WorldPay

WORLDPAY CUSTOMER AGREEMENT
Terms and Conditions

This Agreement sets out the terms on which WorldPay (“We” “Us” “Our”) will accept Cards as a means of payment for goods
and services You supply and upon which Transactions will be presented to Us by the cardholder for authorisation clearing and
settlement purposes by the Acquirer. This Agreement consists of these Terms and Conditions and any procedural rules, guides
and notices We may issue from time to time. You accept the risk associated with Card payments and You understand that You
can be debited back for any transaction which is subsequently disputed even if authorised.

This Agreement is made this ......... day of ...oeiiiiii 20 ....
BETWEEN:

1) WORLDPAY LTD (Registered No. 69490 - Jersey) whose registered office is situated at 12-14 David Place, St. Helier,
Jersey, JE2 4TD (“WorldPay”) and
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1 Definitions

In this Agreement:

“Acquirer” means the financial institution to which WorldPay will route Transaction data for authorisation, clearing and (where not
remitted by Us) settlement purposes. For the avoidance of doubt, We are not an Acquirer;

“Bank Direct” is the service provided by WorldPay to You involving processing the Transactions and where Your Acquirer remits
the proceeds to You;

“Card” means a current credit, debit or charge card that We may accept for processing, as notified to You from time to time;

“Card Account Number” means a primary cardholder account number that is embossed and/or encoded on a Card;

“Card Issuer” means a financial institution that issues Cards to cardholders;

“Chargeback” means an invalid or disputed Transaction that is or may be charged to Us by our Acquirer;

“Disputed Transaction” means a Transaction which has been disputed by a cardholder, either directly by notification to Us by the
cardholder or by natification to the card issuer;

“Minimum Remittance” means the minimum amount which We agree should be remitted to You in accordance with clause 6.1
as set out in Schedule A;

“Payment Transaction” means a Transaction processed with the intention of a cardholder incurring a liability;

“Percentage Service Charge” means that part of the Service Charge based on a percentage of turnover;

“Per Transaction Service Charge” means that part of the Service Charge based on the number of Transactions and
Chargebacks;

“Refund” means a Transaction where a Payment Transaction is reversed with the intention of crediting the cardholder’s account;
“Relevant Tax” means value added tax, sales taxes, or any other similar tax or duty;

“Remittance Period” means the period between the date of the Transaction and the date on which Remittance in respect of that
Transaction is due to You;

“Remittance” means the amount due to You, expressed in the currency notified by Us to You, calculated in accordance with
Clause 6;

“Services” means the services provided to You by Us under this Agreement to enable You to supply goods and services from
Your website;

“Service Charge” shall mean the charges and fees set out in Schedule A (including the Percentage Service Charge and the Per
Transaction Service Charge) and such other charges as notified to You by Us from time to time;

“Transaction” means any payment (or refund) made by the use of a Card or a Card Account Number for debit (or credit) to the
cardholder’s account;

“WorldDirect” is the service provided by WorldPay to You involving processing the Transactions and remitting the proceeds to
You;

If “You” are a partnership or other entity comprising more than one person all such persons shall be jointly and severally liable
for the performance of Your obligations notwithstanding the signatories to this Agreement.

2 Acceptance of Cards
2.1 Subject to clause 9, if offered by a cardholder, We will accept for processing a Card payment which We are authorised
to accept. Acceptance for processing and on-line authorisation of the transaction does not guarantee payment by the
cardholder.
2.2 You agree that in respect of all processing services other than WorldDirect, Your Acquirer and not Us shall be solely
responsible for paying to You the remittance and the authorisation and settlement of Transactions within the terms of
Your Acquirer agreement. This Agreement shall be construed accordingly.

3 Transaction receipts
Upon processing a Transaction, We shall issue an electronic Transaction receipt to You and the Cardholder at the email
addresses provided.
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Where You use the WorldDirect service We will notify You of a trading limit on Your aggregate value of Payment Transactions
for this service to be calculated in respect of any one calendar month and You shall not exceed that trading limit without our prior
written approval (to be given at our discretion). We may vary the trading limit at any time by notice to You.

5 Service Charges

In return for Us providing You with the Services, You will pay to Us the Service Charges and Relevant Tax. The Service
Charges are due for payment as stated in Schedule A.  We reserve the right to recover the Service Charges and Relevant Tax
by debiting the amount from Your bank account or Card account [in the event of insufficient funds being available from the next
Remittance]. For WorldDirect services, the Percentage Service Charge on Transactions shall be as computed by Us calculated
upon the gross value of Payment Transactions (without deduction of Refunds) processed by us plus the value of Chargebacks
debited to Your account. For Bank Direct services, the Percentage Service Charge will be calculated on the value of
transactions processed using Our services whether or not other adjustments are made when Your Acquirer settles such
Transactions with You. Without prejudice to Our other rights we may suspend or withdraw the Services if Service Charges or
any other sums payable to us are not paid when due. You will also be responsible for our additional costs due to dealing with
customer disputes, Refunds, Chargebacks, Disputed Transactions or other causes.

6 Remittances
This Clause 6 applies to WorldDirect only.

6.1 Each week (or such other period as we may agree from time to time) we will calculate the amount of Remittance by
calculating the amounts due in respect of Payment Transactions which are due following the Remittance Period and
deducting the following:

6.1.1 the Service Charge due;

6.1.2 Refunds;

6.1.3 Chargebacks, and any Card Scheme fines passed on to Us by Our Acquirer in respect of Your Transactions;

6.1.4 Disputed Transactions and any amounts reasonably required to cover potential or expected Refunds,
Chargebacks or Disputed Transactions; and

6.1.5 any other charges or amounts due to Us under this Agreement, including any Relevant Tax.

6.2 We will remit to You by direct bank transfer to a bank account nominated by You and agreed by Us and will deduct
from the Remittance a charge to cover the bank charges for making the remittance.

6.3 If the Remittance is below the Minimum Remittance such Remittance shall be carried forward to the next Remittance
date.

6.4 We may hold back from the Remittance any amounts reasonably required to cover potential or expected Refunds,
Chargebacks, or Disputed Transactions and we may hold back the amount of any excess trading over the agreed
trading limit.

6.5 In the event that the value of all items listed in 6.1.1 to 6.15 exceed the value of all Payment Transactions falling due
for Remittance on the Remittance date, the resulting shortfall may be held over by Us for deduction against the
following Remittance when it shall be deducted from that Remittance together with any interest due. However, We
reserve the right at any time to require payment (including by directly debiting your bank account) of all or part of such
shortfall in such currency as We determine.

7 Refunds

7.1 Where You wish a Transaction to be refunded to a cardholder, You shall advise Us either by such automated systems
as we shall make available to You from time to time, or by fax or post on Your headed paper.

7.2 Refunds will only be made to the Card upon which the original Transaction was debited and not by any other method.

7.3 In respect of WorldDirect We shall process Refunds only to the extent of the anticipated aggregate value of prospective
Remittances based on Transactions actually processed after allowing for actual and prospective Disputed
Transactions. If Refunds need to be made at a higher rate than is customary or if You wish Us to process Refunds in
excess of such anticipated aggregate value of Remittances, You shall notify Us forthwith and, before making the
Refunds, agree with Us the method of making the Refunds and how they will be funded.

8 Chargebacks and Disputed Transactions
This Clause 8 applies to WorldDirect only.
8.1 In the event of any Chargeback in respect of any of your Transactions We will immediately be entitied to debit Your
account (if not already debited as a Disputed Transaction) or to recover from You by other means the amount paid by
Us in respect of the relevant Transaction(s). The Card Issuer’s decision shall be conclusive as to the determination of
any Chargeback. Wherever possible, notice to You of a Chargeback will be accompanied by an explanation of the
reason for it. In addition, upon prior notification from Us, We may debit Your account, or otherwise, to recover any
other costs and expenses We may incur as a result of or in connection with a Chargeback.
8.2 Where We are notified of any invalid or Disputed Transactions We will notify You of the same by email, fax or letter
accompanied by an explanation of the reason for it. We will flag the Transaction as disputed and debit it back to You.
You agree to investigate Disputed Transactions and take all reasonable steps to resolve disputes with cardholders in a
timely manner and follow the procedures for handling Disputed Transactions and Chargebacks which we advise from
time to time. We have the right to suspend the processing of any Transaction or withhold Remittance to You of the
amount of that Transaction until the satisfactory completion of any investigation.
8.3 In the event that We consider in good faith there is a high risk of Chargeback We shall retain funds from any
Remittance to cover the potential amount of such Chargeback and You shall on request provide such additional funds
as We may specify in good faith to cover Chargebacks and potential Chargebacks.

9 Authorisation of Transactions

9.1 Acceptance of Transactions shall not in any way be binding on Us as to the validity of any Transaction or Transaction
receipts. We give You no assurances that any Transactions will be honoured or that we shall not exercise any
Chargeback or other rights of reduction or set-off under this Agreement even where such Transaction has been
authorised.

9.2 We shall seek on-line authorisation from the Acquirer for all Transactions.

9.3 In the event that authorisation to complete the Transaction is given to Us, the authorisation code shall be given to You.
Such authorisation code will be recorded upon the Transaction receipt.
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Transactions above any applicable trading limit described in Clause 4 above may not be accepted by Us unless
otherwise agreed.

10 Compliance

You shall ensure compliance with all applicable local laws in the execution and performance of this Agreement and without
prejudice to Our rights shall immediately bring to our attention in writing any circumstances that prevent compliance with this
Agreement. You will obtain the consent of all cardholders and others to the transmission (including export outside the European
Economic Area) of their personal data (including without limit “sensitive data” as defined in the Data Protection Act 1998) to or by
Us and permit processing and use of the same by Us in accordance with this Agreement.

11 Record retention and retrieval

111

11.2

You shall retain copies of all Transaction receipts in the form of electronic data, with respect to Transactions submitted
and any subsequent refunds made by Us pursuant to this Agreement for a period of three (3) years.
You will provide such copies to Us within five (5) banking days of such request to do so being received by You from Us.

12 Your obligations

12.1

12.2

12.3

You warrant that information provided to Us in connection with Your application for the Services is correct and that no
information has been withheld which, if provided, could have materially affected Our decision to enter into this
Agreement.

You will:

(a) provide Us in a timely manner with accurate information regarding Your account(s) and financial standing;

(b) display on Your website and any other promotional material, in such manner as We may require, such
promotional sign(s) or other material which may be provided by Us and use of names or designs approved by Us
solely to indicate that We accept Card payments for goods and services that You supply, and are processed by
Us. You shall not use any other material referring to Us without Our prior written approval and in respect of
W orldDirect you shall not display any brand name or logo of any other payment services provider or card scheme;

(c) designate for remittance and direct debit only account(s) of which You are the lawful owner;

(d) not use the Services in any manner, or in furtherance of any activity which may constitute a violation of any law or
regulation or for any improper purpose or which may cause damage to Our reputation or subject Us to
investigation, prosecution or legal action;

(e) immediately notify Us in accordance with clause 18 if:

(i) thereis any change in the nature of the product or services offered on Your website; or
(ii) any technical alterations are made to Your website;

(f) be responsible for the statements, instructions, acts or omissions of any person who reasonably appears to have
authority to act on your behalf;

(g) provide us with any information reasonably required to assess creditworthiness and advise us as soon as you
become aware of a material adverse change in your financial standing or an intention to close down your on-line
business or transfer to another processor or acquirer;

(h) advise us as soon as you become aware of major or multiple product defects or logistics problems which could
give rise to chargebacks or refunds;

(i) actin areasonable manner to resolve cardholder disputes or potential disputes;

() describe accurately on Your website, including a full description of Your trading name, address, telephone number
and URL, what goods and services are being offered for sale, the price, the action which must be taken to make
a purchase, the point at which a sale is completed, and details of delivery, shipping, returns and refund policies;

(k) comply with any code of best practice that We may provide to You including security to ensure Transactions are
transmitted in an encrypted form using such protocol notified by Us to You from time to time.

Breach of this clause 12 may result in Us re-assessing You and, subject to this re-assessment, We may immediately

terminate this Agreement.

13 Our obligations
We will:

(a)
(b)

(©

process Transactions made in accordance with this Agreement;

pay to Your bank account any Remittance due in respect of WorldDirect services, subject to the provisions of this
Agreement; and

send statements to You showing:

(i) the amount of Service Charge plus any Relevant Tax and any other sums due to Us; and

(i) for WorldDirect services, the value of all Transactions due for Remittance.

14 Agreement term and terminations

14.1

14.2

The Agreement shall commence upon the date we notify You of Your acceptance to the Services and, subject to earlier

termination pursuant to Clause 14.2 or as otherwise provided in this Agreement, shall continue in force for a minimum

period of 12 months and will be automatically renewed for a further 12 months on each anniversary date until

terminated by one party giving to the other not less than 30 days notice prior to any renewal date.

We will be entitled to suspend the Services and/or terminate the Agreement with immediate effect by notice to You if:

(&) You fail to pay any amounts due to us by the due date or breach any warranty or other term of this Agreement or if
any claim described in clause 16 occurs; or

(b) You fail to notify Us in writing in advance of any change in the nature of Your business or the goods and/or
services supplied; or

(c) anything happens to You or a matter is brought to Our attention which in Our opinion may affect Your ability or
willingness to comply with all or any of Your obligations or liabilities under this Agreement; or

(d) anything happens in relation to You which in Our opinion could damage Our reputation or that of Our or Your
Acquirer, or could prove detrimental to Our business or may give rise to fraud or suspicion of fraud or other
criminal activity including, without limitation, where We determine that the level of Chargebacks or invalid
Transactions undertaken by You is excessive or unreasonable;

(e) We are required to do so by Our or Your Acquirer; or

(f) You become insolvent or in Our opinion there is any material adverse change in Your financial condition, business
or assets.
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(&) Except in respect of death, or personal injury resulting from Our negligence, Our cumulative liability for any loss or
damage arising from Our breach shall be limited to the cost of reprocessing any Transactions which have been
processed by Us save where otherwise required in accordance with this Agreement.

(b) Except in respect of death or personal injury resulting from Our negligence, We shall not be liable, in contract, tort
(including negligence), or otherwise for:

(i) any loss of profit, business, contracts, revenues, or anticipated savings; or
(ii) any special, indirect, or consequential damages of any nature whatsoever,
resulting from any act or omission on Our part or any other person authorised by Us.

16 Indemnities

16.1 You will indemnify Us against all losses, costs, expenses, damages and liabilities incurred by Us as a result of any
claim brought against Us by any cardholder, Card Issuer, Acquirer or other third party as a result of Your breach of the
Agreement or Your acts or omissions.

16.2 You agree that as between You and Us it is Your responsibility to prove to Our satisfaction that the debit of a
cardholder’s account was authorised by the genuine cardholder.

16.3 If a claim is brought against Us by a cardholder, a Card Issuer, Acquirer or other third party We will be entitled to settle
or otherwise deal with it at Our sole discretion, including taking such steps as are reasonable to mitigate any potential
loss we may incur and we will have the right to debit You for the costs of such actions.

17 Notices and variation

17.1 Any written notice may be delivered in person or sent by email, post, airmail or by fax to:
(&) You at the address shown in Our records as notified by You from time to time; and
(b) Us at WorldPay, WorldPay Centre, The Science Park, Milton Road, Cambridge, CB4 OWE, UK.
Notices shall be deemed duly given 48 hours after posting by first class post (72 hrs if second class and airmail), or
immediately if delivered in person or if by email or fax then at the time of transmission if within normal business hours
failing which the start of the next business day.

17.2 You agree that We may vary this Agreement from time to time. Any such variation shall become effective by Us
notifying You in accordance with this Clause.

17.3 You agree that we may act on email notices or instructions which reasonably appear to emanate from You or an
authorised employee or agent.

18 Governing law
18.1 This Agreement shall be governed and construed in accordance with English Law and both You and We agree to
submit to the exclusive jurisdiction of the English courts
18.2 In the event that the version of this Agreement entered into by you is a translation the English version shall be definitive
and shall prevail in the case of any inconsistency.

19 Entire agreement
19.1 The Agreement sets out the entire Agreement between You and Us, and no representations nor warranties nor other
assurances which are not specifically set out herein shall be implied as terms of the Agreement. This shall not exclude
or limit the liability of either party for fraudulent misrepresentation.
19.2 This Agreement shall supersede any previous agreement, whether written or oral, or any other understanding between
You and Us relating to its subject matter.

20 Confidentiality

20.1 You must keep all data relating to Card payments or refunds safe.

20.2 You must not put together or use any lists of cardholders or card numbers other (if any) than to send Us payment and
refund details. You must not use any other information about Our business unless it is to do with the arrangements
hereunder.

20.3 You must not show or give any lists of cardholders or Card numbers, or any information hereunder or any other
information to do with Our business to anybody other than Your professional advisers and to Your agents that We have
approved. This does not prevent You from giving out any information which is public knowledge or from keeping to a
legal duty to supply information.

20.4 You agree that we may disclose information concerning You to Our Acquirer and other third parties for the purpose of
assisting in identifying suppliers or others involved in amongst other things, fraud or suspected fraud, or who are or are
suspected to be insolvent, or for use in any complaint, cardholder query on information systems on which Our Acquirer
may operate, or similar systems.

21 Release of data

You hereby authorise Us to release Transaction receipts and any data or other information relating to Transaction receipts or
Cards, or cardholders to any agent of Ours or any other party as is reasonably necessary for the purpose of fulfiling Our
obligations under this Agreement or for the purpose of fraud or other criminal detection.

22  Set-off

We shall be entitled to set-off any of Your liabilities to Us (whether present, future, actual or contingent) against any amounts
owing to You. We do not have to give prior notice to do this. You are not entitled to set-off any liabilities of Ours under this
Agreement (whether present, future, actual or contingent) against any funds due to Us under this Agreement.

23 Waiver
No failure or delay by Us in exercising Our rights under the Agreement shall be construed as a waiver or release of that right
unless otherwise agreed in writing by Us.

24 No agency
24.1 You are not Our agent and are not entitled to contract on Our behalf in any way with Our customers, cardholders or
other third parties.
24.2 You shall not use the Services as agent of or otherwise for the benefit of any other supplier of goods or services.
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25 Interest on late payment

Any sum due to Us under this Agreement shall be immediately payable, in accordance with the terms of this Agreement. We may
charge interest at the rate of 2% per month above the then National Westminster Bank base compounded monthly whether
before or after judgement on any sum which You fail to pay. Interest accrued shall be payable on the next date of Remittance.

26 Other services

Except to take effect after the expiry of a period of notice validly given under this Agreement, You shall not enter into an
agreement with any individual, group of individuals or company that offers products or services similar to those offered by Us
while this Agreement remains in force.

27 Direct debit

If we request You to do so You will authorise Your bank or Credit Card Issuer to pay on presentation all requests for payment of a
direct debit initiated by Us or other similar payment method as notified by Us to You in respect of any amounts due to Us under
this Agreement.

28 Severance
You accept that if any provision of this Agreement is found to be void or unenforceable in whole or in part, the Agreement shall
continue to be valid as to the other provisions and the remainder of the affected provision.

29 Trademarks

You hereby grant Us a non-exclusive, royalty-free licence to use, display and reproduce Your trademarks, or service marks and
logos (“Your Trademarks”) solely in connection with Our marketing of the Service. We shall use Your Trademarks in accordance
with policies as provided by You from time to time.

30 Force majeure
30.1 Our obligations are subject to the following:

(a) any messages that originate from Your server or the server of a third party designated by You and are received in
the same form as sent will be deemed to be authorised by You and We shall not be liable for any consequence of
processing such messages;

(b) we are not responsible for the security of data residing on a server of Yours or a third party designated by You.

We shall have no liability for any failure or delay caused by Your acts or omissions or resulting from actions taken by
Us in good faith to avoid violating a law, rule or regulation of any governmental authority or which is caused by
circumstances beyond Our control whether foreseeable or not, including (without limit) breakdown or failure in
transmission or communication links or any third party equipment, strikes or industrial disputes.

31 Assignment and third party rights
31.1 You shall not assign or transfer all or any of Your rights or obligations under this Agreement without Our prior written
consent but this Agreement will bind Your personal representatives. We may assign the benefit and/or burden of this
Agreement and may use agents and subcontractors for the performance of any of our obligations or exercise of Our
rights under this Agreement.
31.2 No term of this agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not

apartytoit.

Duly authorised to sign for and on behalf of:

SIGNALUNE: e e e NAME: e

T Date:
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