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SYSTRUST LICENSE AGREEMENT

By using the SysTrust Principles and Criteria
annexed hereto to provide SysTrust Services,
you (“Practitioner”) agree to be bound by the
terms and conditions of this license. IF YOU
DO NOT AGREE TO BE BOUND BY
THESE TERMS AND CONDITIONS, YOU
MAY RETURN THE SYSTRUST PRINCI-
PLES AND CRITERIA TO THE AMERI-
CAN INSTITUTE OF CERTIFIED PUBLIC
ACCOUNTANTS (“AICPA”), AT 1211 AV-
ENUE OF THE AMERICAS, NEW YORK,
NY 10036, FOR A FULL REFUND.

1. Definitions:

“Agreed-Upon Procedure Level”: an engagement
under the Attestation Standards in which a prac-
titioner performs procedures, agreed-upon by the
practitioner and users, and issues a report on the
practitioner’s finding. The users assume responsi-
bility for the sufficiency of the procedures. No

opinion or assurance is provided.

“Attestation Standards”: AICPA’s Statements on
Standards for Attestation Engagements and applica-
ble standards referred to therein, as revised by
AICPA from time to time.

“CICA”: Canadian Institute of Chartered
Accountants.

“Examination Level”: the highest level of assurance
that can be provided under the Attestation Stan-
dards (i.e., procedures sufficient to assure low level
attestation risk and result in a positive opinion).

“Report”: Practitioner’s report, based on an en-
gagement performed under the Attestation Stan-
dards at either the Examination Level or
Agreed-Upon Procedure Level, attesting that
client’s assertion that a defined system meets one or
more of the SysTrust Principles and Criteria is
fairly stated, and stating the SysTrust Principles and
Criteria were issued by AICPA/CICA.

“System of Quality Control”: the policies, standards
and procedures established by Practitioner to ensure
it complies with the Attestation Standards and this
Agreement, and its own policies and procedures, in-
cluding an independent inspection of Practitioner’s
SysTrust Services, its related quality assurance
process and its annual license renewal representa-
tions pursuant to the AICPA Professional Standards,
sections on Statements on Quality Control Standards,
Bylaws, Code of Professional Conduct and Ethics Rul-
ings and Statement on Standards for Consulting Ser-

vices, as revised by AICPA from time to time.

“SysTrust Marks”: SYSTRUST and the CPA
SYSTRUST logo:

“SysTrust Principles and Criteria”: the
AICPA/CICA SysTrust™ Principles and Criteria
Jor Systems Reliability, as revised from time-to-
time. Information on how to obtain the current
version can be found at <http://www.aicpa.org>
or through the AICPA’s Assurance Services Team
at (212) 596-6200.

“SysTrust Program”: AICPA’s promulgation of
SysTrust Principles and Criteria and licensing of
the SysTrust Marks and Practitioner’s provision
of SysTrust Services and submission to the

System of Quality Control.

“SysTrust Services”: Practitioner’s examination
of clients” systems and issuing of Reports based
on the SysTrust Principles and Criteria and/or
consulting services related to the SysTrust
Principles and Criteria.

2. Grant and Qualifications: Subject to the terms

of this Agreement, AICPA grants Practitioner a
non-exclusive license to use the SysTrust Marks in
the United States in connection with providing
SysTrust Services or to sublicense Practitioner’s
clients to use SysTrust Marks: (i) as icons on the
client’s web site linking to the Practitioner’s re-
port; and (ii) in advertising to indicate the client’s
systems have been examined under the SysTrust
Program. Practitioner agrees, during the term of
this Agreement, to maintain membership in
good-standing in AICPA and to enroll in an
AICPA approved practice-monitoring program.

3. Quality Control:

Standards: Practitioner shall provide SysTrust
Services only as an Examination Level or Agreed-
Upon-Procedure Level service under appropriate
Attestation Standards, using as measurement
criteria the current version of the SysTrust
Principles and Criteria.

Advertising: Practitioner shall have the right, in
the United States, for the sole purpose of adver-
tising, promoting or marketing the SysTrust
Services, to use and to sublicense its clients to use
the SysTrust Marks in high-quality promotional
and advertising materials in a manner prescribed
by AICPA Professional Standards, section on
Code of Professional Conduct, provided neither
Practitioner nor its sublicensee uses the SysTrust
Marks in any manner that, in AICPA’s opinion,
may harm, dilute or reflect adversely on AICPA
or the SysTrust Marks. Practitioner shall submit
to AICPA’s Assurance Services Team representa-
tive samples of all new advertising and promo-
tional materials using the SysTrust Marks for
approval prior to publication or distribution,
which AICPA may withhold in its sole discretion.
Materials submitted shall be deemed approved if
AICPA does not disapprove such materials within
seven (7) business days after receipt.

System of Quality Control. Practitioner shall
provide SysTrust Services under a System of
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Quality Control. Practitioner acknowledges that
it has reviewed in detail AICPA Professional
Standards, sections on Statements on Quality Con-
trol Standards, Bylaws, Code of Professional Con-
duct and Ethics Rulings and Statement on
Standards for Consulting Services and will main-
tain possession of a cutrent copy of same.

4. Records: Practitioner shall maintain, for three
(3) years following the end of the calendar year in
which it performs SysTrust Services, complete
and accurate working papers documenting all ex-
aminations in which Practitioner issued Reports,
and shall make these records available for inspec-
tion and copying by AICPA’s representatives as
reasonably requested.

5. Disclaimer: Use of the SysTrust Principles and
Criteria and providing of SysTrust Services are at
Practitioner’s sole risk. The SysTrust Principles
and Criteria are provided “as is,” without war-
ranty of any kind, and AICPA EXPRESSLY
DISCLAIMS ALL WARRANTIES, EXPRESSED
OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, ANY IMPLIED
WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

6. Indemnity: Practitioner shall defend and in-
demnify AICPA from all claims, suits, damages
and costs (including attorneys’ fees) arising out
of: (i) false advertising, fraud, misrepresentation
or other claims related to Practitioner’s SysTrust
Services or use by Practitioner or its sublicensee
of the SysTrust Marks, other than solely that the
SysTrust Marks infringe third-party rights; or (i)
Practitioner’s breach of this Agreement.

7. Practiti ings: Practitioner agrees
not to: (i) directly or indirectly challenge AICPA’s
ownership of the SysTrust Marks or the validity
of this license; (ii) consent to any third-party rep-
resentation concerning the SysTrust Principles
and Criteria or otherwise refer to the SysTrust
Marks except in connection with Practitioner’s
SysTrust Services; (iii) infringe AICPA’s copy-
rights in materials relating to the SysTrust Pro-
gram, provided that Practitioner may, as a
licensee hereunder, reproduce and distribute
without charge the SysTrust Principles and Crite-
ria to its employees, clients and prospective
clients in complete and accurate form, including
AICPA’s copyright notice; or (iv) violate any
laws, regulations or standards established by an
entity of competent jurisdiction relating to the
promotion or providing of SysTrust Services.
Practitioner agrees that all Reports issued pur-
suant to this license shall identify the SysTrust
Principles and Criteria as having been issued by
AICPA/CICA.

8. Termination: AICPA shall have the right to ter-
minate this Agreement if Practitioner fails to cure
any of the following within fifteen (15) days of
notice from AICPA: (i) Practitioners license to
practice accountancy is revoked or suspended; (ii)
Practitioner is no longer a member in good-stand-
ing of AICPA and enrolled in an AICPA-approved
practice-monitoring program; (iii) Practitioner
misuses the SysTrust Marks or otherwise breaches
a material term or undertaking of this Agreement;
or (iv) Practitioner’s sublicensee misuses of Sys-
Trust Marks. Upon termination: (A) all righs, li-
censes and privileges granted to Practitioner,
including the right to use the SysTrust Marks,
shall automatically revert to AICPA; (B) Practi-
tioner shall immediately cease to make any repre-
sentation regarding its status as a licensee; and (C)
Practitioner shall execute any and all documents
evidencing such automatic reversion.

9. Applicable Law: Disputes: Any dispute or
claim relating to this Agreement shall be settled
by arbitration before three (3) arbitrators in the
State and County of New York, under the Com-
mercial Arbitration Rules of the American Arbi-
tration Association then existing and applying
the laws of the United States and of the State of
New York, without giving effect to the conflict-
of-laws principles thereof. Judgment upon the
award may be entered into any court of compe-
tent jurisdiction. Nonetheless, either party may
bring a civil action to seck equitable relief exclu-
sively in the state and federal courts in the State
and County of New York. The parties hereby
submit to the exclusive jurisdiction of and waive
any objection to the propriety or convenience of
venue in such courts.

10. Assignment: Practitioner shall not license,
sublicense or franchise its rights hereunder, nor
transfer or assign this Agreement or any rights
hereunder, except as specifically provided herein,
without prior, written approval of AICPA. Sub-
ject to the foregoing, this Agreement shall be
binding upon and inure to the benefit of the par-
ties hereto, their successors and assigns.

11. Sole Understanding. This Agreement and

the SysTrust Principles and Criteria, Attestation
Standards and AICPA Profession: ards,
sections on Statements on Quality Control Stan-
dards, Bylaw, Code of Professional Conduct and
Ethics Rulings and Statement on Standards for
Consulting Services, which are incorporated
herein by reference, comprise the entire agree-
ment of the parties with respect to the subject
matter of this Agreement and supersede all other
agreements, understandings and communications
with respect thereto.
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