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General Terms 

1. Introduc�on 

1.1. This Agreement is entered into and by Demiurgos Holdings SA, with its principal place of 
business at Bucharest, 23 Armeneasca Street, room 14, 2nd District, and company number 
46577970 (hereina�er referred to as “Supplier”) and Customer (as iden�fied in the relevant Order 
Form) on the date the Customer affixes its signature on the Order Form (“Effec�ve Date”), which 
forms a part of this Agreement.  

1.2. In considera�on of the Customer’s payment of the Fees in accordance with the Agreement, 
Supplier shall provide the So�ware on and subject to the terms of this Agreement. 

1.3. Customer acknowledges that this is not an exclusive arrangement and Supplier may at any 
�me perform any part of the So�ware for other customers. 

1.4. Furthermore, the Customer hereby acknowledges and represents that it has obtained all 
necessary rights and licenses, including any from third par�es, required to enter into and 
perform its obliga�ons under this Agreement. The Customer affirms that it is duly authorized 
to act on its own behalf and on behalf of such third par�es in connec�on with the acquisi�on 
and use of the So�ware. The Supplier's liability under this Agreement shall be solely to the 
Customer. The Supplier shall not bear any liability to any third par�es, including those for 
whom the Customer acts as a representa�ve or agent, except as expressly provided for in this 
Agreement. 

2. Intellectual Property Rights Ownership & Assignment 

2.1. Subject to sec�on 16, Supplier hereby assigns to the Customer, on the Effec�ve Date, all right, 
�tle, and interest as it may have in and to the So�ware, enabling the Customer to use, modify, 
and operate the So�ware in connec�on with the opera�on of a Validator Node on the 
Blockchain Technology (“Permited Purpose”). This assignment includes the right to use the 
underlying Blockchain Technology solely in conjunc�on with the opera�on of the So�ware. 

2.2. The assignment under clause 2.1 excludes any Intellectual Property Rights in any programming 
tools, know-how, skills and techniques acquired or used by Supplier in the crea�on of the 
So�ware. 

2.3. Each party shall do and execute, or arrange for the doing and execu�ng of, each act, document 
and thing that the other party may consider necessary or desirable to perfect the right, �tle 
and interest of the reques�ng party in and to the Intellectual Property Rights referred to in this 
sec�on 2. 

3. Validator Nodes Requirements 

3.1. The NFTs owned by Customer serve as Creden�als that enable the opera�on of Validator 
Nodes. Each NFT corresponds to a predefined level of access and opera�onal capability within 
the Blockchain Technology, as described in the Documenta�on. 

3.2. The performance of Validator Nodes operated by Customer, as measured by up�me, efficiency, 
and contribu�on to the Blockchain Technology, may influence the market value of the 
corresponding NFTs. Supplier, however, does not guarantee any specific performance metrics 
or market value for the NFTs. 

3.3. Any transfer of NFTs by Customer is subject to the transferability condi�ons set out in this 
Agreement. Transferring NFTs may affect Customer’s rights and capabili�es in opera�ng 
Validator Nodes. 
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4. Benefits of So�ware Use 

4.1. The Customer acknowledges that the benefits of using the So�ware for the opera�on of 
Validator Nodes are as described in the Documenta�on provided by the Supplier. 

4.2. The Customer agrees that their decision to enter into this Agreement is based on the benefits 
as explicitly outlined in the Documenta�on and that they have not relied on any other 
representa�ons, promises, or statements made by the Supplier. 

4.3. The Supplier commits to maintaining the accuracy and relevancy of the Documenta�on 
pertaining to the So�ware and its benefits. The Supplier shall update the Documenta�on to 
reflect any material changes to the So�ware or its opera�on that may affect the stated 
benefits. 

4.4. While the Supplier endeavours to ensure that the So�ware performs in accordance with the 
Documenta�on, the Supplier makes no guarantee that any results or benefits not described in 
the Documenta�on will be achieved. The Supplier shall not be held liable for any claims of 
benefits not expressly stated in the Documenta�on. 

4.5. It is the Customer's responsibility to ensure that they have reviewed the Documenta�on 
thoroughly and have understood the benefits and any limita�ons of the So�ware as described. 
The Customer is encouraged to contact the Supplier for any clarifica�ons needed regarding the 
Documenta�on before relying on the use of the So�ware. 

4.6. The Supplier reserves the right, at its sole discre�on, to make changes to the Documenta�on. 
The Supplier will provide reasonable no�ce to the Customer of any significant changes that 
materially affect the use of the So�ware. 

4.7. The benefits described in the Documenta�on on the Supplier’s website form an integral part 
of this Agreement. In the event of any discrepancy between the Documenta�on and this 
Agreement, the terms of this Agreement shall prevail. 

5. Customer Obliga�ons 

5.1. Unless otherwise agreed in the Order Form, Customer is solely responsible for properly 
configuring and using the So�ware and otherwise taking appropriate ac�on to secure, protect, 
and backup the So�ware in a manner that will provide appropriate security and data 
protec�on. In addi�on, Customer shall ensure that the necessary hardware and technical 
environment meet the specifica�ons required for the efficient opera�on of the So�ware. 

5.2. Customer undertakes to follow any reasonable guidelines and standards in respect to the use 
of the So�ware, as no�fied by Supplier or otherwise made available in the Documenta�on. 
Failure to adhere to these guidelines may result in restricted access to the Validator Nodes or 
other penal�es as detailed in the Agreement and/or the Documenta�on. 

5.3. Customer shall cooperate with Supplier on all maters rela�ng to this Agreement and provide, 
in a �mely manner, such informa�on and documenta�on as Supplier may reasonably request 
in order to provide the Services and shall ensure that all informa�on that the Customer 
provides is accurate in all material respects.  

5.4. Customer may only use the So�ware for lawful purposes and in a way that does not breach 
any Applicable Laws or in any way that may be unlawful or fraudulent or has any unlawful or 
fraudulent purpose or effect. Furthermore, Customer shall not: (i) nega�vely interfere with 
other customers; (ii) damage, disable, or in any way disrupt the So�ware; (iii) conduct, pay for, 
support, or in any way be involved in any illegal ac�vi�es, including but not limited to money 
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laundering, terrorist financing, fraud, illegal gambling, illegal weapons sale and drug 
trafficking; (iv) use any automated means or interface to decompile the So�ware or to extract 
data; (v) use another customer’s Creden�als (vi) provide false or misleading informa�on to 
Supplier. 

5.5. Customer is solely responsible for maintaining the confiden�ality of their respec�ve 
Creden�als for accessing and using the So�ware. 

5.6. Customer shall not copy, create deriva�ve works, distribute, modify, sell, lease, reverse 
engineer, decompile, disassemble or otherwise atempt to derive source code from the 
So�ware or any por�on thereof in a way that would infringe upon the Permited Purpose, 
except to the extent permited by the Applicable Laws or with the Supplier’s express prior 
writen approval. 

5.7. Customer shall immediately report any malfunc�on or defect found while using the So�ware. 
The report can be made to the following e-mail address: info@midaschain.ai. 

6. So�ware Updates 

6.1. Supplier may choose to provide updates from �me to �me for the purpose of op�mising the 
So�ware, in order to improve security, func�onali�es or comply with Applicable Laws. 

7. Fees 

7.1. Customer shall pay to Supplier the Fees in accordance with the fee rates and payment terms 
set out in the Order Form, or other document where such fees may be agreed from �me to 
�me. 

7.2. The Fees together with all other amounts and fees stated or referred to in this Agreement are 
exclusive of value added tax, which where applicable shall be added to Supplier’s invoices at 
the prevailing rate from �me to �me. 

7.3. Payments of Fees under this Agreement shall be made in the currency set out in the Order. 

7.4. Payments under this Agreement (including in rela�on to indemni�es given by one party to the 
other) shall be made without withholding or deduc�on of, or in respect of, any tax, levy, 
impost, duty, charge or fee unless and to the extent required by Applicable Law. Where any 
such withholding or deduc�on is required by Applicable Law, the paying party shall, when 
making the payment to which the withholding or deduc�on relates, pay to the receiving party 
such addi�onal amount as will ensure that the receiving party receives the same total amount 
that it would have received if no such withholding or deduc�on had been required. 

8. Confiden�ality 

8.1. Each party (“Recipient Party”) will treat as confiden�al all informa�on obtained from or 
rela�ng to the other party (“Disclosing Party”) under or in connec�on with this Agreement 
which is designated as confiden�al by the Disclosing Party, or which is by its nature clearly 
confiden�al or proprietary to the Disclosing Party (“Confiden�al Informa�on”).  

8.2. The Recipient Party will not disclose such Confiden�al Informa�on to any person (except only 
to those employees, agents, sub-contractors, suppliers and other representa�ves who need to 
know it) or use such Confiden�al Informa�on for purposes other than in connec�on with this 
Agreement without the Disclosing Party’s prior writen consent.  

8.3. The restric�ons in this clause will not extend to informa�on that: (i) is or becomes publicly 
known other than through any act or omission of the Recipient Party; (ii) was in the Recipient 
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Party's lawful possession before the disclosure; (iii) is lawfully disclosed to the Recipient Party 
by a third party without restric�on on disclosure; (iv) is independently developed by the 
Recipient Party, which independent development can be shown by writen evidence; or (v) is 
required to be disclosed by law, by any court of competent jurisdic�on or by any regulatory or 
administra�ve body. 

8.4. The Recipient Party will ensure that all persons to whom it discloses any Confiden�al 
Informa�on of the Disclosing Party are aware, prior to disclosure, of the confiden�al nature of 
the informa�on and that they owe a duty of confidence to the Disclosing Party.  

8.5. The Recipient Party shall be liable for any use, disclosure or dissemina�on of the Disclosing 
Party’s Confiden�al Informa�on by persons to whom it discloses or disseminates such 
Confiden�al Informa�on. 

8.6. The Recipient Party will maintain the confiden�ality and security of the Disclosing Party’s 
Confiden�al Informa�on, and protect it against threats, hazards or unauthorized access or use, 
for as long as it is in possession or control of such Confiden�al Informa�on. Upon termina�on 
of this Agreement and writen request, the Recipient Party shall return or destroy all copies of 
the Disclosing Party’s Confiden�al Informa�on to the Disclosing Party’s reasonable 
sa�sfac�on, provided, that automa�cally-generated computer backup or archival copies 
generated in the ordinary course of the Recipient Party’s business need not be returned or 
destroyed so long as the Recipient Party makes no further use of the same and con�nues to 
abide by the restric�ons set forth in this clause with respect to such informa�on. 

8.7. Nothing in this confiden�ality clause shall prevent either party from using any techniques, 
ideas or know-how gained during the performance of this Agreement in the course of its 
normal business to the extent that this use does not result in a disclosure of the other party's 
Confiden�al Informa�on or an infringement of Intellectual Property Rights. 

8.8. These obliga�ons of confiden�ality will survive any expiry or termina�on of this Agreement. 

9. Risk Disclosure 

9.1. Customer acknowledges and accepts that there are risks associated to the use of the So�ware 
and the underlying Blockchain Technology, including but not limited to the following: 

9.1.1. the Customer acknowledges that So�ware, by its nature, can contain defects 
including bugs, errors, and inconsistencies that can lead to unexpected results, 
inefficiencies, or down�me. Despite rigorous tes�ng, the So�ware may manifest 
latent defects that could impede transac�on processing, valida�on accuracy, or 
overall node performance. 

9.1.2. The opera�on of Validator Nodes is heavily reliant on con�nuous and stable 
network connec�vity. The Customer understands that network disrup�ons, 
bandwidth limita�ons, or latency issues can significantly affect the Validator Nodes' 
ability to communicate with the Blockchain Technology, poten�ally leading to 
missed transac�ons, reduced valida�on opportuni�es, and diminished rewards for 
node opera�on. 

9.1.3. The integrity of the data managed by Validator Nodes is cri�cal to their opera�on. 
The Customer is aware that data corrup�on, accidental dele�on, or hardware 
failures could result in the loss of important informa�on necessary for the Validator 
Nodes' opera�ons. Such data loss may be irreversible and could compromise the 
con�nuity and effec�veness of the Blockchain Technology valida�on process. 
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9.1.4. The combined effect of so�ware defects, network issues, data loss, and 
technological difficul�es could lead to a degrada�on of the Validator Nodes' 
efficiency. This may manifest in slower transac�on valida�on �mes, increased risk 
of security vulnerabili�es, or even complete inoperability of the Validator Nodes. 

9.1.5. The Customer bears the responsibility for implemen�ng adequate opera�onal 
oversight and risk management prac�ces. This includes establishing secure data 
backups, maintaining redundant network connec�ons, and staying informed of 
technological developments that may affect the So�ware and/or the Blockchain 
Technology. 

9.1.6. The Customer understands that any unauthorized use of the So�ware outside the 
Permited Purpose could result in legal disputes. 

9.1.7. The Customer is responsible for use of the So�ware in compliance with all 
Applicable Laws, regula�ons, and standards, including those pertaining to data 
protec�on, privacy, and transmission of digital assets. 

9.1.8. The Customer recognizes the risk of cybersecurity threats to the use of the 
So�ware. This includes, but is not limited to, malware, unauthorized access, and 
Denial of Service (DoS) atacks that could compromise the security and integrity of 
the So�ware. 

9.1.9. The Customer is aware that the So�ware may require periodic maintenance, 
updates, and patches to ensure secure and efficient opera�on. Failure to 
implement these updates in a �mely manner could expose the So�ware to 
increased risk of failure or security vulnerabili�es. 

9.1.10. The use of the So�ware may depend on third-party services, hardware, and 
pla�orms. These may include, but are not limited to, cloud service providers, 
blockchain network services, data storage services, and internet service providers. 
Changes in the func�onality or terms of service of these third-party services could 
adversely affect the use of the So�ware. The Supplier shall have no liability for any 
such delays, interrup�ons, errors or other problems, nor does it warrant 
Customer’s reliance on such third-party services. Customer is solely responsible to 
perform its own due diligence to such third-party service before the use of the 
So�ware. 

9.1.11. The effec�ve opera�on of Validator Nodes requires technical competence. The 
Customer bears the risk of any opera�onal errors that could result in performance 
issues or disrup�ons. 

9.1.12. the use of the SLIP protocol for transac�ons results in the irreversible commitment 
of funds. The Customer understands that once the SLIP Fees are processed through 
the SLIP protocol, these funds cannot be retrieved or refunded by the Supplier 
under any circumstances. 

9.1.13. The regulatory environment for blockchain technologies, digital assets, and NFTs is 
evolving. Changes in laws, regula�ons, or government policies could materially 
affect the use of the So�ware, the Blockchain Technology, and the value and 
transferability of NFTs. 

9.2. In addi�on to the risks included above, Customer acknowledges and accepts that there might 
be other risks associated with the purchase, holding, and use of the So�ware, including risks 
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that the Supplier cannot an�cipate. Such risks may further appear as unan�cipated varia�ons 
or combina�ons of the risks discussed above. 

10. Liability 

10.1. Nothing in this Agreement shall be deemed to limit or exclude the liability of either party for: 

10.1.1. Death or personal injury caused by its negligence; or 

10.1.2. Any other liability that cannot be limited or excluded by law. 

10.2. Subject to the above, neither party shall in any event be liable whether in contract (by way of 
indemnity or otherwise), tort (including negligence), misrepresenta�on, res�tu�on or 
otherwise under or in connec�on with this Agreement for any special, indirect, or 
consequen�al loss or damage. 

10.3. Subject to clause 10.1, and subject to Customer’s payment of all due Fees under this 
Agreement, Supplier’s total aggregate liability to the Customer under or in connec�on with 
this Agreement whether in contract, tort (including negligence), misrepresenta�on, res�tu�on 
or otherwise will be limited to Fees paid by the Customer.  

11. Indemnifica�on by Customer  

11.1. The Customer agrees to indemnify, defend, and hold harmless the Supplier and its directors, 
officers, employees, agents, and affiliates, from and against any and all claims, liabili�es, 
damages, losses, and expenses, including reasonable atorneys' fees and costs, arising from or 
related to any third-party claim concerning: 

11.1.1. Any allega�on or claim that the Customer's use of the So�ware infringes or 
misappropriates any intellectual property rights of a third party. 

11.1.2. The Customer's breach of any representa�ons, warran�es, covenants, or 
obliga�ons under this Agreement, including any breach arising from the Customer 
ac�ng beyond the scope of rights and licenses obtained or failing to secure the 
necessary rights and licenses from third par�es. 

11.1.3. Any unauthorized use of the So�ware by the Customer, or any use that is beyond 
the scope of this Agreement, including claims arising from the Customer's failure 
to comply with Applicable Laws. 

11.1.4. The Customer's misrepresenta�on regarding the authority to act on behalf of any 
third par�es or regarding the extent of the rights and licenses purportedly held by 
the Customer. 

11.1.5. Any direct or consequen�al damages incurred by third par�es due to the 
Customer's use of the So�ware, including but not limited to data breaches, 
opera�onal disrup�ons, or financial losses. 

11.2. The indemnifica�on obliga�ons under this clause shall survive the termina�on or expira�on of 
this Agreement.  

12. Warran�es 

12.1. Subject to the remainder of this sec�on, the Supplier warrants that the So�ware shall operate 
materially in accordance with the Documenta�on when used in accordance with this 
Agreement under normal use and normal circumstances. 
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12.2. The warran�es in clause 12.1 are subject to sec�on 9 and the limita�ons set out in this sec�on 
12 and shall not apply to the extent that any error in the So�ware arises as a result of: 

12.2.1. The Customer’s failure to follow instruc�ons set out in the Documenta�on; 

12.2.2. The Customer’s failure to implement and maintain proper and adequate virus or 
malware protec�on and proper and adequate backup and recovery systems; 

12.2.3. Incorrect opera�on or use of the So�ware or Validator Nodes by Customer 
(including any failure to follow the Documenta�on or failure to meet minimum 
requirements); 

12.2.4. Use of the So�ware other than for the Permited Purpose; 

12.2.5. Use of the So�ware with any other so�ware, or services, or on hardware with 
which it is incompa�ble; 

12.2.6. Any act by any third party (including hacking or the introduc�on of any virus or 
malicious code); 

12.2.7. Any modifica�on of the So�ware; 

12.2.8. Any negligence or breach of this Agreement by the Customer. 

12.3. The Customer acknowledges that no liability or obliga�on is accepted by the Supplier (however 
arising whether under contract, tort, in negligence or otherwise): 

12.3.1. That the So�ware shall meet the Customer’s individual needs, whether or not such 
needs have been communicated to the Supplier; or 

12.3.2. That the So�ware shall be compa�ble with any other so�ware or service or with 
any hardware or equipment except to the extent expressly referred to as 
compa�ble in the Documenta�on. 

12.4. Other than set out in this clause or otherwise in this Agreement, all warran�es, condi�ons, 
terms, undertakings or obliga�on whether express or implied and including any implied terms 
rela�on to quality, fitness for any par�cular purpose or ability to achieve a par�cular result are 
excluded to the fullest extent allowed by the Applicable Law. 

12.5. Except as expressly and specifically provided in this Agreement, Customer assumes sole 
responsibility for the results obtained from the use of the So�ware. 

13. Announcements & Marke�ng 

13.1. Customer shall make no announcement or other public disclosure concerning this Agreement 
or any of the maters contained in it, without the prior writen consent of the Supplier. 

13.2. Customer grants Supplier the right to use its company name and logo as reference for 
marke�ng or promo�onal purposes on Supplier’s website and in other public or private 
communica�ons or disclosures with its exis�ng or poten�al customers and investors. 

14. Non-solicita�on 

14.1. Neither party shall directly or indirectly solicit or en�ce away (or atempt to solicit or en�ce 
away) from the employment of the other party any person employed or engaged by such other 
party in the performance of this Agreement at any �me during, or for a further period of 24 
months a�er the expiry or termina�on of this Agreement, other than by means of a na�onal 
adver�sing campaign open to all comers and not specifically targeted at any of the staff of the 
other party. 
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14.2. The breaching party, shall, on demand, pay to the claiming party a sum equal to the one year’s 
basic salary or the annual fee that was payable by the claiming party to that, employee, worker 
or independent contractor plus the recruitment costs incurred by the claiming party in 
replacing such person. 

15. Termina�on by Supplier 

15.1. During the Term, the Supplier reserves the right to unilaterally terminate this Agreement with 
immediate effect by providing writen no�ce to the Customer if the Customer commits a 
material breach of any term of this Agreement. 

15.2. In the event of termina�on due to the Customer's breach: 

15.2.1. Suspension of Access: The Customer's access to the Validator Node will be 
suspended, effec�vely immediately, preven�ng any further use of the So�ware to 
access the Blockchain Technology. 

15.2.2. No Refund: The Customer acknowledges and agrees that any fees paid to the 
Supplier for the assignment of the So�ware are non-refundable, even in the event 
of termina�on due to breach. 

16. Termina�on by Customer 

16.1. Termina�on for Cause. If the Supplier commits a material breach of any term of this 
Agreement, the Customer shall have the right to terminate this Agreement immediately upon 
writen no�ce to the Supplier. In the event of termina�on due to a material breach by the 
Supplier, the sole and exclusive remedy available to the Customer shall be a refund of the Fees 
paid in accordance with clause 16.3 of the Agreement.  

16.2. Termina�on for Performance Shor�all. If the So�ware does not generate a minim of 25% of 
the Fees by the Customer within the Term, the Customer shall have the right to unilaterally 
terminate this Agreement by providing writen no�ce to the Supplier within thirty (30) days 
following the end of the Term. 

16.3. Upon valid termina�on of this Agreement under clauses 16.1 or 16.2, the Customer shall be 
en�tled to a refund of the Fees paid, to be remited in gold. The amount of gold to be refunded 
shall be equivalent to the value of the Fees paid by the Customer at the �me of the ini�al 
transac�on, calculated according to the gold exchange rate published by the Na�onal Bank of 
Romania on the Effec�ve Date of this Agreement. The Supplier agrees to deliver the equivalent 
amount of gold to the Customer within thirty (30) days of receipt of the termina�on no�ce, 
using a delivery method and loca�on agreed upon by both par�es. 

16.4. The right to a refund is condi�onal upon: 

16.4.1. The So�ware being used in accordance with the Supplier's guidelines and without 
any modifica�on or unauthorized interven�on by the Customer. 

16.4.2. The Customer having complied with all terms and condi�ons of this Agreement, 
including �mely payment of all Fees due. 

16.5. Once the refund is processed, the Supplier shall have no further liability to the Customer with 
respect to the performance of the So�ware, and the Customer waives any addi�onal claims 
related to the performance shor�all. 

16.6. For avoidance of any doubt, it is hereby agreed and acknowledged by the Customer that any 
payments Fees made by the Customer to the Supplier through the SLIP protocol (“SLIP Fees”) 
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are non-refundable. This non-refundability is due to the inherent nature of the SLIP protocol, 
which results in the funds being irrevocably blocked or commited without the possibility of a 
refund once a transac�on is executed. 

17. Assignment Limita�ons 

17.1. Subject to the remaining provisions of this clause, Customer shall not be en�tled to assign, 
transfer or otherwise deal with any of its rights and obliga�ons arising under or in connec�on 
with this Agreement, during the Term. The Customer agrees that any such atempted 
assignment shall be null and void. 

17.2. If the Customer breaches the provisions of this clause, it shall be deemed as the Customer’s 
elec�on to trigger the its termina�on rights under sec�on 16 of this Agreement and the 
Supplier shall provide the refund to the Customer in accordance with the terms specified in 
said sec�on. 

17.3. The Customer's obliga�ons under this clause are in addi�on to, and do not supersede, any 
other terms and condi�ons of this Agreement. The Customer’s right to use the So�ware shall 
cease immediately upon any breach of this clause, and the Customer shall comply with all 
termina�on and exit procedures outlined in this Agreement. 

17.4. For avoidance of any doubt the assignment limita�ons expressed herein apply to the transfer 
of NFT ownership during the Term, accordingly. 

18. Direct Business Rela�onship 

18.1. This Agreement is established solely between the Supplier and the Customer. It is expressly 
understood and agreed that the Supplier's obliga�ons under this Agreement are to the 
Customer only, and the Supplier shall not be required to engage in any transac�ons or dealings 
with any third par�es, irrespec�ve of their contractual or other rela�onships with the 
Customer. 

19. No Third-Party Beneficiaries  
19.1. The Customer acknowledges that no third par�es, including but not limited to affiliates, 

partners, clients, or subcontractors of the Customer, are beneficiaries of this Agreement. As 
such, the Supplier has no obliga�on, either contractual or implied, to conduct business, 
communicate, or interact directly with any such third par�es in connec�on with this 
Agreement. 

20. Customer as Sole Point of Contact:  

20.1. The Customer agrees to act as the sole point of contact for the Supplier for any maters related 
to this Agreement. All communica�ons, transac�ons, and interac�ons concerning the So�ware 
or this Agreement shall be exclusively between the Supplier and the Customer. 

21. No Obliga�on to Third Par�es:  

21.1. The Supplier shall not be obligated to recognize or honor any agreements, understandings, or 
arrangements, whether writen or verbal, that the Customer may have with third par�es 
regarding the use or applica�on of the So�ware, unless expressly agreed to in wri�ng by the 
Supplier. 

22. Varia�ons  
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22.1. No amendment or varia�on of this Agreement shall be effec�ve unless it is in wri�ng, refers 
to this Agreement and is duly signed or executed by a duly authorised representa�ve of each 
of the par�es.  

23. Severability  

23.1. If any provision or part of any provision of this Agreement shall be held by a court of competent 
jurisdic�on to be invalid or unenforceable, then the provision or part shall be severed, and the 
remainder of the provision and all other provisions of this Agreement shall remain valid and in 
full force.  

23.2. If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some 
part of it were deleted, the provision will apply with whatever modifica�on is necessary to give 
effect to the commercial inten�on of the par�es.  

24. Status of the par�es  

24.1. Supplier is an independent contractor. Nothing in this Agreement is intended to, or shall 
operate to, create a partnership between the par�es, or to authorize either party to act as 
agent for the other, and neither party shall have authority to act in the name or on behalf of 
or otherwise to bind the other in any way (including the making of any representa�on or 
warranty, the assump�on of any obliga�on or liability and the exercise of any right or power).  

25. No�ces and Communica�ons  

25.1. A no�ce or other communica�on required to be given under this Agreement shall be in wri�ng 
and shall be:  

25.1.1. delivered personally; or  

25.1.2. sent by pre-paid first-class post or recorded delivery;  

25.1.3. sent by email, to the relevant party at the address set out in this Agreement.  

25.2. A no�ce or other communica�on shall be deemed duly received:  

25.2.1. if delivered personally, when le� at the address and for the contact referred to in 
this clause; or  

25.2.2. if sent by pre-paid first class post or recorded delivery, at 9.00 am on the second 
Business Day a�er pos�ng; or  

25.2.3. if sent by email, on the next Business Day a�er transmission if sent to the correct 
email address and no no�ce of delivery failure is received.  

25.3. No�ces shall be sent to each Party using the par�es’ contact details laid out in this Agreement 
or any other subsequent contact details as may be communicated between par�es from �me 
to �me.  

25.4. Any change to the contact details of a party shall be no�fied to the other party in accordance 
with this clause.  

25.5. This clause does not apply to the service of any proceedings or other documents in any legal 
ac�on or, where applicable, any arbitra�on or other method of dispute resolu�on.  

26. Waiver  



  
 

11 
 

26.1. No delay in exercising or failure to exercise by any party of any of its rights under or in 
connec�on with this Agreement shall operate as a waiver or release of that right. Rather, any 
such waiver or release must be specifically granted in wri�ng signed by the party gran�ng it.  

27. Force Majeure  

27.1. A “Force Majeure Event” means any circumstance not within a party's reasonable control 
including, without limita�on: (i) acts of God, flood, drought, earthquake or other natural 
disaster; (ii) epidemic or pandemic; (iii) terrorist atack, civil war, civil commo�on or riots, war, 
threat of or prepara�on for war, armed conflict, imposi�on of sanc�ons or embargo; (iv) 
nuclear, chemical or biological contamina�on or sonic boom; or (v) failure of or interrup�on in 
internet, telecommunica�ons services or other essen�al infrastructure.  

27.2. If a party is prevented or delayed in or from performing any of its obliga�ons under this 
agreement by a Force Majeure Event (“Affected Party”), the Affected Party shall not be in 
breach of this Agreement or otherwise liable for any such failure or delay in the performance 
of such obliga�ons. The �me for performance of such obliga�ons shall be extended 
accordingly.  

27.3. The Affected Party shall:  

27.3.1. within 5 business days from its commencement, no�fy the other party in wri�ng of 
the Force Majeure Event, the date on which it started, its likely or poten�al 
dura�on, and the effect of the Force Majeure Event on its ability to perform any of 
its obliga�ons under the Agreement; and  

27.3.2. use all reasonable endeavours to mi�gate the effect of the Force Majeure Event on 
the performance of its obliga�ons.  

27.4. If the Force Majeure Event prevents the Affected Party's performance of its obliga�ons under 
this Agreement for a con�nuous period of more than three months, either party may 
terminate this Agreement by no�ce in wri�ng to the other party without liability as a result of 
exercising the right of termina�on.  

28. En�re Agreement  

28.1. This Agreement represents the en�re agreement between the par�es in rela�on to the subject 
mater of this Agreement and supersedes any previous agreement whether writen or oral 
between all or any of the par�es in rela�on to that subject mater. Accordingly, all other 
condi�ons, representa�ons and warran�es which would otherwise be implied (by law or 
otherwise) shall not form part of this Agreement.  

28.2. Each party acknowledges that in entering into this Agreement it does not rely on, and shall 
have no remedies in respect of, any representa�on or warranty (whether made innocently or 
negligently) that is not set out in this Agreement.  

28.3. Nothing in this clause shall limit or exclude any liability for fraud.  

29. Execu�on  

29.1. This Agreement may be executed in any number of counterparts and by the par�es on 
different counterparts. Each counterpart shall cons�tute an original of this Agreement, but all 
the counterparts shall together cons�tute one and the same agreement.  

29.2. Each party may evidence their signature of this Agreement by transmi�ng by email a signed 
signature page of this Agreement in PDF format together with the final version of this 
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Agreement in PDF or Word format, which shall cons�tute an original signed counterpart of this 
Agreement. Each party adop�ng this method of signing shall, following circula�on by email, 
provide the original, hard copy signed signature page to the other par�es as soon as 
reasonably prac�cable.  

29.3. This Agreement may be executed in two or more counterparts or electronically, and each of 
the counterparts or electronic copies will be deemed an original and together will cons�tute 
one and the same instrument. Each Party agrees that their electronic signatures, whether 
digital or encrypted, are intended to authen�cate this wri�ng and to have the same force and 
effect as handwriten ink signatures. Electronic signature means any electronic symbol or 
process atached to or logically associated with a record and executed and adopted by a Party 
with the intent to sign such record, including facsimile or e-mail electronic signatures.  

30. Costs  

30.1. Each party shall pay its own costs incurred in connec�on with the nego�a�on, prepara�on, 
and execu�on of this Agreement and any documents referred to in it.  

 

 

31. Law and jurisdic�on  

31.1. This Agreement, and any non-contractual rights or obliga�ons arising out of or in connec�on 
with it or its subject mater, shall be governed by and construed in accordance with the laws 
of Romania, without regard to conflicts of law provisions. The United Na�ons Conven�on on 
Contracts for the Interna�onal Sale of Goods (CISG) and the Uniform Computer Informa�on 
Transac�ons Act (UCITA) do not apply to this Agreement.  

31.2. The par�es hereby consent to (and waive any challenge or objec�on to) personal jurisdic�on 
and venue in the Bucharest courts of Romania (for the avoidance of any doubt, should the 
competent court be a district level one, the par�es will bring the dispute before District 1 Court 
House). Notwithstanding the foregoing, Supplier may seek equitable relief in any applicable 
jurisdic�on in an ac�on for protec�on of Supplier’s intellectual property. Applica�on of the 
United Na�ons Conven�on on Contracts for the Interna�onal Sale of Goods is excluded from 
this Agreement. Addi�onally, applica�on of the Uniform Computer Informa�on Transac�on 
Act (UCITA) is excluded from this Agreement.  

31.3. THE PARTIES KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHT THEY MAY 
HAVE TO TRIAL BY JURY IN ANY CLAIM UNDER OR IN CONNECTION WITH THIS AGREEMENT. 
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Schedule 1 to the Agreement 

Glossary 

Applicable Laws shall mean the laws governing the Agreement in accordance with the provision 
herein, together with the European Union and any other laws or regula�ons 
which apply to the So�ware or a party; 

Blockchain 
Technology 

means the “Midas.X.Blockchain”, a proprietary blockchain framework developed 
by the Supplier, including but not limited to its architecture, consensus 
algorithms, smart contract func�onali�es, cryptographic methods, and network 
protocols; 

Creden�als means the unique set of digital keys, permissions, and access rights embodied 
within or associated with the Non-Fungible Tokens (NFTs) 

Documenta�on any and all manuals, instruc�ons, specifica�ons, and guidelines, whether in 
electronic or printed format, provided by the Supplier that describe the 
func�onality, components, features, use cases, or opera�onal guidance of the 
So�ware. This includes, but is not limited to, user guides, technical manuals, 
online help files, white papers, and any other suppor�ng materials that facilitate 
the use and understanding of the So�ware. Documenta�on is considered the 
authorita�ve source of informa�on regarding the performance and benefits of 
the So�ware and is made available to the Customer through the Supplier’s 
official website htps://midaschain.ai or upon direct request. 

Intellectual 
Property Rights 

mean patents, trademarks, service marks, design rights (whether registrable or 
otherwise), applica�ons for any of those rights, copyrights (including all rights in 
so�ware), database rights, know-how, confiden�al informa�on, trade or 
business names and any similar rights or obliga�ons whether registrable or not 
in any country; 

Non-Fungible 
Token (NFT) 

means a unique digital asset represen�ng ownership, proof of authen�city, or 
specific rights in rela�on to a digital or physical item, encoded and stored on the 
Blockchain Technology. Each NFT is dis�nct and cannot be replicated or replaced 
with another token and in the context of this Agreement, it is associated with 
the Customer’s specific privileges, access, opera�onal rights or en�tlements 
within the Blockchain Technology. 

Permited 
Purpose 

shall have the meaning assigned to it in clause 2.1 

So�ware means a specific configura�on, developed and owned by Supplier, that is 
op�mized for valida�ng transac�ons and par�cipa�ng in the consensus 
mechanism on the Blockchain Technology; 

Term means a period of 6 months calculated from the date of ac�va�on of the 
Validator Nodes by the Supplier on the Blockchain Technology. 

Validator Node means a server in the Blockchain Technology that is responsible for verifying 
transac�ons and blocks according to its consensus algorithms. 

 


