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Last Updated: Jul 11th, 2022 

MERCHANT TERMS OF SERVICE  

Authenticiti Inc. d/b/a Cultos (“Company,” “we,” “our”) offers products and services that enable 

companies to manage their Loyalty Programs, including through the Company’s platform and website 

(currently located at https:// https://cultos.io/) (collectively, the “Platform”), and integrations on third-

party platforms (such products and services, the “Services”). “Loyalty Programs” means loyalty rewards 

programs and influence marketing programs, including programs that use branded non-fungible tokens 

(“NFTs”). 

1.  Who This Agreement Applies To.  These Merchant Terms of Service (“Agreement”) are 

between Company and each user of the Services and visitor to the Platform (“Merchants,” “you,” or 

“your”). This Agreement is effective as of the date that Merchant agrees to the terms of this 

Agreement, as described below (the “Effective Date”). IF YOU ARE AN INDIVIDUAL ACCESSING OR 

USING THE SERVICES OR PLATFORM ON OR FOR THE BENEFIT OF ANY ENTITY, THEN YOU ARE 

AGREEING TO THIS AGREEMENT ON BEHALF OF YOURSELF AND SUCH ENTITY,  AND YOU 

REPRESENT AND WARRANT THAT YOU HAVE THE LEGAL AUTHORITY TO BIND SUCH ENTITY TO 

THIS AGREEMENT.  REFERENCES TO “MERCHANT,” “YOU”  AND “YOUR” IN THIS AGREEMENT 

REFER TO BOTH YOU AND ANY SUCH ENTITY. 

2.  Acceptance.  BY CLICKING OR CHECKING ANY BOX OR BUTTON LABELED “I AGREE” OR 

SIMILAR, OR OTHERWISE ACCESSING OR USING THE PLATFORM OR SERVICES, YOU ARE AGREEING TO 

BE BOUND BY THIS AGREEMENT. IF YOU DO NOT AGREE TO ALL THE TERMS OF THIS AGREEMENT, YOU 

MUST NOT USE OR ACCESS THE PLATFORM OR SERVICES. YOU ALSO AGREE THAT YOU ARE SUBJECT TO 

ANY ADDITIONAL GUIDELINES, RULES, TERMS AND CONDITIONS POSTED BY COMPANY FROM TIME TO 

TIME, ON OR THROUGH THE PLATFORM OR SITE, INCLUDING COMPANY’S TERMS AND CONDITIONS 

CURRENTLY AVAILABLE AT HTTPS://WWW.CULTOS.IO “TERMS AND CONDITIONS”), ALL OF WHICH ARE 

HEREBY INCORPORATED BY REFERENCE INTO THIS AGREEMENT. COMPANY MAY MAKE AVAILABLE TO 

MERCHANT ADDITIONAL FEATURES IN CONNECTION WITH THE PLATFORM OR SERVICES, WHICH MAY 

BE SUBJECT TO ADDITIONAL OR DIFFERENT TERMS AND CONDITIONS. BY USING ANY SUCH 

ADDITIONAL FEATURES , MERCHANT IS HEREBY AGREEING TO SUCH ADDITIONAL OR DIFFERENT 

TERMS AND CONDITIONS.  IN THE CASE OF ANY CONFLICT BETWEEN SUCH TERMS AND 

CONDITIONS AND THIS AGREEMENT,  SUCH TERMS AND CONDITIONS WILL CONTROL WITH 

RESPECT TO THE APPLICABLE FEATURE. 

3.  You Have No Right to the Services.  COMPANY MAY REFUSE TO PROVIDE THE SERVICES TO 

MERCHANT OR TERMINATE THIS AGREEMENT IF (I) COMPANY DETERMINES IN ITS SOLE DISCRETION 

THAT MERCHANT PRESENTS EXCESSIVE FINANCIAL OR REPUTATIONAL RISK TO COMPANY; (II) 

COMPANY IS UNABLE TO VERIFY THE IDENTITY OF MERCHANT; (III) MERCHANT WOULD REQUIRE ANY 

ENHANCED DUE DILIGENCE UNDER COMPANY’S OR ITS THIRD PARTY PARTNER’S ANTI-MONEY 

LAUNDERING POLICY; OR (IV) MERCHANT APPEARS ON ANY GOVERNMENTAL LIST ISSUED UNDER THE 

USA PATRIOT ACT OR BY THE OFFICE OF FOREIGN ASSETS CONTROL.  

4.  Changes to the Agreement.  Company may change this Agreement from time to time by 

notifying Merchant of such changes by any reasonable means, including by posting a revised Agreement 

through the Site. No such changes will apply to any dispute between Company and Merchant arising 

before Company posted the revised Agreement incorporating such changes, or otherwise notified 

https://www.cultos.io/
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Merchant of such changes. Merchant’s use of the Platform or Services after any changes to this 

Agreement will constitute Merchant’s acceptance of such changes. The “Last Updated” legend above 

indicates when this Agreement was last changed. Company may, at any time and without liability, modify 

or discontinue all or part of the Platform or Services (including access via any third-party links); charge, 

modify or waive any Transaction Fees; or offer opportunities to some or all users. 

5.  Accounts. Merchant may need to register to use all or part of the Platform or Services. 

Registration may require Merchant to undergo a third-party verification process. Merchant’s submission 

of information through any third-party verification service is at its own risk and is subject to any 

additional terms, conditions and policies applicable to such third-party verification service (such as terms 

of service or privacy policies of the provider of such verification service). Company is not responsible or 

liable for any such third parties or their practices. Company reserves the right to not register an account 

for Merchant for any reason. Merchant will have no rights under this Agreement, and Merchant must not 

access or use any part of the Platform or Services that require registration, unless and until Company 

registers an account for Merchant. 

6.  Transaction Fees. The Services are subject to certain fees, as described in further detail at 

www.cultos.io and as otherwise communicated by Company to Merchant (including during the payment 

process), as updated by Company from time to time (the “Transaction Fees”). As part of the Services, 

Company may allow Merchants to create and distribute NFTs and other items of value (“Goods”). As part 

of the Transaction Fees, Company may charge a fee (e.g., a percentage based on the value of the Goods, 

or a royalty fee, etc.) when you fund, sell, and distribute Goods, as well as when your customers sell or 

distribute those Goods. The Transaction Fees may differ based on Merchant’s applicable activities, 

selected options or other factors. Merchant agrees to pay all Transaction Fees incurred by Merchant or on 

its behalf, at the prices in effect when such Transaction Fees are incurred. All Transaction Fees are non-

refundable unless agreed otherwise by Company. Company may charge Transaction Fees to any payment 

method that Merchant has provided. MERCHANT REPRESENTS AND WARRANTS THAT IT HAS THE RIGHT 

TO USE ANY PAYMENT CARD OR OTHER PAYMENT METHOD OR FINANCIAL ACCOUNT THAT IT SUBMITS 

IN CONNECTION WITH THE TRANSACTION FEES. Transaction Fees and any other amounts payable to 

Company are exclusive of any taxes, tariffs or duties (“Taxes”). Merchant is responsible for any 

applicable Taxes. 

7.  Payment Processing. Merchant understands and agrees that Company does not itself process 

transactions, including Merchant’s payment of Transaction Fees, and the processing of transaction 

will be provided by a third party designated by Company. Merchant may be required to enter into and 

agree upon separate terms with such third party in order to make a transaction. Merchant further 

understand and agrees that Company is not responsible for, or liable to Merchant or any third parties 

for, any claims, damages or losses arising out of, connected to or related to failed, faulty or 

fraudulent transactions. Verification of information may be required before the acknowledgment or 

completion of any transaction, which may include a third-party verification process. By submitting 

such information, Merchant is granting to Company the right to provide such information to third 

parties for purposes of facilitating transactions. The submission of information through any third-

party service is at Merchant’s risk and is subject to any additional terms, conditions and policies 

applicable to such third-party service.  

8.  Platform. 

§ 8.1.  Limited License to the Platform and Services. Subject to the terms and conditions of this 

Agreement, Company hereby grants to Merchant a limited, personal, non-exclusive, revocable, non-
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transferable license (without the right to sublicense), to use the Platform and Services solely for 

Merchant’s own business operations, consistent with the limitations specified or referenced in this 

Agreement or any documentation. 

§ 8.2.  Restrictions. Notwithstanding anything else herein, Merchant will not (i) access, copy, use or 

otherwise exploit the Platform except as expressly permitted by this Agreement; (ii) access or use the 

Platform to develop any competing product or service; (iii) relicense, sublicense or otherwise make the 

Platform available to any third party, or use the Platform for the benefit of a third party; or (iv) reverse 

engineer, disassemble or decompile the Platform, or permit any third party to do so, except to the extent 

expressly permitted by applicable law.  

§ 8.3.  Feedback. Merchant acknowledges and agrees that Company may monitor and analyze 

Merchant’s use of the Platform (including any of its functionality), including to obtain Feedback. You 

may also choose to send us Feedback. “Feedback” means all suggestions, comments, feedback, data 

(including metadata), insights, ideas or know-how, in any form, regarding the Platform (including any of 

its functionality), Services, Site, or Company’s business or other products or services.  

§ 8.4.  Ownership of Feedback. All Feedback will be the sole property of Company and, to the 

extent Merchant has any right, title or interest in any Feedback, Merchant hereby assigns to Company all 

right, title and interest in and to such Feedback (including any intellectual property rights therein) and 

agrees to perform such further acts as may be reasonably necessary to evidence such assignment. If for 

any reason this assignment is ineffective, you hereby grant to Company, and agree to grant us, a 

worldwide, perpetual, irrevocable, royalty-free, fully paid-up, exclusive, sublicensable (through multiple 

tiers), transferable license to use, publicize freely, adapt, modify, transmit, distribute, display and 

otherwise exploit your Feedback and incorporate it into our Platform, Services, and other products or 

services. You also hereby waive any moral rights in and to your Feedback, and agree to obtain waivers of 

any such moral rights from any applicable user or customer. Any Feedback is our Confidential 

Information. 

§ 8.5.  Ownership of the Platform and Services.  Company retains all rights, title and interest in and 

to the Platform and Services, and any derivative works thereof, including all patent, copyright, trademark, 

trade secret and other intellectual property and proprietary rights, subject only to the limited license set 

forth herein. Merchant does not acquire any other rights, express or implied, in the Platform or Services. 

You may not use our trade names, trademarks, service marks or logos in connection with any product or 

service that is not ours, or in any manner that is likely to cause confusion. Nothing contained on the 

Platform or Site should be construed as granting any right to use any trade names, trademarks, service 

marks or logos without the express prior written consent of the owner. Merchant hereby grants to 

Company the right to use its name, trademarks, service marks and logos to identify Merchant as a 

customer, including in Company’s marketing materials and on the Platform.  

§ 8.6.  Limited License to Merchant Materials.  Merchant hereby grants to Company a worldwide, 

non-exclusive, transferable, sublicensable license to display, reproduce, transmit, and otherwise use any 

text, images, photos, videos, audio or other materials of any kind uploaded to the Platform or used in 

connection with the Services (“Materials”) for the purpose of providing the Platform and Services.  

9.  Term and Termination. 

§ 9.1.  Term and Termination. This Agreement commences on the Effective Date and is effective 

until terminated. Either party may terminate this Agreement at any time upon thirty (30) days’ written 
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notice to the other party. Company may suspend any or all Services immediately and without notice in the 

case of any actual or suspected fraudulent activity, security incident, or breach of this Agreement by 

Merchant. 

§ 9.2.  Effect of Termination. Termination of this Agreement will not limit either party from 

pursuing other remedies available to it, including injunctive relief. The parties’ rights and obligations 

under Sections 1, 2, 5–7, 8.2–8.5, and 9.2–15.1, 16–17 will survive termination of this Agreement. Upon 

termination or suspension, unless otherwise agreed by the parties, Merchant’s right to use the Platform 

and Services will immediately cease, and Company may (but has no obligation to) permit Merchant to 

retrieve certain Merchant data for up to 48 hours, through a retrieval method and format determined by 

Company. Company may, without liability to Merchant or any third party, deactivate or delete Company’s 

user name, password and account, and all associated materials, without any obligation to provide any 

further access to such materials. 

10.  Confidentiality. 

§ 10.1.  Confidential Information. By virtue of this Agreement, Merchant may have access to 

information that is confidential or proprietary to Company (“Confidential Information”). Confidential 

Information does not include information that: (a) is or becomes generally known to the public through no 

act or omission of Merchant; (b) was in Merchant’s lawful possession before the disclosure and had not 

been obtained by Merchant either directly or indirectly from Company; (c) is lawfully disclosed to 

Merchant by a third party without restriction on disclosure; or (d) is independently developed by 

Merchant without use of or reference to the Confidential Information. Notwithstanding anything to the 

contrary, Confidential Information includes your Feedback and any information regarding Transaction 

Fees. 

§ 10.2.  Restrictions on Use. Merchant will hold the Confidential Information in confidence during 

the term of this Agreement and for three (3) years thereafter. Notwithstanding the foregoing, any 

Confidential Information that constitutes a trade secret will be held in confidence until, if ever, such 

Confidential Information no longer constitutes a trade secret through no breach of confidentiality by 

Merchant. Merchant will not use Confidential Information, or make Confidential Information available to 

any third party, for any purpose except to the extent necessary to perform under this Agreement. Merchant 

will treat Confidential Information with the same degree of care with which it would treat its own 

confidential information of a like nature, and in no case with less than a reasonable degree of care. The 

above notwithstanding, it will not be a breach of this § 10.2. if Merchant discloses Confidential 

Information pursuant to subpoena or other compulsory judicial or administrative process; provided that 

Merchant promptly notifies Company and provides reasonable assistance so that Company may seek a 

protective order against public disclosure. Merchant will limit the disclosure of Confidential Information 

to those of its employees and agents who have a need to know such Confidential Information. Upon 

expiration or termination of this Agreement, or otherwise upon Company’s request, Merchant will 

promptly return or destroy all copies of Confidential Information in its possession or control (and, upon 

Company’s request, certify such return or destruction in writing). 

11.  Disclaimer of Warranty. COMPANY DISCLAIMS ALL REPRESENTATIONS AND 

WARRANTIES OF ANY KIND ,  WHETHER EXPRESS OR IMPLIED , INCLUDING THE WARRANTIES OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,  SATISFACTORY QUALITY, ACCURACY,  

TITLE AND NON-INFRINGEMENT, AND ALL WARRANTIES THAT MAY ARISE FROM COURSE OF 

PERFORMANCE , COURSE OF DEALING OR USAGE OF TRADE.  WITHOUT LIMITING THE 
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GENERALITY OF THE FOREGOING,  COMPANY ALSO DISCLAIMS ALL REPRESENTATIONS AND 

WARRANTIES,  EXPRESS OR IMPLIED,  THAT THE PLATFORM OR SERVICES WILL MEET ANY 

EXPECTATIONS OR SPECIFICATIONS OF MERCHANT OR WILL BE UNINTERRUPTED, ERROR-FREE 

OR FREE FROM HARMFUL COMPONENTS . THE PLATFORM AND SERVICES ARE MADE AVAILABLE 

ON AN “AS IS” AND “AS AVAILABLE”  BASIS. COMPANY HEREBY DISCLAIMS ANY AND ALL 

LIABILITY FOR ANY DAMAGE TO OR OTHER IMPACT ON MERCHANT’S SALES, MARKETING,  

BUSINESS , AND CUSTOMERS,  WHETHER OR NOT CAUSED BY OR RELATED TO (EITHER DIRECTLY 

OR INDIRECTLY) MERCHANT’S USE OF THE PLATFORM OR SERVICES. ALL DISCLAIMERS OF ANY 

KIND (INCLUDING IN THIS SECTION AND ELSEWHERE IN THIS AGREEMENT) ARE MADE FOR THE 

BENEFIT OF BOTH COMPANY AND ITS AFFILIATES AND THEIR RESPECTIVE DIRECTORS,  

OFFICERS , EMPLOYEES, AFFILIATES, AGENTS,  REPRESENTATIVES , LICENSORS, SUPPLIERS AND 

SERVICE PROVIDERS  (COLLECTIVELY, THE “AFFILIATED ENTITIES”), AND THEIR RESPECTIVE 

SUCCESSORS AND ASSIGNS.   

12.  LIMITATION OF LIABILITY. IN NO EVENT WILL COMPANY BE LIABLE FOR ANY 

INDIRECT, INCIDENTAL , SPECIAL,  CONSEQUENTIAL,  EXEMPLARY,  OR PUNITIVE DAMAGES , OR 

DAMAGES FOR LOSS OF PROFITS,  REVENUE, BUSINESS,  SAVINGS,  DATA, USE OR COST OF 

SUBSTITUTE PROCUREMENT, INCURRED BY MERCHANT OR ANY THIRD PARTY,  WHETHER IN AN 

ACTION IN CONTRACT,  TORT (INCLUDING NEGLIGENCE) OR OTHERWISE,  INCLUDING IN 

CONNECTION WITH THE USE OF A THIRD-PARTY COMPONENT, EVEN IF COMPANY HAS BEEN 

ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH DAMAGES ARE FORESEEABLE . 

WITHOUT LIMITING THE FOREGOING , COMPANY’S TOTAL AGGREGATE LIABILITY FOR DAMAGES 

HEREUNDER WILL IN NO EVENT EXCEED FIFTY U.S. DOLLARS (US$50). THIS LIMITATION 

APPLIES TO ALL CAUSES OF ACTION IN THE AGGREGATE , INCLUDING BREACH OF CONTRACT, 

BREACH OF WARRANTY,  NEGLIGENCE,  STRICT LIABILITY,  MISREPRESENTATION, AND OTHER 

TORTS. ALL LIMITATIONS OF LIABILITY OF ANY KIND (INCLUDING IN THIS SECTION AND 

ELSEWHERE IN THIS AGREEMENT) ARE MADE FOR THE BENEFIT OF BOTH COMPANY AND THE 

AFFILIATED ENTITIES, AND THEIR RESPECTIVE SUCCESSORS AND ASSIGNS . 

13.  Representations and Warranties. Merchant represents and warrants that: (a) it has the right to 

enter into this Agreement, and that its performance under this Agreement will not violate any applicable 

law, rule or regulation, or obligation to any third party; (b) it will comply with all applicable laws, rules 

and regulations in connection with its performance under this Agreement and use of the Services and 

Platform, and in connection with its Loyalty Programs and NFTs; (c) it will be solely responsible for the 

operation of its Loyalty Programs and NFTs, and for any disputes with Merchant’s customers or other 

third parties in connection with Merchant’s Loyalty Programs and NFTs; (d) any text, images, photos, 

videos, audio or other materials of any kind uploaded to the Platform or used in connection with the 

Services (“Materials”) do not infringe, misappropriate or violate the intellectual property or other rights of 

any third party; (e) it has all necessary licenses, rights, consents and permissions with respect to any 

Materials; (f) it complies with, and will continue to comply with, all agreements and other legal 

requirements that may apply to its use of Third Party Services (defined below); and (g) no payments of 

any kind will be due by Company to any person, including any third party, for the use, distribution or 

other exploitation of Materials.  

14.  Indemnity. Merchant will defend, indemnify and hold harmless Company and the Affiliated 

Entities, and their respective successors and assigns, from and against all claims, liabilities, damages, 

judgments, awards, losses, costs, expenses and fees (including attorneys’ fees) arising out of or relating to 

(a) your use of, or activities in connection with, the Platform and Services; (b) your Loyalty Programs, 

NFTs or Materials; and (c) any violation or alleged violation of this Agreement by you. 
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15.  Third Party Services.  

§ 15.1.  Certain Platform features and functionality may allow you to interact or integrate with third-

party software, applications, and services (“Third Party Services”). If you use or access Third Party 

Services through the Services or Platform, you do so at your own risk. We neither control, nor are we 

responsible for, any Third Party Services, including the reliability, integrity, quality, legality, usefulness or 

safety of Third Party Services, or any intellectual property rights therein. The availability of a Third Party 

Services through the Site does not imply our endorsement of, or our affiliation with, any provider of such 

Third Party Service (just as the availability of our Services through a third party platform does not imply 

the third party’s endorsement of us). Nothing in this Agreement will be deemed to be a representation or 

warranty by Company with respect to any Third Party Services. We have no obligation to monitor Third 

Party Services, and we may block or disable access to any Third Party Services (in whole or part) at any 

time. Company may also cease providing features and functionalities that allow you to interact or 

integrate with certain Third Party Services at any time, without entitling you to any refund, credit or 

compensation, unless otherwise agreed to in writing. If you use or access Third Party Services, you grant 

us access to any accounts you have with such Third Party Services (as needed to provide the Services and 

facilitate your use or access to such Third Party Services) and permission to share your Materials and 

other data with the Third Party Services. Company is not responsible for the disclosure, use, modification 

of, deletion of, or other exploitation of your Materials and other data by such Third Party Services (or any 

other third parties) and will not be liable to your or any third party for the same. YOUR USE OF THIRD 

PARTY SERVICES IS AT YOUR OWN RISK AND IS SUBJECT TO ANY ADDITIONAL TERMS , 

CONDITIONS AND POLICIES APPLICABLE TO SUCH THIRD PARTY SERVICES (SUCH AS TERMS OF 

SERVICE OR PRIVACY POLICIES OF THE PROVIDERS OF SUCH THIRD PARTY SERVICES). YOU 

AGREE TO BE BOUND BY THE ADDITIONAL TERMS OF ANY THIRD PARTY SERVICE YOU USE . 

§ 15.2.  Shopify.  Except where expressly stated by Shopify, Shopify cannot provide assistance with 

the installation or use of the Services. Shopify is not responsible for the Platform or Services and is not 

liable for any fault in, or harm that results from, the Platform or Services, even when you reach them or 

interact with them through Shopify’s platform.  

§ 15.3.  Apple.  In addition to your agreement with the terms and conditions of this Agreement, and 

notwithstanding anything to the contrary, the following provisions apply with respect to your use of any 

mobile app compatible with the iOS operating system of Apple Inc. (“Apple”), if any, that the Services 

may include (an “iOS App”). Apple is not a party to this Agreement and does not own and is not 

responsible for any iOS App. Apple is not providing any warranty for any iOS App except, if applicable, 

to refund the purchase price for it. Apple is not responsible for maintenance or other support services for 

any iOS App and shall not be responsible for any other claims, losses, liabilities, damages, costs or 

expenses with respect to any iOS App, including any third-party product liability claims, claims that any 

iOS App fails to conform to any applicable legal or regulatory requirement, claims arising under 

consumer protection or similar legislation, and claims with respect to intellectual property infringement. 

Any inquiries or complaints relating to the use of any iOSApp, including those pertaining to intellectual 

property rights, must be directed to Company. Copyright infringement claims must comply with the 

procedures set forth in Section§ 17.5. The license you have been granted herein is, with respect to any 

iOS App, limited to a non-transferable license to use the iOS App on an Apple-branded product that runs 

Apple’s iOS operating system and is owned or controlled by you, or as otherwise permitted by the Usage 

Rules set forth in Apple’s App Store Terms of Service, except that the iOS App may also be accessed and 

used by other accounts associated with you via Apple’s Family Sharing or volume purchasing programs. 

In addition, you must comply with the terms of any third-party agreement applicable to you when using 
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any iOS App, such as your wireless data service agreement. Apple and Apple’s subsidiaries are third-party 

beneficiaries of this Agreement and, upon your acceptance of the terms and conditions of this Agreement, 

will have the right (and will be deemed to have accepted the right) to enforce this Agreement against you 

as a third-party beneficiary thereof; notwithstanding the foregoing, Company’s right to enter into, rescind 

or terminate any variation, waiver or settlement under this Agreement is not subject to the consent of any 

third party. 

16.  Third Party Components. For the avoidance of doubt, Company does not own, and makes no 

claim to own, the intellectual property rights in any open-source or third-party proprietary software 

(collectively, “Third Party Components”) that may be included in or used with the Platform. Merchant 

acknowledges that the Platform includes or uses Third Party Components, and that (a) such Third Party 

Components are not licensed to Merchant by Company; and (b) Merchant is solely responsible for 

obtaining all necessary consents and other rights with respect to such Third Party Components, and that 

such consents and other rights may be subject to applicable third-party terms, conditions and policies. 

Subject to the terms and conditions of this Agreement, Merchant will comply with all such third-party 

terms, conditions and policies. In the event of any conflict or inconsistency between such third-party 

terms, such third-party terms will control to the extent of such conflict or inconsistency, solely with 

respect to the applicable Third Party Component. 

17.  General Terms. 

§ 17.1.  Relationship Between the Parties. Company and Merchant are independent contractors 

under this Agreement. Nothing in this Agreement creates a partnership, joint venture or agency 

relationship between the parties. 

§ 17.2.  Governing Law; Arbitration.  

§ 17.2(a)  Governing Law.  This Agreement shall be governed by the laws of the United 

States (including federal arbitration law) and the State of Delaware, U.S.A., without regard to its 

choice of law rules, and regardless of Merchant’s location. 

§ 17.2(b)  Informal Dispute Resolution. With the exception of disputes that qualify for 

small claims court and disputes involving Company’s intellectual property, Merchant and Company 

agree that if there is any dispute between Merchant and Company arising from or relating to this 

Agreement and their interpretation or the breach, termination or validity thereof, the relationships 

which result from this Agreement, including disputes about the validity, scope or enforceability of 

this agreement to arbitration (collectively, “Covered Disputes”), both parties shall first attempt in 

good faith to settle any Covered Dispute by providing written notice to the other party describing the 

facts and circumstances of the Covered Dispute and allowing the receiving party 30 days in which to 

respond to or settle the Covered Dispute. Both Merchant and Company agree that this dispute 

resolution procedure is a condition precedent that must be satisfied before initiating any litigation or 

filing any claim against the other party. 

§ 17.2(c)  Notice.  Company will provide such notice by mail or email using the contact 

information on file with us and Merchant must provide such notice by mail to Authentic Inc., 388 

Market Street, Suite 1300, San Francisco, CA 94111. 

§ 17.2(d)  Arbitration.  If any Covered Dispute cannot be resolved by the above dispute 

resolution procedure, such Covered Dispute will be settled by binding arbitration in the U.S. State of 
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California administered by the American Arbitration Association (AAA) in accordance with its 

International Arbitration Rules in effect on the date thereof. Payment of all filing, administration and 

arbitrator fees will be governed by the AAA's rules. If, however, you are able to demonstrate that the 

costs of arbitration will be cost prohibitive for you as compared to the costs of litigation, we will pay 

as much of the filing, administration and arbitrator fees as the arbitrator deems necessary to prevent 

the arbitration from being cost prohibitive for you. If the arbitrator determines the claim(s) you assert 

in the arbitration are frivolous, you agree to reimburse us for all fees associated with the arbitration 

that we paid on your behalf, which you otherwise would be obligated to pay under the AAA's rules. A 

single arbitrator will be selected in accordance with the AAA Commercial Arbitration Rules. The 

arbitration shall be conducted in the English language. The arbitrator will have the power to grant 

whatever relief would be available in court under law or in equity and any award of the arbitrator will 

be final and binding on each of the parties and may be entered as a judgment in any court of 

competent jurisdiction. The arbitrator will not, however, have the power to award punitive or 

exemplary damages, the right to which each party hereby waives. The arbitrator will apply applicable 

law and the provisions of this Agreement and the failure to do so will be deemed an excess of arbitral 

authority and grounds for judicial review. The arbitrator’s decision must be with written explanation 

and remain confidential. Company and Merchant agree that any Covered Dispute will be submitted to 

arbitration on an individual basis only. Neither we nor you are entitled to arbitrate any Covered 

Dispute as a class or representative action and the arbitrator will have no authority to proceed on a 

class or representative basis. If any provision of the agreement to arbitrate in this Section is found 

unenforceable, the unenforceable provision will be severed and the remaining arbitration terms will 

be enforced (but in no case will there be a class or representative arbitration). Regardless of any 

statute or law to the contrary, notice on any claim arising from or related to this Agreement must be 

made within one (1) year after such claim arose or be forever barred. For purposes of this Section, 

this Agreement and related transactions will be subject to and governed by the Federal Arbitration 

Act, 9 U.S.C. sec. 116 (FAA). By agreeing to this Agreement, you explicitly agree that any claims or 

actions that you may otherwise have against us under the laws of any jurisdiction outside the United 

States are hereby waived, including any claims or actions under the laws of your own country, and 

that your sole location and applicable law for any dispute is in the United States according to the 

terms of this Section.  

§ 17.3.  Severability and Waiver. If any provision of this Agreement is held to be illegal, invalid or 

otherwise unenforceable, such provision will be enforced to the extent possible consistent with the stated 

intention of the parties, or, if incapable of such enforcement, will be deemed to be severed and deleted 

from this Agreement, while the remainder of this Agreement will continue in full force and effect. The 

waiver by either party of any default or breach of this Agreement will not constitute a waiver of any other 

or subsequent default or breach.  

§ 17.4.  No Assignment. Merchant may not assign, sell, transfer, delegate or otherwise dispose of, 

whether voluntarily or involuntarily, by operation of law or otherwise, this Agreement or any rights or 

obligations under this Agreement without the prior written consent of Company. Any purported 

assignment, transfer or delegation by Merchant in violation of the foregoing will be null and void. 

Company may assign, sell, transfer, delegate or otherwise dispose of this Agreement without consent. 

Subject to the foregoing, this Agreement will be binding upon the parties and their respective successors 

and assigns. 

§ 17.5.  Copyright Infringement Claims. The Digital Millennium Copyright Act of 1998 (the 

“DMCA”) provides recourse for copyright owners who believe that material appearing on the Internet 

infringes their rights under U.S. copyright law. If you believe in good faith that materials available on the 
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Site infringe your copyright, you (or your agent) may send to Company a written notice by mail or e-mail, 

requesting that Company remove such material or block access to it. If you believe in good faith that 

someone has wrongly filed a notice of copyright infringement against you, the DMCA permits you to 

send to Company a counter-notice. Notices and counter-notices must meet the then-current statutory 

requirements imposed by the DMCA. See http://www.copyright.gov/ for details. Notices and counter-

notices must be sent in writing to JeongWoo Park as follows: By mail to JeongWoo Park, 150 King Street 

West, Suite 200, Toronto, ON, M5H 1J9, Canada; or by e-mail to jeong@cultos.io. JeongWoo Park’s 

phone number is +1 647 325 6530. 

We suggest that you consult your legal advisor before filing a DMCA notice or counter-notice. 

§ 17.6.  Export Controls.  Merchant is responsible for complying with United States export controls 

and for any violation of such controls, including any United States embargoes or other federal rules and 

regulations restricting exports. You represent, warrant and covenant that you are not (a) located in, or a 

resident or a national of, any country subject to a U.S. government embargo or other restriction, or that 

has been designated by the U.S. government as a “terrorist supporting” country; or (b) on any of the U.S. 

government lists of restricted end users.  

§ 17.7.  Interpretation.  In this Agreement: (a) “include,” “includes,” and “including” are not 

limiting; (b) “or” is non-exclusive; and (c) headings are not considered part of the Agreement but are for 

convenience only. 

§ 17.8.  Entire Agreement. This Agreement, including the Terms and Conditions, constitutes the 

complete agreement between the parties and supersedes all prior or contemporaneous agreements or 

representations, written or oral, concerning its subject matter. This Agreement may not be modified or 

amended except in a writing signed by a duly authorized representative of each party; no other act, 

document, usage or custom will be deemed to amend or modify this Agreement. It is expressly agreed that 

the terms of this Agreement will supersede the terms in any Merchant purchase order or other ordering 

document. 

§ 17.9.  Cooperation. Merchant shall promptly provide notice to Company of any changes to the 

information provided to Company when enrolling in the Platform or Services, including Merchant’s 

name, address, and principal place of business. 
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