
RAPAPORT DATA LICENSING AGREEMENT 
Last updated – March 15, 2026 
This license agreement (this "License") is made between you and Rapaport (as defined below). This License governs 
the use by you of Rapaport Products, diamond prices, reports, data, indices and/or RapNet diamond listings (the 
"Data"). 
By clicking the "I Agree" button you hereby agree to use the Data in accordance with the terms of this License and you 
are confirming that you are authorized by, and capable of binding the company or corporation on behalf of whom you 
are entering this License. 
WHEREAS: 
1. Data includes all Rapaport supplied diamond, gem and jewelry industry related business information and products, 

including, but not limited to, Rapaport Price Lists, Rapaport Magazine, the Rapaport Research Report, the Rapaport 
Monthly Report, Rapaport News, the Rapaport Diamond Price Statistics Annual Reports, Auction Results, RapNet 
Diamond Trading Network and Rapaport pricing and information services, RapNet Price Lists, Rapaport Diamond 
Indices, RapNet Diamond Index (RAPI), RapNet diamond listings, and other related products, data and information 
as may be made available from time to time, in printed, electronic and/or digital format (the “Rapaport Products”). 

2. You wish to license access to the Data from Rapaport. 
3. This License sets out the terms and conditions which shall govern your use of the Data. 
IT IS HEREBY AGREED: 
This License is subject to the terms and conditions of any Rapaport Services Member License Agreement or Terms of 
Service you may have entered into, which remains unamended, and in full force and effect. 
“Website" refers to the website and all relevant sub-pages at http://www.rapaport.com, http://www.rapnet.com, 
https://raptech.rapaport.com/, https://auctions.rapaport.com/, http://www.store.rapaport.com, or such other 
website and/or address as may be notified to you from time to time. 
"Rapaport" or "Licensor" or "we" means Rapaport USA, Inc. of 133 East Warm Springs Rd, Suite 100, Las Vegas, NV 
89119, USA, and any company, entity or corporation that is now or in the future owned, controlled or operated by 
Martin Rapaport and/or any Rapaport Trust whose beneficiaries are the family of Martin Rapaport and which may be 
substituted for the contracting party to this License, and the term, “Rapaport" or "Licensor" or "we" shall be a 
reference to any such company, entity or corporation, as well as all employees, agents and consultants of Rapaport. 
“Authorized Users” means you, or your employees and individual contractors (including agents/subcontractors 
permitted under Section 1.b) who are (i) acting on your behalf, (ii) bound by written obligations at least as protective 
as this License, and (iii) provided access only through unique Credentials. 
“Credentials” means unique user IDs, passwords, API keys, tokens, certificates, or other access mechanisms issued by 
Rapaport or generated under Rapaport’s authorization. 
“API” means any application programming interface, feed, integration, webhook, or other automated means by which 
Rapaport provides access to the Data. 
“Derived Data” means any data, output, analysis, display, transformation, model output, index, benchmark, statistic, 
or other work product that is created using, referencing, or based on the Data (in whole or in part), including outputs 
that reflect or embed the Data or any portion thereof. 
“Benchmark” means any index, market benchmark, pricing reference, percentage/discount-to-list metric, “based on 
Rapaport” display, or other market reference intended for publication, redistribution, external use, or commercial 
exploitation. 
“Model Training” means using the Data (or any portion thereof) to train, fine-tune, evaluate, optimize, ground, or 
improve any machine learning model, large language model, algorithmic model, or similar system, including by 
creating training datasets, embeddings, or feature stores. 
“Telemetry” means usage, access, security, and performance data (including logs, request metadata, rate-limit events, 
watermark/honeytoken triggers, and other signals) collected to protect Rapaport, enforce this License, and maintain 
service integrity. 
“Occurrence” means each distinct unauthorized act, each separate 
system/product/dataset/model/publication/output in which the prohibited use is implemented or appears, each 
calendar day during which a breach continues, **and each instance of end-user interaction/query served by any 
AI/ML system incorporating or derived from the Data (even indirectly)**. 
“Generative AI Output” means any text, image, code, recommendation, valuation, pricing inference, synthetic data, 
or other content produced by a generative, retrieval-augmented, or similar AI system that was trained, fine-tuned, 
prompted, or grounded using the Data or any portion/derivative thereof. 
1. LICENSE 
a. In consideration for the fees payable by you for the Rapaport Products as displayed on the relevant Rapaport 

Website, or as otherwise agreed between you and Rapaport in writing, and the undertakings and obligations 
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specified in this License, we, the Licensor, grant you, as Licensee, a limited, non-exclusive, non-transferable, non-
sublicensable, revocable license for the term of this License to use the Data exclusively by you, solely for your own 
personal use in your business or organization, and for internal purposes only, and not for publication, 
redistribution, syndication, external display, or providing any third party access, except as expressly licensed in 
writing by Rapaport, subject to the following conditions: 

I. You agree that Rapaport retains exclusive ownership of the Data and all of the documentation and computer 
recorded data related thereto. 

II. You acknowledge and agree that the Data, including but not limited to, its components and methods of calculation, 
and in whatever form provided, including in writing, electronically or verbally, and all other information provided 
by Rapaport, including but not limited to, all documentation, and software (hereinafter collectively referred to as 
the “Rapaport Proprietary Information”), together with all rights, titles and interests therein, including but not 
limited to all related Intellectual Property rights and all other property and proprietary rights is solely and 
exclusively owned by Rapaport. "Intellectual Property" shall include rights in software, copyrights, database rights, 
domain names, trademarks and service marks and all goodwill associated therewith and symbolized thereby, 
patents, patent applications, inventions, discoveries, concepts, improvements, know-how, confidential 
information, trade secrets and design rights, in each case whether registered or unregistered and including all 
applications and rights to apply for registration, and all similar or equivalent rights. 

III. You acknowledge and agree that all such rights, titles and interests in and to the Rapaport Proprietary Information 
are valid, subsisting and enforceable, and the Rapaport Proprietary Information is a product of the selection, 
coordination, arrangement, expertise, investment and editing by Rapaport and its affiliates and that such efforts 
involve the considerable expenditure by Rapaport and its affiliates of time, effort, creativity, money and judgment. 

IV. You agree that you shall not, directly or indirectly, do or cause to be done any act which may in any way jeopardize 
or adversely affect the validity or enforceability of, or otherwise infringe or misappropriate, any rights, titles and 
interests of Rapaport in and to the Rapaport Proprietary Information, or any Intellectual Property rights and any 
property and proprietary rights related thereto. You further agree that you will not oppose or contest any patent, 
trademark registration, copyright registration, domain name registration, any application relating to any of the 
foregoing, and/or any other intellectual property or property right, of Rapaport and/or any of its affiliates in 
connection with Rapaport Proprietary Information, including but not limited to, any Intellectual Property rights or 
any application directed to any rights subsisting therein, in the United States or elsewhere, or any Intellectual 
Property rights or any application for extension of such rights. 

V. Licensee shall treat as confidential and shall not disclose or transmit to any third party, other than an officer, 
director, employee or Authorized User of the party who needs to know such information in order for the party to 
enter into this contract or fulfill its obligations hereunder, any Rapaport Proprietary Information. All information 
regarding the Rapaport Proprietary Information, no matter the form provided, including without limitation, 
written, electronic or orally conveyed information, is considered proprietary and Confidential Information of 
Rapaport. In fulfilling its confidentiality obligations, Licensee shall use a commercially reasonable standard of care, 
at least the same standard of care, which it uses to protect its own similar confidential or proprietary information. 
The specific terms of this Agreement shall be treated as Confidential Information. Confidential Information shall 
not include (i) any information that is or becomes generally available to the public or to the Licensee from sources 
other than Rapaport (provided that the Licensee is aware of the source of such information and such source is not 
subject to a confidentiality agreement with regard to such information), (ii) any information that is independently 
developed by the Licensee without use of or reference to information from Rapaport or (iii) any information 
already available to or in the possession of the Licensee prior to disclosure by Rapaport, free of a confidentiality 
obligation, and which can be conclusively established by written documents. Notwithstanding the foregoing, 
either party may reveal Confidential Information to any regulatory agency or court of competent jurisdiction if 
such information to be disclosed is (a) approved in writing by the other party for such disclosure or (b) required 
by law, regulatory agency or court order to be disclosed by a party, provided, if permitted by law, that prior written 
notice of such required disclosure is given to the other party, except that prior written notice shall not be required 
to be provided prior to disclosure to a regulator having jurisdiction over the receiving party, and provided further 
that the providing party shall cooperate with the other party to limit the extent of such disclosure. The provisions 
of this Section 1.a. shall survive termination or expiration of this agreement without any period restriction 

VI. Given the nature of the Confidential Information and the terms and conditions of this Agreement and the damage 
that would result upon unauthorized disclosure or use, the parties agree that monetary damages alone would not 
be a sufficient remedy for the breach or threatened breach of Section 1.a. In addition to all other rights and 
remedies, a party will be entitled to seek specific performance and injunctive and other equitable relief as a 
remedy for any breach or threatened breach of Section 1.a. without showing actual monetary damages in 
connection therewith, and without requiring a bond to be posted. 



VII. You agree not to use the Data and Rapaport Proprietary Information in any way beyond the scope of this License 
and that You will use sufficient due diligence to safeguard and protect the Data and Rapaport Proprietary 
Information from unauthorized use and/or infringement. 

VIII. You shall not copy, reproduce, re-manufacture, alter or in any way duplicate all or any part of the Data or any 
Rapaport Proprietary Information, electronically or in any other medium, whether modified or translated into any 
other format or not, except for use by You in your business or organization as specified in this License and in 
accordance with the terms and conditions of this License. You shall not, and shall not permit any other party, to 
do any of the following with respect to the Data or to any Rapaport Proprietary Information, without the express 
written permission of Rapaport: (i) copy; (ii) remove or alter any copyright, trademark, patent or other notices; (iii) 
reproduce, translate, deconstruct, reverse engineer, decompile, disassemble or otherwise attempt to discern the 
whole or any part or component thereof; (iv) alter, modify, adapt, translate or reproduce, decompile, disassemble 
or otherwise attempt to discern the whole or any part or component thereof, or merge the whole or any part or 
component thereof with or into other software or information, or create derivative works based thereon; (v) 
directly or indirectly distribute or make available the whole or any part or component thereof; or (vi) take or 
authorize any action that could detrimentally interfere with the use or ownership by Rapaport or the proper 
workings of the whole or any part or component thereof, including but not limited to, use any robot, spider or 
other device or process to monitor or copy the whole or any part or component thereof, or knowingly or 
negligently transmit any virus or other potentially harmful device in connection with Licensee's use thereof. 

IX. You shall not use the Data, any Rapaport Proprietary Information or any other information provided by Rapaport 
to establish or assist in any manner a competing diamond pricing, trading or information service or product. In 
addition, without derogating from the aforesaid, you will not use Rapaport price indices in any financial product 
without entering into a specific separate license agreement with Rapaport which will govern any such financial 
product. You expressly represent and warrant that none of you, your affiliates, or any of your or their respective 
directors, officers, shareholders, employees, agents, professional advisors, and other representatives shall directly 
or indirectly, during the term of this Agreement and for a period of thirty-six (36) months following the termination 
of this Agreement, establish any business, or provide any data or any Rapaport Proprietary Information, including 
but not limited to, anything identical or similar to the Data or to any Rapaport Proprietary Information, that is 
competitive with Rapaport or its affiliates or substantially similar thereto. 

X. You agree that unauthorized distributing, copying, duplicating, using, creating derivative works or otherwise 
reproducing all or any part of the Data or Rapaport Proprietary Information provided by Rapaport, or the failure 
to protect such Data or Rapaport Proprietary Information, other than use in your business or organization, will 
actually and materially harm or prejudice the interests of Rapaport. You agree that in the event You breach this 
License, You will be liable for damages or injunctive relief as may be determined by a court of competent 
jurisdiction. 

XI. Prohibited Uses. In addition to any intellectual property rights Rapaport may have, Licensee agrees as an 
independent contractual covenant that it shall not, and shall not permit any third party to:  

i. republish, redistribute, relay, syndicate, resell, sublicense, disclose, or make available the Data or any Rapaport 
Proprietary Information to any third party (including by posting, file-sharing, screen scraping outputs for others, 
or providing “view only” access), except as expressly permitted for Authorized Users solely for internal purposes.  

ii. scrape, spider, crawl, harvest, or otherwise extract the Data from any Website, application, or system, or perform 
any bulk export, bulk download, or bulk pull, whether manually or by automation;  

iii. cache, store, retain, or maintain the Data (or any portion thereof) beyond a transient session cache necessary for 
ordinary internal viewing, except where Rapaport expressly authorizes retention in writing.  

iv. use the Data to create or publish any Benchmark or any metric that is expressed as a discount, percentage, spread, 
or “difference to/against Rapaport” (including “based on Rapaport” displays), or any derivative market benchmark, 
unless Licensee has entered into a separate written license with Rapaport expressly permitting such use;  

v. use the Data for Model Training, or to create datasets, embeddings, features, or corpora for machine learning/AI 
purposes, or to support automated decision systems that are offered to third parties, unless expressly licensed by 
Rapaport in a separate written agreement; 

vi. use the Data or Rapaport Proprietary Information to develop, offer, assist, or support any competing pricing, 
trading, listing, analytics, or information product or service, or for competitive analysis intended for external 
commercialization.  

vii. remove, obscure, or circumvent any access controls, watermarking, fingerprinting, authentication, authorization, 
rate limits, technical restrictions, or security mechanisms used by Rapaport; or  

viii. use Rapaport’s names, trademarks, service marks, logos, or “Rapaport” references in any external display, 
marketing, or publication in a manner that suggests endorsement or that is inconsistent with this License, without 
Rapaport’s prior written permission.  



ix. use the Data or any Rapaport Proprietary Information (including outputs, patterns, or inferences therefrom) in 
**Generative AI Output**, retrieval-augmented generation (RAG) systems, embeddings/vector databases, 
synthetic data generation, prompt engineering for third-party access, fine-tuning of foundation models, or any 
other form of machine learning inference or augmentation offered to or accessible by third parties, **even if no 
explicit “training” dataset is retained**; or 

x. probe, test, adversarial input, or attempt to remove, disable, circumvent, or reverse-engineer any watermarking, 
fingerprinting, honeytokens, telemetry triggers, or other technical safeguards embedded in or associated with the 
Data. 

XII. If Licensee enters into a separate written license, order form, or addendum that expressly authorizes a specific 
use of the Data, that document controls solely for that authorized use. 

b. You may appoint agents or sub-contractors to carry out any of the activities permitted under clauses 1.a of this 
License. However, you acknowledge that You shall be responsible for ensuring that such agents or sub-contractors 
at all times comply with and use the Data and Rapaport Proprietary Information according to the terms of this 
License and that You will at all times remain liable to Rapaport for the acts and omissions of such agents and sub-
contractors. Except as expressly set out above, You may not share with, or reveal the Data or any Rapaport 
Proprietary Information to, any other third party under any circumstances. 

c. You acknowledge that the Data and Rapaport Proprietary Information is owned solely and exclusively by Rapaport, 
and that such Data and Rapaport Proprietary Information is proprietary and Confidential Information of Rapaport 
and protected by various property and intellectual property rights owned exclusively by Rapaport, including but 
not limited to rights arising under various U.S. federal, U.S. state and international regulations, laws and treaties, 
including but not limited to, Intellectual Property rights, misappropriation and misuse laws, property laws, 
copyrights, database rights, design rights, trade secret laws, trademarks and/or patents. 

d. You may only use the Data and Rapaport Proprietary Information as expressly granted under this License and for 
the avoidance of doubt the Data and Rapaport Proprietary Information may not be sold, redistributed or licensed 
to any third parties or contained within any commercial product or service. Any use of the Data or Rapaport 
Proprietary Information outside those expressly granted under this License requires the prior written consent of 
Rapaport. For the avoidance of doubt, prohibited “commercial product or service” includes any Benchmark, 
external display, discount/percentage derivative, AI/ML training use, or any product that enables third parties to 
access or infer the Data, unless expressly licensed in writing by Rapaport. 

e. API Access and Governance (if applicable).  
i. If Rapaport provides access to the Data via an API, Licensee’s use of the API is limited to Authorized Users and 

subject to unique, per-user Credentials and/or tokenized access as required by Rapaport. Shared credentials are 
prohibited. Licensee shall maintain accurate records mapping each Credential to a specific Authorized User.  

ii. Rapaport may impose and enforce rate limits, throttling, pagination limits, field-level restrictions, and other 
controls to protect the Data and Rapaport systems. Licensee shall not attempt to bypass or evade any such controls.  

iii. Licensee shall not cache, store, mirror, bulk pull, or bulk export Data via the API, except as expressly authorized in 
writing by Rapaport. Any authorized storage must be limited to the minimum necessary for internal use and must 
comply with Section 1.g (Security and Audit Rights)  

iv. Licensee shall promptly (and in any event within 24 hours) revoke or disable access for any Authorized User who 
no longer requires access and shall notify Rapaport promptly of any suspected credential compromise, 
unauthorized access, or misuse.  

v. Licensee shall not compute, display, publish, or distribute discount/percentage derivatives, spreads, “difference 
to/against Rapaport,” or other Benchmark outputs derived from the API unless expressly permitted in a separate 
written license.  

vi. Rapaport may suspend or revoke any Credential, token, or API access immediately in the event of suspected 
misuse, security risk, or breach, without limiting Rapaport’s other rights and remedies. 

f. Technical Controls; Monitoring; Telemetry.  
i. Licensee acknowledges that Rapaport may use technical controls including (without limitation) per-tenant or per-

user watermarking, fingerprinting, honeytokens, telemetry, anomaly detection, and other safeguards to protect 
the Data and enforce this License.  

ii. Licensee consents to Rapaport’s collection and use of Telemetry for security, integrity, product improvement, 
compliance verification, and enforcement of this License, consistent with Rapaport’s privacy posture and 
applicable law. 

iii. Licensee shall implement and maintain reasonable security practices for Credentials and access, including MFA 
where available, secure storage of tokens/keys, rotation of keys on compromise or personnel changes, and least-
privilege access.  



iv. Licensee shall not interfere with, disable, or remove any watermarking, fingerprinting, honeytokens, logging, or 
monitoring mechanisms. 

g. Security and Audit Rights.  
i. Licensee shall implement role-based access controls (RBAC) to limit access to the Data to Authorized Users and 

shall ensure all Authorized Users use unique Credentials.  
ii. Licensee shall protect the Data and Rapaport Proprietary Information using commercially reasonable security 

measures, including encryption in transit and at rest where stored (if storage is expressly authorized), secure key 
management, and endpoint protections.  

iii. Licensee shall maintain access logs sufficient to evidence compliance with this License, including user access events 
and API requests (if applicable), and retain such logs for at least twelve (12) months, or longer where required by 
law.  

iv. Upon reasonable notice (or immediately in the event of a suspected breach), Rapaport may audit Licensee’s 
compliance with this License. Licensee shall reasonably cooperate with audits, including providing relevant records 
relating to access controls, Authorized Users, Credentials issuance/revocation, and logs, subject to reasonable 
confidentiality protections. Such audit right applies during the term and for twelve (12) months following 
termination.  

v. If an audit reveals a material breach, Licensee shall reimburse Rapaport for reasonable audit costs and shall 
promptly remediate the breach.  

vi. Licensee shall promptly notify Rapaport of any suspected unauthorized access, disclosure, scraping, credential 
compromise, or other security incident involving the Data, and shall cooperate with containment and remediation. 

h. Trade Secrets; Methodology Protection. Licensee acknowledges and agrees that Rapaport Proprietary 
Information includes trade secrets and confidential know-how relating to Rapaport’s methodology, weighting, 
data pipelines, internal indices, quality control processes, and calculation procedures (whether or not disclosed in 
full). Licensee shall not reverse engineer, infer, reconstruct, or attempt to derive such methodology or processes 
from the Data or outputs, nor use the Data to validate, replicate, or approximate Rapaport’s internal indices or QC 
methods for any external or competitive purpose. 

2. MODIFICATIONS 
a. Rapaport provides no warranty as to the accuracy of the Data and Rapaport Proprietary Information. However, if 

we become aware that the Data or Rapaport Proprietary Information are in any way inaccurate in any material 
respect, while Rapaport has no obligation, in Rapaport’s sole discretion it may decide to use reasonable efforts to 
correct the error by modifying the Data or Rapaport Proprietary Information. 

b. You hereby acknowledge that we may, at our sole discretion, withdraw the availability of the Data or Rapaport 
Proprietary Information or any updates at any time. 

3. LIABILITY 
a. You accept that the Data and Rapaport Proprietary Information have been devised to meet general market 

requirements and not specifically designed to meet your own particular business, technical or other requirements. 
All warranties relating to the Data and Rapaport Proprietary Information, whether express or implied by statute, 
are excluded to the fullest extent permitted by law and in no circumstances shall we be liable for any loss or 
damage arising out of the Data or Rapaport Proprietary Information or in any way whatsoever, whether direct or 
indirect, incidental, special, consequential, punitive, exemplary or any other damages (including loss of profit or 
goodwill) and whether arising through negligence, misrepresentation or otherwise. 

b. You accept that Rapaport shall not be liable for any loss, damage or expense resulting from any error or omission 
in the Data or Rapaport Proprietary Information even if caused by or resultant from the negligence or other fault 
(except fraud, willful misconduct or gross negligence) of Rapaport, and even if advised of the possibility of such 
damages. 

4. PRICING 
a. Rapaport does not guarantee the accuracy or completeness of any diamond pricing data and gives full notice that 

Rapaport prices are based on Rapaport's subjective opinion of current market prices, market conditions and the 
relative value of various types, sizes and qualities of diamonds. Diamond grading, pricing and analysis is not an 
exact science and is based on the subjective opinion and analysis of the person providing the information. We do 
not guarantee the accuracy, authenticity or reliability of any diamond grading report or other information being 
provided to You. While we believe that the information we provide may help You make a reasonable and rational 
decision when buying or selling a diamond, our information is not perfect and should be complemented with the 
normal due diligence that a consumer should apply when buying or selling a diamond. 

b. Diamond grading laboratories and the jewelry trade use subjective methods of analysis. Diamond grades may vary 
each time a diamond is submitted for re-examination and often vary from laboratory to laboratory depending on 
the grading standards of the laboratory and the accuracy and training of their gemologists. Rapaport prices should 



only be used as a general guideline for evaluating diamond prices. Rapaport prices do not replace the physical 
examination of a diamond by a knowledgeable appraiser who determines the quality and value of specific 
diamonds. Each diamond's value depends on its unique characteristics, some of which may not be included in the 
information on a diamond grading report or the information provided. 

c. Diamond prices may vary significantly from seller to seller. The identity of the seller, their location and the 
conditions of sale can have a major impact on price. Numerous additional factors including the reputation of the 
seller, brand value, design of the jewelry containing the diamond, and added value services such as credit and 
return privileges are important components of value and also have an impact on the price of a diamond. Our 
pricing structure does not resolve the variances in price that are attributable to the various added value 
propositions provided by sellers. Therefore our Information is only a guideline. The prices provided may be 
substantially higher or lower than actual transaction prices in the various markets. 

d. Rapaport has extensive interests in the diamond industry worldwide including diamond brokerage and auction 
operations, diamond grading services and online diamond trading and sales companies. In some instances 
diamonds may be listed on our trading network as well as offered for sale by companies that buy diamonds 
from Rapaport associated companies that earn a commission if the diamonds are sold. 

5. TERM AND TERMINATION 
a. This License will take effect once You have clicked on "I Agree" below and will continue until the expiry or 

termination of this License. Any other license granted to you arising from any membership or subscription to 
Rapaport Products will automatically terminate if such membership or subscription lapses or is terminated for any 
reason. 

b. If you are in material breach of a provision of this License and do not remedy the breach within 7 days after You 
receive notice from us requiring You to do so, we may immediately terminate this License without notice to You. 
Notwithstanding the foregoing, any breach of Sections 1.a.XI, 1.e, 1.f, 1.g, or 1.h shall be deemed a material breach 
not subject to any cure period, and Rapaport may terminate immediately and/or suspend access pursuant to 
Section 5.g. 

c. Rapaport shall have the ability to terminate this Agreement at any time by providing thirty (30) days written notice 
to Licensee of such termination. 

d. Rapaport may, without prejudice to any other rights or remedies, terminate this Agreement and the Licenses 
granted herein, if a petition in bankruptcy has been filed by the Licensee (upon 60 days written notice to Licensee 
with an opportunity to cure within the stated period if a petition has been filed against the Licensee), or the 
Licensee has made an assignment for the benefit of creditors, or a receiver has been appointed for the Licensee 
or any substantial portion of Licensee's property, or the Licensee's or its officers or directors takes appropriate 
action approving or makes an application for any of the above. 

e. Rapaport may elect, without prejudice to any other rights or remedies, to terminate this Agreement, immediately 
upon written notice, in the event that Licensee undertakes a transaction that would result in a Change of Control 
with respect to Licensee. Licensee shall provide notice to Rapaport in writing of its execution of any agreement 
confirming its intention to undertake a transaction that would result in a Change of Control with respect to 
Licensee. At any time within thirty (30) days from receipt of such a notice from Licensee, or Rapaport otherwise 
learns of such intentions of a Change of Control, Rapaport may terminate this Agreement by giving Licensee notice 
in writing of its election to terminate. The termination of this Agreement shall be effective no sooner than thirty 
(30) days after the service of such notice but no later than three (3) months after the service of such notice. 
"Change of Control" shall mean, with respect to a party, (i) sale of all, or substantially all, of the Party's assets to 
another party, or (ii) the transfer of equity ownership of the Party or the merger of the Party with another party 
(or similar transaction), such that a person or persons which could not elect a majority of the directors of that 
Party or otherwise exert control over that Party before such transfer, could elect a majority of the directors or 
otherwise exert control afterwards, other than a transfer which occurs in connection with an initial public offering 
of the shares of such Party. 

f. Upon termination of this License, the licenses granted to Licensee herein shall immediately cease, and Licensee 
shall immediately cease using the Data and Rapaport Proprietary Information, including but not limited to, its 
components and methods of calculation, and in whatever form provided, including in writing, electronically or 
verbally, and all other information provided by Rapaport, including but not limited to, all documentation, and 
software. You may no longer access the Data and Rapaport Proprietary Information and You shall promptly, at our 
option, delete any Data and Rapaport Proprietary Information and all copies thereof from your storage facilities 
and/or promptly return to us all originals and copies thereof, along with all documentation and other confidential 
information provided pursuant to this License. At our request, You shall provide to us written confirmation from 
a director or your internal legal counsel, of compliance with this clause 5f. 

g. Suspension; Remedies; Liquidated Damages; Fees. 



i. Immediate Suspension. Rapaport may immediately suspend access to the Data (including API access and 
Credentials) upon suspected or actual breach, security incident, or misuse, pending investigation and/or 
remediation.  

ii. Injunctive Relief. Licensee agrees that any breach or threatened breach of Sections 1.a (including XI), 1.e, 1.f, 1.g, 
or 1.h would cause irreparable harm for which monetary damage may be inadequate, and Rapaport is entitled to 
seek injunctive and equitable relief without posting bond, in addition to any other remedies. 

iii. Liquidated Damages. Where enforceable, for each occurrence of Licensee’s breach of the prohibited uses in 
Section 1.a.XI (including republication/redistribution, scraping/bulk export, Model Training, Benchmark creation, 
competitive use, or circumvention of controls), Licensee shall pay Rapaport liquidated damages in the amount of 
two hundred fifty thousand dollars (US $250,000) per occurrence, as a reasonable pre-estimate of harm, in 
addition to Rapaport’s right to seek injunctive relief and to recover actual damages for breaches not subject to 
liquidated damages. The parties agree that calculating actual damages for such breaches would be difficult and 
that this amount is not a penalty. Amounts may be adjusted by Rapaport in a separate written order form or 
addendum. An ‘occurrence’ includes each unauthorized act and each day a breach continues, and each separate 
system, product, dataset, model, or publication in which the prohibited use is implemented.  

iv. Fee Shifting. In any action to enforce this License, the prevailing party shall be entitled to recover reasonable 
attorneys’ fees and costs, to the extent permitted by applicable law. 

v. Indemnification. Licensee shall indemnify, defend, and hold harmless Rapaport, its affiliates, officers, directors, 
employees, and agents from and against any and all claims, losses, damages, liabilities, costs, and expenses 
(including reasonable attorneys’ fees) arising out of or related to (i) Licensee’s misuse of the Data, (ii) any third-
party claim alleging harm from Licensee’s unauthorized disclosure, redistribution, or derivative use of the Data, or 
(iii) any security incident or breach attributable to Licensee’s failure to comply with Sections 1.e, 1.f, or 1.g. 

vi. Annual Certification. Upon Rapaport’s request (not more than once per year unless a suspected breach exists), 
Licensee shall provide written certification from an officer that (a) no Data has been used in any Model Training, 
Generative AI Output, or prohibited AI/ML activity, and (b) all security and access controls under this License 
remain in full compliance. Failure to provide such certification within ten (10) business days constitutes a material 
breach. 

 
SCHEDULE A – COMMERCIAL TERMS 

This Schedule A (“Commercial Terms”) forms an integral and binding part of the Rapaport Data Licensing Agreement 
(the “Agreement”) between Rapaport USA Inc. (“Rapaport”) and the Licensee. 
In the event of any conflict between this Schedule A and the Agreement, this Schedule A shall prevail solely with 
respect to commercial, pricing, billing, subscription, and program matters. All license scope, use restrictions, and 
enforcement provisions are governed exclusively by the Agreement. 
1. MEMBERSHIP PROGRAMS AND SERVICES 
Rapaport offers one or more membership programs, subscription tiers, data products, and service offerings that 
provide access to diamond pricing information, reports, analytical tools, calculators, publications, datasets, and related 
Rapaport services made available via Rapaport.com or affiliated platforms (collectively, the “Services”). 
Membership programs, features, inclusions, service levels, data formats, access methods, usage limits, and eligibility 
requirements are determined by Rapaport and may vary by plan, geography, customer type, or delivery method. 
The specific Services available to Licensee are those selected at the time of purchase or otherwise agreed in writing, 
as described in Rapaport.com, in an order confirmation, or in applicable program materials. 
Access to Services is limited to the scope expressly granted and does not expand or override any license restrictions, 
prohibited uses, security obligations, or governance requirements set forth in the Agreement. 
2. FEES AND PRICING 
Fees for membership programs and Services are as published on Rapaport.com, presented during checkout, or 
otherwise agreed in writing by Rapaport. 
Fees may be structured on a weekly, monthly, annual, usage-based, per-user, per-feature, or other basis, as 
determined by Rapaport from time to time. 
All fees are exclusive of applicable taxes, VAT, duties, levies, bank charges, currency conversion fees, or withholding 
taxes, all of which shall be borne by the Licensee. 
Rapaport reserves the right, in its sole discretion, to modify pricing, billing structures, plans, programs, and included 
features at any time. Where required by applicable law, Rapaport will provide reasonable advance notice of material 
pricing changes. Continued use of the Services following any change constitutes acceptance of the revised pricing or 
program. 
3. PAYMENT TERMS 



All fees are payable in advance unless expressly agreed otherwise in writing by Rapaport. 
Licensee authorizes Rapaport (or its designated payment processor) to automatically charge the payment method on 
file for all applicable fees, renewals, upgrades, usage charges, and applicable taxes. 
Failure to pay any amount when due constitutes a material breach of the Agreement and may result in immediate 
suspension or termination of Services, without prejudice to Rapaport’s other rights and remedies. 
4. TERM AND RENEWAL 
Membership subscriptions are provided for the billing period selected at purchase (e.g., weekly, monthly, annual, or 
other stated terms). 
Unless otherwise specified, subscriptions renew automatically for successive terms of the same duration unless 
cancelled in accordance with Section 5 or terminated pursuant to the Agreement. 
5. CANCELLATION 
Licensee may request cancellation through available account settings or by written notice to Rapaport. Cancellation 
will be effective at the end of the then-current billing period (no mid-term cancellations) unless otherwise stated at 
purchase. 
Cancellation does not relieve Licensee of payment obligations incurred prior to the effective cancellation date. 
6. REFUNDS 
Except where required by applicable law or expressly stated by Rapaport at the time of purchase, fees are non-
refundable and no credits are provided for partial billing periods. 
Any refunds, credits, or adjustments are issued solely at Rapaport’s discretion and only to the original payment method. 
7. SUSPENSION OF SERVICES 
Rapaport may immediately suspend, restrict, or limit access to any Services (in whole or in part) if: (i) payment is 
overdue, disputed, or reversed; (ii) required compliance, verification, or account information is not provided; (iii) 
Licensee breaches the Agreement, including license restrictions or prohibited uses; (iv) Rapaport reasonably 
determines there is misuse, fraud, security risk, or legal exposure; (v) Licensee fails to provide a requested compliance 
certification under Section 5.g.vi of the Agreement within the required timeframe. 
Suspension does not excuse or defer Licensee’s payment obligations. 
8. NO COMMERCIAL GUARANTEES 
Rapaport makes no guarantees regarding pricing accuracy for any specific transaction, transaction volume, commercial 
results, profitability, market performance, or business outcomes. 
Fees are payable regardless of actual usage levels, commercial success, or perceived value. 
9. RELATIONSHIP WITH LICENSE RESTRICTIONS 
Payment of fees or participation in any membership program does not authorize any use of the Data beyond the scope 
expressly permitted in the Data Licensing Agreement, including (without limitation) redistribution, republication, 
benchmark creation, AI or model training, bulk extraction, or external display. 
Commercial terms do not limit Rapaport’s rights to suspend access, terminate the Agreement, seek injunctive relief, 
or recover damages (including liquidated damages where applicable) under the Agreement. 
10. ENTIRE COMMERCIAL UNDERSTANDING 
This Schedule A constitutes the entire commercial understanding between the parties with respect to pricing, billing, 
subscriptions, and membership programs for Rapaport.com Services. 
No verbal, informal, or implied statements shall modify these Commercial Terms unless expressly confirmed in writing 
by Rapaport. 
11. GOVERNING LAW 
This Schedule A is governed by and construed in accordance with the laws of the State of New York, consistent with 
the Agreement. 
12. GENERAL 
a. The terms and conditions set out in this License may be altered and changed from time to time and, unless you 

provide written notice within three (3) business days, you agree to accept such alterations and changes as part of 
your contractual obligations. Such alterations and changes will be posted on the relevant Websites. 

b. This License represents the entire agreement between the parties hereto relating to the Data and Rapaport 
Proprietary Information and supersedes all previous statements and representations. 

c. Both parties acknowledge and agree that the parties' relationship is strictly and solely that of an independent 
contractor and that nothing contained in this License shall be construed to create an agency, partnership or joint 
venture between the parties. 

d. Neither party may assign or transfer in whole or in part any of its rights or obligations under this License without 
the prior written consent of the other party although we may assign this License within Rapaport without your 
prior written consent. No failure or delay by either party in exercising any right, power or remedy under this 
License shall operate as a waiver of any such right, power and remedy. 



e. This License shall be governed by, construed and take effect in accordance with the laws of New York, United 
States without regard to any conflict of laws provisions. 

f. If any provision of this Agreement is found by a court of competent jurisdiction to be invalid, the parties 
nevertheless agree that the court should endeavor to give effect to the parties' intentions as reflected in these 
provisions and the other provisions of this Agreement shall remain in full force and effect. You agree that 
regardless of any law to the contrary, you must file any claim or cause of action arising out of or related to use of 
the Data, the Rapaport Proprietary Information or this Agreement within (6) six months of the event such claim or 
cause of action is based on, or forever be barred from doing so. The clause titles of this Agreement are for 
convenience only and have no legal or contractual effect. 

g. Jurisdiction and Venue. Any dispute arising out of or relating to this Agreement shall be subject to the exclusive 
jurisdiction of the state and federal courts located in New York County, New York, and each party irrevocably 
submits to such jurisdiction and waives any objection to venue or inconvenient forum. 

h. Export Compliance. Licensee shall comply with all applicable U.S. export control laws (including EAR and OFAC 
regulations) and shall not export, re-export, or transfer the Data (or any derivatives) to any prohibited person, 
entity, or destination. Breach of this obligation triggers immediate termination without notice and full liquidated 
damages under Section 5.g.iii. 

13. Electronic Signature Agreement 
By selecting the “I Agree” button and completing Your personal and company details, You are signing this Agreement 
electronically and agree to be bound by all the terms of this Agreement as at the date hereof (the “Effective Date”). 
You agree that Your electronic signature is the legal equivalent of Your manual signature on this Agreement. By 
selecting “I Agree” You consent to be legally bound by this Agreement and the Terms and Conditions. You further 
agree that Your use of a key pad, mouse or other device to select an item, button, icon or similar act/action, or to 
otherwise provide Rapaport instructions, acknowledgment, disclosures or communications electronically constitutes 
Your signature (hereafter referred to as “E-Signature”), acceptance and agreement as if actually signed by You in 
writing and has the full force and effect of a signature affixed by hand to a paper document. You also agree that no 
certification authority or other third party verification is necessary to validate your E-Signature and that the lack of 
such certification or third party verification will not in any way affect the enforceability of Your E-Signature or the 
validity of any resulting agreement between You and Rapaport arising from the terms hereof. 
By clicking “I Agree,” You also acknowledge that Your access to Rapaport services, including Rapaport Information 
Services, Rapaport Price List and/or RapNet-related features, may be subject to additional terms presented via 
clickwrap from time to time (“RIS Terms”), and that such terms may include prohibited uses consistent with this 
License, may reference API-specific terms where applicable, and may describe Telemetry and monitoring practices 
consistent with Section 1.f and Rapaport’s privacy posture and RapNet Trading Rules. In the event of a conflict, the 
more protective restriction of Rapaport’s Data and Rapaport Proprietary Information shall control, unless a separate 
written license expressly states otherwise. 
PLEASE INDICATE YOUR CONSENT AND AGREEMENT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT BY 
CLICKING ON THE “I AGREE” BUTTON. 

 


