Terms of Use

ACCEPTANCE of TERMS

By accepting this Agreement, either by accessing or using VertoDesk, you agree to
follow and be bound by the following terms and conditions. If You are entering into this
Agreement on behalf of a company, organization or another legal entity (an “Entity”),
You are agreeing to this Agreement for that Entity and representing to Vertodesk that
You have the authority to bind such Entity and its Affiliates to this Agreement, in which
case the terms herein refers to such Entity and its Affiliates. You and VertoDesk shall
each be referred to as a “Party” and collectively referred to as the “Parties” for
purposes of this agreement.

Vertosoft may revise the Terms of Use at any time without notice to you. The revised
Terms of Use will be effective when posted.

COPYRIGHT

All content on the VertoDesk platform, including text, graphics, logos, button icons,
images, audio clips, digital downloads, data compilations, and software, is the property of
Vertosoft or its software suppliers. This content is protected by United States and
international copyright laws. The collection of all content on the VertoDesk platform is the
exclusive property of Vertosoft and is similarly protected. Additionally, all software used on
the VertoDesk platform is owned by Vertosoft or its software suppliers and is also
safeguarded by United States and international copyright laws.

TRADEMARKS

“Vertosoft” is a registered trademark of Vertosoft LLC in the U.S. and/or other countries.
Vertosoft’s trademark may generally be used to refer to associated Vertosoft products or
services. You may not use Vertosoft trademarks in any manner that could cause confusion
among customers or suppliers as to Vertosoft affiliation, endorsement, sponsorship, or in
any manner that disparages or discredits Vertosoft.

LICENSE and SITE ACCESS

Vertosoft grants a limited license for accessing and personally using VertoDesk, an
application for tracking software entitlements, without downloading or modifying it, except
with explicit written consent from Vertosoft. This license excludes any resale or
commercial use of VertoDesk, its contents, and any derivative use. It also prohibits
downloading or copying account information, and the use of data mining, robots, or similar
data extraction tools. Your rights to use any software, data, or materials accessed through
VertoDesk are governed by these terms. Commercial use, reproduction, duplication, sale,
or exploitation of VertoDesk without Vertosoft’s express written consent or license is
prohibited. You may not use framing techniques to enclose any proprietary information of
Vertosoft. Creating hyperlinks to VertoDesk's homepage is allowed, provided the link does
not portray Vertosoft in a negative or misleading manner and does not use Vertosoft’s logos



or trademarks without permission. Unauthorized use may terminate your access and
license.

YOUR ACCOUNT

Access to and use of password protected or secure areas of VertoDesk are restricted to
authorized users only. You agree not to share your password(s), account information, or
access to VertoDesk with any other person. You are responsible for maintaining the
confidentiality of password(s) and account information, and you are responsible for all
activities that occur through the use of your password(s) or account(s) or as a result of your
access to the Site. You agree to notify Vertosoft immediately of any use of your password(s)
or account(s) that you did not authorize or that is not authorized by these Terms of Use.

CONFIDENTIAL INFORMATION

In connection with VertoDesk, each Party will protect the other’s Confidential

Information from unauthorized use, access or disclosure in the same manner as each
Party protects its own Confidential Information, but with no less than reasonable care.
Except as otherwise expressly permitted pursuant to this Agreement, each Party may use
the other Party’s Confidential Information solely to exercise its respective rights and
perform its respective obligations under this Agreement and shall disclose such
Confidential Information (a) solely to the employees and/or non-employee service
providers and contractors who have a need to know such Confidential Information and
who are bound by terms of confidentiality intended to prevent the misuse of such
Confidential Information; (b) as necessary to comply with an order or subpoena of any
administrative agency or court of competent jurisdiction; or (c) as reasonably necessary
to comply with any applicable law or regulation. The provisions of this section shall control
over any non-disclosure agreement by and between the Parties and any such non-
disclosure agreement shall have no further force or effect with respect to the exchange of
Confidential Information after the execution of this Agreement. This section shall not apply
to any information which (a) was publicly known prior to the time of disclosure by the
disclosing Party, or (b) becomes publicly known after such disclosure through no action or
inaction of the receiving Party in violation of this Agreement. For clarity, any exchange of
Confidential Information prior to the execution of this Agreement shall continue to be
governed by any such non-disclosure agreement. Given the unique nature of Confidential
Information, the Parties agree that any violation or threatened violation by a Party to this
Agreement with respect to Confidential Information may cause irreparable injury to the
other Party. Therefore, the Parties agree such violation or threatened violation shall entitle
the other Party to seek injunctive or other equitable relief in addition to all legal remedies.

INTELLECTUAL PROPERTY RIGHTS

Each Party shall retain all rights, title and interest in any of its respective Intellectual
Property Rights. The rights granted to You to use VertoDesk under this Agreement do not
convey any additional rights or in any Intellectual Property Rights of VertoDesk associated
therewith.



NO UNLAWFUL USE
You agree not to use VertoDesk, or any content provided on or through the site, for any
purpose that is unlawful or prohibited by these Terms of Use.

DISCLAIMER OF WARRANTIES AND LIMITATION OF LIABILITY

VERTODESK IS PROVIDED 'AS IS' AND 'AS AVAILABLE' WITHOUT WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED. VERTOSOFT DISCLAIMS ALL WARRANTIES,
INCLUDING BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. VERTOSOFT SHALL NOT BE HELD LIABLE FOR ANY
DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, OR FOR LOST
PROFITS, REVENUE, DATA, OR USAGE, INCURRED BY ANY USER OR THIRD PARTY,
RESULTING FROM THE USE OR INABILITY TO USE VERTODESK OR ITS CONTENT. ANY
CONTENT DOWNLOADED OR OTHERWISE OBTAINED THROUGH VERTODESK IS DONE AT
THE USER'S OWN RISK, AND VERTOSOFT IS NOT RESPONSIBLE FOR ANY COMPUTER
SYSTEM DAMAGE OR DATA LOSS THAT MAY RESULT FROM SUCH ACTIONS. THIS
DISCLAIMER AND LIMITATION OF LIABILITY DOES NOT APPLY WHERE NOT PERMITTED BY
APPLICABLE LAW.

INDEMNIFICATION

Each party shall indemnify and hold the other party harmless from all claims, damages and
expenses of any kind or nature, together with reasonable legal fees and expenses incurred
as a result of the negligence, misrepresentation or other misconduct of respective party or
its representatives, or arising from any acts of commission or omission by said party with
respect to the use of VertoDesk under this Agreement.

EXPORT RESTRICTIONS

You may not access, download, use or export the Software provided on or through
VertoDesk, in violation of U.S. export laws or regulations, or in violation of any other
applicable laws or regulations. You agree to comply with all export laws, restrictions and
regulations of any United States or applicable agency or authority, and to not directly or
indirectly provide or otherwise make available any services and products of Vertosoft or
Vertosoft suppliers in violation of any such restrictions, laws or regulations, including,
without limitation, laws, restrictions or regulations pertaining to the development, design,
manufacture or production of nuclear, chemical or biological weapons or missile
technology. As applicable, you shall obtain and bear all expenses related to any necessary
licenses, authorizations, and/or exemptions with respect to your own use of the services of
Vertosoft or Vertosoft suppliers outside the U.S. Neither the services or products of
Vertosoft or Vertosoft’s suppliers nor the underlying information or technology may be
downloaded or otherwise provided or made available, either directly or indirectly, into any
country subject to U.S. trade sanctions, (Supplement No. 1 to Part 740, Export
Administration Regulations, Country Group E:1), to individuals or entities controlled by
such countries, or to nationals or residents of such countries other than nationals who are
lawfully admitted permanent residents of countries not subject to such sanctions. By



agreeing to these Terms of Use, you agree to the foregoing and represent and warrant that
you are not located in, under the control of, or a national or resident of any such country or
on any such list.

APPLICABLE LAW

Allissues pertaining to your access and use of VertoDesk and any content engaged with or
uploaded to the service will be governed by U.S. federal law or the laws of the
Commonwealth of Virginia. Legal proceedings concerning VertoDesk must be brought in
the appropriate state or federal courts located in Loudoun County, Virginia. By using
VertoDesk, you consent to the jurisdiction and venue of such courts for any related legal
action or proceeding.

WAIVER

No waiver by either Party of any of its rights or remedies under this Agreement shall be
construed as a waiver by such Party of any other rights or remedies that such Party may
have under this Agreement.

ENTIRE AGREEMENT

This Agreement constitutes the complete agreement between the Parties and supersedes
all prior or contemporaneous agreements or representations, written or oral, concerning
the subject matter of this Agreement. This Agreement may not be modified or amended
except in writing signed by a duly authorized representative of each Party. No other act,
document, usage or custom shall be deemed to amend or modify this Agreement.



