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PTL General Terms and Conditions

These General Terms and Conditions (“Terms”) are a legal agreement between
PaytestLab, Inc. and/or PaytestLab AG and/or PaytestLab d.o.o. ("PTL", “we”, “our”
or “us”) and you, as a current or prospective customer of PTL ("Customer”, “you”,
“your”) and govern your license, purchase and/or use of PTL's products and/or
services, including hardware products ("Hardware" or “Hardware Products”),
software products ("Software" or “Software Products”), cloud-based solutions,
tools, websites, any third-party products, training services and/or other
professional services of any type and any other products and services provided
by PTL to the Customer (collectively, the "Products” or “Services” respectively, and
together, the "Deliverables”). If you are using the Products and/or Services on
behalf of a business, you represent to us that you have authority to bind that
business or entity to these Terms, and that the business accepts these Terms.
You should read all of our Terms carefully.

PTL reserves the right to refuse or cancel orders at its sole discretion, including
without limitation, for compliance with export controls, sanctions or regulatory
requirements etc.

These Terms apply to all offers, proposals, quotations, invoices etc. issued by PTL
and/or any of their subsidiaries and affiliates, and to all contracts, purchase
orders and agreements between the Customer and PTL (together, “Agreement”).

Products / Deliverables

Subject to your Agreement, you may purchase the following Deliverables:
e Hardware Products including their embedded Firmware as ordered.

e Software binaries (or installer software) for PTL software components (for
Windows or Docker), where the software is not operated in the cloud.

e “PaytestHub”™ means PTL's cloud-based orchestration solution for automated
test management and execution, as specified in the applicable Quote, and is
offered on a subscription basis.

e “PaytestHub Basic” means certain subscription-based components of
PaytestHub (whether downloadable or not) as specified in the applicable
Quote, and access to and use of PaytestHub Basic requires an active
subscription.

e Documentation in PDF or available online.
Source code in any form is not part of any Deliverable.

ALl Intellectual Property for all offered Deliverables, including any work results
remain exclusively with PTL, or any third-party owner and/or licensor of a product
and/or service and/or component offered as set forth in these Terms.
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Some Deliverables may include third-party components, products or services
that are subject to separate pricing, license terms, terms of use, service terms,
warranty terms and other terms imposed by the applicable third-party owner,
licensor, vendor or provider (“Third-Party Terms”). Customer acknowledges and
agrees that such Third-Party Terms apply to Customer's access to, receipt,
license, use and/or operation of those third-party components, products or
services, whether obtained directly by Customer or purchased, procured or
arranged by PTL on Customer’s behalf or for Customer’'s convenience, whether or
not such Third-Party Terms are provided to Customer by PTL, attached to the
Agreement, or otherwise expressly referenced in PTL's terms. Customer is solely
responsible for identifying, reviewing, obtaining, understanding and complying
with the applicable Third-Party Terms, and PTL's failure to provide, attach or
reference any such Third-Party Terms will not relieve Customer of its
responsibility to know and comply with them. Customer will indemnify, defend
and hold harmless PTL from and against any third-party claim, loss, liability, cost
or expense (including reasonable attorneys’ fees) arising out of or relating to
Customer’s breach of the applicable Third-Party Terms.

Hardware Products

PTL offers several Hardware Products such as, but not limited to:
e PaytestRobot T1 — a single arm robot for use with 1 small terminal.

e PaytestRobot T4 — a multi arm (up to 4 arms) robot for use with up to 4
small terminals concurrently.

e PaytestMux - 16 slot combined multiplexer.

e PaytestProbe — a multi-interface probe supporting contact, contactless and
magnetic stripe interfaces.

e PaytestOCR - a camera fixation arm including a third-party camera.

e PaytestRobot Base Plates - used to position a specific acceptance device and
mount it within a PaytestRobot.

e PaytestECR Table - used to set printers and barcode scanners when
integrating into a full ECR solution.

Rental of PTL Deliverables

Customer may choose to rent certain Deliverables pursuant to additional specific
terms and conditions governing such rental, which can be found here.

Hardware Warranty

PTL's Hardware Products are subject to our standard hardware warranty
("Hardware Warranty”). A link to our Hardware Warranty can be found here.
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Hardware Warranty Extension

Hardware warranty extension is included for our Hardware Products as part of the
Maintenance and Support Contract. The warranty extension extends the warranty
period under the Hardware Warranty by a specific period of time, as defined in
the Maintenance and Support Contract (“Warranty Extension”).

Hardware Products Disposal

When a Customer has a Hardware Product that is no longer in use and would like
to dispose of such product, it can be returned to PTL for recycling or disposal.
This service is available only to Customers with a valid Maintenance and Support
Contract, and Customer is only responsible for the return shipping charges.
Hardware Products returned under this service will be disposed of, recycled or
extended for use at the sole discretion of PTL.

Maintenance and Support Contract; Annual Fees

As our Products require upgrades and support, PTL also offers optional
Maintenance and Support Services (“Maintenance and Support Services”).
Maintenance and Support Services must be purchased at the same time the
Product is purchased. Our Maintenance and Support Services Contract
(“Maintenance and Support Contract”) covers Warranty Extension and other
support and maintenance services as detailed in our standard Maintenance and
Support Contract. See our Maintenance and Support Contract for terms
applicable to our Maintenance and Support Services here. Where support,
maintenance or Updates relate to Products, functionality or services that depend
on PaytestHub or PaytestHub Basic, an active subscription to the applicable
offering may be required, as further described in the Maintenance and Support
Contract. PTL may, in its discretion, agree to provide maintenance and support
for Hardware Products only.

In order to ensure continued maintenance and support of the Software, drivers,
firmware and Warranty Extension under our Maintenance and Support Contract
a fixed annual maintenance fee of 20% of the total cost of the applicable Product
is charged at the time of purchase of the Product. The Maintenance and Support
Contract fees will be billed annually for each year in advance. Such fee is
applicable for consecutive maintenance and support terms only, in the event a
maintenance and support term has lapsed and not been renewed, an additional
fee for renewal of the Maintenance and Support Contract may be charged as s
forth in our Maintenance and Support Contract.

Support response times and any remedies described in PTL's Maintenance and
Support Services are targets only; PTL does not guarantee resolution within a
specific timeframe.
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Software Products

Firmware embedded in our Hardware Products

Your rights to use firmware embedded in PTL Hardware Products (“Firmware”) are

licensed, not sold, and are governed solely by the PTL End User License
Agreement ("EULA"). A link to our EULA can be found here. PTL may make Updates
to the Firmware available only in accordance with the Maintenance and Support
Contract (if purchased) and any applicable subscription prerequisites described
in the EULA and/or applicable SaaS Terms, including where applicable an active
subscription to PaytestHub or PaytestHub Basic. Any such Updates may be
subject to additional terms made known to you at that time.

PTL Application Software Products

PTL offers a variety of application Software Products licensed under different
license models, such as, but not limited to:

e PaytestHub.

e PaytestHub Basic.

e EMV Level 3 Player - PTL provides an EMV Level 3 Player software

application which enables the automation of EMV Level 3 tests that are
executed by third party test tools.

e Extension libraries — PTL provides various extension libraries that act as an

intermediate between our various Hardware and Software Products to
execute automated testing.

Software Licensing Models

PTL's Software Products (firmware and application Software) are subject to our
standard EULA and terms applicable to such Products, either as a clickwrap or a
separate license agreement, and the license models detailed there. A link to our
EULA can be found here.

Some of our Software Products are offered as a license model and some as a
subscription (SaaS) model, as detailed in the Agreement and EULA. The terms of
each license model are specified in the EULA. PaytestHub and PaytestHub
Basic are offered on a subscription basis, as specified in the applicable Quote,
and access to and use of PaytestHub and PaytestHub Basic require an active
subscription. Any third-party software or other products are subject to the
licensing terms of such third-party manufacturers.

Our Software Products may contain certain open-source code or additional
software components that may be subject to additional specific license terms.
In accepting these Terms, you also agree to be bound by these license terms with
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respect to such open-source code or software components, as detailed in our
EULA.

Software Warranty

PTL's Software Products are subject to our standard software warranty as detailed
in our EULA.

PTL Products End of Life

Our end of life policy with respect to our Products is subject to PTL's end of life
product guidelines as applicable from time to time.

Fees and Delivery

PTL shall provide the Deliverables to the Customer subject to these Terms and
in consideration of the full payment of the fees as detailed in the applicable
Agreement.

Unless otherwise stated in writing, all prices quoted by PTL shall be exclusive of
sales tax, brokerage, shipping, handling, duties and any other applicable taxes
which will be borne by the Customer.

All prices are in USD, excluding any sales taxes.
PTL may amend its prices and fees from time to time.

Unless otherwise agreed in writing, payment of fees shall be made within 30 days
of the invoice date. An annual fee for the Maintenance and Support Contract, as
indicated on our quote, will be added to any fees applicable for the Products.

Except where a fixed price has been agreed in writing, work under any Services
shall be charged based on hourly and/or daily rates defined by PTL. All costs
connected with the provisions of Deliverables shall be borne by the Customer,
including but not limited to travel and accommodation costs, unless otherwise
indicated in the Agreement. If the Customer fails to pay any amounts and/or fees
due to PTL by the applicable due date for such payment, such amount will be
overdue and the Customer will be in default of payment without further notice.
PTL shall be entitled to charge interest on any overdue amount from the due
date until paid in full, at the maximum rate permitted by applicable law. Where
a due payment is not made in full, PTL shall be entitled to suspend performance
of the Deliverables, including access to any applicable Products or Services,
immediately.

Except as expressly provided in (i) an applicable PTL quote, order form, statement
of work, or other commercial document signed by PTL and Customer (each, a
"Quote”), (ii) the PTL Standard Hardware Warranty Terms and Conditions, or (iii) to
the extent required by applicable law, all sales of Deliverables are final and PTL
will not issue credits or refunds.

Any products shall be shipped to Customer Ex works (EXW) (Incoterms® 2020).




Under EXW, PTL fulfils its delivery obligation when the Deliverables are made
available at PTL's premises; the Customer is responsible for loading, transport,
export and import formalities, and all associated costs, and the risk of loss
transfers to the customer when the Deliverables are made available.

Title to all Products supplied by PTL shall remain with PTL until full payment has
been made for the Products, including any applicable taxes, fees, and other
charges.

Upon receipt of full payment for the Products by PTL, title to the Products shall
pass to you.

Notwithstanding the retention of title, the risk of loss or damage to the Products
shall pass to you upon delivery of the Products EXW.

PTL reserves the right to set off any amounts owed by Customer to PTL under the
Agreement or any other agreement between the parties against any amounts
owed by PTL to Customer, without prior notice to Customer. Customer shall have
no right of set-off against any amounts due to PTL without PTL's prior written
consent.

Third Party Products

All Third-Party Products are subject to the applicable Third-Party Terms, whether
obtained directly by Customer or purchased, procured or arranged by PTL on
Customer’s behalf or for Customer’s convenience. Customer is solely responsible
for identifying, reviewing, obtaining, understanding and complying with the
applicable Third-Party Terms.

PTL MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT TO SUCH THIRD-PARTY PRODUCTS, AND EXPRESSLY DISCLAIMS ANY
WARRANTY OR CONDITION OF MERCHANTABILITY, NON-INFRINGEMENT, OR
FITNESS FOR A PARTICULAR PURPOSE.

Some of the Third-Party Products offered by PTL include:

e Physical Test Cards

PTL provides a range of physical test card sets through a partnership with
B2 Payment Solutions (“B2"). The full range of test card sets can be found
here.

The test cards are governed by B2's Terms and Conditions, which can be
found here. When buying and using these test cards, you agree to these
conditions.

If your proposal contains test cards, there might be multiple shipping
charges.

e B2 Mobile Test Suite (“MTS")
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The B2 MTS includes two smartphones which are pre-loaded with static
device test accounts including test accounts from the leading global
payment brands.

The B2 MTS is governed by the B2's Terms and Conditions, which can be
found here. When buying and using the B2 Mobile test suite, you agree to
these conditions.

e ICC Solutions (“ICC")

Through our partnership with ICC, PTL provides a range of its test tools and
services such as the ICCSimTMat and the ICC Auto API for automated
testing. Use of the ICC test tools and services are subject to the ICC
standard terms and conditions.

Intellectual Property

We reserve all rights not expressly granted to you in these Terms. The Products
and Services are protected by copyright, trademark, patent and other laws of the
United States and other countries. We own, or license, all rights, title, and interest,
in and to the Products and Services and all copies of them. These Terms do not
grant you any rights to our logos, trade secrets, trademarks or service marks ("PTL
Marks").

For the purposes of these Terms, “Intellectual Property Rights” means all PTL
Marks and any and all patent rights, copyrights, mask work rights, moral rights,
rights of publicity, trade dress, goodwill, trade secret rights, and other intellectual
property rights that may exist now or come into existence in the future, and all
of their applications, registrations, renewals and extensions, under the laws of
any state, country, territory or other jurisdiction.

PTL shall retain full and exclusive ownership of all Intellectual Property Rights of
whatever nature, whether registered or not, in all of PTL's content, trade names,
documents, proprietary or confidential information or data, materials, generic
developments and know-how, products, including but not limited to, any of PTL's
Software and/or Hardware Products, and all enhancements, updates, versions,
derivative works etc. associated to such products.

Customer shall retain without any modifications, any copyright notices included
in any of PTL documentation and materials provided to it.

Any trademarks, logos and/or service marks of any third-party manufacturers
and/or developers ("Third-Party Marks") are the exclusive property of such third
parties, and Customer agrees not to claim any right, title, or interest in or to the
Third-Party Marks or at any time challenge or attack the third-party
manufacturers’ rights in the Third-Party Marks. Any goodwill resulting from
Customer’s use of the Third-Party Marks shall inure solely to the benefit of the
applicable third-party manufacturer and shall not create any right, title, or
interest for Customer in the Third-Party Marks.

You may submit feedback, comments or ideas about the Services (“Ideas”).
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Submitting Ideas is entirely voluntary, and we will be free to use such ideas as
we see fit without any obligation to you.

PTL, in its sole discretion and only while the Customer maintains an active SaaS
Solution, may grant the Customer a limited, non-exclusive, revocable license to
display the Customer's name or logo as a banner within PTL's PaytestHub for
co-branding purposes, subject to PTL's prior written approval and compliance
with PTL's branding guidelines. Such permission conveys no ownership interest
or other rights in PTL's trademarks, trade names, products or intellectual property,
all of which remain PTL's exclusive property, and may be revoked at any time.

Likewise, PTL obtains no ownership interest, license, or intellectual property

rights in the Customer’'s name, Logo, or associated branding elements, all of which
remain the Customer’s exclusive property.

Limited Warranties

PTL will provide the Deliverables using reasonable care and skill and, as far as
reasonably possible, in accordance with these Terms and the terms of the
Agreement, if applicable.

The Customer shall, at its own expense, provide PTL and PTL's personnel, which
include employees, subcontractors, agents and substitutes of PTL, with all
facilities, documents or other materials and data or other information necessary
for the provision of the Deliverables.

The Customer shall be responsible for the content of all documents or other
materials and shall ensure the accuracy of all data or other information provided
to PTL.

ALL DELIVERABLES will perform substantially as described in the applicable user
documentation. This limited warranty is subject to specific exclusions set forth
in the Hardware warranty and/or the EULA.

EXCEPT AS MAY OTHERWISE SPECIFICALLY SET FORTH HEREIN, PTL DOES NOT
MAKE, AND HEREBY DISCLAIMS, ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR USE OR PURPOSE, TECHNICAL
PERFORMANCE, AND NON-INFRINGEMENT.

PTL DOES NOT GUARANTEE ANY RESULTS OR IDENTIFICATION OR CORRECTION
OF PROBLEMS AS PART OF THE PRODUCTS AND/OR SERVICE AND PTL
DISCLAIMS ANY LIABILITY RELATED THERETO.

PTL DOES NOT WARRANT, REPRESENT OR GUARANTEE IN ANY WAY THAT THE
DELIVERABLES WILL MEET YOUR REQUIREMENTS; THAT THE DELIVERABLES WILL
BE AVAILABLE AT ANY PARTICULAR TIME OR LOCATION, UNINTERRUPTED,
ERROR-FREE, WITHOUT DEFECT OR SECURE; THAT ANY DEFECTS OR ERRORS IN
THE DELIVERABLES WILL BE CORRECTED.

For clarity, PTL makes no availability, uptime, or uninterrupted-service




commitment except to the extent expressly set forth in an applicable Quote
and/or applicable PTL SaaS Terms and/or an SLA that is incorporated into the
Agreement, and then only subject to the exclusions and remedies stated therein.

PTL uses and implements market standard security practices to protect
Customer Data it collects from unauthorized access or use. However, PTL cannot
guarantee that security practices will be error-free, that transmissions of
Customer Data will always be secure or that unauthorized third-parties will never
gain access to Customer Data. You are responsible, and PTL is assuming, that any
data you share with us is test based data. PTL does NOT provide any guarantee
that PTL's data security is compliant with the Payment Card Industry Data
Security Standard (PClI DSS) requirements. Any use by the Customer of
live/production data is at the sole risk of the Customer and PTL shall not be
liable for any breach of security related to any such data.

Customer will not provide PTL with live or production payment card data,
cardholder data, authentication data, or sensitive personal data (including
special categories of data), except if expressly agreed in writing by PTL and
Customer under a separate written data protection addendum or other written
instrument. Customer is responsible for ensuring Customer Data is appropriately
minimized and sanitized (for example, masked or tokenized) for its intended use.

PTL does not warrant, endorse, guarantee, or assume responsibility or liability for
any product or service advertised or offered by a third party.

Limitations on Use of Products

Customer shall use the Deliverables solely for Customer’s internal business

purposes and in accordance with the applicable EULA and any applicable
documentation, user manuals, operating instructions, training materials, and
other written materials made available by PTL in connection with the

Deliverables (collectively, “Documentation”). Customer shall not use the

Deliverables to provide services to third parties (including without Llimitation
operating a service bureau, testing service facility, application testing service
provider, or resource sharing activities for or with third parties) except to the
extent PTL has expressly authorized such use in writing under applicable
product- or service-specific terms. For clarity, any authorized commercial use
must be expressly approved by PTL in writing (including in an applicable Quote)
and is governed by the applicable PTL specific commercial use terms, and
Customer shall not (i) modify, enhance, customize, alter, revise (whether by
addition, deletion, change or otherwise), any part or aspect of the Deliverables,
including any proprietary markings; (ii) decompile, disassemble or reverse
engineer the Deliverables; (iii) make unauthorized copies of the Deliverables; (iv)
rent, sell, resell, time-share, transfer, distribute or grant any rights in the
Deliverables, in any form, whether electronically or not, to any third party; (v)
remove any proprietary notices or PTL trademarks; (vi) create derivative works of
the Deliverables: (vii) operate the Deliverables in hazardous environments where




failure could lead to death, personal injury or severe environmental damage
without PTL's express written approval.

As used herein, "internal business purposes” excludes providing services to third
parties as a service bureau or similar offering, except as expressly authorized by
PTL in writing.

There may be cases where PTL will grant you a license for commercial use of the
Products as a PTL certified automated payment test execution services provider,
pursuant to additional specific terms and conditions governing such certified
services which can be found here.

There may be cases where PTL will grant you a license for limited commercial
use of the Products as a non-certified PTL service provider of automated test
execution, pursuant to additional specific terms and conditions governing such
commercial use which can be found here.

PTL may provide specific usage guidelines, environmental conditions, safety
precautions or operator qualifications for the Deliverables. You must comply with
all such guidelines and ensure that only trained, competent personnel use the
Deliverables. Failure to follow these guidelines will be treated as a prohibited
use and may result in liability for damage or loss.

Limitation of Liability and Indemnity

The Deliverables have been negotiated and agreed with the Customer in the
context of information provided by the Customer as to the Customer’s particular
needs and requirements, and therefore:

PTL shall have no liability to the Customer for any delay, loss, damage, costs,
expenses or other claims for compensation arising from any information or
instructions supplied by the Customer which are incomplete, incorrect,
inaccurate, illegible, in the wrong form, or arising from their late arrival or
non-arrival, or any other fault of the Customer.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL
PTL, ITS DIRECTORS, OFFICERS, EMPLOYEES, AGENTS AND/OR LICENSORS 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
DELIVERABLES. 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 and/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
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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 will not be liable for any failure or delay in performing an obligation under
the Agreement that is due to any of the following causes (which causes are
hereinafter referred to as “Force Majeure”), to the extent beyond its reasonable
control: acts of God, accident, riots, war, terrorist act, epidemic, pandemic ,
quarantine, civil commotion, breakdown of communication facilities, breakdown
of web host, breakdown of internet service provider, natural catastrophes,
governmental acts or omissions, changes in laws or regulations, national strikes,
fire, explosion, or generalized lack of availability of raw materials or energy.

You will indemnify, defend, and hold us and our processors (and our respective
employees, directors, agents, affiliates and representatives) harmless from and
against any and all claims, costs, losses, damages, judgments, penalties and
expenses (including without limitation reasonable attorneys’ fees) arising out of
or in connection with any claim, action, investigation, inquiry, or other proceeding
instituted by any person or entity that arises out of or relates to: (a) your breach
of these Terms; (b) wrongful or improper use of your Account; (c) your violation of
any third-party right, including without limitation any terms of use and/or license
of any Third-Party Product; (d) your violation of any law, rule or regulation of the
United States or any other country; or (e) any claim or action brought by your
customers or end-users relating to your use of the Deliverables.

General

Unless expressly authorized by PTL, these General Terms, and any rights and
licenses granted hereunder, may not be transferred, or assigned by you and any
attempted transfer or assignment will be null and void.

These Terms constitute the complete and exclusive agreement between PTL and
Customer regarding the Deliverables, unless otherwise specifically agreed to in
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writing by PTL. These Terms supersede all prior proposals, negotiations,
representations, agreements and understandings between PTL and/or any
affiliated company of PTL and the Customer, and all terms and conditions
included in any purchase orders or similar documents provided by the Customer,
regardless of when such purchase orders are issued.

These Terms, and any applicable additional terms included in any documents
referenced by these Terms are a complete statement of the agreement between
you and PTL regarding the Deliverables; provided, however, that in the event of
any conflict or inconsistency between (i) these Terms, (ii) any Quote, and/or any
other documents or policies incorporated into the Agreement (as defined above),
the Order of Precedence section below will apply.

Order of Precedence. The Customer’s purchase and use of PTL Deliverables is

governed by the documents that together form the Agreement. If there is any
conflict or inconsistency between the documents that make up the Agreement,
the following order of precedence will apply, but only to the extent of the subject
matter addressed in the applicable document (highest to lowest priority):

1. The applicable PTL quote, order form, statement of work, or other commercial
document signed by PTL and Customer (including any special terms

expressly stated to override other Agreement terms) (each, a “Quote”).

2. The product or service-specific terms that expressly apply to the
Deliverables purchased under the applicable Quote, and only for the specific
subject matter they address, including as applicable:

e PTL SaaS Terms and Conditions (for SaaS access and use),

e PTL End User License Agreement (EULA) (for software license grant,
restrictions, and software warranty matters),

e PTL Maintenance and Support Contract (for maintenance, support, and
extended warranty matters),

e PTL Standard Hardware Warranty Terms and Conditions (for hardware
warranty matters),

e PTL Additional Terms and Conditions for Rental of Deliverables (for rental-
specific matters),

e PTL Additional Terms and Conditions for EMV Level 3 Certification Services,

e PTL Additional Terms and Conditions for Commercial Use of Products by a
Non-Certified Service Provider (for Commercial Use-specific matters),

e PTL Standard Service Level Agreement (SLA) (for support tiers, response
targets, and service levels, if purchased or incorporated under the
applicable Quote and/or Maintenance and Support Contract), and

e PTL End-of-Life (EOL) Policy (for end-of-sale, last day of support, and
service-period/availability timing for EOL Products).
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3. These PTL General Terms and Conditions.

4. Any other policies, guidelines, knowledge base articles, operating
instructions, training materials, or documentation referenced by PTL
(unless expressly stated to be product or service-specific terms under item
2 above).

For clarity, the PTL Standard Hardware Warranty Terms and Conditions will
control for hardware warranty claims, including any warranty-specific remedies
and liability limitations applicable to such claims.

For clarity:

e A document lower in priority will apply only to the extent it does not
conflict with a higher-priority document on the same subject matter.

e The foregoing precedence applies regardless of any "entire agreement”,
"conflict” or similar clause stated elsewhere in the agreement documents.

If any provision of these Terms is invalid or unenforceable under applicable law,
then it will be changed and interpreted to accomplish the objectives of such
provision to the greatest extent possible under applicable law, and the remaining
provisions will continue in full force and effect. These Terms do not limit any
rights that we may have under trade secret, copyright, patent, or other laws. No
waiver of any term of these Terms will be deemed a further or continuing waiver
of such term or any other term.

These Terms 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 these Terms and/or the Agreement 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 these Terms.

Authorized Use of Promotional Material

You grant PTL the right to use your company’'s name and logo for promotional
purposes, including, but not Llimited to, PTL's website, press releases, and
advertising and promotional material, unless indicated otherwise by written
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notice to PTL.

Termination and Revision

We may terminate these Terms or any additional terms, or suspend or terminate
your Account, at any time if you breach these Terms and/or the terms of your
Agreement, for any reason. We may add or remove, suspend, stop, delete,
discontinue or impose conditions on our Maintenance and Support Services or
any feature or aspect of the Maintenance and Support Contract. You may also
terminate the Terms and additional terms applicable to your Account by
deactivating your Account at any time, however you will not be entitled to any
refund of any kind.

If these Terms or your Account is terminated or suspended for any reason: (a) the
license and any other rights granted under these Terms and the EULA will end,
(b) you agree to immediately terminate and cease use of the Account, (c) we may
(but have no obligation to) delete your information and account data stored on
our servers, and (d) we will not be liable to you or any third party for
compensation, reimbursement, or damages for any termination or suspension of
the Account, or for deletion of your information or account data. In addition to
any payment obligations under the Terms or any Agreement, sections of these
Terms which by their nature remain in effect following termination, shall survive
termination of these Terms.

We may amend the Terms at any time with notice that we deem to be reasonable
under the circumstances, by posting the revised version on our website or
otherwise communicating it to you. The revised version of these Terms will be
effective immediately upon posting and will not apply retroactively. Your
continued use of the Deliverables after the posting of a revised version
constitutes your acceptance of such revised version.
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