
TERMS OF SERVICE

Last updated [August 30, 2022]

PLEASE READ THESE TERMS AND CONDITIONS CAREFULLY

These Terms and Conditions constitute a legally binding agreement made between you, whether
personally or on behalf of an entity (“you”, “Client”), and Optimal.dev (also referred to as “we,” “us” or
“our”), concerning your access to and use of services. You agree that by accessing the service, you have
read, understood, and agree to be bound by all of these Terms and Conditions Use. IF YOU DO NOT
AGREE WITH ALL OF THESE TERMS and CONDITIONS, THEN YOU ARE EXPRESSLY
PROHIBITED FROM USING THE SERVICE AND YOU MUST DISCONTINUE USE
IMMEDIATELY.

Supplemental terms and conditions or documents that may be posted on the service from time to time are
hereby expressly incorporated herein by reference. We reserve the right, in our sole discretion, to make
changes or modifications to these Terms and Conditions at any time and for any reason. We will alert you
about any changes by updating the “Last updated” date of these Terms and Conditions and you waive any
right to receive specific notice of each such change. It is your responsibility to periodically review these
Terms and Conditions to stay informed of updates.

In consideration for the parties entering into a Contract (such consideration being agreed by the parties to
be good and valuable consideration, the adequacy and sufficiency of which is hereby acknowledged and
agreed), the parties agree to the below terms in connection with the provision and receipt of Services.

USE OF THE SERVICES

1. Use of the Services is at the risk of the Client. To the maximum extent permitted by Applicable Laws,
the Services are provided “as is”. Except as set out in the Contract, the Company makes no
representations or warranties of any kind (express or implied) with regard to the Services, including
warranties of accuracy, merchantability, fitness for a particular purpose or non-infringement, or that
the Services will function uninterrupted or error-free, or that the Services are secure, free of viruses or
other harmful components or that any defects or errors will be corrected.

2. The Company may perform maintenance on the Services from time to time which may result in
service interruptions, delays or errors. The Company will not be liable for any such interruptions,
delays or errors. The Client agrees that its Client acquirer or other Client services provider may
contact the Client in order to assist the Client with the Services and to obtain information needed to
identify and fix any errors.

3. The Client acknowledges and agrees that the form and nature of the Services which the Company
provides may change from time to time without prior notice to the Client provided that the Services
(including the processing of Third-Party Personal Data by the Company) remain in compliance with
clause 10. As part of the Company's efforts at continuing innovation, the Client acknowledges and
agrees that the Company may at its sole discretion, and without prior notice to the Client, stop
(permanently or temporarily) providing the Services (or any features within the Services) to the Client
and the Users, and the Company shall assume no liability to the Client, Users or other Third-Party for
such permanent or temporary cessation of the Services or specific features within the Services.



PROHIBITED ACTIVITIES

4. The Client shall not access or use the Services in any manner or for any purpose other than as
expressly permitted by the Contract. Any obligations of the Client set out in these the Company
Terms of Service relating to the use of Services are in addition and not in substitution of any other
obligations imposed on the Client by any authorized Third-Party reseller, lessor or distributor.

5. The Client shall not, and shall not permit any Third-Party, to: (a) access or attempt to access the
Services (or any part) or any related systems or networks that are not intended or made available for
public use, or access and/or engage in any use of the Services for fraudulent or illegal purposes; (b)
decompile, disassemble, reverse engineer, or otherwise attempt to reconstruct or discover by any
means any source code, underlying ideas or algorithms in connection with any aspect of the Services
(or any part), except to the extent permitted by law; (c) probe, scan or test the vulnerability of the
Services or any related systems or networks, or breach the security or authentication measure of the
Services or any network or systems connected to the Services; (d) circumvent, disable or defeat any
of the security features or components (such as digital rights management software or encryption) that
protect the Services; (e) directly or indirectly copy the Services (or any part) except for backup and
archival purposes, or modify, translate, or alter in any manner, the Services (or any part), or create
derivative works based on the Services (or any part); (f) create Internet ‘links’ to the Services or
‘frame’ or ‘mirror’ any part of the Services, other than on the Client’s own intranets or otherwise for
its own internal business purposes; (g) republish, upload, post, transmit, disclose, or distribute (in any
format) the Services (or any part) except as permitted herein; (h) access or use (in any format) the
Services (or any part) through any time-sharing service, service bureau, network, consortium, or other
means; (i) rent, lease, sell, sublicense, assign, or otherwise transfer the Client’s license rights to any
Third-Party, whether by operation of law or otherwise; (j) remove, relocate, or otherwise alter any
proprietary rights notices from the Services (or any part); (k) perform or attempt to perform any
actions that would interfere with the proper working of the Services, prevent access to or use of the
Services by other users, or in the Company’s reasonable judgment impose an unreasonable or
disproportionately large load on the infrastructure, network capability or bandwidth; or (l) build a
competitive product or service or a product or services using similar ideas, features, functions or
graphics of the Services; or copy any ideas, features, functions or graphics of the Services.

6. The Client shall not upload to, transmit through or otherwise post or share through the Services any
content which is: (a) deemed harassing, threatening, indecent, obscene, pornographic, libelous,
defamatory or otherwise objectionable, unlawful or tortious, harmful to children, or which violates
Third-Party privacy rights; or (b) an infringement of the Intellectual Property Rights of a Third-Party.

CLIENT RESPONSIBILITIES

7. The Client is responsible for: (a) using and accessing the Services, and performing its obligations
under the Contract, in accordance with the Contract, the Company Ops Guide and all Applicable
Laws; (b) the compliance by the Users with the obligations of the Client under the Contract; and (c)
ensuring that there are all necessary power and Internet connections and all communications
infrastructure on its premises for the proper working of the Devices, and for the payment of any fees
that may be imposed by the providers of such services; and the Client acknowledges that its use of the
Services may be subject to the terms of the Client’s agreements with the Client’s Internet/data
provider, and the availability or uptime of the services provided by the Client’s Internet/data provider.

8. If the Client becomes aware of any breach of the Contract by a User, the Client shall immediately
terminate such User’s access to the Services.



9. Errors and omissions must be notified immediately. Optimal.dev also has routines and monitoring to
identify errors and deficiencies. Should errors and deficiencies arise due to gross negligence or intent
on the part of the Company, we reserve the right to rectify the error for a period of at least 20 days.
You as a customer can under no circumstances claim compensation for either downtime, suspension
or closure. This must be expected during the error correction period.

10. The Client must maintain and update contact information to the current contact details. All
communication between the Company and the Client concerning the Client relationship must be made
in writing. It is the Client's responsibility to keep the Company up to date at all times with the correct
postal address, contact person (the person who can administer the service and place orders), e-mail
address and telephone number

11. The Client hereto accepts that the consumption of storage space and the number of web pages used
will be agreed in advance. In other words, traffic to the website, bandwidth and storage space will be
agreed in advance. In the event of over-consumption, the Company may either invoice the Client at its
discretion for the increased use or close the Client's website. In such event the Client will be required
to order an upgrade to a service level / service solution with a larger capacity.

12. The Client is solely responsible for backing up content on its own pages, unless a separate agreement
has been entered into with the Company. The Company is under no circumstances responsible for the
Client's loss of data. It is therefore recommended that the Client himself periodically backs up all
uploaded material.

13. The Client is responsible for arranging the necessary licenses and permits. The Client undertakes to
indemnify the Company for any claim that should arise in the event of a breach of this duty.

ORDERS AND PAYMENT

14. Our services are invoiced monthly in advance with a 14-day payment deadline. Our hourly rate for
our services is subject to change with 1 months’ notice. Agreements entered into apply to prices
entered into for 12 months and can then be changed with 3 months’ notice. The Order process is set
out on the Website. Each step allows you to check and amend any errors before submitting the Order.
It is your responsibility to check that you have used the ordering process correctly.

15. An Agreement will be formed for the Services ordered only when you receive an email from us
confirming the Order (Order Confirmation). You must ensure that the Order Confirmation is complete
and accurate and inform us immediately of any errors. We are not responsible for any inaccuracies in
the Order placed by you. By placing an Order you agree to us giving you confirmation of the
Agreement by means of an email with all information in it (i.e. The Order Confirmation). You will
receive the Order Confirmation within a reasonable time after making the Agreement, but in any
event not later than the delivery of any Test Results under the Agreement, and before the performance
begins of any of the Services.

16. Any quotation or estimate of Fees (as defined below) is valid for a maximum period of 7 days from
its date unless we expressly withdraw it at an earlier time. No variation of the Agreement, whether
about description of the Services, Fees or otherwise, can be made after it has been entered into unless
the variation is agreed by the Client and the Company in writing.

17. The fees (Fees) for the Services (if not included in the Fees) and any additional delivery or other
charges is that set out on the Website at the date we accept the Order or such other price as we may
agree in writing. Prices for Services may be calculated on a fixed price or on a standard daily rate
basis. We shall reserve the right to decline any and all discounts or promotions without any notice.

18. All prices stated on the website are without VAT. There are no other expenses on a purchase than what
is stated in the contract, unless you have purchased a subscription service. Hourly rates for our
services are subject to change with 1 months’ notice.



19. During projects, additional needs may arise, which you as a customer want covered. If you request
additional benefits beyond what is specified in the existing contract, this will be invoiced separately
according to our standard hourly rates. Unless otherwise agreed.

20. If you as a customer request additional services during a project, this will affect the time estimate on
the project. In most cases, this will lead to a postponement of a possible deadline, ahead of time. Your
advisor with us will at all times keep you updated on the project so that there are no gaps in
expectations regarding budget and time consumption.

DOMAIN, HOSTING AND THIRD-PARTY WEBSITES

21. The Company has no control over the contents of Third-Party websites that may be an affiliate or
associated party. The Company does not warrant, endorse, guarantee, or assume responsibility for any
such websites, their contents or their privacy practices. The Company shall not be responsible for, and
expressly disclaims any and all liability related to, any loss or damages caused by use or reliance on
any content, features, goods or services made available through such websites. The Company will not
be a party to or in any way monitor any transaction entered into by the Client in connection with other
websites provided by third parties.

22. We place high demands on hosting and request that we arrange hosting for your solution provided by
us. Contact your customer advisor with us if you have questions or read more about the hosting
agreement here

23. We help you create or reconnect your domain. If we create a domain on your behalf, you are a
customer with the entire ownership and all rights to the domain. Contact your customer advisor with
us if you have any questions.

OWNERSHIP AND LICENSING

24. The Company grants to the Client and its Users a personal, non-exclusive, non-transferable, revocable
license for the term of the Contract to access and use the Services to manage the Client’s
establishment and to conduct associated point of sale activities for its internal business use only in
accordance with the Contract, without the right to sub-license or assign in any way.

25. All Intellectual Property Rights in or related to the Services are and remain the sole and exclusive
property of the Company, and all right, title and interest associated with the Services not expressly
granted by the Company.

26. The Client is not granted any rights or license in respect of the trademarks, service marks or logos of
the Company, which are and will remain the sole and exclusive property of the Company.

27. The Client may choose or the Company may invite the Client to submit comments or ideas about the
Services, including about how to improve the Services (“Ideas”). By submitting any Idea, the Client
agrees that: (a) the Company expressly disclaims any confidentiality obligations or use restrictions,
express or implied, with respect to any Idea, (b) the Client’s submission will be non-confidential, and
(c) the Company is free to use and disclose any Idea on an unrestricted basis without notifying or
compensating the Client. The Client releases the Company from all liability and obligations that may
arise from the Company’s receipt, review, use or disclosure of any portion of any Idea.

INDEMNITIES

28. The Client shall indemnify and hold harmless the Company and its Affiliates from and against any
Losses incurred by the Company and its Affiliates for any Third-Party claims arising from or in
connection with:

(a) any breach of the Contract by Client or any of the Users of the Services;



(b) the Client’s use of any Third-Party Personal Data obtained in connection with the Client’s use
of the Services;

(c) the use by the Client;

(d) any activities under the Registered Account, or any other party’s access and/or use of the
Services with the Client’s unique username, password, API key, or other appropriate security
code;

(e) Client’s failure to maintain reasonable security in connection with a Registered Account or
Device;

(f) any data breach, information security incident, or similar, arising from Client’s or its Users’
action or inaction; and

(g) insofar as the Company processes personal data as a data processor, and the processing by the
Company of (i) Client Personal Data and/or (ii) Third-Party Personal Data, in each case in
accordance with the Contract.

LIMITATION OF LIABILITY

29. Optimal.dev can only be held liable for errors or omissions due to gross negligence or intent. Errors
and omissions that can be traced back to the customer or third parties the customer has involved in
Services Optimal.dev has wholly, or partly produced, must be covered in full by the customer.
Optimal.dev can only be held liable for reasonable and foreseeable direct financial losses. In the
Purchase Act § 67 first paragraph, the direct loss is expressed in that the claim for compensation shall
“correspond to the loss, including disbursement, price difference and lost profit, which the other party
has incurred in the breach of contract. However, this only applies to losses that one could reasonably
have foreseen as a possible consequence of the breach of contract”.

30. It is not a condition that you make the coverage transaction and we calculate the loss based on the
imagined value. We do not cover compensation for losses as a result of reduced or discontinued
production or turnover, third-party losses or other derivative or indirect losses. If the claim is not
submitted within a reasonable time, the right to claim compensation is waived.

31. Whether Internet users gain access to customers' data resources (e.g., storage, website, memory and
bandwidth) or disrupt and / or hinder the flow of information. Optimal.dev cannot be held responsible
for the aforementioned matters, as this is considered a risk that one exposes oneself to by using
technical solutions published on the web. Optimal.dev cannot be held responsible for any claim a
Third-Party may make against Optimal.dev in connection with products / services that the customer,
or the customer's users, have conveyed through Optimal.dev's services.

32. Neither party shall be liable for any loss of profits, income, revenue, business, reputation or goodwill,
loss of data, opportunity or any type of special, indirect or consequential loss, even if such loss was
reasonably foreseeable or such party has been advised of the possibility of incurring the same.

33. Except as expressly stated in the Contract, all warranties and conditions, whether expressed or
implied by statute, common law or otherwise, are hereby excluded to the fullest extent permitted at
law.

34. The Client acknowledges that:

(a) The Client acquirer is not a party to the Contract and has no responsibility for the provision of
the Services which shall remain the Company's sole responsibility; and



(b) The Services do not include acquiring services or the provision of Devices or peripherals; the
Client acquirer is responsible for the provision of Client acquiring services and (unless otherwise
agreed by the Company) for Devices and peripherals to the Client under a separate contractual
arrangement.

PRIVACY AND DATA USE

35. The Company shall process personal data that it receives under the Contract in accordance with the
Data Protection Laws. The Client shall process Third-Party Personal Data in accordance with the
Data Protection Laws. Client shall not cause the Company to breach the Data Protection Laws,
whether directly or indirectly, or by action or inaction.

36. The parties acknowledge that, in relation to personal data processed by the Company under the
Contract, the Company may act as a data controller or data processor, depending on the processing
activities it performs.

37. The Client instructs the Company to retain records in accordance with the Company’s standard record
retention schedule, as may be amended form time to time, and which is available upon request. In all
other circumstances, the Company processes personal data as data controller and determines the
purposes and means of the processing of personal data. Where the Company and Client both act as
controllers, the parties acknowledge and agree that both parties are independent data controllers and
do not act as joint controllers. The Client acknowledges that, as data controller, it chooses to use the
Services to process Third-Party Personal Data and as such it is deciding the manner in which and the
purposes for which the Third-Party Personal Data is processed.

38. If and when the Client orders services, that involves the transfer of any Third-Party Personal Data
from the Company to a Developer, or from a Developer to the Company:

38.1. the parties agree that for the purpose of transferring of Client’s Third-Party Personal
Data between the Company and Developer, Client acts as the data controller, the
Company acts as the data processor. The parties further acknowledge and agree that
Developer’s role in processing Third-Party Personal Data is determined by the
Agreement; and that the Company does not act as a processor on behalf of Developer.

38.2. the Client thereby authorizes and instructs the Company to process the Third-Party
Personal Data to facilitate the Client’s ongoing use of the Services, including the
disclosure of certain categories of Third-Party Personal Data to the Developer and the
receipt of Third-Party Personal Data from the Developer, as may be required by the
Service, until such time as Client instructs the Company otherwise. Client is solely
responsible for instructing a Developer to cease processing and/or destroy Third-Party
Personal Data; and

38.3. Client must ensure that the Agreement complies with Data Protection Laws, including
(i) where the Developer is determined by the Agreement to act as a Processor on behalf of
the Client, by meeting the requirements of GDPR article 28; and (ii) where performance
of that Agreement involves a Restricted Transfer (as defined below), by establishing and
implementing a legal basis under GDPR articles 45-47 in respect of that Restricted
Transfer (a “Data Transfer Solution”). For the purposes of this Section 39, “Restricted
Transfer” means a transfer of Client Personal Data and/or Third-Party Personal Data from
Client to a Developer based outside the European Economic Area via the Company,
which would be prohibited by the Data Protection Laws without a Data Transfer Solution.

38.4. Standard Contractual Clauses. Subject to Section 39.3, if at any time, and in each case
where, no Data Transfer Solution has been implemented and established in respect of any
Restricted Transfer(s) under an Agreement, Client agrees that the Company shall, subject



to and pursuant to the Company’s agreement with the relevant Developer, enter into the
relevant Standard Contractual Clauses (having regard to the Developer’s status as a
Controller or Processor for the purposes of the Agreement) with the relevant Developer
(as ‘data importer’) on behalf of Client (as ‘data exporter’), and Client hereby irrevocably
appoints Optimal.dev its agent for this limited purpose for the duration of the term of the
relevant Agreement.

39. The Client shall maintain and make available to Customers and employees and other staff and Users
in each case whether actual, prospective or past, and all other relevant third parties, and any other
Data Subject whose Personal Data it may ask the Company to process in accordance with the
Contract, a Privacy Policy applicable to Client’s use of the Services, in accordance with Data
Protection Laws. The Privacy Policy must include disclosures that the Company may act as a data
controller, and such notices must include details of the categories of Third-Party Personal Data
processed, the purposes for which the processing takes place and any possible disclosures of the
Third-Party Personal Data to other third parties, in each case as is more particularly referred to in the
Contract.

40. To the extent that the Company processes Third-Party Personal Data as a data processor on behalf of
the Client pursuant to the Contract, the Company shall, solely with respect to the Third-Party Personal
Data processed in the capacity of a data processor:

40.1. only process Third-Party Personal Data to the extent necessary to comply with its
obligations or to receive the benefit of its rights, in each case under the Contract, or as
may be required for compliance with the Applicable Laws;

40.2. only process Third-Party Personal Data in accordance with the Contract and with the
written instructions of the Client as such instructions are (i) set out in these Terms of
Service; or (ii) agreed in writing between the parties;

40.3. ensure that the Company staff authorized to process the Third-Party Personal Data will
be subject to appropriate obligations of confidentiality;

40.4. take all measures required by Article 32 (Security of Processing) of the GDPR;
40.5. taking into account the nature of the processing, the Company will assist Client by

appropriate technical and organizational measures, insofar as this is possible, to respond
to requests for exercising of data subject rights set out in Chapter III of the GDPR (Rights
of the data subject). The Company will be entitled to refuse or limit its assistance with a
request where, in the Company’s reasonable opinion:

(i) the right the data subject is seeking to exercise does not exist;

(ii) there is an exemption applicable to the exercise of that right; or

(iii) Client is in the position to fulfil the request without the Company’s assistance;

40.6. if requested, provide reasonable assistance to Client to comply with its obligations
pursuant to Articles 32 to 36 of the GDPR, taking into account the nature of processing
and the information available to the Company;

40.7. following termination of these Terms of Service, the Company will delete all
Third-Party Personal Data and/or transfer all Third-Party Personal Data to Client as
agreed between the parties, unless the laws applicable to the Company require storage of
the Third-Party Personal Data;

40.8. where requested, provide reasonable information to the Client, solely to the extent
required to demonstrate compliance with the Company’s obligations under this clause 10,



and permit Client, or a third-party auditor acting under Client’s direction, to conduct
audits, including inspections, subject to the audit terms notified to Client by the Company
provided that they are consistent with the GDPR; the Company may notify Client if, in
the Company’s opinion, an instruction received from Client is in violation of Data
Protection Law and may refuse to perform such instruction;

40.9. notify the Client about any significant unlawful disclosure of Third-Party Personal
Data;

40.10. be entitled to utilize sub-processors for performing the Services, provided that such
sub-processors shall process the Third-Party Personal Data in compliance with the
Contract;

40.11. will inform the Client of any intended additional or replacement sub-processor by:

(i) in respect of Affiliates; or

(ii) in respect of sub-processors which are not Affiliates, providing prior notice to the
Client; and

40.12. enter into a written agreement with all sub-processors containing obligations which are
equivalent to those applicable to the Company in this clause 10. The Company shall not
reasonably be liable to Client for the performance of any sub-processor's obligations.

41. To the extent that the Company processes Third-Party Personal Data as a data processor on behalf of
the Client, the Client warrants and undertakes that at all times:

(a) the Client is and shall be lawfully permitted to process, and to instruct the Company to
process, Third-Party Personal Data in accordance with the Contract; and

(b) where required by the Data Protection Laws, it will provide notices to and obtain valid
consents from its Customers and employees and other staff and Users in each case whether actual,
prospective or past, and all other relevant third parties, and any other Data Subject whose
Personal Data it may ask the Company to process in accordance with the Contract, and that it has
appropriate policies and procedures in place for giving such notices and obtaining such consents.

42. Insofar as the Company is a data processor in respect of Third-Party Personal Data, Client instructs
the Company to transfer such Third-Party Personal Data to a Contracted Company, which may be
located in a third country, where such transfer relates to the provision of the Services and is permitted
by the Sub-processors. To the extent the Company transfers the Third-Party Personal Data to a third
country in accordance with this clause, the Company will (and will procure that each Contracted
Company will) perform its obligations under the Sub-processors. The Client will, prior to the transfer
of the Third-Party Personal Data to the Company, inform the relevant data subjects:

(a) that the Third-Party Personal Data may be processed by processors based outside the
European Union;

(b) to the extent that the Third-Party Personal Data includes any special categories of personal
data (as described in Article 9 of the GDPR), that the Third-Party Personal Data could be
transmitted to a third country not providing adequate protection; and of the existence of the
Sub-processors and will make available to the data subjects upon request a copy of the
Sub-processors, as well as a copy of the relevant sections of these Terms of Service relating to
data protection.



43. The Company may process Third-Party Personal Data to create aggregated, anonymized, or
de-identified information. Any aggregated, anonymized, or de-identified information shared in this
context will not contain Client Personal Data or Third-Party Personal Data. The Company may use
and disclose to third parties such aggregated, anonymized or de-identified information, including for
purposes of industry analysis and demographic profiling.

44. Client may not use the Services to process personal data revealing racial or ethnic origin, political
opinions, religious or philosophical beliefs, or trade union membership; or genetic data, biometric
data, data concerning health, or data concerning a natural person’s sex life or sexual orientation,
unless you have received prior written consent to do so from the Company.

CONFIDENTIALITY

45. Each party (“Recipient Party”) which receives Confidential Information of the other party
(“Disclosing Party”) shall:

(a) keep confidential the Confidential Information of the Disclosing Party; and

(b) not disclose the Confidential Information of the Disclosing Party in whole or in part to any
other person without the Disclosing Party’s prior written consent, save to its Representatives to
the extent necessary for the performance of its obligations under the Contract, and then provided
that the Recipient Party ensures that its Representatives are aware of and comply with these
confidentiality obligations.

46. The obligations of confidentiality under clause 11.1 shall not apply to any Confidential Information
which:

(a) must be disclosed by law or in response to a valid, legally compliant request by a law
enforcement, regulatory or governmental authority, provided that (to the extent it is permitted to
do so) the Recipient Party gives all reasonable notice of such disclosure to the Disclosing Party;

(b) was known to the Recipient Party before its receipt from the Disclosing Party;

(c) is lawfully in the public domain or possession of a Third-Party other than by reason of breach;

(d) is independently developed without access to the Disclosing Party’s Confidential Information;
or

(e) is authorised for release by the written consent of the Disclosing Party.

SUSPENSION AND TERMINATION

47. Upon as much notice as is commercially practical, the Company may suspend the Services or
terminate the Contract without liability to the Client and with immediate effect if:

(a) the Company determines that the use by the Client or any User of the Services (i) poses a
material security risk to the Company or any Third-Party; (ii) may have a material adverse impact
on the Services or the systems or data of any other Client; or (iii) may subject the Company, its
Affiliates, or any Third-Party to material liability;

(b) the Company has reasonable grounds to suspect that the Client and/or any of the Users is
using the Services for fraudulent, illegal or unauthorized purposes;



(c) the Client commits a material breach of any term of the Contract and such breach is not
capable of remedy or, if capable of remedy, is not remedied within a period of thirty (30) days of
being notified in writing to do so; or

(d) an Insolvency Event of the Client occurs, or the Client ceases or threatens to cease to carry on
the whole or any material part of its business.

48. The service has a 12-month lock-in period. The Client may provide notice for the termination of this
Agreement, with three months' notice before the lock-in period has expired. If termination is not
received, the term will be renewed for another 12 months. Upon termination, any advance payment
made by the Client will not be refunded. At the end of the notice period, the Service will be
deactivated and deleted, unless the Client has moved to a new the Company within a set deadline. In
such cases, the Client will be able to bring modules and other technical solutions in an encrypted
state. This will only apply if the Client has complied with its payment obligations to the Company. If
not, the Company can withhold all prepared technical products. The Client should ensure backup of
Client data, product data and the like before the notice period expires. The Company may otherwise
terminate the agreement with two months' notice.

49. The Client hereto agrees that there shall be no right of cancellation under this Agreement, for any
termination of Agreement the Company reserves the right to demand compensation for all their direct
and indirect loss.

50. Upon the expiry or termination of the Contract for any reason, any and all amounts outstanding and
any unpaid amounts due and owed under the Contract and/or any Agreement or the Company
Agreement shall become immediately due and payable; and

SOCIAL MEDIA

51. As part of the offering of the service, you may link your account with online accounts you have with
third-party service providers (each such account, a “Third-Party Account”) by either: (1) providing
your Third-Party Account login information through the service; or (2) allowing us to access your
Third-Party Account, as is permitted under the applicable terms and conditions that govern your use
of each Third-Party Account. You represent and warrant that you are entitled to disclose your
Third-Party Account login information to us and/or grant us access to your Third-Party Account,
without breach by you of any of the terms and conditions that govern your use of the applicable
Third-Party Account, and without obligating us to pay any fees or making us subject to any usage
limitations imposed by the third-party service provider of the Third-Party Account. By granting us
access to any Third-Party Accounts, you understand that (1) we may access, make available, and store
(if applicable) any content that you have provided to and stored in your Third-Party Account (the
“Social Network Content”) so that it is available on and through the service via your account,
including without limitation any friend lists and (2) we may submit to and receive from your
Third-Party Account additional information to the extent you are notified when you link your account
with the Third-Party Account. Depending on the Third-Party Accounts you choose and subject to the
privacy settings that you have set in such Third-Party Accounts, personally identifiable information
that you post to your Third-Party Accounts may be available on and through your account on the
service. Please note that if a Third-Party Account or associated service becomes unavailable or our
access to such Third-Party Account is terminated by the third-party service provider, then Social
Network Content may no longer be available on and through the service. You will have the ability to
disable the connection between your account on the service and your Third-Party Accounts at any
time.



52. PLEASE NOTE THAT YOUR RELATIONSHIP WITH THE THIRD-PARTY SERVICE
PROVIDERS ASSOCIATED WITH YOUR THIRD-PARTY ACCOUNTS IS GOVERNED
SOLELY BY YOUR AGREEMENT(S) WITH SUCH THIRD-PARTY SERVICE PROVIDERS. We
make no effort to review any Social Network Content for any purpose, including but not limited to,
for accuracy, legality, or non-infringement, and we are not responsible for any Social Network
Content. You acknowledge and agree that we may access your email address book associated with a
Third-Party Account and your contacts list stored on your mobile device or tablet computer solely for
purposes of identifying and informing you of those contacts who have also registered to use the
service. You can deactivate the connection between the service and your Third-Party Account by
contacting us using the contact information below or through your account settings (if applicable). We
will attempt to delete any information stored on our servers that was obtained through such
Third-Party Account, except the Client name and profile picture that become associated with your
account.

CHANGES TO THESE TERMS OF SERVICE

53. The Company reserves the right to make changes to these Terms of Service at any time by publishing
a revised version of these Terms of Service on the Website. The revised version of the Terms of
Service will take effect from the time at which it is first published. The Client will be subject to the
Terms of Service in force at the time that the Client uses the Services. The Client’s continued use of
the Services indicates its acceptance of such updates and changes. The Client is advised to check the
Terms of Service from time to time for any updates or changes that may affect the Client. The
Company last modified these Terms of Service on the date stated at the beginning of these Terms of
Service.

ELECTRONIC COMMUNICATIONS

54. The Client agrees that the Company may provide notices and other information regarding the Services
to the Client via the method(s) described in the relevant clause of these Terms of Service or in the
manner set out below:

(a) the Company may provide disclosures required by law and other information about the
Client’s legal rights and duties to the Client electronically;

(b) where required or requested, the Client’s electronic signature (via “click-through” or other
method) on agreements and documents relating to the Services has the same effect as if the Client
signed them in ink;

(c) the Company may send all communications, billing statements, amendments to the Services,
notices, and other disclosures or information regarding the Services (collectively defined as
“Disclosures”) to the Client electronically (i) via e-mail, (ii) by access to a web site that the
Company designates in an e-mail notice which it sends to the Client at the time the information is
available, or (iii) to the extent permissible by law, by access to a website that the Company will
generally designate in advance for such purpose;

(d) if the Client wants a paper copy, the Client can print a copy of the Disclosure or download the
information for its records; and

(e) this consent applies to all future Disclosures sent to the Client in connection with the Services
or the Contract.



55. By consenting, the Client agrees that electronic Disclosures have the same meaning and effect as if
the Company provided paper Disclosures to the Client. When the Company sends the Client an email
or other electronic notification alerting the Client that the Disclosure is available electronically and
makes it available online that shall have the same meaning and effect as if the Company provided a
paper Disclosure to the Client, whether or not the Client chooses to view or print or download the
Disclosure.

WARRANTY

56. For any technical changes or updates required to offer similar services to which the Client is entitled
under the Agreement, the Company’s changes that are necessary, provided that the Client is notified
in advance. Note that this may affect the scope, content and delivery method of services and products.
Correspondingly, certain Services may be discontinued if, in the Company's discretion, it will be
disproportionately resource-intensive to provide support for certain platforms and systems that are
considered outdated. Although such cases may be regarded as a deficient condition that the Client or
the Company could not foresee at the time of the conclusion of the agreement, no compensation or
price reduction is answered for this. This is a normal risk that the Client must anticipate. If such
updates are necessary, the Client may be invoiced at its discretion for this work at current rates. If the
Client opposes such adaptations, the Company will not be held responsible for services / products not
functioning as intended.

DISCLAIMER

57. THE SERVICES IS PROVIDED ON AN AS-IS AND AS-AVAILABLE BASIS. YOU AGREE
THAT YOUR USE OF THE SERVICES WILL BE AT YOUR SOLE RISK. TO THE FULLEST
EXTENT PERMITTED BY LAW, WE DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED,
IN CONNECTION WITH THE SERVICE AND YOUR USE THEREOF, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NON-INFRINGEMENT. WE MAKE NO WARRANTIES OR
REPRESENTATIONS ABOUT THE ACCURACY OR COMPLETENESS OF THE SERVICE’S
CONTENT OR THE CONTENT OF ANY WEBSITES LINKED TO THIS SITE AND WE WILL
ASSUME NO LIABILITY OR RESPONSIBILITY FOR ANY (1) ERRORS, MISTAKES, OR
INACCURACIES OF CONTENT AND MATERIALS, (2) PERSONAL INJURY OR PROPERTY
DAMAGE, OF ANY NATURE WHATSOEVER, RESULTING FROM YOUR ACCESS TO AND
USE OF THE SERVICE, (3) ANY UNAUTHORIZED ACCESS TO OR USE OF OUR SECURE
SERVERS AND/OR ANY AND ALL PERSONAL INFORMATION AND/OR FINANCIAL
INFORMATION STORED THEREIN, (4) ANY INTERRUPTION OR CESSATION OF
TRANSMISSION TO OR FROM THE SERVICE, (5) ANY ERRORS OR OMISSIONS IN ANY
CONTENT AND MATERIALS OR FOR ANY LOSS OR DAMAGE OF ANY KIND INCURRED
AS A RESULT OF THE USE OF ANY CONTENT POSTED, TRANSMITTED, OR OTHERWISE
MADE AVAILABLE VIA THE SERVICE. WE DO NOT WARRANT, ENDORSE, GUARANTEE,
OR ASSUME RESPONSIBILITY FOR ANY PRODUCT OR SERVICE ADVERTISED OR
OFFERED BY A THIRD-PARTY THROUGH THE SERVICE, ANY HYPERLINKED WEBSITE,
OR ANY WEBSITE FEATURED IN ANY BANNER OR OTHER ADVERTISING, AND WE
WILL NOT BE A PARTY TO OR IN ANY WAY BE RESPONSIBLE FOR MONITORING ANY
TRANSACTION BETWEEN YOU AND ANY THIRD-PARTY PROVIDERS OF PRODUCTS OR
SERVICES. AS WITH THE PURCHASE OF A PRODUCT OR SERVICE THROUGH ANY
MEDIUM OR IN ANY ENVIRONMENT, YOU SHOULD USE YOUR BEST JUDGMENT AND
EXERCISE CAUTION WHERE APPROPRIATE.



LIMITED OF LIABILITY

58. IN NO EVENT WILL WE OR OUR DIRECTORS, EMPLOYEES, OR AGENTS BE LIABLE TO
YOU OR ANY THIRD-PARTY FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL,
EXEMPLARY, INCIDENTAL, SPECIAL, OR PUNITIVE DAMAGES, INCLUDING LOST
PROFIT, LOST REVENUE, LOSS OF DATA, OR OTHER DAMAGES ARISING FROM YOUR
USE OF THE SERVICE, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. [NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
OUR LIABILITY TO YOU FOR ANY CAUSE WHATSOEVER AND REGARDLESS OF THE
FORM OF THE ACTION, WILL AT ALL TIMES BE LIMITED TO [THE LESSER OF] [THE
AMOUNT PAID, IF ANY, BY YOU TO US DURING THE 12 MONTH PERIOD PRIOR TO ANY
CAUSE OF ACTION ARISING. IF THESE LAWS APPLY TO YOU, SOME OR ALL OF THE
ABOVE DISCLAIMERS OR LIMITATIONS MAY NOT APPLY TO YOU, AND YOU MAY
HAVE ADDITIONAL RIGHTS.]

GENERAL

59. The waiver by either party of any breach of the Contract by the other party shall not operate as a
waiver of subsequent or other earlier breaches of the same or a different kind. No failure or delay by a
party to exercise any of its rights under the Contract shall constitute a waiver of such rights.

60. If any provision of the Contract is found to be invalid, unenforceable or illegal, then such provision
shall be severed and the remainder of the Contract shall continue with full force and effect.

61. The Client shall not assign the Contract, or delegate or sublicense any of its rights under the Contract,
without the prior written consent of the Company. Any assignment or transfer in breach of this clause
19.3 will be void. Subject to the foregoing, the Contract will be binding upon, and inure to the benefit
of the parties and their respective successors and assigns.

62. The parties are independent contractors. The Contract does not create a partnership, franchise, joint
venture, agency, fiduciary or employment relationship between the parties. 

63. No Third-Party will have any rights under, or be able to enforce, the Contract.
64. The Contract constitutes the whole agreement between the parties and supersedes all previous

agreements between the parties relating to its subject matter. Each party acknowledges that it has not
relied on any oral or written representations made to it (whether made negligently or innocently) other
than as expressly set out in the Contract. Nothing in this clause 15.6 shall limit or exclude any liability
for fraud.

65. The Contract is governed by State laws of Utah, unless the Client is registered outside of the United
States, in which event US federal laws shall govern the Contract.

66. For the avoidance of doubt, this Contract does not include provisions regarding the specifications and
features of Devices and peripherals, related maintenance, warranty or support commitments (which
where applicable shall be the subject of separate terms between Client and Third-Party
Device/peripherals reseller/leasing entity.

DEFINITIONS

In these the Company Terms of Service the following terms shall have the following meanings:

● “Contracted Company” means each contracted company that has entered into a binding
agreement with the Company to comply with the Sub-processors;

● “Company” means Optimal.dev registered address at 3556 S 5600 W Suite #1-1068 Salt Lake
City, UT , 84120;



● “Confidential Information” means any information, whether in written or any other form, which
has been disclosed by a party to the other party (i) in confidence; or (ii) which by its nature ought
to be regarded as confidential (regardless of whether it is marked in writing as “confidential”);

● “Contract” means the contract created between the Client and the Company on the date on which
the Company notifies the Client by email that the Registered Account has been created, these
Terms of Service as may be amended from time to time, and any other documents (including the
Company App Market Terms) incorporated by reference;

● “Disclosing Party” has the meaning in clause 11.1 ;

● “GDPR” means Regulation (EU) 2016/679 on the protection of natural persons with regard to the
processing of personal data and on the free movement of such data;

● “Insolvency Event” occurs, with respect to a party, in the event of: (i) that party passing a
resolution, or a court making an order, that such party be wound up (except for the purposes of a
bona fide, solvent reconstruction or amalgamation); (ii) an order being made for the appointment
of an examiner or administrator (or notice of any such actual or proposed appointment) in relation
to that party or a receiver, examiner or manager being appointed over all or any part of that
party’s assets or undertaking; (iii) that person being unable to pay its debts as they fall due; (iv) an
encumbrancer taking possession of, or execution, sequestration or other process being levied or
enforced upon, any part of the undertaking, assets, rights or revenues of that party; (v) there being
proposed, in respect of that party, any voluntary arrangement with creditors under Applicable
Laws or any compromise, or arrangement with creditors under Applicable Laws; or (vi) any
circumstances occurring that are the equivalent of (i) to (v) above under the legislation and related
case law and practice applicable to that party (where (i) to (v) above do not apply for any reason
to that party);

● “Intellectual Property Rights” means all patents, trademarks, service marks, copyright and
related rights, domain names, rights in get-up, design rights, database rights, topography rights,
and all other similar proprietary rights, in each case whether registered or unregistered and
including all applications (or rights to apply) for, and renewals or extensions of, such rights and
all similar or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world;

● “Sub-processors” means the Company’s processor binding corporate rules (as defined in the
GDPR);

● “Recipient Party” has the meaning in clause 11.1 ;

● “Registered Account” means the account registered in the name of the Client for the use of the
Services;

● “Representatives” of the Client means its employees, officers, directors, agents, legal advisors,
auditors and sub-contractors; and, in respect of the Company, means its Affiliates and the
employees, officers, directors, agents, legal advisors, auditors and sub-contractors of the
Company and its Affiliates;

● “Services” means services associated with development, hosting, implementation, support,
integration consulting, online marketing regarding e-commerce solutions, websites, servers, and
integrations (i) Magento, WordPress, WooCommerce, BigCommerce and etc. provided by the



Company that may be accessed by the Company; (ii) the capture, management and transmission
of data to facilitate the Client acquiring services provided by the Client acquirer; (iii) integration
with Client acquiring services;

● “Standard Contractual Clauses” means either (i) where the Company is determined by the
Service Agreement to act as a Processor on behalf of the Client, “Standard Contractual Clauses
(Processors)” (issued by the EU Commission under Decision C(2010)593); or (ii) where the
Developer is determined by the Agreement to act as a Controller, “Standard Contractual Clauses
(Controller (Set II))” (issued by the EU Commission under Decision 2004/915/EC).

● “Third-Party Personal Data” means personal data relating to Customers and, insofar as such
information is received by the Company by virtue of the use of the Services, data relating to the
Client’s employees and other staff, in each case whether current, past or prospective;

● “User” means an individual who is authorized by the Client to use the Services; and such term
may include customers, employees and other staff, consultants, contractors and agents of the
Client;

● “Website” means the Company website at https://www.the Company.no and any successor or
related site designated by the Company. The following expressions shall be construed as follows:
(a) the terms “data controller”, “data processor”, “personal data”, “process” and “processing”
have the meaning given to those terms in the Data Protection Laws (or Norwegian law equivalent
for Client’s registered in Norway); and (b) any phrase introduced by the term “including” shall be
construed as illustrative and shall not limit the sense of the words proceeding such term.

In interpreting the Contract (unless the context requires otherwise) any reference to any statute or
statutory provision including any subordinate legislation includes a reference to that statute or statutory
provision as from time to time amended, extended, re-enacted and/or replaced. If there is any
inconsistency or conflict between the various components of the Contract, these Terms of Service shall
prevail to the extent of such inconsistency or conflict, unless expressly stated to the contrary.

Optimal.dev

Address:
3556 S 5600 W
Suite #1-1068
Salt Lake City, UT , 84120

Email address: support@optimal.dev

Telephone: 385-218-1331


