Viator A TripAdvisor® Company
Supplier Agreement

This Supplier Agreement ("Agreement’) is entered into between Viator Inc (a Delaware corporation, located at 380
37 Street. Suite 400, San Francisco, CA 84107) on its own behalf and on behalf of other companies n the Viator group
including without limitation Viator Limited, Viator Systems Pty Ltd, and Looktours com LLC (individually and coliectiveiy
*Viator") and Pra2ska informatni siuzba (a state-funded organization located at Arbesovo nédmésti 70/4 150 00 Praha
5, Czech Republic) ("Supplier’)

Overview: Supplier agrees to provide certain lours actvities and other travei-related destination services ("Products’)
that Viator may market and distribute through various owned, affiiated, related and third party online and offine
marketing and trave! distnbution channels (*Distribution Channels®) for purchase (i e  booking) by end customers
("Customere”) all as descnbed further in this Agreement Therefore, for good and valuable consideration, the receipt
and sufficency of which they each ecknowledge Viator and Supplier agree to be bound by the terms and conditions
set forth below

Accepled and acknowledged by a duly authorized representative of each party on 18 March 2018 (the ‘Effective
Date")

Supplier: Praiska informaéni sluzba Viator: Viator, Inc.

Signature
Name
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In additon to the "Viator Terms and Conditions” sel forth beiow the folowing provisions shal be par of this
Agreement

A. Currency: Al amounts in this Agreement are expressed :n EUR

B. Term; Termination: This Agreement is effective as of the Effective Date and will rema:n in effect thereatter. unless
terminated in accordance with this Agreement. Either party may terminate this Agreement (a) upon 30 days' written
notice to the other of its intent to term:nate this Agreement, (b) immod ately upon wntien notice to the other if such other
party commits an iremediable breach of this Agreement or commits a remediable breach and fails to correct such
breach within 15 days following written notice specifying such breach or {c) immediately upon an event of bankruptcy
by Supplier or if Supplier ceases to do business in the ordinary course Without prejudice to the rights of termination
set out hereunder, Viater may elect to immediate'y take any one or more of the following steps ether In lieu of orasa
precursor {0 its termination of the Agreement (defined collectively as “Deactivation®) (i) desctivation of Supphers
Viator account; (i) removal of Supplier from the Distribution Channels and/or (i) removal of any or a'l of Supplier's
Product Iistings References in this Agreement to rights and obligations of a party in connection with “termination” shal
be deamed to include Deactivation, and post-termination obkgations shall apply equally to Suppher for the duration of
any such Deactivation

Supplier will fulfiil all Product purchases made prior to termination or expiration of this Agreement uniess requesied
otherwise by Viator Notwithstanding the foregoing, Viator reserves the nght in its sole discretion to cancel pending
Product bookings in circumstances where Viator believes that it is in the best interests of Customers Upon any
termination or expiration of this Agreement, Supplier will immediate’y cease all access to and use of the Viator
Technology (defined in Attachment 2) and other products, services technology content and/or matenals provided by
Viator to Supplier under this Agreement and Supplier shall cease to have any nght lo make Suppliers Products
available through Viator's Distribution Channels

C. Attachments. The following attachments to this Agreement (*Attachments’) are incarporated into and made par
of this Agreement by this reference:
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Attachment 1 - Payment Teims
Attachment 2 - Operationa’ Procedures and Technology
Aftachment 3 - Insurance

The parties may mutually agree to and enter inlo additona written attachments dunng the Temm, and all such
attachments shall be executed by a duly authonzed representative of each party upon which such attachments will be
deemed incorporated by reference into this Agreement and subject to all terms and conditions hereof

D. Notices: Uniess otherwise provded heresn al! nouces under this Agreement sha! be in wnting and shall be
delvered to the addresses first set forth above and such notices shal be deemed to have been given upon receipt
Notwithstand ng the foregoing Viator may provide notices to Supplier via email. in connection with requesting Product
rate information from Supplier or in Viator's other interactions with Supplier which notices will be deemed to be given
when sent

E. Counterparts, Eilectronic Signatures: This Agreement may be executed in counterpans (including counterparts
delivered by facsimile or other electronic means) which taken together shall form one legal instrument. A manually or
electronically signed copy of this Agreement delivered by facsimi'e e-mail or other means of electronic transrmission
shall be deemed to have the same lega’ effect as delivery of an orignal s:.gned copy of the Agreement.

VIATOR TERMS AND CONDITIONS
1. RATES, FEES, PAYMENTS.

Supplier represents and warrants that the nel wholesale rates ( Net Rates’) offered to Viator are the lowest Net Rates
offered by Supplier to any distributor of its Products If Suppter offers Products or enters into an ag’eement to provide
Products through or o a third party (including without imitation through any other distnbution channe!. such as coupons,
deal-of-the-day or flash sale websites) for a lower price of rate or under a lower pricing or rate arrangement or formula
(including without limitation for no fee) than the then-current Net Rates provided to Viator. then Supplier will promptly
notfy Viator and provide to Viator such lower pnce or rate or pncing or rale arrangement or formu’a retroactively as of
the date first provided to such other third party If Supplier fals to comp'y with this provision Viator shall have the nght,
in its sole discretion 1o etther suspend Supp'ier o7 terminate this Agreement with fifteen (15) days prior written notice
to Supplier

For each Product Suppher will provide Viator the following rates Net Rate (i e = net who'esale rate) and suggested
retail rate Net Rates wil include all applicable per parson fees and all applicable taxes and other charges Supplier
shalil be so ely responsible for the payment of any and ali applicable taxes including without hmitation value added tax,
sales and use tax and any other taxes applicable 1o the resale of the Products ("“Taxes") Viator has the right to set the
resale price of each Product The Net Rates provided by Supplier will be valid until such time as (a) Supplier modifies
such Net Rates through the Viator Technology. or (b) where Viator has agreed to permit Supplier to modify Net Rates
in any manner other than through use of the Viator Technology. upon written notice to Viator, delivered in any manner
previously approved by Viator Viator will have up to two (2) weeks to implement any modification 10 Net Rates
regardless of the manner that such modification Is effected and Viator shall pay the prior Net Rate for ali Product
bookings during this time period

Viator will make any payments of Net Rates owed to Suppler under this Agreement pursuant to the paymeni terms set
forthin Attachment 1 With respect to any amount to be paid by Viator under this Agreement, Viator may set-off against
such amount any amount that Supplier is obligated to pay to Viator or for which Supplier is required to reimburse Viator
under this Agreement.

Supplier hereby appoints Viator as iis hmited payment collection agent soiely for the purpose of accepting funds from
Customers on behalfl of Suppler As such Viater will be responsible for collecting tunds from Customers for Products
purchased by Customers via the Distnbution Channels Viator will be responsible for any applicable related merchant
fees incurred by Viator in coliecting funds from Customers Suppler agrees that payment made by a Customer to Viator
through the Distnbution Channels shall be cons dered the same as a payment made directly to Supplier, and Supplier
will provide the Products to Customers in the agreed-upon manner as f Supplier had received the Customers funds
directly Suppler acknow'edges and agrees that Viator accepts payments from Customers as Suppiers limited
payment colection agent and that Viator's obligation to pay Supplier is subject to and conditiona! upon successful
receipt of the associated payments from Customers As such Viator shall not be liable to Supplier for amounts that
have not been successfully received by Viator from Customers or for amounts that are received by Viator but are
subsequently the subject of a chargeback or other payment reversai In accepting appaintment as the imited payment
coliectron agent of Suppler Viator assumes no hiability for any acts or omssions of the Supplier
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Supplier shall not use the Distribution Channels to process a payment transaction or to transfer funds between Supplier
and a Customer unless such activity results directly from that Customer's purchase of a Product through the Distribution
Channels Furthermore, Supplier shall not engage in any form of payment fraud including but not Imited to fraud by
use of payment methods such as credil card, debit card, PayPal, Apple Pay, and Android Pay If Viator has reason to
believe that Supplier is in breach of this provision of the Agreement, Viator may terminate this Agreement and withhold
any outstanding payments to Supplier Viator aiso reserves the right to terminate this Agreement in the event that an
excessive number of payments are the subject of a chargeback or other payment reversal for any reason and, in such
circumstances, Viator may withhold all outstanding payments to Supplier For the avoidance of doubt hability in respect
of Customer chargebacks fies with Supplier and not Viator Viator may apply any or all withheld funds towards the casts
incurred by Viator as a resu't of Supplier's fraudulent activity and/or excessive chargebacks (as applicabie) without
prejudice to any other rights and remedies Viator may have aganst Supplier in connection with the same

2. AVAILABILITY; PRODUCT UPDATES.

Supplier will foliow the operational procedures set forth in Attachment 2, including without limitation those with respect
to Product bookings, changes, and availability, and any updates or revisions to Attachment 2 as may be provided by
Viator to Supplier from time to time. Viator wiit use reasonable efforts to give Supplier at least ten (10) business days
prior written notice of any updates or revisions to Attachment 2

For each Product that Suppter offers (including without fimitation to any third party through coupons deal-of-the-day
or flash sale websites, or any other distribution channel), Supp'ier will make that Product availabie to Viator for
marketing and distribution through the Distribution Channels Supplier will ensure that all Products that Viator markets
and distnbutes through the Distribution Channels are available for booking by Customers unless Viator receives proper
notice in advance from Suppiier in accordance with the procedures set forth in Attachment 2 For the avoidance of
doubt the decision as to whether to list any Product of Supplier on the Distribution Channels shall at all tmes remain
within the sole discretion of Viator

if a Product s booked by a Customer via the Distribution Channeis, Suppher wil! foliow the Customer redempton
procedures set forth in Attachment 2

If Supplier changes any element of a Product after a Customer has booked the Product but before such Customer has
started (o receive the Product, Supplier will offer such Customer an altemative Product of the same or higher quality
as the Producl originally booked and Supplier will accommodate such Customer to the Customers reasonable
satsfaction if a Customer cannot be accommodated to the Customer's reasonable satisfaction. Supplier agrees that
Customer may cancel its booking and Viator may process a refund or refunds for that Customer in this situation
Supptier will not be owed (and Viator 1s not obligated to pay) any amount(s) for that booked Product, and any amount(s)
already paid for such booked Product may be adjusted on any subsequent payment owed by Viator Viator reserves
the nght to charge Suppler reasonable fees related to the foregoing, including but not limited to merchant and customer
service fees

if Supplier cancels a Product or no ‘onger makes a Product available to a Customer (e g a sold-out date) after a
Customer has booked the Product but not yel received the Proguct, Supplier witl accommodate such Customer to the
Customer’s reasonable salisfaction, |f a Customer cannot be accommodated to the Customer’s reasonable satisfaction
Supplier agrees that Vialor may process a rafund or refunds for that Customer In this siluation Suppler will not be
owed (and Viator is not obligated to pay) any amount(s) for that booked Product. and any amount(s) aready pa'd for
such booked Product may be adjusted on any subsequent payment owed by Viator Viator reserves the nght to charge
the Suppl er reasonable fees reiated to Supplier's cancellation of or far'ure to make availabie the Product, including but
not limited to merchant and customer service fees

3. CUSTOMER CANCELLATIONS. Supplier wi'l not directly accept Customer cancellations for Products purchased
via the Distribution Channels. Ali cancellations for purchased Products must be made by the Customer directly through
Viator with:n the applicable cancellation time period, as set forth in Attachment 2 Viator has no obligation to provide
refunds to Customers who do not contact Viator to cancel within the applicable cancelation time period In the event
of a Customer cancellat'on due to a Force Majeure Event (defined in Section 14 below) Viator shal: not be required to
pay the Net Rate for the Product so long as Viator has received sufficient evidence from the Customer that the Force
Majeure Event has prevented Customer from using the Product

4. CUSTOMER CONTACT; CUSTOMER SERVICE.

I Supplier needs to contact a Customer in connection with providng Products purchased by such Customer Suppher
will follow the procedures sel forth in this Agreement, incuding without limitation Attachment 2 and such other
reasonable Viator processes and procedures 8s may be communicated by Viator to Supp'ier from time to time
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Supplier wiil ensure a smooth customer service process including answering any Customer compiaints in writng (e g
by email or an interface made available by Viator) within five (5) days after complant submission Viator reserves the
nght at any time o respond to Customer complaints inciuding by contacting Customers directly prowided, however
that prior to resolving the comptaint and/or provid ng compensation to Customers (which Viator reserves the right to do
in its sole discretion), Viator will first attempt to contact Suppter to discuss the complaint If Viator provides
compensation to a Customer in connection with a Customer complaint, Supplier will not be owed (and Viator is not
obligated to pay) the Net Rate pertaining to the booking(s! at issue Furthermere. any sums thal (a) Viator may have
a'ready paid to Supplier In respect of such booking(s) andlor that (b} Viator may have made to a Customer by way of
compensatory payment (up to the full amount paid by the Customer for such booking(s)) may (along with any other
amounts expressly agreed to by the Suppher) be adjusted on any subsequent payment made to Supplier by Viator

After a Customer has purchased a Product. Supplier will not. without Viator's pnor consent, contact such Customer for
purposes of markelng or seling tours, activities or other travel-related destination services and/or products to such
Customer or for any other purpose other than to hufil the Product purchased or to answer & Customer complaint

5. INSURANCE. Supplier will comply with the insurance requirements set forth on Attachment 3

6. DISTRIBUTION CHANNELS. Viator wili have sole discretion over the Distnbution Channels utiized and the Product
placement within such Distnbution Channels Viator wil be responsible for any applicable travel agents commussions
and other third-party intermedianes fees for sale of Products through the Distribution Channels

7. SUPPLIER CONTENT AND MATERIALS. Supplier hereby grants and agrees to grant to Viator the nonexclusive
perpetual, irrevocable transferable, subicenseable (through one or more tiers) worldwide right {(but not the obligation)
m its sole discretion to reproduce modify. reformat, create derivative works based upon publicly display and perform
and otherwise use any and all lext. images videos and other content and matenals provided by Suppiier ("Supplier
Content’) (i) to advertise, marke!. promote and distnbute Products on or through the Distribution Channels. including
without limitation on the web sites of Viator and its Distnbution Channels (i) to advertise market and promote
destinations and activities on or through the Distribution Channels and to market and promote the Distribution Channels
generally, provided however that Viator shall have no nght to use the Supplier Content to market or promote competing
products, and (ih) to otherwise perform Viator's obligations and exercise Viator s nights under this Agreement. Supplier
represents warrants and covenants that (a) Suppler owns or has rights sufficient to grant the nghts granted 1o Viator
n this Agreement with respect to al' Suppher Content provided to Viator, (b} Suppher Content wiii be accurate and
complete and will not be misleading or fraudulent. and (c) Suppler Content (and Vialors exercise of ts rights with
respect to Supplier Content) does not and will not infringe. violate or misappropnate any third party's proprietary or
ntetlectual property nghts inciuding without limitation any copynght nghts or trademark nghts or nights of privacy or
publicity Supplier hereby acknowledges and agrees that Vator shall own al right title and interest in and 1o any
denvative works of the Supplier Content created by or on behalf of Viator, whether prior to or after the Effective Date
and hereby assigns to Viator any and all nght. title. or interest that Suppler may have to such dernivative works

8. SUPPLIER CONDUCT; NO SUBCONTRACTORS. Suppier represents warrants and covenants that (a) Supplier
has and maintains all registrations licenses. permits. approvals and authonizations apphicable to Supplier s business
and provis on of Supplier's Products (b) Supplier will ensure that Supplier's activities operations products and services
{and Suppliers provision of the foregoing mncluding without limitation in connection with prowiding Products to
Customers) are operated and provided in good fath and in accordance with standards consistent with bes! practices
in the tours and activities industry and f appropnate or recommended based on the nature of Supplier's Products
Supplier will perform background checks of its personne’ consistent with best industry practces (c) Suppher's
personnel wil' be properly trained have all necessary skiis to deliver the Products and wil deliver the Products in a
professional manner consistent with best industry practices (d) Supplier will comply with all applicable intemational,
federal stale and ‘ocal laws and reguations (includ ng fire health and safety procedures and consumer protection and
data pnvacy laws) and (e Supplier will not do or omit to do any act (including by virtue of its provision of any Supplier
Content or its offer and/or delivery of any Product) that. in Viator s sole opinion may be likely to cause Viator or the
Distnibution Channels to be disparaged. defamed discredited or brought into disrepute In addtion Supplier represents
warrants and covenants that it wil comp y with Viator s Supplier Code of Conduct set forth 2t Supolier Code of Conduct
{avaiable at the foliowing link pitps JCRChe-QraotiCsid via ; : z 3 0

as such may be updated by Viator from time to nme SUppl»er may not subcontract or otherwuse
transfer any of its nghts or obl:igations under this Agreement provided however that Supplier may subcontract delivery
of the Products with the pnor written consent of Viator (which consent may be provided by Viator by e-mail) in the
event the Supplier uses a subcontractor. Supplier wil neverineless reman responsible for the satisfactory delivery of
Products and shall be hable for such subcontractor s compliance with the terms and conditions of this Agreement and
any breach or failure of such subcontractor to comply herewith If Viator believes that Suppler is in breach of this
Agreement (mciuding without imitation Supplier's representations warrant es and covenants in this Agreement) Viator
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may. without limiting its other remedies, terminate this Agreement if Viator terminates this Agreement pursuant to the
foregoing Viator may (agam, without limiting Viator's other remedies) require Supplier to (and Supplier will) fulfili all
Product purchases made prior to termination, or assist Viator in procuring altemnate suppliers to fulfill such Product
purchases n pursuance of the preservation of Viator's reputation and goodwill (in which case (i} Supplier will not be
owed and Viator is not obligated to pay, any fees for such Preduct, (i) any amounts already paid for such Product will
be promptly refunded by Supplier to Viator; and (i) Supplier shall pay to Viator on demand a sum equivalent to the
difference between the alternate supplier’s retail rate and Supplier's Net Rata (if the former is higher) in respect of such
Product

8. PUBLICITY, TRADEMARKS. Supplier grants to Viator the right to, and the nght to authorize its Distributron
Channels to use and display Suppfier's and its Products’ names, logos, marks and trademarks and to display any third-
party names logos, maks and trademarks used by Supplier with respect 10 the Products (coflectively, all of the
foregoing the "Marks"), in each case for the purposes of advertising the availability of the Products and marketing and
promotmg the Products through the Distribution Channels. Further, Viator may issue a press release, advertisement or
public statement that references Supplier, the relationship of the parties, and the Supplier's Products without Supplier's
prior written consent if such press release, advertisement or public statement includes Supplier in a list of other
compantes that have similar relationships with Viator Supplier represents and wamants that it has all rights and licenses
required to grant Viator the rights granted in this Section 8. Except as expressly permitted by the foregaing, neither
party wil! issue a press release, advertisement or public statement concerning this Agreement, the contents of this
Agreement or the relationship of the parties without the prior written consent of the other parnty

10. CONFIDENTIALITY; PRIVACY. Any information disclosed by or on behalf of one party to the other party during
the term of this Agreement that is identified as being proprietary and/or confidential or that, by the nature of the
circumstances surrounding the disclosure, ought in good faith to be treated as proprietary and/or confidential, including,
without hmitation, all information pertaining to Net Rates, commissions and margins, the amount of Supplier
Remittances Distribution Channels, Viator Technology, and the terms of this Agreemeni, are “Confidential
Information " The party receiving Confidential Information of the disclosing party will maintain safequards against its
destruction. loss, alteration or disclosure, which safeguards shall be consistent with industry best practices and no less
rigorous than the protections afforded by the receiving party to its own proprietary information and will not, during or
after the term of this Agreement, (a) use any such Confidential Information for any purpose other than to perform the
receiving party's obligations or exercise the receiving party's rights under this Agreement and (b) disclose any such
Confidential Information to any third party, other than disclosures made by Viator to s Distribution Channels pursuant
to the actwities contemplated in this Agreement Notwithstanding the foregoing, the obligations of this Section do not
apply to informat.on which is (i) generally available to the public without any obligation of confidentiality, other than by
a breach of this Agreement by the receiving party (i) nghtfully received by the receiving party from a third party without
any obligation of confidentalty, (i) independently developed by the receiving party without reference to or reliance on
the other party's Confidential information. or (iv) generally made available to third parties by the disclosing party without
restriction on disciosure Upon termination of this Agreement, or upon the disclosing party's earlier request. the
receiving party will return al! of the disclosing party’s Confidential Information in the receiving party's possesson or
under the receving party s control and will cease all use of such Confidental Information

Supploer will adhers to all apphcable laws and Vua(ors currenl Privacy Policy (avaiable at the following link

A QITYp: D ; Dé updat D ‘ g) with respeact to Supplier's use and
dlsclosure of Cuslomer Informauon provnded to Suppker by \ﬁator or otherwise collected, obtained or received by
Supplier in exercising ils rights or fulfiling its oblgations under this Agreement Suppler will use such Customer
Information only for purposes of providing to the applicable Customer the Products booked by such Customer For ali
Customer informaton (including without limitation Customer Information provided to Supplier by Viator) in Suppier's
possession or under Supplier's contral. Supplier will (a) adopt and adhere to a Privacy Policy consistent with applicable
laws, rules regulations and guideflines and Viator's Pnvacy Policy, (b) employ reasonable industry standard physica!
technical and administrative measures o protect the Customer Information, including without limitation storing the
Customer Information in secured environments that are not accessbie to the general public and having secunty
measures in place at Supplier's facilities to protect against the loss misuse comuption, unauthorized disclosure. or
alteration of the information by Supplier s employees or third parties and (c) shall ensure that any collecton, use and
disclosure of Customer Information obtained by Supplier pursuant to the Agreement complies with all applicable laws
regulations and privacy policies Supplier agrees not lo send any unsolicited commercial email or other onine
communication (e g . "spam’) to Customers For purposes of this Agreement ‘Customer Information® means name
mailing address telephone number e-mail address credit card nformation IP address order and order processing
information and any other non-public identifying information available to Supplier as a result of Supplier's relationship
with Viator and any purchase of Supplier's Products by cansumers through the Distnbution Channels

11. MUTUAL REPRESENTATIONS AND WARRANTIES; DISCLAIMER OF WARRANTIES. Each party represents
and warrants to the other party that (a) the representing and warranting party has the fu'l power and autharity to enter
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into this Agreement and o perform its obligations hereunder and (b) the execution deivery and performance of this
Agreement does nol and will not conravene or constitute a default under, and ts not and will not be inconsistent with
any judgment decree or order. or any contract, agreement or other undertaking applcable to such paty 7O THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW AND EXCEPT TO THE EXTENT AS MAY BE SET FORTH
IN THIS AGREEMENT OR A SEPARATE WRITTEN AGREEMENT BETWEEN THE PARTIES, VIATOR PROVIDES
THE DISTRIBUTION CHANNELS AND ANY OTHER SERVICES TECHNOLOGY AND MATERIALS UNDER THIS
AGREEMENT °AS IS" AND VIATOR EXPRESSLY DISCLAIMS ALL OTHER REPRESENTATIONS OR
WARRANTIES EXPRESS. IMPLIED ORAL OR WRITTEN. STATUTORY OR OTHERWISE WITH RESPECT TO
ANY OF THE FOREGOING OR OTHERWISE ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT
OR THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING ANY WARRANTY OF MERCHANTABILITY NON-
INFRINGEMENT, OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTY THAT MAY ARISE FROM
COURSE OF DEALING COURSE OF PERFORMANCE OR USAGE OF TRADE

12, LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY LAW. IN NO EVENT WILL EITHER
PARTY BE UIABLE UNDER ANY THEORY OF CIABILITY (WHETHER IN CONTRACT TORT STATUTE OR
OTHERWISE) FOR ANY CONSEQUENTIAL, INCIDENTAL. SPECIAL EXEMPLARY OR INDIRECT DAMAGES OF
ANY KIND, OR FOR ANY LOSS OF PROFITS LOSS OF REVENUE LOSS RESULTING FROM INTERRUPTION
OF BUSINESS OR LOSS OF USE OR DATA, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT
OR THE SUBJECT MATTER OF THIS AGREEMENT. HOWEVER CAUSED. EVEN IF THE OTHER PARTY HAS
BEEN ADVISED OF OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES TO THE MAXIMUM
EXTENT PERMITTED BY LAW VIATORS LIABILITY TO SUPPLIER FOR DIRECT DAMAGES UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE AGGREGATE NET RATE PAID BY VIATOR TO SUPPLIER IN THE
THREE MONTHS IMMEDIATELY PRECEDING THE DATE THE CAUSE OF ACTION AROSE

THE FOREGOING LIMITATIONS SHALL NOT APPLY TO SUPPLIER 8 BREACH OF SECTIONS 5 (Insurance), 7
(Supphker Content and Matenals) 8 (Supplier Conduct, No Subcontractors). 10 (Confidentiality Privacy) OR
SUPPLIER S INDEMNIFICATION OBLIGATIONS UNDER SECTION 13 (Indemnification)

THE PARTIES ACKNOWLEDGE AND AGREE THAT THE FOREGOING PROVISIONS REPRESENT A
REASONABLE ALLOCATION OF RISK AND THAT THE PARTIES WOULD NOT ENTER INTO TH:S AGREEMENT
ABSENT SUCH PROVISIONS

13. INDEMNIFICATION. Supplier wil indemnify and hold harmiess and at Viator's request defend Viator (includng
without Iimitation all companies in the Viator group and Viator's affiiates and channel partners) and any of their
respective directors officers employees agents suppliers licensors vendors distributors and service providers (each
a “Viator Indemnified Party’) from and against any and all clams, losses labilities damages fines, penalties
settlements expenses and costs (including attomeys fees and court costs) incurred or suffered by a Viator Indemnified
Party in connection with any third panty ciaim, sut demand action or investigation brought against a Viator Indemnified
Party directly or indirectly arising out of or relating to (a) Supplier s activities operations products or services including
without limitation in connection with providing Products to Customers (b) the Products Supplier Content or the Marks
(c) Supplier’s breach {or a claim that, if true would be a breach) of this Agreement including without limitation any and
atl of Supplier's representations and warranties in this Agreement and any breach of the confidentiality or pnvacy
prowisions in Section 10 or Suppler's breach of its Privacy Palicy required pursuant to Section 10 or (d) Taxes ansing
out of the sale of the Products via the Distribution Channels

Viator will (1) provide prompt written notice to Suppier of any claim gving rise 1o the indemnification obligation and (i)
if requesting defense by Suppier provide reasonable cooperation and assistance with respect 1o the clam (at
Supplier's request and expense) and perm't Supplier to assume sole control over the defense and settlement of the
claim (provided however that Viator shall have the right to approve counsel selected by Supplier such approval not
to be unreasonably withheld or delayed) and if Supplier fails to promptly assume the defense and settiement of the
claim after Vigtor's request Viator may do so at Supplier s sole cost and expense Neither party will comprorise or
seltle the clam without the other party's pnor wntten consent which wil not be unreasonably withheld or delayed

14.FORCE MAJEURE. If ather party i1s prevented from performing any of its duties and obligations hereunder in a
timely manner by reason of any act of God stnke ‘abor d'spute earthquake. fire fiood public disaster equipment,
software or technical maifunctions or failures power failures or interruptions acts of terrorism war, civil unrest. riots or
any other reason beyond its reasonable control (each a ‘Force Majeure Event') such party will be excused from
performance of any such duty o’ obligation for the penod dunng which such condtion exists

15 CHANGES TO THE AGREEMENT. Viator reserves the nght 1o update or otherwise make changes to this
Agreement (including to any Attachment or document referenced herein; from time to time on at least thirty (30) days
notice (‘Notice Period’) which notice Viator wil provide to Supplier by any reasonable means (including via email va
the Viator Technology in connection with requesting Product rate information from Suppier or other electronic or other
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interactions with Suppliar) If Suppler objects to the revised version of this Agreement (or any Attachment or document)
Supplier will within the Notce Penod nolify Viator of Supplers objection If Supplier so notifies Viator, the revised
version will not apply to Supplier and the parties will negotiate in good faith to resoive Supplier's objection within sixty
(60) days after Vialor first provded notice of the revised terms |f the parties do not reach agreement within such sixty
(60) day penod, at Viator's option in Viator's sole discretion, this Agreament will continue in accordance with its terms
in effect pnor to such notice or may be terminated by Viator If Supplier does not notify Viator of Supplier's objection
during the Notice Period. Supplier's continued access to and/or use of Viator Technology and other products, services
and matenals provided by Viator 1o Suppfier under this Agreement after the effective date of such revised version of
this Agreement will be deemed Supplier's acceptance of such revised version, however changes o this Agreement
will not apply to any dispute between the parties based on a claim filed before the effective date of the changes Except
as set forth in this Section no amendment, moaification or rescission to this Agreement or any Attachment or document
will be effective unless it s made in writing and signed by both parties

16. DISPUTE RESOLUTION. Any controversy. claim or dispute arising out of or ralaung to this Agreement. or the
obligation of a party hereunder will be settied exclusively in accordance with this Section, whether based in contract,
tort statute fraud, misrepresentation ot any other legal theory Each party will nominate a representative to negotiate
in good faith to promptly resolve the controversy, claim or dispute for a period of up to fourteen (14) days following
notification of the controversy claim or dispute. In the event the controversy, claim or dispute has not been setted
between the nominated representatives then unless Viator designatas an altemative method of dispute resalution that
the parties shall follow (which it may do in its sole discretion), the parties will submit ta final and binding arbitration
before a neutral arbitrator instead of m a court by a judge or jury and . in such circumstances, the parties each waive
the right to trial by & jury Suppler agrees that any arbitration under this Agreement wil take p'ace on an individual
basis class arbitrations and class actions are not permitted and Supplier is agreeing to give up the abilty to participate
in a class action. Any arbitration wil be conducted in accordance with the currently prevaiding commercial arbitration
rules of the American Arbitration Association The parties agree to abide by any decision and award rendered in the
proceedings. The decision and award wili be final and conclusive and may be entered in any court having jurisdiction
thereof The English language version of this Agreement shall govern and a!l proceedings conducted shall be conducted
n Enghish Any arbitration heanng will be held in San Francisco, California The applicable govemirg law will be as set
forth in Section 18 (provided that with respect to arbitrability issues, federa! arbitration law will govern) The arbitrator's
decision will follow the terms of this Agreement and wiil be final and binding The arbitrator will have authority to award
temporary. interim or permanent injunctive relief or relief providing for specific performance of th's Agreement, but only
to the extent necessary to provide relief warranted by the individual claim before the arbitrator The award rendered by

the arbitrator may be confirmed and enforced in any court having junsdction thereof

17. ANTI-CORRUPTION. It is the intent of the parties that no paymenits or transfers of anything of va'ue shall be made
which have the purpose or effect of public or commercial bribery, acceptance of or acquiescence in extortion kickbacks
or other unlawful or improper means of obta‘ning business or any improper advantage Supplier shall comply with al
international anti-corruption laws, such as the United States Foreign Cormupt Practices Act and the United Kingdom
Bribery Act, and that, with respect to Supplier's performance of any of its activties under this Agreement

{a) No portion of any fees paid or payable by Viator to Supplier will be paid to or accrued directly or indrectly for
the benefit of, any person, firm, corporation or other entity other than Supplier

(b) Supplier has not, and will not at any time, directly or indirectly, pay offer. authonze or promise tc pay offer ar
authorize the payment of, any monies or any other thing of value to (i) any officer or employee of any government
department, agency or instrumentality thereol, (ii) any other person acting in an official capacity for or on behalf of any
government, department, agency or instrumentality thereof, (i) any political party. political committee, or any officia or
employee thereof, (iv) any candidate for paiitical office, (v) any other person firm corporation or other entity at the
suggestion, request or direction of, or for the benefit of, any govemment officer or employee poitical party politcal
committee, or official or employee thereof, or candidate for po'itical office, or (vi) any other person. firm corporation or
other entity with know'edge that some or all of those mcnies or other thing of value will be paid over to any officer or
employee of any gavemment department, agency or instrumentality, political party political committee or officer or
employee thereof, or candidate for political office.

(c) At Viator's request, Supplier shai provide a certification to Viator that Supplier s in compliance with the foregoing

18. GENERAL. Thrs Agreement including Viator's Supplier Code of Conduct and Privacy Policy and the Attachments
contains the entire understanding of the parties relatng to the subject matier contained in this Agreement and
supersedes all prior and contemporaneous agreements, arrangements and understandings between the parties Any
offer by Viator and any acceptance of such an offer by Supplier is limited to the terms in this Agreement only. Viator
objects to any additional or different terms, and Viatcr’'s acceptance of any offer is expressly made conditiona’ on assent
to the terms of this Agreement. This Agreement will be govemed by the laws of the State of Calitornia without regard
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to its conflicts of law provisions and by entening into this Agreement, Supplier waives any ¢claims that may anse under
the laws of other countries or territories The UN Convention on the Intematonal Sa'e of Goods shall not apply to this
Agreement and 1s expressly d'sclamed In connection with Viator's performance of its obligations and exercise of its
nghts hereunder Viator may have such obligations performed and such rights exercised on its behalf by the Viator
group and any of Viator's affiliates and their respective agents contraclors dstributors and service providers The
waiver or failure to require the performance of any provision herein wil nol be deemed fo constitute a waiver of a later
breach of the same or any other provision herein, and no such walver will be effective unless «n writng Viator may
assign or otherwise transfer this Agreement in whole or in part Supplier may not assign or otherwise transfer this
Agreement or any of its nghts or obligations hereunder by operation of law or otherwise withoul Viator s prior written
consent and. for purposes hereof, 8 merger or change of control in which Supplier is not the surviving party will be
deemed an assignment Any attempted assignment in vioiation of the foregong will be null and void Subject to the
foregoing. this Agreement will bind and inure to the benefit of each party's successors and permitted assigns Except
as explicitly set forth in this Agreement, this Agreement wil' not be construed as creating an agency partnership joint
venture or any other form of association for tax purposes or otherwise between the parties and the paries wil! at all
tmes be and remain independent contractors Except as expressly agreed by the parties in writmg and except for the
sale of Supplier's Products by Viator as descnbed herein. neither party will have any right or authority. express or
implied. to assume or create any obligation of any kind or to make any representation or warranty on beha'f of the
other party or to bind the other party in any respect whatsoever If any provision of this Agreement 1s held by a court of
competent jurisdiction to be invalid, vo.d or otherwise unenforceable the remainder of this Agreement will remain in fult
force and effect and the parties will modify such provision so as to be valid and enforceab'e if possible in such
junsdhiction and conform Lo the pariies intent  Any remedies provided in this Agreement are in addition to and not
exclusive of any other remedies of a party at law or in equity Sections B (Supplier Conduct) 10 (Confidentiality
Privacy) 11 (Mutual Representations and Warranties Disclaimer] 12 (Limitation of Liabllity) 13 (Indemnificaton) 16
{Dispute Resolution) and this Section 18 (General) shall survive any termination or expiration of this Agreement
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Attachment 1
Payment Torma

On a monthly basis Viator (or its designee} will pay Supplier 2 "Supplier Remittance® in an amount equa’ to the sum of the
Net Rate for each Product purchased via the Distribution Channels and delivered by Supplier to Customers, less any
adjustments, including for cancellations or refunds provided to Customers. Viator will make payment by Electronic Funds
Transfer (EFT) within twenty-one (21) business days after the end of the Settiement Period (defined below) In calculating
such payment amount the Net Rate will be based on the lowest applicable wholesale rate at the tme the Customer booked
the Product In the event that the Supplier Remittance payable to Supplier Is less than fifty United States doltars (US$50) or
its equivalent in a given Settlement Period (the "Minimum Remittance Threshold®) Viator reserves the right to withhold
payment of the Supplier Remittance until the aggregate Supplier Remittance meels or exceeds the Minimum Remittance
Threshold

Suppher will notify Vialor of any billing discrepancies by email within fonty-five (45) days after the date on which the Product
was provided by Supplier to the Customer or thirty (30) days after receipt of remittance advice, whichever is laler After such
period adjustments for biling discrepancies wil be made in Viator's sole discretion Without prejudice to the foregoing no
dispute may be raised and no claim action or proceedings may be brought, against Viator in respect of any payment-related
matter (including but not limited to matters relating to Net Rates and Supplier Remittances after (a) the expiry of ona (1) year
from the date on which the payment at issue is due (or alleged to be due) by Viator. or (b) where mare than one payment is
atissue. the expiry of one (1) year from the date on which the first of such payments at issue is due (or alleged to be due) by
Viator

Viator will pay by EFT Into the Suppler bank account provided by Supplier If Supplier fais to provide maintain or update the
bank account detals required by Viator (inciuding all relevant tax information) Viator reserves the nght to withhold payment
until such time as this information has been provided. if Supplier requests payment in a form other than EFT or into an account
orin a currency that is not denominated in United States Dollars. Pound Sterling, Euros or Australian Dollars Viator reserves
the right to apply a transaction fee and/or a currency conversian fee for such payment, which such fee or fees wil! not exceed
Vialor's cost. For each payment, Viator will make available to Supplier a remittance advice detalling the transaction 1D and
other booking information for each Product transaction included in the Supplier Remittance UNLESS SPECIFICALLY
REQUIRED BY THIS ATTACHMENT SUPPLIER WILL NOT SEND INVOICES TO VIATOR Any Supplier invoices sent to
Viator are hereby rejected and Viator has no obligation to pay. and no liability with respect to any Supplier invorces sent to
Viator

“Settlement Period™ for a given Supplier 1s based on the Viatn-appmved currency in wruch such Supplier is to be
paid Payment imeframes may be found at hilp J/supp! ; - nt-penods or such other Uniform
Resource Locator ("URL") as Viator estabkshes as such may be updated from ume to hme
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Attachment 2
Operational Procedures & Technology

Product Bookings, Changes & Availability

All Products will be subject to "Freesale Booking ' un'ess Viator and Supplier mutua'ly agree that Freesale Booking 1s
not commercially possible for a speaific Product or that a Product is subject to On Request Booking (defined below)

For Freesale Bookings. Supplier authonizes Viator to accept all requests from Customers for the purchase of Supplier s
Products and to send confirmation of Product purchases to Customers For avoidance of doubt Supplier wil accept all
Freasale Booking requests and may not reject a Freesale Booking if a Freesale Booking request lacks certan
Customer Information. Supplier shall follow Viator's then-current customer contact procedures {defined below) (and lo
be clear, Supplier will not reject the booking) The parties may mutually agree that a specific Product is subect to “On
Request Booking  in which case Supplier may accept or reject a booking request for the Product before the Customer
receives confirmaton from Viator For On Request Bookings, Supplier agrees to accept or reject the booking request
within forty-eight (48) hours If Suppher accepts the request the Product will be deemed purchased and confirmed

Supplier will manage Product bookings. including without kimitation accepting, rejecting and confirming Product
bookings. using the interface made available by Viator Supplier will keep Product ava'lability current at ail imes

All bookings not rejected by Supplier or Supplier's technology provider through an interface made available by Viator
will be deemed accepted by Supgplier if a Customer is able to book a particular Product because Supplier appears to
have availabiity for such Product through the Viator interface Supplier will accept such booking If booking through the
Viator interface becomes disabled. regardiess of fault and with or without notice, Supplier agrees to immediately reven
to managing booking confirmations either through emailed booking confirmations sent from Viator or through other
technology made available by Viator

Supplier will not fy Viator of any changes (e g . changes to itinerares or kmings) cancelations (e g tour cancellavons,
sold-out dates) and any other updates with respect to Products at least six (6) months in advance If such advance
notice 1s not possible Supplier will notfy Viator immed:ately upon becoming aware of such changes, cancellations or
updates [f Suppiier does not notify Viator in advance of such changes cancellations and updates and Viator refunds
Customers for the appiicabe Products as a rasult of the changes cancellatons or updates Suppher agrees to
compensate Viator for all amounts forfeited by Viator and pay reasonable amounts for Viator's efforts

Cancellation and No-Show Policy

For each Product Supplier wiill adhere to Viator's cancel.ation policy as set forth on the Viator com website at the tme
of Product booking Notwithstand ng the foregoing in any event Supplier will not impose a more restricive cancel ation
policy on Customers booking via the Distribution Channels than the cancellation policies Supplier imposes on
customers booking directly with Supplier or through any third party (including without limitation, through coupons deal
of-the-day or flash sale websies. or any other distnbution channel) (the "Supplier No Show Policy’) Unless cancelled
by Viator al' Products booked by Customers through the D:stnbution Channels will remain ava'iable to the Customers
in accordance with the Supplier No Show Po’icy Suppler will use commercially reasonable efforts to accommodate
Customers arnving after any no-show cut-off ime

Supplier Interaction with Viator

Suppler s use of the Distnbution Channels and any associated tools, interfaces application programming interfaces
extranets computer sofiware and any other Viator technology (collectively the “Viator Technology') is subject to and
conditioned on Supplier's compliance with the terms and condtions of this Agreement, including without limitation this
Attachment Supplier or its third party service providers shall access and use the Viator Technology in accordance with
the applicable documentation for such Viator Technology and any wnitten instructions receved from Viator Viator may
suspend Supplier s and/or its third-party service providers' access 1 and use of Viator Technology at any time if Viator
believes that Suppl er and/or its thrd-party service providers are in breach of this Agreement (including without imitation
Supplier's representations and warranties) Supplier shall be responsible for the compliance of its third-party providers
with the terms and conditions of this Agreement and shall be lrable for any breach of this Agreement by such third-party
providers Suppier acknowledges and agrees that Viator owns all nght title and interest in and to the Viator Technology
and reserves all nghts not granted herein Supplier shall not and shall not permit any third party to (a) copy modify,
adapt transfer disinbute resell rent lease sublicense or loan the Viator Technology o create or prepare derivative
works based upon Lhe Viator Technology or any part thereof (b) use the Viator Technology for any purpose other than
as expressly permitted under this Agreement. (c) use the Viator Technology in contravention to any applicable laws or
government regulatons. or (d} attempt to decompile disassemble or otherwise reverse engineer the Vator Technology
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Supplier (and not Viator; is responsibie for oblaining, mainta.ning ana configuring all telecammun.catons broadband
computer and other hardware. equipment, software and services needed to access and use the Viator Technology
and paying al charges related thereto. If Supplier intends 10 engage a third-party service provider to obtain maintain
and/or configure Supplier's access to the Viater Technology. Supplier will notify Viator in advance and Supplier
assumes responsibility for actions taken by such third party and such third party's comp'iance with this Attachment

Supplier Interactions with Customers:

If Supplier needs to contact a Customer, Supplier shall use only the interface made avalable by Viator unless
agreed to otherwise by Viator. and any such use shalf only be in furtherance ol the sale of a Product through the
Distribution Channels

Customer Redemption: If Supplier requires a voucher or confirmation of purchase Supplier will accept an
electronic voucher for each Praduct sokd through the Distribution Channels. If Supplier cannot accept electronic
vouchers for a certain Product. Supplier must request approval from Viator and Viator may in its sole and
absolute discretion waive the electronic voucher requirement, which waiver may be provided by Viator by e-mail

Additional Restrictions:

Supplier is not authorized to systematically analyze, scrape or otherwise extract information or data (including
without limitation guest reviews) from the Distribution Channe!'s, or any other websites of Viator or the Viator
group of companies. or any Viator affiliate. Supplier is not authorized to publicly display on Suppier s websites
any of the content text. images, malerials, videos or other materials displayed on the Distribution Channe's or
any other websites of Viator or the Viator group of companies or any Viator affiliate (other than the Supplier
Content)

Version 2.0 (September 1, 2017) 11 CONFIDENTIAL



v
wator ATripAdwisor® Company

Attachment 3
Insurance

if required by Viator Suppher will procure and maintain a current Public (Product) I ability insurance (PLI) and errors and
omissions insurance with coverage limits consistent with industry standards and as may be required by applicable laws. rules
and regulations Such insurance will be provided through an insurer acceptable 10 Viator with an A M Best (or its equivalent)
financial strength rating of A-Vil or higher, and will include without limitation completed operations blanket contractual
I'abliity. and persona! injury and advertising l.ability On Viator s request (which may be made by e-mail) Supplier will add
Viator as an additional insured to such nsurance policies and will provide a certficate of insurance ev.dencing al of the
coverage described in this Section and that Viator has been added as an additional insured Such insurance carried by
Supplier will be pnmary to any insurance camed by Viator

Notwithstanding the foregoing Viator reserves the nght to require specific additional coverage or increased coverage or
to waive the foregoing insurance requirements based on Supplier's Product offenings, and Supplier will maintain its insurance
at such levels upon Viator's request (which may be made by e-mail) Viator does not represent that the coverage it may
require will be adequate to protect Supplier and such coverage and limits will not be deemed to be a imitaton on Suppliers
liability to Viator if any ansing under thus Agreement

If Supplier fails to comply with the foregoing requirements. and fails to cure such failure within fifteen (15) days from receipt
of Viator's written notice Viator may elect to either (x) notify Suppler of a8 Deactivation or ly) terminate this Agreement
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