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This Agreementis made and entered,on ........... The day of: !/ R
by and between each of:

A) The CompPany (. ... ) hereinafter referred to as the
“Merchant”

B) Banque Saudi Fransi, Saudi joint stock company, Capital of SAR
12,053,571,670, C.R. No 1010073368 P.O.Box (56006) Riyadh 11554,
Telephone +966112890000, Riyadh 1264-2722, founded under license duly
promulgated by royal decree No 23/m dated 17/06/1397 H , and it is under
SAMA supervision and control hereinafter referred to as the “Bank”

Introduction: whereas the Bank and the Merchant has entered intoa Fransi
e-Pay Service ,the “Terms & Conditions” are drawn under the premise that
the “Merchant” has approached the “Bank” for the “BSF e-commerce
Services” and has completed the necessary documentation to avail the
service. Furthermore, the “Customer” acknowledges that he has read,
understood and accepted all the terms and conditions that were written in
this agreement and to the account opening agreement, therefore an
agreement has been made on the following:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the following terms have the meanings set out below
unless the context otherwise provides.

"Agreement” means the agreement between the Bank and the Merchant
and which comprises this document, the signature page, and the Schedules.
“Amendments” means any written alteration of this Agreement signed by
both parties;

“Authorisation” means the service provided by the Bank to the Merchant to
seek approval for a Transaction, including checks on whether the Card
account number quoted is a Valid Card, the availability of funds and whether
the Card has been reported lost, stolen or cloned;

“Bank” means Banque Saudi Fransi Bank and its assigns;

“Card” means any VISA card ,MasterCard card, or MADA card; any reference
to “a Card” or “the Card” includes "all Cards”;

“Cardholder” means a person to whom a Card has been issued;

“Charges” means the charges set out in this Agreement;

“Cure Period” has the meaning in clause 17.1;

“E commerce Transaction” means a transaction entered into by a Cardhold-
er with the Merchant via the Internet following Authorisation & settled
through ECommerce Payment System;

“ECommerce Payment System” means MasterCard Internet Gateway
Service which includes an electronic payment system (including the
Merchant Software) through which merchants may make various electronic
methods of payment available to their customers as described in in this
Agreement;

“Effective Date” means the date of the signature on this Agreement;

“Force Majeure” has the meaning in clause 18.1;

“MasterCard” means MasterCard International, Inc. and any of its related
companies;

“MasterCard Card” means a card issued pursuant to and in accordance with
a licence granted by MasterCard and which bears, among other things, the
word “MasterCard”;

“Merchant Account” means:

a)an account nominated by the Merchant as the account to which any
amounts to be paid to the Merchant pursuant to the Agreement are to be
credited, or such other account as notified by the Merchant to the Bank from
time to time; and

b) the account nominated by the Merchant as the account from which any
merchant fees or any other amounts payable to the Bank pursuant to this
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Agreement are to be deducted, or such other account as notified by the
Merchant to the Bank from time to time for this purpose;

“Merchant Service Charge” means the agreed charges between the Bank
and the Merchant;

“Merchant Software” means the software provided by the Bank to the
Merchant to enable the Merchant to use the ECommerce Payment System;
“Operating Manual” means the Bank’s operating manuals issued to the
Merchant and as reissued and amended from time to time;

“PCI DSS” means the Payment Card Industry Data Security Standard as
issued by the Payment and Industry Security Standards Council, as the
same may be re issued or amended from time to time;

“Recurring Transaction” means a Transaction for which a Cardholder
grants written permission for the Merchant to periodically charge the
Cardholder’s Card for recurring goods or services;

“Services” means the payment processing services to be provided to the
Merchant by the Bank in accordance with the terms of this Agreement;
“Term” means the Initial Term and any Subsequent Terms (each as defined
inclause 2.1);

“Transaction” means a Transaction entered into whereby a Cardholder and
the Card are not present when processing that Transaction and includes:

a) Transaction transacted by telephone order; and

b) an E commerce Transaction;

“Valid” means in respect of:

a)a Card: a Card that is not expired and not listed with a card issuer as being
lost, stolen or cloned or otherwise invalid;

b) a Transaction: a Transaction which has been completed in accordance
with this Agreement, does not breach any provision of this Agreement and
is not deemed to be an invalid Transaction pursuant to clause 9.

“Visa” means Visa International Service Association and any of its related
companies.

“Visa Card” means a card issued pursuant to and in accordance with a
licence granted by Visa and which bears, among other things, the word
“Visa”.

“MADA” The new identity for Saudi Payments Network, developed by the
Saudi Central Bank.

“MADA Card” a card issued by a Saudi card Issuing Bank from time to time
for use in mada e-commerce transactions and other services such as (ATM,
and Point of sales transactions).

1.2 Headings in this document are included for convenience only and shall
not affect the interpretation or construction of this Merchant Services
Agreement.

1.3 In this Agreement, unless the context otherwise provides:

a) a statute, statutory provision, order or regulation includes any consolida-
tion, re enactment, modification or replacement of the same and any
subordinate legislation, orders or regulations in force under any of the same
from time to time; and

b) the masculine, feminine or neuter gender respectively includes the other
genders, references to the singular include the plural (and vice versa) and
references to persons include firms, corporations and unincorporated
associations.

2. TERM

2.1 This Agreement shall commence on the Effective Date and shall
continue for an initial period of two years (“the Initial Term”); thereafter the
Agreement shall automatically renew for additional one year periods (each
a “Subsequent Term”) until terminated in accordance with clause 16.

2l g
Intials of Merchant Authorized Signatory(s)

Internal Use

Aill
EwyNallll]]
uuipall
Banque
Saudi
Fransi

( AoAs) adall wial dadd ) alkally Jagdl)

i) bl @ aosis S3lls sl 3 WY Gslsdl ol wuss "l zol,y"”

g ST 6l olegine Al alssil oo Lol

2l go lede Gaiall agu I giss "> Wl Qoo pgou)”

ol B lsol slay lly bl ull b ysn ol dtzall @sl uss " sl o™

33 o oo lehaw

o0 05 53)l gl e gl illsy wbly Jlol s wiss "PCI DSS b
5Y o oo ausss ol o,1a.0] sla 35 53l s e lall s csle gisall Glol wlso

il LS by @8Uoull Gl iy Lol dlolso s "85 k0l alolsall”

Sl lossl sl giladl oe @l el @l wle 4,95 bsw wbiis wis

15 ASa] Lo sa 55l bl Lyosis il g g8l ddoe closs wiss " loazl”

sl

(2.1 31l 68 @ 520) duin3 330 0o i bog ool 53all uss "5 10l

sie gob @lhdls @Bl walo oS s s Aslse g "alolzoll”

- Joziig dlolzall dJlzo

il b e e dlolsor]

29,8l 5515 dlolee-u

i "asllo"

1o ASal wo I G35 g «sYl 155 &89 wes dlols :doleall duull-u
9 5ol lisks @)l ,ié dlolao s g LYl
)il g8 0o Sl ot asl b ams JUsainlisul 158 & i i "1508"
sl ou wo wosig |59 dinio yous il dlac| woso @l iz "I dlky"
58" dalS o5 3]
S5S 50l il a58b il wlegdsall dgeull dull syl dggll @ " S0
.S eeull
5,5l gasl) Lpolasil wid Ss2m by 1o sl @lby s "Sae adla,”
¥ Gl 5 gl bl ellec o8 UsS g dug SN
sl a9 555 g boad 2ladl yo 5 siiaoll 5 8 due sall ugliall 1-2
48l Y] o5 £ 500
el M 5ledl iy A Log (@Bl Y] o35 06 1-3
dixes gl Slso] B3le] ol sog5 ST pantns @8 gl ol ol il S ol i 1 -l
91533 @89 oo 4 Jgo20 w59 s ol &S sl ol ol i Slg s o
33 Gl Yl il wle slsall ol cosall o 5Ssall puindl Jasy o
ool5sY ol oLl d(puSall LuSalls) gasll Jads sl ol olLdls
Beall e SULSIs luwgally ISl Joss

saall 2

83001") Lt Lgino dwingo ,38) i s sl 2, b 08 281N 033 S us 2-1

830" Lgo B3l g JS) 3 g dinw Lgio JS B30 @8ls] el i) Lilas s3mig «("wds Yl
16 bslall s belgsl aip Allo ("aa=d

Al 8 3
‘il ol 39'3%3 PU| iy 3-1
ol STl g s 0 Loy e Volsnoll dllany dbssall sblsall JS L -I
b @l doi 53l pasis Sl ool 2l lelesiy ol ddgsuall ol 55l
. oleall
ol 6,Lusdl ol ISl guas ells (08 Loy céiloleall dad e g duall JS Uity -
e Nolsall b @Jlea) dos 3] pass | sl bl llands il ds sual

wuistll Sageull il oo @895

Intials of Banque Saudi Fransi Signatory(s)

Page 04



g S— VI gl ooyl doas
e-Commerce Fransi e-Pay Service
Service Agreement 4oy s I 4 8 il

Fransi
e-pay

Aill
EwyNallll]]
uuipall
Banque
Saudi
Fransi

( AoAs) adall wial dadd ) alkally Jagdl)

I Appendix — Terms & Conditions(Fransi e-Pay Service)

3. MERCHANT ACKNOWLEDGEMENT

3.1 The Merchant acknowledges and agrees that:

a) it accepts all risks associated with processing a Transaction, including all
costs, loss or liability incurred by the Merchant or any other person as a
consequence of the processing of that Transaction;

b) it accepts all liability for the value of a Transaction, including all costs, loss
or liability incurred by the Merchant or any other person as a consequence
of the processing of that Transaction;

c)it accepts all liability for the value of any Transaction where the Cardhold-
er denies knowledge or involvement with such Transaction; and

d) where a Transaction has not been validly authorised by the Cardholder
(including where the Cardholder denies any knowledge or involvement with
such Transaction) or is in some other way invalid, the value of the Transac-
tion will be charged back to the Merchant’s Account in accordance with
clause 10;

e)it has an existing and ongoing relationship with the Bank and authorises
the Bank to disclose this relationship to any banking or data protection
authorities or regulators in connection with this Agreement or the provision
of the Services; and

fyduring the Term of this Agreement it shall not receive any payment
processing services from any other financial institution.

4. THE SERVICES

4.1Subject to the terms of this Agreement, the Bank shall provide the
Merchant with the Services in accordance with the terms of this Agreement.
4.2The Bank will:

a)accept all Valid Transactions issued by the Merchant relating to the
Agreement; and

b) provide access to a statement showing the aggregate amount of all
Transactions processed during the previous month.

4.3 The Bank shall credit the Merchant Account in respect of a Valid
Transaction accepted by the Bank within 5 working days of its deposit with
the Bank, with an amount equal to the net amount of the transactions of that
Valid Transaction. Funds deposited into the Merchant Account may be
processed and made available in accordance with the Merchant’s bank’s
normal policies and procedures.

4.4 The Bank is under no obligation to make payment to the Merchant or any
other person, or to do any other act, in respect of a Transaction which is not
Valid.

4.5 At the request of the Bank the Merchant shall provide satisfactory
certification that particular Transactions comply with any relevant law or
scheme rules. The Merchant shall be required to meet the costs for
complying with any Visa , MasterCard, or MADA rules and regulations
applicable to its business that may be introduced from time to time.

4.6 In relation to an E-commerce Transaction claim (wher a customer did
not receive the goods or the Merchant did not perform the required service),
the customer shall have the right to request the Merchant to raise a retriev-
al process request through the Merchant's payment gateway. In the event
that a period of 30 working days has elapsed from the date of the purchase
process reterival request and the Merchant did not conclude the request,
the customer shall have the right to submit such claim directly through the
Bank.

5. MERCHANT’S OBLIGATIONS

5.1 The Merchant agrees to:

a) at all times observe & comply with the provisions of this Agreement;

b) notify the Bank of any dispute or claim it may have under this agreement;
c)at all times observe and comply with MasterCard, MADA and/or Visa rules
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and regulations, as applicable;

d)implement and comply with the PCI DSS and any other relevant industry
standards or codes of practice, as applicable;

e)ensure that its staff (existing and new) are aware of and comply with the
PCI DSS and any other relevant industry standards or codes of practice, as
applicable;

f) not use any advertising or promotional material in relation to any Card
except as authorised by the Bank. The Merchant shall use advertising or
promotional material only to indicate which Cards are acceptable as
payment and shall not infringe upon the Visa, MADA, or MasterCard Card
marks or logos in such a way as to create the impression that the
Merchant’s goods or services are sponsored or in any way affiliated to
MasterCard, MADA, or Visa;

g) subject to clause 5.1(h), securely retain full records, logs and copies of
purchase requests from any Cardholder relating to any Transaction and any
other supporting documentation relevant to any Transaction [for not less
than eighteen months from the date of the relevant Transaction];

h) keep all systems and media containing Transaction information (physical
or electronic, including Card and sales information) in a secure manner in
line with industry best practice and as specified in the PCI DSS and the
Operating Manual, to prevent unlawful or unauthorised access or disclosure
to anyone.

inot sell, purchase, provide or exchange any Cardholder information
obtained by reason of a Transaction to any third party, other than:

(i) the Merchant’s authorised personnel;

(ii) the Bank;

(iiiy the relevant Card issuer;

(iv) the relevant Card scheme (being MasterCard, MADA or Visa);

(v) any person authorised to receive such information in accordance with
this Agreement; or

(vi) as required by law,

and in each case in accordance with all applicable laws;

j)not retain any Card verification codes following the conclusion of a Valid
Transaction, save where such Transaction is a Recurring Transaction, and
then only for so long as the Recurring Transaction occurs;

k) permit the Bank, MasterCard, MADA, and Visa (as applicable) or any of
their respective employees, contractors or agents access to its premises at
any time during normal business hours for the purpose of conducting an on
site inspection or investigation to check compliance with this Agreement or
for the purposes of compliance with the relevant Card scheme rules and
regulations;

) provide the Bank with all information and assistance it requires to perform
its obligations and to deal with any queries in relation to any Transaction,
the use of the ECommerce Payment System or the provision of any Servic-
es, including copies of records, logs and purchase requests in accordance
with the requirements set out in the Operating Manual;

m) at the request of the Bank, provide the Bank, MasterCard, MADA, and Visa
(as applicable) or any of their respective employees, contractors or agents
with all documents, records or other information for the purpose of
verifying the Merchant’s compliance with this Agreement and/or the
relevant Card scheme rules and regulations;

n)inform the Bank in writing promptly of any change to the Merchant’s
Account and provide a replacement validly executed direct debit authority in
relation to any new account;

o) notify the Bank of any proposed change in the nature of the business
undertaken by the Merchant by notice in writing at least five days prior to
that proposed change;

p) notify the Bank of any proposed change in ownership of the Merchant by
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notice in writing at least 14 days prior to the proposed change being
effected;

q) notify the Bank immediately of any failure by the Merchant to perform its
obligations under this Agreement, including (without limitation) if any data
security standards have been compromised.

5.2 The Merchant undertakes that it will:

a) not apply a surcharge to a Transaction that does not bear a reasonable
relationship to the Merchant’s cost of accepting the applicable Card. Any
surcharge must be clearly disclosed to the Cardholder at the time of
purchase as a Merchant surcharge;

b) not require, or post signs (whether on its website or elsewhere) indicating
that the Merchant requires, a minimum amount below which, or a maximum
amount above which, the Merchant shall refuse to accept an otherwise Valid
Card;

c) establish a fair policy, which is fully compliant with the applicable rules
and regulations of Visa, MADA, MasterCard and any relevant trade body,
government department or body and any applicable law, for the exchange
or return of merchandise paid for by the use of a Valid Card and give credit
upon each return; and

d) comply with all relevant laws and contractual requirements in:

(i) carrying on its business;

(i) entering into transactions; and

(iif) performing its obligations under this Agreement.

5.3 The Merchant agrees that it will:

a)perform all obligations to Cardholders in relation to a Transaction
immediately after any such Transaction has been successfully completed
including the provision of a receipt of the Transaction and the dispatch or
fulfilment of goods or services agreed to be supplied in full compliance with
any and all contractual terms applicable to such Transaction and any
applicable law;

b) not use any other means to process a Transaction if, in response to an
Authorisation request made by the Merchant in relation to that Transaction,
that Transaction is declined; and

c)seek Authorisation of all Transactions.

5.4 The Merchant agrees to provide the Bank, or a Card scheme endorsed
third party, with access to view, monitor and/or audit the pages of its
website for security purposes to ensure compliance with any relevant laws
or Bank or Card scheme requirements.

5.5 All Transactions must be denominated in Saudi Riyals (SAR).

6. REPRESENTATIONS AND WARRANTIES

6.1 The Merchant warrants and represents that:

a)it has full capacity and authority to enter into and to perform this
Agreement in accordance with its terms;

b) the Merchant'’s obligations will be performed promptly and diligently with
due skill and care, and in accordance with best practice; and

c)the Merchant will not, by any act or omission, breach the terms of the
licences granted in this Agreement.

7. SETOFF

7.1 The Merchant authorises the Bank, at its discretion, to combine the
Merchant’s Account with any or all other accounts whether alone or togeth-
er held at the Bank and to set off any credits in those accounts against any
amount due and payable to the Bank by the Merchant, including, without
limitation, Charges:

a)on death or bankruptcy of the Merchant;

b)at the discretion of the Bank, if the Merchant is in breach of this
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Agreement;

c)where funds are owing to the Bank by reason of chargeback effected
pursuant to clause 10; or

d) upon termination of this Agreement.

This clause 7 does not prejudice, and is in addition to, any other right of set
off, combination of accounts, lien or other similar or related right to which
the Bank is, or may at any time be, entitled.

8. CHARGES
8.1 The Merchant will pay to the Bank the Charges set out under the

Service Charge Details section in this Agreement. The Bank may change
such Charges and/or the basis inwhich they are payable from time to time
but the Bank will give one month’s advance written notice of any such
variation and any such variation will not be retrospective. Continued use of
the Services shall be deemed acceptance by the Merchant of the varied
Charges. The Bank may also charge forancillary services such as
providing duplicate statements, etc. Such charges will be payable in
accordance with the Bank’s standard rates for the services details of which
are available upon request (but which will not otherwise be pre-advised to
the Merchant).

8.2 In accordance with the Value Added Tax Regulation, the Merchant shall
pay that VAT at the applicable rate as defined by the competent authority to
all applicable fees of Banking services unless the services delivered is
exempt from VAT. The rate may be amended from time to time, as per the
VAT Rules and Regulations.

8.3 Merchant Service Charges for the transactions that are made through
MADA cards either through electronic wallets or normal card transactions
shall not exceed SAR1.5 as a maximum payable fee per transaction for
wallets and SAR200 per transaction for normal card transactions..

9. INVALID TRANSACTIONS

9.1 A Transaction shall be deemed invalid if:

a) the transaction it records is illegal; or

b)the applicable Card is not current or has expired at the time of the
Transaction; or

c)the applicable Card is not a Valid Card; or

d) the price charged to the Cardholder for goods or services under the
Transaction is in excess of the Merchant’s normal price as mentioned in
clause 5.2(a); or

e)the Cardholder asserts that the Transaction is not authorised; or

f) the Merchant has failed to observe this Agreement.

9.2 The Merchant shall not split a Transaction amount under any circum-
stances whatsoever. For example, performing two transactions of SAR500
for goods worth SAR1000 using the same Card.

10. CHARGEBACKS

10.1 The Merchant acknowledges and agrees that Authorisation of a
Transaction is not a guarantee of payment by the Bank. Accordingly the
Bank may refuse to accept, or having accepted may charge back to the
Merchant, any Transaction if:

a)the Transaction is not a Valid Transaction;

b) the Card is not a Valid Card;

c)the Cardholder disputes his or her liability for any reason;

d) the Cardholder asserts a claim or set off or a counterclaim;

e) the Bank disputes liability for any reason;

f)the Merchant is unable to make available to the Bank records of sales
drafts or other purchase requests as required by this Agreement; or
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g) the Merchant has failed to provide the Cardholder with the goods or
services covered by the Transaction.

10.2 The Merchant:

a)will at all times be liable for the full amount of any chargebacks validly
claimed by a Cardholder including the amount of any surcharge;

b) will at all times be liable for any loss, cost, expense, damage or liability
resulting from any misuse of a Cardholder account or any Transaction
information by the Merchant or any failure to keep a Cardholder account
and Transaction information secure; and

c)is liable for and irrevocably authorises the Bank or the Merchant’s Bank,
as the case may be, to debit the Merchant’s Account with:

(i) any fee, cost, charge, liability or expense or other amount that becomes
payable by the Merchant to the Bank pursuant to this Agreement;

(i) the total amount of any refund or payment adjustment issued by the
Merchant;

(i) The merchant can merchant issue a refund within 30 days of a day of
trasncation.

(iv) any overcredits made in respect of Transactions due to errors or omissions;
(v)any credits due to the Bank arising in respect of Transactions that are not
Valid;

(vi) any chargebacks effected by the Bank pursuant to this clause 10;

(vil The merchant can merchant issue a refund within 30 days of a day of
trasncation.

(vii) any fees, fines, penalties or other amounts imposed on the Bank by Visa,
MADA, or MasterCard as a result of any act or omission of the Merchant, its
employees, officers or agents; and

(ix) any other amount thatis owing to the Bank by the Merchant on any account.
10.3 Upon termination of this Agreement or at the request of the Bank, the
Merchant agrees that for a period determined by the Bank and/or any
relevant Card association rules, the Merchant shall maintain an escrow
account with the Bank. The minimum balance at any time shall be
determined by the Bank. The funds held in the escrow account shall be
used for the settlement of chargebacks and adjustments made on or after
the date of termination of this Agreement. Following the settlement of all
chargebacks and adjustments the Bank shall refund any remaining funds
held in the Merchant's escrow account to the Merchant. The Bank records
shall be used as proof of chargebacks and adjustments. The Merchant
agrees not to dispute these records.

11. LIABILITY

11.1 The Bank has no liability to the Merchant for:

a)any loss of profit, business, revenue or opportunity (whether direct or
indirect); or

b) any loss of data (whether direct or indirect);

c)any indirect or consequential loss or damage;

d) the failure of the ECommerce Payment System, the Merchant Software or
anything else required to perform the Services whearase the Bank shall use
all reasonable endeavors to ensure the proper performance of its
Ecommerce Payment system.

11.2 Save in the event this Agreement is terminated, any liability of the Bank
may, at the discretion of the Bank, be set off against future Charges.

11.3 The Merchant indemnifies the Bank against any loss, cost, expense,
damage or liability (whether direct, indirect or consequential) suffered or
incurred by the Bank as a result of:

a) the failure of the Merchant to comply with any of its obligations under this
Agreement; or

b) any incorrect or misleading information supplied to the Bank by the
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Merchant or any information withheld by the Merchant that would have
made any information provided to the Bank incorrect or misleading; or

) any other act of, or omission by, the Merchant or any of its employees,
officers, or agents whatsoever; or

d) any action taken by the Bank, Visa, MADA, or MasterCard as a result of any
act of, or omission by, the Merchant or any of its employees, officers or
agents, including, but not limited to, any fees, fines, penalties or other
amounts imposed by Visa, MADA, or MasterCard on the Bank as a result of
any such act or omission; or

e) any dispute between any or all of the Merchant, any Cardholder and the
Bank; or

f)the Bank’s entry into, and performance by the Bank of its obligations
under, this Agreement; or

g) any fraud, wilful misconduct, negligence or breach of this Agreement by
the Merchant or any of its agents, employees or officers.

11.4 Nothing in this clause 11 shall operate to exclude or limit any liability
for fraud.

12. E COMMERCE TRANSACTIONs

12.1 The Merchant shall ensure that each of its websites on which it carries
out E commerce Transactions complies with all applicable laws and regula-
tions (including, without limitation, those of Visa, MADA, and MasterCard).
12.2 The Merchant is responsible for installing or integrating the
ECommerce Payment System into the network of the Merchant.

12.3 The Merchant shall, at its own expense, build, develop, prepare and
provide for any marketing materials, signs and supporting advertising
literature on the Merchant's website.

12.4 In processing E commerce Transactions the Merchant agrees that it
will:

a) provide 128 bit secured socket layer encryption to accept and process
each E commerce Transaction over the Internet; and

b) ensure that its website contains all of the following information (in each
case, in accordance with all applicable law and regulations and the Visa,
MADA, and MasterCard rules applicable thereto):

(i) a complete and accurate description of all goods and services offered by
the Merchant;

(i) the Merchant’s return and refund policy;

(i) the currency of the purchase price for all goods and services offered by
the Merchant;

(iv) to the extent known by the Merchant, whether any export restrictions
apply to any goods or services offered by the Merchant;

(v)the Merchant’s delivery and fulfilment policies and terms and prices;
(vi)the country in which the Merchant is permanently resident and, if a
company, its jurisdiction of incorporation;

(vii) the Merchant’s privacy and data protection policies;

(vii) customer service contact details, including an email address or
telephone number that is regularly monitored; and

(ix) a description of the method of security being used to secure Cardholder
data.

13. BRANDING AND INTELLECTUAL PROPERTY

13.1Each Party hereby grants to the other Party a non-exclusive, non-trans-
ferable licence (with no right to sub-license) to use it's logo, or any other
brand or mark approved by the Party, in connection with the E commerce
Transactions for the duration of this Agreement. Each Party may not
otherwise claim any affiliation to, or connection with, the other Party. Each
Party agrees to display the other Party logo, or any other brand or mark
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approved by it, at visible locations within the Party’s site, and will comply
with eachother directions in connection therewith.

13.2 All Intellectual property rights, and all legal title and interest in all
materials provided by the Bank to the Merchant in connection with this
Agreement, shall remain the property of the Bank or its licensors.

13.3 The Merchant shall indemnify the Bank from and against all costs,
claims, expenses or damages suffered or incurred by the Bank arising out
of or in connection with any claim brought against the Bank for infringement
of any third party intellectual property rights (including but not limited to
copyright and design right) due to the Merchant’s use of the Bank Materials.
13.4 This clause shall survive termination of this Agreement.

14. MERCHANT SOFTWARE

14.1 The Bank shall ensure to procure a licence for the Merchant to use the
Merchant Software for the sole purpose of receiving the Services. The
Merchant shall comply with the terms of the licence granted pursuant to
this clause on the terms and conditions contained in such license.

15. CONFIDENTIALITY

15.1 The Merchant, its employees, subcontractors, and agents shall treat as
confidential and keep secret the Bank’s confidential information provided
by or learned from the Bank during the period of this Agreement.

15.2 Subject to clause 15.3, the Bank, its employees, subcontractors, and
agents shall treat as confidential and keep secret the Merchant’s confiden-
tial information provided by or learned from the Merchant during the period
of this Agreement. The Bank shall not disclose any such confidential
information except to the extent required to perform the Services.

15.3 The Merchant agrees and consents to the disclosure and release by the
Bank to any court of competent jurisdiction, stock exchange or data protec-
tion or banking authority or regulator of any information in connection with
this Agreement for the purpose of an investigation being conducted by a
banking authority or a regulator.

- Aggregators, E-wallets, and Fintech solutions must sign The Pool Account
Agreement and follows the pool account policies and procedures.

15.4 The provisions of this clause shall survive the termination or expiration
of this Agreement.

16. TERMINATION

16.1 In addition to the other termination rights set out in this clause 16, both
parties at any time, for any reason, or for no reason, shall be entitled to
terminate this Agreement for any reason by giving the other party not less
than 60 calendar days’ prior written notice.

16.2 The Merchant shall have the right to terminate this agreement if the
Merchant is not accepting the changes made by the Bank to the fees
stipulated in this Agreement and/or any change on the basis in which they
are payable from time to time with not less than 60 calendar days’ prior
written notice to the Bank.

16.3 Without limiting any of its other rights under this Agreement or at law,
the Bank shall be entitled at any time to terminate this Agreement immedi-
ately on notice in writing to the Merchant if:

a) the Merchant commits any breach of any term, representation or warran-
ty of the Agreement which, in the case of a breach capable of being
remedied, has not been remedied within 10 days of written notice to remedy
the same; or

b) the Merchant fails to comply with the PCI DSS or fails to maintain satisfac-
tory compliance certification; or

c¢)the Merchant fails to remedy a data security breach in accordance with
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the law, PCI DSS and normal industry practice; or

d)the Merchant fails to comply with any Visa, MADA, or MasterCard
programmes applicable to its business that may be introduced from time to
time; or

e)the Merchant convenes a meeting of its creditors or if a proposal shall be
made for a voluntary arrangement or a proposal for any other composition
scheme or arrangement (or services for the benefit of its creditors), or the
Merchant shall be unable to pay its debts as and when they fall due or
ceases or threatens to cease to carry on its business by reason of insolven-
cy or approaching insolvency or if any distress or execution is levied against
it or if a judgment against it remains unsatisfied for more than 7 days orif a
trustee, receiver, administrative receiver or similar officer is appointed in
respect of all or any part of the Merchant’s business or assets (in any
jurisdiction) or if a petition is presented or an order is made or a resolution
is passed for the purpose of the winding up of the Merchant or for the
making of an administration order or the Merchant is declared bankrupt or
if anything analogous to any of the foregoing under the law of any jurisdic-
tion occurs to the Merchant; or

f)the Bank considers that the Merchant or any of its employees may use or
may be likely to use any services fraudulently or where the security or
integrity of any service has been, or is likely to be, in the Bank’s opinion,
jeopardised by the Merchant or any person; or

g)the Merchant has had its commercial registration rescinded for any
reason.

16.4 This Agreement shall automatically terminate if, for any reason, the
Bank ceases to be an acquiring bank.

16.5 Termination shall be without prejudice to any other rights or remedies
to which a party may be entitled under this Agreement or at law, and shall
not affect any accrued rights or liabilities of either party nor the coming into
force or continuation in force of any provision in this Agreement which is
expressly or by implication intended to come into force or continue in force
on or after such termination.

16.6 Upon the termination of this Agreement, the Merchant:

a) agrees to delete all copies of the ECommerce Payment System and delete
from its website any Bank logo which the Merchant may have been author-
ised to use; and

b) will lose all rights under this Agreement and must return either to the
Bank, Visa, MADA, or MasterCard (as directed by the Bank), Bank Materials,
the original disks, programs and any other material supplied under this
Agreement. On the Bank’s request, the Merchant must certify to the Bank,
Visa, MADA, or MasterCard (as directed by the Bank), that all copies of the
ECommerce Payment System and Merchant Software have been deleted in
accordance with this clause 16.6.

16.7 Unless otherwise provided for by the laws of the Kingdom of Saudi
Avrabia or the Visa, MADA, or MasterCard rules or regulations, the liability of
the Merchant under this Agreement shall continue:

a)in the case of a firm, not withstanding any change in its constitution
whether by withdrawal, retirement, expulsion, death or admission by any
partner or partners, amalgamation, dissolution or otherwise; or

b) in the case of a body corporate, not withstanding the winding up (whether
voluntary or compulsory), any amalgamation, reconstruction or otherwise
of the Merchant; and

c)in the case of a statutory body, notwithstanding the amalgamation, merger
reconstruction, dissolution or otherwise of the Merchant.

16.8 The Merchant can terminate E pay Services by giving a sixty (60) days
official letter to the Bank and subject to paying any fees, charges and
amounts due to The Bank.
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17. Suspension of rights

17.1 Without prejudice to the Bank’s other rights under this Agreement, if
the Bank serves notice to terminate the Agreement in accordance with
clause 16, the Bank may at its sole discretion require the Merchant to
remedy the breach within a maximum period of 1 (one) month (“Cure
Period”), and may during the Cure Period suspend the rights of the
Merchant under this Agreement (except any rights necessary to enable the
Merchant to remedy the breach). If The Merchant fails to remedy the breach
within the Cure Period the Bank may extend the Cure Period (with or without
suspension) or immediately terminate the Agreement by giving the
Merchant written notice.

18. FORCE MAJEURE

18.1 If either party is prevented or delayed by any cause or causes beyond
its reasonable control, including, without limitation, any of the following: act
of God, governmental act, war, fire, flood, explosion or civil commotion
(“Force Majeure”) from performing any of its obligations under this
Agreement and promptly notifies the other party, specifying the period for
which it is estimated that the prevention or delay will continue, then the
party affected shall not be liable to the other party for failure to perform or
for delay in performing such obligations but shall nevertheless use all
reasonable endeavours to resume such performance of its obligations
immediately.

18.2 If a Force Majeure event continues for more than 30 days, either Party
may terminate this Agreement immediately by giving notice to the other
Party.

19. WEBSITE SECURITY

19.1 The Merchant ecommerce website shall not collect any credit card
information from the customer.

19.2 The Merchant shall use TLS 1.2 at least for all ecommerce transactions
and session handover with the Bank gateway.

19.3 The Merchant shall securely maintain the keys provided by the Bank
and protect them from unauthorized disclosure or modifications.

19.4 The Merchant shall have at least two layers of firewalls & adequate
demilitarized zones to protect its ecommerce site.

19.5 The Merchant shall have intrusion monitoring and prevention systems
to monitor and protect from attacks on to its ecommerce website.

19.6 The Merchant shall purchase anti-phishing service to protect its
customers from getting defrauded and to protect the Bank’s reputation.
19.7 The Merchant shall notify the Bank of any incidents related to its
ecommerce site that is linked to the Bank.

19.8 The Merchant shall notify the Bank of any changes in its site that can
affect the Bank before implementing such changes.

19.9 The Merchant shall provide a network diagram of ecommerce website
to the Bank.

19.10 The Merchant shall perform a penetration test of its ecommerce site
atleast annually.

19.11 Ifthe Merchant does not perform a penetration test of its site, then the
Bank shall carry out such tests and the Merchant will be charged for the
same. The Bank shall provide the reports to the Merchant. The Merchant
shall be responsible to fix important security vulnerabilities at the earliest.
19.12 The Bank shall have right to inspect the Merchant’s site, infrastruc-
ture, and related systems. The Bank shall notify the Merchant before such
inspection.

19.13 The Merchant shall provide sufficient evidence to the Bank to demon-
strate that it complies with the requirements in this clause 19.
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20. CONSENT

20.1 The Merchant authorises:

a)the Bank and its agents and other third parties that provide services to the
Bank (together its “Agents”) to supply to other credit providers, credit
reference agencies, Visa, MADA,, MasterCard and any other parties referred
to in the Schedules, any information collected and held by the Bank and its
agents at any time in connection with this Agreement; and

b) other credit providers, credit reference agencies, Visa, MADA, MasterCard
and any other parties referred to in the Schedule to provide any information
about the Merchant to the Bank and its agents which the Bank may require
in connection with this Agreement.

20.2 If the Merchant is an individual then, without limiting clause 20.1, the
Merchant authorises:

a)the Bank’s credit reference agency to:

(i) hold the Merchant’s personal information on its systems and use the
Merchant’s personal information to provide its credit reporting services; and
(iiy provide the Merchant’s personal information to its customers when they
use its credit reporting services;

b) the Bank to use its credit reference agency in the future for purposes
related to the provision of credit to the Merchant;

c)the Bank to give its credit reference agency information about any default
in the Merchant’s payment obligations to the Bank; and

d)the Bank’s credit reference agency to give information about the
Merchant’s default in its payment obligations to the Bank to the credit
reference agency’s other customer.]

20.3 [The Merchant understands and acknowledges that if it is an individual:
a)this Agreement collects personal information about it;

b) the information is being collected to determine the Merchant’s suitability
as a Card merchant;

c)the information may also be used by the Bank to advise the Merchant of
other products and services (including products and services of other
companies within the Bank group of companies) and by research firms
engaged by the Bank to carry out customer surveys and conduct market
research;

d) the intended recipients of the information are the Bank and its Agents,
Visa, MADA, MasterCard, other providers of credit and credit reference
agencies;

e)the information is being collected and held by the Bank. Any information
collected about the Merchant by an Agent may also be held by that Agent in
an overseas jurisdiction. Such Agents are subject to the laws of their
jurisdiction, which may require the disclosure of the Merchant’s personal
information from time to time; and

f)failure to provide this information or unfavourable information ensuing
from any credit checks may result in the Bank terminating this Agreement.]

21. NOTICES

21.1 Any notice in writing to be given under this Agreement may be served
by sending it by hand, facsimile transmission or first class post:

a) if to the Bank, to Cash Management Unit/ e-Commerce
e-pay@Alfransi.com.sa for the time being

b) if to the Merchant,to.............. for the time being or email address . . .

21.2 Any notice referred to in clause 21.1 shall be deemed to have been
received:

a)if delivered by hand, on the day of delivery and in proving service it shall
be necessary only to produce a receipt for the communication signed by or
on behalf of the addressee; or

2l g
Intials of Merchant Authorized Signatory(s)

Internal Use

Aill
EwyNallll]]
uuipall
Banque
Saudi
Fransi

( AoAs) adall wial dadd ) alkally Jagdl)

Sl oe @l e Gloglen 5900 sl Wlogleall 03d 905 8 Jizall S35) 38 -z
3 15 bl gy of Wl aulaidl wlossall oo

allady) 21
ol 2l adesill Bobb e Sl 138 wmsns whos Sleal ST Jlusl ¢Sey 271-1
RUEWTS | R
dc gamall dug SN 6, il / 383l @lsiio 8, 15] oIl e cclid) 13] -1
Bl will 8 e-pay@Alfransi.com.sa
........ 98N sl of W)l gl b & g 2l 3] -0
Hlabiwo 1-21 33l @8 @l Lo lei| &l ey 21-2
Al Jla bnisd L9,50 doasll (08 iy adeill g (08 3l Al I5] -]
Sall
sl raie QUL 2891l &5 gl ad] Juwsoll assg
po0 Yolis JLu, Bl o Joc wogs 325 asdg Bl da 3l w0 35l Gk o dasl 3] -0
4w el @laall 2, glsie | JLLNl Al o doo AUl duwez sl) JLu X
e cilu,l Ly B9 ko 08 @lull ol i b g s doasll o8 cuyg (a9l
il Iagd W3 Lslball lgigll o] wnlsll sl
s90 g obobll o T oo odel 1-21 8 b5, lall Jlai¥l wbly wss 5sm 21-3
bainy | 2l wle -doe Al duwesy usill Jd sasall CULl S lai] Jlas|
el 4yl @laall Jsls wloss JSss ol 4 wiSey logs
algic ol Sl algic wle by Hue SU el Jbsy ol a3l We oy 21-4
olsigll ells o Loy S olaic 31l sy wld pe dls (g wibyll
S 9S Jlu,l g2 ,8) L2l saieall ol giall iz bbbz il ol wdosy Sl bl
adl ollesdly wlusll
o el S ~Jlsn Nl caunsy jols)l sl alall 4Nl Jso olsic 32, 21-5
Bz wlails ol laadl okl sy =Ll seiall ol siell 6 S5 gsull sl
S92l 354l dusgo S3) b gl il sic @bl oy dimais sl Ak WS
el iwlg wibsll plgigll o il Gimi oo ol 39las bbs 4 el ng5is
-S392ull 3Ll duwso dolsil P o wibsslls Sl il gic cussig
Ollus)l iy @8 ol ¥ Jliall i e >l dalise oloss. psis 21-6
Jisai liio mpais ol dnidss lsols OIS il loss asii 9 o)l
(bl lgiell) Sy g2l syl S o saieall ol giedl maiis by e

e 22
095 Gl Nl 138 90y @ilol 51l g a8gis ST ol S Jis of J 5Ll L lil) Gy ¥ 22-1
ailol sills s> o Sl e JsLl lid) 5929 il o dinue dlos didlgo
g uSX a8l oxd s 900
oo Y Ul bl gioy ¥ adl ¥l o3d w8 JI= Sl oo el Jsls 22-2
&0 83l Bei> sl oo sl suies ¥ gy - 48wl 050 ey Ll G
550 X .Y s sl e Il al wle a8l o3a s gos ol ¢ elall il
okl U o 8990 wlos sitiuue Lz g0y Al bog il g gidl o3 Juses
e dailg aBladl o3s A8l o Sl Oy e dulsd dus &l culel 3] 22-3
Jssaall 45l 3Ll Go duuioll ANl Gk g il LB e sl il
ouobl) ol &l s ol Ssis e 15 Jio 5 olS 151 ¥ Jolsl bl
.48l o3 Jg=> oo
a5l o5a L gos iall bl U oo slall oo glo 1 LS 5] 22-4
3,8 siulo 9l 159 ol uonbais 5l duogS> dgn STl Saums 53] s 9l sutl) gty
oo laiil sl Sl auis Gisb o £lgw ol € 32 lo pua> 95 «llb 09 Loy)
Gl Soluy 8L gho 2l o wiliy ol clidd Gy Sivic ("dy 50") (doss)]

wuintll Sageull il lino @85

Intials of Banque Saudi Fransi Signatory(s)

Page 14


mailto:e-pay@Alfransi.com.sa
mailto:e-pay@Alfransi.com.sa

g S— VI gl ooyl doas
e-Commerce Fransi e-Pay Service
Service Agreement 4oy s I 4 8 il

Fransi
e-pay

Aill
EwyNallll]]
uuipall
Banque
Saudi
Fransi

( AoAs) adall wial dadd ) alkally Jagdl)

I Appendix — Terms & Conditions(Fransi e-Pay Service)

if sent by first class post, two business days after posting exclusive of the
day of posting (or five business days in the case of posting to an address
outside the Kingdom of Saudi Arabia) and, in proving service, it shall be
necessary only to prove a communication was contained in an envelope
which was duly addressed and posted in accordance with this clause.

21.3 The contact details in clause 21.1 above may be changed by either
party giving the other 5 (five) working days' notice in writing. The Merchant
must always retain an office or an agent for service in Saudi Arabia.

21.4 The Merchant shall immediately notify the Bank, in writing, if his/her
address has changed. Otherwise, the last address or instruction given to the
Bank in writing, including their National Address, will be considered the
Merchant's mailing and accredited address for purposes of sending
statements and other notices.

21.5 The Residence or the private address (National Address) set by Saudi
Post Corporation shall be considered the accredited address of the
Merchant for service of any notices. The Merchant undertakes to register
and update the National Address at Saudi Post Corporation, and at the same
time advise the Bank in writing. The Merchant agrees that the bank verifies
the national address, retrieve, and update its postal address through the
Saudi Post Corporation systems.

21.6 Providing different services to Merchant for example, but not limited to:
opening and updating bank accounts, providing corporate services,
issuance of insurance policy, offering financing products conditional to
providing the approved address set by Saudi Post (National Address).

22. GENERAL

22.1 The Merchant is not entitled to assign or transfer all or any its rights
and obligations under this Agreement without the prior written consent of
the Bank. The Bank may assign any of its rights and obligations under this
Agreement to any person.

22.2 The waiver by the Bank of any breach of this Agreement will not
prevent the subsequent enforcement of any of the Bank’s rights under this
Agreement and will not be deemed a waiver of any other rights the Bank
may be entitled to in law or in terms of this Agreement or be deemed as a
waiver of any subsequent breach. These terms and conditions shall not be
amended except by a writing signed by both parties.

22.3 If any provision of this Agreement is declared by any judicial body to be
void, voidable, illegal or otherwise unenforceable, the remaining provisions
of the Agreement shall remain in full force and effect unless the effect of
such declaration is to defeat the original intention of the parties hereto.

22.4 If any amount payable by the Merchant to the Bank under this
Agreement is subject to tax or other impost payable to any governmental or
regulatory authority, or Visa, or MADA, or MasterCard (including, without
limitation, by way of a fine and whether by way of direct assessment or
withholding at Service (“Tax”), then the Bank shall be entitled to receive
from the Merchant such additional amount as shall ensure that the net
receipt after Tax, to the Bank, is the same as it would have been were the
payment not subject to Tax.

23. GOVERNING LAW

23.1 The terms of this Agreement and the obligations arising there from
shall be governed by the laws and regulations of the Kingdom of Saudi
Arabia. In case of any conflict between the Arabic and English versions, the
Arabic text shall prevail.

23.2 Saudi Arabia courts shall determine the outcome of any dispute, which
may arise between the parties concerning this Agreement, and the parties
hereby submit to the exclusive jurisdiction of Saudi Arabia courts for such
purpose.

2l g
Intials of Merchant Authorized Signatory(s)

Internal Use

a0l pazll sy glolly wansnall paxll U8 ghall o

Gkl o) 558N 23

daladly oulsill lpie @bl ool i3l 48lsdl oo Al gass 23-1

il o po,l Sl aemg b 889 a2l dy el &laall 09 Ly Jsamall

ol paill s9u ol w28 & 50l g el

0 olay csbll gn Lo 38 el Sl w8 angeull Sl gusi 23-2

duell @ladll mSlaol Sl poloin N azses GBI gasys dslsi

w23l 138 188 s gl

@8 gsall dillg podl 8 bkl U8 o Xl e M & cels) Lilsls
a8l o3 o

wontiyall (Ssgadll il

Banque Saudi Fransi

Name pa—
Job Title\ BSF ID wabsgll Sl Jaabll
Signature &9l

Date aoull

Merchant & iiwdl =Gl

Participating
Name pa—
Job Title bl
Signature &34l
Date Uil

wuintll Sageull il lino @85

Intials of Banque Saudi Fransi Signatory(s)

Page 15



