[bookmark: _GoBack]1. Introduction
Please read these Terms of Use (“Terms”, “Terms of Use”, or “Agreement”) very carefully. This Agreement is between you (the “User(s),” “Brand(s),” “Collector(s),” “Owner(s),” and collectively with others using the Site - “Users”) and EXCLUSIBLE, UNIPESSOAL Lda., a company incorporated in Portugal with company number 516526774 and registered address at Rua das Cameleiras, 53, 2750 - 009 Cascais, Portugal (“Exclusible,” “the Company”, “we”, “our” or “us” and together with you, the “Parties”).  These Terms govern your use of the website located at Exclusible.com (the “Site”), and all related tools, mobile applications, web applications, decentralized applications, smart contracts, and APIs located at any of Exclusible' websites, including without limitation, successor website(s) or application(s) thereto (the “Platform”).
All Artwork (“Art”, “Work(s)”, “Artwork(s)”, or “Creation(s)”) on Exclusible is represented by a unique cryptographic token Minted by Exclusible.  Each Exclusible Item (“Item(s)”, “Token(s)”, “Non-fungible token(s)”, or “NFT(s)”) is Minted using the Exclusible Smart Contracts.  Exclusible Items are forever tracked and stored on the Ethereum blockchain, providing the Collector of a Exclusible Item with a permanent record of authenticity and ownership.
The Smart Contracts and the Site facilitate User collection of Exclusible or Brand items, but Exclusible and its affiliates, the Platform, and the Smart Contracts are not the custodians of any User-owned Exclusible Items.  The User understands and acknowledges that the Smart Contracts do not give Exclusible custody, possession, or control of any Exclusible or Brand Item at any time for the purpose of facilitating Exclusible or Brand Item transactions.  You affirm that you are aware and acknowledge that Exclusible is a non-custodial service provider and has designed this Platform to be directly accessible by the Users without any involvement or actions taken by Exclusible or any third party.

Please read the following terms carefully. They set out your rights and responsibilities when you use the Services, and other important information.
2. How you accept these Terms
You accept these Terms in the following ways:
· by clicking or tapping any button or box marked “accept” or “agree” (or a similar term) in connection with the Terms;	Comment by CGP: This will depend on the user journey TBD
· by accessing any of our Services; or
· by accessing our websites and Smart Contracts (as defined in Section 4) (collectively, the “App”).
When you accept these Terms, that means that you agree to be legally bound by them.
Please note that we can change these Terms in our sole discretion and at any time. We do this in accordance with Section 13 below.
If you are a business/company are you are using our Services or the App, by accepting these Terms you are confirming to us that you have the legal authority to accept these Terms on that business/company’s behalf. If you do not have that authority, you must not use our Services or the App.
If you use our Services or the App, you also confirm that you are at least 18 years old.
If you do not agree to these Terms, you must not access or use the Services or the App
3. About Exclusible
Exclusible is a distributed application, functioning as a marketplace, that runs on the Ethereum network, using specially-developed smart contracts that provide an immutable ledger of all transactions that occur on Exclusible (“Smart Contracts”). Using these Smart Contracts, users can buy, transfer and trade unique digital assets in the form of a non-fungible token (“NFT”).
Regarding the Marketplace activity, Exclusible is not involved in the actual transaction between buyers and sellers. We are an administrative platform that facilitates transactions between a buyer and a seller. The contract for the sale is directly between buyer and seller.
We have no control over, and do not guarantee the existence, quality, safety or legality of, items advertised; the ability of sellers to sell items; the ability of buyers to pay for items; or that a buyer or seller will actually complete a transaction.
In this respect, you acknowledge and agree that Exclusible is a non-custodial software provider that has developed this distributed and decentralized environment where you can autonomously and directly access the App without any involvement whatsoever by Exclusible or any third party.
4. How can I use Exclusible?
This must be defined by the Exclusible Team – the user journey.	Comment by CGP: TBD by Exclusible team

The Alpha Membership Card
Exclusible will launch NFTs as membership cards, emitted by Exclusible, without involvement of a third-party brand, that will grant its holders a future utility & rewards. NFTs will represent 4 different art pieces, each equally rare, and with equal utility. The Membership Card owners will be granted, among other perks determined by specific Terms & Conditions, access to private Discord channel, future NFT airdrops, and a possible redemption of physical Exclusible-branded Items.

5. Your Exclusible account
You must create an account with Exclusible to use the Services or the App. We will ask you certain information for the account to be created. By creating an account, you agree to provide accurate, current and complete account information about yourself, and to maintain and promptly update, as necessary, your account information. For further information on how we use that information, please see our Privacy Policy.
You understand that your Exclusible account is limited solely to you. You agree that you will not grant access, in any way, to any person without our prior written permission.
You understand that you are solely responsible for maintaining the security of your account and control over any usernames, private keys, or any other authentications or codes that you use to access the Services. Any unauthorised access to your account could result in the loss or theft of Tokens and/or funds in any linked accounts. You understand and agree that you will not hold us responsible for managing and maintaining the security of your account and your Ethereum wallets and accounts. You further understand and agree that we are not responsible (and you will not hold us responsible) for any unauthorised access to, or use of, your account or your Ethereum wallets and accounts.
You alone are responsible for monitoring your account. If you notice any unauthorised or suspicious activity in your account, please notify us immediately at […].	Comment by CGP: Need email for customer support.
6. Ownership of the NFTs
Owning a Non-Fungible Token is just like owning a physical artwork, like an original painting or a print. In owning a Token, you understand that no intellectual property rights in the Content on the Token are passed on to you (including the ability to produce the Content commercially or create merchandise from the Content).
Furthermore, by downloading Content via Exclusible or directly from the Interplanetary File System, this does not give you any intellectual property rights in that Content.
To enjoy the full benefits of owning a Token, you must make every effort to verify the original artist of the Content. While we take all reasonable efforts to ensure that all Content created on the App is done so by the original artist, we shall not be held liable if someone, in breach of these Terms, creates Tokens which includes Content of which they are not the original artist.
If you believe that any Content hosted on the website infringes your or someone elses’ intellectual property rights, please let us know at […].	Comment by CGP: Need email for customer support.
It is our policy to terminate or suspend the accounts of repeat infringers.
7. Fees and payments
If you elect to purchase, trade, or create art on the App, or with or from other users via the App, any financial transactions that you engage in will be conducted solely through the Ethereum network via Ethereum-compatible wallets and browsers. We have no insight into or control over these payments or transactions, nor do we have the ability to reverse any transactions. With that in mind, we will have no liability to you or to any third party for any claims or damages that may arise as a result of any transactions that you engage in via the App, or using the Smart Contracts, or any other transactions that you conduct via the Ethereum network.
Ethereum requires the payment of a transaction fee (a “Gas Fee”) for every transaction that occurs on the Ethereum network. The Gas Fee funds the network of computers that run the decentralized Ethereum network. This means that you will need to pay a Gas Fee for each transaction that occurs via the App.
In addition to the Gas Fee, each time you utilise a Smart Contract to conduct a purchase transaction with another user via the App, you authorise us to collect:
· a commission of XX% of the total value of that transaction; and	Comment by CGP: TBD by Exclusible
· a further XX% commission for all proceeding secondary sales on the Exclusible marketplace.
You acknowledge and agree that the Commission will be transferred directly to us through the Ethereum network as part of your payment.
You are responsible for all taxes related to your sales and purchases on the App. 
The non-professional User has a right of withdrawal that can be exercised within fourteen (14) days after the conclusion of the contract pursuant to the provisions of Decree-Law no. 24/2014, of February 14th. Given the digital nature of the Items and the immediate delivery of the Items after purchase, the withdrawal period provided for in Article 17 of the Decree-Law no. 24/2014, of February 14th and the article 9 of the European directive related to Consumer Right Protection shall not apply.
BY PURCHASING AN ITEM ON THE WEBSITE, THE USER EXPRESSLY WAIVES HIS/HER RIGHT OF WITHDRAWAL.
8. Intellectual property
If you buy a Token on the App:
· you do not acquire any intellectual property rights in the Content, but instead you receive ownership (or title) of the Token. You have the right to display the Token and resell it to another person if you wish;
· the original artist of the Content does not give up any copyright in the Content, meaning that you cannot prevent the original artist from using the Content for further commercial work; and
· you have no right to use the Content for commercial purposes.
In using the App or the Services, whether as a buyer or a seller, you will not infringe any Intellectual Property Rights that:
· belong to third parties affected by your use of the Services or App, or post any content that does not belong to you; and
· belong to or are licensed to Exclusible. Some, but not all, actions that may be infringement are reproducing, performing, displaying, distributing, copying, reverse engineering, decompiling, disassembling, or preparing derivative works from content that belongs to Exclusible or someone else.
9. Risks associated with cryptography
You accept and acknowledge each of the following risks:
· The prices of blockchain assets are extremely volatile. Fluctuations in the price of other digital assets could materially and adversely affect the value of your Tokens, which may also be subject to significant price volatility. We cannot guarantee that any purchasers of Tokens will not lose money. You also acknowledge that the cost of transacting on such technologies is variable and may increase at any time causing impact to any activities taking place on the Ethereum blockchain. You acknowledge these risks and agree that Exclusible cannot be held liable for such fluctuations or increased costs.
· You expressly understand and agree that your access to and use of the Services, the website and the App is at your sole risk and that the App is provided on an “as is” basis without any warranties of any kind. To the fullest extent possible pursuant to applicable law, we, our subsidiaries, affiliates and licensors make no warranties regarding the App, the Services and the Site, or any part of them.
· The App does not store, send, or receive Tokens. This is because Tokens exist only by virtue of the ownership record maintained on the App’s supporting blockchain in the Ethereum network. Any transfer of Tokens occurs within the supporting blockchain in the Ethereum network, and not on the App.
· Tokens are intangible digital assets that exist only by virtue of the ownership record maintained in the Ethereum network. All Smart Contracts are conducted and occur on the decentralized ledger within the Ethereum platform. We have no control over, and make no guarantees, warranties or promises with in relation to Smart Contracts.
· Exclusible is a non-custodial software service provider. In this respect we do not own or control Tokens or Content. Due to their digital nature, and the nature of cryptography, the Tokens can become corrupted and links associated with those Tokens can disappear. You understand that this is a risk when using the Services, and Exclusible will in no way be held liable due to any loss or corruption of a Token or Content. Furthermore, you understand that Exclusible has no control whatsoever over the Interplanetary Filing System or the risks associated with using that system.
· We will not be liable to you for any losses you incur as the result of your use of the Ethereum network. This includes, but is not limited to, losses, damages or claims arising from (i) user error (e.g. forgotten access information (such as passwords, private keys, seeds or mnemonics or incorrectly construed Smart Contracts or other transactions); (ii) server failure or data loss; (iii) corrupted wallet files; (iv) unauthorised access or activities by third parties, including but not limited to the use of viruses, phishing, or other means of attack against the App, the Ethereum network, or any web 3 compatible browser or wallet. We are also not responsible for losses due to blockchains or any other features of the Ethereum network or any web 3 compatible browser or wallet, including but not limited to late report (or no report) by developers or representatives of any issues with the blockchain supporting the Ethereum network, including forks, technical node issues or any other issues having fund losses as a result.
· There are inherent security risks in providing information and dealing online over the internet. Exclusible implements appropriate technological and organisational safeguards to reduce the risk of any security breaches which could result in the accidental or unlawful destruction, loss, alteration, disclosure or access to your information. We also release periodic updates to reduce the risk of security incidents.
· There are risks associated with using an Internet-based currency, including, but not limited to, the risk of hardware, software and Internet connections, the risk of malicious software introduction, and the risk that third parties may obtain unauthorised access to information stored within your wallet. You accept and acknowledge that Exclusible will not be responsible for any communication failures, disruptions, errors, distortions or delays you may experience when using the Ethereum network, however caused.
· A lack of use or public interest in the creation and development of distributed ecosystems could negatively impact the development of the Exclusible ecosystem, and therefore the potential utility or value of Tokens.
· The App, Ethereum and digital assets could be impacted by one or more regulatory inquiries or regulatory action, which could impede or limit the ability of Exclusible to continue to develop, or which could impede or limit your ability to access or use the App or Ethereum blockchain, including access to your digital assets or other funds, and new regulations or policies may materially adversely affect the development of the Exclusible ecosystem, and therefore the potential utility or value of Exclusible.
· Upgrades by Ethereum to the Ethereum platform, a hard fork in the Ethereum platform, or a change in how transactions are confirmed on the Ethereum platform may have unintended, adverse effects on all blockchains using the standards as ERC-20, ERC-721, EIP-2981, EIP-998, EIP-2309 or other bespoke smart contracts, including the Exclusible ecosystem.
· You acknowledge and understand that cryptography is a progressing field. Advances in code cracking or technical advances such as the development of quantum computers may present risks to cryptocurrencies, digital assets and the App, which could result in the theft or loss of your digital assets or Tokens. To the extent possible, it is intended to update the protocol underlying the App to account for any advances in cryptography and to incorporate additional security measures but does not guarantee or otherwise represent full security of the system. By using the App, you acknowledge these inherent risks.
· Our smart contracts are fully open-source and verified on the blockchain for analysis. That said, you acknowledge that the App is subject to flaws and acknowledge that you are solely responsible for evaluating any code provided by the App. This warning and others provided in these Terms by Exclusible in no way evidence or represent an ongoing duty to alert you to all the potential risks of utilising or accessing the App.
· Any use or interaction with the App requires a comprehensive understanding of applied cryptography and computer science to appreciate inherent risks, including those listed above. You represent and warrant that you possess relevant knowledge and skills. Any reference to a type of digital asset on the App does not indicate our approval or disapproval of the underlying technology regarding such type of digital asset, and should not be used as a substitute for your own understanding of the risks specific to each type of digital asset. We make no warranty as to the suitability of the digital assets referenced on the App and assume no fiduciary duty in our relations with you.
· Use of the App, for creating, buying or selling trading digital assets, may carry financial risk. Digital assets are, by their nature, highly experimental, risky and volatile. You acknowledge and agree that you will access and use the App at your own risk. The risk of loss in trading digital assets can be substantial. You should, therefore, carefully consider whether such creating, buying or selling digital assets is suitable for you in light of your circumstances and financial resources. By using the App, you represent that you have been, are and will be solely responsible for making your own independent appraisal and investigations into the risks of a given transaction and the underlying digital assets. You represent that you have sufficient knowledge, market sophistication, professional advice and experience to make your own evaluation of the merits and risks of any transaction conducted via the App or any underlying digital asset. You accept all consequences of using the App, including the risk that you may lose access to your digital assets indefinitely. All transaction decisions are made solely by you. Notwithstanding anything in these Terms, we accept no responsibility whatsoever for and will in no circumstances be liable to you in connection with use of the App for performing digital asset transactions. Under no circumstances will the operation of all or any portion of the App be deemed to create a relationship that includes the provision or tendering of investment advice.
· You are aware of and accept the risk of operational challenges. The App may experience sophisticated cyber-attacks, unexpected surges in activity or other operational or technical difficulties that may cause interruptions to or delays on the App. You agree to accept the risk of the App failure resulting from unanticipated or heightened technical difficulties. We do not guarantee that the App is or will remain updated, complete, correct or secure, or that access to the App will be uninterrupted. The App may include inaccuracies, errors and materials that violate or conflict with these Terms. Additionally, third parties may make unauthorized alterations to the App or the software underlying the App. Accordingly, you should verify all information on the App before relying on it, and all decisions based on information contained on the App are your sole responsibility and we will have no liability for such decisions.
10. Acceptable use
In connection with using or accessing the Services or the App, you will not:
· breach or circumvent any laws, third-party rights or our systems or policies;
· sell any items that infringe the copyright, trademark or other rights of third parties;
· use our Services if you are not able to form legally binding contracts (for example if you are under 18);
· manipulate the price of any item or interfere with any other user’s listings;
· post false, inaccurate, misleading, defamatory, or libellous content;
· transfer your account to another party without our consent;
· use the contact information of other users for any purpose other than in relation to a specific transaction on the website (which includes using this information to send marketing materials directly to Exclusible users unless the user has given explicit consent to receiving these materials);
· distribute viruses or any other technologies that may harm Exclusible, or the interests or property of Exclusible users;
· use any robot, spider, scraper or other automated means to access our Services for any purpose;
· bypass our robot exclusion headers, interfere with the working of our Services, or impose an unreasonable or disproportionately large load on our infrastructure;
· export or re-export any application or tools except in compliance with the export control laws of any relevant jurisdictions and in accordance with posted rules and restrictions;
· commercialise any Exclusible application or any information or software associated with such application;
· harvest or otherwise collect information about users without their consent; or
· circumvent any technical measures we use to provide the Services.

11. Content
When providing Content, you grant us a non-exclusive, worldwide, perpetual (or for the duration of any copyright or other rights in such Content), irrevocable, royalty-free, sublicensable (through multiple tiers) right to use the Content (including, without limitation, creating and using derivative works), and you authorise us to exercise any and all copyright, trademark, publicity, database or other intellectual property rights you have in or to the Content in any media known now or developed in the future. Further, to the fullest extent permitted under applicable law, you waive your moral rights in the Content and promise not to assert such rights or any other intellectual property rights you have in the Content against us, our sublicensees or our assignees.
You agree that we are not responsible for examining or warranting the listings or Content provided by third parties through the Services, and that you will not hold or attempt to hold us liable for inaccuracies.
12. Third Party Sites
We neither own nor control any third party browsers, wallets, wallet connectors or blockchain networks , or any other third party site, product, or service that you might access, visit, or use for the purpose of enabling you to use the various features of the App (the “Third Party Sites”). You understand and agree that your use of any Third Party Site is subject to any terms of use and/or privacy policy provided by such Third Party Site. We are not a party to any such agreement. You should review any terms of use and privacy policy provided by such Third Party Site and should make whatever investigation you feel necessary or appropriate with any transaction with any third party.
Exclusible provides these Third Party Sites only as a convenience and we do not review, approve, monitor, endorse, warrant or make any representations with respect to Third Party Sites, or their products or services. All Third Party Sites are used by you at your own risk.
We will not be liable for the acts or omissions of any Third Party Sites, nor will we be liable for any damage that you may suffer as a result of your transactions or any other interaction with any Third Party Sites.
Where our site contains links to other sites and resources provided by any third parties, these links are provided for your information only. Such links should not be interpreted as approval by us of those linked websites or information you may obtain from them. We have no control over the contents of those sites or resources.
13. Changes to these Terms
We may amend these Terms at any time. The most current version of these Terms will be posted on the Site with the “Last Revised” date at the top. Any changes or modifications will be effective immediately upon posting the revisions to the Site. You shall be responsible for reviewing and becoming familiar with any such modifications. You waive any right you may have to receive specific notice of such changes or modifications. Use of the App by you after any modification to the Terms constitutes your acceptance of the Terms as modified. If you do not agree to the Terms in effect when you access or use the App, you must not use the App. We may, at any time and without liability or prior notice, modify or discontinue all or part of the App (including access to the App via any third-party links).
These Terms may not be otherwise amended except through mutual agreement by you and a Exclusible representative authorised to do so.
14. Privacy
Exclusible is the data controller for your information and we have specific obligations to you under data protection law. You can find out more about what information we use, what we use it for and who we share it with in our Privacy Policy. Our Privacy Policy also contains details about your legal rights in relation to your information (but your legal rights will vary depending on where you are located).	Comment by CGP: Link to the Privacy Policy
15. Indemnity
You agree to indemnify, defend and hold harmless Exclusible and its subsidiaries, affiliates, officers, agents, employees, advertisers, licensors, suppliers or partners from and against any claim, liability, loss, damage (actual and consequential) of any kind or nature, suit, judgment, litigation cost, and lawyers’ fees arising out of or in any way related to (i) your breach of these Terms, (ii) your misuse of the Service or the App, (iii) your violation of applicable laws, rules, regulations or the rights of any third party and (iv) any of your acts or omissions that implicate publicity rights, defamation or invasion of privacy in connection with your access to or use of the App. Exclusible reserves the right, at its own expense, to assume exclusive defence and control of any matter otherwise subject to indemnification by you and, in such case, you agree to cooperate with Exclusible in the defence of such matter.
16. Liability
We try to keep the Services and the App safe, secure, and functioning properly, but we cannot guarantee the continuous operation of or access to our Services.
We (including our parent, subsidiaries, affiliates, directors, agents and employees) shall not be liable to you in contract, tort (including negligence) or otherwise for any business losses, such as loss of data, profits, revenue, business, opportunity, goodwill, reputation or business interruption or for any losses which are not reasonably foreseeable by us arising, directly or indirectly from:
· your use of or your inability to use our Services;
· delays or disruptions in our Services;
· viruses or other malicious software obtained by accessing, or linking to, our Services;
· glitches, bugs, errors, or inaccuracies of any kind in our Services;
· damage to your hardware device from the use of any Service;
· the content, actions, or inactions of third parties, including items listed using our Services;
· a suspension or other action taken with respect to your account; or
· your need to modify practices, content, or behaviour or your loss of or inability to do business, as a result of changes to these Terms or our policies.
Some jurisdictions do not allow the disclaimer of warranties or exclusion of damages, so such disclaimers and exclusions may not apply to you. This is especially so if you are a consumer.
You accept sole responsibility for the legality of your actions under laws applying to you and the legality of any items you list on any of our sites.
Although we use techniques that aim to verify the accuracy and truth of the information provided by our users, user verification on the internet is difficult. We cannot and do not confirm, and are not responsible for ensuring, the accuracy or truthfulness of users’ purported identities or the validity of the information which they provide to us or post on our sites.
Nothing in these Terms shall limit or exclude our liability for fraudulent misrepresentation, for death or personal injury resulting from our negligence or the negligence of our agents or employees, or for any other liability that cannot be limited or excluded by law.
17. Compensation
You will compensate us in full (and our officers, directors, agents, subsidiaries, joint ventures and employees) for any losses or costs, including reasonable legal fees, we incur arising out of any breach by you of these Terms, your improper use of the Services or your breach of any law or the rights of a third party.
18. Legal Disputes
These Terms, your access to and use of the Service and Content, shall be governed by and construed and enforced in accordance with the laws of Portugal, without regard to conflict of law rules or principles of any other jurisdiction that would cause the application of the laws of any other jurisdiction. Any dispute between the parties that is not subject to arbitration or cannot be heard in small claims court, shall be resolved in Portugal.
The User can also contact the online dispute resolution service of the European Commission at the following address: https://ec.europa.eu/consumers/odr.
19. General
If any provision of these Terms is held to be invalid, void or for any reason unenforceable, such provision shall be struck out and shall not affect the validity and enforceability of the remaining provisions.
We may assign our rights and obligations under these Terms (but without your prior express consent), provided that we assign these Terms on the same terms or terms that are no less advantageous to you.
If you have a dispute with one or more users, you release us (and our affiliates and subsidiaries, and our and their respective officers, directors, employees and agents) from claims, demands and damages (actual and consequential) of every kind and nature, known and unknown, arising out of or in any way connected with such disputes.
If any provision or part-provision of these Terms is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this section shall not affect the validity and enforceability of the rest of these Terms.
20. Feedback and contact details
You may choose to submit comments, bug reports, ideas or other feedback about the App, including without limitation about how to improve the App (collectively, “Feedback”) by emailing us. We are free to use such Feedback at our discretion and without additional compensation to you, and may disclose such Feedback to third parties.
Users with questions, complaints or claims with respect to the website, the Services or the App can be made by contacting us at […].	Comment by CGP: Need email for customer support.

