
ANNEX TO

ELECTRONIC SERVICES AGREEMENT

FOR 

CONFIRMLOGIC MODULE

This Annex to Electronic Services Agreement for ConfirmLogic (this "Annex") is and shall be deemed to be an attachment to the Electronic Services Agreement (the "ESA") between CommodityLogic and User through which access to and use of the Website has been granted.  The terms and conditions of this Annex are in addition to, but not in replacement of, the terms and conditions of the ESA and Password Application previously agreed to by User, which terms and conditions are as follows:

1.
GENERAL.
(a)  To the extent applicable, the terms and conditions of the ESA are hereby incorporated into and made a part of this Annex by reference.

(b)  By clicking on “I ACCEPT” area below this Annex to the ConfirmLogic Module (the "Module"), User is hereby expressing its intention to enter into this Annex on the terms and conditions set forth herein and to be legally bound by the terms and conditions of this Annex to the same extent and with the same force and effect as if User had manually executed this Annex.   

(c) This Annex, taken together, where applicable, with (i) any relevant Other Agreements, (ii) procedures established by CommodityLogic on the Website and (iii) other terms and conditions specified or referred to on the Website from time to time, will govern the access and utilization of the Module. In the event of any inconsistency between this Annex and the ESA, the Password Application or the Other Agreements, this Annex shall govern with respect to the Module.

(d)  Terms not otherwise defined in this Annex, in the Website (including the general glossary of definitions) or in the Module shall have the meaning set forth for such terms in the ESA and the Password Application.  

2.
SATISFACTION OF OTHER AGREEMENTS.

In making use of the Module, User acknowledges and agrees that, where the Other Agreements require that User or its Counterparty undertake some specific action in relation to a Commodity Transaction which can be accomplished through the Module (e.g, the delivery of Commodity Information by User to its Counterparty for confirmation and verification), by undertaking a similar action within the Module, such action under the Other Agreements shall be deemed to have been satisfied in the same manner as if action within the Module was action taken by User or its Counterparty under the terms of the Other Agreements.

3.
PROCEDURES FOR MODULE USE – SINGLE SOURCE OF COMMODITY INFORMATION. 

(a) User will have access to the Website and Module for purposes of accomplishing certain electronic “mid and back office” operations associated with the confirmation of the Commodity Transactions for which the Commodity Information has been loaded.  The Commodity Information may be loaded by User for individual Commodity Transactions or for numerous Commodity Transactions having as a common element the commodity forming the basis of the Commodity Transaction.   

 (b) Except as described in Section 5 below, where Commodity Information for a particular Commodity Transaction has been loaded into the Module by only one of the parties to a Commodity Transaction, such that the automatic matching function described in Section 4 below has not been activated, the Commodity Information will be classified within the Module as “Pending,” thereby indicating that further action will be required within the Module by one or both of the parties to the Commodity Transaction in order for that particular Commodity Information to attain the status within the Module of “Confirmed.”  

(c) The party who has not loaded its Commodity Information will be able to search within the Module for Commodity Information classified as Pending for the purpose of manually reviewing and confirming or inquiring into the accuracy of the Commodity Information bearing the Pending classification.  If such Commodity Information is accurate and consistent with the terms of the Commodity Transaction entered into by User and its Counterparty, the party taking action on Commodity Information classified as Pending will be able to electronically acknowledge and accept that particular Commodity Information by clicking on the appropriate button or space within the Module, thereby effectively deeming the Commodity Information for the particular Commodity Transaction to be Confirmed and the particular Commodity Transaction to be a “Confirmed Transaction.”  Thereafter, neither User nor its Counterparty will be required to undertake any further action within the Module in relation to that or those particular Commodity Transaction(s).

(d) If the Commodity Information for a particular Commodity Transaction has been reviewed by the party who has not loaded Commodity Information and been determined to be inaccurate, incomplete or otherwise incorrect in relation to the Commodity Transaction previously entered into by User and its Counterparty or the Commodity Information for a particular Commodity Transaction does not automatically match in accordance with Section 4 below, an inquiry into the accuracy, completeness or other correctness of the Commodity Information for the particular Commodity Transaction may be launched.  If launched, the Commodity Information for that particular Commodity Transaction will then be reclassified within the Module as “Inquired” and that particular Commodity Transaction will be deemed to be an “Inquired Transaction.”  

(e) Commodity Information will remain classified within the Module as Pending for a period of three (3) Business Days from the date first posted within the Module (the foregoing period being referred to as the “Pending Period”).  Unless User or its Counterparty review and/or inquire into the Commodity Information in accordance with Section 3(d) above, at the end of the Pending Period (i) the Commodity Information for a particular Commodity Transaction will be (A) deemed to have been approved by User or its Counterparty and acknowledged as being accurate, complete and otherwise correct in all respects, and (B ) reclassified within the Module as Confirmed, and (ii) the particular Commodity Transaction will be deemed to be a Confirmed Transaction.    

(f) For all purposes of this Annex and the Agreement a “Business Day” shall mean any day that is not a Saturday, Sunday or legally recognized holiday.

4.
PROCEDURES FOR MODULE USE – DUAL SOURCES FOR COMMODITY INFORMATION.
The Module contains an automatic matching function which is programmed to instantly review the Commodity Information loaded into the Module by both User and its Counterparty and, by electronically cross-checking certain pre-determined fields of information, the Module will instantly match the Commodity Information of both parties.  Once the particular Commodity Information from both parties is matched, either through the automatic matching function or in accordance with the provisions of Section 3(d) above, (i) that particular Commodity Information will be classified within the Module as Confirmed, (ii) the particular Commodity Transaction for which the Commodity Information has been matched will be deemed to be a Confirmed Transaction, and (iii) neither User nor its Counterparty shall be required to take any further action within the Module to acknowledge or otherwise verify the accuracy of the Commodity Information or associated Commodity Transaction.  Commodity Information for which some, but not all, of the pre-determined fields of information are matched through the automatic matching function will be classified within the Module as Inquired (with the corresponding Commodity Transaction being deemed to be an Inquired Transaction).

5.
PROCEDURES FOR MODULE USE – COMMODITY TRANSACTIONS FROM ELECTRONIC TRADING PLATFORMS.
(a)  If User participates in an electronic platform (a “Trading Platform”) through which User enters into Commodity Transactions between itself and a Counterparty (hereinafter “Electronic Commodity Transactions”), User may have its Commodity Information loaded into the Commodity Hub for viewing within the Module (the “Electronic Commodity Information”); provided, however, User shall be required to identify the Commodity Information as Electronic Commodity Information at the time it is loaded into the Commodity Hub.

(b)  If User is the owner of the Trading Platform and User identifies and loads Electronic Commodity Information into the Commodity Hub, the Electronic Commodity Information will automatically be classified within the Module as “Post Only.”  For purposes of this Annex and the Module, a “Post Only” status shall mean that (i) the Electronic Commodity Information is not required to be confirmed between User and the Counterparty to the Electronic Commodity Transaction or attain Confirmed status within the Module, and (ii) the Electronic Commodity Information is available to the Counterparty to the specific Electronic Commodity Transaction for reconciliation within the Module.

(c)  If User is, itself, a Counterparty to an Electronic Commodity Transaction, as the Counterparty, User will be able to review the Electronic Commodity Information in order to determine whether or not Commodity Information contained within User’s internal trade capture/information management systems is consistent with the Electronic Commodity Information.

(i) If the User, as the Counterparty to an Electronic Commodity Transaction, loads its Commodity Information (the “User’s Commodity Information”) into the Module, User’s Commodity Information will be processed in accordance with Section 4 above.  If the User’s Commodity Information reconciles with the Electronic Commodity Information published by the owner of the Trading Platform (the “Electronic Counterparty”), the User’s Commodity Information will be classified within the Module as “Reconciled,” meaning that it is consistent with the Electronic Commodity Information posted by the Electronic Counterparty.

(ii) If the User’s Commodity Information does not reconcile with the Electronic Commodity Information published by the Electronic Counterparty, the User’s Commodity Information will be classified within the Module as Inquired and will remain classified as Inquired until Counterparty posts accurate, complete or otherwise correct Commodity Information to the Module for reconciliation with the Electronic Commodity Information through the Module’s automatch function.  If User, as a Counterparty to an Electronic Transaction, fails to post information capable of reconciling with the Electronic Commodity Information, User’s Commodity Information will be archived as Inquired; however, the Electronic Commodity Information will be archived as Post Only.  User will only be able to inquire on User’s Commodity Information when attempting to reconcile it with Electronic Commodity Information.

(d)  To the extent applicable, User represents and warrants to CommodityLogic that the posting of Electronic Commodity Information to the Module under a “Post Only” status will be accomplished only where specifically authorized under the terms and conditions of the Other Agreements between User and each of the Counterparties to an Electronic Commodity Transaction and is, thereby, authorized by each such Counterparty.  The general indemnity provisions of the ESA shall be applicable to this Annex and the actions of User and its Counterparty within this Module.  

(e)  For purposes of this Module and Annex, the term “Trading Platform” shall not include an electronic trading platform owned by an entity not a party to a Commodity Transaction.

6.
TRANSACTION RECEIPT/CONFIRMLOGIC ACCESS PERIOD.

(a)  User has agreed by clicking on this Annex that the presentation of the Commodity Information and/or Electronic Commodity Information within the Module constitutes a writing directed to its Counterparty and satisfies any similar requirements that may be set out in the Other Agreements in relation to the confirmation of Commodity Transactions, whether or not a copy of the Commodity Information and/or Electronic Commodity Information is subsequently physically provided to User by the Counterparty or visa versa.  User has further agreed that the classification of Commodity Information within the Module as Confirmed (and the subsequent deeming of a Commodity Transaction to be a Confirmed Transaction), as well as the classification of Electronic Commodity Information as Post Only, will control over any conflicting terms in any of the Other Agreements, including, but not limited to, any confirmation of a Commodity Transaction by means outside of this Module and CommodityLogic.  User may choose to print from the appropriate screen of the Module a copy of the Commodity Information bearing the Confirmed status and/or the Electronic Commodity Information bearing the Post Only status in order to have a physical copy of the Confirmed Transaction or Electronic Transaction for its records (being referred to in this Annex as a “Transaction Receipt”); provided, however, in association with Commodity Transactions only, the Transaction Receipt shall be deemed to be a counterpart to the Commodity Information classified as Confirmed as maintained within CommodityLogic.  

(b)  The Module is being provided by CommodityLogic to User and its Counterparty solely for the purposes of enabling User and its Counterparty to performing certain actions in relation to the Commodity Transactions, Commodity Information, Electronic Commodity Transactions and Electronic Commodity Information posted within the Module and for no other purposes.  For the specific Commodity underlying each particular Commodity Transaction or Electronic Commodity Transaction, if additional documentation containing additional terms and conditions are specifically required to be exchanged between User and its Counterparty or, alternatively, if any further action is required to be taken by either User and/or its Counterparty to verify, acknowledge or otherwise confirm a Commodity Transaction or Electronic Commodity Transaction, any such requirements and actions shall be undertaken by User and its Counterparty under the Other Agreements, subject only to the provisions of Section 6(a) above in relation to Commodity Information bearing the Confirmed classification or Electronic Commodity Information bearing the Post Only classification.  

(c)
Notwithstanding the provisions of the ESA regarding the Access Period, Commodity Information and/or Electronic Commodity Information associated with Commodity Transactions will remain accessible to User through the Module for a period of sixty (60) days following the expiration date of the particular Commodity Transaction (the “ConfirmLogic Access Period”), provided User remains authorized to access and use the Module.  Following the ConfirmLogic Access Period, all Commodity Information will be migrated to archives by CommodityLogic in accordance with CommodityLogic’s then current archive and records retention policies.  Once migrated to archives, access by User will no longer be available through the Website or the Module.  Once Commodity Information has been archived or User’s rights to access the Website and/or a Module have been terminated prior to the end of the ConfirmLogic Access Period, copies of Commodity Information and/or Electronic Commodity Information may be provided to User following a written request provided to CommodityLogic from User.  A small fee may be charged by CommodityLogic for copies of any Commodity Information and/or Electronic Commodity Information provided by CommodityLogic pursuant to a request by User.
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