
   
CVA Terms of Use   

  
Effec0ve Date:  March 16, 2021 
  
Welcome to Directly, Inc.’s (“Directly”) crowd-sourced virtual agent pla@orm (“CVA Pla@orm”), which 
includes web or other soCware applicaDons and related content and services (“Services''). The Services 
enable an authorized corporate customer (“Customer”) to deploy, train, conDnuously update and 
manage a virtual agent (“VA”) and digital customer care channels (“Channels”) to provide analysis of and 
intelligent automated responses to Customer end user quesDons and requests.   

This Terms of Use Agreement (“Terms”) is a legal contract between Directly and each Specialist, or a 
visitor to our website or a user of Services, and governs your access to and use of our Services.  By 
accessing or using any aspect of the Services, you agree that your access and use is governed by these 
Terms. The Terms do not bind Customers (except to the extent they are acDng as, or direcDng or 
managing Specialist); each Customer enters into a separate “CVA Agreement” which incorporates 
Directly’s Privacy Policy and CVA's Acceptable Use Policy.  
  
We can change these Terms at any Dme. If a change is material, we will provide noDce before it takes 
effect.  Please read SecDon 15.1 for details.   

BY ACCESSING OR USING ANY ASPECT OF THE SERVICES, YOU ACCEPT AND AGREE TO THESE TERMS, 
WHICH INCLUDE AND LEGALLY INCORPORATE OUR PRIVACY POLICY. IF YOU DO NOT AGREE TO ALL OF 
OUR TERMS, YOU MAY NOT ACCESS OR USE THE SERVICES. 

IMPORTANT NOTICE: PLEASE CAREFULLY REVIEW THE ARBITRATION TERMS SET FORTH IN SECTION 14 
BELOW AS IT REQUIRES YOU TO RESOLVE DISPUTES ON AN INDIVIDUAL BASIS THROUGH FINAL AND 
BINDING ARBITRATION.  BY ENTERING INTO THIS AGREEMENT, YOU EXPRESSLY ACKNOWLEDGE THAT 
YOU HAVE REVIEWED ALL OF ITS TERMS AND HAVE TAKEN TIME TO UNDERSTAND THE 
CONSEQUENCES.  

1. Services, Users and Specialists 

1.1. Services and Users. The Services enable a Customer, its agents, contractors and employees 
(collecDvely “Users”) to deploy and manage VAs and Channels that are trained and updated by 
selecDve, independent expert specialists (“Specialists”) in accordance with the Terms. Specialists 
can earn rewards (“Rewards”) by successfully performing tasks that include, but are not limited 
to adding new topics and intents the VA can answer, adding training phrases, creaDng 
conversaDonal flows, draCing responses and answers and audiDng conversaDonal accuracy (“VA 
Content”). For the avoidance of doubt, Rewards are awarded on a performance basis at 
Directly’s sole discreDon in accordance with its separate agreements with each Customer.  

1.2. Account Registra0on, Privacy Policy and Other Terms. To apply to become a Specialist, you must 
be at least 18 years of age, capable of entering into legally binding contracts, and register for a 
Directly CVA account (“Directly Account“) by providing certain personal informaDon about 
yourself  (“Registra0on Informa0on”) as detailed in and subject to our Privacy Policy which is 
available here and incorporated into these Terms. By registering for a Directly Account, you 
authorize us and/or our Third-Party Providers (See SecDon 2.5 below) to verify all RegistraDon 
InformaDon. For example, Directly uses Jumio.com to help verify your idenDty. Please see our 
Privacy Policy for addiDonal details. Should Directly or Customers impose addiDonal 
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requirements on you and your eligibility, you will be given an opportunity to review and consent 
to any applicable terms.   

1.3. Registra0on Informa0on. You represent and warrant that: (a) your Directly RegistraDon 
InformaDon is truthful and accurate; (b) you will maintain the accuracy and completeness of 
such informaDon; and (c) your use of the Services and provision of VA Content does not violate 
any applicable law or these Terms. You may request that we delete your Directly Account at any 
Dme by following the instrucDons in the Services, subject to Directly’s reservaDons of rights.  (
See Directly’s Privacy Policy, SecDon 5 “Choices and Rights.”) We reserve, at all Dmes, the right to 
accept or reject your applicaDon for a Directly Account, as well as your iniDal and ongoing 
parDcipaDon in the Services. You are responsible for maintaining the confidenDality of your 
Directly Account login informaDon and are fully responsible for all acDviDes that occur under 
your Directly Account. You must noDfy Directly at security@directly.com immediately if you 
suspect that your Directly Account has been compromised, your account informaDon stolen or 
used by someone else or any other breach or suspected breach of security. Please carefully read 
SecDon 7, “ConfidenDal InformaDon.”  

1.4. Conduct, Confiden0ality and Data Protec0on. Specialists are responsible for maintaining a high 
level of professionalism, including understanding your conduct and confidenDality 
responsibiliDes, as referenced in the SecDon 4 “Conduct” and SecDon 7 “ConfidenDal 
InformaDon” below. For privacy, data protecDon and security purposes, you also agree to comply 
with addiDonal duDes and safeguards, including those described in the Expert Data ProtecDon 
Addendum, located in the Directly Privacy Policy and incorporated into these Terms. Please take 
Dme to read and understand the Expert Data ProtecDon Addendum, as it specifically calls out, 
among other protecDons, that you may not copy, use, share or store restricted informaDon (e.g., 
“personal data”). We may suspend or limit use of the Services at any Dme for any reason at our 
sole discreDon, including any use of the Services in violaDon of these Terms.   

1.5. Independent Specialists. You are responsible for your VA Content and acDvity on, through and 
related to the Services. The Services help to opDmize the rouDng and resoluDon of tasks to 
provide VA Content, but Directly does not assume responsibility for any VA Content or for 
acDons by any independent third parDes, including Users and Specialists.   

2. Licenses, Restric0ons and Disclaimers 

2.1. Grant. Subject to these Terms, we grant you a non-transferable, non-exclusive license to access 
and use the Services for the purpose of viewing requests for and generaDng VA Content.  

2.2. Restric0ons. You will not: (a) license, sublicense, sell, rent, lease, transfer, assign, distribute, host 
or otherwise commercially exploit the Services or technology thereunder; (b) modify, copy,  
distribute, make derivaDve works of, disassemble, reverse compile or reverse engineer any part 
of the Services or related technology; or (c) access the Services in order to build a similar or 
compeDDve service or technology; or (d) share any of your passwords, access protocols or other 
methods of accessing the Services.  

2.3. Modifica0on. We reserve the right, at any Dme, to modify, suspend or disconDnue the Services, 
or any part thereof with or without noDce. You agree that we will not be liable to you or to any 
third party for any modificaDon, suspension or disconDnuance of the Services or any part 
thereof.  

2.4. Ownership. You acknowledge that all of the intellectual property rights in the Services are 
owned or licensed by us or our licensors. The provision of the Services does not transfer to you 
or any third party any rights, Dtle or interest in or to such intellectual property rights. We and 
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our licensors reserve all rights not granted in these Terms. Without limiDng the generality of the 
foregoing, all trademarks, logos and service marks (“Marks“) displayed on the Services are 
Directly’s property or the property of other third parDes. You are not permieed to use these 
Marks without Directly’s prior wrieen consent or the consent of such third party which may own 
the Marks.    

2.5. Third-Party Providers. Certain features of the Services may be operated by Third-Party Providers 
(“Third-Party Provider(s)”). To use the features of Third-Party Providers, you may be required to 
create an account with, or otherwise login to, the applicable Third-Party Provider. Any 
informaDon provided through a Third-Party Provider feature is collected by the applicable Third-
Party Provider on its servers, and is governed by its terms of service and privacy policy. That 
informaDon may be shared with Directly; and you hereby consent to the Third-Party Provider 
sharing that informaDon with Directly.   

2.6. Not Part of the Services. The Services may be made available through independent Customer 
websites, help desks and other online properDes and digital customer service channels. Our 
Customers are responsible for these independent properDes and configuraDon of Directly 
technology that offers requests to provide VA Content. None of the acDviDes of Users, 
Customers or any Specialist is provided by Directly or is the responsibility of Directly.  

3. Content 

3.1. General. You are solely responsible for your VA Content and any acDvity related to VA Content or 
use of the Services. You assume all risks associated with provision of VA Content and acDvity 
related to providing VA Content, including any reliance on its accuracy, completeness or 
usefulness by others.  You hereby affirm, represent and warrant that: (a) you own, or have the 
necessary licenses, rights, and/or consents to transmit your VA Content via the Services and to 
license or assign the rights in the VA Content (which Directly may then sublicense or assign to a 
Customer), and (b) your VA Content, acDvity related to VA Content and use of the Services does 
not violate the Acceptable Use Policy, below. 

3.2. Assignment. Each Specialist agrees to (and hereby do) assign all of intellectual property rights in 
and to your VA Content to Directly. To ensure that we are able to acquire, perfect and use such 
rights, you further agree to (i) sign any documents to assist in the documentaDon, perfecDon and 
enforcement of our rights; and (ii) provide reasonable access to informaDon for recording, 
perfecDng, securing, defending and enforcing such proprietary rights in any and all countries. 
Your obligaDons under this secDon will conDnue even aCer you deregister from or cease use of 
Directly. You appoint Directly as your aeorney-in-fact to execute documents on your behalf for 
the purposes set forth in this secDon. You agree to waive irrevocably (and cause to be waived), 
and agree never to assert, any claims and asserDons of moral rights or aeribuDon with respect 
to your work.    

3.3. Feedback. We will treat any feedback or suggesDons you provide to us as non-confidenDal and 
non-proprietary. Thus, in the absence of a wrieen agreement with us to the contrary, you agree 
that you will not submit to us any informaDon or ideas that are, or you consider to be, 
confidenDal or proprietary.  

4. Conduct  

4.1. Acceptable Use Policy. The following sets forth our “Acceptable Use Policy“:  You understand 
that content provided by Users, including Specialists, whether publicly posted or privately 
transmieed, is the sole responsibility of the person who created the respecDve content. This 
means that you, and not we, are enDrely responsible for content that you upload, post, email, 
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transmit or otherwise make available via the Services, including any task you view or complete. 
Without limiDng the generality of the foregoing, you must not use the Services to:  

● upload, post, email, transmit or otherwise make available Content that is unlawful, harmful, 
threatening, abusive, harassing, torDous, defamatory, vulgar, obscene, libelous, invasive of 
another’s privacy, hateful, objecDonable or infringing of any patent, trademark, trade secret, 
copyright or other proprietary rights;  

● upload, post, email, transmit or otherwise communicate or post VA Content that is 
disparaging of any Customer’s products, services, brands, policies, operaDons, staff or the 
like.   

● upload, post, email, transmit, or otherwise make available any VA Content that you do not 
have a right to make available under any law or under contractual or fiduciary relaDonships 
(such as inside informaDon, proprietary and confidenDal informaDon learned or disclosed as 
part of employment relaDonships or under nondisclosure agreements);  

● state or imply that your VA Content is in any way provided, sponsored or endorsed by us, a 
Customer, or any other company, organizaDon or associaDon;  

● impersonate any person or enDty or otherwise misrepresent your affiliaDon with a person or 
enDty;  

● collect or store personal data about other Users, Specialists or Customers;  

● harm minors in any way;  

● upload, post, email, transmit or otherwise make available any material that contains 
soCware viruses or any other computer code, files or programs designed to interrupt, 
destroy or limit the funcDonality of any computer soCware or hardware or 
telecommunicaDons equipment;  

● provide material support or resources (or to conceal or disguise the nature, locaDon, source 
or ownership of material support or resources) to any organizaDon(s) designated by the 
United States government as a foreign terrorist organizaDon pursuant to secDon 219 of the 
ImmigraDon and NaDonality Act;  

● violate any applicable local, state, naDonal or internaDonal law;  

● forge headers or otherwise manipulate idenDfiers in order to disguise the origin of any VA 
Content transmieed through the Services;  

● create mulDple Directly Accounts or “game” the system in order to falsely earn points, 
rewards or reputaDon, including without limitaDon by gelng friends to submit tasks or 
using crowd labor pla@orms to boost results;  

● interfere with or disrupt our servers or networks, or disobey any requirements, procedures, 
policies or regulaDons of networks, including using any device, soCware or rouDne to bypass 
our robot exclusion headers;  

● aeempt to gain unauthorized access to the Services, other computer systems or networks 
connected to or used together with the Services through password mining or other means.  
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● violate any documented standard, rule, code of conduct or the like as posted, emailed or 
made available.   

4.2.  Codes of Conduct and Training Rules. To parDcipate in responding to a request to provide Expert 
VA Content, you will comply with all codes of conduct, training rules and security standards 
provided to you by Directly.  

5. Rela0onship  

1. General. You represent and warrant that, unless otherwise agreed in wriDng by Directly or the 
Customer for which you provide VA Content, you are not an employee or agent of Directly or 
such Customer.  You expressly disclaim any employment relaDonship with Directly and such 
Customer. You agree to act as an independent contractor. Nothing about your parDcipaDon with 
Directly, its Customers or other Experts is intended to, or should be construed to, create a 
partnership, agency, joint venture or employment relaDonship. 

2. Control When Comple0ng Tasks. In the event you elect to respond to requests to provide Expert 
VA Content, in no event shall Directly or our Customers have control over your work or methods 
of contribuDon or provision. You will: set your hours of work and amount of Dme worked; 
determine your own paeerns and methods of work; use your own devices, supplies, tools and 
equipment, including internet access; perform work for any third parDes of your choosing; and 
perform all work independently.  

You will not: use any property or equipment of Directly, Users or Customers; perform any 
services on any premises of Customers; be required to provide any reports, wrieen or oral, to 
Customers; or be integrated into the business operaDons or dealings of Directly’s Customers. 
Customers will not: pay for your expenses; provide instrucDons or direcDon to you on the 
locaDon, Dme, methods or means of performance of services; or supervise you in any form, 
fashion or manner.  

6. Rewards  

6.1. Rewards. As a qualified Specialist, you will be able to earn rewards for performing tasks, 
including but not limited to, providing VA Content. Directly and/or the applicable Customer shall 
have complete discreDon to determine the completeness of all tasks and VA Content for the 
purpose of reward eligibility and amount. 

6.2. Payment. Directly will instruct the processing of payments to you, in accordance with Directly’s 
and the applicable Customer’s acceptance policy and rewards for VA Content generated and 
delivered to Customer. In order to direct payment to you as a Specialist, we require informaDon 
to verify your idenDty and to combat fraud. See SecDon 2 of the Privacy Policy for details. We 
also may insDtute a threshold of reward amounts that you must meet in your Directly Account in 
order to effectuate the cash transfer (e.g., paying you only aCer the sum of your unpaid rewards 
is more than a minimum amount). In the event that you earn rewards for providing Expert VA 
Content, Directly will undertake reasonable efforts to release to you those rewards each week, 
month, or at an interval determined by us or the applicable Customer. We reserve the right (but 
do not assume an obligaDon), at our elecDon or upon request from the applicable Customer or 
upon noDce of any potenDal fraud, unauthorized charges or other misuse of the Services, to 
place on hold or cancel any payment. We, in our sole discreDon, will select a payment processor 
and you must create an account with this payment processor to receive payment. We may 
deduct any payment processing fees from any payments to you.  
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6.3. Taxes. If you provide VA Content, you are solely responsible for, and will file, on a Dmely basis, all 
tax returns and payments required to be filed with, or made to, any federal, state or local tax 
authority with respect to receipt of rewards in connecDon with compleDng tasks and receiving 
payments therefor. Directly, the payment processor or the applicable Customer will report and 
may withhold withholding taxes with respect to (to the extent required by law) payments to you 
to the Internal Revenue Service (or other taxing authoriDes) as required by law.  

7. Confiden0al Informa0on  

7.1. Confiden0al Informa0on Scope. You acknowledge and agree that any informaDon you receive in 
connecDon with a request to provide VA Content consDtutes proprietary, confidenDal 
informaDon of (a) the applicable Customer, or (b) applicable End Users, whether or not marked 
as proprietary, confidenDal, personal or other reference (collecDvely, “Confiden0al 
Informa0on”). ConfidenDal InformaDon does not include informaDon that demonstrably (a) is or 
becomes generally available to the public other than as a result of disclosure by you; (b) was 
possessed by you prior to being furnished by the Services; or (c) becomes available to you from a 
source other than the Services.  Further, it shall not be a violaDon for you to disclose ConfidenDal 
InformaDon or Personal Data (as that term is defined in the Privacy Policy) in response to a 
subpoena or other legal process served upon you, or where applicable law or regulaDon requires 
the disclosure of such informaDon, provided that, if not prohibited under applicable law, you 
give reasonable prior wrieen noDce to Directly sufficient to permit Directly to inform the 
applicable Customer, so the applicable Customer can seek a protecDve order if it so chooses, and 
you disclose only the informaDon that is legally required to be disclosed. 

7.2. Confiden0al Informa0on Du0es.    

7.2.1. You will keep all ConfidenDal InformaDon in strictest confidence and will not collect, use, 
store, disclose or otherwise process any ConfidenDal InformaDon, except as instructed to do so 
in wriDng by Directly, or to provide VA Content, and in accordance with Directly instrucDons and 
applicable law.    

7.2.2. You will not disclose, process or otherwise use any ConfidenDal InformaDon in a manner 
that violates any applicable law and you agree to noDfy Directly in wriDng immediately if you 
believe that any instrucDon given by Directly would violate any applicable law. 

7.2.3. You agree to noDfy Directly in wriDng immediately if you learn of any collecDon, use, 
storage, disclosure or other processing of any ConfidenDal InformaDon in a manner not 
permieed by this SecDon or these Terms.  

7.2.4. You further agree to take appropriate technical and organizaDonal measures to ensure 
the confidenDality, integrity, availability and resilience of any systems used for handling tasks and 
protect against the unlawful destrucDon, loss, alteraDon, unauthorized disclosure of, or access to 
any ConfidenDal InformaDon transmieed, stored or otherwise processed.  

7.2.5. You will not engage any other individual or enDty to assist in providing Expert Content 
unless you are instructed to do so in wriDng by Directly.    

7.2.6. You agree to make available to the Directly all informaDon necessary to demonstrate 
compliance with the obligaDons set forth in this SecDon and applicable law regarding the 
ConfidenDal InformaDon, and to allow Directly to conduct audits, including inspecDons, of your 
compliance with the obligaDons set forth in this SecDon.  
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7.2.7. Upon the terminaDon, cancellaDon or expiraDon of your Directly Account for any reason, 
or upon Directly’s request at any Dme, you will destroy all ConfidenDal InformaDon, together 
with any copies that may be authorized herein. (You may retain only that porDon of ConfidenDal 
InformaDon that is necessary for you to verify receipt of any payments you receive for the 
purpose of complying with your tax obligaDons.)   

7.2.8. Nothing herein is intended to or shall grant to you any license or other right of any 
nature to the use of any ConfidenDal InformaDon except as permieed in this SecDon.  Nothing in 
these Terms shall be deemed to restrict you from providing the same or similar services in 
connecDon with third-party pla@orms, regardless of whether any such third party directly or 
indirectly competes with Directly, except that you shall not use, in the provision of such services, 
any ConfidenDal InformaDon or other non-public informaDon pertaining to Directly’s business 
that is either designated and/or marked as confidenDal when disclosed to you, or which you 
knew or reasonably should have known, under the circumstances, was considered confidenDal 
or proprietary by Directly even if not designated or marked as such.  

8. Disclaimers  

The Services are provided “as-is,” and as available.  We expressly disclaim any and all representa0ons, 
warran0es, and condi0ons of any kind, whether express or implied, including those of 
merchantability, fitness for a par0cular purpose, 0tle, quiet enjoyment, accuracy or non-infringement.  
We make no warranty that the Services or any content therein: (a) will meet your requirements; (b) 
will be available on an uninterrupted, 0mely, secure or error-free basis; or (c) will be accurate, reliable, 
complete, legal or safe. Some jurisdic0ons do not allow the exclusion of implied warran0es, so the 
above exclusion may not apply to you.    

9. Limita0on of Liability  

In no event shall we (and our Customers, Customer users or Third-Party Providers (collec0vely, 
“Partners”) be liable to you or any third party for any lost profit or any indirect, consequen0al, 
exemplary, incidental, special or puni0ve damages arising from these Terms or your use of, or inability 
to use, the Services, even if we have been advised of the possibility of such damages. Access to, and 
use of, the Services are at your own discre0on and risk.  

Notwithstanding anything to the contrary contained herein, our (and our Partners’) liability to you for 
any damages arising from or related to the Services (for any cause whatsoever and regardless of the 
form of the ac0on), will at all 0mes be limited to the greater of: (a) Fiky U.S. Dollars ($50) or (b) 
amounts we have paid you in the prior twelve (12) months (if any).  

Some jurisdic0ons do not allow the limita0on or exclusion of liability for incidental or consequen0al 
damages, so the above limita0on or exclusion may not apply to you and you may also have other legal 
rights that vary from jurisdic0on to jurisdic0on.  

10. Indemni0es  

10.1. By You. You agree to indemnify and hold us, our parents, subsidiaries, affiliates, any related 
companies, our Partners, suppliers, licensors, and the officers, directors, employees, agents and 
representaDves of each of them harmless, including costs and aeorneys’ fees, from any claim or 
demand made by any third party due to or arising out of:  (i) your use of the Services, (ii) your 
Expert Content, or (iii) your violaDon of these Terms. We reserve the right, at your expense, to 
assume the exclusive defense and control of any maeer for which you are required to indemnify 
us and you agree to cooperate with our defense of these claims. You agree not to seele any 
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maeer without our prior wrieen consent. We will use reasonable efforts to noDfy you of any 
such claim, acDon or proceeding upon becoming aware of such. 

10.2. By Us.  We will (1) defend, or at our opDon seele, any suit filed by a third party against you (a 
“Suit”) to the extent such Suit claims that your use of the Services, as permieed in these Terms, 
consDtutes infringement or misappropriaDon by you of such third party’s intellectual property 
rights; and (2) pay (i) any final judgment or award directly resulDng from such Suit or (ii) those 
damages agreed to by us in a monetary seelement of such Suit. If any porDon of the Services 
becomes, or in our opinion is likely to become, the subject of a claim of infringement, we may, at 
our opDon: (a) procure for you the right to conDnue using the Services; (b) replace the Services 
with non-infringing soCware or Services, which do not materially impair the funcDonality of the 
Services; (c) modify the Services so that it becomes non-infringing; or (d) terminate these Terms 
and refund any fees actually paid by you to us for the remainder of the term then in effect, and 
upon such terminaDon, you will immediately cease all use of the Services. Notwithstanding the 
foregoing, we shall have no obligaDon under this secDon or otherwise with respect to any 
infringement claim that would not have arisen but for (x) any use of the Services not in 
accordance with these Terms; (y) any use of the Services in combinaDon with other products, 
equipment, soCware or data not supplied by us; or (z) any modificaDon of the Services by any 
person other than us or our authorized agents. This subsec0on states your sole and exclusive 
remedy and the en0re liability of Directly, or any of our officers, directors, employees, 
shareholders, contractors or representa0ves, for infringement claims and ac0vity.  

11. Release  

You hereby release Directly, our officers, employees, agents and successors from claims, demands any 
and all losses, damages, rights, claims, and acDvity of any kind including personal injuries, death, and 
property damage, that is either directly or indirectly related to or arises from any interacDon with, Expert 
Content from, or conduct of, Experts, Customers, users or Third Party Providers. You hereby waive 
California Civil Code sec0on 1542 in connec0on with the foregoing, which states: “A general release 
does not extend to claims that the creditor or releasing party does not know or suspect to exist in his 
or her favor at the 0me of execu0ng the release and that, if known by him or her, would have 
materially affected his or her senlement with the debtor or released party.”  

12. Term and Termina0on  

We may (a) suspend or limit your rights to use or access the Services (including your Directly Account), 
or (b) terminate these Terms, at any Dme for any reason at our sole discreDon, including (i) for any use of 
the Services in violaDon of these Terms; or (ii) if while providing Expert Content, you do not meet, or 
cease to meet, the guidelines set forth in your supplemental agreement with a Customer. Upon 
terminaDon of these Terms, your Directly Account and right to access and use the Services will terminate 
immediately. You understand that any terminaDon of your Directly Account may involve deleDon of your 
content associated therewith. We will not have any liability whatsoever to you for any terminaDon of 
these Terms, including for terminaDon of your Directly Account or deleDon of your content. Even aCer 
these Terms are terminated, the following provisions of these Terms will remain in effect: SecDons 1.3, 
2.2 - 2.6, 3 - 5, 6.3 and 7 - 15.    

13. Copyright Policy  

We respect the intellectual property of others and require that Partners who access and use our Services 
do the same. In connecDon with our Services, we have adopted and implemented a policy respecDng 
copyright law that provides for the removal of any infringing materials and for the terminaDon, in 
appropriate circumstances, of Experts who violate our terms or infringe on intellectual property rights, 
including copyrights. If you believe that one of our Experts is, through the use of our Services, unlawfully 
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infringing the copyright(s) in a work, and wish to have the allegedly infringing material removed, the 
following informaDon in the form of a wrieen noDficaDon (pursuant to 17 U.S.C. 512(c)) must be 
provided to us:  

1. your physical or electronic signature;  
2. idenDficaDon of the copyrighted work(s) that you claim to have been infringed;  
3. idenDficaDon of the material on our Services that you claim is infringing and that you request us 

to remove;  
4. sufficient informaDon to permit us to locate such material;  
5. your address, telephone number and e-mail address;  
6. a statement that you have a good faith belief that use of the objecDonable material is not 

authorized by the copyright owner, its agent or under the law; and  
7. a statement that the informaDon in the noDficaDon is accurate, and under penalty of perjury, 

that you are either the owner of the copyright that has allegedly been infringed or that you are 
authorized to act on behalf of the copyright owner.  

Please note that, pursuant to 17 U.S.C. 512(f), any misrepresentaDon of material fact (falsiDes) in a 
wrieen noDficaDon automaDcally subjects the complaining party to liability for any damages, costs and 
aeorney’s fees incurred by us in connecDon with the wrieen noDficaDon and allegaDon of copyright 
infringement.  

Our designated copyright agent to receive such claims can be reached as follows:  

By mail: Copyright Agent  
c/o Directly, Inc. 
333 Bryant Street, Suite 250  
San Francisco, CA, 94107  
United States  

By email: legal@directly.com  

14. Agreement to Arbitrate: Arbitra0on Terms  

14.1. Effect of Agreement to Arbitra0on Terms.  

● By agreeing to the Terms, and unless you opt-out as provided immediately below, you agree 
that you are required to resolve any claim that you may have against Directly on an individual 
basis in arbitra0on, as set forth in this Sec0on 14, “Agreement to Arbitrate:  Arbitra0on Terms” 
(hereinaker “Arbitra0on Terms”).    By agreeing to the Arbitra0on Terms both you and Directly 
waive the right to resolve any such disputes through a trial by jury or judge or through an 
administra0ve proceeding.  

● Your agreement to the Arbitra0on Terms will preclude you from bringing any class, collec0ve, 
or representa0ve ac0on against Directly, and also preclude you from par0cipa0ng in or 
recovering relief under any current or future class, collec0ve, consolidated, or representa0ve 
ac0on brought against Directly by someone else.  

14.2. Right to Opt Out of Arbitra0on Terms. You may opt out of these ArbitraDon Terms and your 
agreement to arbitrate. If you do so, neither you nor Directly can require the other to 
parDcipate in an arbitraDon proceeding. You may opt out by emailing us at 
legal@directly.com or sending us wrieen noDficaDon at Directly, Inc., AeenDon: Legal, 333 
Bryant Street, Suite 250, San Francisco, CA 94107. You must noDfy us by emailing or posDng 
within thirty (30) days of the date that you first became subject to this arbitraDon provision, 
and your noDficaDon must include your name and residence address, the email address you 
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use for your account (if you have one), and a clear statement that you want to opt out of 
these ArbitraDon Terms. Your decision to opt-out of these ArbitraDon Terms will have no 
adverse effect on your relaDonship with us. Unless you choose to opt out, this dispute 
resoluDon provision in SecDon 14 shall survive terminaDon of the Terms.  

14.3. Waiver of Jury Trial and Class Ac0ons. You acknowledge and agree that you and Directly are 
each waiving the right to a trial by jury or to parDcipate as a plainDff or class member in any 
purported class acDon or representaDve proceeding. Unless both you and Directly otherwise 
agree in wriDng, any arbitraDon will be conducted only on an individual basis and not in a 
class, collecDve, consolidated, or representaDve proceeding. This means the dispute will not 
be consolidated with any other maeers or joined with any other cases or parDes.  However, 
you and Directly each retain the right to bring an individual acDon in small claims court and 
the right to seek injuncDve or other equitable relief in a court of competent jurisdicDon to 
prevent the actual or threatened infringement, misappropriaDon or violaDon of a party’s 
copyrights, trademarks, trade secrets, patents or other intellectual property rights.  

14.4. No0ces. Before either party may seek arbitraDon, the party must first send to the other 
party a wrieen NoDce of Dispute (“No0ce”) describing the nature and basis of the claim or 
dispute, and the requested relief. A NoDce to Directly should be sent to: ATTN: Legal, 
Directly, Inc., 333 Bryant Street, Suite 250, San Francisco, CA, 94107. Any NoDce to the 
applicable Customer should be sent to that Customer’s principal offices. ACer the NoDce is 
received, you and Directly (or the applicable Customer) may aeempt to resolve the claim or 
dispute informally. If you and Directly (or the applicable Customer) do not resolve the claim 
or dispute within thirty (30) days aCer the NoDce is received, either party may begin an 
arbitraDon proceeding. The amount of any seelement offer made by any party may not be 
disclosed to the arbitrator unDl aCer the arbitrator has determined the amount of the 
award, if any, to which either party is enDtled.  

14.5. Arbitra0on Terms. To ensure the Dmely and economical resoluDon of disputes that may 
arise between you and Directly, both you and Directly mutually agree that pursuant to the 
Federal ArbitraDon Act, 9 U.S.C. §1-16, and to the fullest extent permieed by applicable law, 
you will submit solely to final, binding and confidenDal arbitraDon any and all disputes, 
claims, or causes of acDon arising from or relaDng to:  (i)  the negoDaDon, execuDon, 
interpretaDon, performance, breach or enforcement of the Terms; or (ii) your work with 
Directly and your Directly Account (including but not limited to all statutory claims); or (iii) 
the terminaDon of your relaDonship with Directly and any Directly Account on the Services  
(including but not limited to all statutory claims); provided, however, that this SecDon shall 
not apply to any claim or cause of acDon brought in court by you pursuant to the California 
Private Aeorneys General Act of 2004, as amended. ArbitraDon shall be iniDated through 
JAMS, an established alternaDve dispute resoluDon provider that offers arbitraDon as set 
forth in this secDon, or if JAMS is not available to arbitrate, the parDes shall agree to select 
an alternaDve provider (“ADR Provider”). The Terms and the rules of the ADR Provider shall 
govern all aspects of the arbitraDon, including but not limited to the method of iniDaDng 
and/or demanding arbitraDon, except to the extent such rules are in conflict with the Terms 
(“Arbitra0on Rules”).  The arbitraDon shall be conducted by a single, neutral arbitrator.  Any 
claims or disputes where the total amount of the award sought is less than Ten Thousand 
U.S. Dollars (US $10,000.00) may be resolved through binding non-appearance-based 
arbitraDon, at the opDon of the party seeking relief. For claims or disputes where the total 
amount of the award sought is Ten Thousand U.S. Dollars (US $10,000.00) or more, the right 
to a hearing will be determined by the ArbitraDon Rules. Any hearing will be held in a 
locaDon within 100 miles of your residence, unless you reside outside of the United States 
and unless the parDes agree otherwise. If you reside outside of the U.S., the arbitrator shall 
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give the parDes reasonable noDce of the date, Dme and place of any oral hearing.  Any 
judgment on the award rendered by the arbitrator may be entered in any court of 
competent jurisdicDon. If the arbitrator grants you an award that is greater than the last 
seelement offer that Directly or the applicable Customer made to you prior to the iniDaDon 
of arbitraDon, Directly (or the applicable Customer) will pay you the greater of the award or 
130% of the seelement offer.  Each party shall bear its own costs (including aeorney’s fees) 
and disbursements arising out of the arbitraDon and shall pay an equal share of the fees and 
costs of the ADR Provider.  

14.6. Addi0onal Rules for Non-Appearance Based Arbitra0on. If non-appearance based 
arbitraDon is elected, the arbitraDon shall be conducted by telephone, online and/or based 
solely on wrieen submissions; the specific manner shall be chosen by the party iniDaDng the 
arbitraDon. The arbitraDon shall not involve any personal appearance by the parDes or 
witnesses unless otherwise agreed by the parDes.  

14.7. Time Limits. If you or Directly (or the applicable Customer) pursues arbitraDon, the 
arbitraDon acDon must be iniDated and/or demanded within the statute of limitaDons ( i.e., 
the legal deadline for filing a claim) and within any deadline imposed under the ArbitraDon 
Rules for the perDnent claim. 

14.8. Authority of Arbitrator. If arbitraDon is iniDated, the arbitrator shall have the sole and 
exclusive authority to determine whether a dispute, claim or cause of acDon is subject to 
arbitraDon under this SecDon 14 and to determine any procedural quesDons which grow out 
of such disputes, claims or causes of acDon and bear on their final disposiDon. Without 
limiDng the generality of the foregoing, the arbitrator shall have the authority to grant 
moDons disposiDve of all or part of any claim; shall have the authority to award monetary 
damages, and to grant any non-monetary remedy or relief available to an individual under 
applicable law, the ADR Provider’s rules, and the Terms. The arbitrator shall issue a wrieen 
award and statement of decision describing the essenDal findings and conclusions on which 
the award is based, including the calculaDon of any damages awarded. The arbitrator has 
the same authority to award relief on an individual basis that a judge in a court of law would 
have. The award of the arbitrator is final and binding upon you and Directly (or the 
applicable Customer).  

14.9. Waiver of Jury Trial. The parDes hereby waive their consDtuDonal and statutory rights to go 
tocourt and have a trial in front of a judge or a jury, instead elecDng that all claims and 
disputes shall be resolved by arbitraDon under these arbitraDon secDon terms.  ArbitraDon 
procedures are typically more limited, more efficient and less costly than rules applicable in 
a court and are subject to very limited review by a court. In the event any liDgaDon should 
arise between you and Directly (or the applicable Customer) in any state or federal court in 
a suit to vacate or enforce an arbitraDon award or otherwise, you and Directly (or the 
applicable Customer) waive all rights to a jury trial, instead elecDng that the dispute be 
resolved by a judge.  

14.10. Waiver of Class or Consolidated Ac0ons. All claims and disputes within the scope of this
ArbitraDon Terms must be arbitrated or liDgated on an individual basis and not on a class 
basis, and claims of more than one User cannot be arbitrated or liDgated jointly or 
consolidated with those of any other user or third party (including but not limited to Users, 
Customers, or Specialists. 

14.11. Confiden0ality. All aspects of the arbitraDon proceeding, including, but not limited to, the 
award of the arbitrator and compliance therewith, shall be strictly confidenDal. The parDes 
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agree to maintain confidenDality unless otherwise required by law. This paragraph shall not 
prevent a party from submilng to a court of law any informaDon necessary to enforce 
these Terms, to enforce an arbitraDon award, or to seek injuncDve or equitable relief. 

14.12. Severability. If any provision of these ArbitraDon Terms is, for any reason, held to be invalid 
or unenforceable, the other provisions of these ArbitraDon Terms will be unimpaired and 
the invalid or unenforceable provision will be deemed modified so that it is valid and 
enforceable to the maximum extent permieed by law.  

14.13. Right to Waive. Any and all of the rights and limitaDons set forth in this secDon may be 
waived by the party against whom the claim is asserted. Such waiver shall not waive or 
affect any other porDon of these terms. 

14.14. Survival of Terms. The ArbitraDon Terms will survive the terminaDon of your relaDonship 
with Directly (or the applicable Customer).  

14.15. Small Claims Court. Notwithstanding the foregoing, either you or Directly (or the Applicable 
Customer) may bring an individual acDon in small claims court.  

14.16. Emergency Equitable Relief. Notwithstanding the foregoing, either party may seek 
emergency equitable relief before a state or federal court in order to maintain the status 
quo pending arbitraDon. A request for interim measures shall not be deemed a waiver of 
any other rights or obligaDons under this ArbitraDon Terms.  

14.17. Claims Not Subject to Arbitra0on. Notwithstanding the foregoing, claims of violaDon of the 
Computer Fraud and Abuse Act, and other computer misuse or computer crime claims shall 
not be subject to these ArbitraDon Terms. 

14.18. Courts. In any circumstances where the foregoing ArbitraDon Terms permits the parDes to 
liDgate in court, the parDes hereby agree to submit to the personal jurisdicDon of the courts 
located within San Francisco County, California, for such purpose.  

15. General  

15.1. Changes to Terms. These Terms are subject to revision, and if we make any substanDal changes,
we will noDfy you by sending you an email to the last email address you provided to us (if any) 
and/or by prominently posDng noDce of the changes on our Services so it is visible when you 
visit and/or log-on to the Services for the first Dme aCer the change is posted. Such changes will 
not retroacDvely modify agreed dispute resoluDon provisions for any then-pending disputes.  
Your conDnued use of the Services aCer the changes have been posted shall consDtute your 
acceptance of the changes. If you do not agree to the updated Terms, you must cease your use 
of the Services. Any changes to these Terms will be effecDve immediately following our posDng 
of noDce of the changes on our Services.  You are responsible for providing us with your most 
current email address. In the event that the last e-mail address that you have provided us is not 
valid, or for any reason is not capable of delivering to you the noDce described above, our 
dispatch of the email containing such noDce will nonetheless consDtute effecDve noDce of the 
changes described in the noDce. 

15.2. Electronic Communica0ons. The communicaDons between you and us use electronic means, 
whether you visit the Services or send emails, or whether we post noDces on the Services or 
communicate with you via email. For contractual purposes, you (a) consent to receive 
communicaDons from us in an electronic form; and (b) agree that all terms and condiDons, 
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agreements, noDces, disclosures and other communicaDons that we provide to you 
electronically saDsfy any legal requirement that such communicaDons would saDsfy if it were in 
wriDng. The foregoing does not affect your statutory rights.  

15.3. En0re Agreement. These Terms (which include any other rules posted on the Services) 
consDtute the enDre agreement between you and us regarding the use of the Services. Our 
failure to exercise or enforce any right or provision of these Terms shall not operate as a waiver 
of such right or provision. The secDon Dtles in these Terms are for convenience only and have no 
legal or contractual effect. The word “including” means “including without limitaDon.” If any 
provision of these Terms is, for any reason, held to be invalid or unenforceable, the other 
provisions of these Terms will be unimpaired and the invalid or unenforceable provision will be 
deemed modified so that it is valid and enforceable to the maximum extent permieed by law. 
These Terms, and your rights and obligaDons herein, may not be assigned, subcontracted, 
delegated, or otherwise transferred by you without our prior wrieen consent, and any 
aeempted assignment, subcontract, delegaDon or transfer in violaDon of the foregoing will be 
null and void. We may freely assign these Terms. The terms of these Terms shall be binding upon 
assignees. 

15.4. System Outages and Changes to Services. You acknowledge and agree there will be occasions 
when the Services will be interrupted for scheduled maintenance or upgrades, for emergency 
repairs, or due to failure of telecommunicaDons links and equipment that are outside of our 
control, and that we will have no liability for your inability to access and/or use the Services, or 
any porDon thereof, during any of the foregoing events. We reserve the right to change, alter or 
vary the Services, Services offered on or through the Services at any Dme without noDce.  

15.5. Third-Party Beneficiary. Directly and you acknowledge and agree that each Customer is a third-
party beneficiary of these Terms, and that, upon you accepDng the terms and condiDons of 
these Terms, each such Customer will have the right (and will be deemed to have accepted the 
right) to enforce these Terms against you as a third-party beneficiary thereof. 
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