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PTL End User License Agreement (EULA)

This End User License Agreement ("EULA") is a legal agreement between
Paytestlab AG and Paytestlab, Inc. and any of their subsidiaries and/or affiliated
companies ("PTL", "our") and you ("Customer”, "you", "your"). If you are agreeing to
this EULA not as an individual, but on behalf of your company, then ‘Customer’,
‘you’ or ‘your’ means your company. If you are an individual accepting these terms
on behalf of an entity, you represent that you have the legal authority to enter
into this EULA on that entity's behalf.

PLEASE READ THIS EULA CAREFULLY. BY CLICKING ON THE ‘| ACCEPT BUTTON
AND/OR BY USING THE PRODUCTS, YOU REPRESENT TO US THAT YOU HAVE
REVIEWED AND ACCEPTED THE TERMS OF THIS EULA, AS WELL AS OUR GENERAL
TERMS AND CONDITIONS, HAVE THE AUTHORITY TO ENTER INTO THIS EULA ON
BEHALF OF THE COMPANY (WHERE APPLICABLE), AND AGREE TO BE BOUND BY
THIS EULA. THIS EULA DOES NOT NEED TO BE SIGNED IN ORDER TO BE BINDING.

. EULA Scope

This EULA governs your initial purchase of Products (as defined below) as well as
any future purchases of Products made by you. This EULA applies to Products
purchased directly from PTL or through authorized resellers or distributors of PTL
and incorporates any other referenced policies and attachments, including
without limitation our General Terms and Conditions, which are an integral part
of this EULA. Our General Terms and Conditions can be found here.

In the event of any conflict or inconsistency between this EULA and any other
documents that form part of the Agreement, the Order of Precedence clause in
the PTL General Terms and Conditions will apply.

. PTL Products

This EULA governs your use of: (i) PTL's firmware software included in the
Hardware Products ("Firmware Software Products”); (ii) PTL's application software
products or downloadable software products, including any software updates
("Application Software Products”), where not specifically governed by a separate
license issued by PTL or a third-party owner; (iii) hardware products and physical
devices ("Hardware Products”); and (iv) any support or maintenance services
provided by PTL or associated materials ("Support and Maintenance Services").
Firmware Software Products and Application Software Products, together, the
"Software" or "Software Products". Hardware Products, Software Products, and
Support and Maintenance Services, however packaged or bundled, are
collectively referred to in this EULA as "Products”.
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For clarity, PTL agents, APIs, connectors and extensions made available through
PaytestHub and/or PaytestHub Basic are Application Software Products licensed
on a subscription basis, unless otherwise stated in the applicable Quote.

. License Models

The use of the PTL Software Products is offered under various license models
("License(s)"). All Licenses granted herein are for use of the Software Products by
the Customer strictly in accordance with the terms of this EULA. The applicability
of a certain License model to a Product is designated and set forth in the
applicable Quote, proposal, statement of work or other agreement with the
Customer which sets forth the commercial terms of the Product purchase
("Quote” or "Agreement”):

3.1. Limited License. A License that is paid in full where Customer is granted a
non-exclusive, non-transferable, non-assignable, limited license to use the
Software in an object code form for its personal, internal, non-commercial
purposes.

For clarity, a perpetual or paid-up License (including any license to embedded
Firmware) grants the right to use the applicable Software as delivered, but does
not include any entitlement to Updates, upgrades, new versions, Feature
Releases, maintenance, support, or continued access to any subscription-based
components, unless expressly stated in an applicable Quote or under an active
Maintenance and Support Contract (if applicable).

3.2. Subscription License.

3.21. SaaS Model (Software as a Service). A non-exclusive, non-
transferable, non-assignable, limited License in which the Software
may be located on a cloud service operated by PTL and carries an
annual License fee (“SaaS’). The Customer is assigned an account
for access to the Software ("Account”).

Each Account allows use of the SaaS by a single user at a time,
regardless of the identity of such user (“Concurrent User"). Multiple

Concurrent User licenses may be assighed within Customer’s

organization and may be used by different individuals from time to
time, provided that the number of simultaneous users at any given
time does not exceed the quantity of Concurrent User licenses
purchased under the applicable Quote.

The SaaS License is subject to additional specific license terms that
can be found here.

3.2.2. Locally installed Software. A non-exclusive, non-transferable, non-
assignable, limited License in which the Software may be located
on Customer’'s network and carries an annual License fee.

The Subscription License allows use of the Software Products for a limited
renewable term(s) and expires at the end of such term if not renewed, after
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which you will be prohibited from using the Software.
If Customer’s Subscription License for PaytestHub or PaytestHub Basic expires or
is terminated, Customer’s right to access and use PaytestHub or PaytestHub
Basic, as applicable, ends immediately.

. License Rights and Term

The term of your License to use the Software Products ("License Term") and any
further restrictions or rights will be set out in your Quote, as approved by PTL,
and/or on your invoice that you will receive from PTL upon purchasing any
Products. This EULA is in effect for the duration of the License Term. This EULA
will expire at the end of your License Term, unless terminated earlier in
accordance with its terms.

Firmware License (Embedded Firmware). Subject to Customer’s compliance with

this EULA and the applicable Quote, PTL grants Customer a limited, non-
exclusive, perpetual, revocable, non-transferable, non-sublicensable license to
use the firmware embedded in PTL Hardware Products (“Firmware”, as used in the
PTL General Terms and Conditions and the Maintenance and Support Contract)
solely as embedded in, and solely in connection with, the applicable Hardware
Product purchased or otherwise authorized by PTL. For clarity, this Firmware
license permits use of the Firmware as delivered, but does not include any
entitlement to Updates, upgrades, new versions, Feature Releases, maintenance,
or support unless expressly stated in an applicable Quote and/or provided under
an active Maintenance and Support Contract and any applicable subscription
requirements.

. Open Source and Additional Software Components

The Software Products may contain certain open-source code or additional
software components that may be subject to additional specific license terms
by third parties as specified in PTL's Product documentation. By accepting this
EULA, you also agree to be bound by these license terms with respect to the
aforementioned specific open-source code or software components.

. License Restrictions

6.1. You will not, and will not allow any third party, to:

6.1.1. Unless explicitly authorized by PTL to do so, or to the extent allowed
under any applicable law — make any copies of the Software or any part
thereof;

6.1.2. Except as and only to the extent any of the following restrictions are
specifically prohibited by applicable law or to the extent as may be
explicitly permitted by the licensing terms governing use of any open
sourced components included with the Software - modify, adapt,
translate, decrypt, decompile, disassemble or reverse engineer the
Software, or in any other manner decode the Software or create




derivative works based on the Software;

6.1.3.Sell, loan, rent, lend, lease, sublicense, resell, distribute, or otherwise
transfer the Software Products to any third party or use the Software in
any manner not expressly allowed under this EULA;

6.1.4.Remove or alter any patent numbers, trade names, copyright notices,
trademark notices, serial numbers, labels, tags or other identifying
marks, symbols or legends included in and/or otherwise affixed to the
Software;

6.1.5. Use the Software in any manner inconsistent with any applicable law;

6.1.6.Use the Software to conduct any illegal activity, solicit any illegal
activity, or to engage in any other activity that infringes upon the rights
of PTL or any third party.

7. Product Support

During the License Term, PTL will provide support for the Products according to
a separate maintenance and support services contract agreement between you
and PTL ("Maintenance and Support Contract”). See terms of the Maintenance
and Support Contract here. If you are using a PTL reseller or distributor and have
no maintenance agreement with PTL, support may be provided by the reseller or
distributor.

8. Hardware Replacement Policy and Software Warranty

8.1.

8.2.

Hardware Warranty and Replacement Policy

PTL's Hardware Warranty is available here. By accepting this EULA you are
also accepting our Hardware Warranty.

Customer Responsibilities. You are responsible for the deletion of all
confidential and proprietary data, including but not limited to personal and
Customer data, that is contained on or within the Hardware and Software
Product before it leaves your premises. You acknowledge that PTL will not be
in any way responsible for confidential and proprietary data that is not
deleted from the computer hardware.

Software Limited Warranty

PTL warrants that for a period of three (3) months as of the date of purchase
of a Product, or for the minimum Llegally required period in the applicable
jurisdiction (the "Software Warranty" and "Software Warranty Period”
respectively), when operated according to the documentation and other
instructions, the Software Products will perform substantially in conformity
with their functionality as described in the applicable user documentation.
During the Software Warranty Period, PTL will respond and attempt to fix any
Bugs (as defined in the Maintenance and Support Contract), in accordance
with the terms of our Maintenance and Support Contract, which can be found
here.

To the extent permitted by law, PTL disclaims and makes no express or
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9.

implied warranties, conditions, representations or guarantees that: (i) the
Products are of merchantable quality or are fit for a particular purpose; (ii)
the use of the Products will be secure, timely, uninterrupted or error free; (iii)
the Products will operate in combination with any other hardware, software,
system or data; (iv) errors or defects will be corrected; or (v) the Application
Software Products or any servers used to deliver the Products are free of
viruses or other harmful components. PTL is not obligated to provide any
updates to the Application Software Products.

This limited Software Warranty does not cover problems caused by accident,
abuse or use of the Products in a manner inconsistent with this EULA or our
published documentation or guidance, or resulting from events beyond our
reasonable control, and does not apply to problems caused by a failure to
meet minimum system requirements.

Although measures have been taken to ensure that the Software is
distributed to you free of bugs, defects and errors, this is not guaranteed.
However, steps will be taken by PTL to resolve any of the above.

OTHER THAN THE EXPLICIT LIMITED SOFTWARE WARRANTY, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, PTL EXPRESSLY DISCLAIMS ALL
WARRANTIES AND CONDITIONS OF ANY KIND OR NATURE, WHETHER
WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING WITH RESPECT TO THE
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR USE, TITLE,
PERFORMANCE, SECURITY, OR NON-INFRINGEMENT OF THIRD-PARTY
RIGHTS.

Without derogating from the generality of Section 8.2 above, PTL does not
represent or warrant that (i) the operation of the Software will be accurate,
uninterrupted, faultless and/or error-free; (ii) the Software will operate on
equipment and/or system other than those explicitly specified by PTL; (iii)
the Software or any equipment or system on which the Software is used will
be free of vulnerability to intrusion or attack; and/or (iv) disruptions and/or
impairments in the use of Content and/or other data will not occur.

Intellectual Property and Restrictions on Use

PTL owns all right, title and interest (including all intellectual property rights) in
or relating to the Products and no rights to such intellectual property are granted
to the Customer, except as expressly provided in this EULA. You will not and will
not permit any third party to: (i) modify, duplicate, disassemble, or attempt to
reverse engineer the Products; (ii) remove or erase the software from the
Products, or otherwise try to disable or alter the Application Software Products
functionality; or (iii) load any other software onto the Products. Products offered
for sale and sold by PTL are subject in every case to the condition that such sale
does not convey any license, expressly or by implication, to manufacture, modify,
duplicate, or otherwise copy or reproduce any Product or component thereof.

If you become aware that you or any third party is infringing or misappropriating
any intellectual property rights in or relating to any Product (including any
trademarks), you must promptly notify PTL in writing and cooperate with and
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assist PTL, at PTL's expense, in the protection of such intellectual property rights.

Limitation of Liability and Indemnity

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL
PTL BE LIABLE FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, OR EXEMPLARY DAMAGES, INCLUDING WITHOUT LIMITATION
DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA, OR OTHER INTANGIBLE
LOSSES, THAT RESULT FROM THE USE OF, INABILITY TO USE, OR UNAVAILABILITY
OF THE SERVICES AND/OR PRODUCTS AND/OR ANY DAMAGES RESULTING
FROM USE OF THE SOFTWARE NOT IN COMPLIANCE WITH THIS EULA. IN ALL
CASES, PTL WILL NOT BE LIABLE FOR ANY LOSS OR DAMAGE THAT IS NOT
REASONABLY FORESEEABLE.

PTL shall not be liable to the Customer or be deemed to be in breach by reason
of any delay in performing, or any failure to perform any of PTL's obligations in
relation to the Deliverables, if the delay or failure was due to any cause beyond
PTL's reasonable control or due to any force majeure event.

UNDER NO CIRCUMSTANCES WILL PTL BE RESPONSIBLE FOR ANY DAMAGE,
LOSS, OR INJURY RESULTING FROM HACKING, TAMPERING, OR OTHER
UNAUTHORIZED ACCESS OR USE OF THE PRODUCTS AND/OR SERVICES, OR THE
INFORMATION CONTAINED THEREIN.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE TOTAL LIABILITY
OF PTL IS LIMITED TO THE GREATER OF (A) THE AMOUNT OF FEES EARNED BY US
IN CONNECTION WITH YOUR USE OF THE PRODUCTS OR SERVICES DURING THE
THREE (3) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO
THE CLAIM FOR LIABILITY, OR (B) $10,000.

The limitations and exclusions in this Limitation of Liability section do not apply
to (i) Customer's obligation to pay fees, taxes, interest, or other amounts due
under the Agreement, (ii) Customer's indemnification obligations under the
Agreement, or (iii) Customer's breach of PTL’'s intellectual property rights or
misuse of the Products in violation of the license restrictions.

THIS LIMITATION OF LIABILITY SECTION APPLIES WHETHER THE ALLEGED
LIABILITY IS BASED ON CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, OR ANY
OTHER BASIS, EVEN IF PTL HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE. THE FOREGOING LIMITATION OF LIABILITY WILL APPLY TO THE FULLEST
EXTENT PERMITTED BY LAW IN THE APPLICABLE JURISDICTION.

PTL Indemnity for Third-Party Intellectual Infringement Claims

PTL agrees to defend, at its expense, a third-party action, suit, or proceeding
against Customer ("Claim”) to the extent such Claim is based upon an allegation
that the Software, as of its delivery date under the Agreement and subject to its
appropriate use, infringes a valid United States patent or copyright or
misappropriates a third-party's trade secret. PTL will indemnify Customer for any
judgments for damages finally awarded by a competent court, settlements and
reasonable attorney's fees resulting from a Claim as provided in this Section 11,
provided, however, that (a) Customer promptly notifies PTL, in writing, of any

6



notice or claim of such alleged infringement or misappropriation involving the
Software of which it becomes aware; (b) Customer gives PTL sole and exclusive
authority and control of the defense, settlement, adjustment or compromise of
any such Claim; (c) the Claim does not result from any unauthorized modification
of the Software or inappropriate use; (d) the Claim does not result from the
combination of the Software with software not provided by PTL, and/or hardware
or equipment not manufactured or authorized by PTL if the Software alone would
not be the subject of the claim; (e) the Claim results from Customer Data,
content, specifications, instructions, or materials provided by or on behalf of
Customer; or (f) the Claim results from any third-party software, components,
systems, content, or services not provided by PTL. Customer may employ counsel,
at its own expense, to assist it with respect to any such claim. Customer shall
have no authority to settle any Claim on behalf of PTL.

If the Software becomes, or in PTL's reasonable opinion is likely to become, the
subject of a Claim, PTL may, at its option and expense: (i) procure for Customer
the right to continue using the Software; (ii) modify the Software so that it
becomes non-infringing without materially reducing its functionality; (iii) replace
the Software with a non-infringing substitute of substantially equivalent
functionality; or (iv) terminate Customer’s license for the affected Software and
refund to Customer a pro rata portion of any prepaid fees for the affected
Software attributable to the unused portion of the then-current License Term as
of the effective date of termination (if applicable). Upon PTL's notice of
termination under clause (iv), Customer will promptly cease all use of the
affected Software.

Notwithstanding anything to the contrary in this EULA or any other Agreement
document, PTL's aggregate liability under this Section 11 (including defense costs,
indemnity amounts, settlements, and judgments) will not exceed two (2) times
the fees actually paid by Customer to PTL for the Software that is the subject of
the Claim during the twelve (12) month period immediately preceding the event
giving rise to the Claim.

The foregoing (together with PTL's obligations under this Section 11, including the
remedies and liability cap set forth above) states PTL's entire liability, and
Customer's sole and exclusive remedy with respect to any infringement or
misappropriation of any intellectual property rights of any other party.

12. Termination

12.1. Termination for Cause

Either party may terminate this EULA immediately if the other party
breaches a term of this EULA, and the breaching party fails to cure the
breach within thirty (30) days of receipt of written notice from the non-
defaulting party. In addition, either party may immediately terminate this
EULA upon: (i) the insolvency of the other party; (ii) the institution of any
proceeding in relation to the credit standing of the other party, such as
bankruptcy, reorganization, rehabilitation or composition, by or against the
other party:; or (iii) the appointment of any receiver or trustee for the other
party.




12.2.

Effect of Termination

Termination of this EULA will not release either party from any liability
which, at the time of such termination, has already accrued to the other
party or which is attributable to a period prior to such termination. Upon
termination of this EULA, each party will return (or destroy) any
Confidential Information (as defined below) of the other party in its
possession. The following provisions of this EULA will survive any
termination of the EULA: clause 6, clause 7, clause 10, clause 11, clause 13
and clause 14, together with any other provision which by its nature is
intended to survive termination of this EULA.

13. Miscellaneous

13.1.

13.2.

Confidentiality

Any and all non-public information provided directly or indirectly by one
party (the "Disclosing Party’) to the other party (the Receiving Party”)
related to the business or technology of the Disclosing Party
(collectively, "Confidential Information”), will be kept confidential by the
Receiving Party and may not be used, except as necessary in the
performance of the Receiving Party’'s obligations under this EULA. The
Receiving Party agrees to limit access to the Confidential Information to
those of its employees or contractors as are reasonably required for the
purpose of performing the Receiving Party’'s obligations under this EULA or
otherwise in connection with the use of the Products and will ensure that
each such employee or contractor is subject to an agreement with the
Receiving Party with respect to third-party confidential information
substantially as protective of the Disclosing Party’s Confidential
Information as the provisions of this clause 13.1. Notwithstanding the
foregoing, Confidential Information does not include any information that
the Receiving Party can demonstrate by written records was: (a) already
lawfully in the Receiving Party's possession without confidentiality
obligations prior to receiving it from the Disclosing Party; (b) independently
received from a third party without an accompanying duty of
confidentiality and without breach of such third party’'s obligations of
confidentiality; (c) becomes available in the public domain through no
action or inaction of the Receiving Party; or (d) developed independently
by the Receiving Party without use of or reference to Disclosing Party’s
Confidential Information. If the Receiving Party becomes legally
compelled to disclose any Confidential Information, other than pursuant
to a confidentiality agreement, the Receiving Party will provide the
Disclosing Party with prompt written notice, if legally permissible, and will
use its best efforts to assist the Disclosing Party in seeking a protective
order or another appropriate remedy.

Notices

All notices required or permitted under this EULA must be in writing,
including notices sent by email, and will be deemed received: (i) for email
notices, upon the time the email enters the information processing system




13.3.

13.4.

13.5.

13.6.

that the recipient has designated or uses for the purposes of receiving
email (as provided below); or (ii) for mailed notices, one day after deposit
with a commercial express courier specifying next day delivery, or two days
for international courier packages specifying two-day delivery, with written
verification of receipt by the courier. All notices to Customer will be sent
to the email address or postal address provided at the time of application.

ALl notices to Paytestlab will be sent to:

Paytestlab Inc.

Attn: Itai Sela, CEO

1615 S. Congress Ave., Suite 103,

Delray Beach, FL 33445 USA

With a copy to: legal@Paytestlab.com

Dispute Resolution Process

If a dispute arises between the parties in respect of or in connection with
this EULA (including the validity, breach or termination of it), then without
prejudice to any other right or entitlement they may have pursuant to this
EULA or otherwise, the parties will explore whether the dispute can be
resolved by agreement between them using informal dispute resolution
techniques such as negotiation, mediation, independent expert appraisal
or any other alternative dispute resolution technique.

Governing Law

This EULA shall be governed by the laws of the State of New York, USA,
with exclusive jurisdiction of the competent courts located in New York
County (Manhattan), New York. If any dispute arises between PTL and
Customer with respect to the matters covered by this EULA which leads to
a proceeding to resolve such dispute, the prevailing party in such
proceeding shall be entitled to receive its reasonable attorneys’ fees and
out-of-pocket costs (including, without limitation, expert witness fees)
incurred in connection with such proceeding, in addition to any other relief
it may be awarded.

To the extent permitted by law, the Uniform Commercial Code (UCC) and
the United Nations Convention on Contracts for the International Sale of
Goods shall not apply to any of the transactions contemplated by this
EULA.

Severability

Any provision of, or the application of any provision of this EULA, which is
prohibited, void, illegal or unenforceable in any jurisdiction: (i) is, in that
jurisdiction, ineffective only to the extent to which it is void, illegal,
unenforceable or prohibited; (ii) does not affect the validity, legality or
enforceability of that provision in any other jurisdiction or of the remaining
provisions of this EULA in that or any other jurisdiction; and (iii) is severable
from this EULA and will not affect the remaining provisions of this EULA.

Assigcnment and Novation

PTL may assign or novate, in whole or in part, any of its rights or obligations
under this EULA upon written notice to the Customer. The Customer
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13.7.

13.8.

13.9.

cannot assign or novate any of its rights or obligations under this EULA, in
whole or in part, without the prior written consent of PTL.

Reselling or transferring the Products, or any part thereof, by the Customer,
either internally or to a third party, constitutes a material breach of this
EULA.

Successors and Assigns

This EULA is and will be binding upon the Parties and each of their
respective affiliates, and upon their respective heirs, successors,
representatives and assigns.

Amendment to Terms

You acknowledge and agree that PTL may amend the terms and conditions
of this EULA at any time by posting a revised version on its website.

Subcontracting

PTL may subcontract its obligations under this EULA to any third party at
any time without providing notice to you.
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