MERCHANT AGREEMENT

MERCHANT AGREEMENT No.

General Information
THIS AGREEMENT is entered into between:

(1) PayU S.A. with the registered office in Poznan, 60-166
Poznan, at ul. Grunwaldzka 186, CZ office Na Strzi 61a, 140
00 Prague 4 entered into the Register of Entrepreneurs
kept by the District Court for Poznan - Nowe Miasto i Wilda
in Poznan, 8" Commercial Department of the National
Court Registry under KRS no. 0000274399, share capital of
4,944,000 PLN (fully paid-up), tax id no. (NIP): 779-23-08-
495 (“PayU”)

And

(2)

1. Name and surname / company
name

2. Legal status of business activity

3. Registered address

4. Series and number of identity card
or passport (natural person)

5. Tax identification number NIP

6. Statistical number REGON

7. PESEL (natural person) or date of
birth

8. National Court Registry number
(KRS) and court competent for
keeping registry files

(,Merchant”)
represented by:
1. Name and surname:

PIN or date of birth:
2. Name and surname:
PIN or date of birth

This Agreement sets out the details of the Services to be provided
by the PayU to the Merchant, as detailed in this Agreement.

1. ACKNOWLEDGMENT OF THE AGREEMENT

1.1. By its signature below or by accepting the Agreement in
electronic form, the Merchant acknowledges and agrees that
the Services are provided subject to:

(a) the terms of this Agreement;

(b) the Commercial Sheet attached to this
Agreement

(c) Further Guidance

v. 2022-06-06

SMLOUVA S OBCHODNIKEM &.

Obecné informace
TUTO SMLOUVU uzaviraji:

(1) PayU S.A. se sidlem 60-166 Poznan, ul. Grunwaldzka 186,
60-166 Poznar, Polsko, kancelaF v CR Na StrZi 61a, 140 00
Praha 4 zapsand v rejstfiku podnikateld vedeném
Okresnim soudem v Poznani - Nowe Miasto i Wilda v
Poznani, 8. obchodni oddéleni Narodniho soudniho
rejstfiku pod cislem KRS 274399, se zakladnim kapitalem 4
944 000 PLN, splacenym v pIné vysi, dafiové ¢islo (NIP): 779-
23-08-495 (“PayU”)

a
(2)
1. Jméno a pfijmeni/ nazev
spole¢nosti
2. Pravniforma podnikani
3. Sidlo
4. Série a ¢islo prikazu totoznosti
nebo pasu (fyzicka osoba)
5. Dafové identifika¢ni ¢islo DIC
6. Identifika¢ni ¢islo organizace IC
7. Rodné &islo (fyzickad osoba) nebo
datum narozenf
8. RejstFikovy soud a spisova znacka
(,Obchodnik")
zastoupena:

1. Jméno a pFijmeni:
RC nebo datum narozentf:
2. Jméno a prijmentf:

RC nebo datum narozeni

Tato Smlouva stanovuje podrobnosti Sluzeb, které ma poskytovat
PayU Obchodnikovi, jak je podrobné uvedeno v této Smlouvé.

1. SOUHLAS S OBSAHEM SMLOUVY

1.1.  Podpisem niZe nebo pfijetim Smlouvy v elektronické podobé
Obchodnik bere na védomi a souhlasi s tim, Ze Sluzby jsou
poskytovany za podminek:

(@) této Smlouvy;
(b) Produktového listu pFipojeného k této Smlouvé

(c) Provoznich podminek
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MERCHANT AGREEMENT

1.2

1.3.

1.4.

1.5.

2.1.

2.2

2.3.
2.4.
2.5.

3.1.

The documents listed in point (b) and (c) constitute an
integral part of the Agreement.

The Agreement will be effective on the date it has been
signed by all Parties, subject to article 1.3.

The Agreement may be concluded in the electronic form by
submitting an offer for the use of the Services (Application
form) to PayU by an entity intending to be granted a
Merchant's status, by filling out a form by a person (persons)
authorised to represent the Merchant, available on PayU
Websites and its acceptance by PayU (should PayU make
such functionality available). In the situation described in
previous sentence the Agreement shall be concluded once
PayU sends the message (in the electronic form) or a
notification in writing to the Merchant, containing
information that the Merchant's application form was
approved, however, this message or notification shall be sent
within 14 days from receipt of the Merchant's Application by
PayU. PayU may refuse to conclude the Agreement for any
reason and with no obligation to specify it, which shall be
notified to the Merchant in the manner specified in the
previous sentence.

Detailed conditions of Services selected by the Merchant may
be supplemented in the Commercial Sheet.

The Merchant acknowledges that it has access to, has read
and agrees to be bound by the terms of the Agreement.

GENERAL

This Agreement set out the basis on which Services (all
capitalised terms defined below in clause 3) are provided to
the Merchant.

PayU may sub-contract or delegate the performance of its
obligations under this Agreement to third parties including
any of its Affiliates, however PayU shall remain responsible
for the performance of such duties.

The Parties will comply with this Agreement.

(excluded)

The Agreement constitutes the entire agreement between
the Parties in respect of the Services and supersedes any
such previous agreement, whether express or implied.

DEFINITIONS AND INTERPRETATION

In this Agreement:

"Affiliate" means, in relation to any Party, any entity in the same
group as that Party, including but not limited to a subsidiary or a
holding company of that Party and any direct or indirect subsidiaries
of such holding company.

v. 2022-06-06

2.1.

2.2,

2.3.
2.4.
2.5.

3.

3.1.

Dokumenty uvedené v pismenech b) a c) tvofi nedilnou
soucast Smlouvy.

Smlouva vstoupi v ti¢innost dnem podpisu vSemi Smluvnimi
stranami podle ¢lanku 1.3.

Smlouva midZe byt uzaviena v elektronické podobé tim, Ze
subjekt, ktery hodla mit status Obchodnika, pFedlozi Zadost
na pouzivani Sluzby (Formular Zadost) spolecnosti PayU, a to
vypInénim formulafe osobou (osobami)
zastupovat Obchodnika. FormulaF je k dispozici na Webovych
strankach PayU a prijeti Zddosti ze strany PayU (pokud PayU

opravnénou

tuto moznost umoZzfiuje). V situaci popsané v predchozi vété
bude Smlouva uzaviena, jakmile spole¢nost PayU zaSle
zprévu (v elektronické podobé) nebo pisemné oznameni
Obchodnikovi obsahujici informace o tom, Ze byla Zadost
Obchodnika schvalena, pficemz tato zprava nebo oznamenf
bude odeslana do 14 dnl ode dne, kdy PayU obdrzi Zadost
Obchodnika. Spole¢nost PayU mulZe odmitnout uzavieni
Smlouvy z jakéhokoli divodu a bez povinnosti dévod uvést.
Tato skutecnost bude Obchodnikovi ozndmena zplsobem
uvedenym v predchozi vété.

Detailni podminky Sluzeb vybranych Obchodnikem mohou
byt dopInény v Produktovém listu.

Obchodnik bere na védomi, Ze ma pfistup k podminkam
Smlouvy, pFecetl si ji a souhlasi s tim, Ze ji bude vazan.

VSEOBECNA USTANOVENI

Tato Smlouva stanovuje zaklad, na kterém jsou
Obchodnikovi poskytovany Sluzby (vSechny pojmy zacinajici

velkym pismenem jsou definovany dale v ¢lanku 3).

Spolecnost PayU mUze vyuZit subdodavatele nebo prenést
plnéni svych zavazkd podle této Smlouvy na tfeti strany
vCetné vsech jejich Pridruzenych subjektd, spolecnost PayU
v3ak zlistava odpovédna za pInéni téchto povinnosti.
Smluvni strany budou dodrZovat tuto Smlouvu.

(vynechano)

Tato Smlouva predstavuje Uplnou dohodu mezi Stranami
tykajici se Sluzeb a nahrazuje jakoukoli takovou pFedchozi
dohodu, at jiz vyslovnou nebo implicitni.

DEFINICE A INTERPRETACE

V ramci této Smlouvy:

.PFidruZeny subjekt” ve vztahu ke kterékoli Strané znamena jakykoli
subjekt ve stejné skupiné jako tato Strana, vcetné dcefiné
spole¢nosti nebo holdingové spolecnosti této Strany a viech pfimych
nebo nepfimych dcefinych spolecnosti této holdingové spolecnosti.

Page 2 of 23



MERCHANT AGREEMENT

“Agreement” means this Agreement, Further Guidance, Commercial
Sheet, any Service supplements, appendices, amendments,
modifications, extensions and revisions.

"Applicable Law" means any and all applicable provisions in any
jurisdiction, of statues, laws, rules, codes, treaties, ordinances,
directives, directions, injunctions, awards and/or regulations,
including that from any court, governmental, intergovernmental,
supranational authority or self-regulatory organisation, and
including (binding and non-binding) requests, guidelines or decisions
from regulators or associations as amended and re-enacted from
time to time.

"Business Day" means a day other than a Saturday or a Sunday or
public holiday.

"Card Issuer" means a financial institution that issues cards under
the authority of the relevant Payment Scheme.

"Chargeback" means a circumstance where a Card Issuer, Payment
Scheme or other financial institution requires repayment in respect
of a Transaction previously settled and/or remitted to the Merchant.

"Confidential Information" means any and all written, oral, visual,
machine readable or other tangible or intangible form of information
(whether patentable or copyrightable or not), data, techniques,
plans, strategies, opportunities or trade secrets which is not
generally available to the public as disclosed or delivered by either
Party (the "Disclosing Party") to the other Party ("Receiving Party")
whether before or after the date of this Agreement.

“Commercial Sheet” means the document given that name that in
particular details the Services and the Fees.

"Customer" means a customer of the Merchant in relation to a
payment Transaction processed using the Services.

"Customer Data" means Data relating to Customers that (a) the
Merchant provides to PayU in connection with the Services; or (b)
PayU generates on the basis of those data.

"Data" means documents, records and any other data of any kind
relating to the Transactions.

"Fees" means all fees, charges and other payments to be made by
the Merchant to the PayU.

"Fines" means any and all fines, levies, costs, expenses, charges
which the Payment Schemes or other financial institutions require
either the Merchant or PayU to pay or which are otherwise directly
or indirectly recovered from PayU at any time and which relate to
any aspect of this Agreement (including the provision of the Services
hereunder) and which are asserted in connection with the act or
omission of the Merchant.

"Further Guidance" means all documents, guidance, policies and
processes outlined or made available by PayU in relation to the

Services.

"Merchant Bank Account" has the meaning given to itin clause 6.3.

v. 2022-06-06

~Smlouva“ se rozumi tato Smlouva, Provozni podminky, Produktovy
list, veSkeré dodatky k Sluzbam, pfilohy, zmény, Upravy, rozsifeni a
revize.

.Platné pravo” znamena jakékoliv platné ustanoveni v jakékoliv
jurisdikci, pravnich predpisech, pravidlech, smlouvach, nafizenich,
smérnicich, pokynech, soudnich pfikazech a/nebo predpisech,
vCetné téch pochazejicich od jakychkoliv soudd, vladnich,
mezivladnich, nadnérodnich Gfadd nebo samoregulacnich
organizaci a v€etné (zavaznych a nezavaznych) zadosti, pokynl nebo
rozhodnuti regulatord nebo sdruZeni v platném znéni a ¢as od ¢asu
revidovanych.

.Pracovni den” znamena jiny den neZ sobotu, nedéli nebo statni
svatek.

.Vydavatel karty” znamend penézni Ustav, ktery vydava karty pod
dohledem pfislusného Platebniho schématu.

.Chargeback” znamena skutecnost, kdy Vydavatel karty, Platebni
schéma nebo jiny penéZni Ustav poZaduje vraceni platby za Transakci
dfive zali¢tovanou nebo vracenou Obchodnikovi.

,DUvErnymi informacemi” se rozumi jakakoli pisemna, ustni,
vizualni, strojové Citelna nebo jind hmotna nebo nehmotna forma
informaci (at jiZ patentovatelnd nebo chranéna autorskym pravem),
Udaje, techniky, plany, strategie, pfilezitosti nebo obchodni tajemstvi,
které neni obecné dostupné verejnosti nebo dorucena kteroukoli ze
Stran (,Sdélujici strana”) druhé Strané (,PFijimajici strana“), at uz
pfed datem této Smlouvy nebo po ném.

.Produktovy list" znamend dokument s timto ndzvem, ktery
podrobné popisuje Sluzby a Poplatky.

.Zakaznik” znamena zdkaznik Obchodnika ve vztahu k platebni
Transakci zpracované prostfednictvim Sluzeb.

.Udaje o zakaznicich” znamenaji Udaje tykajici se Z&kaznik({, které
a) Obchodnik poskytuje PayU v souvislosti se Sluzbami; nebo (b)
PayU vytvafi na zakladé téchto Udajl.

,Udaje” znamenaji dokumenty, zdznamy a dalsi Gdaje jakéhokoliv
druhu vztahujici se k Transakci.

.Poplatky” znamenaji veSkeré poplatky a jiné platby Obchodnika
adresované PayU.

.Pokuty” znamenaji veSkeré pokuty, odvody, naklady, vydaje,
poplatky, které Platebni schémata nebo jiné financni instituce
vyzaduji, aby Obchodnik nebo PayU zaplatili, nebo které jsou
kdykoliv jinak pfimo nebo nepfimo ziskany od PayU a které se tykaji
jakéhokoliv aspektu této Smlouvy (v€etné poskytovani SluZzeb podle
této Smlouvy), a které jsou uplatfiovany v souvislosti s jednanim
nebo opomenutim Obchodnika.

.Provozni podminky” znamenaji veSkeré dokumenty, pokyny,
zasady a procesy, které PayU nacrtlo nebo zpfistupnilo ve vztahu k
Sluzbam.

»Bankovni ticet Obchodnika“ ma vyznam uvedeny v bodé 6.3.
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"Payout" means the relevant payment due to the Merchant from
PayU on the Payout Date in respect of the Transactions.

"Payout Date" means each date when PayU shall submit the
payment of the collected funds to the Merchant in accordance with
this Agreement.

"Payment Scheme" means in particular Visa and/or Mastercard
(including any local schemes thereof) and banks, and also such other
schemes governing the issue and use of creditand debit cards or
other payment methods, including bank transfers.

"Payment Scheme Rules" means any and all applicable rules,
regulations, standards and operating guidelines issued by any
Payment Scheme, as amended and restated from time to time.

"PayU Websites" means https://poland.payu.com,
https://czech.payu.com or https://romania.payu.com.

"Refund" means a return of an amount to a Customer's account or
the reversal of any other payment pursuant to a request or
instruction from the Merchant to PayU.

"Services" means the processing, reconciling and reporting of
payment Transactions, related operations and any other services
detailed in this Agreement or other services added to the scope of
the PayU offer. If the added Services would cause anincrease in Fees,
then Merchant will use them upon approval.

"System costs" means fees imposed by Payment Schemes
independent of PayU or costs incurred by PayU to Payment Schemes
in connection with the provision of a particular payment method.
Types of System costs and their amounts are indicated in the table of
fees on the PayU Website. System costs, if any, may be added to the
Fees for using the payment method to which the System cost applies

LTransaction” - means a payment made by the Customer to the
Merchant with the use of the Services.

3.2.  Unless a contrary indication appears, any reference in this
Agreement to:
3.2.1 any reference to "including" and "include" shall
mean including and include "without limitation";
3.2.2 the singular or plural shall each be deemed to
include the other unless the context otherwise
indicates;
3.2.3 a "Clause" or a "Schedule" is, unless the context
otherwise requires, a reference to a Clause in or
a Schedule to this Agreement.
3.3. (excluded)
3.4. The terms of this Agreement have been accepted by the

Parties for the benefit of the Parties.

4. RIGHTS AND OBLIGATIONS OF PAYU

v. 2022-06-06

LVyplata” znamena pfisluSnou platbu splatnou pro Obchodnika
adresovanou PayU ve Vyplatnim terminu, pokud jde o Transakce.

LVyplatni termin” znamena kazdé datum, kdy PayU odesle platbu
vybiranych prostfedk( Obchodnikovi v souladu s touto Smlouvou.

.Platebni schéma" znamena zejména Visa nebo Mastercard (v¢etné
jakychkoli mistnich schémat) a banky a také dalSi takové schémata,
které upravuji vydavani a pouzivani kreditnich a debetnich karet
nebo jinych platebnich metod, v€etné bankovnich prevodu.

.Pravidly platebniho schématu” se rozumi vSechna platna
pravidla, nafizeni, normy a provozni pokyny vydané kterymkoli
Platebnim schématem v platném znénf a ¢as od ¢asu revidovany.

.Webové stranky PayU” jsou https://poland.payu.com,
https://czech.payu.com or https://romania.payu.com

LVraceni platby” znamena vraceni ¢astky na Ucet Zakaznika nebo
zruSeni jakékoliv jiné platby na zakladé Zadosti nebo pokynl
Obchodnika adresovanych PayU.

,Sluzby” znamena zpracovani, Uc¢tovani a oznamovani platebnich
Transakci, souvisejici operace a jakékoliv dalSich sluzby podrobné
popsané v této Smlouvé nebo jiné sluzby pridané do obsahu nabidky
PayU, které nebudou mit za nasledek zvyseni Poplatk(l na strané
Obchodnika. Pokud pridané Sluzby budou mit za nasledek zvy3eni
Poplatkd pro Obchodnika, pak musi Obchodnik schvalit jejich pouZiti.

»Systémové naklady” znamenaji poplakty zavedené Platebnimi
schématy nezavislé na PayU nebo naklady vzniklé PayU ve spojitosti
s Platebnimi schématy v souvislosti s poskytnutim konkrétni platebni
metody. Druhy Systémovych nakladd a jejich vySe jsou uvedeny
v tabulce poplatk( na strankach PayU. Pfipadné Systémové néklady
mohou byt pripoéteny k Poplatklim za pouZiti platebni metody, na
kterou se vztahuji Systémové naklady.
.Transakce” znamend platbu Zakaznikem
Obchodnikovi za pouZiti Sluzeb.

provedenou

3.2. Neni-li v této Smlouvé uvedeno jinak, veSkeré formulace:

3.2.1 veSkeré formulace ,vCetné” a ,zahrnuji”
znamenaji  ,vCetné, bez omezeni na
vyjmenované’;

3.2.2 jednotnd nebo mnozna Cisla se povaZuji za
zahrnujici to druhé, pokud z kontextu nevyplyva
jinak;

3.2.3 .Dolozka" nebo ,Rozvrh” je, pokud kontext
nevyzaduje jinak, odkazem na Dolozku nebo
Rozvrh této Smlouvy.

3.3. (vynechano)
3.4.  Podminky této Smlouvy byly Stranami pfijaty ve prospéch

téchto Stran.

4. PRAVA A POVINNOSTI PAYU
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4.1

4.2

4.3

5.

5.1

5.2

53

PayU will, in consideration for the Fees, provide one or more
of the Services with reasonable skill and care, in accordance
with and for the duration of this Agreement. Services will be
provided in accordance with Applicable Law and Payment
Scheme Rules.

PayU shall not be obliged to provide any Services unless and
until PayU notifies the Merchant of the commencement of
such Services. Subject to the provisions of the Agreement, in
the event of the Merchant's request to launch additional
Services during the term of the Agreement (e.g. adding a new
shop), the launch of the additional Services shall take place
within 7 days of PayU's receipt of complete documents or
information necessary for the provision of a particular
Service..

PayU may cancel, suspend or modify one, some or all of the
Services without prior notice and with immediate effect if
PayU or any Payment Scheme considers it necessary or
desirable to do so including when particular payment
method or Service will no longer be supported by PayU or
Payment Scheme or it will be required pursuant to
Applicable Law or Payment Scheme Rules. PayU will notify
the Merchant as soon as possible of any such cancellation,
suspension or modification, if such notification is allowed
according to Applicable Law.

PAYOUTS AND FEES

PayU shall on each Payout Date send by direct bank transfer
to the Merchant Bank Account any Payout. Payout Dates
have been specified in the Commercial Sheet.

PayU is entitled to recover the Fees and the sums set out at

clause 5.3 by:

5.2.1 deduction from the Transaction due to the
Merchant;

5.2.2 invoice (in which case such sums will be payable
by the Merchant in accordance with the terms
of the invoice); and / or

523 any combination of the above.

The method of collecting the Fees will be confirmed by the
Parties in the Commercial Sheet.
PayU is entitled to recover and withhold:

5.3.1 Refunds;
5.3.2 Chargebacks and Fines;
5.3.3 amounts required to cover :

(a) potential or expected Refunds, Chargebacks,
Chargeback Costs, Fines, taxes, VAT, withholding
taxes or any liability or potential liability relating
to a Transaction or;

v. 2022-06-06

4.1

4.2

4.3

5.

5.1

5.2

53

PayU za poskytnuti Poplatku poskytne jednu nebo vice
SluZeb za poufZiti pfiméFenych dovednosti a péce v souladu s
touto Smlouvou a po dobu jeji platnosti. Sluzby budou
poskytovany v souladu s Platnym pravem a Pravidly
platebniho schématu.

Spolecnost PayU nebude mit povinnost poskytovat Zzadné ze
SluZeb do doby, nez PayU ozndmi Obchodnikovi zahdjeni
poskytovani téchto Sluzeb. S vyhradou ustanoveni Smlouvy,
kdy v pfipadé poZadavku Obchodnika na spusténi dalSich
Sluzeb béhem trvani Smlouvy (napf. pridani nového obchodu)
dojde ke spusténi doplrikovych SluZzeb do 7 dnd ode dne, kdy
PayU obdrzi kompletni dokumenty nebo informace nezbytné
pro poskytovani konkrétni Sluzby.

Spole¢nost PayU muZze zrusit, pozastavit nebo zménit jednu,
nékteré nebo viechny Sluzby bez prfedchoziho ozndmeni a s
okamZitou platnosti, pokud to PayU nebo kterékoliv Platebnf
schéma uzna za nezbytné nebo Zadouci v€etné toho, kdy
nékterad platebni metoda nebo SluZzba nebude jiz ze strany
PayU nebo Platebniho schématu dale podporovana nebo to
bude vyzadovano na zakladé Platného prava nebo pravidel
Platebniho schématu. Spole¢nost PayU Obchodnika co
nejdfive informuje o jakémkoli zruSeni, pozastaveni nebo
zméné, pokud je toto oznameni povoleno podle Platného
prava.

VYPLATY A POPLATKY

PayU musi s kazdym Vyplatnim terminem zaslat vSechny
Vyplaty bankovnim pFfevodem na Bankovni tcet Obchodnika.
Vyplatni terminy byly uvedeny v Produktovém listu.

PayU ma narok na uhrazeni Poplatk( a ¢astek uvedenych v
bodé 5.3:

5.2.1 odectenim z Transakce splatné Obchodnikovi;

5.2.2 fakturou (v takovém pfipadé budou tyto ¢astky
splatné Obchodnikem v souladu s podminkami
faktury); nebo

523 libovolnou kombinaci vySe uvedenych.

ZpUsob Uhrady Poplatkll bude Smluvnimi stranami potvrzen
v Produktovém listu.

PayU je opravnéno vymahat a zadrzet:

5.3.1 Vraceni platby;

5.3.2 platby typu Chargeback a Pokuty;

5.3.3 Castky potfebné k pokryti:

5.3.3.a potencidlnich nebo ocekavanych Vraceni

plateb, Chargeback, naklady na Chargeback,
Pokut, dani, DPH, srazkovych dani, zavazkd
nebo potencidlnich zavazk( vztahujici se k
Transakci; nebo

5.3.3.b  (vynechano)
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5.4

5.5

5.6

5.7

5.8

(b) (excluded)
534 other charges or amounts incurred by or due to
PayU wunder or in connection with this
Agreement.
If the value of the Fees and the sums set out in clause 5.3
exceed the aggregate value of a Payout due to the Merchant
on any Payout Date, the remaining shortfall may be deducted
(together with interest if due) on the following Payout Date.
In addition, PayU reserves the right to require immediate
payment of all or part of such shortfall at any time (together
with interest if due).
Where, on any Payout Date, the amount of a Payout would
fall below agreed minimum threshold, PayU is entitled, but is
not required, to defer such Payout to the following Payout
Date unless the minimum threshold is reached. Minimum
thresholds may be specified in the Commercial Sheet.
PayU is entitled to defer any Payout or any other sum due to
the Merchant to the extent necessary to protect PayU ability
to recover the Fees and/or the sums set out at clause 5.3 or
any other liability (actual or anticipated) of the Merchant in
connection with this Agreement.
Change of the Fees requires the amendment to the
Agreement in written or electronic from except for:

57.1 introduction or amendment of System costs;
5.7.2 an increase in the Fees for a given payment
method in the event of an increase, beyond PayU
s control, in the cost of offering that payment
method on the part of the providing Payment
Scheme or due to Applicable Law.
The changes referred to in 5.7.1 and 5.7.2 above do not

require the amendment to the Agreement and will be made
upon PayU’s notification to the Merchant using the
communication tools of the PayU system at least 14 calendar
days before the date on which such introduction or change
becomes effective. If the Merchant does not accept the
introduction or change of the Fees or System costs the
Merchant shall be entitled to resign from using the particular
Service to which the change in the Fees or System costs
relates. The Merchant's failure to provide a statement within
the aforementioned time limit shall mean that the change is
binding for the Merchant. For the avoidance of doubt, if
System costs occur, the term "Fee" as used in the Agreement
shall also include System costs.

If PayU has a reasonable suspicion that a transaction may be
fraudulent or involve other criminal activity, PayU may
suspend the processing of that, and any connected,
transaction, or withhold Payment until the satisfactory
completion of any investigation.

v. 2022-06-06

5.4

5.5

5.6

5.7

5.8

5.3.4 dalSi poplatky nebo castky vzniklé nebo
splatné PayU v ramci nebo v souvislosti s
touto Smlouvou.

Pokud hodnota Poplatkd a ¢astek uvedenych v bodé 5.3
presahne souhrnnou hodnotu Vyplaty splatné Obchodnikovi
v libovolny Vyplatni termin, zbyvajici schodek Ize odecist
(spolu s uroky, pokud jsou splatné) v nasledujici Vyplatni
termin. Navic si spole¢nost PayU vyhrazuje pravo kdykoliv
poZadovat okamZité splaceni celého nebo ¢&aste¢ného

schodku (spolu s uroky, pokud jsou splatné).

Pokud v nékterém Vyplatnim terminu Castka Vyplaty klesne
pod dohodnutou minimalni hranici , spole¢nost PayU ma
narok, ale neni povinna odloZzit tuto Vyplatu do nasledujiciho
Vyplatniho terminu pokud nebyl dosazen minimalni limit.
Minimalni limity mohou byt uvedeny v Produktovém listu.
Spolecnost PayU je opravnéna odlozit kteroukoliv Vyplatu
nebo jakoukoli jinou ¢astku splatnou Obchodnikoviv rozsahu
nezbytném k ochrané& schopnosti PayU vymahat Poplatky
nebo &astky uvedené v clanku 5.3 nebo jakékoliv jiné zavazky
(skutecné nebo ocekavané) Obchodnika v souvislosti s touto
Smlouvou.

Zména Poplatkl vyZaduje zménu Smlouvy v pisemné nebo
elektronické podobé, s vyjimkou:

5.7.1 zavedeni nebo zménu Systémovych nakladu;

5.7.2 zvySeni Poplatkd za danou platebni metodu v pfipadé
zvyseni nakladl na nabizeni této platebni metody na strané
poskytujiciho  Platebniho
Aplikovatelného prava, které PayU nemize ovlivnit;

schématu nebo v dlsledku
Zmény uvedené v 5.7.1 a 5.7.2 vySe nevyzaduji zménu
Smlouvy a budou provedeny na zdkladé oznameni PayU
Obchodnikovi pomoci komunikac¢nich nastroj systému PayU
alespon 14 kalendarnich dnu pred datem, kdy takové zavedeni
nebo zména nabude Ucinnosti. Pokud Obchodnik neakceptuje
zavedeninebo zménu Poplatkl nebo Systémovych nakladt do
15 kalendarnich dnl ode dne oznameni ze strany PayU, je
Obchodnik oprdvnén odstoupit od pouzivani konkrétni Sluzby,
které se zména Poplatkd nebo Systémovych nakladl tyka.
Pokud se Obchodnik ve wvySe uvedené |h(té nevyjadri
znamend to, Ze zména je pro Obchodnika zavazna. Pro
vylouceni pochybnosti plati, Ze pokud se vyskytnou
Systémové naklady, vyraz ,Poplatek” pouzity ve Smlouvé
zahrnuje take Systémové naklady.

Pokud méa PayU dlivodné podezieni, Ze transakce mUze byt
podvodna nebo se tyka jiné trestné cCinnosti, mdze PayU
pozastavit zpracovani této a jakékoliv souvisejici transakce
nebo zadrzet Platbou az do uspokojivého ukonceni
pfipadného Setfeni.
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MERCHANT AGREEMENT

5.9

6

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

The Merchant shall not be entitled to any interest or other
compensation whatsoever in respect of suspension or delay
in receiving Payout due to reasons specified in this clause 5.

RIGHTS AND OBLIGATIONS OF THE MERCHANT

The Merchant shall comply with Applicable Law and any
relevant Payment Scheme Rules to which it is subject.

The Merchant shall only accept payments and/or process
Refunds:

6.2.1 from Customers in connection with goods and/or
services supplied by the Merchant;
6.2.2 in respect of goods and services which:
(@) commonly fall within its business as
identified in its request to PayU for the
Services; and
(b) the Customer would reasonably expect to
receive; and
6.2.3 in respect of goods or services the provision of

which is in accordance with Applicable Law.
The Merchant shall, at all relevant times, maintain a bank
account in their own name, that is verified by PayU so the
Merchant can receive Payouts from, and make payments to,
PayU ("Merchant Bank Account").
PayU may provide installation documentation, however the
Merchant remains solely responsible for ensuring the correct
implementation, installation, integration, security and
operation of all systems, equipment, software and
telecommunications and use of the Services on its own
platform.
The Merchant shall provide immediate notice of identified (i)
unauthorised third party use of the Services; and/or (ii) any
event which might lead to such unauthorised use.

The Merchant shall provide all cooperation to PayU in
handling any claim or query raised by any other third party
in relation to the Services.

The Merchant shall immediately notify PayU of any act,
omission or error which does or may adversely affect the
provisions of Services or the Merchant's ability to perform
their obligations under this Agreement (including but not
limited to any material change in the nature or extent of the
Merchant's business).

When it results from the integration method, the Merchant
acknowledges and agrees to abide by, and ensure that all
equipment and software it uses in connection with the
transactions and the storage and / or processing of Data
complies with, any payment card industry or payment
application data security standards of any relevant Payment

v. 2022-06-06

5.9

6

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Obchodnik nema narok na jakykoliv Urok nebo jinou
nahradu, pokud jde o pozastaveni nebo zpozdéni pfi
pfijimani Vyplaty z dlvodU uvedenych v tomto ¢lanku 5.

PRAVA A POVINNOSTI OBCHODNIKA

Obchodnik je povinen dodrZovat Platné prdvo a veskera
prisludna Pravidla platebniho schématu, kterym podléha.
Obchodnik pfijima pouze platby nebo zpracovava Vraceni

platby:
6.2.1 od Zakaznikl v souvislosti se zbozim nebo
sluzbami, které Obchodnik dodava;
6.2.2 pokud jde o zboZi a sluzby, které:
(a) béZné spadaji do jeho obchodni Cinnosti,
jakou uved| ve své Zadosti o poskytnuti
SluZeb zaslané PayU; a
(b) Zakaznik mlZe rozumné oclekavat, Ze
obdrzi; a
6.2.3 pokud jde o zboZi nebo sluzby, jejichz

poskytovani je v souladu s Platnym pravem.

Obchodnik ve viech relevantich pfipadech udrzuje bankovni
UcCet svym vlastnim jménem, ktery je ovéFen ze strany PayU,
aby Obchodnik mohl pfijimat Vyplaty od PayU a provadét
platby PayU (,Bankovni ticet Obchodnika").

PayU muZe poskytnout dokumentaci k instalaci, avSak
Obchodnik je vyhradné odpovédny za zajiSténi spravné
implementace, instalace, integrace, zabezpeceni a provozu
vSech systém0, zafizeni, softwaru a telekomunikaci a

vyuzivani Sluzeb na vlastni platformé.

Obchodnik bude okamzité upozorfiovat na zjisténé (i)
neoprdvnéné pouziti Sluzeb tfetimi stranami; nebo (ii)
jakékoli udalosti, které by mohly vést k takovému
neopravnénému pouZziti.

Obchodnik poskytne PayU plnou soucinnost pfi feSeni
jakychkoliv reklamaci nebo dotazl, které vznesla kterékoliv
tfeti strana ve vztahu k Sluzbam.

Obchodnik okamzité oznami spole¢nosti PayU jakykoliv ¢in,
opomenuti nebo chybu, kterd nepfiznivé ovlivni nebo maze
nepfiznivé ovlivnit poskytovani Sluzeb nebo schopnost
Obchodnika plInit své zavazky podle této Smlouvy (vCetné
jakékoliv podstatné zmé&ny v povaze nebo rozsahu obchodnf
¢innosti Obchodnika).

Pokud je to v dlsledku integracni metody, Obchodnik bere
na védomi a souhlasi s tim, Ze bude veSkeré vybaveni a
software, které pouZiva v souvislosti s transakcemi a
uchovavanim nebo zpracovanim Udajd, v souladu s
jakymikoliv standardy zabezpeceni dat odvétvi platebnich

karet nebo platebnich aplikaci kazdého relevantniho
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6.9

6.10

6.11

6.12

6.13

6.14

Scheme as updated from time to time (the "PCI DSS"). The
Merchant shall ensure that any of its agents, sub-contractors
or any third parties used by it in relation to the transactions
is aware of and shall comply with the terms of this clause.
The Merchant shall, promptly on request of PayU or Payment
Scheme, provide evidence of PCI DSS compliance.

The Merchant shall immediately notify PayU on becoming
aware of any actual or suspected security breach relating to
any Data. As soon as reasonably practicable, the Merchant
shall identify and remediate the source of such security
breach and take any additional steps required by PayU. This
clause shall not prejudice any other remedies available to
PayU under this Agreement.

The Merchant shall comply with any additional security,
authentication, risk control or other requirements imposed
by PayU or a Payment Scheme, including but not limited to
where that Merchant is, engaged in high risk activities.

The Merchant shall not engage in any practice prohibited by
any of the Payment Scheme Rules unless permitted by
Applicable Law.

6.11.1
6.11.2

(excluded)
(excluded)

The Merchant shall be deemed to have agreed to waive any
rights, to raise objections or pursue any remedies against
PayU in respect of any unauthorised or incorrectly executed
payment Transactions unless the Merchant notifies PayU, in
writing of any such unauthorised or incorrectly executed
payment transactions without undue delay but, in any case,
not later that within 14 days after Transaction is made.

The Merchant shall not, at any time, store any Data the
storage of which is prohibited by any Payment Scheme from
time to time, including (but not limited to) authorisation data
such as CVV, CVV2 and / or PIN verification data.

The Merchant must disclose information to its Customers as
required by Applicable Law and any Payment Scheme Rules.
In particular:

6.14.1 The Merchant must prominently and
unequivocally ensure that their identity is clear to
their Customers at all points of interaction and
that the Customer understands that the
Merchant is responsible for the sale of goods or
services in its webshop. .

Any Merchant website must:

(a) prominently display the name of the
Merchant;

(b) prominently identify the name of the
Merchant as displayed on the website as
both the Merchant and as the name that

6.14.2

v. 2022-06-06

6.9

6.10

6.11

6.12

6.13

6.14

Platebniho schématu, ¢as od €asu aktualizovanymi (dale jen
.PCl DSS"). Obchodnik zajisti, Ze kazdy z jeho zastupcd,
subdodavatell nebo tretich stran, které pouziva ve vztahu k
témto transakcim, bude informovdn a bude dodrzovat
podminky stanovené timto ¢lankem. Obchodnik na vyzadani
ze strany PayU nebo Platebniho schématu neprodlené
poskytne dikazy o souladu s PCI DSS.

Obchodnik okamZité ozndmi PayU, kdyZ se dozvi o
skute¢ném nebo predpoklddaném naruseni bezpecnosti
tykajicim se jakychkoliv Udajd. Jakmile to bude rozumné
mozné, Obchodnik musi identifikovat a odstranit zdroj
takového naruseni bezpecnosti a provést dalsi kroky, které
bude vyzadovat PayU. Toto ustanoveni nema vliv na zadné
jiné opravné prostredky, které ma PayU k dispozici podle této
Smlouvy.

Obchodnik je povinen dodrZzet jakékoliv dodate¢né
bezpecnostni, ovérovaci, kontrolni nebo jiné poZadavky
uloZené ze strany Pay nebo Platebniho schématu, vcetné
pfipadu, Ze Obchodnik zapojen do vysoce rizikové ¢innosti.
Obchodnik nesmi konat tak, jak je zakazano kterymkoliv z
Pravidel platebniho schématu, pokud to nepovoluje Platné
pravo.

6.11.1 (vynechano)

6.11.2  (vynechano)
Obchodnik souhlasi s tim, Ze se vzdava v3ech prav vznaseni
namitek nebo uplatnéni opravnych prostredkd vaci PayU v
souvislosti s jakymikoliv neopravnénymi nebo nespravné
provedenymi platebnimi Transakcemi, pokud Obchodnik
nepotvrdi PayU pisemné jakékoliv takové neopravnéné nebo
nespravné provedené platebnich transakce bez zbytecného
odkladu nejpozdéji do 14 dnl po uskute¢néni Transakce.
Obchodnik nesmi v 7adném okamZiku ukladat 7adné Udaje,
jejichz uklddani je Cas od casu zakazovano jakymkoli
Platebnim schématem, v€etné autorizacnich Udajd jako jsou
CVV, CVV2 nebo ové&Fovaci Udaje PIN.
Obchodnik musi zverejnit informace svym Zakaznik(im, jak to
vyzaduje Platné pravo a Pravidla platebniho schématu.

Zejména:

6.14.1  Obchodnik musi zfetelné a jednoznacné zajistit,
aby jeho identita byla jeho Zakaznikiim jasna ve
viech bodech vzajemného pusobeni a aby
Zakaznik chapal, Ze Obchodnik je zodpovédny za
za prodej zboZi nebo sluzeb v jeho e-shopu.

6.14.2  Kazda webova stranka Obchodnika musi:

(@) jasné zobrazovat jméno Obchodnika;

(b) jasné jméno  Obchodnika
zobrazeno na webové strance, a to jak
Obchodnika, tak i jméno, které se objevi na
jakémkoliv vypisu drzitele karty; a

(c) zobrazovat informace o jménu Obchodnika
stejné jasné jako jakékoliv dalsi informace

identifikovat
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6.14.3

6.14.4

will appear on any cardholder statement;
and

(c) display Merchant name information as
prominently as any other information
depicted on the website, other than images
of the products or services being offered
for sale.

The Merchant must clearly disclose to all of their

Customers during the order process (including

on the payment page) the following information:

(a) customer services contact telephone
number;

(b) terms and conditions of any sale;

(c)  thelength of any trial period, if applicable;

(d) the date on which any charges will
commence, if applicable; and

(e)  the cancellation policy

(f)  country of registered seat

Where a Merchant conducts the sale of goods

electronically over the internet:

(a) that Merchant must display the following
on its website:

i.  aconsumer data privacy policy;

ii. that Merchant's security capabilities
and policy for transmission of payment
card details, if applicable; and

iii. the that
permanent establishment or
place of business;

Merchant's
fixed

address of

6.15 The Merchant shall not engage in any practice prohibited

by any of the Payment Scheme Rules. In particular:

6.15.1

6.15.2

6.15.3

6.15.4

a Merchant must not impose, as a condition of
acceptance by any relevant Payment Scheme, a
requirement that the Customer waives the right
to dispute a Transaction;

Merchant must not submit to PayU any
Transaction that is illegal, or what Payment
Scheme considers may damage the goodwill of
the Payment Scheme or reflect negatively on any
trademark or other intellectual property;

a Merchant must not create or maintain a
repository of primary account numbers ("PANs")
and corresponding Account PANs or perform
mapping of PANs to Account PANs for any
purpose;

a Merchant must not require a Customer to
provide additional identification information
other than that required to complete the

Transaction

7 CHARGEBACKS

v. 2022-06-06

7

6.14.3

6.14.4

zobrazené na webovych strankach jiné nez
obrazky produktl nebo sluZeb nabizenych k
prodeji.

Obchodnik musi v prdb&hu objednavky (vCetné

zobrazeni na platebni strdnce) jasné sdélit vdem

svym Zakaznikdm nasledujici informace:

(a) kontaktni telefonni ¢islo na
zakaznikdm;

sluzby

(b)  obchodni podminky jakéhokoliv prodeje;

(¢) délku doby pro vraceni zbozi, je-li to
aplikovatelné;

(d) datum, od kterého zacinaji byt uctovany
jakékoliv poplatky, je-li to aplikovatelné; a

(e)  storno podminky;

(f)  zemisidla.

Pokud Obchodnik provadi prodej zboZzi
elektronicky prostfednictvim internetu:
(a) musi na svych webovych strankach
zobrazit:
i. zadsady ochrany osobnich Gdajd

spottebitele;

ii. bezpecnostni zajisténi Obchodnika a
zasady pro prenos Udajd platebni karty,
je-li to aplikovatelné;

iii. adresu trvalé provozovny Obchodnika
nebo pevného mista podnikani;

6.15 Obchodnik nesmi konat tak, jak je zakazano kterymkoliv z
pravidel Pravidel platebniho schématu. Zejména:

6.15.1

6.15.2

6.15.3

6.15.4

Obchodnik nesmi jako
kterymkoliv z  Platebnich
Zakaznikovi poZadavek, Ze se Zakaznik vzdava
prava reklamovat Transakci;

Obchodnik nesmi poslat spole¢nosti PayU
Zzadnou Transakci, ktera je ilegalni nebo ktera
podlePlatebniho schématu mdze poskodit dobré
jméno Platebniho schématu nebo se negativné
odrdZet na jakékoliv ochranné znamce nebo

podminku
schémat

prijeti
uloZit

jiném duSevnim vlastnictvi;
Obchodnik nesmi vytvaret
repozitdf primarnich Cisel (,PAN") a
odpovidajicich ~ U&tli  PAN provadét
mapovani PAN na Uty PAN za jakykoliv G&elem;

nebo udrzovat
uctd
nebo

Obchodnik nesmi vyzadovat,
poskytl dal3i identifikacni Udaje jiné nez
informace pozadované pro dokonceni Transakce.

aby Zakaznik

CHARGEBACK
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

Merchant acknowledges and agrees that pursuant to
Payment Scheme Rules (or where applicable purusuant to
Applicable law), , Card Issuers, Payment Schemes or other
financial institutions may (i) refuse to settle a Transaction or
(i) impose Chargebacks on PayU.
The Merchant agrees that it may be required to reimburse
PayU for Chargebacks where the Merchant has accepted
payment in respect of the relevant Transaction and in case
of fraudulent Transaction (frauds) even if the Merchant is
under no liability for the supply or performance of the goods
or services concerned. Where applicable, the Merchant must
respond to cardholder disputes and handle Chargebacks in
accordance with Payment Scheme Rules.
All Chargebacks shall correspond to the whole or part of the
settlement value of the original Transaction or - in
accordance with Payment Scheme guidelines - to an amount
converted to the settlement currency from the currency of
Chargeback by the Card Issuer, Payment Scheme or other
financial institution to PayU at the rate of exchange quoted
by Payment Scheme for settlement purposes on the day the
Chargeback is processed.
Where a Chargeback occurs, PayU shall immediately be
entitled to recover from the Merchant:

7.4.1

7.4.2

amount of the relevant Chargeback; and

costs, expenses, liabilities or Fines incurred as a
result of or in connection with such Chargeback
("Chargeback Costs").

A Chargeback represents an immediate liability from the
Merchant to PayU.

The Merchant acknowledges that Card Issuer, Payment
Scheme or other financial institution decision shall be final
and binding in respect of a Chargeback.

Pursuant to Payment Scheme Rules, as Chargebacks may
arise a considerable period after the date of the relevant
Transaction, PayU shall
Chargebacks and Chargeback Costs from the Merchant in
respect of all Chargebacks, even after the termination of the
contractual relationship between the Merchant and PayU.
PayU may immediately pass on and recover from the
Merchant any Fines or further charges incurred as a result of
or in connection with Chargeback Costs and/or suspend this
Agreement and the Services provided hereunder if PayU
considers that the total value of Refunds and/or Chargebacks
may lead to a breach of the Payment Scheme Rules or expose
PayU to a risk of financial loss. .

It is the Merchant's responsibility to prove to PayU (or that of
the relevant Card Issuer or other financial institution) that the
debit of a Customer's account was authorised by such
Customer, in particular in cases where Merchant uses
tokenization services oris in possession of other indisputable
evidence..

remain entitled to recover

v. 2022-06-06

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

Obchodnik bere na védomi a souhlasi s tim, Ze na zakladé
Pravidel platebniho schématu (nebo na zdkladé Platného
prava, tam kde je to aplikovatelné) mohou Vydavatelé karet,
Platebni schémata nebo jiné financni instituce (i) odmitnout
vyporadat Transakci nebo (ii) uloZit PayU Chargeback.
Obchodnik souhlasi s tim, Ze po ném PayU m{iZze poZadovat
nahradu za Chargeback v pfipadé, Ze Obchodnik pfijal platbu
za pfislusnou Transakci a v pripadé podvodnych Transakci
(podvody) i kdyz Obchodnik neni odpovédny za dodani nebo
plnéni doty¢nych vyrobkd nebo sluZeb. V pfislusnych
pfipadech musi Obchodnik reagovat na reklamace Drzitel(
karet a provadét Chargeback v souladu s Pravidly platebniho
schématu.

Kazdy Chargeback musi odpovidat celé nebo €asti zdctovaci
hodnoty plvodni Transakce nebo, vsouladu s pokyny
Platebniho schématu, ¢astce pfevedené na ménu vyporadani
z mény platby typu Chargeback Vydavatelem Kkarty,
Platebnim schématem nebo jinou finan¢ni instituci pro PayU
ve sménném kurzu, ktery urcuje Platebni schéma pro Gcely
vyporadani v den zpracovani platby Chargeback.
Pokud dojde k Chargebacku, je spole¢nost PayU bezodkladné
opravnéna vymahat od Obchodnika:

7.4.1 ¢astku prislusného Chargebacku; a

7.4.2 naklady, vydaje, zadvazky nebo Pokuty vzniklé v

dlsledku nebo v souvislosti s Chargebackem
(,Naklady za Chargeback").

Chargeback predstavuje okamzity zavazek Obchodnika vici
PayuU.
Obchodnik bere na védomi, Ze rozhodnuti Vydavatele karty,
Platebniho schématu nebo jiné finan¢ni instituce bude pro
Chargeback konecné a zavazné.
Na zakladé Pravidel platebniho schématu miZe Chargeback
nastat po znacné dobé po datu doty¢né Transakce, PayU
bude opravnéno vymahat Chargeback a néklady za
Chargeback od Obchodnika, a to i po ukon&eni smluvniho
Obchodnikem a PayU.

vztahu mezi

Spole¢nost PayU muZe okamfZité predat Obchodnikovi
veskeré Pokuty nebo dalSi poplatky a vymahat je, vzniklé v
ddsledku nebo v souvislosti s Naklady za Chargeback nebo
pozastavit tuto Smlouvu a Sluzby poskytované podle této
Smlouvy, pokud se PayU domniva, Ze celkovd hodnota
Vraceni platby nebo plateb Chargebacks mdze vést
k prouseni Pravidel platebniho schématu nebo vystavit PayU
riziku finan¢ni ztraty.

Je povinnosti Obchodnika dolozit spolecnosti PayU (nebo
prislusnému Vydavateli karty nebo jiné finan¢ni instituci), ze
Zdkaznik schvalil dotyCny debet svého Uultu, zejména
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7.10

8

8.1

8.2

8.3

9

9.1

The Merchant agrees to process returns of, and provide
refunds and adjustments for, products sold and/or payment
collected through its Merchant site in accordance with this
Agreement, the acquiring banks instructions and card
association rules. The Merchant acknowledges that all
refunds must be routed through the same payment
instrument through which the Transaction was made or in
other form agreed with the Customer. In the event that the
Merchant initiates refunds through any other mode, the
Merchant shall be liable for all Chargebacks raised in respect
of the Transaction refunded.

The Merchant agrees and confirms that it shall remain liable
after the termination of the Agreement for all Chargebacks,
Refunds, Fines or loss, damages or costs incurred by PayU,
acquiring banks, Payment Schemes and/or Customers and
for claims and proceedings arising against PayU and/or an
acquiring bank in connection with the Agreement.

SET-OFF

Unless otherwise agreed in the Commercial Sheet with
respect to the collection of Fees, PayU may, without notice,
set off any debts or liabilities due from the Merchant to PayU
under this Agreement against any debts or liabilities owed by
PayU to the Merchant, regardless of the place of payment or
currency of either obligation. If the obligations are in
different currencies, then based on particular case PayU may
convert either obligation at a rate of exchange used by
Payment Scheme or by National Bank of Poland.

The right applies whether or not the relevant debts or
liabilities are matured and whether those debts or liabilities
are present, future, actual, contingent, potential, liquidated
and/or unliquidated. For these purposes, PayU may value
future, contingent, potential and/or unliquidated items.

The exercise by PayU of any of its rights under this clause
shall be without prejudice to any other rights or remedies
(including but not limited to set-off) to which PayU or its
Affiliates are otherwise entitled (by operation of law,
contract, or otherwise).

FRAUD PREVENTION

PayU may offer or require the Merchant to accept certain
fraud prevention services based on separate arrangement
("Fraud Prevention Services"). Where the Merchant
receives any Fraud Prevention Services, it will comply with
any additional terms governing those Fraud Prevention
Services.

v. 2022-06-06

7.10

7.11

8

8.1

8.2

8.3

9

9.1

v pfipadech kdy Obchodnik pouZziva tokenizacni sluzby nebo
maé k dispozici jiné nezpochybnitelné dikazy.

Obchodnik souhlasi s tim, Ze zpracuje vraceni a poskytne
nahrady a finan¢ni Upravy za prodané produkty nebo
inkasované platby prostfednictvim svého webu Obchodnika
v souladu s touto Smlouvou, pokyny nabyvajici banky a
pravidly karetnich asociaci. Obchodnik je srozumén s tim, Ze
veskeré vraceni plateb musi byt smérovano pres stejny
platebni nastroj, kterym byla Transakce provedena nebo v
jiné formé dohodnuté se Zakaznikem. V pfipadé Zze
Obchodnik zahaji vraceni platby v jiném rezimu, Obchodnik
prebira odpovédnost za veSkeré Chargebacky vznesené v
souvislosti s vracenou Transakci.

Obchodnik souhlasi a potvrzuje, Ze po ukonceni Smlouvy
z0stdva vyhradné odpovédny za veskeré Chargebacky,
Vracené platby, Pokuty, ztraty, Skody nebo naklady vzniklé
PayU, nabyvajicim bankam, Platebnim schématdm nebo
Zakaznikdm a za ndaroky a fizeni vznesené vici PayU nebo
nabyvajicim bankam v souvislosti se Smlouvou.

ZAPOCTENI

Pokud neniv Produktovém listu ve vztahu k Uhradé Poplatk(
dohodnuto jinak, spole¢nost PayU si miZe bez predchoziho
upozornéni zapocist veskeré dluhy nebo splatné zavazky
Obchodnika vici PayU podle této Smlouvy od jakychkoliv
dluht nebo zavazk( PayU vici Obchodnikovi bez ohledu na
misto platby nebo ménu kteréhokoli zavazku. Jsou-li zdvazky
v rliznych ménéach, pak mdze PayU na zékladé konkrétniho
pfipadu, prevést kterékoliv zadvazky za sménny kurz pouzity
Platebnim schématem nebo Narodni bankou Polska .

Toto pravo plati bez ohledu na to, zda pFislusné dluhy nebo
zavazky jsou splatné a zda jsou tyto dluhy nebo zavazky
pfitomné, budouci, skute¢né, podminéné, potencialni,
likvidované nebo nelikvidované. Za timto Ucelem mUze
spole¢nost PayU ocenit budouci, podminéné, potencialni
nebo nelikvidované polozky.

Vykonem jakéhokoli z prév PayU podle tohoto ¢lanku nejsou
dotena 7adna jina prava nebo opravné prostredky (vetné
zapocteni), na které maji PayU nebo jeji Pfidruzené subjekty
jinak narok (ze zakona, smlouvy nebo v jiném pfipadé).

PREDCHAZENi PODVODUM

PayU mdZe nabizet nebo poZadovat od Obchodnika, aby na
zakladé samostatného ujednani pfijal urcité sluzby urcené
pro predchazeni podvodim (,Sluzby pro predchazeni
podvodidm®). Pokud Obchodnik obdrzi jakékoliv Sluzby pro
predchazeni podvodim, bude dodrZovat vsechny dalsi
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9.2 The Merchant acknowledges and agrees that the processing
of Transactions and/or the making of Payouts may be
delayed and/or suspended in connection where PayU has a
reasonable suspicion that a transaction may be fraudulent or
involve other criminal activity.

9.3 The Merchant must not submit, and PayU must not accept,
any Transaction that the Merchant knows is, or should have
known was, illegal. For the avoidance of doubt, for the
purposes of this clause 9.3 the Merchant is deemed to be
responsible for the conduct of its employees, agents and
representatives.

9.4 The Merchant during the term of the Agreement as well as
after termination hereof, shall provide PayU with reasonable
assistance for the prevention and detection of fraud or other
criminal activity in respect of Transactions.

10 REPRESENTATIONS AND WARRANTIES

10.1  The Parties mutually represent and warrant the following:

10.1.1  That are duly incorporated, organised and/or
authorised under Aplicable Law and in good
standing.

10.1.2  That they have full capacity, to perform this
Agreement.

10.1.3  All corporate action required to enter into this
Agreement and the exercise rights and the
performance of obligations under this Agreement
has been duly obtained.

10.1.4  No provision of this Agreement is in conflict with
any of the either Party obligations under
constitutional documents, Applicable Law or any
other document, charter or agreement to which
the relevant Party is subject.

10.1.5  The Merchant will use the Services in good faith, in
accordance with the terms of this Agreement and
in accordance with all Applicable Law and Payment
Scheme Rules. In particular, the Merchant will not
use the Services in a manner that that could result
in a violation of anti-money laundering, counter
terrorist financing and similar legal and regulatory
obligations.

10.1.6  The Merchant shall comply with any technical
specifications available on the PayU Websites,
which PayU reserves the right to modify at any
time. However PayU will endeavour to provide such
modification with 20 days notice if the change will
affect the Merchant's integration with PayU, unless
such change will be required by Applicable Law or
due to PayU system safety reasons.

v. 2022-06-06

podminky, jimiZ se tyto Sluzby pro predchazeni podvoddm
ridi.

9.2 Obchodnik bere na védomi a souhlasi s tim, Ze zpracovani
Transakci nebo provedeni Vyplaty mGze byt zpoZdéno nebo
pozastaveno v souvislosti s pfipady, kdy mé& PayU ddvodné
podezieni, Ze transakce mizZe byt podvodna nebo se tyka jiné
trestné ¢innosti

9.3 Obchodnik nesmi odeslat a PayU nesmi pfijmout Zadnou
Transakci, o které Obchodnik vi, nebo mél védét, Ze je
nelegalni. Aby se pfedeSlo pochybnostem, pro Gcely tohoto
¢lanku 9.3 se Obchodnik povaZuje za odpovédného za
chovani svych zaméstnancd, zastupcl a predstaviteld.

9.4 Obchodnik musi po dobu trvani této Smlouvy stejné jako po
jejim ukonceni  poskytnout PayU pfiméfenou soucinnost za
GcCelem pFedchézeni a odhalovani podvodl nebo jiné trestné
¢innosti v souvislosti s Transakcemi.

10 PROHLASENI A ZARUKY

10.1  Smluvni strany vzajemné prohlasuji a zaru€uji ndsledujici:

10.1.1  Jsou spolecnosti Fadné zaloZené, organizované av
dobrém stavu, majici vSechna opravnéni podle
Platného prava. .

10.1.2  Maji opravnéni k plnénitéto Smlouvy.

10.1.3  VeSkera korporatni opatfeni nezbytna k uzavieni
této Smlouvy, vykonu prav a plnéni zavazki
vyplyvajicich z této Smlouvy byla fadné provedena.

10.1.4  Zadné ustanoveni této Smlouvy neni v rozporu s
povinnostmi nékteré ze Stran vyplyvajicimi ze
zakladatelskych dokumentd, Platného prava nebo
jiného dokumentu, stanov nebo dohody, ve ke
kterych je pfislusna Strana Ucastnikem.

10.1.5  Obchodnik bude Sluzby vyuZivat v dobré vife v
souladu s podminkami této Smlouvy a v souladu s
veSkerym Platnym pravem a Pravidly platebniho
schématu. Obchodnik zejména nebude Sluzby
vyuzivat zplsobem, ktery by mohl vést k porusenf
opatfeni proti prani Spinavych penéz, financovani
terorismu a podobnym pravnim a regulacnim
povinnostem.

10.1.6  Obchodnik musi splfnovat veSkeré technické
specifikace dostupné na Webovych strankach
PayU, které si PayU vyhrazuje pravo kdykoli zménit.
Pokud v3ak zména ovlivni integraci Obchodnika
s PayU bude se PayU snaZit provést takovou zménu
na zakladé oznadmeni u¢inéného 20 dnl predem,
ledaze by zména byla poZadovdna na zakladé
Platného prava nebo z dlivodl bezpecnosti PayU
systému.
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10.2

1

1.1

PayU represents to the Merchant that PayU have the power
to enter into this Agreement and to perform their respective
obligations.

INFORMATION

The Merchant at PayU request shall disclose to PayU such
information as that PayU may reasonably require for the
provision of the Services, including any information required
to satisfy the reporting or other obligations (including
financial obligations) concerning the Merchant under this
Agreement, any Payment Scheme Rule and / or Applicable
Law.

The Merchant shall immediately notify PayU of a material
change in information mentioned above, including any
material change in the financial position of the Merchant for
the duration of the provision of the Services.

PayU may retain information disclosed by the Merchant as
long as it may be required by Applicable Law or as per the
contractual obligation with PayU.

Subject to Applicable Law, PayU may use information, collect
information and share information with their Affiliates, Card
Issuers, Payment Schemes, credit reference agencies, fraud
prevention agencies and crime enforcement authorities to
the extent PayU may reasonably consider necessary or
appropriate for the provision of the Services and/or
compliance with this Agreement, Applicable Law and
Payment Scheme Rules. In case of rendering credit (loan)
services for the Merchant's Clients, such information may be
used by other credit providers to take decisions about the
Merchant and their financial associates.

The Merchant acknowledges and agrees that:

11.5.1  Payment Schemes to which PayU disclose
information may (i) maintain databases (which
may be available to third parties including Card
Issuers, regulators and other authorities)

containing information regarding the conduct of
transactions by merchants; and/or (ii) categorise
undesirable conduct of merchants; and

If any of the Services or this Agreement are

terminated pursuant to clause 19, relevant

11.5.2

Payment Schemes may, subject to Applicable
Law, be notified and may retain such information.

PayU shall have no liability to the Merchant for any
inaccuracy in the
Merchant and provided to any third parties pursuant to
this clause 11, provided it acted in good faith.

information obtained from the

12 DATA MANAGEMENT AND PROTECTION

v. 2022-06-06

10.2

1

1.1

PayU prohlaSuje Obchodnikovi, Ze spole¢nost PayU je
opravnéna uzavfit tuto Smlouvu a plnit své povinnosti.

INFORMACE

Obchodnik musi na zadkladé Zadosti PayU poskytnout
spoleCnosti PayU takové informace, které muiZe PayU
odlvodnéné poZadovat pro poskytovani Sluzeb, vcetné
veSkerych informaci pozadovanych pro plnéni reportingu
nebo jinych zavazkl (vCetné financnich zavazkd) tykajicich se
Obchodnika v ramci této Smlouvy, jakychkoliv Pravidel
Platebniho schématu nebo Platného prava.

Obchodnik okamZité oznami spole¢nosti PayU podstatnou
informaci uvedenych vy3e, vcetné jakékoliv
podstatné zmeény ve financni situaci Obchodnika po dobu
trvani poskytovani Sluzeb.

Spole¢nost PayU si muze poskytnuté
Obchodnikem uchovat po dobu, po kterou to vyZaduje Platné
pravo nebo podle smluvniho zavazku s PayU.

Podle Platného prava muze PayU vyuzivat informace,
shromazdovat informace a sdilet informace se svymi
Pfidruzenymi subjekty, Vydavateli karet,
schématy, agenturami pro sledovani Uvérovych referenci,
agenturami zabyvajicimi se predchazenim podvodim a
organy c¢innymi v trestnim Fizeni v rozsahu, v jakém muze
PayU rozumné povaZovat za nezbytné nebo vhodné pro
poskytovani SluZzeb nebo dodrZovani této Smlouvy, Platného
prava a Pravidel platebniho schématu. V pfipadé poskytnuti
avéru (pujcky) pro klienty Obchodnika tyto informace mohou

zménu

informace

Platebnimi

ostatni poskytovatelé Gvéru vyuZit k tomu, aby rozhodovali o
Obchodnikovi a jeho finan¢nich spolecnicich.
Obchodnik bere na védomi a souhlasi s tim, Ze:

11.5.1  Platebni schémata, kterym spolecnost PayU
zpfistupnuje informace, mohou (i) udrZovat
databaze (které mohou byt dostupné tfetim
stranam, vcetné Vydavatell karet, regulatord a
dalSich  organll) obsahujici
provadéni transakci obchodniky;

informace o
nebo (ii)
kategorizovat nezadouci chovani obchodnik{; a
Pokud bude nékterd ze Sluzeb nebo tato
Smlouva ukoncena podle ¢lanku 19, mdZe byt
tato skute¢nost, v souladu s Platnym pravem,
oznamena pfislusnym Platebnim schématim a
ty tyto informace mohou uchovat.

Spolecnost PayU nebude vici Obchodnikovi nést zadnou
odpovédnost za jakoukoliv nepfesnost informaci ziskanych
od Obchodnika a poskytnutych tfetim stranam podle tohoto

11.5.2

¢lanku 11 za predpokladu, Ze jednala v dobré vite.

12 RiZENi A OCHRANA UDAJU
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12.1 The provisions set out below shall supplement the provisions

of the Agreement and shall relate to the manner in which the
Agreementis performed, specified in all documents forming the
Agreement.

12.2 A personal data controller as defined in the Regulation (EU)

2016/679 of the European Parliament and of the Council of 27
April 2016 on the protection of natural persons with regard to
the processing of personal data and on the free movement of
such data and repealing Directive 95/46/EC (General Data
Protection Regulation), with respect to the data of Merchants
who are sole traders using the Services and personal data of
persons authorized to perform actions on behalf of the
Merchants, is PayU.

12.3 In order to conclude and perform the Agreement, the Merchant

provides PayU with the data specified in point 2 of Further
Guidance.

12.4 PayU processes personal data of the Merchants being sole

traders using the Services and personal data of persons
authorized to perform actions on behalf of the Merchants for
the purpose of:

12.4.1  conclusion and performance of the Agreement,

12.42  carrying out the "know your customer"
procedures,

12.4.3  carrying out Merchant's and Transaction risk
analysis procedures,

12.4.4  verifying the identity of the Merchant and the
persons representing him,

12.4.5 informing on the status and history of
Transactions,

12.4.6  fulfilling legal obligations imposed on PayU,

12.47  processing of complaints,

12.4.8  supporting of the System's operation, including
information on breakdowns, suspensions,
updates,

12.4.9 issuing invoices and keeping accounting
documents.

12.5 Providing personal data is voluntary but necessary to conclude

and perform the Agreement and failure to provide such data
may result in the inability to register and use Services pursuant
to the Agreement. In case of change of Personal Data, the
Merchant is obliged to immediately update them in the
Merchant panel.

12.6 In relation to the Agreement the Merchant shall also provide

PayU with personal data of Customers and authorise it to be
used by PayU for the purpose of performance of the
Agreement, including processing Transactions made by the
Customers as well as for the purpose of fulfilling obligations by
PayU as defined in Applicable Law and relating to processing
these Transactions. The transfer of personal data of Customers
to PayU shall concern data required to achieve the above-
mentioned objectives and shall include without limitation:
name and surname, Customer's place of residence, e-mail

v. 2022-06-06

12.1 Nize uvedena ustanoveni doplfuji ustanoveni Smlouvy a

vztahuji se na zpUsob provadéni Smlouvy uveden ve vsech
dokumentech tvoficich tuto Smlouvu.

12.2 Spravce osobnich Gdaji ve smyslu nafizeni Evropského

parlamentu a Rady (EU) 2016/679 ze dne 27. dubna 2016 o
ochrané fyzickych osob v souvislosti se zpracovanim osobnich
Udajl a o volném pohybu téchto Gdajd a o zruseni smérnice
95/46/ES (obecné nafizeni o ochrané osobnich adajl) s
ohledem na Udaje Obchodnikl, ktefi jsou Zivnostniky
vyuZzivajicimi Sluzby a osobni Udaje osob opravnénych k
provadéni ¢innosti jménem Obchodnikd, je PayU.

12.3 K uzavreni a provedeni Smlouvy Obchodnik poskytuje PayU

Udaje uvedené v bodé 2 Provoznich podminek.

12.4 PayU zpracovava osobni Udaje Obchodnikl, ktefi jsou

Zivnostniky vyuZzivajicimi Sluzby a osobni U(daje osob
opravnénych k provadéni cinnosti jménem Obchodnikli za
Ucelem:

12.4.1  uzavfeni a plnéni Smlouvy,
12.4.2  provadéni procedur "know your customer"

12.4.3  provadéni postupl Analyzy transakénich rizik a
Analyzy rizik Obchodnika,

12.4.4  ovéfeni totoznosti Obchodnika a osob jej
zastupuijicich,

12.4.5 informovani o stavu a historii Transakdi,

12.4.6  splnéni zakonnych povinnosti uloZzenych PayU,

12.4.7  zpracovani stiznosti,

12.4.8 podpora provozu systému, v€etné informaci o
poruchach, vylukach, aktualizacich,

12.4.9  vystavovani faktur a vedeni Gcetnich doklad(.

12.5 Poskytovani osobnich idajl je dobrovolné, ale nutné k uzavieni

a vykonavani Smlouvy a neposkytnuti takovych tdajl mdze vést
k neschopnosti zaregistrovat se a vyuZivat Sluzby podle této
Smlouvy. V pfipadé zmén osobnich idajd je Obchodnik povinen
bezodkladné aktulizovat osobni Gidaje v Merchant panelu.

12.6 Ve vztahu ke Smlouvé Obchodnik rovnéz poskytne PayU osobni

Udaje Zakaznikl a opravni PayU, aby je mohlo pouZzit pro Gcely
pInéni Smlouvy, v€etné zpracovavani Transakci uskutecnénych
Zéakazniky i za Ucelem plnéni zavazkd PayU, jak jsou definovany
v Platném pravu, a které se tykaji zpracovani téchto Transakci.
Prenos osobnich Udajl Zakaznikl do PayU se tykd udajd
potfebnych k dosazeni vySe uvedenych cilll a zahrnuje mimo
jiné: jméno a prijmeni, bydlisté, e-mailovou adresu Zakaznika.
Ve vztahu k témto Udajdm se PayU stava spravcem udaja.
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address. In relation to this data PayU shall become data
controller.

12.7 Moreover personal data which may be processed by PayU
under the Agreement may be disclosed to entities authorised to
obtainitpursuantto Applicable law, including without limitation
competent judicial authorities (in particular Polish Financial
Supervision Authority, General Financial Information Inspector,
National Bank of Poland and tax authorities) as well as to
employees of PayU, Payment Schemes and entities
administering MATCH (Mastercard) and VMSS (Visa) databases
or to persons performing activities requested by PayU, Payment
Schemes or entities administering MATCH (Mastercard) and
VMSS (Visa) databases under relationships other than
employment relationship.

12.8 The rules of processing personal data of the Clients by PayU are
defined in the Privacy Policy, which current content is available
on the website in the domain of payu.pl. and payu.cz.

12.9 The Merchant shall abide by any payment card industry data
security standards of the relevant Payment Schemes.

12.10 Merchant declares that the personal data submitted to
PayU in order to process a Transaction has been collected from
Customers in accordance with the Applicable Law

13 INTELLECTUAL PROPERTY
13.1  All intellectual property rights relating to the Services are
owned by and vest in PayU and its Affiliates. The information
given by the Merchant to its clients concerning the Services
does not create any intellectual property [ or other right
connected to it Jon the part of the Merchant or the client over
the Services or their functionalities, or, without limitation,
over the trademarks, trade names, goodwill, domain names,
websites, computer software (source or object code), data,
logos, images, copyrighted materials, patents, inventions,
know how, or any other information, owned by PayU, its
Affiliates, their suppliers or

and/or subcontractors.

13.2  The Merchantshall comply with any and all relevant Payment
Scheme Rules relating to the trademarks, data, logos,
images, copyrighted materials or any other protected
intellectual property of such Payment Scheme ("Marks").
13.3  Anyuse of a Mark by the Merchant in advertising, acceptance
decals, or signs, must be in accordance with any Payment
Rules, including the Payment
reproduction, usage, and artwork standards, as may be in
effect from time to time.

Scheme Scheme's

13.4 The Merchant's use or display of any Mark will terminate

effective with the termination of this Agreement or upon

v. 2022-06-06

12.7 Navic osobni Udaje, které smi PayU zpracovavat podle této
Smlouvy, mohou byt zpfistupnény subjektlim opravnénym k
jejich ziskani na zakladé Platného prava, vcetné pfislusnych
soudnich organl (zejména Polského Ufadu pro dohled nad
finan¢nim trhem, inspektora v3eobecnych finan¢nich informaci,
Polskd nérodni banka a dariové Urady), zaméstnancl PayU,
Platebnich schémat a subjektl spravujicich databaze MATCH
(Mastercard) a VMSS (Visa) nebo osob provadéjicich ¢innosti,
které poZzaduje PayU, Platebni schémata a subjekty spravujici
databaze MATCH (Mastercard) a VMSS (Visa) ve vztahu jiném
nez pracovni pomer.

12.8 Pravidla zpracovani osobnich Gdajl Klientl ze strany PayU jsou
definovana v Zasadach ochrany osobnich Gdajl, které jsou
dostupné na webovych strankach na doméné payu.pl. a
payu.cz.

12.9 Obchodnik se zavazuje dodrZovat veSkeré bezpecnostni
standardy oboru platebnich karet pfislusnych Platebnich
schémat.

12.10 Obchodnik prohlasuje, Ze osobni Gdaje poskytnuté PayU za

Ucelem zpracovani Transakce, byly ziskdny od Zakaznik

v souladu s Platnym pravem.

13 DUSEVNI VLASTNICTVi
13.1 Veskera prava dusevniho vlastnictvi tykajici se Sluzeb jsou
majetkem spolec¢nosti PayU a jejich Pridruzenych subjektd.
Informace, které Obchodnik poskytne svym klientdm
ohledné SluZeb nevytvareji Zadné dusevni vlastnictvi (nebo
jiné pravo stim souvisejici) na strané Obchodnika nebo
klienta nad Sluzbami nebo jejich funkénostmi nebo, mimo
jiné, nad obchodnimi znamkami, obchodnimi jmény, dobrou
povésti , nazvy domén, webovymi strankami, pocitaCovym
softwarem (zdrojovym nebo objektovym kédem), daty, logy,
obrazky, materidly chradnéné autorskymi pravy, patenty,
vynalezy, know-how nebo jinymi informacemi ve vlastnictvi
spolecnosti PayU, jejich PFidruzenych subjektl nebo jejich
dodavatell ¢i subdodavateld.
13.2 Obchodnik je povinen dodrZovat veskera platna Pravidla
platebniho schématu tykajici se ochrannych znamek, Gdajq,
log, obrazk(, materidld chrdnénych autorskymi pravy nebo
jakéhokoliv  jiného chranéného dusevniho vlastnictvi
takového Platebniho schématu (,Znacky").
13.3 Jakékoliv pouziti Znacky Obchodnikem v reklamé, nalepkach
0 akceptaci nebo na znackach musi byt v souladu s Pravidly
platebniho schématu, vcetné standardl Platebniho
schématu ohledné reprodukce, pouziti a vytvarnych dél,
které mohou byt v té dobé platné.
13.4 Poutziti nebo zobrazovani jakékoliv Znacky Obchodnikem

skon¢i s ukoncenim platnosti této Smlouvy nebo kdyz
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13.5

13.6

notification to the Merchant by the relevant Payment
Scheme to discontinue such use or display.

The Merchant shall place the PayU trademark referred with
a link to the main page of the PayU Website on the page of
each site where it is possible to use Services.
Notwithstanding the above, the Merchant gives PayU the
right to use its name or company name, trademark, and also
to mention its activity, in promotions or advertising
concerning the Services. The Merchant has the right to
withdraw his consent at any time.

14 CONFIDENTIALITY

14.1

14.2

14.3

During the term of this Agreement and for two years from
the date that this Agreement is terminated, the Receiving
Party may not use Confidential Information for a purpose
other than the performance of its obligations under this
Agreement. In particular, the Receiving Party may not
disclose Confidential Information to a person except with the
prior written consent of the Disclosing Party or in accordance
with the provisions of this clause 14.

During the term of this Agreement the Receiving Party may
disclose Confidential Information to any of its directors,
other officers, employees, agents, Affiliates, delegates, sub-
contractors and customers on a strict need-to-know basis to
the extent that disclosure is necessary or desirable for the
purposes of this Agreement. The Receiving Party shall ensure
that any such recipient is made aware of and complies with
the Receiving Party's obligations of confidentiality under this
Agreement as if such recipient was a party to this Agreement.

Clauses 14.1 and 14.2 do not apply to Confidential
Information:
14.3.1  which is at the date of this Agreement, or at any

time after that date becomes, publicly known
other than by the Receiving Party's or other
recipient's breach of this Agreement;

14.3.2  which can be shown by the Receiving Party to the
Disclosing Party's satisfaction to have been
known by the Receiving Party before disclosure
by the Disclosing Party to the Receiving Party; or

14.3.3 to the extent required by Applicable Law

provided that in these circumstances the
Receiving Party shall advise the Disclosing Party
of same prior to such disclosure, in order for the
Disclosing Party to take whatever steps it deems
necessary to protect its interest in this regard.

v. 2022-06-06

13.5

13.6

prislusné Platebni schéma oznami Obchodnikovi, aby takové
pouZziti nebo zobrazovani prestal pouZzivat.

Obchodnik umisti obchodni znacku PayU s odkazem na
stranku Webovych stranek PayU na hlavni strance kazdého
webu, kde je moZzné vyuzivat Sluzby.

Bez ohledu na vySe uvedené Obchodnik poskytne
spolecnosti PayU pravo uZivat své jméno nebo nazev
spole¢nosti, ochrannou znamku a také zminit druh jeji
¢innosti v jakychkoli propagacnich ¢i reklamach materialech
tykajicich se Sluzeb. Obchodnik je opravnén svij souhlas vzit
kdykoliv zpét.

14 POVINNOST MLCENLIVOSTI

14.1

14.2

14.3

Po dobu platnosti této Smlouvy a po dobu dvou let od
ukonceni platnosti této Smlouvy nesmi PFijimajici strana
pouZivat DUvérné informace za jinym Gcelem, neZ je plnéni
jejich zavazkl podle této Smlouvy. Pfijimajici strana zejména
nesmi odtajnit DOvérné informace jiné osobé, s vyjimkou
predchoziho pisemného souhlasu Poskytujici strany nebo v
souladu s ustanovenimi tohoto ¢lanku 14.

Po dobu trvani této Smlouvy mUzZe Prijimajici strana
zpfistupnit davérné informace viem svym rediteldm, jinym
referentlim, zastupclm, PFidruZzenym
subjektdm, delegatlim, subdodavatellm a zakaznikdm
pokud je pfisné potfebuji védét a do rozsahu, do jakého

zaméstnancam,

zpfistupnéni nezbytné nebo Zadouci pro Ucely této Smlouvy.
PFijimajici strana zajisti, aby kazdy takovy pfijemce byl
obeznamen a dodrZoval povinnost micenlivosti Pfijimajici
strany podle této Smlouvy a splfioval podminky, jako kdyby
byl tento pfijemce stranou této Smlouvy.
Clanky 14.1 a 14.2 se nevztahuji na Davérné informace:
14.3.1  které jsou k datu této Smlouvy nebo se kdykoliv
po tomto datu stanou verejné zndmé zplsobem
jinym neZ porusenim této Smlouvy PFijimajici
stranou nebo jinym pfijemcem;
o kterych mdZe Pfijimajici strana prokazat
Poskytujici strang, Ze byly Pfijimajici strané znamy
pred zvefejnénim informace Poskytujici stranou
Pfijimajici strané; nebo
v rozsahu pozadovaném Platnym pravem za
predpokladu, Ze Prijimajici strana za téchto
okolnosti pred timto zvefejnénim informuje
Poskytujici stranu, aby Poskytujici strana pfijala
veSkerd opatreni, kterd povaZuje za nezbytnd k
ochrané svého zajmu v tomto ohledu.

14.3.2

14.3.3
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14.4  If the Receiving Party receives a notice from a governmental
authority or faces legal action to disclose Confidential
Information received under this Agreement, then the
Receiving Party shall promptly, if not prohibited by
law/notice/governmental authority, notify the Disclosing
Party of the same such that the Disclosing Party may have
the opportunity to intercede, obtain protective order and
contest such disclosure and, upon request, shall cooperate
with the Disclosing Party in contesting such a disclosure.
Further, the Parties agree that in event the Receiving Party is
required to disclose the Confidential Information pursuant to
the legal action, notice, order, it shall not disclose any
Confidential Information in excess of the legal requirement
and to any other person.

15 LIMITATION OF LIABILITY OF PAYU

15.1  All obligations on PayU arising out of or in connection with
this Agreement are obligations to use reasonable efforts and
not obligations to achieve a specific result.

15.2 The Parties confirm that all principles of cooperation
between the Parties are governed by the Agreement and
mandatory provisions of Applicable Law.

15.3  PayU is not liable to the Merchant under any circumstance
for:

15.3.1 loss or damage which are incurred by the
Merchant as a result of:

(a) third party claims;

(b) viruses, malicious or disruptive codes,
power cuts or service interruptions or other
IT or hardware or software problems or
faults;

(c) decisions by any relevant court, regulatory
or other authority or the operation of
Applicable Law; and/or

(d) loss of profit, goodwill, business
opportunity or anticipated saving suffered
by the Merchant;

15.3.2 indirect, consequential, lost benefits or similar
loss or damage (including damage to reputation)
suffered by the Merchant; and/or

15.3.3 loss or damage which may be the consequence,
wholly or partially, of a breach by the Merchant of
this Agreement.

15.4  The entire liability of PayU under or in connection with this
Agreement is limited, in respect of each event or series of
connected events, to the total Fees paid by the Merchant
under this Agreement to PayU during the twelve (12) month
period immediately preceding the even that gave rise to the
claim.

v. 2022-06-06

14.4  Pokud Prijimajici strana obdrzi oznameni od vladniho organu
nebo Celi pravnim krokdim sméFujicim k odtajnéni Davérnych
informaci obdrZzenych podle této Smlouvy, pak PFijimajici
strana  neprodleng,  pokud to neni zakdzano
zakonem/upozornénim/vladnim organem, o tom uvédomi
Poskytujici stranu, aby Poskytujici strana mohla vyuZzit
prilezZitost zakrocit, ziskat ochranny pfikaz a napadnout toto
zverejnéni a na pozadani bude spolupracovat s Poskytujici
stranou pfi napadeni takového zvefejnéni. Strany se dale
dohodly, Ze v pfipadé, Ze je Pfijimajici strana povinna
zvefejnit DUvérné informace v souladu s pravnim aktem,
ozndmenim nebo pfikazem, nezvefejni zadné DUvérné
informace nad ramec zdkonnych pozadavk( a Zadné jiné
osobé.

15 OMEZENi ODPOVEDNOSTI PAYU

15.1  VeSkeré povinnosti PayU vyplyvajici z nebo v souvislosti s
touto Smlouvou jsou povinnostmi vynaloZit pfimérené Usili,
nikoli povinnostmi dosahnout konkrétniho vysledku.

15.2  Smluvni strany sjednavaji, Ze spoluprace mezi stranami se
fidi touto Smlouvou a mandatornimi ustanovenimi
Aplikovatelného prava.

15.3  PayU nenese vici Obchodnikovi odpovédnost za jakychkoli

okolnosti za:
15.3.1  ztraty nebo Skody, které vznikly Obchodnikovi v
dlsledku:

(a) narokd tretich stran;

(b) vird, skodlivych nebo rusivych kédul, vypadkd
napajeni nebo preruseni sluzby nebo jiné
potize nebo chyby v oblasti IT nebo hardwaru
nebo softwaru;

(c) rozhodnuti jakéhokoli relevantniho soudu,
regulacniho nebo jiného organu nebo pouZiti
Platného prava; nebo

(d) ztraty zisku, dobrého jména, obchodni
prileZitosti nebo predpokladané Uspory, které
Obchodnik utrpél;

15.3.2 nepfimé, nasledné, ztracené vyhody nebo
podobné ztraty nebo Skody (vCetné poSkozeni
povésti), které Obchodnik utrpél; nebo

15.3.3  ztratu nebo 3kodu, kterd mdze byt ddsledkem,
zcela nebo ¢asteCné, poruseni této Smlouvy ze
strany Obchodnika.

15.4  Celkova odpovédnost PayU na zdkladé této Smlouvy nebo v
souvislosti s ni je pro kazdou udalost nebo sérii souvisejicich
udalosti omezena na celkové Poplatky zaplacené
Obchodnikem podle této Smlouvy PayU b&éhem dvanacti (12)
mésicl bezprostfedné predchazejicich obdobi, které vedlo k
uplatnéni naroku.
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15.5

15.6

Nothing in this Agreement shall operate to exclude or restrict
the liability of PayU for death or personal injury or for any
matter which such liability cannot be lawfully excluded or
limited.

(excluded)

16 (excluded)

17 SECURITY/DEPOSIT

171

17.2

17.3

18

18.1

PayU may require that the Merchant provides security in
such form and over such assets as PayU shall require to
secure the performance of the Merchant's actual, contingent
or potential obligations under this Agreement or otherwise
in connection with the Services. Such security may take the
form of collateral (in the form of retained Payouts or
otherwise), a rolling reserve, a guarantee or indemnity. PayU
reserves the right to unilaterally call for an increase to the
level of security held.

PayU may require that any security provided be
supplemented or replaced at any time.

At the time of termination, PayU may retain such amount
from the security (if any) and Payout payable to the Merchant
as may be determined by PayU to cover Chargeback risk,
refund risk or any potential loss, damages, Fines or costs that
may be incurred by PayU for a period of 180 Business Days.
In the event that such retained amount is not sufficient to
cover outstanding amounts of the Merchant post
termination of the Agreement, the Merchant shall ensure
that it pays PayU all pending amounts within 10 (ten)
Business Days of receiving the demand notice and shall at all
times keep PayU indemnified in this respect.

INSPECTION

The Merchant shall permit the authorised representatives of
PayU and/or the Payment Schemes to carry out physical
inspections of the place(s) of business or other facilities of
the Merchant to verify if the Merchant is in compliance with
its obligations hereunder. The inspection referred to above
may be carried out in particular (i) in the event of a Data
leakage, (ii) as specified in the Payment Scheme Rules or (iii)
in accordance with PCI-DSS requirements.

v. 2022-06-06

15.5

15.6

16

74dné ustanoveni této Smlouvy nebude pouZito s cilem
vylouc¢it nebo omezit odpovédnost PayU za smrt nebo
zranéni nebo za jakoukoli zaleZitost, za kterou takovou
odpovédnost nelze legalné vyloucit nebo omezit.
(vynechano)

(vynechéano)

17 JISTINA/ZALOHA

171

17.2

17.3

18

18.1

PayU muZe poZadovat, aby Obchodnik poskytoval jistinu v
takové podobé a nad takovymi aktivy, které vyZzaduje PayU,
aby zajistila plnéni skute¢nych, podminénych
potencialnich zavazk Obchodnika podle této Smlouvy nebo
jinak v souvislosti se Sluzbami. Takova jistina mlze mit formu
zajisténi (ve formé& nevyplacené Vyplaty nebo jinak),
pribéZnou rezervu, zaruku nebo odSkodnéni. PayU si
vyhrazuje pravo jednostranné pozadovat zvySeni Urovné

nebo

drZené jistiny.

PayU mdZe poZzadovat, aby byla jakakoliv jistina kdykoliv
doplInéna nebo nahrazena.

V okamziku ukonceni Smlouvy si mize PayU z jistiny (pokud
existuje) zadrZzet c¢astku a pripadné Vyplaty splatné
Obchodnikovi, dle uvadZzeni PayU, pokryt riziko plateb
Chargeback, riziko vraceni platby nebo pfipadné ztraty,
Skody, Pokuty ¢i nakladd, které mdze PayU vynaloZit béhem
doby 180 pracovnich dnd. V pfipadé, Ze takova zadrZzena
Castka nedostacuje k pokryti zlstatkd po ukonceni Smlouvy
s Obchodnikem, Obchodnik zajisti, Ze PayU uhradi vSechny
nevyfizené ¢astky do 10 (deseti) Pracovnich dnd od obdrzeni
pozadavku a v tomto ohledu za kazdych okolnosti zajisti
od3kodnéni PayU.

INSPEKCE

Obchodnik umoZni opradvnénym zastupcdm PayU nebo
Platebnich schémat fyzické kontroly obchodnich mist nebo
jinych zafizeni Obchodnika za zda
Obchodnik dodrZzuje své zdvazky podle této Smlouvy.
Inspekce dle vySe uvedeného muzZe byt vykonana zejména (i)
ke dni, kdy doSlo kduniku Dat, (ii) podle specifikace
v Pravidlech platebniho schématu nebo (iii) vsouladu
s pozadavky PCI-DSS.

Ucelem ovéreni,
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18.2

If the Merchant refuses such inspection or provides
inaccurate, untrue, or incomplete information, or fails to
comply with the terms and conditions of this Agreement,
PayU reserves the right to suspend or terminate the PayU
Services with immediate effect.

19 TERM AND TERMINATION

19.1

19.2

19.3

Unless otherwise agreed, this Agreement is concluded for
indefinite period of time, unless terminated or suspended as
provided for in the Agreement. Each party to the Agreement
shall have the right to terminate the Agreement in whole and
PayU - also in part, with one month notice period effective as
at the end of the calendar month following the month when
it was delivered. The termination of the Agreement shall be
made in writing or in electronic form with the use of the tools
made available by PayU, otherwise being null and void.
A Party ("Initiating Party") may terminate or suspend this
Agreement (or part of Services) with immediate effect by
written notice to the other Party ("Breaching Party") if any
of the following events take place or is expected to take
place:
19.2.1 the Breaching Party is in material breach
(whether or not a repudiatory breach) of an
obligation under this Agreement and, if the
breach is capable of remedy, the Breaching Party
has failed to remedy that breach within 30 days
after receipt of written notice of the breach;
the Breaching Party has passed a resolution for
its winding up or a court of competent

19.2.2

jurisdiction has made an order for the Breaching
Party's winding up or dissolution;

an administration order has been made in
relation to the Breaching Party or a receiver, or an
encumbrancer has been appointed to take
possession of or sell, an asset of the Breaching
Party;

the Breaching Party has made an arrangement or
composition with its creditors generally or has

19.2.3

19.2.4

made an application to a court of competent
jurisdiction for protection from its creditors
generally that may jeopardise the proper
performance of this Agreement;
19.2.5 (excluded)
PayU may terminate this Agreement by written notice to the
Merchantwith immediate effect if any of the following events
have taken place or are expected to take place:
19.3.1  the Merchant ceases to carry on business;
19.3.2  the Merchant merges with other entity changes
the persons who have the ability to direct the
Merchant which may result in a breach of

v. 2022-06-06

18.2

Pokud Obchodnik odmitne tuto inspekci nebo poskytne
nepfesné, nepravdivé nebo neulplné informace nebo
nedodrzi podminky této Smlouvy, PayU si vyhrazuje pravo
okamZzité pozastavit nebo ukoncit Sluzby PayU.

19 TRVANI A UKONCENIi

19.1

19.2

19.3

Neni-li dohodnuto jinak, je tato Smlouva uzavfena na dobu
neurcitou pokud neni ukonfena nebo pozastavena dle
ustanoveni Smlouvy. Kazda strana Smlouvy ma pravo
ukon¢it Smlouvu jako celek a PayU také ¢astecné s vypovédni
Ihdtou jednoho mésice, kterd skonci svlj béh posledni den
kalendarniho mésice nasledujiciho po mésici, kdy byla
dorucena druhé strané. Ukonceni Smlouvy musi byt
provedeno pisemné nebo v elektronické podobé s vyuZitim
nastrojl, které poskytne PayU, jinak je neplatné.

Smluvni strana (,Zahajujici strana“) mdzZe tuto Smlouvu
(nebo cast Sluzeb) s okamzZitou platnosti vypovédét nebo
pozastavit pisemnym ozndamenim druhé smluvni Strané
(,Porusujici strana”), pokud se uskutecni nebo ocekava
nékterd z nasledujicich udalosti:

19.2.1  Porusujici smluvni strana poruSuje povinnost
vyplyvajici z této Smlouvy (bez ohledu na to, zda
se jednd o podstatné poruseni), a je-li mozné
poruSeni napravit, PoruSujici
poruseni nenapravila do 30 dnl od obdrzeni
pisemného ozndmeni o porusent;

Porusujici strana pfijala rozhodnuti o jeji likvidaci

strana toto

19.2.2
nebo soud pfislusné jurisdikce vydal pfikaz k
likvidaci nebo zruSeni PoruSujici strany;

19.2.3  bylo vydano rozhodnuti o insolvenci ve vztahu k

Porudujici strané a byl jmenovan insolven¢ni

spravce, aby se spravoval majetk nebo prodal

majetek Porusujici strany;

19.2.4  Porusujici strana ucinila se svymi véfiteli dohodu

nebo ujednani obecné nebo podala Zadost u

soudu prisludné jurisdikce o ochranu pred svymi

véFiteli obecng, které mohou ohrozitfadné plnéni
této Smlouvy nebo

19.2.5 (vynechano)
PayU mdZe tuto Smlouvu vypovédét pisemnym ozndmenim
Obchodnikovi s okamZitou platnosti, pokud do3lo nebo se
oCekava, Ze dojde k nékterym z nasledujicich udalosti:
19.3.1  Obchodnik pfestane podnikat;
19.3.2  dojde k obchodnimu spojeni Obchodnika s jinou
entitou,zméni osoby, které maji schopnost Fidit
obchodnika, coZz mdze vést k poruseni Platného
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19.4

19.5

Applicable law, in particular anti-money
laundering laws and regulatory guidelines to it;
PayU is unable to recover the Fees or other sums
set out at clause 5.3 for any reason, or considers
that the total value of Refunds and/or
Chargebacks exceeds 50 % of threshold defined
by Payment Schems in fraud or Chargebacks
monitoring program described in
Payment Schems Rules;

PayU determines that continuing to provide the
Services to the Merchant represents increased
risk of loss or liability or risk to reputation to PayU
or any of its Affiliates;

19.3.3

related

19.3.4

19.3.5 the Merchant engages in any trading practices or
other activity which might give rise to fraud or any
other criminal activity or suspicion of fraud or any
other criminal activity, in particual money
laundering;

19.3.6  security granted by the Merchant under this
Agreement ceases to be sufficient, enforceable or
available;

any claim or action in connection with this
Agreement or
threatened or commenced by either Party;

the Merchant breaches any Payment Scheme
Rules;

where any Payment Scheme Rule would
otherwise be broken by either the Merchant or

19.3.7
the Services hereunder is
19.3.8
19.3.9

PayU; or

PayU is required to do so due to Payment
Scheme Rules or PayU is subject to Fines from
any Payment Scheme, other financial institution
or any other third party arising from the
provision of the Services.

Merchant has not processed any Transaction in
the last 12 months.

19.3.10

19.3.11

A Payment Scheme or other financial institution may
demand that PayU will limit, suspend or terminate this
Agreement or the Services provided hereunder with
immediate effect if that Payment Scheme or other financial
institutionso decides.

Termination of this Agreement, does not affect a Party's
accrued rights and obligations at the date of termination.

v. 2022-06-06

19.4

19.5

19.6

prava, zejména zakona proti prani 3pinavych
penéz a regulacnich pravidel;;

PayU nenf z jakéhokoli ddvodu schopen vymoci
Poplatky nebo jiné ¢astky uvedené v bodé 5.3,

19.3.3

nebo se domniva, Ze celkova hodnota Vraceni
plateb nebo Chargeback presahuje 50% hodnoty
definované Platebnim schématem jako podvod
nebo Chargeback. Monitorovaci program
popsany v Pravidlech platebniho schématu.;
19.3.4  PayU rozhodne, Ze pokracovani v poskytovani
SluZeb Obchodnikovi pfedstavuje zvySené riziko
ztraty nebo odpovédnosti nebo ohrozZeni povésti
spoleCnosti PayU nebo kteréhokoli
Pridruzenych subjektd;

Obchodnik se zabyva jakoukoliv obchodni praxi

z jeho

19.35
nebo jinou cinnosti, kterd by mohla zpUsobit
podvod nebo jakoukoliv jinou trestnou ginnost
nebo podezfeni z podvodu nebo jakékoliv jiné
trestné cinnosti, zejména v souvislosti s pranim
Spinavych penéz;

19.3.6 jistina, kterou sloZil Obchodnik podle této
Smlouvy jiz neni dostate¢na, vymahatelnd nebo
dostupna;

19.3.7  jakykoliv narok nebo Cinnost v souvislosti s touto

Smlouvou nebo Sluzbami podle této Smlouvy je

ohroZen nebo zahajen kteroukoliv Stranou;

19.3.8  Obchodnik porusi pravidla Pravidla platebniho

schématu;

19.3.9 kdyz by Obchodnik nebo PayU jinak porusil

jakakoliv Pravidla platebniho schématu; nebo

19.3.10 PayU je povinen tak ucinit z ddvodd uvedenych v

Pravidlech platebniho schématu nebo PayU

podléhd Pokutdm od jakéhokoli Platebniho

schématu, jiné financni instituce nebo jiné treti
strany vyplyvajici z poskytovani Sluzeb.

19.3.11 Obchodnik za poslednich 12 mésict nezpracoval

zadnou Transakci.

Platebni schéma nebo jind finanéni instituce  mdzZe

pozadovat, aby PayU s okamzitym acinkem omezil,

pozastavil nebo ukoncil tuto Smlouvu a Sluzby podle ni
poskytované prostfednictvim oznameni Obchodnikovi,
pokud se tak Platebni schéma nebo jina financni instituce

rozhodne .

Ukonceni platnosti této Smlouvy nema vliv na vzniklé prava a

povinnosti Strany ke dni ukonceni.

Clanky 5.2, 5.3, 6.1, 6.6, 6.8, 6.9, 6.10, 7, 8, 11.3, 11.4, 11.5,

11.6, 13, 14, 1a 17.3 pretrvaji i po ukonceni platnosti této

Smiouvy.
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19.6

19.7

19.8

20

20.1

21

21.1

21.2

21.3

22

221

Clauses 5.2, 5.3, 6.1, 6.6, 6.8, 6.9, 6.10, 7, 8, 11.3, 11.4, 11.5,
11.6, 13, 14, 15and 17.3 shall survive termination of this
Agreement.

Each Party's further rights and obligations shall cease
immediately on termination except as otherwise specified in
this Agreement.

If a Service is terminated for any reason, the Merchant will
pay all Fees payable up to the termination date.

TRANSFER AND ASSIGNMENT

The Merchant may not assign or transfer any of its rights or
obligations under this Agreement without the prior written
consent of PayU (such consent not to be unreasonably
withheld or delayed). PayU may assign or transfer its rights
or obligations under this Agreement without the prior
written consent of the Merchant.

FORCE MAJEURE

Neither PayU nor the Merchant shall be in breach of this
Agreement or liable for delay in performing, or failure to
perform, any of its obligations under this Agreement if such
delay or failure result from events, circumstances or causes
beyond its reasonable control (such affected party, the
"Affected Party" and such event, a "Force Majeure Event").
In such circumstances the Affected Party shall be entitled to
a reasonable extension of the time for performing such
obligations.

As soon as reasonably possible after the start of the Force
Majeure Event the Affected Party shall notify the other Party
in writing of the details and effect of the Force Majeure Event.
As soon as reasonably possible after the end of the Force
Majeure Event the Affected Party shall resume performance
of its obligations under this Agreement.

The Affected Party shall make all reasonable efforts to
mitigate the effects of the Force Majeure Event on the
performance of its obligations under this Agreement.

NOTICES

Except for the service of proceedings, a notice under or in
connection with this Agreement (a "Notice"):
22.1.1  shall be in writing or in document form; and
22.1.2  may be delivered personally or sent by electronic
mail or post, to the Party due to receive the
Notice at its address set out in the Agreement or
to another address specified by that Party or
using communication tools of the PayU system.

v. 2022-06-06

19.7

19.8

Dal3i prava a povinnosti kazdé ze smluvnich Stran zaniknou
okamZité po ukonceni, pokud neniv této Smlouvé stanoveno
jinak.

V pfipadé ukonceni Sluzby z jakéhokoliv ddvodu Obchodnik
zaplati v8echny Poplatky splatné do data ukonceni.

20 PREVEDENI A PRIDELENI

20.1

21

211

21.2

21.3

Obchodnik nesmi bez pfedchoziho pisemného souhlasu
PayU (tento souhlas nesmi byt bezdlvodné zadrzen nebo
zpozdén) prevést nebo prenést jakdkoliv prava nebo
povinnosti vyplyvajici z této Smlouvy. PayU smi bez
predchoziho pisemného souhlasu Obchodnika prevést nebo
prenést jakakoliv prava nebo povinnosti vyplyvajici z této
Smiouvy.

VvYSsi MocC

PayU ani Obchodnik neporusi tuto Smlouvu ani nebudou
odpovédni za zpozdé&ni pfi plnéni nebo nesplnéni
kteréhokoliv ze svych zavazk( vyplyvajicich z této Smlouvy,
pokud takové zpozdéni nebo nesplnéni vyplyvaji z udalosti,
okolnosti nebo pficin, které jsou mimo jeji pfimérenou
kontrolu (takova Strana je ,Dot€enou stranou” a takova
udalost je ,Udalost vysSi moci”). Za téchto okolnosti ma
Dotend strana narok na primérené prodlouzeni Ihlty pro

pInéni takovych povinnosti.

Jakmile to bude rozumné moZzné po zahajeni Udalosti vySsi
moci, Dotlend strana pisemné ozndmi druhé Strané
podrobnosti a Ucinky Udalosti vy3Si moci. Jakmile to bude
rozumné mozné po skonceni Udalosti vy$Si moci, Dotcena
strana obnovi plnéni svych povinnosti vyplyvajicich z této
Smiouvy.

Dotcena strana vynaloZi veSkeré pfiméfené Usili na zmirnéni
Gc¢inkd Udalosti vy$si moci na plnéni svych zavazkl
vyplyvajicich z této Smlouvy.

22 OZNAMENI

221

S vyjimkou dorucovani pisemnosti, oznameni podle nebo v
souvislosti s touto Smlouvou (dale jen ,,Oznameni*):

22.1.1  bude pisemného charakteru nebo jiné
zachytitelné podobé; a
22.1.2  m0ze byt doruceno osobné nebo zaslano postou

nebo elektronickou poStou Strané, ktera ma
Oznameni obdrzZet, na jeji adresu uvedenou ve
Smlouvé nebo na jinou adresu, kterou tato
Strana uvedla, mlze byt

smluvni nebo
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23

23.1

23.2

233

24

24.1

25

25.1

MISCELLANEOUS

This Agreement shall be treated as contract form in terms of
Applicable Law. PayU may revise the provisions in this
Agreement or introduce additional Agreement at any time
and from time to time. PayU shall notify the Merchant of any
revision or addition to the Agreement in accordance with
clause 23 at least 14 calendar days before the date such
revision or addition is to become effective. Each such
amendment shall be binding on the Merchant from the
effective date of that amendment. If the Merchant fails to
accept the changes hereto, the Merchant shall be entitled to
terminate the Agreement with 14-days’ notice, while the
termination notice relating to the Agreement shall be made
before these changes become effective, while provisions of
the Agreement the current wording shall apply to the
Merchant who terminate the Agreement until the
termination thereof.

If any provision in this Agreement becomes illegal, invalid or
unenforceable, the remaining provisions shall remain in full
force and effect.

Should PayU fail or delay in exercising any right or remedy
under this Agreement, such failure or delay shall not
constitute a waiver of that right or remedy. A waiver is only
effective if made in writing in accordance with clause 22 of
this Agreement. A waiver is only effective in respect of the
particular circumstances for which it is given.

RELATIONSHIP BETWEEN THE PARTIES

The relationship between PayU and the Merchant is on a
principal-to-principal basis. Nothing contained herein shall
be deemed to create any association, partnership, joint
venture or relationship of principal and agent or master and
servant, or employer and employee between the Parties
hereto or any Affiliates or subsidiaries thereof or to provide
either Party with the right, power or authority, whether
express or implied to create any such duty or obligation on
behalf of the other Party.

GOVERNING LAW AND ENFORCEMENT

This Agreement and any non-contractual obligations
arising out of or in connection with it are governed by
Polish law.

v. 2022-06-06

dorucovano za vyuziti komunikacnich nastrojl
v PayU systému.

23 RUzZNE

23.1

23.2

23.3

Tato Smlouva se povazuje za formu smlouvy ve smyslu
Platného prava. PayU muize kdykoliv a opakované revidovat
ustanoveni této Smlouvy nebo zavést dodate¢nou Smlouvu.
PayU oznami Obchodnikovi kaZdou revizi nebo doplnéni
Smlouvy v souladu s ¢lankem 23 alespon 14 kalendafnich
dnd pred datem ucinnosti takové revize nebo doplnéni.
Kazda takova zména je pro Obchodnika zavazna od data
ucinnosti této zmény. Pokud Obchodnik nepfijme zmény této
Smlouvy, Obchodnik je opravnén Smlouvu vypovédét s 14-ti
denni vypovédni l|hdtou, pokud ozndmeni o ukonleni
Smlouvy bude provedeno predtim, nez tyto zmény vstoupi v
platnost, stavajici Smlouvy se budou na
Obchodnika ukoncujictho Smlouvu vztahovat do jejiho

ustanoveni

ukonceni.

Pokud se néktera ustanoveni této Smlouvy stanou
neoprdvnénymi, neplatnymi nebo nevymahatelnymi,
zlstanou zbyvajici ustanoveni v pIné platnosti a Gc¢innosti.

V pripadé, Ze PayU neuplatni nebo se zpozdi v uplatnéni
jakéhokoli prédva nebo opravného prostfedku podle této
Smlouvy, takovéto neuplatnéni nebo zpoZzdéni nebude
povaZovano za zfeknuti se tohoto prava nebo opravného
prostfedku. Zfeknuti se prava je ucinné pouze tehdy, pokud
je u€inéno pisemné v souladu s ¢lankem 22 této Smlouvy.
ZFeknuti se prava je u¢inné pouze s ohledem na konkrétni
okolnosti, za které je u€inéno.

24 VZTAH MEZI STRANAMI

24.1 Vztah mezi

PayU a Obchodnikem je na béazi bez
prostfednika. Nic obsazené v tomto dokumentu se
nepovazuje za vytvoreni jakéhokoli sdruZeni, partnerstvi,
spolecného podniku nebo vztahu zmocnitele a zmocnénce
nebo zaméstnavatele a zaméstnance mezi Smluvnimi
stranami nebo jejich PFidruzenymi spolecnostmi nebo
dcefinymi spole¢nostmi nebo za poskytnuti jedné ze stran
pravo ¢i zmocnéni, at uz vyslovné nebo implicitni, Ze vytvor{
takovou povinnost nebo zavazek jménem druhé Strany.

25 JURISDIKCE A VYNUCOVANI

25.1

Tato Smlouva a veSkeré mimosmluvni zavazky vyplyvajici
z ni nebo v souvislosti s ni se fidi polskym pravem.
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25.2 The courts of competent jurisdiction for PayU shall have
the exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement (including a
dispute relating to the existence, validity or termination
of this Agreement or the consequences of its nullity or
any non-contractual obligations arising out of or in
connection with this Agreement)

253 The Agreement shall not be governed by provisions of
art. 66 ' § 1 - 3 of the Civil Code.
25.4 The Agreement shall not be governed by provisions of

Section Il (with the exception of art. 32a) and art. 34, art.
35-137,40(3) and (4), art. 45, art. 46 (2) - (5), art. 47, art.
48, art. 51, art. 144 - 146 of the Act on Payment Services
of 19 August 2011. The term defined in art. 44 (2) of the
Act on Payment Services shall be replaced with the term
defined in clause 6.12 hereof.

25.5 The provisions excluded from clauses 25.3 and 25.4 of
this section shall be replaced by the provisions of the
Agreement followed by the other provisions of law,
except for provisions excluded in clauses 25.3 and 25.4
of this section.

25.6 This Agreement can be prepared in two different
language versions. Unless one of the language will not be
Polish language version, then in case of any
discrepancies the English language version shall prevail.

26 Signatures / Podpisy

25.2 PFislusné soudy pro PayU maiji vyhradni pravomoc feSit
jakykoli spor vyplyvajici z této Smlouvy nebo v souvislosti
s ni (v€etné sporu tykajiciho se existence, platnosti nebo
ukonceni této Smlouvy nebo ddsledkd jeji neplatnosti
nebo jakychkoliv mimosmluvnich Zavazkd vyplyvajicich z
nebo v souvislosti s touto Smlouvou)

25.3 Smlouva se nefidi ustanovenimi &.66'81-3
Obcanského zakoniku.

25.4 Smlouva se nefidi ustanovenimi Oddilu Il (s vyjimkou ¢l.
32a)acl. 34, ¢l. 35-37, ¢l. 40 odst. 3a 4, ¢l. 45, ¢l. 46 (2) -
(5), €l. 47, 1. 48, ¢l. 51, €l. 144 az 146 zakona o platebnich
sluzbach ze dne 19. srpna 2011. Pojem definovany v ¢l.
44 (2) Zakona o platebnich sluzbdch se nahrazuje
pojmem definovanym v ustanoveni 6.12 této Smlouvy.

25.5 Ustanoveni vyloucend z ¢lankd 25.3 a 25.4 tohoto oddilu
budou nahrazena ustanovenimi Smlouvy, kterd budou
nasledovat daldi ustanoveni zikona s vyjimkou
ustanoveni vyloucenych v ¢l. 25.3 a 25.4 tohoto oddilu.

25.6 Tato Smlouva mUze byt vyhotovena ve dvou jazykovych
verzich. Pokud jednim z jazykd neni polska jazykova
verze, pak v pFipadé jakychkoliv nesrovnalosti bude mit
prednost Anglickd jazykova verze

Executed for and on behalf of PayU by: /
Vyhotovil pro PayU a jménem PayU:

Signature / Podpis

Name (print) / Jméno (tiskacim):
Date / Datum:

Place / Misto:

Executed for and on behalf of [the Merchant ] by: /
Vyhotovil pro ajménem [GUplné jméno spolecnosti Obchodnika]:

Signature / Podpis

Name (print) / Jméno (tiskacim):
Date / Datum:

Place / Misto:

v. 2022-06-06
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