


Paya Click2Pay End User License Agreement

This End User License Agreement (License) is a legal agreement between you (Licensee or you) and Paya, Inc., 303 Perimeter Center N, Suite 600 Atlanta, Georgia 30346 (Licensor or we) for the “Paya Click2Pay” software product (Software), which includes computer software and printed materials (Documentation). If you are accepting this License on behalf of an entity, you represent and warrant that you have the authority to bind such entity to the terms and conditions of this License, in which case “Licensee” or “you” means the entity that you represent. 

BY CLICKING ON THE "ACCEPT" BUTTON OR BY DOWNLOADING, INSTALLING OR USING THE SOFTWARE, YOU AGREE TO THE TERMS OF THIS LICENSE WHICH WILL BIND YOU AND YOUR EMPLOYEES. FURTHERMORE, YOU AGREE TO THE LICENSOR COLLECTING AND STORING INFORMATON REGARDING THE SETTINGS AND USE OF ANY LICENSOR PRODUCTS CONNECTED TO THE SOFTWARE. IF YOU DO NOT AGREE TO THE TERMS OF THIS LICENSE, WE ARE UNWILLING TO LICENSE THE SOFTWARE TO YOU AND YOU SHALL NOT DOWNLOAD, INSTALL OR USE THE SOFTWARE. 

1. Grant and Scope of License

1.1 	In consideration of you agreeing to abide by the terms of this License, and upon payment of any applicable fees, the Licensor hereby grants to you a limited non-exclusive, non-transferable license to use the Software and the Documentation on the terms of this License.

1.2 	You may:
a. 	install and use the Software for your private or internal business purposes only;
b. 	receive and use any free supplementary software code or update of the Software incorporating "patches" and corrections of errors as may be provided by the Licensor from time to time; and
c.	use any Documentation in support of the use permitted under Section 1.1 and make up to three copies of the Documentation as are reasonably necessary for its lawful use.

2. Licensee’s Responsibilities. Except as expressly set out in this License or as permitted by any local law, you shall: 
a.	not rent, lease, sub-license, loan, translate, merge, adapt, vary or modify the Software or Documentation;
b. 	not make alterations to, or modifications of, the whole or any part of the Software nor permit the Software or any part of it to be combined with, or become incorporated in, any other programs; 
c.	not disassemble, de-compile, reverse engineer or create derivative works based on the whole or any part of the Software, nor attempt to do any such things;
d.	supervise and control use of the Software and ensure that the Software is used by your employees and representatives in accordance with the terms of this License; or
e.	not provide, or otherwise make available, the Software in any form, in whole or in part (including, but not limited to, program listings, object and source program listings, object code and source code) to any person other than your employees without prior written consent from the Licensor.

3. Intellectual Property Rights

3.1 	You acknowledge that all intellectual property rights in the Software and the Documentation throughout the world belong to the Licensor, that rights in the Software are licensed (not sold) to you, and that you have no rights in, or to, the Software or the Documentation other than the right to use them in accordance with the terms of this License.

3.2 	You acknowledge that you have no right to have access to the Software in source code form or in unlocked coding or with comments.

3.3 	The integrity of this Software is protected by technical protection measures (TPM) so that the intellectual property rights, including copyright, in the Software of the Licensor are not misappropriated. You must not attempt in any way to remove or circumvent any such TPM, nor to apply, manufacture for sale, hire, import, distribute, sell, nor let, offer, advertise, or expose for sale or hire, nor have in your possession for private or commercial purposes, any means whose sole intended purpose is to facilitate the unauthorized removal or circumvention of such TPM.

4. Licensor’s Liability

4.1	TO THE MAXIMUM EXTENT PERMITTED BY LAW, LICENSOR SHALL NOT BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, OR ANY LOST PROFITS, LOSS OF USE, LOSS OF DATA OR LOSS OF GOODWILL, OR THE COSTS OF PROCURING SUBSTITUTE PRODUCTS, ARISING OUT OF OR IN CONNECTION WITH THIS LICENSE OR THE USE OR PERFORMANCE OF THE SOFTWARE OR THE DOCUMENTATION, WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON BREACH OF CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR ANY OTHER CAUSE OF ACTION OR THEORY OF LIABILITY, AND REGARDLESS OF WHETHER LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

4.2	IN NO EVENT WILL LICENSOR’S TOTAL CUMULATIVE LIABILITY UNDER OR ARISING OUT OF THIS LICENSE EXCEED THE TOTAL AMOUNT PAID BY YOU TO LICENSOR DURING THE 12-MONTH PERIOD PRIOR TO THE OCCURRENCE OF THE EVENT GIVING RISE TO SUCH LIABILITY.

4.3 This License sets out the full extent of the Licensor's obligations and liabilities in respect of the supply of the Software and Documentation. There are no conditions, warranties, representations or other terms, express or implied, that are binding on the Licensor except as specifically stated in this License. Any condition, warranty, representation, or other term concerning the supply of the Software and Documentation which might otherwise be implied into, or incorporated in, this License, or any collateral contract, whether by statute, common law or otherwise, is hereby excluded to the fullest extent permitted by law.

5. Termination

5.1 	The Licensor may terminate this License immediately by written notice to you if you commit a material or persistent breach of this License which you fail to remedy (if remediable) within 10 business days after your receipt of written notice from us to you notifying you of such breach. Further, the Licensor may terminate this License immediately, without notice to you, (a) upon non-payment of any applicable fees; or (b) if you have been involved in any fraudulent or unlawful activities relating to or in connection with the Software.   

5.2 	Upon termination for any reason:
a.	all rights granted to you under this License shall cease;
b.	you must cease all activities authorized by this License;
c.	you must immediately pay to the Licensor any sums due to the Licensor under this License; and
d.	you must immediately delete or remove the Software from all computer equipment in your possession and immediately destroy or return to the Licensor (at the Licensor's option) all copies of the Software then in your possession, custody, or control and, in the case of destruction, certify to the Licensor that you have done so.

6. Transfer of Rights and Obligations

6.1	This License is binding on you and us and on our respective successors and assigns. We may assign or otherwise transfer this License, and any of our rights and obligations arising hereunder, at any time during the term of this License. 

6.2	You may not transfer, assign, charge or otherwise dispose of this License, or any of your rights or obligations arising hereunder, without our prior written consent. 

7. Notices. All notices given by you to the Licensor must be given to Paya, Inc. at 303 Perimeter Center N, Suite 600, Atlanta, Georgia 30346, Attn: Legal Department. The Licensor may give notice to you at either the e-mail or postal address you provided to it or its representative when purchasing the Software. Notice will be deemed received and properly served 24 hours after an e-mail is sent, or three days after the date of posting of any letter. In proving the service of any notice, it will be sufficient to prove, in the case of a letter, that such letter was properly addressed, stamped, and placed in the post and, in the case of an e-mail, that such e-mail was sent to the specified e-mail address of the addressee.

8. Miscellaneous

8.1 	Force Majeure. The Licensor will not be liable or responsible for any failure to perform, or delay in performance of, any of its obligations under this License that is caused by an event outside its reasonable control (Force Majeure Event). A Force Majeure Event includes any act, event, non-happening, omission, or accident beyond our reasonable control and includes (without limitation) the following: strikes, lockouts or other industrial action even if the strike, lock-out or industrial action is due to actions on part of the Licensor; civil commotion, riot, invasion, terrorist attack or threat of terrorist attack, war (whether declared or not) or threat or preparation for war; fire, explosion, storm, flood, earthquake, subsidence, epidemic or other natural disaster; impossibility of the use of public or private telecommunications networks; or the acts, decrees, legislation, regulations or restrictions of any government.

8.2	Waiver.  If the Licensor fails, at any time during the term of this License, to insist on strict performance of any of your obligations under this License, or if the Licensor fails to exercise any of the rights or remedies to which Licensor is entitled under this License, this shall not constitute a waiver of such rights or remedies and shall not relieve you from compliance with such obligations. A waiver by the Licensor of any default shall not constitute a waiver of any subsequent default. No waiver by the Licensor of any of these terms and conditions shall be effective unless it is expressly stated to be a waiver and is communicated to you in writing.

8.3	Severability. If any of the terms of this License are determined by any competent authority to be invalid, unlawful, or unenforceable to any extent, such term, condition or provision will to that extent be severed from the remaining terms, conditions and provisions which will continue to be valid to the fullest extent permitted by law.

8.4	Law and Jurisdiction. This License shall be governed by and construed in accordance with the laws of the state of Delaware without regard to its conflict of law principles. Each Party hereby irrevocably submits to the exclusive jurisdiction of the Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction over such action or proceeding, in the United States District Court for the District of Delaware.

8.5	Waiver of Jury Trial. EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING BETWEEN THE PARTIES ARISING OUT OF OR RELATING TO THIS LICENSE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

8.6 	Entire Agreement. This License represents the entire agreement between us and you in relation to the Software and Documentation and supersedes any prior agreement, understanding or arrangement between us, whether oral or in writing.





