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OneTouch Online Purchasing™
Merchant Agreement

PLEASE READ THE TERMS AND CONDITIONS OF THIS
MERCHANT AGREEMENT BEFORE DOWNLOADING AND/OR
INSTALLING ONETOUCH.

THIS MERCHANT AGREEMENT CONSTITUTES A VALID AND
BINDING AGREEMENT BETWEEN EBIZ AND YOU.

YOU MUST ENTER INTO THIS AGREEMENT BY CLICKING ON
THE ACCEPTBUTTON (APPEARING ON THE SIGN UP PAGES AT
HTTP://MERCHANT.ONETOUCHPURCHASING.COM) IN ORDER
TO BE ABLE TO DOWNLOAD, INSTALL AND USE ONETOUCH.

FURTHERMORE, BY DOWNLOADING AND/OR INSTALLING
AND/OR USING ONETOUCH, YOU AGREE TO BE BOUND BY THE
TERMS OF THIS AGREEMENT.

PRIOR TO ENTERING INTO THIS AGREEMENT, YOU MUST FILL
OUT A SIGN UP FORM.

1. Definitions: In this Agreement, the following capitalized terms, in singular,
plural and in any declension, shall have the following meanings:

1.1 * Agr e e sh@dlmearn this Merchant License Agreement.

1.2 “ Cl e ar i n ghall Hageuhs raeaning ascribed to it in subsection 7.2
below.

1.3 “ Co nt skal have the meaning ascribed to it in subsection 3.1.

1.4 * e B Iskall mean eBlZ.mobility Ltd., a company incorporated under the
laws of Israel.

15 “ En hanc e mah tmeah additional features or functions,
programming fixes, updates and/or upgrades made available by eBIZ.

16 “Bi |l I i ng drrFedarated 8itling™ Pr o v or d4RBP”"shall
mean a Bank, Telephone Network Operator (Mobile or Landline), an
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Internet Service Provider (ISP), or an Internet Telephony Service Provider
(ITSP) thatisaregistere d | i censee of eBl Zd6s OneTou

1.7 “ L i c esml$havé the meaning ascribed to it in subsection 5.1.

1.8 “ Mer c harn‘tY'o ushall mean the merchant downloading the
OneTouch program.

1.9 “ On e T o shal méan a computer program developed and owned by
eBIZ that offers an online purchasing process known as OneTouch Online
PurchasingE .

1.10 “ On e T o u cuhs eBhdlldnean anyone that has authorized their FBP
to charge them for their online purchases via OneTouch.

111 “ Ser vi c g e "dhadl cHava the meaning ascribed to it in
subsection 3.2.

112 “* Su b s cr i p shalldhave the meamsny ascribed to it in subsection
section 4.2.

113 “ Tr i al sliakkhave thednganing ascribed to it in subsection 4.1.

2. Electronic Signatures and Agreement(s): You acknowledge and agree that by
clicking on the ACCEPT button or similar buttons or links as may be designated
by eBlZ to show Your approval of this Agreement and/or to download and
install OneTouch, You are entering into a legal binding contract. You hereby
agree to the use of electronic communication in order to enter into this
Agreement. Furthermore, You hereby waive any rights or requirements under
any laws or regulations in any jurisdiction which require an original (non-
electronic) signature or delivery or retention of non-electronic records, to the
extent permitted under applicable mandatory law.

3. OneTouch Service Package:

3.1 By installing OneTouch and subscri bi ng to eBl Z6s Servi c
enable worldwide OneTouch End Users to purchase online digital content
(hereinafter referred to as “ C o n t) éramtYbu by charging their online
purchases to Federated BillingE Pr ovi der s oallasfulyei r cho
described in Appendix A.

32 eBIl Z6s service package i ncludes r ot
authentication and authorization within the network of Billing Providers
and Merchants via eBl Zdsr sattovEY;: (Amow
processing of transaction information for subsequent financial settlement
via the Clearing House as further described in Appendix A (* Ser vi ce
Package”

4, Payment for Service Package:
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4.1 During a period of ninety (90) days from the date that Merchant first
downloads OneTouch (* Tr i al ), PBAZ willpmvide Merchant with
the Service Package described in Appendix A free of charge.

4.2 Following such 90-day period, Merchant shall pay eBIZ a one time sign-
up fee and advance monthly subscription fees on the first of each month in
t he amount s t ha pricesig fas nfayobe wpdatedifrom
timetotime)(* Subscription Fees”

4.3 If Merchant verifiably installs OneTouch and joins the OneTouch
commercial pilot by March 31, 2008, eBIZ shall waive the one time sign-
up fee and all monthly subscription fees for 18 months for said Merchant.
If Merchant verifiably installs OneTouch on a test or commercial site as
part of the Check It Out! program by March 31, 2008, eBIZ shall waive
the one time sign-up fee and all monthly subscription fees for 12 months
for said Merchant.

OneTouch License:

5.1 Subject to the terms and conditions of this Agreement, eBIZ grants
Merchant, with a personal, non-exclusive, non-sublicensable, non-
transferable license, during the Trial Period and for as long as Merchant
continues to duly pay Subscription Fees, to install OneTouch and any
Enhancements issued to Merchant by eBIZ in object code on its system
solely for the purpose of offering digital online payments to OneTouch
End User via the OneTouch system (* Li ¢ §.ns e”

5.2 eBIZ reserves the right to send you a notice by email regarding any
Enhancements. EBIZ WILL NOT ACCEPT, AND HEREBY
DISCLAIMS, ANY LIABILITY IN RELATION TO THE DIRECT OR
INDIRECT DAMAGES CAUSED BY THE RELEASE AND/OR THE
ABSENCE OF RELEASE OF ANY ENHANCEMENTS. IN ADDITION,
EBIZ WILL NOT ACCEPT, AND HEREBY DISCLAIMS, ANY
LIABILITY IN RELATION TO THE DIRECT OR INDIRECT
DAMAGES CAUSED BY THE IMPROPER INSTALLATION OR NON-
INSTALLATION OF ANY ENHANCEMENTS BY MERCHANT.

Title and Restrictions:

6.1 eBIZ shall retain all right, title and interest in and to the intellectual
property rights relating to OneTouch, including but not limited to: (i) any
patent or any application therefore and any and all reissues, divisions,
continuations, renewals, extensions and continuations-in-part thereof;
(if) inventions (whether patentable or not in any country), invention
disclosures, improvements, trade secrets, proprietary information, know-
how, technology and technical data; (iii) trademarks, copyrights, copyright
registrations and applications therefore, and all other rights corresponding
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thereto throughout the world; and (iv) any other proprietary rights
anywhere in the world therein and thereto.

6.2 OneTouch may only be used in conjunction with a Service Package.

6.3 Merchant agrees to display the OneTouch logo on its site that has installed
OneTouch in the manner specified in Appendix B, and will use the logo
only within the scope authorized by eBIZ in connection with its use of
OneTouch. The Merchant may not modify the OneTouch logo. eBIZ shall
retain sole ownership of the OneTouch logo and all goodwill associated
with such logo.

6.4 Merchant undertakes to deploy any updates issued to it by eBIZ in a
timely manner.

6.5 Merchant shall not sell, sublicense, assign or transfer the license granted
to it under this Agreement.

6.6 Merchant shall not, nor shall it permit any third party to, copy, modify,
reverse engineer, reverse assemble, decompile the OneTouch program or
otherwise obtain or derive source code of the OneTouch program.

6.7 All rights not expressly granted herein are reserved to eBIZ. This
Agreement does not constitute or imply the formation of a partnership,
joint venture or agency relationship of any kind between the parties or
preclude eBlZ from entering into other evaluation agreements with any
third parties.

7. Financial Clearing and Settlement:

7.1 eBlZis aservice provider and NOT a bank or a financial clearing house.

7.2 Financial clearing and settlement will be provided a t eBl Z6s sol
discretion by a financial services provider to the finance or telecom
industry as stated in Appendix A (hereinafter referredtoasthe* Cl ear i ng
Ho u g and in accordance with terms and conditions set forth in the
service description of the Clearing House in Appendix A.

7.3 By authorizing a transaction between a OneTouch End User and the
Merchant via the OneTouch system, FBP will be obligated to pay for the
Content on behalf of the OneTouch End User via the Clearing House.

7.4 During the term of this Agreement, Merchant will accept any and all
chargebacks. If Merchant notifies eBIZ of a threshold value of refunds,
disputes or chargeback requests from a particular OneTouch End User as
identified by their OneTouch account, then if the threshold value is
reached by a particular OneTouch End User, eBlZ will automatically
blacklist said End User account from further purchases from Merchant.

7.5 Transaction data compiled by OneTouch will be made available to the
Merchant for reconciliation of OneTouch End User online purchase
transactions.
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Transaction information compiled by OneTouch will be provided to the
designated Clearing House.

The designated Clearing House will provide each Billing Provider with a
monthly invoice for all downloads of Content (as demonstrated by the
supporting data collected by OneTouch) by authenticated (in the manner
described in Appendix A) OneTouch End Users that are associated with
such Billing Provider.

Financial settlement will be back-to-back based onthe Bi | | i ngs
customer billing and collection cycle. As a result, financial settlement for
Content may take up to three to five months.

Merchant will enjoy a revenue share of 77% of the list prices on the
Me r ¢ h enling¢ sfosefront minus any cost, expense and payment to be
paid by Merchant pursuant to sub-section 7.10 of this Agreement. This
revenue share percentage will be reviewed semi-annually, and may be
adjusted as market needs warrant.

Merchant agrees to pay all taxes, fees or charges of any nature whatsoever
imposed by any governmental authority on, or measured by, the
transactions between Merchant and OneTouch End Users. In the event that
the Clearing House or any other party is required to collect the foregoing,
such amounts will appear as separate items on the applicable invoice and
be paid by Merchant.

Merchant Undertakings: Merchant undertakes during the term of the License to:

8.1

8.2

8.3

8.4

8.5

Provi

Depl oy OneTouch on its web and/or

specified in the OneTouch installation documentation that accompanies
the OneTouch software package, to enable OneTouch End Users to
purchase Content, and charge it to Billing Providers of their choice;

Follow the Clearing House invoicing and collections procedures set forth
in Appendix A;

Be responsible for the delivery of Content to authenticated OneTouch End
Users who purchase Content. Merchant will determine the countries in
which it will sell its content. Merchant will notify eBl1Z of which countries
it does or does not wish to sell in so that eBIZ can filter OneTouch users
appropriately.

Be responsible for compliance with any legal, regulatory and/or network
operator imposed restrictions related to the sale of Content.

If Merchant discovers any errors or bugs in OneTouch, Merchant agrees to
promptly contact eBIZ to report such problems.

NO WARRANTY: EBIZ, ITS EMPLOYEES AND SUPPLIERS PROVIDE

ONETOUCH AND THE SERVICE PACKAGE "AS IS" AND WITHOUT
ANY WARRANTY OR CONDITION, EXPRESS, IMPLIED OR
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STATUTORY. EBIZ, ITS EMPLOYEES AND SUPPLIERS SPECIFICALLY
DISCLAIM ANY IMPLIED WARRANTIES OF TITLE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND
NON-INFRINGEMENT. YOU BEAR THE ENTIRE RISK AS TO THE
QUALITY AND PERFORMANCE OF ONETOUCH. THIS DISCLAIMER
OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THE
BARGAIN OF THIS AGREEMENT AND NO USE OF ONETOUCH IS
AUTHORIZED HEREUNDER EXCEPT PURSUANT TO THIS
DISCLAIMER.

10. LIMITATION OF LIABILITY:

10.1 TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
IN NO EVENT SHALL EBIZ, ITS EMPLOYEES, DIRECTORS OR ITS
SUPPLIERS BE LIABLE FOR LOST PROFITS OR ANY SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF
THIS AGREEMNT OR IN CONNECTION WITH THE USE OF
ONETOUCH (HOWEVER ARISING, INCLUDING NEGLIGENCE).

10.2 IN NO EVENT SHALL EBIZ, ITS EMPLOYEES OR DIRECTORS BE
LIABLE FOR ANY DAMAGES ARISING OUT OF THE FINANCIAL
CLEARING AND SETTLEMENT PROVIDED BY THE CLEARING
HOUSE.

10.3 IN THE EVENT THAT, NOTWITHSTANDING THE TERMS OF THIS
AGREEMENT, EBI'Z IS FOUND LI ABLE FOR
ENTIRE LIABILITY ARISING OUT OF OR RELATED TO THIS
AGREEMENT SHALL NOT EXCEED THE GREATER OF ONE
THOUSAND DOLLARS ($1,000.00).

11. Indemnification: Merchant agrees to indemnify and hold eBlZ, its affiliates,
officers, directors and employees harmless from any claim or demand
(including attorneys' fees) made or incurred by any third party due to or arising
out of Merchantodés breach of this Agreen
document s, or Merchant 6s violation of e
relating to your use of OneTouch.

12. Term and Termination:

12.1 This Agreement shall remain in effect for an initial twelve (12) month
term commencing on the date You first downloaded OneTouch unless
terminated earlier as set forth herein (“ | ni t i 3.lFollowéng such
Initial Term, the term of this Agreement shall be automatically extended
for additional twelve (12) month increments (* Renewal )udless i ods”
the Agreement is earlier terminated in writing by either of the parties
pursuant to this Agreement.
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12.2 This Agreement may be terminated: (i) by either party in the event that the
other party has committed a breach of any of its obligations hereunder that
has not been cured within 30 days after the breaching party has received
notice thereof; (ii) by Merchant at any time provided that Merchant gives
eBIZ written notice at least sixty (60) days of such termination; (iii) by
eBIZ at any time provided that eBIZ gives written notice at least sixty (60)
days of such termination; (iv) by mutual written agreement of the parties
or (v) by eBIZ with no prior notice if purposeful, malicious misuse of the
system has been detected.

12.3 Effective immediately and without any requirement of notice, either party
may, at its option, terminate this Agreement and/or suspend its
performance in the event that (i) the other party files a petition in
bankruptcy, files a petition seeking any reorganization, arrangement,
composition, or similar relief under any law regarding insolvency or relief
for debtors, or makes an assignment for the benefit of creditors; (ii) a
receiver, trustee, or similar officer is appointed for the business or
property of such party; (iii) any involuntary petition or proceeding under
bankruptcy or insolvency laws is instituted against such party and not
stayed, enjoined, or discharged within 60 days; or (iv) the other party
adopts a resolution for discontinuance of its business or for dissolution.

12.4 Upon termination or expiration of this Agreement, You shall discontinue
all further use of OneTouch, remove OneTouch from all hard drives,
networks and other storage media and destroy all copies of OneTouch in
Your possession or under Your control.

12.5 Notwithstanding any termination or expiration of this Agreement,
sections 6.1, 9, 10, 11, 12 and 13 shall survive and continue to be in effect
in accordance with their terms upon the parties and their legal
representatives, heirs and successors..

Miscellaneous:

13.1 This Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of New York, USA, without regard
to conflicts of law principles. Any dispute or controversy arising out of or
relating to this Agreement, any document or instrument delivered pursuant
to, in connection with, or simultaneously with this Agreement, or any
breach of this Agreement or any such document or instrument shall be
settled by arbitration in accordance with the New York Arbitration law and
the regulations there under. The arbitrator may grant injunctions or other
relief in such dispute or controversy. The decision of the arbitration shall
be final, conclusive and binding on the parties to the arbitration. Judgment
may be entered on t he arbitrator 6s
jurisdiction. Each party in such arbitration shall pay their respective costs
and expenses of such arbitration and all the reasonable attorneys' fees and
expenses of their respective counsel. Such arbitration shall occur in New
York.
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13.2 In case any one or more of the provisions of this Agreement shall be
invalid or unenforceable in any respect, the validity and enforceability of
the remaining terms and provisions of this Agreement shall not in any way
be affected or impaired thereby and the parties will attempt to agree upon
a valid and enforceable provision which shall be a reasonable substitute
therefore, and upon so agreeing, shall incorporate such substitute
provision in this Agreement.

13.3 eBIZ is allowed to, at its sole discretion assign this Agreement or any
rights hereunder to any third party, without giving prior notice

13.4 The division of this Agreement into sections and the insertion of headings
are for the convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

13.5 This Agreement sets forth and constitutes the full and entire agreement,
covenants, promises and understandings between the parties hereto with
respect to the subject matter hereof, and supersedes any and all prior
agreements, understandings, promises and representations, written or oral,
concerning the subject matter hereof and the terms applicable hereto.

13.6 This Agreement may not be modified, supplemented, or interpreted by any
trade usage or prior course of dealing not made a part of the agreement by
its express terms. You hereby acknowledge that You have not entered into
this Agreement in reliance upon any warranty or representation by any
person or entity except for the warranties or representations specifically
set forth herein. No modification of this Agreement shall be effective
unless in writing signed by both You and eBIZ.

13.7 All notices, requests, demands, and other communications under this
Agreement shall be in writing and shall be deemed to have been duly
given on the date of service if served personally on the party to whom
notice is to be given or if delivered by an international courier service, or
on the seventh day after mailing if mailed to the party to whom notice is to
be given, by first class mail, registered or certified, postage prepaid, and
properly addressed as follows:

To eBIZ: To Merchant;
eBIZ.mobility The address set
Suite 103 forth in the
456-458 Strand Sign Up Form
London WC2R 0DZ ane=p
United Kingdom
Fax: +44 207 691 9549
https://www.onetouchpurchasing.com/contactUs.php
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Each of the above addressees may change its address for purposes of this
Agreement by giving to the other addressees notice of such new address in
conformance with this paragraph.

YOU EXPRESSLY ACKNOWLEDGE THAT YOU HAVE READ THIS
AGREEMENT AND UNDERSTAND THE RIGHTS, OBLIGATIONS,
TERMS AND CONDITIONS SET FORTH HEREIN. BY CLICKING
ON THE ACCEPTBUTTON AND/OR CONTINUING TO INSTALL
ONETOUCH, YOU EXPRESSLY CONSENT TO BE BOUND BY THE
FOREGOING TERMS AND CONDITIONS AND GRANT TO EBIZ
THE RIGHTS SET FORTH HEREIN.

eBlZ.mobility and the eBIZ.mobility logo, OneTouch Online Purchasing and the OneTouch Online
Purchasing logo, Federator and Federated Payment are trademarks or registered trademarks of
eBIZ.mobility LTD. All other trademarks belong to their respective owners. The information
contained herein is subject to change without prior notice.
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