
Last updated on: January 20, 2023

End User Terms of Service

These end user terms of service (the “Agreement”) are entered into between you and
Pactio to govern your access to and use of the Services (as defined below).

Please read this Agreement carefully and in full. By using the Services, you confirm
your continued acceptance of this Agreement. Without limitation to the foregoing, you
agree that the electronic acceptance of this Agreement is intended to have the same
force and effect as if this Agreement had been physically signed.

In this Agreement, the following terms have the following meanings:

(a) “Authorized User” means each employee, officer, director, member, partner,
agent, independent contractor or adviser of a Subscriber who is authorized by
such Subscriber to use the Services for business purposes;

(b) “Pactio” (and “we”/“us”/“our”) means Pactio Holding Incorporated, a private
limited company incorporated in Delaware, the United States and registered
with the State of Delaware Division of Corporations under registration number
6424372 whose registered office address is at 1209 Orange Street, Wilmington,
New Castle, Delaware 19801, operating as a UK establishment under the name
Pactio Holding Inc (registered in England and Wales with UK establishment
number BR024311 whose UK establishment office address and principal place
of business is at Hamilton House, 1 Temple Avenue, Temple, London, EC4Y 0HA
(“Hamilton House”)) and its affiliates (including, without limitation, Pactio
Technologies Limited, a private limited company incorporated in England and
Wales with company registration number 13468854, whose registered office is
at Hamilton House);

(c) “Services” means Pactio’s software platform which comprises, among other
things, a transaction workflow tool linking structuring, capitalization tables,
funds flows and legal documents in a dynamic user environment, and includes
without limitation to the foregoing the source code, object code or underlying
structure, ideas, know-how or algorithms relevant to the Services and any
software, documentation or data related to the Services;

(d) “Subscriber” means an entity which has procured the use of the Services from
Pactio pursuant to a Subscriber Services Agreement;

(e) “Subscriber Data” means any printed, electronic or digital document that is
uploaded, copied or inputted to a Subscriber Workspace by or on behalf of
yourself or any other Authorized User;



(f) “Subscriber Services Agreement” means any agreement entered into from
time to time between a Subscriber and Pactio governing such Subscriber’s
access to the Services;

(g) “Subscriber Workspace” means a dedicated Subscriber workspace to which
Authorized Users are granted access; and

(h) “you”/“your” means the person accepting this Agreement.

1. Access to the Services

At the request of a Subscriber and subject always to the terms of any Subscriber
Services Agreement, you have been granted access to the Services as an
Authorized User and have been assigned a user ID and password. You understand
and agree that such access is granted to you in your capacity as an employee,
officer, director, member, partner, agent, independent contractor or adviser (as the
case may be) of a Subscriber.

Pactio hereby grants you a non-exclusive, non-transferable, non-sublicensable
license (the “License”) to access and use the Services. You warrant and represent
that you will only access and/or use the Services for business purposes in
accordance with the terms of this Agreement.

You understand and agree that the License and your user ID and password are only
granted to the individual accepting this Agreement. You further acknowledge and
agree to take all reasonable steps not to let any other person learn or use the user
ID or password assigned to you except, where reasonably necessary, support staff
within the Pactio team.

The Services are provided over the internet. You are required to supply all software
or hardware needed by you to access and use the Services. You may also be
required to download and/or install additional software (e.g., certain software
plug-ins or software applications) in order to facilitate your access to the Services.

2. Ownership of the Services

Pactio shall own and retain all right, title and interest in and to: (a) the Services and
all improvements, enhancements or modifications thereto; (b) any software,
applications, inventions or other technology or ancillary support developed in
connection with Services; and (c) all intellectual property rights related to any of
the foregoing.

You agree that you will not, whether directly or indirectly: (a) reverse engineer,
decompile, disassemble or otherwise attempt to discover the Services; (b) modify,
translate, or create derivative works based on the Services (except to the extent
expressly permitted by Pactio or authorized within the Services); (c) use the
Services for timesharing or service bureau purposes or otherwise for the benefit of
a third party (including, without limitation, by sharing any details about the
Services with a third party); or (d) remove any proprietary notices or labels.



3. Confidentiality

You acknowledge and agree that, except to Authorized Users as strictly required
for use of the Services in connection with the business purposes being effectuated
through the Services, you will not disclose details about the Services to any third
party, and that you will exercise the highest reasonable degree of care to
safeguard the confidentiality of the Services.

Pactio is committed to maintaining the confidentiality of Subscriber Data. Pactio
will only access and process Subscriber Data: (a) at the request of the Subscriber
or an Authorized User (e.g. in furtherance of delivery of the Services or
performance of related customer support functions); or (b) as otherwise required
by applicable laws or regulations.

Notwithstanding anything to the contrary, Pactio shall have the right to collect and
analyze data and other information relating to the provision, use and performance
of various aspects of the Services and related systems and technologies
(including, without limitation, information concerning Subscriber Data and any data
derived therefrom), and Pactio will be free (during and after the term hereof) to use
such information and data to improve and enhance the Services and for other
development, diagnostic and corrective purposes in connection with the Services
and other Pactio offerings.

4. Termination of Access

Either you or Pactio may terminate this Agreement and/or your access to the
Services (whether in whole or in part) at any time with immediate effect by
providing notice of such termination. For these purposes: (a) any notice required to
be served by Pactio may be served on the Subscriber in accordance with the
relevant Subscriber Services Agreement and if so served shall be automatically
deemed to be served on you; and (b) any notice required to be served by you shall
be served by email to legal@pactio.io.

Without limitation to the foregoing, Pactio may immediately suspend your access to
the Services if, in its reasonable opinion, your use of the Services: (a) may impair
the ability of other Authorized Users to access or use the Services; or (b) violates
any federal, state, local or foreign laws, rules, regulations or ordinances.

Upon termination of this Agreement, the License granted pursuant to this
Agreement will terminate, and you must immediately cease all access to and use of
the Services through any means.

5. Compliance with Laws

You acknowledge and agree that your access to and use of the Services may be
subject to foreign, federal, state and/or local laws, ordinances, rules and/or
regulations, and you agree to comply with the same when using the Services. You
also represent and warrant that any data, media or other content which you
disseminate through the Services does not violate the intellectual property rights
or other rights of any third party.
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6. Limited Warranty

Pactio shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the
Services, subject to temporary unavailability or interruption due to scheduled
maintenance, unscheduled emergency maintenance, or any other causes beyond
Pactio’s reasonable control.

Without prejudice to the foregoing, Pactio does not warrant that the Services will
be uninterrupted or error free, nor does it make any warranty as to the results that
may be obtained from use of the Services. Except as expressly set forth herein, the
Services are provided “as is” and “as available” and, to the fullest extent permitted
by law, Pactio disclaims all warranties, whether express or implied, relating to the
subject matter hereof, including, but not limited to, implied warranties of
merchantability and fitness for a particular purpose and non-infringement.

7. Disclaimer of Liability

You agree that your sole and exclusive remedy for any problems or dissatisfaction
with the Services is to request the termination of your user account and to stop
using the Services. Pactio shall not be liable whether in tort (including for
negligence or breach of statutory duty), contract, misrepresentation, restitution or
otherwise for any loss or damage suffered by you through the use of the Services.

Nothing in this Agreement excludes Pactio’s liability for: (a) death or personal injury
caused by Pactio’s negligence; or (b) for fraud or fraudulent misrepresentation.

8. Remedies

You acknowledge that a breach of this Agreement may cause immediate and
irreparable harm to Pactio for which damages may not be an adequate remedy.
Without limitation to any other remedies which may be available to Pactio, in
respect of any such breach Pactio will therefore be entitled at any time to seek
and/or obtain an injunction against you from any court of competent jurisdiction.

9. Personal Data

In the course of using the Services, you may provide Pactio with personal data
belonging to yourself or others. Pactio’s Privacy Notice (the “Privacy Notice”) is
available on our website and governs how Pactio uses such personal data. Please
ensure that you read the Privacy Notice carefully. By accepting this Agreement,
you also acknowledge that you have read and agree to the terms of the Privacy
Notice.

10. Entire Agreement

Other than as stated in this section, the Agreement constitutes all the terms and
conditions agreed upon between you and Pactio and supersedes any prior
agreements between you and Pactio.

Certain aspects of your use of the Services may be governed by additional
agreements to which you may not be a party. In particular, any authorization



granted to you by a Subscriber to use the Services as an Authorized User will be
subject to the terms of that Subscriber’s Subscriber Services Agreement. Your user
ID and access to the Services may be terminated by Pactio as a result of a breach
by a Subscriber of any of the terms and conditions of its Subscriber Services
Agreement. Pactio shall not be liable towards you in respect of any loss or damage
that you suffer as a result of such termination.

11. Governing Law and Jurisdiction

This Agreement and all claims or causes of action (whether in contract, tort or
statute) that may be based upon, arise out of or relate to this Agreement, shall be
governed by and enforced in accordance with the internal laws of the State of
Delaware, the United States of America, including its statutes of limitations but
without giving effect to the principles of conflicts of law thereof.

Each party to this Agreement irrevocably agrees to submit to the jurisdiction of the
courts of Delaware, the United States of America in respect of any claim or matter
arising under or in connection with this Agreement, including non-contractual
disputes or claims.

12. Assignment

This Agreement is not assignable, transferable or sublicensable except with
Pactio’s prior written consent.

13. Severability and Survival

If any provision in this Agreement is or becomes invalid, illegal or unenforceable,
whether in whole or in part, then without affecting the validity, legality or
enforceability of the remainder of this Agreement, that provision shall either:

(a) so far as possible, be deemed to be modified to the minimum extent required in
order for it to be valid, legal and enforceable; or

(b) if such modification is not possible, be deemed to be deleted.

All sections of this Agreement which by their nature should survive termination will
survive termination, including, without limitation, confidentiality obligations,
warranty disclaimers and limitations of liability.

14. Variations to this Agreement

Pactio reserves the right to modify this Agreement from time to time at its sole
discretion. If Pactio considers any such modifications to be material, it will notify
you by posting a notice on the Services confirming that it has so modified the
Agreement. You acknowledge and agree that your continued use of the Services
following the posting of such notice indicates your acceptance of any such
modifications, which will become a part of this Agreement.

BY ACCEPTING THIS AGREEMENT AND CONTINUING TO USE THE SERVICES, YOU
ACKNOWLEDGE THAT YOU HAVE READ AND UNDERSTOOD THIS AGREEMENT IN
ITS ENTIRETY, AND YOU AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.


