GENERAL CONDITIONS GOVERNING THE OGONE PAYMENT SERVICE

By reason of his subscription to the Ogone Service, the Merchant hereby agrees to

the application of the General Conditions, hereinafter referred to a s the “General

Conditions” to his contractual relationship with Ogone, to the exclusion of all other
terms and conditions, including those of the Merchant.

Except for the change of the General Conditions governed by Article 13.8 below, no
variation or addition to this Agreement shall be valid unless in writing signed by a
representative of each of the parties. Such variation or addition shall only be
applicable to the specific contract for which it has been agreed.

The Merchant acknowledges that it is entering into the agreement as a professional
and not as a consumer.

In the General C onditions, as well as in the Merchant Contract, the following terms
are defined as follows, when spelled beginning with a capital letter:

Financial Institutions: Every financial and/or banking organism chosen by the
Merchant and t o w hich t he M erchant is af filiated in order to
manage h is paymen ts. The above menti oned Financial
Institutions are commonly referred to as “Acquirers”.

Index of Reference: The “Harmonized Consumer Price Indices - Global
Index” of the European Union for the EURO zone, as published
by Eurostat (cfr. http://www.europa.eu.int/). For Switzerland:
the Lande sindex der Konsume ntenpreise, i ssued by the
Bundesamt flr Statistik.

Merchant: Any physical or moral person contracting with Ogone
for the supply of the Ogone Se rvice for the processing of
payments int he framework of h is sales applicat ion (f or
example, his e-commerce site).

Merchant Contract Proposal: Any doc ument enabling the subs cription of the
Ogone Service mention ing the re ndered service and its prices,
sent to the Merchant by Ogone by e-mail or any other means,
downloaded by the Merchant and signed by the latter.

Merchant Clients: Any ph ysical or moral pe rson pu rchasing from any
Merchant

Merchant Contract: (i) the Merchant Contract Proposal issued by Ogone
and accepted in all its terms by the Merchant, leading to the
activation of the Ogone Account of the Merchant or (i i)any
other contractual document, including its annexes, entered into
by Ogone and the Me rchant in relation to use of the Ogone
Service. In the absence of indication to the contrary, the Terms
and Conditions shall apply to any Merchant Contract;



Merchant personal data: The data introduced by the Merchant in the
Ogone Accou nt, including, in particular, the postal and e-mail
addresses used by Ogone in communications with the Merchant.

Merchant Users: Employees and certain third party independent contractors,
agents and representatives of the Merchant likely to use the Ogone Service.

Ogone: Ogone: the company supplying the Ogone Service.

Ogone Account: The account opened in the name of the Merchant on
the Ogone Si te, permi tting the Mercha nt, i n parti cular, to
configure h is user parameters and the management of hi s

transactions.

Ogone Service: The payment service described in Article 1 of the
present General C onditions, the exact design ation of w hich is
provided by Ogone or a commercial partner of Ogone.

Ogone Site: The Internet site accessible at the Internet address
http://www.ogone.com/ or any other address of any subsidiary
permitting access to the Ogone Account.

PSPID: PSPID is short for "Payment Service Provider ID".
A PSPID i s the uni que, non modi fiable access code to the
Ogone payment platform, chosen by him when registering.

Software: The software referred to in Article 7 of the present
General Conditions. The term refers to any software designated
as such by Ogone or by an Ogone commercial partner, to the
trade names for the pr oducts and services supplied, as well as
any registered trademarks and other names.

Solution Provider: A company, external to both the Merchant and Ogone,
integrating the Ogone Service into Merchant sales applications.

Third Parties: Any physical or moral person other than Ogone, its
employees, the Merchant and Merchant Users.

USERID: A user's unique identifier used together with a

password as credentials to log into the Ogone Website or to
request the Ogone Website the processing of transactions.
For standa rd Ogone Accounts, PSPID and USERI D a re the
same. For advanced Ogone Accounts, several USERID m ay be
linked to a same PSPID, or a single USERID may give access to
several PSPID data.

Where appropriate, a reference in the General C onditions to a person includes
corporations, partnerships and other unincorporated bodies of persons.
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Article 1. Object

1.1 Ogone, acting as P ayment Service P rovider ( PSP), prov ides t he
Merchant with a paymen t serv ice en abling the Merc hant to se nd, recei ve and
manage the financial data gathered from his e-commerce site or received from any
other manu al or automati c distance sales management system, and to send said
data to the Fi nancial Insti tution(s) sel ected by hi m for the purpo se of payments
processing, to the e xtent the selected Financi al Insti tutions are avail able and
compatible with the service provided by Ogone within the framework of the Merchant
Contract (“the Ogone Service”). The Merchant is entitled to create his own Ogone
Account, update his profile, and consult or manage his payments via the Ogone Site.

1.2 The Ogone Service has only for purpose and only includes the
payment module described in article 1.1, to the exclusion of any other commercial or
functional aspect linked to the Merchant sales process, such as the creation and
hosting of a product cat alogue, t he delivery of merch andise ort he financial
management of Merchant transactions.

Article 2. Address of the Ogone Account

The Ogone Account of the Mercha nt is accessible via the login option as specified on
the Ogone Site. The o ptions "login", “sub scribe”, "open my account”, "create an
account", etc, represent clearly indicated links on the Ogone Site, the labels of which
can chang e to the s ole discret ion of Ogone. The address of the Ogone Site

(http://www.ogone.com/) as well as all the others addresses included in the General
Conditions, are given for i nformation purposes only, and are subject to change . In
such event the Merchant will be advised of such change in writing with at least 15

calendar days advance notice.

Article 3. Creation and management of the Ogone Account

3.1 The Merchant, under his own responsibility creates his own Ogone Account
by means of the ™ Create a test account ” button on th e Ogone Site. The Mer chant
himself chooses his PSPID. If the PSPID chosen by the Merchant is already used by
another Merchant, the Merchant will be advised thereof by Ogone during the process
of creation of the Ogone A ccount. He will then be asked to choose another available
PSPID. When the Merchant has validly chosen his PSPID, and once agreed by Ogone,
he will receive his password by e-mail.

The Merchant must change his password the first time

it is used, and may then change it as many times as he wishes via the administration
menu of his Ogone Account. The PSPID and the password enable the Merchant, via
the “Access to my Ogone Account” option on the Ogone Site, to follow the stages of
configuration of hi s a ccount. Af ter expli cit and prior acceptance of the Genera |
Conditions, he confi rms on-line the | ast s tage of the confi guration of hi s Ogone
Account, which the n | aunches t he account activation procedure. T he Merchantis
informed that except in specific mentioned cases, the completion of this procedure
will lead to the creation of a test account. Such account is activated without cost by
Ogone. It al lows the M erchant to thoroughly test freel y the enti re functionalities of
his Ogone Account. When he deems the moment appropriate, the Merchant activates
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”

on line his Ogone Acco unt in the production environment, by using the “Subscribe
option. At this point the account becomes a full paying account.

3.2 The Merchant acknowledges that it has fre ely selected the navigation
software to access the Ogone Site and that Ogone shall have no liability in respect
thereof for any reason whatsoever.

Article 4 — Integration of the Ogone Service

The Merchant may utilise his Ogone Account in manual mode or may i ntegrate the
Ogone Service into a distance sales application, for example, his e-commerce site. If
he opt s for an in tegration of the Ogon e Serv ice, at echnical docu mentation is

available on request, addressed to Ogone, and/or may be downloaded on line, from

the “Support” section of his Ogone Account. He may also be helped with this task by
a Solution Provider. The Merchant ack nowledges that the selection of one method
over another is the free choice of the Mercha nt and that Ogone shall have no liability
in respect of any problems relating to the bad integration of the Ogone Service into
the applications of the Merchant.

Article 5. Security and control of transactions

5.1 The Merchant acknowledges the importance of respect of security rules.
For complete information on the security rules to be respected, he should refer to the
PCI DSS ( Payment Card Industry Data Secu rity Standards) stan dards available on
the websites of Visa, MasterCard for example or with the Financial Institutions.

Among other things, the Merchant must at all times:

- ensure the application of security patches on all his machines, as well as the
activation of secure configurations on the latter;

- never store sensitive information, such as credit card num bers or vis ual
cryptograms (CVC/CVV), on any type of support;

- protect all passwords and change them regularly, in particularly, the Ogone
Account access password;

- protect access to all his servers and applications, as well as to his technical
infrastructure in general, particularly, with the aid of a firewall and anti-virus;

- implement procedures for the development of secure applications.

5.2 The Ogone Service supplies several automatic or manual tools allowing the
Merchant to control the consistency between payments processed by Ogone and his

own sales system. The Ogone system enables, in particular:

- the on-line consultation of transactions via the Merchant’s Ogone Account;

- through SHA-1 key systems to ascertain the consistency of the payment data;

- to send payment notices by e-mail to Merchants

- the use of other means of electronic notifi cation in real time or deferred time. The
Merchant undertakes to set up a nd apply adequate proce dures of co ntrol to ens ure
the good execution of the payments. He will be responsible for any damage resulting
from any breach of his obligations under this article 5. The Merchan t acknowledges
that the installation of insufficient transaction controls can be det rimental not only
for the Merchant himself, but also for the other users of the Ogone services, as well

as for the Financial Institutions.
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5.3 Merchants are also informed that the Ogo ne Service offers a “Fraud
Detection Module” restricting the risk of fraud and/or the negative effects thereof on
the activity of the Merchant and of the Financial Institutions.

5.4 Ogone strongly recommends Merchants to set up as many mechanisms of
control as possible, especially in the case of applications of electronic commerce, and
Ogone reserves the ri ght to | imit the fi nancial capabilities of the Ogone Account
(types of allowed operations, maximum number of transactions per period, etc), if it
judges controls and/or follow-ups by the Merchant to be insufficient. The creation of
adequate fol low-up measures and control mech anisms,asw ellast he
implementation of securi ty options made av ailable by Ogone (arti cle 5.3)istothe
free option of the Merchant and Ogone shall have no liability in respect thereof.

Article 6 — Intellectual property rights over the Software and the Ogone
Service - copyrights

6.1 As the author and developer of the Softwar e an d the Ogone Ser vice,
Ogone warrants that it holds all rights and permits necessary to all ow the Merchant
to use both the Softw are and the Ogone Service. Ogo ne sh all h old the M erchant
harmless against any and all damages (including costs) that may be awarded to be
paid in respect of any claim or action that the normal use or lawful possession of the
Software or t he Ogone Service by the Merchant infringes, in whole or in part, the
intellectual property rights of a Third Party (an “Intellectual Property Infringement”)
provided that the Merchant:

(a) gives notice to Ogone of any intellectual property infringement forthwith and
without delay upon becoming aware of the same; and

(b) gives Ogone the sole conduct of the defence to any claim or action in respect of
an Int ellectual Pr operty Infr ingement an d does n ot at any time admit liability or
otherwise settle or compromise or attempt to settle or compromise the said claim or
action except upon the express instructions of Ogone; and

(©) acts in a ccordance w ith the instructions of Ogone and gives to O gone such
assistance as it shall reasonably require in respect of the conduct of the said common
defence including t he t ransmission of a Il pro cedural docume nts and all releva nt
documentation.

In that case Ogone s hall b ear a Il reason able costs incurred in conduc ting s uch
common defence.

Ogone sh all h ave n o liability t o t he M erchant in respect of t he in fringementof
intellectual property ri ghts of T hird Parti es if thi s resul ts from an y breach b y the
Merchant of his obligations under the General Conditions.

6.2 The Ogone Service was exclusively created and developed by Og one.
Ogone is the owner and the holder of all th e intellectual property rights over each
and all its elements. The Software is, and shall at all ti mes remain, the excl usive
property of Ogone.

6.3 The Merchant undertakes to refrain from:



(a) reverse co mpiling, copy ing or a dapting, in w hole or in part, t he Sof tware
made available by Ogone,

(b) assigning, selling, t ransferring, leasin g, deal ingin oren cumberingt he
Software, making it available to any Third Party or using the Ogone Service on behalf
of any Third Party or

(©) making t he Ogon e Serv ice or t he Sof tware av ailable on an y file sh aring
service,

(d) removing or al tering any copyri ght or other proprietary notice on any of the
Software or the Ogone Service

(e) using the Software or the Ogone Service for purposes other tha n those set
forth in the Merchant Contract with Ogone

6.4 The Merchant ackno wledges that th e entire documentation of Ogone,
available among others by download from the “Support” option of its Ogone Account
is and shall remain at all times the exclusive property of Ogone. This documentation
is protected by the copyright of Ogone. It can only be used in the strict framework of
the Merchant Co ntract. T he transmissi on, disclosure or copying of this
documentation, in whole or in part, as well as the use or disclosure of its content, in
whole or in part, or its misuse without the explicit written consent of Ogone is strictly
prohibited

Article 7 — License on the Software and other intellectual property rights

7.1 Ogone grants the Merchant, who accepts the same, a non-exclusive license
to use, to the extent s trictly necessary for enabling him to create and manag e his
Ogone Account according to the selected formula and within the limits and conditions
stated in the Merchant Contract: (i) the Software provided through the Ogone S ite;
and (ii) all other intellectual property rights relating to the Ogone Service.

Ogone reserves the right to change or am end the Soft ware at any ti me, to provide
the Merc hant with a new version t hereof, and to c hange the functionalities and
characteristics of the Software.

7.2 The license set out in article 7.1 is personal to the Merchant and cannot be
assigned or sub -licensed without the prior written co nsent of Ogone. The license
does not transfer any property whatsoever, which rights shall remain owned entirely
by Ogone. The license provides no right to the source code or decompiled Software,
except for the prerogatives conferred under national legislation relating to the legal
protection of compute r program mes. The So ftware shall be used by the Mer chant
only, t o the ex clusion of an vy oth er person an d ex cluding t he sale, ren tal, su b-
contracting, leasing, etc. of said Software or of the Ogone Service.
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Article 8 — Hosting by Ogone

8.1. Ogone undertakes to host the Ogone Account of the Merchant.

8.2 The Merchant shall provide Ogone as soon as reasonably practical with all
information relating to any fact or circu mstance relating to the hosting which might
give rise to any action or complaint by a Third Party against Ogone.

8.3 Ogone can perform all the operations necessary to host a nd protect the
Ogone Account, in particular: the creation of backup copies of its content.

8.4 In this context, Ogone must comply with the restrictions imposed by the
Financial I nstitutions and all applicable data security laws and regulations, including
but not limited to those listed in the attached addendum (the "Addendum").

In part icular, Ogon e sh all be entitled t o st ore sen sitive information, such as
credit card n umbers or visual cryptograms (CVC/CVV), for a

limited period of time only.

Article 9 — Liability, warranties and commitments

Principles:

In case of breach of its contractual ob ligations, Ogone’s liability can be wi thheld in
the following conditions and within the limits set out hereafter:

(i) General limitation of liability: Except with respect to its indemnification obligations
under the Addendum, Ogone shall only be liable for serious and repeated
contractual breaches which can be directly imputed to it.

Online payment operations being complex and requiring the intervention of a number
of parties, it is ex plicitly acknowledged that Ogone shall only be held liable for facts
originating in the infrastructure managed by Ogone and over which Ogone exercises
power of con trol but including its obligations under the Addendum.

(ii) Exclusion of certain losses: Except with respect to its indemnification obligations

under the Addendum, Ogone shall not be liable to the Merchant in contract,

tort, f or breach of any st atutory du ty or how soever ot herwise arisin g an d sh all
therefore not pay any compensation for an y loss of profits, bu siness, revenue or

anticipated savings; or for any loss of good will or injury to reputa tion; or for any

type of indirect or con sequential or special loss or damage, or loss or damage as a
result of any recourse, in part icular where the occurrence and the e volution of the
damage were beyond Ogone’s control.

This exclusion shall apply regardless of whether or not the principle of the damage
and its extent were foreseeable at the conclusion of the Merchant Contract, even if
Ogone was advised of the possibility that such damage could occur.

(iii) Limitation of the amount of liability — limitation of compensation: Any liability of
Ogone not excluded by the provisions of th e General Conditions shall be limited to
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the amount of the Merchant’s monthly invoice for the period immediately preceding
the event giving rise to liability.

This lim itation of liab ility is n ecessary in order t o main tain t he proport ionality
principle be tween the claimed damages on one hand and the prices invoiced by
Ogone as well as the breaches committed on the other hand.

(iv)Death, Personal injury a nd fraud: Nothing in the Gen eral Conditions sh all limit
Ogone’s liability for death or personal injury; or gross negligence or for fraud or for any
breach of its obligations under the Addendum.

Except where ex plicitly agreed ot herwise an d in  writing, Ogone’ s liab ility is
exclusively governed by the provisions set out herein. Ogone cannot be held liable
under the General Conditions for any breach of service levels. Such liability can only
be accepted i n the case of subsc ription to an SLA and wi thin the li mits set out
therein.

9.1 Warranties relating to the hosting and functioning

9.1.1. Ogone provides the hosting and ensures the func tioning of the Ogone
Service using the hardware and software environment freely selected for the purpose
of hosting the Ogone Account.

9.1.2. The Merchant, managi ng his Ogon e Account under his so le responsibility
remains ex clusively liable f or t he select ion and manag ement of t he PSPI D, the
connection dat a ( credentials) of t he Merchant U sers (USERI D) an d rel ated
passwords.

Each party remains responsible for the security of the data he transmits via the
Internet.

9.1.3 The Merchant manages his Ogone Account under his sole responsibility and
ensures its good administrati on. Ogon e shall not be h eld liable for any losses or
damages of any kind incurred by the Mercha nt (such as operating losses, data loss,

etc.) caused by improper functioning of th e Ogone Service solely as a result of any change
made to the same, wh ether or not vol untarily, by the Me rchant or any person other

than Ogone and the employees thereof, unless suc h change is carried out in total
conformity with explicit instructions given by Ogone.
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9.1.4 The Merchant bears sole liability for his Ogone Acco unt as regards other
holders of Ogone Accounts in relation to any loss generally, of any nature whatever,
suffered by any other holder cause d by fraud or serious negligence in the use of the
Ogone Account or any of the components thereof (PSPID or password, for example).
The Ogone log files tracing access to his http servers and his Ogone servers s hall
prevail in this regard. The Merchant shall be liable to Ogone in the event of any

action brought b y a T hird Party for any da mage suffered by suc h parties in such

regard, such as interruptions in, or access problems relating to, their Ogone Account.

9.1.5. Without prior express and written authorisation by Ogo ne, the Merchant
shall not permit any Third Party to use his Ogone Account, in whole or in part.

9.1.6. Ogone shall not be held liab le for losses suffered by the Merchant or any
Third Party resulting from a case of force majeure or any event above and be yond
the control of Ogone.

9.2 Declarations and warranties relating to the content of the Ogone Account.

9.2.1 With the exception of the elements supplied by Ogone, the Merchant is and
remains fully liable for the content of his Ogone Account, including the configuration
parameters of said Ogon e Accoun t, as well as th e relat ed f inancial t ransactions
themselves (hereinafter referred t o as “t he Content”). The Merchant undertakes to
keep said Content up to date, as well as to keep said C ontent exact, complete and
permanently updated.

9.2.2 The Merchant warrants that (i) the Content of his Ogone Accountis and
will not be in violation of the intellectual property rights of any Third Party, or t he
right to protecti on of pri vacy, fundamental right of individu als, the ri ght of
representation or any other right of a Third Party; (ii) the Content is and will not be
contrary to good morals, public order and any applicable codes of conduct; (iii) the
software and files supplied by the Merchant are free of viruses; (iv) the C ontentis
and will not be in violation of the applicable laws or regu lations, such as th e laws
relating to trade practices.

Furthermore, the Merchant undertakes to comply with the applicable data protection
legislation arising from the Directive 95/46/EC of the European Parliament and of the
Council of 24 October 1995 on the protection of individuals wi th regard to the
processing of personal data and on the free movement of such data, OJ, L 281, 23
November 1995, p. 31-50 (hereinafter referred to as the “Directive”) and warrants if
necessary to declare any creation, conservation and use of files containing personal
data.

9.2.3 The personal data, as defined i n the Di rective, commu nicated by the
Merchant t o Ogone, wi Il be treated by Ogone wi thin the Eur opean Uni oni n
accordance with the Directive.



9.3 Warranties relating to the Merchant - Commitments of the Merchant

9.3.1 The Merchant warrants that he possesses the legal capacity and all permits
necessary to sell his products/services using the Ogone Account.

9.3.2 The Merchant undertakes to use his Ogone Account sol ely for professional
purposes, and only for payments due and payable to said Merchant. The Merchant is
the counterparty in all membership contracts with the Financial Institutions and is
the sole co ntracting party with re gards to the same. The Merchant hereby provides
an assurance that he is not acting as an intermediary.

9.3.3 Prior to usi ng the Ogo ne Accou nt, the Merchant undertakes to i nform
himself wi th the Fi nancial Insti tutions wi th whom he has concl uded the above
mentioned membership contracts in order to process all payments adequately as well
as to comply with the user instructions of said F inancial Institutions. The Merchant
also undertakes to pro vide Ogone, via the configuration of the Ogone Account or by
e-mail, with all useful information received from the Financial Institutions to ensure
the proper processing of all trans actions, for example, the Merchant Activity Code
(MCC code) or t ransaction origin code ( e-Commerce, recurrent payments, distance
sales). T he Financial I nstitutions and the M erchant sh all be sole ly responsible for
ensuring the proper flow of all financial payments.

9.3.4 In particular, the Merchant shall ask the Financial Institutions managing his
VISA/MasterCard payments whether he is required to possess a PCI (Payment Card
Industry) certification.

9.3.5 The Merchant undertakes to implement efficient practices concer ning
security management, in conformity with article 5.1 above.

9.3.6 The Merchant undertakes to exe rcise regular, e fficient and s ufficient
control over all transactions, in conformity with article 5.2 above.

9.3.7 Ogone only acts as a technical intermediary between the Merchant, the
Merchant Cl ients and the Fi  nancial Inst itutions, for the purpose of paym ents
processing. The paym ents themselves, howe ver, shall be made directly t o the
Merchants by the Financial Institutions without Ogone being able to interfere whether
in the process or in the information retransmitted at this occasion. The modalities of
these payments are described in the mem  bership contracts enter ed into directly
between the M erchants an d the Financial In stitutions. Ogone sh all n ot be held
responsible for incorrect execution of such payments.

9.3.8. The Merchant shall use the Ogone Service according to the documentation
supplied to him by Ogo ne. He s hall not di srupt the Ogone Service, for example by
badly implementing the service or by using it for purposes w hich are n ot explicitly
provided for under the Merchant C ontract. Thus, e.g ., systematic qu eries of the
system to check its availability or useless repetitive queries to kn ow the status of



non ex isting t ransactions or of tran sactions f or wh ich t he st atus w ill n ot e volve
anymore are forbidden.

Article 10 — Price — Payments

10.1 Ogone may change its prices with 180 days' prior notice based on
the trend in the Reference Index.

P = PO* (I/10)

In which:

P = New price after indexation

PO = Price before indexation

I0 = Last value of the Index of Reference published upon last indexation
I = Last value of the Index of Reference published upon indexation

The Merchant may, howe ver, during the noti ce peri od, cancel his
contract wi thout costs ; said cancellation being effective at the end of the above
mentioned notice period.

10.2 The Ogone Service shall be invoiced to the Merchant on a monthly basis.
Ogone shall be entitled to change the invoicing interval with one month prior notice
to the Merc hant. The monthly subscription fee and the fee for th e options sha Il be
paid in arrears, at t he beginning of the period while the costs for the use of the

Service (i.e the transactions passed by the Ogone Account) will be invoiced at the
end of the period, based on real consumpt ion and/or if applicable on the agreed
transaction package.

10.3 In the absence of indication to the contrary in the Mercha nt Contract, the
invoices of the Ogone Service shall be pay able by direct debit, cred it card or any
other means permitting automatic debiting, which the Merchant undertakes not to
revoke during the lifetime of the contract. If said automatic debits are rejected by his
bank, the Merchant undertakes to pay with out delay his due invoices; as well as to
take all nec essary steps immed iately with regards to said bank for the purpose of
remedying such situation.

10.4 In the absence of indication to the contrary in the Mercha nt Contract, the
invoices of the Ogone Service shall be paid by the Merchant within 45 calendar days

of date of the receipt of the invoice. The Merchant will receive a reminder if the payment
has not been received by the end of said pe riod. In such case, reminder fees in the
amount of 25€ / 40 CHF / 20 GBP will be automatically added to the Merchant’s next
invoice, without other advance notice. Such reminder fees may be dropped only if (i)
such delay in payment is the Merchant’s first one, and (ii) the situation is meanwhile
remedied.

10.5 In the event of major late payment, i.e., more than 45 calendar days after
the due date of invoice or in the event o f cancellat ion of the automatic debit
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mechanism referred to in 10. 3, arbitration proceedings will be in itiated. In th is case,

the Ogone Account of the Merchant may be cancelled by Ogone if failure to cure and

with prior notice, the costs me ntioned in article 11.3 and any de bt recovery fees

being calcu lated an d in voiced by Ogon e. In all cases of delay in pay ment, the
Merchant will be charged interest at a rate of 12% per year from the date of invoice receipt.
Interest shall accrue daily and both before as well as after any judgment.

Article 11 — Duration

11.1 In the absence of indication to the contrary, the Merchant Contract enters
into force upon the Effective Date.

11.2 In the absence of indication to the contrary, the Merchant Contract is as
from its date of entry into force concluded for a fixed initial term of one year. At the
end of this initial term, the Merchant Contract will automatically renew for successive
periods of one (1) year (each a “current period”) on the same terms and conditions
as contained herein.

Unless agreed otherwi se, the Merchant Contract can only be terminated by notice

given in writing at least 1 month prior to the end of the current period by Merchant. To be valid,
such notice must be given by registered post or fax on the commercial paper of the

notifying party, bearing its original signature. In the case of termination by Ogone, Ogone

must give 90 days' written notice prior to the end of the current period by Merchant.

11.3 Any termination of the Merchant Contract ou tside the above menti oned
term, shal | i mply the i mmediate coll ectability of the t otal fi xed monthly ch arges
remaining due.

11.4 The parties shall nevertheless be enti tled to termi nate the Merchant
Contract w ith i mmediate effect wi  thout pri or noti ce and wi thout costs or
compensation in the event of the following situations on the part of the other party:

11.4.1 the other c ommits any materi al breach of its obligations as agreed
upon in the Merchant Contract and fails to remedy the b reach within 1 month after
being required by written notice to do so, or

11.4.2 if the other goes into liquidation, insolvency, becomes bankrupt, has a
receiver appointed, makes a composition or voluntary arrangement with its creditors
or enters administration, or a moratorium comes into force in respect of the other, or
in case of protective seizure and distrain t of the Merchant in the h ands of Ogone,
filed by a creditor of the Merchant.

It is a material breach of this Agreement if Ogone breaches any provision of the Addendum.



Article 12 — Confidentiality

12.1 A ll data, regardl ess of the medium and th eir nature, relati ng to the
Merchant or to Ogone and designated as be ing confidential, as well as all data not
expressly designated as confid ential bu t w hich sh ould reason ably be deemed
confidential by reason of the medium, na ture or content is to be considered
confidential. Each party remains the owner of all data made available to the other

party.

12.2 Each party undertakes to take all necessary steps to protect the
confidential nature of all confidential data under the terms of the present General
Conditions, agreeing, in particular, to:

12.2.1 only use the confidential in formation of the other for the purpose of
fulfilling it s obl igations set outint he M erchant C ontract and not for any ot her
purpose whatsoever;

12.2.2 communicate all such confidenti al data supplied within the framework of
fulfilment of the Merchant Contract, in whole or in part, orally or in writing, solely to
the personnel and representatives of the parties, w ho sh all be in formed t hereof
within the framework of the collaboration described in the Merchant Contract; such
data may be made available to the legal authorities upon written request;

12.2.3 refrain from making a ny such confidential information available to any
Third Party without the prior written consent of the other party;

12.2.4 toreturn to the other part vy, upon requ estand without del ay, al |
documents, copies, no tes, recordings, me moranda or other docum ents issued by
said other party which might contain confidential information.

12.3 The obligation of conf identiality as described in article 12 sh all remain in
effect t hroughout the entire li fetime of the Merchant Contract. I t shall moreo ver
subsist for five years following the end of the test period or termination of the
Merchant Contract, regardless of the grounds for termination.

12.4 The following data is to be considered confidential, without need for special
mention:

- all financial data;

- the terms and conditions of the Merchant Contract;

- all User Manuals and guides relating to Ogone products and services.

Article 13 — General provisions

13.1 Inthe event of technical probl ems rel ating to hi s Ogon e Accoun t, the
Merchant can access the Ogone S ite for th e purpose of on-line consultation of any
available documentation and FAQ, use of th e “Support Box” option appearing under
the “Support” option in the menu of his Ogone Account to create an incident ticket,
send e-mail messages to support@ogone.com or contact the Ogone Help Desk by
telephone (the Ogone telephone number is  availab le on the Ogone Site, on the

“Contact” p age) during opening hours: 9:00h - 17:00 h -time of the contracting




Ogone su bsidiary, on working days. Saturday, Sunday and national Bank Holidays
are not considered a working day.

Non-electronic support (telephone, meet ings, etc.) is free under the follo wing

conditions:

- the type of subscription selected by the Merchant shall not exclude said free
support;

- the Merchant shall master the Ogone Service and shall first have attempted
to find the cause of the problem in the available documentation;

- the problem must originate from the Ogone Service, and not from any
system upstream or downstream;

- if the support request relates to a test account, the Merchant shall activate a
production Ogone Account within 3 months of said support request at the latest.

In the event of failure to fulfil the above conditions, the Merchant may be in voiced
for such support at the price of 100 Euros/hr (155 CHF/hr or 85 GBP/hr)

13.2 Force majeure

13.2.1 Th e parties sh all n ot be h eld respon sible f or delay s or f ailings in t he
fulfilment of the Merchant Contract if such delay s or f ailings aris e f rom f acts or
circumstances reasonably perceiv ed to be above and beyond the control of eithe r
party, being unpredictable and inevitable.

The parties agree that the viruses or ot her defects resul ting from unau thorized
access to software or non-a uthorised acce ss to the O gone Site or any typ e of
hacking, in cluding in particular D OS at tacks, sh all not be con sidered a case of f orce
majeure.

13.2.2 The party invoking such facts or circumstances shall immediately inform
the other party in writing and take all steps to avoid such cases of force majeure by
reducing, insofar as possible, the duration thereof. Said party shall also inform the
other party upon cessation of said facts or circumstances.

13.3 Notice

The parties will provide notice to each other by certified, registered mail or recognized carriers
such as DHL, FedEx and UPS.

13.4 Assignment of the account
13.4.1 Ogone shall be entitled, at any time, to transfer the Merchant Contract to

another company in the Ogon e Group, i.e., a company wi th at |east 50% the same
shareholders, without the prior consent of the Merchant.



13.4.2 The Merchant shall not assign the rights and obligations arising from the

present Merchant Co ntract con cluded wi th Ogone, in whole orin part, except

in a change of control event, merger, split or any o ther means of operation of law assignment,
whether particular or universal.

13.5 Clauses declared null and void and/or inapplicable

In the event that any provision in t he Merc hant Co ntract (i ncluding t he Gen eral
Conditions) shall be declared n ull and void and/or inapplicable, said provision shall
be deemed non-existent, and all other provisions of the Merchant Contract (including
the General Conditions) shall remain in effect. The parties undertake to take all steps
to eliminate said provision declared null and void and/or inapplicable and to replace
the same with a provision approaching, insofar as possible, the economic objective of
the provision declared null and/or inapplicable.

13.6 Waiver

The failure of either party to exercise his rights at a ny time shall in no way imply a
waiver of said rights.

13.7 Entirety of the agreement

13.7.1 The Merchant Contract and the Addendum contai ns all the commi tments
between the parties and replaces all other prior contractual commitments between the parties.
13.7.2 Each party confirms that any statement, representation or warranty

agreed upon during the contract negotiations is included in the Merchant Contract and Addendum.

13.8 Changes to the General Conditions



Exceptionally, Ogon e can unilaterally ch ange t he essen tial ele ments an d materia |
obligations con tained in t he Gen eral C onditions w ith immediat e ef fect, on th e
condition that Ogone proves that:

- such changes are necessary as a result of new terms and conditions imposed
upon Ogone by a Third P arty such as ( i) a credit card compan vy, a F inancial
Institution, a h ardware or sof tware su pplier, et c. ( the list is prov ided f or
information purposes and is in no way exhaustive) or (ii) a legal authority;

- without such changes, the activity of Ogone would have suffered a negative
impact or been rendered impossible.

In such case, the Merc hant may terminate the Merchant contract immediately with no
further liability or obligation to Ogone.

13.9 Client list and promotions

Intentionally deleted.

Article 14 — Applicable law

The Merchant Contract is governed by the law of the state of New York, USA.

Article 15 — Settlement of disputes

15.1 The parties undertake to take all steps to reach an amicable agreement to
any dispute relating to the Merchant Contract.

15.2 In the absence of an amicab le agreement, any disp ute shall be submitted
to the exclusive jurisdiction of the courts and tribunals located in the Southern District
of the State of New York.
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