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TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 
  1.1 In this Agreement where the context admits: 

“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
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decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 
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“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   

“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 
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 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
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interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 

2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
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CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 
5. NON-DISCLOSURE AND LIMITED USE. 

5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 
disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
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transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
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(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 
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9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   

12.  DATA PROTECTION.   
 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  

13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
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Address: 11 West 42nd Street 
Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 
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The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

1. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
2. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(a) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(b) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(c) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(d) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(e) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(a) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(b) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(c) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(d) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(e) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(f) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(g) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(h) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(i) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(j) any improper acts of the Operator; 
 
(k) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(l) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 
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respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(m) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    
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Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
1. Data Protection 

 
1.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

1.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

1.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

1.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

1.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

1.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

1.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

1.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

1.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

1.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

1.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

1.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

1.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

1.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 
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Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

1.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

1.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

1.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

1.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

1.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

1.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 
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Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

1. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

2. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

3. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

4. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

5. Sensitive Personal Data 

N/A 

6. Categories of Data Subjects 

Application end-users 

7. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

8. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

9. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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10. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

1. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

2. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 



 

Page 25 of 152 

US-DOCS\111638276.6 

“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
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provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

3. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
4. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(f) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(g) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(h) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(i) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(j) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(n) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(o) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(p) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(q) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(r) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(s) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(t) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(u) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(v) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(w) any improper acts of the Operator; 
 
(x) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(y) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 
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respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(z) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    
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Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
2. Data Protection 

 
2.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

2.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

2.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

2.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

2.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

2.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

2.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

2.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

2.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

2.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

2.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

2.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

2.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

2.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 
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Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

2.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

2.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

2.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

2.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

2.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

2.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 

 
 
 
 
 
 



 

Page 44 of 152 

US-DOCS\111638276.6 

Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

11. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

12. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

13. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

14. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

15. Sensitive Personal Data 

N/A 

16. Categories of Data Subjects 

Application end-users 

17. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

18. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

19. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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20. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

3. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

4. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 
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“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 



 

Page 55 of 152 

US-DOCS\111638276.6 

provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

5. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
6. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(k) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(l) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(m) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(n) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(o) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(aa) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(bb) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(cc) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(dd) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(ee) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(ff) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(gg) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(hh) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(ii) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(jj) any improper acts of the Operator; 
 
(kk) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(ll) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 
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respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(mm) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    
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Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
3. Data Protection 

 
3.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

3.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

3.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

3.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

3.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

3.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

3.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

3.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

3.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

3.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

3.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

3.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

3.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

3.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 
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Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

3.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

3.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

3.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

3.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

3.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

3.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 
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Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

21. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

22. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

23. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

24. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

25. Sensitive Personal Data 

N/A 

26. Categories of Data Subjects 

Application end-users 

27. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

28. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

29. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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30. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

5. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

6. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 
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“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
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provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

7. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
8. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(p) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(q) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(r) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(s) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(t) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(nn) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(oo) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(pp) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(qq) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(rr) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(ss) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(tt) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(uu) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(vv) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(ww) any improper acts of the Operator; 
 
(xx) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(yy) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 
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respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(zz) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    
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Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
4. Data Protection 

 
4.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

4.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

4.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

4.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

4.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

4.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

4.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

4.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

4.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

4.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

4.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

4.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

4.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

4.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 



 

Page 89 of 152 

US-DOCS\111638276.6 

Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

4.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

4.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

4.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

4.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

4.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

4.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 
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Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

31. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

32. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

33. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

34. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

35. Sensitive Personal Data 

N/A 

36. Categories of Data Subjects 

Application end-users 

37. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

38. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

39. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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40. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

7. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

8. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 
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“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
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provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

9. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
10. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(u) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(v) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(w) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(x) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(y) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(aaa) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(bbb) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(ccc) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(ddd) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(eee) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(fff) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(ggg) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(hhh) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(iii) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(jjj) any improper acts of the Operator; 
 
(kkk) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(lll) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 
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respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(mmm) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    

 
 

  



 

Page 109 of 152 

US-DOCS\111638276.6 

Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
5. Data Protection 

 
5.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

5.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

5.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

5.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

5.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

5.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

5.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

5.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

5.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

5.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

5.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

5.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

5.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

5.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 
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Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

5.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

5.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

5.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

5.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

5.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

5.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 
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Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

41. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

42. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

43. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

44. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

45. Sensitive Personal Data 

N/A 

46. Categories of Data Subjects 

Application end-users 

47. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

48. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

49. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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50. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

9. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

10. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 
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“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
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provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 
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IN WITNESS WHEREOF, the parties have entered into and executed this Agreement as 
a deed and it is delivered and takes effect as of the Effective Date. 

R3:       LICENSEE: 

R3 LLC     [Appropriate signature block for execution  
    as a deed to be inserted] 

       
             
              
 
By:____________________________  By:______________________________ 
Name:       Name: 
Title:       Title:   
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SCHEDULE A 
 

11. Definitions 
(a) “Applicant” means an applicant of the Digitized Letter of Credit. 

 
(b) “Beneficiary” means a beneficiary under the Digitized Letter of Credit. 

 
(c) “Digitized Letter of Credit” means a digital version of a letter of credit. 

  
(d) “Issuing Bank” means an issuing bank of the Digitized Letter of Credit.  For the 

sake of clarity, neither R3 nor the Operator shall ever be an Issuing Bank. 
  

(e) “Nominated Bank” means a nominated bank of the Digitized Letter of Credit.  For 
the sake of clarity, neither R3 nor the Operator shall ever be a Nominating Bank. 
  

(f) “Operator” means R3 and its approved subcontractor CryptoBLK Limited, each in 
their role of Operating the Trade Finance IP. 
 

(g) “Beta Transaction” means a Digitized Letter of Credit, electronic bill of lading, 
document of title and any other agreement (including any underlying commercial 
transaction and payment thereof), arrangement or document entered into, made (or 
purported to be made) using the Trade Finance IP. 

 
12. Licensee acknowledges and agrees that it will not hold Additional Licensees, R3 or any of 
R3’s Representatives responsible or liable for: 

(z) the legality, validity, effectiveness, adequacy or enforceability of a Beta 
Transaction, and Licensee confirms to the parties that it has been, and will continue 
to be, solely responsible for making its own independent appraisal and investigation 
of all risks arising under or in connection with the Beta Transaction and the issuance 
of any Digitized Letter of Credit; 

(aa) any recourse that Licensee may have, and the nature and extent of that recourse, 
against any Additional Licensee, R3 or any third party, or any of its respective 
assets under or in connection with the Digitized Letter of Credit, save for (1) any 
recourse that Licensee as an Issuing Bank and Nominated Bank may have with the 
Applicant and Beneficiary respectively and (2) any recourse that Licensee as a 
Nominated Bank (upon its negotiation or discounting under the Digitized Letter of 
Credit) may have against the Issuing Bank;  

(bb) the adequacy, accuracy and/or completeness of any information provided by any 
party or by any other person in connection with the Beta Transaction, the 
transactions contemplated by the Beta Transaction or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under 
or in connection with the Beta Transaction; and 
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(cc) the right or title of any party or person in or to, or the value or sufficiency of the 
Digitized Letter of Credit; 

(dd) ceasing or suspending (with or without cause) at any time to participate in the Beta 
Transaction or any transaction thereunder. 

3. Licensee further agrees that:  

neither an Issuing Bank nor a Nominated Bank is, or has behaved as, an intermediary for, or an 
agent of the operators or digital providers of any cloud based test platform and neither the Issuing 
Bank nor Nominated Bank has promoted the use of the same; and each Issuing Bank and 
Nominated Bank shall not, to the extent allowed by law, be liable for the actions of such parties 
operation or performance, errors, disruption or failure of such platform;  
 
4.  Licensee waives all claims against any Additional Licensees, R3 or any of R3’s 
Representatives, in connection with the Beta Transaction, that relate to:  

(nnn) any delay and/or loss in transit of any messages, letters or documents sent by 
electronic communication, through a platform or a telecommunication channel, or 
for any delay, mutilation or other errors arising in the transmission or delivery of 
any communications by third parties and the Licensee acknowledges that, 
notwithstanding any contrary instruction, a party may send a document by any 
method that it considers appropriate;  
 

(ooo) any act, omission, loss or delay relating to forwarding documents or payments to 
any third party or correspondent bank, or any suspense, act, omission, insolvency 
or bankruptcy of any correspondent bank; 
 

(ppp) any delay in performing or failure to perform any of its obligations under the Beta 
Transaction due to any cause beyond its reasonable control, including, but not 
limited to, the failure, malfunction or unavailability of telecommunications, data 
communications and computer systems and services over which a party has no 
control, war, hostilities, invasion, civil unrest, strikes, lock-outs or other industrial 
action or trade disputes (whether involving a party's employees or a third party) or 
any law, regulation or governmental, judicial or professional body order or 
instructions (whether or not having the force of law);  

 
(qqq) any failure by a party to pay a claim or other party's act or failure to act because of 

any domestic or foreign law, any anti-money laundry, anti-terrorism or sanctions 
regime, regulation, ruling or interpretation of any domestic or foreign court or 
governmental agency, or any failure to comply with the rules of the International 
Chamber of Commerce for uniform customs and practice for documentary credits 
and its supplement for electronic presentation (“ICC Rules”), which may not be 
sanctioned in their absence of compliance even if the parties will attempt to confirm 
therewith since such ICC Rules may not address, cover or extend to such type of 
Digitized Letter of Credit; 
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(rrr) the form, sufficiency, correctness, genuineness, authority of any person signing or 

endorsing (including any person making presentations, demands, giving 
instructions (including by electronic means) to a party purportedly on the authority 
of the Licensee), falsification or the legal effect of any documents if such documents 
on their face reasonably appear to be in order;  

 
(sss) the source, accuracy, validity, authenticity, falsification or legal effect of any data, 

documents or statements made, presented or received from any platform or any 
party to the Beta Transaction, any related documents, or the description, quantity, 
weight, quality, condition, packing, delivery, value or existence of the goods, 
services or other performance to which such data, documents or statements relates, 
or for the good faith or acts or omissions, solvency, performance or standing of any 
party to the Beta Transaction, the consignor, carrier, forwarder, consignee, insurer 
of the goods, or any other person;  

 
(ttt) any improper acts of a Beneficiary, excluding breach of contract in respect of the 

trade transaction underlying the Digitized Letter of Credit, in which circumstances 
such Beneficiary shall solely assume all such risks and liabilities arising from any 
improper act of the Beneficiary; 

 
(uuu) any improper acts of a Nominated Bank, however, the Nominated Bank shall solely 

assume all such risks and liabilities arising from any improper act of itself; 
 
(vvv) any improper acts of a Issuing Bank , however, the Issuing Bank shall solely assume 

all such risks and liabilities arising from any improper act of itself; 
 
(www) any improper acts of the Operator; 
 
(xxx) a party acting or relying on any advice, instruction or document received from 

another party or purported to have been made by that party or other person(s) 
purporting to act on that party’s behalf (the “Communication”) whether or not such 
Communication was requested by the Licensee, and whether it is made by facsimile, 
electronic mail or telex or any other electronic means.  The Licensee agrees that the 
other parties may and are authorised to rely on and act in accordance with such 
Communication and the Licensee shall indemnify the aforesaid parties against all 
losses, claims, demands, actions, proceedings, reasonable expenses (including legal 
fees on a full indemnity basis) and all other liabilities of whatever nature or 
description (and taxes payable thereon or in connection therewith) which such 
parties may incur or suffer as a result of acting on any Communication; 

 
(yyy) a party’s review of any document at the request of the Licensee, as such review will 

be indicative only and not final or conclusive and such party shall not be responsible 
or liable for, and the Licensee specifically waives all claims against such party in 



 

Page 131 of 152 

US-DOCS\111638276.6 

respect of, an omission by or failure of such party to identify any discrepancies 
during any such review; or 

 
(zzz) advising or presenting any document in respect of, or otherwise handling the 

Digitized Letter of Credit pursuant to ICC Rules, as ICC Rules may not address, 
cover or extend to such type of documentary credit and the Licensee assumes all 
such risks and specifically waives all claims against the parties for losses, damages, 
costs, fees, claims, actions or demands with respect to such Digitized Letter of 
Credit. 

 
5.  Licensee acknowledges and agrees that in no event will R3 or any of its Representatives 
(including the Operator) be a party to any Beta Transaction.   
6.  The Additional Licensees shall be expressly intended third party beneficiaries of this 
Schedule A.    
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Schedule B 
GDPR ADDENDUM 

 

THIS SCHEDULE B SHALL ONLY APPLY IN RESPECT TO ANY PERSONAL DATA 
TO WHICH THE GDPR APPLIES 

“Licensee Group” means the <owing group of the Licensee>; 

“Data Controller” has the meaning given to it in Data Protection Law; 
 
“Data Processor” has the meaning given to it in Data Protection Law; 
 
“Data Protection Impact Assessment” has the meaning given to it in Data Protection Law; 
 
"Personal Data Breach" means a breach of security leading to the accidental or unlawful 
destruction, loss, alteration, unauthorised disclosure of, or access to, Personal Data transmitted, 
stored or otherwise processed; 
 
"Data Subject" has the meaning given to it in Data Protection Law; 
 
"Standard Contractual Clauses" means the European Commission’s standard contractual 
clauses for the transfer of Personal Data from the European Union to processors established in 
third countries (controller-to-processor transfers) as set out in the Annex to Commission Decision 
2010/87/EU. 
 
"Data Protection Law" means all applicable data protection and privacy legislation in force from 
time to time including the General Data Protection Regulation (EU) 2016/679, the Privacy and 
Electronic Communications Directive 2002/58/EC as amended, all applicable national 
implementing legislation including the Data Protection Act 2018 and the Privacy and Electronic 
Communications Regulations 2003 as amended, and any amendments and replacement legislation, 
binding decisions and guidance; 
 
"Personal Data" has the meaning given to it in Data Protection Law; 
 
“Prior Consultation” has the meaning given to it in Data Protection Law; 
 
"Privacy Shield" means the Privacy Shield scheme and principles operated by the US Department 
of Commerce, and approved by the European Commission, or any replacement scheme and 
principles approved by the European Commission for that purpose from time to time; 
 
"Processing" has the meaning given to it in Data Protection Law, and "Process" will be construed 
accordingly; 
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"Regulator" means any regulator or regulatory body (including the Prudential Regulation 
Authority, the Financial Conduct Authority, the Information Commissioner’s Office and the Bank 
of England or their successors or equivalent authorities outside of the UK) to which the Licensee 
or  a member of the Licensee Group is subject from time to time or whose consent, approval or 
authority is required so that the Licensee or a member of the Licensee Group can lawfully carry 
on its business; 
 
 
6. Data Protection 

 
6.1 R3 acts as a Data Processor in respect of the Personal Data it Processes on behalf of the 

Licensee or a member of the Licensee Group as set out in Appendix 1. 

6.2 The Licensee is a Data Controller in respect of the Personal Data Processed by R3 as set 
out in Appendix 1 and shall comply with its obligations as a Data Controller under Data 
Protection Law. 

6.3 R3 shall comply with its obligations as a Data Processor under Data Protection Law. If 
R3 is or becomes aware of any reason that would prevent its compliance with Data 
Protection Law or any incident of non-compliance with Data Protection Law in 
connection with the Processing of Personal Data under this Agreement it shall notify the 
Licensee in the most expedient time possible. 

6.4 R3 agrees that it will acquire no rights or interest in the Personal Data, will only Process 
the Personal Data in accordance with this Agreement and any other written instructions 
of the Licensee. 

6.5 R3 agrees to reasonably assist the Licensee with all requests received from the Data 
Subjects of the Personal Data Processed in connection with this Agreement. Should R3 
receive any such requests directly, R3 will immediately inform the Licensee that it has 
received the request and forthwith forward the request to the Licensee. R3 will not 
respond in any way to such a request, except on the instructions of the Licensee. 

6.6 R3 agrees to reasonably assist the Licensee with the conduct of Data Protection Impact 
Assessments and Prior Consultation requests to Regulators in relation to Personal Data 
Processing under this Agreement. 

6.7 R3 will not transfer any of Licensee Group Personal Data outside the European Economic 
Area (EEA) except with the prior written consent of the Licensee. In the event that R3 
transfers and processes Voltrol Licensee Group Personal Data to and in the United States 
and anywhere else in the world where R3, its Affiliates or its Sub-processors maintain 
data processing operations. R3 shall at all times ensure that such transfers are made in 
compliance with the requirements of Data Protection Law. To the extent that R3 is a 
recipient of Licensee Personal Data protected by Data Protection Law applicable to the 
EEA ("EEA Data"), the parties agree that R3 makes available the mechanisms listed 
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below, for any transfers of EEA Data in or to a country that does not provide an adequate 
level of protection for personal data (as described in applicable Data Protection Law): 

(a) Privacy Shield: If R3 is self-certified to the Privacy Shield: (i) the parties acknowledge 
and agree that R3 will be deemed to provide adequate protection (within the meaning of 
applicable Data Protection Law) for EEA Data by virtue of having self-certified its 
compliance with Privacy Shield; (ii) R3 agrees to process EEA Data in compliance with 
the Privacy Shield Principles; and (iii) if R3 is unable to comply with this requirement, R3 
shall inform Customer. 

(b) SCCs: To the extent the transfer mechanism identified in Section 6.2(a) above does not 
apply to the transfer and/or is invalidated, R3 agrees to abide by and process EEA Data in 
compliance with the SCCs which are incorporated in full by reference and form an integral 
part of this Schedule B and the Agreement. For the purposes of the SCCs: (i) R3 agrees 
that it is the "data importer" and Customer is the "data exporter" under the SCCs; (ii) 
Appendixes 1 and 2 to Schedule B shall replace Appendixes 1 and 2 of the SCCs, 
respectively 

The foregoing provisions of this Clause 1.7 shall also apply to any further transfer of the 
Personal Data of the Licensee Group. 

6.8 In the event that (a) the transfer mechanism entered into under Clause 1.7 ceases to be 
valid, or (b) any country to which R3, or its subcontractor, has transferred Licensee Group 
Personal Data is no longer determined by the European Commission as providing an 
adequate level of data protection, R3 shall at the Licensee’s discretion: 

6.8.1 enter into and/or procure that any relevant subcontractor enters into an 
appropriate alternative data transfer mechanism;  

6.8.2 destroy any Personal Data in its and/or its subcontractor’s possession; or 

6.8.3 return any Personal Data in its and/or its subcontractor’s possession to the 
Licensee. 

6.9 In the event that there ceases to exist any valid data transfer mechanism which would 
enable the Personal Data to be lawfully transferred by the Licensee to R3, the Licensee 
shall be entitled to terminate this Agreement by giving a minimum of thirty (30) days' 
prior written notice to R3. 

6.10 In the event that more than one member of the Licensee Group passes to R3, or otherwise 
gives R3 access to, Personal Data or other information relating to its customers under this 
Agreement: 

6.10.1 R3 will not divulge any of the Personal Data or other information relating to 
customers of one member of the Licensee Group, to another member of the 
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Licensee Group, without the consent of the member owning the Personal Data 
or other information relating to its customers.  

6.11 R3 will ensure that its personnel who Process Personal Data under this Agreement are 
subject to obligations of confidentiality in relation to such Personal Data. 

6.12 If the Licensee consents to R3 sub-contracting the Processing of Personal Data or 
Confidential Information under this Agreement, R3 shall ensure that the Processing is 
carried out under a written contract imposing on the subcontractor equivalent obligations 
as are imposed on R3 under this Agreement in respect of the Processing and protection 
of Personal Data and Confidential Information. 

6.13 R3 will maintain adequate records to sufficiently enable the Licensee to verify R3’ 
compliance with its obligations under this Agreement and R3 will provide Licensee with 
copies of such records upon request. 

6.14 R3 will notify the Licensee as soon as possible and in any event within 24 hours of a 
Personal Data Breach (and follow-up with a detailed description in writing, including the 
cause of the breach, remedial action taken and the potential consequences of the breach) 
and reasonably support the Licensee in any notification of the breach to Regulators and/or 
Data Subjects. 

6.15 Other than as expressly permitted under this Agreement, on expiry or termination of this 
Agreement for whatever reason R3 shall return, destroy or permanently erase, at the 
Licensee’s election, all copies of the Licensee’s Personal Data in its possession or control. 

6.16 The provisions of this Clause 1 shall survive the term of this Agreement until R3 has 
returned or destroyed all Personal Data in accordance with Clause 1.15. 
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Appendix 1 to Schedule B 

Description of the Processing of Personal Data 

51. Subject Matter 

Access the Licensee’s instance of the Trade Finance application 

52. Nature 

Each Licensee will be requested to provide two (2) admin user’s contact details (name, 
email address) to enter into their instance of the Trade Finance application’s database.  
The Admin users are then able to edit their details and enter additional user information 
from their organisation into the databse to provision access for the users. Each users’s 
information will remain and only reside in their database.  

53. Purpose 

To provide tailored and authenticated access to the Licensee’s instance of the Trade 
Finance application.  

54. Categories of Personal Data 

Contact data (name, place of work, place of work email address) of Application end-users  

55. Sensitive Personal Data 

N/A 

56. Categories of Data Subjects 

Application end-users 

57. Recipients of the Personal Data  

Subcontractors (CryptoBLK) 

58. Data Transfers 

Contact data (name, place of work, place of work email address) of application end-users 
stored on CryptoBLK’s servers in Hong Kong 

59. Retention 

Personal Data of application end-users is held for the duration that the application end-
users’ account remains active in the Voltorn platform.  Upon deactivation, the data will 
be deleted. 
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60. Supplier DPO 
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Appendix 2  to ScheduleB 

Security Measures 

11. Organizational Security Controls 

R3 will implement and maintain technical and organizational measures to protect 
Customer Personal Data against accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure or access as described below ("Security Measures"). The Security 
Measures include governance around access to systems storing Customer Personal Data; 
to help restore timely access to Customer Personal Data following an incident; and for 
regular testing of effectiveness. R3 will maintain such Customer Personal Data according 
to the control framework defined by R3’s information security management framework.  

a. Security Compliance 

R3 will take appropriate steps to require compliance with Security Measures by its 
employees, contractors and Sub-processors to the extent applicable to their scope of 
performance, including ensuring that all persons authorized to process personal data have 
committed themselves to confidentiality or are under an appropriate statutory obligation 
of confidentiality.  

b. Data Incidents 

If R3 becomes aware of any data incidents, R3 will follow steps outlined above in the 
security incident identification section. 

c. Security Responsibility 

R3’s information security manager is responsible for ensuring that any technical solutions 
to the protection of personal data meet the requirements of the controller, the information 
owner and applicable regulation. 

 

12. Technical Security Controls 

a. Access Policy 

R3’s internal access control processes and policies are designed to prevent unauthorized 
persons and/or systems from gaining access to systems used to process Customer Personal 
Data. R3’s information security manager provides only authorized users have access to 
Customer Personal Data and all users are allocated unique user IDs for access to systems 
processing Customer Personal Data.  

b. Data 
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Production systems containing Customer Personal Data will be logically segregated from 
development systems. Appropriate authentication schemes will be maintained for systems 
processing personal information. Systems processing personal data will adequately 
protect that information at rest and in transit. Customer Personal Data will be deleted in 
accordance to Data Retention and Deletion section above.  

c. Sub-processor Security 

R3 reviews security and privacy practices of Sub-processors to require Sub-processors 
provide a level of security and privacy appropriate to their access to data and the scope of 
the services they are engaged to provide.  

TRADE FINANCE BETA AGREEMENT  
 This Trade Finance Beta Agreement (this “Agreement” which is a deed) is entered into as 
of ______________, 2019 (“Effective Date”), by and between R3 LLC, a Delaware limited 
liability company having an address at 11 West 42nd Street, Floor 8, New York, New York, 10036 
(“R3”) and ______________________, a ______________________ having an address at 
______________________ (“Licensee”).   
 
WHEREAS, R3 and certain financial institutions have collaboratively developed a distributed 
application (a “CorDapp”) and certain other Intellectual Property for a new blockchain-based trade 
finance platform (such CorDapp, the “Trade Finance CorDapp,” and the Trade Finance CorDapp 
and all other Intellectual Property, the “Trade Finance IP”); 
 
WHEREAS, the Trade Finance IP is owned by an entity (the “Newco”) which was created to 
manage the related trade finance platform; 
 
WHEREAS, Licensee and the Additional Licensees desire to use the Trade Finance IP prior to the 
development of a rulebook to govern the Trade Finance IP and prior to the buildout of the Newco’s 
operations; 
 
WHEREAS, as a convenience to the Newco, Licensee and the Additional Licensees, R3 has agreed 
to license the Trade Finance IP from the Newco in order to sublicense the Trade Finance IP to 
Licensee and the Additional Licensees; and 
 
WHEREAS, Licensee may request that R3 Operate the Trade Finance IP on its behalf, in which 
case R3 intends to subcontract its responsibility to Operate the Trade Finance IP to CryptoBLK 
Limited. 
 
NOW THEREFORE, in consideration of the foregoing and the rights and obligations set forth 
herein, the parties hereby agree as follows: 
 
1. DEFINITIONS. 

  1.1 In this Agreement where the context admits: 
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“Additional Licensees” means any third parties engaged with R3 for purposes of use of the 
Trade Finance IP in connection with the execution of Beta Transactions.  

 “Affiliate” means, with respect to a party, any Person directly or indirectly Controlling, 
Controlled by or under common Control with, such party.  

“Applicable Law” means, with respect to any Person any and all (a) federal, territorial, 
state, local and foreign laws, ordinances, or regulations, (b) codes, standards, rules, requirements, 
orders and criteria issued under any federal, territorial, state, local or foreign laws, ordinances or 
regulations, (c) rules of an SRO (including the rules of any national securities exchange or foreign 
equivalent) and (d) any and all judgments, orders, writs, directives, authorizations, rulings, 
decisions, injunctions, decrees, assessments, settlement agreements, or awards of any 
governmental, judicial, legislative, executive, administrative or regulatory authority of the United 
States of America, Singapore, the European Union, the United Kingdom or any other supranational 
bodies or of any state, local, foreign, or multinational government, or any government of any 
possession or territory of the United States of America, Singapore, the European Union, the United 
Kingdom or other jurisdictions, or any subdivision, agency, commission, office or authority of any 
of the foregoing, in each case (a)-(d) applicable to such Person or its business or properties. 

“Control” of a Person means (a) the direct or indirect ownership of more than 50% of the 
total voting securities or other evidences of ownership interest of such Person or (b) the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies of 
a Person, whether through the ownership of voting securities, by contract or otherwise and 
“Controlling” and “Controlled” will be construed accordingly. 

“Corda Enterprise” means the proprietary version of R3’s financial-grade distributed 
ledger platform application designed for enterprise use. 

“Corda Network” means the set of infrastructure, services, standards, policies, agreements 
and governance mechanisms which enable participants to interact with each other, which is 
governed by the Corda Network Foundation. 

“Corda Network Foundation” means Corda Network Foundation Stichting. 

 “Data Protection Law” means any law containing personal data protection or privacy 
requirements, including relating to the processing of personal data. 

“Host” means to operate a computer system designed and operated to provide services for 
external parties.  

“Intellectual Property” means any intellectual property or similar proprietary rights in any 
jurisdiction, whether registered or unregistered, including such rights in and to: (a) trade marks 
and pending trade mark applications, trade dress, service marks, certification marks, logos, domain 
names, uniform resource locators, trade names and fictional business names, together with all 
translations, adaptations, derivations and combinations and like intellectual property rights, 
together with all goodwill associated with the foregoing, (b) issued patents and pending patent 
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applications, and any and all divisions, continuations, continuations-in-part, reissues, renewals, 
provisionals, continuing patent applications, reexaminations, and extensions thereof, any 
counterparts claiming priority therefrom, utility models, patents of importation/confirmation, 
certificates of invention, certificates of registration and like rights, inventions, invention 
disclosures, discoveries and improvements, whether or not patentable, (c) works of authorship, all 
copyrightable works (including software) and all copyrights including all applications, 
registrations and renewals thereof, and all rights corresponding thereto, (d) database rights, (e) 
trade secrets, business, technical and know-how information, non-public information, and 
confidential information and rights to limit the use or disclosure thereof by any Person, (f) mask 
works and (g) moral rights. 

“Manage” means provide operational controls and confirm the correct operation of 
computer systems.  

“Operate” means to both Host and Manage a computer system.  

“Person” means a natural person, partnership (whether general or limited), limited liability 
company, trust, estate, association, corporation, custodian, nominee or any other individual or 
entity in its own or any representative capacity. 

 “Personal Data” means any information that: (1) relates to an identified or identifiable 
natural person, who can be identified, directly or indirectly, by reference to one or more identifiers 
such as a name, an identification number, location data, an online identifier, or other factors 
specific to that natural person; or (2) would be considered Personal Data as such term or concept 
is defined by Applicable Law. 

“Proprietary Information” means any and all information and material (whether disclosed 
prior to, on or after the Effective Date) disclosed or made available by either party (or its 
Representatives) hereto (“Discloser”) to the other party hereto (“Recipients”) or obtained by 
Recipients through inspection or observation of Discloser’s property or facilities (whether in 
writing, or in oral, graphic, electronic or any other form) that is marked as (or provided under 
circumstances reasonably indicating it is) confidential or proprietary, or if disclosed orally or in 
other intangible form or in any form that is not so marked, that is identified as confidential at the 
time of such disclosure or that a receiving party should reasonably know is confidential or 
proprietary.  Proprietary Information, includes, without limitation, any confidential (a) trade secret, 
technical know-how, invention, algorithm, ideas, software program (whether in source code or 
object code form), hardware, device, design, schematic, drawing, formula, data, plan, strategy and 
forecast of, or concerning, Discloser, its Affiliates and/or their employees, consultants, investors, 
Affiliates, licensors, suppliers, vendors, customers, clients and other Representatives (excluding 
Recipients), (b) technical, engineering, manufacturing, product, marketing, servicing, financial, 
delivery route(s), leases (whether written or oral and whether for real or personal property), 
equipment (including locations of and contracts relating to) and personnel information and 
materials of, or concerning Discloser and its employees, consultants, investors, Affiliates, 
licensors, suppliers, vendors, customers, clients and other Persons, and (c) information relating to 
the Beta Transactions, including but not limited to data transmitted using the Trade Finance IP.   
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“Representatives” means, with respect to a party, such party’s Affiliates, directors, officers, 
employees, agents, subcontractors or advisors (including, without limitation, attorneys, 
accountants and management consultants). 

“SRO” means a non-governmental entity that has been granted executive, legislative, 
judicial, regulatory or administrative functions pertaining to government. 

1.2 The following rules of interpretation apply in this Agreement: 

 (a) Section headings shall not affect the interpretation of this Agreement. 

 (b) Unless the context otherwise requires, words in the singular shall include 
the plural and in the plural shall include the singular. 

 (c) A reference to a statute or statutory provision is a reference to it as 
amended, extended or re-enacted from time to time. 

 (d) A reference to a statute or statutory provision shall include all subordinate 
legislation made from time to time under that statute or statutory provision. 

 (e) Any words following the terms including, include, in particular, for 
example or any similar expression shall be construed as illustrative and shall not limit the 
sense of the words, description, definition, phrase or term preceding those terms. 

 (f) References to a “party” and the “parties” shall be references to a party or 
the parties to this Agreement unless otherwise specified.  

2. INTELLECTUAL PROPERTY OWNERSHIP AND LICENSING. 
2.1 Except as explicitly stated herein, all Intellectual Property of a party (including, 

without limitation, all copies, extracts and portions thereof) is and shall remain the exclusive 
property of such party.  Licensees of Intellectual Property do not acquire (by license or otherwise, 
whether express or implied) any Intellectual Property rights or other rights under this Agreement 
or any disclosure hereunder, except for the limited right to use such Intellectual Property in 
accordance with the express provisions of this Agreement.  All rights relating to Intellectual 
Property that are not expressly granted hereunder to a licensee are reserved and retained by licensor 
or the third party owning such Intellectual Property, as the case may be. 

2.2 R3 hereby grants Licensee, and Licensee hereby accepts, a royalty-free, fully paid-
up, revocable, limited, non-exclusive, non-transferable, non-sublicensable license to use in object 
code form only (but not to adapt, modify, or create derivative works thereof) the Trade Finance 
IP and any documentation associated therewith, solely for internal use in connection with the 
execution of Beta Transactions (as described on Schedule A), and not for any other purpose 
during the Term. Licensee shall be solely responsible for all data and information transmitted 
from its systems using the Trade Finance IP, including all Beta Transactions. Licensee 
acknowledges and agrees that the Trade Finance IP is still under development and that errors in 
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transmission and in Beta Transactions may occur, that it is the responsibility of Licensee to work 
with the recipient of any such transmission or the counterparty to any such Beta Transaction to 
rectify any such error, and that R3 is not responsible for rectifying any such errors or for any 
losses incurred by Licensee in connection therewith.  Upon termination of this Agreement for any 
reason, Licensee shall immediately cease all use of the Trade Finance IP and shall promptly, but 
not more than ten (10) business days following such termination (unless agreed otherwise), 
uninstall any software provided as part of the Trade Finance IP, and delete and/or destroy or 
return to R3 any other Intellectual Property provided as part of the Trade Finance IP.  Except for 
the foregoing license, nothing herein shall be construed to transfer to Licensee any rights, title or 
interest in or to the Trade Finance IP, including without limitation, Intellectual Property rights 
therein. 

2.3 Any improvements or alterations to the Trade Finance IP that is/are made, offered 
or otherwise communicated, whether orally or in writing, by any party during the term of this 
Agreement shall be and are the exclusive property of R3, and Licensee is not entitled to and does 
not retain any right, title, license or other interest in such improvements or alterations.  R3 shall 
have no obligation to provide any improvements or alterations to the Trade Finance IP to Licensee.   

2.4 R3 represents and warrants to Licensee: (a) R3 has all necessary rights to license 
or sublicense hereunder, as applicable, the Trade Finance IP, and (b) to R3’s actual knowledge, 
the Trade Finance IP does not breach, violate, infringe or misappropriate any Intellectual Property 
or other proprietary right of any third party. 

2.5 Licensee represents and warrants to R3 that: (a) Licensee’s use of the Trade Finance 
IP will comply with all applicable laws, regulations, rules, orders, licenses, permits and other 
governmental requirements (including privacy laws) or any obligations or restrictions imposed by 
third parties; and (b) Licensee will use its reasonable and market standard endeavours to ensure 
that, through its use of the Trade Finance CorDapp, Licensee will not include any: (i) virus, Trojan 
horse, worm, backdoor, shutdown mechanism, malicious code, sniffer, bot, drop dead mechanism, 
or spyware; or (ii) any other software, code, or program that is likely to or is intended to: (1) have 
an adverse impact on the performance of, (2) disable, corrupt, or cause damage to, or (3) cause or 
facilitate unauthorized access to or deny authorized access to, or cause to be used for any 
unauthorized or inappropriate purposes, any software, hardware, network, services, systems, or 
data (“Malware”). If Licensee becomes aware of the existence of any Malware in or relating to the 
Trade Finance CorDapp, Licensee shall promptly notify R3. 

2.6 Each party hereby represents and warrants to the other party that: (a) such party is 
duly organized and validly existing under the laws of its jurisdiction of incorporation or 
organization, and in good standing in each jurisdiction necessary or applicable for the execution 
of the Beta Transactions, and (b) the execution, delivery and performance of this Agreement by 
such party have been duly approved and authorized by all necessary action. This Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in 
accordance with its terms. 
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2.7 Nothing in this Agreement shall operate to give Licensee the right to use, and 
Licensee shall not use, any of R3’s trade names, trade marks, service marks, logos, domain names, 
or other distinctive brand features (including as the same relate to the Trade Finance IP and the 
Beta Transactions) without R3’s prior written consent. 

2.8 Upon Licensee’s written request, R3 agrees that solely as a convenience to Licensee 
it will use commercially reasonable endeavours to Operate the Trade Finance IP, including but not 
limited to the Trade Finance CorDapp, for the benefit of Licensee (the “Operations Services”). 
Licensee acknowledges and agrees that R3 may subcontract the Operations Services to 
CryptoBLK Limited (the “Operator”).  In the event R3 subcontracts such Operations Services to 
CryptoBLK Limited, R3 shall endeavor for CryptoBLK to provide Licensee with the URL and 
proper credentials to access the Trade Finance CordDapp user interface.  Licensee shall be solely 
responsible for all data and information transmitted using the Trade Finance IP using such 
credentials.  Licensee acknowledges that R3 is offering the Operations Services as a convenience 
to Licensee only and on a no-fee basis, and that R3 may be unable to continue to provide, or to 
timely provide, the Operations Services if the Operator fails to provide, or fails to timely provide, 
the Operations Services, and R3 shall not be liable for any failure by the Operator to provide the 
Operations Services except to the extent that R3, through use of reasonable endeavours, could have 
enforced its agreement with the Operator to require the Operator to provide such Operations 
Services.   

2.9 In the event Licensee Operates the Trade Finance IP on its own behalf, Licensee 
shall enter into a separate evaluation agreement for Corda Enterprise with R3 for use solely in 
connection with Beta Transactions (a “Corda Enterprise Beta License”). 

2.10  Licensee, prior to use of the Trade Finance IP, if required, shall enter into an 
agreement with the Corda Network Foundation (the “Terms of Use”).  R3 has no responsibility for 
the negotiation and execution of the Terms of Use between Licensee and the Corda Network 
Foundation. 

2.11 Licensee shall not (and shall not permit its Representatives to) decompile, 
disassemble or otherwise reverse engineer any Intellectual Property or Proprietary Information or 
any portion thereof, or determine or attempt to determine any source code, algorithms, methods or 
techniques embodied in any Intellectual Property or Proprietary Information or any portion thereof.   

2.12 Licensee acknowledges and agrees that it shall be able to identify Additional 
Licensees through use of the Trade Finance IP. 

3. BETA TRANSACTIONS 
3.1 Licensee acknowledges and agrees that each Beta Transaction entered into by 

Licensee shall be executed subject to those terms set forth in Schedule A. 

4. NO FEES 
 4.2 There shall be no fees owed by Licensee pursuant to the terms of this Agreement.  
Notwithstanding the foregoing, in the event R3 novates this Agreement to the Newco pursuant to 
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Section 16 below, Licensee acknowledges and agrees that the Newco shall have the right to impose 
fees upon Licensee in such assignee’s sole discretion. 

5. NON-DISCLOSURE AND LIMITED USE. 
5.1 Recipients shall hold all Proprietary Information in strict confidence and shall not 

disclose any Proprietary Information to any third party, other than to its Representatives who need 
to know such information and who are bound by written restrictions regarding disclosure and use 
of such information comparable to and no less restrictive than those set forth herein. In addition, 
R3 may disclose Proprietary Information provided in connection with each Beta Transaction to (a) 
any Additional Licensee to whom Licensee intends to (through use of the Trade Finance IP) 
transmit such Proprietary Information in connection with such Beta Transaction, and (b) any 
Additional Licensee that needs such Proprietary Information to facilitate such Beta Transaction. 
Each Recipient shall be liable for any breach of this Agreement by any of its Representatives.  
Each Recipient and its Representatives shall not use any Proprietary Information for the benefit of 
itself (including its parents, subsidiaries, Affiliates or any third party) or for any purpose other than 
for the purpose of performing its obligations or exercising its rights under this Agreement.  Each 
Recipient and its Representatives shall take the same degree of care that it uses to protect its own 
confidential and proprietary information and materials of similar nature and importance (but in no 
event less than reasonable care) to protect the confidentiality and avoid the unauthorized use, 
disclosure, publication or dissemination of the Proprietary Information.  Notwithstanding the 
foregoing, the parties understand and agree that at any time and from time to time a party may 
engage in discussions and/or provide feedback with respect to the other party’s products and 
services (such discussions or feedback, “Feedback”).  Feedback shall not constitute Proprietary 
Information, and each party hereto shall have the unrestricted right to use or exploit such Feedback 
and shall have no obligations to the other party with respect thereto. The provisions of this Section 
5.1 shall not be construed to prevent R3 from (i) using for the benefit of itself or any other Person 
any knowledge or experience which it may obtain as a result of providing licenses and Operations 
Services hereunder, including any information, knowledge or experience, in each case in intangible 
form, in the unaided (including not aided by means of reviewing Proprietary Information in written 
or electronic form) memories of the persons who have had access to Proprietary Information. 

 
5.2  The obligations of this Section 5, including the restrictions on disclosure and use, 

shall not apply with respect to any Proprietary Information to the extent such Proprietary 
Information: (a) is or becomes publicly known through no act or omission of a Recipient or its 
Representatives; (b) was rightfully known by a Recipient before receipt from Discloser, as 
evidenced by Recipient’s contemporaneous written records or as otherwise reasonably 
demonstrated by the Recipient; (c) becomes rightfully known to a Recipient without confidential 
or proprietary restriction from a source other than Discloser that does not owe a duty of 
confidentiality to Discloser with respect to such Proprietary Information; or (d) is independently 
developed by a Recipient without the use of or reference to the Proprietary Information of 
Discloser, as evidenced by a Recipient’s contemporaneous written records or as otherwise 
reasonably demonstrated by the Recipient.  In addition, Recipient may use or disclose Proprietary 
Information to the extent: (y) approved by Discloser in writing or (z) Recipient is legally compelled 
to disclose such Proprietary Information to a judicial or administrative authority, provided, 
however, that prior to any such compelled disclosure, and to the extent legally permitted, Recipient 
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shall give Discloser reasonable advance written notice of any such disclosure so that Discloser 
shall have reasonable opportunity to object to the disclosure, and shall cooperate with Discloser 
(at Discloser’s cost and expense including, without limitation, reasonable attorney’s fees and costs) 
in protecting against any such disclosure and/or obtaining a protective order narrowing the scope 
of such disclosure and/or use of the Proprietary Information. 

 
6. NO REPRESENTATIONS OR WARRANTIES. 
OTHER THAN THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT, THE 
TRADE FINANCE IP AND THE OPERATIONS SERVICES ARE PROVIDED “AS IS”, AND 
(TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW) R3 AND ITS 
AFFILIATES MAKE NO WARRANTIES, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE OR WITH RESPECT TO THE QUALITY, SECURITY, 
AVAILABILITY, OR PERFORMANCE OF, THE TRADE FINANCE IP OR THE 
OPERATIONS SERVICES PROVIDED PURSUANT TO THIS AGREEMENT OR THE 
ACCURACY OR RELIABILITY OF THE OPERATION THEREOF. EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, R3 PROVIDES NO CLAIM, 
REPRESENTATION, WARRANTY OR OTHER FORM OF GUARANTEE THAT ANY 
INTELLECTUAL PROPERTY OR OPERATIONS SERVICES PROVIDED BY R3 
PURSUANT TO THIS AGREEMENT WILL MEET LICENSEE’S REQUIREMENTS, BE 
ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 
 
7. REMEDIES.   

Each Recipient agrees that, due to the unique nature of the Proprietary Information, the 
unauthorized disclosure or use of the Proprietary Information of each Discloser will cause 
irreparable harm and significant injury to each Discloser, the extent of which will be difficult to 
ascertain and for which there may be no adequate remedy at law.  Accordingly, each Recipient 
agrees (on behalf of itself and its Representatives) that each Discloser, in addition to any other 
available remedies, shall have the right to seek an immediate injunction and other equitable relief 
(without the need to post bond) enjoining any breach or threatened breach of Section 5 of this 
Agreement.  Recipient shall notify Discloser in writing immediately upon Recipient’s becoming 
aware of any such breach or threatened breach. 

8. RETURN OF MATERIALS.   
Upon any termination of this Agreement, or at any time at either party’s request, (a) the 

other party shall promptly return or destroy (and certify in writing to such destruction) all materials 
(in written, electronic or other form) containing or constituting Proprietary Information of such 
Discloser, including any copies and extracts thereof, and (b) Recipient shall not use such 
Proprietary Information in any way for any purpose. Licensee acknowledges and agrees that if R3 
through its subcontractor CryptoBLK is Operating the Trade Finance IP on Licensee’s behalf, if 
Licensee requests the return of its Proprietary Information, R3 will no longer be able to Operate 
the Trade Finance IP on Licensee’s behalf.  Notwithstanding the foregoing, each party is permitted 
to retain copies of Proprietary Information to the extent required by applicable law or regulation 
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provided that such retained Proprietary Information shall remain subject to the confidentiality 
obligation set forth in this Agreement.  

9.  TERM AND TERMINATION. 
9.1 This Agreement shall remain in effect until May 30, 2020, unless terminated earlier 

in accordance herewith (the “Term”).  The parties may agree in writing to extend the Term.   

9.2 In addition, each party shall have the right to terminate this Agreement for any 
reason, or no reason, immediately upon written notice to the other party at any time. 

9.3 The following sections shall survive termination or expiration of this Agreement 
(in addition to any liability arising under this Agreement prior to such termination or expiration), 
and shall continue in full force and effect following such termination or expiration: 2.1, 4, 5, 8, 
10, 11, 13 – 18 and Schedule A. 

 
10.  LIMITATION OF LIABILITY.  
 In no event will R3 or any of its licensors be liable, whether in contract, warranty, tort 
(including negligence, whether active, passive or imputed), product liability, strict liability or other 
theory, breach of statutory duty or otherwise arising out of, or in connection with, this Agreement, 
for any direct, indirect, incidental, special or consequential damages (including any loss of profits 
or data, business interruption or other pecuniary loss, or damage, loss or other compromise of data, 
in each case whether direct, indirect, incidental, special or consequential) arising out of use of any 
Intellectual Property provided pursuant to this Agreement, even if R3 or its licensors or other users 
have been advised of the possibility of such damages. The foregoing limitations and disclaimers 
shall apply to the maximum extent permitted by Applicable Law, even if any remedy fails of its 
essential purpose. Licensee acknowledges and agrees that the limitations of liability afforded R3 
in this Section 10 constitute a material and actual inducement and condition to R3’s entering into 
this Agreement, and are reasonable, fair and equitable in scope to protect the legitimate interests 
of R3 in light of the fact that R3 is not receiving consideration for providing the licenses and 
services described in this Agreement.   

11. INDEMNIFICATION. 
 To the maximum extent permitted by law, Licensee will defend, indemnify and hold 
harmless R3, the Newco, the Operator and their respective Representatives from and against any 
and all claims, actions, suits, investigations, or proceedings by any third party (including any party 
or purported party to or beneficiary or purported beneficiary of any Beta Transaction), as well as 
any and all losses, liabilities, damages, costs, and expenses (including reasonable attorneys’ fees) 
arising out of, accruing from, or in any way related to (i) Licensee’s breach of the terms of this 
Agreement,  (ii) Licensee’s use of the Trade Finance IP or the Operations Services, (iii) any Beta 
Transaction, or the failure to occur of any Beta Transaction, and (iv) Licensee’s negligence, fraud, 
or willful misconduct.   
12.  DATA PROTECTION.   

 The Parties agree to include the terms set out in Schedule B in relation to the GDPR.  
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13. NOTICES. 
All notices or other communications required or permitted hereunder shall be in writing 

and shall be delivered personally, by electronic mail, by overnight delivery by a recognized 
delivery service, or sent by certified, registered or express air mail, postage prepaid, and shall be 
deemed given when so delivered personally, by electronic mail by overnight delivery by a 
recognized delivery service, or if mailed, five days after the date of mailing, as follows: 

R3 

R3 LLC 
Address: 11 West 42nd Street 

Floor 8 
New York, NY 10036 

Email: legal@r3.com 
 
LICENSEE 
 
Name: _________________ 
Address:  ______________ 
                ______________ 
Email: ______________ 
 

14. AMENDMENT; WAIVER. 
No amendment, modification or waiver of any provision of this Agreement shall be 

effective unless in writing and signed by duly authorized signatories of all of the parties.  The 
waiver by either party of a default under any provision of this Agreement shall not be construed 
as a waiver of any subsequent default under the same or any other provision of this Agreement, 
nor shall any delay or omission on the part of either party to exercise or avail itself of any right or 
remedy that it has or may have hereunder operate as a waiver of any right or remedy.   

15. CHOICE OF LAW; JURISDICTION. 
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter 
or formation (including non-contractual disputes or claims) shall be governed by and construed in 
accordance with the law of England and Wales. The parties irrecovably agree that the courts of 
England and Wales shall have exclusive jursidction to settle any dispute or claim that arises out of 
or in connection with this Agreement or its subject matter or formation (including non-contractual 
disputes or claims). 16. ASSIGNMENT AND NOVATION.  

This Agreement and the rights and obligations hereunder may not be transferred, assigned or 
delegated by either party, in whole or part, without the prior written consent of the other party 
provided that R3 may, by providing written notice to Licensee, require that this Agreement is 
novated, in whole and maintaining the same terms as are then in force: (i) to any third party in 
connection with the sale of all or substantially all of R3’s assets and/or in connection with any sale 
of R3’s business, including but not limited to the sale, transfer and/or assignment of equity or other 
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securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 

securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
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under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 

securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 
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The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 

securities of R3 and/or any other change of control event of R3, or (ii) to the Newco at any time.  
Licensee hereby irrevocably consents in advance to any such novation and acknowledges and 
agrees that any such novation shall be effective without any further consent form it.  Following 
such notice, this Agreement shall automatically novate to the relevant third party/Newco (as 
applicable) on the date specified in the relevant notice.  Any Person to whom a novation is made 
under this Section 16 may itself make require a novation as if it were the original party under this 
Section 16.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit 
of the parties and their respective successors and permitted assigns. 

17. THIRD PARTY BENEFICIARY 

The Newco shall be an expressly intended third party beneficiary of R3’s rights under this 
Agreement, and the Additional Licensees (as defined in Schedule A) shall be expressly intended 
third party beneficiaries of Schedule A, entitled to enforce the same as if it were a party hereto.  
Notwithstanding the foregoing, the rights of the parties to rescind or vary this Agreement are not 
subject to the consent of the Newco or any Additional Licensee (or any other person).  Except as 
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set forth in the foregoing sentence, this Agreement is for the sole benefit of the parties and their 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement under the Contracts (Rights of Third Parties) Act 1999 or otherwise.   

18. MISCELLANEOUS 

18.1 In the event that any of the provisions of this Agreement shall be held by a court or 
other tribunal of competent jurisdiction to be invalid or unenforceable, the remaining portions 
hereof shall remain in full force and effect and such provision shall be enforced to the maximum 
extent possible so as to effect the intent of the parties and shall be reformed to the extent necessary 
to make such provision valid and enforceable.  The parties hereto agree to use good faith efforts 
to achieve the purpose of any such illegal, invalid, or unenforceable provision by adopting new, 
legally valid and enforceable provisions.  

18.2 The parties are independent contractors, this Agreement does not establish any 
partnership or joint venture between any of the parties, and neither party shall have any authority 
of any kind to bind the other party in any respect whatsoever.   

18.3 This Agreement may be executed in multiple counterparts (including counterparts 
delivered by email or other electronic means), each of which shall be deemed an original, but all 
of which together shall constitute one and the same instrument. 

{Signature Page Follows} 

 


