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1. DEFINITIONS

Throughout this Additional conditions the following words shall have the following meanings unless the
context otherwise requires:

“Document” means any incoming and outgoing document (e.g. a letter, fax, invoice or sales order) submitted
to the Service via a secure Internet connection for processing, delivery to a recipient and/or electronic archiving.
“Functional Specifications” refers to the technical documentation available on demand, exposing the main
characteristics of the process automation services.

“Specific Terms” means Customer’s contact information as well as itemized applicable Service fees, the
specific web-based software solutions and/or business automation process services purchased by Customer,
and the term of this Additional conditions.

“Technical Platform” means a group of infrastructures, composed of software and hardware and designed to
run the Service.

“The Service” means the service(s) provided by Service Provider to Customers, distributed under the Esker
on Demand brand, designed, monitored and maintained by Esker SA, a French SA company with its principal
place of business at 113 boulevard de la Bataille de Stalingrad, Villeurbanne, France.

“User Interface”: means the portal that Customer uses to manage its account, its contacts and the follow-up

of its processed Documents.

2. ACCESS TO THE ON DEMAND SERVICE AND LICENSE GRANT

2.1. Customer registration
Customer shall be deemed to be registered for access to the Service(s) upon receipt of the documents including
this Additional conditions by Service Provider, consisting of the following elements: (a) the Specific Terms
duly signed by an authorized person, (b) the accepted present Terms of Service, (¢) and when applicable, the

duly completed and signed Direct Debit authorization.

2.2. Username and password
Upon receipt of all documents specified in section 2.1, Service Provider shall provide Customer with an email
containing a username and a link allowing Customer to create its password that grants access to the Service.

Each username and password are considered Confidential Information within the meaning of the “Confidential
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Information” clause below. Customer is entirely responsible for maintaining the confidentiality of its username
and password and shall take all necessary measures to prevent any disclosure thereof to unauthorized third

parties.

3. CONDITIONS OF SERVICE PROVISION
3.1 Maintenance
The Service may be momentarily interrupted for testing, traffic performance enhancement or maintenance

purposes. Maintenances of the Service are scheduled to the extent practicable outside working days..

3.2 Documents processing
Documents to be processed will be taken into account upon their Reception by the Technical Platform. A
Document is deemed to be “Received” by the Technical Platform upon reception (a) in its entirety on
Technical Platform, (b) properly formatted as specified in the online help and (c) without exceeding 10Mb in
size, including attached files (3Mb for Emails).

Customer will be informed of the delivery or non-delivery status of its Documents in the User Interface.

3.3 Storage of Documents — Online consultation
Except in case of option to the Archiving Service, Documents are stored on the Technical Platform during 60
days by default. During this period Customer may follow the delivery status of its Documents on the User
Interface. Documents are also available for online consultation or download. After this period, detailed

Service reports serving as a basis for invoicing, shall prevail in case of a dispute over an invoice.

4. CUSTOMER’S OBLIGATIONS

Customer is solely responsible for using the Service pursuant to all applicable laws and regulations, and Service
Provider shall under no circumstances be held liable for its failure to do so. In particular, Customer undertakes
to comply with the applicable laws and regulations pertaining to unsolicited commercial communications via
email, SMS messages or facsimiles.

Any Document shall contain all the compulsory statements required by the applicable laws and regulations and
shall respect any intellectual property third party rights, Customer remains solely responsible for (i) the content
of Documents as processed by the Service, (ii) determining the advisability of sending a Document, (iii) the
choice of the appropriate Service (mail, registered mail, email, SMS or fax), and (iv) the suitable moment of
its submission and the adequate utilization of the Service.

Customer shall use the Service by following the conditions of use included in the online help, any requirements

made by Service Provider, relevant practices, laws and regulations.
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Under no circumstances, Service Provider shall be liable for any third party’s claim arising out of, resulting
from, or occurring in connection with Customer’s use of the Service, including but not limited to a violation
of any law, infringement of any intellectual property or other right of any person or entity, and a breach of any

part of this Additional conditions by Customer or any person or entity using Customer’s account.

5. LIABILITY & WARRANTIES

a) The services provided by Service Provider imply the use of communication networks and the intervention
of various providers, on which the smooth operation of the Service depends. Service Provider shall endeavor
to ensure the proper functioning of this production chain, on which largely relies the performance of the Service.
b) Because communication connections between Customer and the Technical Platform are the property and
responsibility of a third-party, Service Provider does not warrant the continuity and the quality of such
communication connections and no warranty herein shall be subject to the continuity and quality of the
provision thereof. Communication connections are subject to suspension without notice for an undeterminable
amount of time due to events beyond Service Provider’s control and not due to its fault or negligence. Customer
agrees that under no circumstances shall Service Provider be liable for any failure or malfunction of the
communication networks, particularly those causing delays in delivery of Documents and/or total or partial
loss or destruction of Customer’s data.

¢) Documents: the Documents are sent to the designated recipient in the format received. the Service shall
under no circumstances make any changes to any Document unless otherwise requested by Customer, with
exception of a barcode added to the Document for routing purposes.

d) When providing Document submission services, Service Provider does not guarantee the reception of said
Documents by the designated recipients, which depends on external elements such as postal delivery times,

Customer’s mail server availability, non-overload of the SIM card memory, etc.

6. CUSTOMER’S DATA

General statements
Customer’s data transferred to Technical Platform for the performance of all Agreement concerning the
Service including this Additional conditions is and remains the property of Customer. Service Provider shall
not be entitled to use or access any Customer data except as necessary for the performance of its obligations
under the Agreement or as otherwise expressly authorized in writing by Customer.
Service Provider ensures that persons authorised to process Data (i) have committed themselves to
confidentiality or are under an appropriate statutory obligation of confidentiality and (ii) have received an
appropriate data protection training.

Access to Data is limited to those personnel who require such access to perform the Agreement.

Personal data
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In the course of the performance of the Agreement regarding the processing of personal data (“Data”), the
Parties undertake to comply with all relevant legislation regarding the data protection matter.

a) Type of Data and categories of data subjects: Types of Data collected for the performance of the
Agreement mainly consist in first name, last name, postal or email address, phone/fax number, job title the
case maybe.

Categories of data subjects are mainly Customer’s employees or agents, Customer’s customers employees,
Customer’s suppliers employees or any recipient of mails/fax/sms/emails.

b) Receivers of the Data and purpose of the processing: Data that may be collected for the purposes of this
Agreement can be used by Service Provider, its subsidiaries and/or partners who can process the Data on
behalf of Service Provider for the purpose of this Agreement to receive, send and store Customer’s Documents.
Service Provider may also use Data of users of the Service for its marketing and promotion of products and
services (Technical contacts, administrators/Users of the Service). Data subject can exercise its right of access,
rectification, deletion or blocking of its Data upon request.

¢) Service Provider’s obligations: In the course of performing the Agreement, Customer is the Data controller
and remains primarily responsible for the processing of the data transmitted to  Service Provider. Data which
is disclosed by Customer to Service Provider is processed by Service Provider only at the instruction of
Customer, Service Provider acting as a data processor on behalf of Customer. Customer shall inform
individuals (its staff or other individuals whose data is contained in Documents) of the use, processing, or

disclosure of their Data and obtain their explicit consent prior to such use, processing, and disclosure.

CONDITIONS OF USE OF THE SERVICE

Only those conditions relating to the transport services selected by Customer in the Specific Terms shall be
applicable.

The service levels described below apply to Documents containing pages that do not exceed 300 Kb in size
each.

All service transport performance goals specified herein are measured on a calendar month basis.

7. ARCHIVING SERVICE
“Archiving Service” means a service able to store electronic Documents for the purposes of classification and
subsequent online consultation throughout the archive commitment period chosen by Customer. The archive

commitment period cannot be changed once Documents have been submitted to Service.
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7.1 Invoicing
Archiving fees will be invoiced per size block, as specified in the Specific Terms. Any part of a block used
will be invoiced in its entirety. Said archiving fees shall be billed to Customer for the chosen archive
commitment period at the end of the month in which the Documents are initially submitted. Archiving fees
will include the online consultation of data stored in their original format for the whole archiving period. In
the event that this Agreement expires or is terminated by either party, for any reason, prior to the completion
of the archive commitment period, Archiving fees are not refundable. Customer expressly waives its rights to
any refund thereof.

7.2 limitations
Parties agree that the Documents need to remain available for audit or tax control purposes.
In the event of customer data destruction or loss (for customers who subscribe to the Archiving Service) by the

exclusive fault of the Service, data will be recovered from the last backup.

8. ACCOUNTS PAYABLE SERVICE
“Accounts Payable (AP) Service” means an application that automates the process of Customer’s vendor
invoices, from the receipt of the vendor invoice to the update of the Customer’s information systems, as

detailed in the Functional Specifications.

8.1 Invoicing
Pricing includes (a) a usage fees per Document, by increments of 4 pages, increments of less than 4 pages

being counted as an entire unit and (b) a monthly subscription fee. Prices do not include archiving fees.

8.2 Data extraction and recognition within the Accounts Payable Product
Customer may opt for the Data extraction and recognition provided by Google Vision (Google Ireland Limited
based in Dublin- Ireland), in order to process its incoming Documents. When performing data extraction and
recognition (‘OCR”), Google Vision will store temporarily documents and data on its servers. Temporary
storage is located in Singapore. Esker will delete Customer data from this temporary storage upon completion
of OCR operations and no later than 24 hours after completion.
Upon OCR of data contained in Customer’s incoming Documents, Google Vision (i) transfers extracted and

recognized information to Esker and (ii) delete those data from its servers 24 hours after processing.

9. ACCOUNTS RECEIVABLE SERVICE
“Accounts Receivable (AR) E-invoicing Service” means an application allowing Customer to process
and send its customer invoices in electronic format via the following transport services: Email Service or

Web portal publication. Moreover, Customer may opt for (i) electronic signature of its invoices and/or (ii)
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electronic archiving of its invoices supplied by Esker.
“End Client” means Customer's customer.
“Web Portal” means the web interface allowing the End Client to access electronic invoices as issued by

Customer and benefit from Archiving Service as the case maybe.

9.1 Invoicing
The price includes (a) monthly subscription fees, (b) a processing fee per Document, (c¢) and a signature fee
if applicable.
The price does not include any Archiving Service.
In the event Customer opts for archiving of the copy of the End Client's e-invoice (customer copy of the
invoice) in addition to the archive of its own vendor invoice, an archive fee shall apply for both copies

(customer copy and vendor copy).

9.2 Service levels and limitations
Esker shall process e-invoices within 60 minutes of their receipt provided that the volume does not exceed
3000 Documents per hour (600 Documents when an electronic signature is affixed).
In the event Customer opts for the AR E-invoicing Service including electronic signature, the size of the
Document shall not exceed 4 MB.
Esker shall use electronic signature certificates issued by a certification service provider and enabling the
signature of Customer's invoices on its behalf. Customer is solely responsible to obtain the End Client's
prior acceptance to receive invoices in this form and to inform the latter of the conditions of archiving of e-
invoices. Customer is also solely responsible to ensure the authenticity of origin of electronic invoices as
processed through the Service.
In the event an electronic signature is affixed on the e-invoice, the processing time is calculated beginning

with Esker's receipt of the Document and ending with Esker's transmission of the Document to TrustWeaver.

9.3 Electronic signature and archiving of Customer's e-invoices

Esker provides e-invoicing functionality to Customer or End Clients, among which are the creation and
verification of electronic signatures through a third-party: TrustWeaver AB is a company registered under
number 556613-6262 in Sweden with its head office at Kungsgatan 27, SE-111 56 Stockholm
("TrustWeaver").

Customer may opt for the international compliance or the domestic compliance of the e-signature. The
international compliance ensures the compliance in over 60 countries for both the sender country and the
receiver country. The domestic compliance ensures the compliance in one specific country and only applies

where Customer and End Client are located in the same country.
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9.4  Authorization of e-invoice issuance and electronic signing
Customer hereby authorizes Esker to entrust the creation and verification of electronic signature of its
invoices to TrustWeaver, and therefore authorizes TrustWeaver to issue said invoices in its name and on its
behalf in compliance with the applicable VAT law.
Customer hereby authorizes TrustWeaver, to receive Customer’s invoice data not yet constituting an
original invoice, from Esker and subsequently apply an electronic signature to these data to issue electronic
invoices in the name and on behalf of Customer in accordance with applicable law.
This authorization for outsourced e-invoice issuance has been drawn up exclusively for tax compliance
purposes. This authorization does not authorize TrustWeaver or Esker to act in the name and on behalf of
the Customer, and can be revoked at any time by Customer.
Customer explicitly acknowledges and agrees that :
1. TrustWeaver will apply such electronic signatures or seals with private keys corresponding to certificates
issued by third-party certification service providers to TrustWeaver;
2. TrustWeaver will validate such electronic signature or seals.
3. If applicable, Customer’s e-invoices may include language specifying that e-invoice issuance is
outsourced to TrustWeaver. The Customer is responsible for compliance with the applicable laws in the
country of issuance of the invoices. If Customer wishes to entrust the validation of the signature to
TrustWeaver on behalf of the End Client, the Customer is responsible to get this authorization from the End

Client.

Tax compliance and responsibility:

Customer acknowledges and agrees that it remains solely responsible for:

1. Compliance with the applicable invoicing regulations and VAT payment obligations, including if
applicable any invoice e-reporting requirements to tax authorities;

2. Invoice data being complete and correct, and compliance to the applicable law regarding outsourced
invoice issuance;

3. The application of invoice numbers to invoices before these are transmitted by Esker to TrustWeaver;

4. Obtaining, if applicable, the End Client’s acceptance to receive electronic invoices, and to inform the

End Client on the storage location of its electronic invoices.

9.5 Archiving of electronic invoices (optional):
The Customer is informed of the archiving conditions pertaining to electronic invoices.
When opting to the Archiving Service, Customer hereby authorizes Esker (or Third Party Archiver) to
archive its e-invoices embedding the electronic signature, on its behalf.
In the event Customer wishes to entrust the archiving of the invoices received by the End Client to Esker,

then Customer remains liable for obtaining this archiving mandate from the End Client. Moreover,
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Customer shall inform the End Client of the conditions of archiving of such e-invoices.
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