NOTE

In the event any merchantis an existing Merchant of BBMSL Limited (“BBMSL”) under the
Merchant Application Form for Electronic Payment and Terminal Services entered
between BBMSL and the Merchant, the Merchant may be subjected to the following

documents, including any amendment, variation, or supplement of such documents:

1. The Merchant Application Form for Electronic Payment and Terminal Services *;

2. The General Terms and Conditions of BBMSL Limited *;

3. Additional Terms and Conditions, including the Privacy Policy Statement *; and

4. Payment Application — Terms of Octopus Online Payment Service, which are stated
in the email that includes BBMSL merchant platform login account details and shall
have the highest priority in case of any contradictions against other terms and

conditions. (collectively, the “Transactional Documents”)

The Transactional Documents can be found on BBMSL’s merchant portal and may be
updated from time to time via any means as stipulated in the Transactional Documents.
In the event of any inconsistencies between the English and Chinese version, the English

version shall prevail.

* which is also available on BBMSL’s website.
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TERMS & CONDITIONS OF BBMSL LIMITED - AGREEMENT

1. GeneralTerms

BBMSL LIMITED (“BBMSL”) hereby agrees to provide Payment Services (as defined
hereinafter) and lease to the Merchant the type and number of units of mobile point-of
sales paymentdevices as set outin the Application Form enclosed hereto
(hereinafter referred to as the “Equipment”), and the Merchant hereby agrees to take
the Equipment on lease from BBMSL, allin accordance with the terms and

conditions of this Agreement.

BBMSL shall deliver and make the Equipment available to the Merchant by installing
the Equipment connecting with BBMSL’s payment system in the Merchant’s premises
for processing/collecting payments from the Merchant’s customers (the “Payment

Services”) in accordance with the Application Form enclosed hereto.

Merchant Services

2.1. Payment System
BBMSL has the rights to substitute, add, remove, upgrade or otherwise, modify
part or all of the components and modules of the Payment System at any time at

the discretion of BBMSL without any prior notice.

The Merchant agrees that BBMSL has the rights to perform scheduled

maintenance and non-scheduled maintenance of the Payment System.

2.2. Equipment Lease
BBMSL hereby agrees to lease to the Merchant the Equipment, and the Merchant
hereby agrees to take the Equipment on lease from BBMSL, allin accordance

with the terms and conditions of the Agreement.

Subject to early termination as elsewhere herein provided, the term of the lease
period of each unit of Equipment leased by BBMSL to the Merchant shall be
twenty-four (24) consecutive calendar months, starting from the Installation
Date set out in the Application Form (hereinafter referred to as the “Lease
Period”). The Lease Period will automatically renew at the end of each term for a
further term of twenty-four (24) calendar months unless terminated in

accordance with Clause 9 of the terms and conditions of this Agreement.

2.3. Use of the Payment Devices

BBMSL permits the Merchant to use the Equipment only in the manner as set
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out in the terms and conditions of this Agreement. The Merchant shall have no
property right or interest in the Equipment. The Merchant shall not allow any other
parties to use the Equipment without the consent of BBMSL. Nor does it is also not
allowed to sell or lease to third parties to use the company's payment services to
provide services and product sales to cardholders, and it is also impossible to

conduct financial arrangements or venture capital of any nature.

The Merchant will:

i. ensure that the Equipment will at all times be kept, used and operated
with reasonable care, in accordance with the operating instructions for the
use of the Equipment (“Operating Instructions”) provided by BBMSL
from time to time and all applicable laws and regulations relating to
possession, maintenance or use of the Equipment, only by appropriately
trained staff member(s) of the Merchant;

ii. not alter, adapt, modify or otherwise tamper with the Equipment (or any
part or programme thereof);

iii. notdeface, obliterate, remove, cover up or otherwise interfere with
markings thereon;

iv. not sell, assign, transfer, lease, create or allow any encumbrance to be
created on the Equipment;

V. not deal with or otherwise part or share with the possession of the
Equipment;

Vi. ensure that at all times during business hours of the Merchant at least one
member of the Merchant’s staff, who has received appropriate training in
the Equipment’s operation and is familiar with the Operating Instructions, is
responsible for overseeing and operating the Equipment in a proper
manner; and

Vii. promptly report to BBMSL any fault or suspected fault in the Equipment’s

operation.

2.4. Loss or Damage

The Merchant shall not disturb, deface, alter or remove the labels or the
identification that may be found on the Equipment or any part thereof without
BBMSL’s prior written consent. The Merchant shall undertake to keep the

Equipment in good condition (reasonable fair wear and tear are acceptable).

The Merchant shall be responsible for the loss or damage to the Equipment

caused by the willful act or negligence or default by the Merchant or its agents
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or employees. Ifthe Equipmentis lost, damaged or destroyed as aresult of the
willful act or negligence of the Merchant or its agents or employees, the Merchant
shall, within thirty (30) days upon demand in writing from BBMSL, be responsible for
paying BBMSL the cost of repairing or replacing the Equipment in accordance
with the rates reasonably quoted by BBMSL. In any event, the total cost for either
repair or replacement of the Equipment or accessories shall notexceedthe

amountindicated in the Appendix A.

2.5. Use of Operating Instructions
BBMSL will, from time to time, provide the Operating Instructions to the
Merchant for the use of the Equipment. The Merchant shall ensure that any
transaction to be made through the Equipment shall follow the Operating
Instructions as may be reasonably practicable and to abide by the instructions
relating to the use of the Equipment. BBMSL shall have the sole right and
absolute discretion to amend the Operating Instructions, which amendments
shall become effective upon a notice in writing of such amendments being given
to the Merchant. In the event of conflict between the Operating Instructions and
the provisions contained in this Agreement, the latter shall prevail. The
Merchant is not allowed to alter or tamper with any program(s) in the Equipment

without prior written consent from BBMSL.

2.6. Malfunction or Interrupted Service
In the event that the Equipment becomes malfunctional or fails to access to
BBMSL payment system to enable and facilitate the Payment Services for any
reason whatsoever, the Merchant shall not continue to use the Equipment
further on and BBMSL shall not be responsible for any unexpected outcomes,

losses or damages incurred whatsoever.

2.7. Sales Record Keeping
The Merchant shall preserve all documents and records (including, without
limitation, the Merchant’s sales slips) relating to each transaction paid through
the Equipment and/or BBMSL payment system (the “Transaction(s)”) for at
least twenty four (24) calendar months from the date of the sales slip or the
later date of the credit slip for the Transaction (if any) and produce to BBMSL
such documents, records and/or the Merchant’s books and other records as
may be required by BBMSL from time to time for any purpose within five (5) days
from the date of BBMSL’s request.
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3. Disclaimer of Liabilities

The Merchant acknowledges that its entry into this Agreement is not based or
otherwiseinreliance on any representation, statement or warranty in whatever form
made by or on behalf of BBMSL (which, if made, shall all be hereby deemed as
withdrawn and revoked) other than those set out in the terms and conditions of this

Agreement.

BBMSL shall not be liable to the Merchant or any customer of the Merchant as to the
accuracy or validity of any point of sale authorization communicated by BBMSL in

connection with the use of the Equipment.

Unless caused by the willful act or gross negligence or default by BBMSL or its
agents, employees or subcontractors, BBMSL shall not be liable to the Merchant
(whether for loss of profit or otherwise) from any suspension or interruption of Payment

Services.

BBMSL shall not be liable to the Merchant or any other person(s) claiming through or
under or on trust for the Merchant under any circumstances whatsoever for the loss,
damage, costs, expenses, liabilities, actions, claims, or proceedings which the
Merchant or any such person(s) may suffer, sustain orincur as aresult of, in
connection with, or arising out of the possession or use of the Payment Device or in
connection with this Agreement unless the same is caused by the willful act or gross

negligence or default of BBMSL or its agents, employees and/or subcontractors.

4. Merchant Obligations and Responsibilities
4.1. Customer Due Diligence

In an effort to fight against Anti-money laundering (AML) and facilitate
Combating the Financing of Terrorism (CFT), the Merchant agrees to provide
accurate and complete information, documents and proofs (referred
collectively as “Merchant KYC Data”) requested by BBMSL as part of the
Know-your-customer (“KYC”) process at account opening upon the application
of the Merchant.

The Merchant warrants that all the data provided is correct and up-to-date and
agrees to provide BBMSL written notice of any material changes within seven
(7) days, including any change of its directors, shareholders and/or ultimate

beneficial owners.
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The Merchant agrees that BBMSL may conduct further checks on the identity,
credit status and background of the Merchant and its directors, shareholders
and/or ultimate beneficial owners by contacting and consulting various

registries, government authorities or other relevant sources.

BBMSL may from time to time request the Merchant to provide additional
financial and other information for identity check, regulatory compliance check
and risk management purposes. BBMSL reserves the right to suspend the
provision of Payment Services to the Merchant until such additional financial

and/or other information is provided.

The Merchant authorizes BBMSL to submit the Merchant KYC Data to relevant
payment service providers and banking partners for account opening purpose

and other ongoing KYC monitoring purposes.

BBMSL is responsible to perform due diligence before accepting a merchant as
its customer, and to assess the customer's risk level ("Due Diligence
Obligations"). The Merchant must assist BBMSL in fulfilling its Due Diligence
Obligations in order to successfully open an account with BBMSL and register
as a registered merchant of BBMSL. After the registration, the Merchant must
cooperate to provide the necessary information in accordance with the request
of BBMSL, in particular when large or unusualtransactions occur. If the
Merchant fails to cooperate as required, it will be regarded as a material breach of

the terms and conditions of this Agreement.

The following Merchant KYC Data are the basic documents that BBMSL requires
the Merchant to provide Due Diligence and account opening purposes:
i. copy of the Business Registration Certificate;

ii. copy of Certificate of Incorporation (for limited company);

iii. copy of Hong Kong Identity Card of the shareholders and ultimate
beneficial owners;

iv. copy of Bank Statement/ Bank Book/ Card/ Cheque (within latest 3
months);

V. copy of Store Photos (storefront with signboard and shelf / store interior)

Vi. copy of the Electronic Extract of Information (El);

vii.  copyof Annual Return (NAR1) / Incorporation Form (NNC1);

Should BBMSL requires further information, the Merchant agrees to collaborate
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with BBMSL and provide the specific information and/or documents as
requested by BBMSL.

4.2. Merchant Representation and Warranties

The Merchant makes each of the following representations and warranties to BBMSL,
and acknowledges that BBMSL is relying on these representations and warranties in

providing Payment Services to the Merchant:

a. Authorization. The Merchant represents and warrants the following
(collectively, the “Authorization Warranties”):

- Itis anindependent business entity, which has been duly
incorporated with limited liability and is validly existing and in good
standing under the laws of the jurisdiction of its place of
incorporation;

- Itis properly registered to do business and has all licenses, regulatory
approvals, permits and powers legally required to conduct its business
in each jurisdiction in which it carries on business,

including the products and services. It will renew and maintain all
these license(s) and permits required;
- the products and services of the Merchant are compliant with the

Trade Descriptions Ordinance (Cap. 362 of the laws of Hong Kong),

without inaccurate misleading or fraudulent claims;

- the products and services of the Merchant do not infringe any third
party’s copyrights, intellectual property rights, patents or other
interests of any third party;

- the products and services of the Merchant are compliant with the
Payment Scheme Rules, with any Payment Processing Partner’s
Rules (if any), applicable laws under the Payment Systems and

Stored Value Facilities Ordinance (Cap. 584 of the laws of Hong
Kong) and the applicable laws of the Hong Kong Special
Administrative Region; and

- Ithasthe corporate power, authority and legal right to execute and

perform this Agreement and to carry out the transactions and its
obligations contemplated by this Agreement.

b. Validity. The Merchant represents and warrants that once duly executed by
the Merchant this Agreement shall constitute valid and binding obligations on
the Merchant, enforceable in accordance with its terms. Except as otherwise

stated in this Agreement, no approval or consent of any person or

BBMSL Limited

Suites 601-2 & 10-14, 6/F, North Tower, World Finance Centre, Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong

B (852)3907 0308 @ www.bbmsl.com [ info@bbmsl.com



Vi

4y

:

4
A W

| -
=)

government department or agency is legally or contractually required to be
obtained by the Merchant in order to enter into this Agreement and perform its

obligations.

Litigation. The Merchant represents and warrants that there is no litigation,
proceeding or investigation of any nature pending or, to the Merchant’s
knowledge, threatened against or affecting the Merchant or any of its
affiliates, which would reasonably be expected to have a material adverse

effect on its ability to perform its obligations under this Agreement.

4.3. Merchant’s Facilities

The Merchant agrees that itis the sole responsibility of the Merchant to provide its own

facilities necessary for utilizing any of the relevant services (the “Merchant

Services”), including without limitation:

(i)

(ii)
(iii)
(iv)
(v)

Electricity

Internet connectivity

Telecommunication and networking equipment

Computer, mobile phones, tablets and other computing systems

Any other hardware/ software systems

4.4. Proper Use of Payment System

The Merchant agrees the following:

(i)

(ii)

(iif)

(iv)

It shall ensure that the Equipment will at all times be kept, used and
operated with reasonable care, and in accordance with the Operating
Instructions from time to time prevailing and all applicable laws and
regulations relating to possession, maintenance or use of the Equipment,
and only by appropriately trained staff members of the Merchant;
Itshallnotalter, adapt, modify or otherwise tamper with the Equipment (or any
part or programme thereof) nor deface, obliterate, remove, cover up or
otherwise interfere with any markings thereon;

It shall neither sell, assign, transfer, lease, create or allow any

encumbrance to be created on, nor deal with or otherwise part or share

with the possession of the Equipment;

It shall ensure that at all times during business hours of the Merchant at
least one member of the Merchant’s staff, who has received appropriate

training in the Equipment’s operation and is familiar with the Operating
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Instructions from time to time prevailing, is responsible for overseeing and
operating the Equipment in a proper manner;

(v) It shall promptly report to BBMSL any fault or suspected faultin the
Equipment’s operation;

(vi) The confidentiality of credentials, such as username and password, used
in the Payment System is properly maintained. The merchant is solely
responsible for any use and action performed under a user account; and

(vii) It will not alter, reverse-engineer, tamper any components or modules
within the Payment System.

(wviii) It shall not use the Equipment outside of HKSAR.

(ix) It shall use the Equipment at the approved business premise(s) and/or
location(s) by BBMSL, under no circumstances should it use the
Equipment at any place that has never been known to and approved by
BBMSL.

(x) If the Merchant needs to cease business, the Merchant shall notify BBMSL
in writing thirty (30) calendar days prior to the Effective Date, and then

allow BBMSL to collect the Equipment during business hours.

4.5. Service Fulfilment
The Merchant agrees to keep evidence that products and services are provided to
the customers in a satisfactory manner to reduce the risk of successful

chargebacks and fraud.

4.6. Fraud Monitoring
The Merchant is obligated to cooperate in the investigation of suspicious

transactions and activities.

BBMSL is obligated to report any suspicious, illegal, fraudulent transactions and

activities to relevant government authorities.

4.7. Logo
The Merchant agrees that it will use its best effect to display promotional materials,
including but not limited to, tent cards, posters, stickers, leaflets, digital signages to

promote the use of the Merchant Services.

Payments and Fees

BBMSL shall charge the Merchant a Transaction Fee based on a Merchant Discount

Rate (“MDR”) as stated in the Application Form. BBMSL shall charge the Merchant
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on other service fees such as setup fee, installation fee and maintenance fee based

on the services provided.

The Merchant shall pay BBMSL all applicable fees set out in its Settlement Schedule

(as defined hereinafter) and/or the Merchant Agreement (as defined hereinafter).

The Merchant agrees that BBMSL may deduct, in whole or in part, any transaction fee
and application fee (collectively, the “Service Fee”) that is due and payable but has
not otherwise been paid by the Merchant, from the relevant Funds Available for

Settlement (as defined hereinafter).

BBMSL reserves the right to adjust the Merchant Discount Rate without prior notice

offered in Payment Services under BBMSL sole discretion.

BBMSL reserves the right to confiscate the Deposit HKD

2,000 per unit of terminal under the following circumstances: -

(i) ifthe Merchantis unable to achieve the target transaction volume set forth in
Application form; or

(ii) if the Merchantis to cancel the Payment Services without achieving Clause 5(a)

above.

Payment Processing

The Merchant acknowledges that BBMSL utilizes third-party payment processing
service providers to process payments, these include credit card and debitcard
(“Card”) payment processing providers and acquirers, QR-code payment scheme

providers, and store-value facilitators.

Inthe event of the Merchantuses the PayMe Service as a channelto process
payments, the Merchant shall agree and accept the terms and conditions of the
PayMe Service, as set forth in the “PAYMENT APPLICATION — TERMS OF PAYME”.

Inthe event of the Merchant uses the American Express Service as a channelto
process payments, the Merchant shall agree and accept the terms and conditions of
the American Express Service, as set forth in the “PAYMENT APPLICATION -
TERMS OF AMERICAN EXPRESS”.

In the event of the Merchant uses the Octopus Card Online Payment Service as a
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channel to process payments, the Merchant shall agree and accept the terms and
conditions of the Octopus Card Online Payment Service, as set forth in the
“PAYMENT APPLICATION - TERMS OF OCTOPUS CARD ONLINE PAYMENT
SERVICE”. The full contents of the terms and conditions will be available for access
(i) the email that includes BBMSL merchant platform login account details, (ii) by
reaching out to BBMSL's sales team upon request, and/or (iii) any other method(s) or

platform(s) as notified by BBMSL from time to time.

Subject to the provisions of this Agreement, the Merchant shall accept the use of a
Card when properly presented by a cardholder (“Cardholder”) in payment for all

transactions.

The Merchant shall not accept the use of Card in any of the following events:

(i) the Card and/or its account number appears in any notification issued by or
on behalf of any Card organization or its affiliates concerning the Cards
which any Card organization or its affiliates have cancelled or otherwise
suspended from use;

(i) the Card is not valid;

(iii) BBMSL has declined to authorize the use of the Card for the transaction
after authorization checking;

(iv) any part of the Card has been damaged, defaced, tampered with or altered in
any manner;

(v) the signature of the Cardholder on the sales slip does not appear to match
the signature on the signature panel of the Card;

(vi) the Card number and/or name displayed on the terminal does/do not match
the Card number and/or name embossed on the Card face;

(vii) the Card does not bear a genuine distinctive hologram device or in the case
of a UnionPay Card, the genuine distinctive marking of the UnionPay Card
Programme; or

(viii) existence of other circumstances that reasonably cause the Merchant’s
suspicion or doubt on the validity and legality of the transaction or use of the
Card.

The Merchant must not provide any cash advance or similar arrangement by the

use of a Card to any Cardholder.

The Merchant must not add any surcharge or premium on any transaction under any

circumstance if a Cardholder wishes to use a Card in payment therefor.
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The Merchant shall accept a Card for payment of a Transaction at whatever amount
and must not set any minimum amount or other precondition for accepting the Card
for such payment, nor shall the Merchant allow any discount or other incentive for

the use of another means of payment.

The Merchant shall not use more than one Sales Slip for Transactions made with a
Card on a single date if the Transactions all appear to be in sequential order by

means of Transaction time and/or Sales Slip numbers. The Merchant must include
all Services purchased on a single dare and obtain a singkle authorization for the

combined total of the Transaction on one Sales Slip.

Some software or hardware products/ installations/ equipment are provided by one
or more third-party service providers which are independent of BBMSL. The
Merchant may be required to enter a separate agreement with the Third-Party

Service Provider as requested by BBMSL. Examples include the following:-

(i) Point-of-sales (POS) software;
(ii) Online/mobile ordering software;
(iii) Self-served kiosks;

(iv) Vending machines; and

(v) Toll-gates.

The Merchant accepts the use of a Card by a Cardholder in effecting any e-
Commerce order of goods and/or services to be rendered by the Merchant,
provided that before effecting any such e-Commerce order Transaction, the
Merchant shall ensure that the Merchant obtains clear instruction for carrying out
the e-Commerce order Transaction from the Cardholder through e-Commerce with
any authentication method as from time to time prescribed or approved by BBMSL
(including for present purpose only EMV 3-D Secure or SSL or SecureCode or
UPOP or SafeKey) and holds a completed e-Commerce order record in respect of

e- Commerce order of the Cardholder:-

(i) recordingthe authorization of the Cardholder for the making of the relevant
payment in respect of the e-Commerce order Transaction;

(i) stating the name and the account number of the Cardholder and the expiry
date of his/her/its Card;

(iii) specify the nature of the Transaction, the currency and amount of the
transaction and the date of the e-commerce order; and

(iv) bearing the Merchant’s name and account number.

The Merchant shall comply with Visa Worldwide, MasterCard Worldwide,
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UnionPay International, American Express International Inc., Ant Financial Group
and Tenpay Payment Technology Co., Limited mandatory online payment

standards and regulations.

The Merchantis required to display the country of domicile of its store location to the
Cardholder immediately prior to completion of the Cardholder’s payment

instruction.

7. Suspension

Under reasonable grounds, BBMSL reserves the right to suspend, limit, or terminate
all or part of the Merchant Services provided to a Merchant at its own discretion

without prior notice.

8. Anti-Bribery

BBMSL and the Merchant shall, and shall procure that its respective agents, directors,
employees, officers and sub-contractors shall, (i) not engage in any form of bribery,
corruption, extortion or embezzlement, or other unlawful conduct; (ii) comply with all
applicable laws, regulations, codes and sanctions relating to anti- bribery and anti-
corruption (“The Prevention of Bribery Ordinance”); and (iii) have and maintain in place
throughout the term of this Agreement, reasonably adequate policies and procedures to

ensure compliance with the Anti-Bribery Laws.

Either Party may terminate this Agreement withimmediate effect if it makes a good faith
determination that the other Party or any of its personnel has breached any of the
provisions of this Clause and/or otherwise has committed a violation of the Anti-Bribery

Laws.

9. Term and Termination

Subject to early termination as elsewhere herein provided, the term of the lease
period of each unit of the Equipment leased by BBMSL to the Merchant pursuant to
this Agreement shall be twenty-four (24) consecutive calendar months, starting from
Installation Date set outin this Application Form (hereinafter referred to as the “Lease
Period”). This Agreement and the Lease Period will be deemed renewed
automatically at the end of each second year for an additional two (2) years period (an
“Automatic Renewal Term”) for a further term of twenty-four (24) months unless
terminated in accordance with Clause 8 of this Agreement.
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Either Party may terminate this Agreement and any Lease hereunder forthwith by
serving a notice in writing on the other Party by giving thirty (30) days’ written notice if

the other Party:-

(i) shall have committed a material breach of this Agreement including
without limitation in the case of the Merchant not paying the rent (the
“Rent”) as and when due, which breach is not remedied within thirty (30)
days after the written notice thereof is given by the Party notin breach; or

(ii) makes any assignment for the benefit of its creditors; or

(iii) permits the appointment of a trustee or receiver of all or a substantial part of
its assets, or

(iv) admits in writing its inability to meet its obligations when due or commits
any other act of bankruptcy or insolvency; or

(v) institutes voluntary proceedings in bankruptcy or insolvency or permits
involuntary institution of such proceedings against it. If the circumstances
apply, the remedy provided in Clause 8 (b) below available to the non-
breaching BBMSL shall be without prejudice to any recourses available to
the non-breaching BBMSL including without limitation those recourses
described in Clause 8 (c) below, available to the non-breaching BBMSL
against the breaching Merchant, all of which recourses shall survive the

termination of this Agreement.

This Agreement may be terminated by BBMSL by giving the Merchant thirty (30) days’
prior written notice, if the Merchant discontinues its business operation, and

substantially change the type of business and ownership structure.

In the event that BBMSL is the non-breaching party, in addition to any otherrights,
remedies and recourses available to it BBMSL shall have the right to exercise any

one or more of the following remedies against the breaching Merchant:

(i) Declare the entire amount of the Rent hereunder immediately due and
payable as to any or all units of the Equipment, upon written notice to the
Merchant to such effect.

(ii) Declare any amount of the Rent pre-paid in advance by the Merchant
forfeited and applied to all amounts due to BBMSL by the Merchant as a
result of the breach by the Merchant.

(iii) Sue for and recover all Rents, and other payments, then accrued or
thereafter accruing, with respect to any or all units of the Equipment, or
otherwise.

(iv) Directly or viaits agents or representatives, to take immediate possession
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of any or all units of the Equipment without demand, notice to the Merchant,
or legal process, wherever the units of the Equipment may be located. The
Merchant hereby waives any and all damages occasioned by such taking of
possession by BBMSL, its agents or representatives. Any said taking of
possession of units of the Equipment shall not constitute a termination of
this Agreement as to any or all units of the Equipment unless BBMSL
expressly so notifies the Merchant in writing.

(v) Terminate any or all Lease Periods as to any or all units of the Equipment.

(vi) Pursue any other rights, recourses and/or remedies at law or in equity.

Notwithstanding any said repossession of units of the Equipment by the non-
breaching BBMSL, or any other action which such BBMSL may take, the breaching
Merchant shall be and remain liable for the full performance of all obligations on the
part of the Merchant to be performed under this Agreement and any Lease pursuant

to this Agreement.

All remedies available to the non-breaching BBMSL are cumulative, and may be

exercised concurrently or separately.

The expiration or termination of this Agreement shall not prejudice any remedy either

Party may have against the other for breach or non-performance of this Agreement.

The Merchant shall pay BBMSL all costs and expenses, including legal fees,
incurred by BBMSL in exercising any of its rights or remedies hereunder or enforcing

any of the terms, conditions, or provisions hereof.

10. Immediate Termination

BBMSL reserves the right to terminate the Agreementimmediately upon written notice

under the following circumstances:

(i) The provision of products/ services by the Merchant is reasonably found
suspicious, which is in breach of this Agreement, including but not limited
to, the Applicable Law, including the Payment Systems and Stored Value
Facilities Ordinance (Cap. 584 of the laws of Hong Kong), Payment Scheme
Rules or Payment Processor Rules (if any).

(i) The Merchant has been flagged in identity checking system such as
WorldCheck or listed in fraud and risk databases such as MasterCard
MATCH or VISA VMSS or UnionPay Negative Files.

(iii) The Merchant infringes or is suspected of infringing intellectual property
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rights, copyrights, patents, trademarks, or is suspected of selling
counterfeit and/or knockoff products.

(iv) Itis discovered that the Merchant provided misleading and/or false
information about the Merchant products/ services as part of the Merchant
KYC Data.

(v) The Merchant does not satisfy the initial customer due diligence checks.

(vi) The Merchant materially changes the type of the products/ services without
obtaining BBMSL’s prior written permission to use the Payment Services.

(vii) The Merchantis unable to continue to provide the Merchant products/
services.

(vii) The ratio of chargebacks to transactions exceeds 0.50%; or the total
value of Refunds/ Chargebacks becomes excessive; or the number of
complaints becomes excessive.

(ix) Inactive merchanttracking done by the Merchant for the portfolio of sales
volume consecutively remaining as Zero (0) and/or the average of sales
volume below HKD 10,000 for last three (3) month prior to the termination
issued by BBMSL.

(x) The Merchantis reasonably suspected to become insolvent or subject to
any insolvency proceedings.

(xi) The Merchant has undertaken activities which may be detrimental to the
brand, image and reputation of BBMSL and/or its partners; or acts in a way
to increase the risk or losses or liabilities to BBMSL and/or its partners.

(xii) The Merchant breaches any of the terms of this Agreement.

11. Settlement and Charges
11.1. Settlement Account
BBMSL shall, with its banking partners, arrange to settle funds to the bank or other
financial institution account designated by the Merchant (the “Settlement
Account”). The Merchant agrees to provide BBMSL with accurate and complete

information and documentary proof of beneficial owner of the Settlement Account.

Payment by BBMSL shall be without prejudice to any claim or right which BBMSL may
have against the Merchant and shall not constitute any admission or waiver by BBMSL
as to the performance by the Merchant of its obligations under this Agreement and the
amount payable to the Merchant, nor shall otherwise prejudice BBMSL’s rights

interest and benefits pursuant to this Agreement or otherwise.

At any time and from time to time BBMSL shall be entitled to set off against and

deduct from any account the Merchant held with BBMSL or any payment due to the
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Merchant and/or to be reimbursed by the Merchant with:
(i) anyoverpayment made by BBMSL owing to whatever reason;
(ii) anyothersum due from or payable by the Merchant to BBMSL pursuant to
this Agreement or otherwise;
(iii) any amountwhich BBMSL was not obliged to pay; and
(iv) any chargeback that is initiated by any Cardholder and/or any card issuer of

the Card concerned.

In addition and without prejudice to any other remedy available to BBMSL, BBMSL
shall have the absolute right at any time without notice to refuse payment of any
Transaction presented to BBMSL by the Merchant or, if payment has been made, to
be reimbursed by the Merchant immediately with the amount paid on such

Transaction if BBMSL notifies the Merchant of the occurrence of any of the following:

(i) dishonesty or fraud is suspected in relation to such Transaction;

(ii) any aspect of the relevant Transaction was made or conducted in breach or
contravention of any of the provisions in this Agreement;

(ii) the Cardholder denies liability (in whole or in part) for the relevant
Transaction; or

(iv) the sale and/or the rental of merchandise and/or the rendering of services or
the payment for the relevant Transaction by the use of the Card involves a
violation of law, rules, regulations, codes, directions or guidelines of any
government agency, industry body or other competent authority to which
BBMSL is subject.

BBMSL is notresponsible for any loss due to incorrect information of the
Settlement Account. The Merchant agrees to bear all the loss and risks resulting
from, charges and fees incurred in unsuccessful settlement transactions; and
funds loss unrecovered due to an erroneous transfer to a wrong account. The
Merchant agrees notto make any claims against BBMSL related to such erroneous
settlement transactions, and the Merchant shall fully reimburse BBMSL for any

losses incurred by BBMSL.

11.2. Currency

The settlement of transactions is made through Hong Kong dollar (“HKD”).
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11.3. Settlement

When funds received from payment processing result in a positive balance in the

Merchant’s account, BBMSL shall initiate settlement to the Merchant’s Settlement

Account according to the Settlement Schedule.

11.4. Settlement Schedule

A settlement schedule (the “Settlement Schedule”) refers time for BBMSL to

initiate settlement to Merchant’s Settlement Account. BBMSL reserves the right to

change the Settlement Schedule, reschedule, postpone or suspend the settlement

to a merchant, including but not limited to the following scenarios:-

(i) when there are pending, anticipated chargebacks, disputes, refunds,

reversals;

(ii) when there are suspicious, illegal or fraudulent transactions;

(iii) when BBMSL is required by law or court order to do so;

(iv) when there are delays of funds transfer caused by banking service partners

and/or payment partners;

(v) when there is a long period of bank holidays;

(vi) when there are public emergency incidents that affect banking services.

11.5. Right of Set-off and Withholding

Under reasonable grounds as set forth below, Merchant agrees that BBMSL shall be

entitled, at its sole discretion, reserves the right to charge and set-off any liabilities at

any time without prior notice to the Merchant. The circumstances under BBMSL and

Payment Services’ Partners may exercise itsrights from the following Clause,

including but not limited to:-

(i)

(ii)
(i)
(iv)
(v)

(vi)

Merchant fails to comply with its payment obligation under this Agreement;
dishonesty or fraud is suspected in relation to such Sales Slip;

any aspect of the relevant Transaction was made or conducted in breach or
contravention of any of the provisions in this Agreement;

the Cardholder denies liability (in whole or in part) for the relevant
Transaction;

Merchant has to  become subject to bankruptcy, insolvency,
reorganization, winding up or similar dissolution procedures;

BBMSL finds that any Transaction is in relation to a prohibited transaction

under any applicable laws, rules and regulations (the “Prohibited
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Transaction”), in which case BBMSL may withhold the settlement of the
sum of such Prohibited Transaction only; and
(vii) BBMSL is required by government authorities or by law or court order to do

SO.

BBMSL may reduce the amount settled to the Merchant’s Settlement Account by the

amount of fees fines and amounts owed by the Merchant to BBMSL for any reasons.

The Merchant agrees to pay all amounts owed as requested by BBMSL. Failure of
the Merchant to pay amounts owed to BBMSL is a breach of the Agreement. The
Merchant is liable for any costs incurred by BBMSL during collection in addition to the
amount owed by the Merchant. Collection costs may include, but not limited to,
fees and expenses resulting from legal services, arbitration or court proceedings,

collection agency, interest.

BBMSL reserves the right to withhold settlement against the Merchant’s
Settlement Account upon termination of the Agreement if it is reasonably
determined that BBMSL may incur losses resulting from chargebacks, refunds or

other risks associated with the merchant’s account (the “Merchant Account”).

11.6. Error Notification

The Merchant agrees to notify BBMSL if any errors are detected in the settlement
amount. BBMSL will investigate any reported errors, and when appropriate, attempt to
rectify such errors by crediting or debiting the Settlement Account. If the Merchant
fails to report a settlement error to BBMSL for review without undue delay and, in any
event, within sixty (60) days, the merchant shall be deemed to have waived the right
of making any claims against BBMSL or its payment service providers for any amounts

associated with the error.

11.7. Chargeback

Under no circumstances, shall the Merchant directly refund to its Customers, failing
which, the resulting chargeback in relation to disputes and losses are indemnified by

the Merchant accordingly.

Refund arising from the transactions of the Merchant will be handled in accordance

with the following provisions:

(i) When making a request to BBMSL for refund, the Merchant shall have
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refund by directly deducting the refund amount from the account of the
Merchant.

(i) If the refund cannot be deducted as a result of the insufficient balance of
unsettled funds, the Merchant shall make refund request to BBMSL again
until the amount of unsettled funds are sufficient to be deducted.

(iii) Refund period shall be ninety (90) calendar days maximum.

(iv) BBMSL does not charge for transaction handling fees. However, if the
intermediary bank requires BBMSL to pay for the relevant fees, such fees
shall be borne solely by the Merchant, and BBMSL may pay such fees in

advance for the Merchant and then deduct from the unsettled funds.

If users under financial institution including VISA, MasterCard, UnionPay, Alipay,
WeChat Pay, American Express and other financial institutions claim
reimbursement from the Merchant for unauthorized payment or other fraudulent
transactions submitted and conducted via the platforms of VISA, MasterCard,
UnionPay, Alipay, WeChat Pay, American Express and other financial institutions,

the Merchant shall implement the following rules:-

(i) Foranyinquiry notices and requests for orders from BBMSL, the Merchant
shall reply and provide the original receipts and relevant transaction record
and evidence to BBMSL via e-mail within five (5) working days after
receiving such notice from BBMSL, failing which, the Merchant shall
indemnify BBMSL for its losses of Chargeback.

(i) If VISA, MasterCard, UnionPay, Alipay, WeChat Pay, American Express
and other financial institutions do not receive the transaction evidence, or
they decide the Transaction Evidence to be inadequate, the Merchant shall
pay BBMSL the same amount of the disputed transaction settled by BBMSL
in the Merchant's Bank Account.

(iii) After the Merchant provides the transaction evidence, BBMSL shall seek
for the resolution with VISA, MasterCard, UnionPay, Alipay, WeChat Pay,
American Express and other financial institutions and assist them to
determine the result of the reimbursement. The Merchant must expressly
agree to indemnify BBMSL for the agreed sum of transaction between the
Merchant and BBMSL to reimburse to the users (the “Users”) of VISA,
MasterCard, UnionPay, Alipay, WeChat Pay, American Express and other
financial institutions.

(iv) The Merchant shall assist BBMSL in handling properly in relation to the
Users’ complaints on payment service, and coordinate to implement

reasonable suggestions put forward by BBMSL.
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11.8. Penalty

The Merchant shall forthwith indemnify and hold harmless BBMSL against all
penalties imposed by card schemes and all expenses of whatever nature and in
whichever jurisdiction, which BBMSL may suffer or incur arising out of orin

connection with:

(i) any misconduct of the Merchant; or
(ii) any breach by the Merchant of any of its obligations, duties or any
representations or warranties given under this Agreement; or
(iii) any negligent, unauthorized or fraudulent act or omission of the

Merchant;

BBMSL may immediately suspend the payment service and reserve the right to pursue a
claim for any penalty and/or expense against the Merchant upon occurrence of any of the

aforementioned events.

12. Confidentiality

12.1. Confidential Information

Either Party (the “Disclosing Party”) may, from time to time during the term of this
Agreement, deliver to the other Party (the “Receiving Party”) certain non- public
information regarding the transactions contemplated by this Agreement whether or
not in writing or labelled as "Confidential", including but not limited to discoveries,
ideas, inventions, concepts, know-how (whether patentable or not), research,
development, designs, specifications, drawings, models, samples, flow charts,
materials, data, computer programs, disks, diskettes, tapes, algorithms, software
programs, marketing information, customer names, customer information, technical,
financial or business information, intellectual property rights, patent applications,
product information, and trade secrets (collectively, the “Confidential
Information”). Each Party shall be responsible to the other for any breach of this
Clause by any party to whom it is permitted to disclose the other Party’s Confidential
Information. The foregoing use and confidentiality restrictions shall not apply to (i)
information that is or becomes publicly available through no fault of the Receiving
Party; (ii) information that is obtained lawfully from a third party not bound to
obligations of secrecy to the Disclosing Party; (iii) information which is lawfully
obtained by the Receiving Party from sources independent of the Disclosing Party and

who are under no obligation to maintain the confidentiality of such information;
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(iv) information which is independently developed by the Receiving Party without use
of the Confidential Information; or (v) the Confidential Information that is required to
be disclosed by law or governmental order, provided that the Party seeking to retain
the confidentiality of such information shall be given a reasonable opportunity to
contest any such disclosure. Information shall not be deemed to be publicly
available merely because more general information, or any combination thereof, may
be publicly available. Each Party shall not use and shall return all the Confidential
Information of the other Party (along with all copies thereof), after the termination or
expiration of this Agreement. This Clause shall survive the termination of this
Agreement. During the term of this Agreement and for a period ending three (3) years
after expiration or termination of this Agreement, BBMSL and the Merchant each shall
keep in confidence and not disclose to any third party or use for any purpose except
as provided herein, any and all confidential and proprietary information of the other
Party disclosed before or during the term of this Agreement (herein referred to as

“Confidential Information”).

12.2. Data Protection and Privacy

The Receiving Party shall maintain in confidence all the Confidential Information
disclosed by the Disclosing Party. The Receiving Party shall not use, disclose or
grant use of such Confidential Information except for purposes of this Agreement or
as expressly authorised by the Disclosing Party in writing. The Receiving Party will use
at least the same standard of care as it uses to protect its own confidential
information of a similar nature but in no event less than reasonable standard of care.
The Receiving Party shall, upon request, promptly notify the Disclosing Party upon
discovery of any unauthorised use or disclosure of the Disclosing Party’s Confidential
Information. Upon the expiration or termination of this Agreement, the Receiving Party
shall promptly return to the Disclosing Party all Confidential Information in tangible
form or destroy it and shall promptly confirm in writing that it has done so. Each Party
shall ensure its employees to whom the Confidential Information shall be made

available, will keep the Confidential Information confidential.

The following shall apply to the Merchant who utilizes or intends to utilize any
software (the “Software”), if any, provided by or for BBMSL (if any) in connection with

e-commerce orders:

The Merchant shall indemnify and hold BBMSL and its directors, officers, employees

and agents fully harmless from and against any and all loss, liability, cost, damage
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and expense (including reasonable legal and accounting fees and expenses) to
which BBMSL and its directors, officers, employees and agents may be subjected or

which it or they may incur in connection with:-

(i) any claims which arise from or out of or as the result of the breach, default,
wilful or negligent acts or omissions of the Merchant, its directors, officers,
employees, contractors, agents and affiliates, in the performance of their
duties and obligations under this Agreement and/or the relevant license
agreement. The Merchant shall bear all risks of loss of items, records, data
and materials during transit from the Merchant to BBMSL'’s or its
designated location (or that of BBMSL’s or its designated person’s agents
or sub-contractors); and

(i) any claims by the Merchant’s customers that are in any way related to the

Software or the related processing services provided by or for BBMSL.

BBMSL may permit the Merchant to use the Software, if any, only in the manner as
provided in this Agreement or otherwise in writing as BBMSL may prescribe from
time to time at its sole discretion. Nothing under this Agreement shall confer or
convey any right or interest to the Merchant with respect thereto, and the Merchant
agrees and undertakes to keep the Software free from any distress, execution,
encumbrance or other legal process. The Merchant is not entitled to duplicate,
remove, amend, relocate or tamper the Software or any part thereof without BBMSL’s

prior approval.

BBMSL does not make any representation with respect to any functionality or fitness
for any particular purpose of the Software for the purpose or the error-free operation
thereof without any interruption or deficiency. BBMSL does not warrant any Software
provided under or pursuant to this Agreement is free of error or deficiency. Without
restricting the generality of the foregoing, BBMSL does not make, and has not made,
any representations or warranties, whether written or oral, statutory, express or
implied with respect to the Software or feasibility with regard to the purpose, including
without limitation, any warranty of fitness for any particular purpose. BBMSL shall not
be liable for any special, incidental or consequential, damages of any nature
whatsoever resulting from receipt or use of the Software by the Merchant or any other
person. BBMSL shall not be liable for the consequences of any unavailability of the
Software, service or any facility provided pursuant to this Agreement, or any inability
to accessiit, or any failure, error, delay or interruption or of any unauthorized
interception or corruption of any messages or any unauthorized access to the e-
commerce facility or system, or of any computer virus or similar problem, or of any

event beyond BBMSL'’s reasonable control, or for third party
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software, equipment or technology.

The Merchant shall not permit or allow any other person, whether for consideration or
otherwise, to have possession, use or enjoyment of the Software or any part thereof.
The Merchant shall keep strictly confidential all information received from BBMSL in
connection with the Software and will disclose the same on need-to-know basis only
to those of its staff who require the information for the purposes of operating the
Software. The Merchant shall take all necessary steps to ensure its staff members
are aware of and be bound by such confidentiality, obligations and, in particular but
without limitation, will maintain and comply with strictly the security measures with

respect to the procedures affecting the use of the Software.

Upon termination of this Agreement for any reason, the Merchant shall forthwith
return to BBMSL, inter alia, the Software and (if any) all accessories, documentation,
operating instructions, manuals and other related material in good conditions at the
Merchant’s sole costs and expenses/and destroy any copies thereof which may

remain at the system or control of the Merchant/its servicer.

[BBMSL shall not be held responsible for and shall have no obligation to repair any
errors, events, issues or deficiencies or inaccessibility of the Payment Service or the
Software caused by hacking. If the Merchant has been exposed to hacking, BBMSL
will nevertheless do its utmost to assist the Merchant in the work that follows from
such hacking. Such assistance shall be invoiced as consulting services in line with
currenthourly rates. If BBMSL discloses security holes in the Software or any
servers for which BBMSL is responsible, the Merchant is obliged to allow BBMSL to
upgrade the Software or the server so that appropriate security holes are repaired to
reduce the risk of hacking. Such an upgrade shall be invoiced as consulting services
in accordance with current hourly rates. BBMSL warns that the Merchant may be
held financially liable if the Merchant has failed to provide BBMSL with information that

their solution requires additional security.]

12.3. Intellectual Property Rights
BBMSL reserves the intellectual property rights of the following;:-

(i) Software and/or hardware in the Merchant Services and the Payment
System
User manual, documentation, data, design, graphic elements
incorporated into or associated with the Merchant Services and the

Payment System
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(ii) Trademark, logos, brand name associated with the Merchant Services
and the Payment System

(iii) Promotional material including stickers, posters, signhage, tent cards.

The Merchant shall not copy, publish, host, display, distribute, modify, reproduce or
otherwise use BBMSL’s intellectual properties without prior written approval from
BBMSL.

Each Party retains its intellectual property rights which existed at the date of this

Agreement, or which are developed independently of this Agreement.

Except as expressly stated in this Agreement, no intellectual property rights of any
kind are conveyed by this Agreement and neither Party shall have any right, title or
interest in or to the other Party’s intellectual property rights for any purpose

whatsoever without such other Party’s prior written consent.

12.4. Card Account Information

The merchant might from time to time receive card account information of card
holders in the course of accepting Transactions through the Equipment. The
merchant shall not (unless with the cardholder’s written consent) disclose, sell,
provide or exchange card account information in any form including, but is not limited
to imprinted sale slip, mailing lists, or tapes, to any third party other than to the
Merchant’s agents or professional advisers who are responsible for the accounting of
the Merchant’s business, except compelled by law, pursuant to a government
request or an order of a court of competent jurisdiction. The merchant must segregate
such card account information from its own data and from any data of its customers

or clients.

Third Party Rights

No one other than a party to this Agreement, its successors and permitted assignees,
shall have any right under any applicable laws and regulations, including but not
limited to the Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the laws of

Hong Kong) to enforce or enjoy the benefit of any of the provisions of this Agreement.
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14. Assignment

This Agreement shall be binding on the Parties and their respective permitted
successors and assigns. This Agreement shall not be assignable by either Party
without the prior written consent of the other Party, except to the successor or
assignee of all or substantially all of the assignor’s business to which this Agreement
relates. Notwithstanding anything else herein contained to the contrary, BBMSL shall
be entitled to engage subcontractors to perform any of its obligations under this

Agreement.

15. Indemnity

The Merchant agrees that all information, data and records (whether processed or
not) whatsoever submitted, provided, supplied or presented by the Merchant to
BBMSL are true and accurate and shall fully indemnify BBMSL from or against all
actions, proceedings, claims, demands, costs (including legal costs on a full
indemnity basis), fee, expenses or whatsoever nature which may be threatened or
brought against BBMSL directly or indirectly arising from or in connection with BBMSL

reliance on any such information, data or records.

16. Obligations of the Merchant
In the case of e-Commerce orders, the Merchant shall ensure that the website
operated by it must contain specific discourse of details including:
(i) The brand mark(s) of card schemes and/or payment service providers;
(ii) Return/refund policy;
(iii) Customer service contact, including email address or telephone number;
(iv) Address of the merchant’s permanent establishment, including the
merchant outlet country during the checkout process;
(v) Transaction currency (e.g., HKD);
(vi) Delivery policy;
(vii) Consumer data privacy policy; and

(viii) General terms and conditions

17. Limitation of Liability

All customized marking(s) on the equipment and/or on its packaging (including,

without limitation, text, designs, logos, etc.) provided by the merchant shall be at
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the merchant’s entire responsibility and risk. BBMSL shall not be liable for any
customized marking(s) on the product and/or on its packaging provided by the
merchant, and the merchant will indemnify and hold BBMSL harmless with regard to
claims made by third parties resulting from the customized marking(s) on the

equipment and/or on its packaging.

(i) BBMSL would not be responsible and liable for the accuracy and
completeness for the data sent to it by the Merchant’s User’s interface.

(i) BBMSL would not be responsible and liable for the security and the
connection for the transmission of data between the User’s interface
used by the Merchant with the Equipment which are beyond BBMSL’s
responsibilities.

(iii) BBMSL would not be responsible for the transmission of data in third-
party telecommunications networks. BBMSL is not responsible for the
availability or reliability of third-party telecommunication networks,
transmission errors, changes or corruption to the transmitted data
occurring in third parties’ telecommunications networks or systems.

(iv) The Merchantacknowledges and accepts that BBMSL may be required
under any law, regulation, statute, card associations, merchant acquiring
bank to provide unlimited access to any party on a need-to-know basis for
any and all information, data and records (whenever processed or not)
whatsoever submitted, provided supplied or presented by the Merchant to
BBMSL in this Agreement and shall nothold BBMSL liable for such

access.
In relation to the Merchant’s subscription to the use of the e-commerce facility:

(i) the use of the facility is at the Merchant's own risk. Neither BBMSL nor
other service provider has made or will make any representation or
warranty, express, implied or otherwise in respect of quality, continuity of
service, connectivity, merchantability, fithess for any purpose, non-
infringement or otherwise in respect of the services or facility provided

pursuant to this Agreement;

(i) unless caused by its wilful default or fraud, neither BBMSL nor other
service provider is liable for the consequences of any unavailability of the
facility or any inability to access it, or of any failure, error, delay or
interruption, or of any unauthorized interception or corruption of any
messages or any unauthorized access to the facility or its systems, or of
any computer virus or similar problems, or of any event beyond BBMSL’s

or other service provider's reasonable control, or for third-party software,
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equipment or technology;

(iii) neither BBMSL nor other service provider is responsible if any information
provided by the facility is inaccurate, incomplete or not timely;

(iv) in noeventis BBMSL or other service provider liable for any indirect,
incidental, special or consequential losses, including lost profits or
savings, loss of data, goodwill or the cost of substitute services (even if
BBMSL has notice of the possibility of such losses);

(v) the limits on liability in this Clause 16 are held by BBMSL for its own
account, and apply whether claims are based on contract, tort (including
negligence) or otherwise. However, the limits do not apply to claims for
personal injury or death due to negligence;

(vi) BBMSL does not warrant or represent on the genuineness, accuracy,
completeness or timeliness of any information or data available through
third party, or for any decision made therewith;

(vii) BBMSL’s obligations and liabilities are limited to those expressly provided
in this Agreement;

(viii) provided that nothing of this Agreement shall purport to limit or exclude
BBMSL’s liabilities in respect of claims for personal injury or death caused

by negligence or otherwise prohibited by law.

18. Force Majeure
No Party, its Affiliates or agents will be held liable for any default, delay or failure in
performing its obligations under this Agreement resulting directly or indirectly from acts
of nature, forces or causes beyond such Party’s, its Affiliates’ or agents’ reasonable
control, including without limitation, (i) fire, flood, element of nature, pandemic or
other act of God, (ii) outbreak or escalation of hostilities, war, riot or civil disorder, or
act of terrorism; (iii) internet failure, computer, telecommunications, electrical power
failure or any other equipment failure; (iv) labor dispute (whether or not employees’
demands are reasonable or within the Party’s power to satisfy), (v) act or omission of a
government authority prohibiting or impeding the affected Party (or its Affiliates or
agents) from performing its obligations under this Agreement, including order of a
domestic orforeign court or tribunal, governmental restriction, sanctions, restriction on
foreign exchange controls, etc. or (vi) the nonperformance by a third party for any
similar cause beyond the reasonable control of the Party (collectively, a “Force
Majeure Event”). If a Force Majeure Event occurs, the non-performing Party will be
excused from any further performance of the obligations affected by the event only for
as long as the Force Majeure Event continues and only to the extent of such Force
Majeure Event
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and the Party continues to use commercially reasonable efforts to resume

performance.

19. Severability
In the event that any provision of this Agreement becomes invalid or unenforceable
due to inconsistency with applicable laws, then such provisions shall only be invalid
or unenforceable to the extent of the inconsistency with such applicable laws, and

shall not affect the legal validity of the remaining provisions of this Agreement.

20. Entire Agreement
This Agreement constitutes the entire agreement between the Parties concerning the
matters covered herein and supersedes all prior and contemporaneous, oral or
written agreements, contracts, representations or understanding between the
Parties. No interpretation, change termination or waiver of any provision of this

Agreement shall be binding upon the Parties unless it is made in writing.

21. Survival
The duty of confidentiality and data protection obligation of each party shall survive
the term or termination of this Agreement. The parties shall adequately protect their
respective systems to the latest technical standards against unauthorized or
accidental destruction, accidental loss, forgery, theft, illegal use, unauthorized
alteration or copying the data, unauthorized access to the data and other

unauthorized processing and other technical faults.

22. Amendment

BBMSL reserves the right to change the terms and conditions of this Agreement from
time to time and its Schedules, Appendices or Supplements without any prior notice to
the Merchant. Any such change will become effective and bound by any amendment of
this Agreement thereof on the part of the Merchant. Any purported oral modification

hereof shall be voided.

Any amendments and supplements to this Agreement shall be in writing and be
automatically effective once it is publicly announced. The amendment agreements
and supplementary agreements that have been prepared by BBMSL and that relate to

this Agreement shall be an integral part of this Agreement and shall have the
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same legal validity as this Agreement. Such amendments and supplements shall

prevail.

23. Notices
Any notice, claim, demand, request and other communication under this Agreement
shall be made in writing. For the purposes of this Agreement, a notice may be served
by the following means and shall be deemed to have been received by the Party to
whom it was addressed: -

(i) Ifdelivered by hand, upon receipt by any person then upon the premises at
the relevant address who reasonably appears to be authorised to receive
post or other messages on behalf of the relevant Party; or

(i) If sent by fax or e-mail, upon transmission of the communication to the
relevant fax number or e-mail address and the receipt by the transmitting
fax machine or computer of an answer-back code showing that the fax or
e-mail message has been received properly to where it was transmitted;
or

(iii) If sent by registered post, three (3) days after the date of posting.

24. Independent Contractors
In the performance of this Agreement, the Parties are engaged in independent
business, and this Agreement shall not be deemed to (a) make either Party a partner,
jointventurer, agent or other representative of the other Party; or (b) grant either Party
any right of authority to assume or create any obligation in the name or on behalf of the

other Party or to accept legal summons or legal process for the other Party.

25. Disclosure, etc.
The Merchant hereby authorizes BBMSL to obtain from and/or disclose to Visa
Worldwide, MasterCard Worldwide, China UnionPay, American Express International
Inc., any other bank, financial institution or credit agency or any agent, contractor or
third party service provider of BBMSL any information whatsoever relating to the
relationship between the Merchant and BBMSL. Without prejudice to the generality of
the foregoing, BBMSL may include references to the Merchant (including its names,
addresses, e-mail addresses, domain nhame, telephone numbers, logos and any other
information of whatever description) and the Merchant's participation in SSL/EMV 3-

D Secure/SecureCode/UPOP/SafeKey and
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BBMSL's payment gateway services for effecting Visa/ MasterCard/ UnionPay/
American Express credit and/ or debit card on-line payment authorizations and
settlement and other credit and/or debit card services in such manner as BBMSL

may see fitin BBMSL's mass media advertisement or promotional materials.

26. Governing Law and Dispute Resolutions
This Agreement shall be construed in accordance with and governed by the laws of

the Hong Kong Special Administrative.

Both Parties agree that any controversy or claim relating to this Agreement, any
performance or dealings between the parties or otherwise shall be settled exclusively
by arbitration in Hong Kong by a single arbitrator pursuant to the Arbitration Ordinance
(Cap. 609 of the laws of Hong Kong), including the interim measure of protection then
in effect and judgment upon the award shall be entered in any court having jurisdiction
thereof. The arbitrator shall be chosen from the Hong Kong International Arbitration
Centre’s panel of arbitrators familiar with the subject matter of this Agreement. The
prevailing party shall be awarded reasonable legal fees, costs and disbursements in

addition to any other relief granted.

27. Language

This Agreement is written in both English and Chinese languages, and the English version

shall prevail inthe event and to the extent of conflict between them.

BBMSL Limited
Last Updated in September 2024
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APPENDIX A
PRICE OF LOST ORDAMAGED PAYMENT DEVICE AND
ACCESSORIES
Model/Parts Item Price (HKD)
Wiseasy P5 2500.00
P5 Charge Cradle (Regular) 320.00
P5 Charge Cradle (With LAN support) 400.00
P5 USB Adaptor 80.00
P5 USB Type-C cable 50.00
WisePOS 4 2,500.00
WisePOS 4 Simply Print 600.00
WisePOS 4 Charge Cradle 300.00
WisePOS E Plus 2500.00
WisePOS E Plus Charge Cradle Regular) 300.00
WisePOS E Plus DC Charging Cable 50.00
WisePOS E plus USB Adaptor 80.00

BBMSL Limited
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PAYMENT APPLICATION - BBPAY USAGE AGREEMENT

1. The Merchant hereby agrees to install the Payment App — BBPay from BBMSL Limited
(hereinafter referred to as “the Developer”) the version and number of units of mobile

point of sales payment applications at the price set out in this Application Form.

2. The Merchant warrants to the Developer that the Payment App — BBPay will only be
used for its intended purpose within the conditions that such Payment App — BBPay is

designed to operate.

3. The Merchant acknowledges that the Payment App — BBPay contains proprietary
software and technical information belonging to the Developer and/or its licensors
and that ownership of all patents, copyrights, mask work rights, trademarks, trade
names, and all other intellectual property rights relating to or residing in the Payment

App —BBPay shall remain with the Developer and/or its licensors.

3.1. Without limiting the generality of Clause 3 above, with regard to any software
provided by the Developer at any time (whether contained in the software,
provided on a diskette or other media, downloaded remotely, or otherwise
transferred) and/or any documentation, the term “purchase” and similar terms,
as used herein shall mean the grant to the Merchant of a royalty-free, fully-paid,
non-exclusive, non- transferable limited license (i) to use such software (in
object code form only) and/or documentation together with the Payment App
sold by the Developer to the Merchant pursuant this Agreement for the sole
purpose of using the Payment App in HKSAR, subject to the provisions in any
separate license agreement or other document (relating to such software and/or

documentation) supplied by the Developer to the Merchant.

3.2. The Merchant agrees that nor it shall attempt to root, jailbreak, reverse engineer,
decompile, disassemble, translate, copy, modify, alter or otherwise change any
or part or component thereof, including without limitation to the generality of the
foregoing any software provided by the Developer or otherwise obtain the source
code for any software provided by the Developer by any means, without the prior

written consent of the Developer.
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packaging or documentation), or alter, any of the Seller’s trademarks, trade
names, or other markings or notices, or add any other markings or notices to the

Payment App without the Developer’s prior written consent.

3.4. ltis agreed by the Merchant that from time to time and at any time during the
term of the warranty, the Developer shall have the right to push to the Payment
App updates and/or changes to the software including latest version of the
technical specifications and other technical terms as the Developer may require
from time to time, security requirement, functionality or other patches or
changes, and/or those related to requirements and/or compliance by card

associations, regulator, merchant acquiring bank.

The Developer’s obligation to perform is limited to enabling technically the Payment
App for the transmission of the data required for the QR code transaction. The
Developer passes the transaction data to the acquirer. The Merchant has to enter
into merchant agreements with the acquirer solely for the purposes of performing the
Agreement. The transaction data is transmitted in a manner and in the form defined in
the Payment App. The acquirer approves or rejects the transaction with the result

communicated back to the Payment Gateway and back to the Payment App — BBPay.

The Developer’s User’s interface should be used to call the Payment App solely for

the purpose of performing the Agreement.

The Developer would not be responsible and liable for the accuracy and

completeness for the data sent by the Merchant’s User’s interface.z

6.1. The Developer would not be responsible and liable for the security and the
connection for the transmission of data between the User’s interface used by
the Merchant with the Payment App which are beyond the Developer’s

responsibilities.

6.2. The Developer would not be responsible for the transmission of data in third-party
telecommunications networks. The Developer is not responsible for the availability

or reliability of third party telecommunication networks,

BBMSL Limited
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transmission errors, changes or corruption to the transmitted data occurring in

third parties’ telecommunications networks or systems.

6.3. The Merchant acknowledges and accepts that the Developer may be required
under any law, regulation, statute, acquirer to provide unlimited access to any
party for any and/or all information, data and records (whenever processed or not)
whatsoever submitted, provided supplied or presented by the Merchant to the
Developer in the Agreement and shall not hold the Developer liable for such

access.

7. The Merchant agrees that all information, data and records (whether processed or
not) whatsoever submitted, provided, supplied or presented by the Merchantto the
Developer are true and accurate and shall fully indemnify the Developer from or
against all actions, proceedings, claims, demands, costs (including legal costs on a
fullindemnity basis), fee, expenses or whatsoever nature which may be threatened
or brought against the Developer directly or indirectly arising from or in connection

with the Developer reliance on any such information, data or records.

8. The Merchant undertakes that neither it nor its agents, representatives, and
employees will export or re-export, lease, sub-lease, re-lease sell, re-sell, divert or
otherwise transfer the Payment App without the express prior written consent of the

Developer; and

8.1. The Merchant warrants that it has the appropriate policies and procedures in
place to ensure compliance with the foregoing, including, without limitation, the
prohibition of any re-export of any Equipment / software to any country subject
to the Cap. 528 Copyright Ordinance of HKSAR. Such measures shall include, at
a minimum, accurate record keeping of any export or re-export, lease, sublease,
re- lease sell, re-sell, divert or otherwise transfer any Equipment / software and
such records shall be available for audit by the Developer for compliance
confirmation purposes, which audits may take place from time to time at the

Developer’s discretion.

9. Duringthe term of the warranty and for a period ending two (2) years after expiration or

termination of this Agreement, the Developer and the Merchant each shall keep
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in confidence and not disclose to any third party or use for any purpose except as
provided herein, any and all confidential and proprietary information of the other Party
disclosed before or during the term of the warranty (herein referred to as
“Confidential Information”). Each recipient of the Confidential Information shall be
responsible to the Party disclosing such Confidential Information for any breach of
this Clause 9 by the receiving party and by any party to whom it is permitted to
disclose the other Party’s Confidential Information. The foregoing use and
confidentiality restrictions shall not apply to (i) information that is or becomes
publicly available through no fault of the receiving Party; (ii) information that is
obtained lawfully from a third party not bound to obligations of secrecy to the
disclosing Party; (iii) information which is lawfully obtained by the receiving Party from
sources independent of the disclosing Party and who are under no obligation to
maintain the confidentiality of such information; (iv) information which is
independently developed by the receiving Party without use of the Confidential
Information; or (v) Confidential Information that is required to be disclosed by law or
governmental order, provided that the Party seeking to retain the confidentiality of
such information shall be given a reasonable opportunity to contest any such
disclosure. Information shall not be deemed to be publicly available because more
general information, or any combination thereof, may be publicly available. Each
Party shall not use and shall return all Confidential Information of the other Party
(along with all copies thereof), after the expiration of the warranty period. This Clause

9 shall survive the termination and completion of this Agreement.

Notwithstanding anything else herein contained, no liability shall result to a Party from
any delay in performance or from non-performance of its obligations hereunder
caused by circumstances beyond the reasonable control of the Party affected,
including but not limited to, acts or omission of government or military authority, acts
of God, shortages of materials and/or labor, transportation delays, fire, flood,
explosion, war, riot, accident, labor disturbances, or any other circumstances of a
similar or different nature beyond the reasonable control of the Party affected
(hereinafterreferred to as “Force Majeure”). The Party affected by the Force Majeure
shall promptly notify the other Party of the existence of such Force Majeure and its
probable duration. The Parties will consult and work with each other so as to
accommodate each other to the greatest extent possible as a result of the existence
of a Force Majeure. As soon as a Force Majeure situation ceases to exist the Parties
respective obligations shall resume and the Parties shall perform their respective

obligations as soon as reasonably practicable.
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12.

13.

14.

15.

All legal notices, claims, requests, demands and other communications hereunder
shall be in writing in the English language and shall be deemed to have been duly
given if personally delivered or on the date of receipt or refusal indicated on the return
if delivered or mailed (registered or certified mail postage prepaid, return receipt

requested) as follows:

If to the Developer:

BBMSL Limited

Suites 601-2 & 610-14, 6/F, North Tower, World Finance Centre, Harbour City, 19
Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong

Attention: Chief of Technology Officer

This Agreement supersedes all previous and contemporaneous communications and
understandings, whether oral or written, and constitutes the sole and entire
agreement between the Parties pertaining to the subject matter hereof. No
modification, deletion of, or addition to the terms of this Agreement shall be binding on
either Party unless made in writing and signed by a duly authorized representative of

each Party.

This Agreement shall be governed by, and construed and enforced in accordance
with, the laws of Hong Kong. The courts of Hong Kong shall have exclusive
jurisdiction to any dispute arising out of or in connection with this Agreement,
including without limitation, any question regarding its existence, validity or

termination.

This Agreement shall be binding on the Parties and their respective permitted
successors and assigns. This Agreement shall not be assignable by either Party
without the express prior written consent of the other Party, except to the successor
or assignee of all or substantially all of the assignor’s business to which this
Agreement relates. Notwithstanding anything else herein contained to the contrary,
the Seller shall be entitled to engage subcontractors to perform any of its obligations

under this Agreement.

This Agreement may be executed in one or more counterparts, all of which shall be
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20.

considered one and the same agreement, and shall become a binding agreement
when one or more counterparts have been signed by each Party and delivered to the
other Party. A signature provided by facsimile or other electronic transmission shall

be deemed as an original signature.

Headings, if any, as to the contents of particular clauses or sections are provided for
convenience of reference only and are in no way to be construed as part of this
Agreement or as a limitation of the scope of the particular Clauses to which they refer.
This Agreement shall be construed without regard to any presumption or other rule

requiring construction hereof against the Party causing this Agreement to be drafted.

In this Agreement words importing the singular shall include the plural and vice
versa; and words importing the masculine gender shallinclude the feminine and

neuter genders and vice versa.

Failure of either Party to exercise any of its rights under this Agreement upon one
occasion shall not waive such Party’s right to exercise the same on another

occasion.

If any provision of this Agreement or the application thereof to any person or
circumstances is held invalid or unenforceable in any jurisdiction, the remainder of
this Agreement, and the application of such provision to such person or
circumstance in any other jurisdiction or to other persons or circumstances in any
jurisdiction, shall not be affected thereby, and to this end the provisions of this

Agreement shall be severable.

In the performance of this Agreement, the Parties are engaged in independent
business, and this Agreement shall not be deemed to (a) make either Party a
partner, jointventurer, agent or other representative of the other Party; or (b) grant
either Party any right of authority to assume or create any obligation in the name or on
behalf of the other Party or to accept legal summons or legal process for the other
Party.
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21. The appendices referred to in this Agreement are incorporated in this Agreement by

this reference.

22. The Developer acknowledges that it will be responsible to the Merchant for (i) the
security of the cardholder data (encrypted or unencrypted) that the Developer
possesses or otherwise stores, processes or transmits on behalf of the Merchant,
and (ii) the extent to which the Developer could impact the security of the

Merchant’s cardholder data environments.

BBMSL Limited
Last Updated in June 2023
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PAYMENT APPLICATION - TERMS OF PAYME

By adding PayMe for Business as a channel to receive payments on the POS Terminals
and Peripheral Devices or Online Gateway (the “PayMe Service”) provided by the Company

(defined below) to the Merchant (“you”), you acknowledge and agree to the following:

a. Yyou are contracting with BBMSL Limited (“Company”) in respect of the PayMe
Service and the settlement and refund of PayMe transactions conducted using the

PayMe Service;

b. inthe eventof any dispute, complaint or enquiry relating to the PayMe Service, you

shall contact the Company for resolution;

c. you are not contracting with The Hongkong and Shanghai Banking Corporation Limited
("HSBC") in connection with the PayMe Service and HSBC shall in no way be
responsible or liable to you in respect of the availability and performance of the

PayMe Services or your use of the PayMe Service;

d. you are only adding PayMe for Business as a channel or capability on the POS
Terminals and Peripheral Devices or Online Gateway provided by the Company to you
to receive payments from PayMe users and no stored value facility wallet/account
will be created in your name or between you and HSBC; all payments from PayMe
users and associated refunds relating to PayMe transactions will be processed and

settled via the Company’s stored value facility wallet/account maintained with HSBC;

e. Acquirer may disclose to and exchange with HSBC your Business Data and PayMe
Data when setting you up for the PayMe Service and thereafter when processing and
settling (including refunding) PayMe transactions for you. Acquirer may also transfer
your Business Data to its sub-contractors to facilitate the set-up, implementation and

operation of the PayMe Service;

f.  “Business Data” includes but is not limited to your business name, your business
registration and company registration numbers, your contact information, and your

display name and logo on the POS Terminals and Peripheral Devices or Online
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Gateway provided by the Company for receiving payments via the PayMe Service; and
“PayMe Data” includes but is not limited to details of the transfers, transactions and

dealings using the PayMe Service;

g. you expressly consent that HSBC and its vendors may use Business Data and
PayMe Data (other than personal data) that it collects pursuant to paragraph (e)
above or it compiles from time to time to:

(i) manage, administer or effect any transactions on PayMe for Business;

(ii) maintainits relationship with the Company;

(iii) develop its relationship with you, including marketing or providing you with
information about its products, services and facilities which may be of interest
toyou;

(iv) generate statistics, reports and trend analysis with a view to customise the user
experience of, and/or to provide market insights to, the Company and/or you;
and/or

(v) make improvements/further developments to PayMe for Business (including

location services);

h. in order to use the PayMe Service, you shall designate and agree with the Company a
bank account for receiving the payments for PayMe transactions via the PayMe
Service which bank account must be maintained in the name identical to the name
in which you conduct PayMe transactions with your customers and the bank

account mustbe maintained with HSBC or any other licensed bankin Hong Kong;

i. you may only use the PayMe Service to facilitate payment of business or
commercial transactions (i.e. sale and purchase of goods and services) with your
customers and you cannot use the PayMe Service to send or receive money for any

other purposes (including conducting personal transactions);

j.  you shall not use the PayMe Service for any illegal transactions, purposes or
activities and you shall obey any law or regulation which applies to you, whetherin or

outside Hong Kong in respect of your use of the PayMe Service;

k. if you receive any payment via the PayMe Service which you are not entitled to
receive in the first place (e.g. an unauthorised or mistaken payment), you are liable to

return such payment to the relevant person who made such payment, and you
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must as soon as reasonably practicable notify the Company and return the money to

the relevant PayMe user or any other person prescribed by the Company or HSBC;

any fees (or applicable portion of the fees) that you have paid to the Company with
respect to an unauthorised or mistaken payment will be refunded and accordingly
added back to the transaction sum to be returned to the relevant PayMe user or any

other person prescribed by the Company or HSBC;

. atthe Company’s discretion, you may refund the amount of a PayMe transaction

received from the PayMe Service within a period prescribed by the Company from
time to time. Any instruction to refund cannot be reversed or cancelled once given by
you. You can make multiple partial refunds in respect of a PayMe transaction but the
aggregate total amount of the refunds cannot exceed the amount of the original
PayMe transaction. You must follow the procedures prescribed by the Company

from time to time for making refunds;

if a PayMe user no longer maintains a valid PayMe Wallet and/or the PayMe user has
reached the relevant limits imposed on his/her PayMe Wallet, refunds cannot be

processed;

the Company has the right to delay acting or refuse to act on an instruction without
notice to or consent from you, including in circumstances where it is aware of or
suspects a breach of security or other suspicious circumstances relating to your

use of the PayMe Service or bank accounts;

you consent to allowing your customers, where applicable, to share information

regarding purchases from you using PayMe on his/her timeline;

you will not impose any fees or surcharges on your customers in connection with

payment transactions made via PayMe;

you will not decompile, reverse-engineer, translate, convert, adapt, alter, modify,
enhance, add or delete or in any way tamper with the software relating to PayMe or

PayMe for Business in the POS Terminals and Peripheral Devices or Online Gateway
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provided by the Company to you;

s. youwill notuse any information about PayMe users obtained through the PayMe
Service for purposes other than to facilitate payment (or refund) of PayMe

transactions in relation to the sale and purchase of your goods and services;

t. you will not disclose any information about PayMe users obtained through the
PayMe Service to any third parties unless with the consent of the relevant PayMe

user and/or acting in compliance with applicable laws and regulations;

u. you expressly consent that the Company, HSBC and their vendors may use and
disclose Business Data and PayMe Data to enable them to comply their respective
obligations under applicable laws, regulations and/or requests from any
governmental or regulatory authority, including detecting, investigating and
remedying any PayMe transaction which contravenes or is suspected to contravene

any law or regulations;

v. Yyou expressly consent and authorise HSBC to use information about you that HSBC
may collect from time to time under PayMe for Acquirer (including your names, logos,
marks, addresses, telephone numbers and other contact information other than
personal data) on HSBC's public website, on the Portal, in the PayMe mobile
application and/or in any advertising or promotion materials or through different
marketing channels as HSBC considers appropriate in its sole discretion in

connection with PayMe or PayMe for Business; and

w. the Company reserves therightto suspend or terminate your use of the PayMe

Service at any time at its sole discretion upon giving written notice to you.

BBMSL Limited
Last Updated in July 2024

BBMSL Limited

Suites 601-2 & 10-14, 6/F, North Tower, World Finance Centre, Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong

B (852)3907 0308 @ www.bbmsl.com [ info@bbmsl.com



=0

PAYMENT APPLICATION - TERMS OF AMERICAN EXPRESS

Per Section H (“Sponsored Merchant Agreements” of the “Aggregator Card Acceptance
Agreement”) between American Express and BBMSL the following flow down provisions
must be incorporated into the Sponsored Merchant Agreements between BBMSL & its

Sponsored Merchants:

o Anexpress agreement from the Sponsored Merchant to accept Cards in accordance
with the terms of the Sponsored Merchant Agreement and this Agreement.

e An express authorisation from the Sponsored Merchant to you to submit
transactions to, and receive settlement from us, on behalf of the Sponsored

Merchant.

e Anundertaking from the Sponsored Merchant to use the appropriate merchant
category code in the authorization request and presentment message.

e Express disclosures and consents necessary for: (a) you to disclose transaction
data, merchant data, Personal Information and other information about the Sponsored
Merchantto us and our Affiliates, agents, subcontractors, and employees, and (b)
us and our Affiliates, agents, subcontractors, and employees to use such information
to perform our obligations under this Agreement, operate and promote the network,

perform analytics and create reports, and for any other lawful business purpose.

e Requirements to display our Marks and give American Express equal representation
with any signage, decals or other identification when promoting payment methods

and remove them should the Sponsored Merchant Agreement be terminated.

e Requirements that will enable you to comply with your obligations in relation to
Cardmember Disputes, transaction processing, authorisation, submission and

protecting Cardmember information.

e Requirement to comply with all Applicable Laws, rules and regulations relating to
the conduct of the Sponsored Merchant's business,

e Arequirement that each Sponsored Merchant provides welcome acceptance for
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American Express Cards meaning that they do not differentially surcharge American
Express Cardmembers or discourage them from using or accepting American

Express.

e A requirement that each Sponsored Merchant website does not contain libelous,
defamatory, obscene, pornographic or profane material, or any instructions that

may cause harm to any individuals or to the American Express brand.

e Arequirementthat Sponsored Merchants' refund policies- for purchases on the
Card must be at least as favorable as their refund policies for purchases on any
Other Payment Product and the refund policy be disclosed to Cardmembers_ at the

time of purchase and in compliance with applicable law

e Alimitation of liability provision, including a provision in which the Sponsored
Merchant agrees to abide by the limitation on American Express's liability set forth in

this Agreement;

e Athird-party beneficiary provision, conferring on American Express third-party
beneficiary rights, but not obligations, to the Sponsored Merchant Agreement that
will fully provide American Express with the ability to enforce the terms of the
Sponsored Merchant Agreement against the Sponsored Merchant as necessary to

protect the American Express Brand.

e Any industry-specific requirements of which American Express notifies You in

writing from time to time

e Arequirement that upon termination of this Agreement and/or the Sponsored
Merchant Agreement, the Sponsored Merchant shall remove all American Express
identification, logos and decals from the Sponsored Merchant Web Site, network

facility or Establishment immediately.
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