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TERMS & CONDITIONS OF BBMSL LIMITED – Equipment Supply Agreement - Schedule A  

1. General Terms 

BBMSL LIMITED (“BBMSL”) hereby agrees to provide Payment Services and lease to the Merchant the type and number of units of mobile point-of sales payment devices as is set out in 
Application Form hereto (hereinafter referred to as “Payment Services” and “Equipment”), and the Merchant hereby agrees to take the Equipment on lease from BBMSL, all in accordance 
with the terms and conditions of this Agreement. 

BBMSL shall deliver and make the Equipment available to the Merchant by installing the Equipment with Payment System to the Merchant’s premises in accordance with Application Form 
hereto. 

2. 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 have 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 type and number of units of mobile point-of sales payment devices as set out in Application Form hereto (hereinafter referred to as 
“Equipment”, and the Merchant hereby agrees to take the Equipment on lease from BBMSL, all in 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 pursuant to this Agreement shall be 
twenty-four (24) consecutive calendar months, starting from Installation Date set out in the Application Form (hereinafter referred to as the “Lease Period”). This Agreement and Lease 
Period will automatically renew at the end of each term for a further term of twenty-four (24) months unless terminated in accordance with Clause 8 of this Agreement. 

2.3 Use of the Payment Devices 

BBMSL permits the Merchant to use the Payment Device only in the manner as set out in this Agreement. The Merchant shall have no property right or interest in the Payment Device. The 
Merchant shall not allow any other parties for the use of the Payment Device without BBMSL’s prior written consent. 

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 Payment Device or any party thereof, without BBMSL’s prior written consent. 
The Merchant shall undertake to keep the Payment Device in good condition (fair wear and tear are acceptable). 

The Merchant shall be responsible for the loss or damage to the Payment Device caused by the willful act or negligence or default by the Merchant or its agents or employees. If the 

Payment Device is lost, damaged or destroyed as a result 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 Payment Device in accordance with the rates reasonably quoted by BBMSL. In any event, the 
total cost for either repair or replacement of the Payment Device or accessories shall not exceed the amount indicated in the Appendix A. 

2.5 Use of Operating Instructions 

BBMSL will, from time to time, provide the operation instructions to the Merchant for the use of the Payment Device (“Operating Instructions”). The Merchant shall ensure that any 
transaction to be made through the Payment Device shall follow the Operating Instructions as may be reasonably practicable and to abide by the instructions relating to the use of the 
Payment Device. BBMSL shall have the sole right and absolute discretion to amend the Operating Instructions, which amendments shall become effective upon a notice 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 Payment Device without prior written consent from BBMSL. 

2.6 Malfunction or Interrupted Service 

In the event that the Payment Device 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 Payment Device further on and BBMSL shall not be responsible for any unexpected outcomes, loss or damages incurred. 

2.7 Sales Record Keeping 

The Merchant shall retain the Merchant’s copy of the sales memo pertaining to each transaction made through the Payment Device for a period of not less than six (6) months from the 
relevant transaction date. 

3. Disclaimer of Liabilities 

Unless caused by the willful act or negligence or default or omission by BBMSL or its agents, employees and/or subcontractors, 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 Payment Device. 

Unless caused by the willful act or negligence or default or omission 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 death, injury, loss, 
damage, costs, expenses, liabilities, actions, claims, or proceedings which the Merchant or any such person(s) may suffer, sustain or incur as a result 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 negligence or default and/or omission 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 during merchant registration. 

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. 

The Merchant agrees that BBMSL may conduct further checks on Merchant’s identity, credit status and background 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 Merchant Services until such data is provided. 

The Merchant authorizes BBMSL to submit the Merchant KYC Data to relevant payment service providers and banking partners for merchant account registration purpose and other ongoing 
monitoring purposes. 
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BBMSL is responsible to perform due diligence before accepting a merchant as its customer to assess the customer's risk level ("Due Diligence Obligations"). Merchant must comply with 
Due Diligence Obligations of BBMSL in order to successfully register as a registered merchant more effectively. After a successful registration, if large or unusual transactions occur in future, 
the merchant must cooperate to provide the necessary transaction information in accordance with the request of BBMSL. If the Merchant fails to cooperate as needed, it will be regarded 
as a material breach of this Agreement. 

The following Merchant KYC Data are the basic documents that BBMSL requires Merchant to submit under Due Diligence review: 

(i) copy of the Business Registration Certificate (stamped); 

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

(iii) copy of Hong Kong Identity Card of Business Owner(s); 

(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 (EI); 

(vii) copy of Annual Return (NAR1) / Incorporation Form (NNC1); 

(viii) Public Utility bills issued in the last three months or communications from government departments or agencies at Merchant’s discretion (as applicable). 

After initial due diligence, if BBMSL requires further information, Merchant has to reasonably collaborate with and provide the specific information and/or documents. 

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 entering into this 
Agreement:  

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

- It is an independent business entity duly organized, validly existing and in good standing under the laws of jurisdiction of its incorporation;  

- It is 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 Merchant products and services are compliant with the Trade Descriptions Ordinance, without inaccurate misleading or fraudulent claims;  

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

- the Merchant products and services are compliant with the Payment Scheme Rules, Payment Processing with any Partner’s Rules (if any) and the applicable laws of Hong Kong Special 
Administrative Region; and  

- It has the 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. Each Party represents and warrants that once duly executed by the Party this Agreement shall constitute valid and binding obligations on the Party, enforceable in accordance 
with its terms. Except as otherwise stated in this Agreement, no approval or consent of any person or government department or agency is legally or contractually required to be obtained 
by the Party in order to enter into this Agreement and perform its obligations.  

(c) Litigation. Each Party represents and warrants that there is no litigation, proceeding or investigation of any nature pending or, to the Party’s knowledge, threatened against or affecting 
the Party 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 Facilities 

The Merchant agrees that it is the sole responsibility of the Merchant to provide its own facilities necessary for utilizing any of the relevant Merchant Services, including without limitation: 

(a) Electricity 
(b) Internet Connectivity 
(c) Telecommunication and Networking equipment 
(d) Computer, mobile phones, tablets and other computing systems 
(e) Any other hardware/ software systems 

4.4 Proper Use of Payment System 

The Merchant agrees the following: 

(a) Only authorized users with proper training may use the Payment System in accordance with the service guidelines. 
(b) 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. 
(c) It will not alter, reverse-engineer, tamper any components or modules within the Payment System. 

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. 

4.6 Fraud Monitoring 

The Merchant is obligated to cooperate in the investigation of suspicious transactions and activities. 

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. 

5. 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 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 and/or Merchant Agreement. 

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



 
 
 
 
 
 

 

3  

BBMSL reserves the right to adjust the Merchant Discount Rate (MDR) without prior notice offered in Payment Services under BBMSL sole discretion. 

BBMSL reserves the right to confiscate the Deposit HKD2,000 per unit of terminal as follows: - 

(a) if the merchant is unable to achieve the target transaction volume set forth in Application form. 
(b) if the merchant is to cancel the payment services without achieving the Clause 5 (a) above. 

 
6. Payment Processing 

The Merchant acknowledges that BBMSL utilizes third-party payment processing service providers to process payments, these include credit card and debit card payment processing providers 
and acquirers, QR-code payment scheme providers, and store-value facilitators. 

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. Examples include the following:- 

(a) Point-of-sales (POS) software 
(b) Online/mobile ordering software 
(c) Self-served kiosks 
(d) Vending machines 
(e) Till-gates 

6.1 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. 

6.2 Fraud Monitoring 

BBMSL is obligated to report any suspicious, illegal, fraudulent transactions and activities to relevant government authorities. 

7. 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 (“Anti-Bribery 
Laws”); 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 with immediate 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. 

8. Term and Termination 

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 pursuant to this Agreement shall be 
twenty-four (24) consecutive calendar months, starting from Installation Date set out in this Application Form (hereinafter referred to as the “Lease Period”). This Agreement and 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. 

Either Party may terminate this Agreement and any Lease hereunder forthwith by serving a notice in writing on the other Party by giving sixty (60) 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 payment 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 not in breach; or  

(ii) makes any assignment for the benefit of its creditors; 
(iii) permits the appointment of a trustee or receiver of all or a substantial part of its assets, 
(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 this Clause 8 (b) 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. 

(b) In the event that BBMSL is the non-breaching party, in addition to any other rights, 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 Rent hereunder immediately due and payable as to any or all units of Equipment, upon written notice to Merchant to such effect.  

(ii) Declare the any amount of 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 via its agents or representatives, to take immediate possession of any or all units of Equipment without demand, notice to the Merchant, or legal process, wherever the units 
of Equipment may be located. 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 Equipment shall not constitute a termination of this Agreement as to any or all units of Equipment unless BBMSL expressly so notifies Merchant in writing.  

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

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

(c) Notwithstanding any said repossession of units of 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 Merchant to be performed under this Agreement and any Lease pursuant to this Agreement.  

(d) All remedies available to the non-breaching BBMSL are cumulative, and may be exercised concurrently or separately.  

(e) The expiration or termination of this Agreement shall not prejudice any remedy either Party may have against the other for breach or nonperformance of this Agreement,  

(f) The Merchant shall pay BBMSL all costs and expenses, including attorneys’ fees, incurred by BBMSL in exercising any of its rights or remedies hereunder or enforcing any of the terms, 
conditions, or provisions hereof. 

9. Immediate Termination 

BBMSL reserves the right to terminate the Agreement immediately upon written notice under the following circumstances: 

(a) The provision of products/ services by the Merchant is reasonably found suspicious, which is in breach of Agreement, including but not limited to, the Applicable Law, Payment 
Scheme Rules or Payment Processor Rules. 

(b) The Merchant has been flagged in Identity checking system such as WorldCheck or listed in fraud and risk databases such as MATCH or VMAS. 
(c) The Merchant infringes or is suspected of infringing intellectual property rights, copyrights, patents, trademarks, or is suspected of selling counterfeit and/or knockoff products. 
(d) It is discovered that the Merchant provided misleading and/or false information about the Merchant products/ services as part of the Merchant KYC Data. 
(e) The Merchant does not satisfy the initial customer due diligence checks. 
(f) The Merchant materially changes the type of the products/ services without obtaining BBMSL prior written permission to use the Payment Services. 
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(g) The Merchant is unable to continue to provide the Merchant products/ services. 
(h) The ratio of chargebacks to transactions exceeds one (1)%; or the total value of Refunds/ Chargebacks becomes excessive; or the number of complaints becomes excessive. 
(i) Inactive merchant tracking done by Merchant Business for the portfolio of sales volume consecutively remaining as Zero (0) and/or the average of sales volume below HKD 10000 

for last three (3) month prior to the termination issued by BBMSL. 
(j) The Merchant is reasonably suspected to become insolvent or subject to any insolvency proceedings. 
(k) The Merchant has undertaken activities which may be detrimental to the brand, image and reputation of BBMSL and its partners; or acts in a way to increase the risk or losses or 

liabilities to BBMSL and its partners. 
(l) The Merchant breaches any of the terms of this Agreement. 

 
10. Settlement and Charges 

10.1 Settlement Account 

BBMSL will, with its banking partners, arrange to settle funds to the bank or other financial Institution account designated by the Merchant (“Settlement Account”). The Merchant agrees to 
provide BBMSL with accurate and complete information and documentary proof of beneficial owner of the Settlement Account. 

BBMSL is not responsible 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 not to make any claims against BBMSL related 
to such erroneous settlement transactions, and the Merchant will fully reimburse BBMSL for any losses incurred by BBMSL. 

10.2 Currency 

The settlement of transactions made through the Hong Kong dollar (“HKD”). 

10.3 Settlement 

When funds received from payment processing result in a positive balance in the Merchant’s account, BBMSL will initiate settlement to Merchant’s Settlement Account according to the 
Settlement Schedule. 

10.4 Settlement Schedule 

A Settlement Schedule refers time for BBMSL to initiate settlement to Merchant’s Settlement Account. BBMSL reserve the right to change the Settlement Schedule, reschedule, postpone or 
suspend the settlement to a merchant, including but not limited to the following scenarios:- 

(a) when there are pending, anticipated chargebacks, disputes, refunds, reversals; 
(b) when there are suspicious, illegal or fraudulent transactions; 
(c) when BBMSL are required by Law or court order to do so; 
(d) when there are delays of funds transfer caused by banking service partners and/or payment partners; 
(e) when there is a long period of bank holidays; 
(f) when there are public emergency incidents that affect backing services. 

10.5 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 excise its rights from the following Clause, including but not limited to:- 

(a) if the Merchant fails to comply with its payment obligation under this Agreement; 
(b) if the Merchant has to become subject to bankruptcy, insolvency, reorganization, winding up or similar dissolution procedures; 
(c) if BBMSL find that any Transaction is in relation to Prohibited Transaction, in which case BBMSL may withhold the settlement of the sum of such Prohibited Transaction only; and 
(d) If BBMSL are required by government authorities or by Law or court order to do so. 

BBMSL may reduce the amount settled to 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 to BBMSL by requested. 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 attorney’s 
services, arbitration or court proceedings, collection agency, interest. 

BBMSL reserves the right to withhold settlement against 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 account. 

10.6 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 our Payment Service Providers for any amounts associated with the error. 

10.7 Chargeback 

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

16.1 Refund arising from the transactions of Merchant will be handled in accordance with the following provisions:  

(a) When making a request to BBMSL for refund, Merchant shall have sufficient deposit for the refund in its account. BBMSL will complete the refund by directly deducting the refund 
amount from the account of Merchant. 

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

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

(d) 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 Merchant, and 
BBMSL may pay such fees in advance for Merchant and then deduct from the unsettled funds. 

If users under Financial institution including Alipay, WeChat Pay, VISA/MasterCard & America Express claim reimbursement from Merchant for unauthorized payment or other fraudulent 
transactions submitted and conducted via the Platform of Alipay, WeChat Pay, VISA/MasterCard & America Express, the Merchant shall implement the following rules:- 

(a) For any inquiry notices and requests for orders from BBMSL, 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 our losses of Chargeback. 

(b) If Alipay, WeChat Pay, VISA/MasterCard & America Express 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. 

(c) After the Merchant provides the transaction evidence, BBMSL will seek for the resolution with Alipay, WeChat Pay, VISA/MasterCard & America Express and assist them to determine the 
result of the reimbursement. Merchant must expressly agree to indemnify BBMSL for the agreed sum of transaction between Merchant and BBMSL to reimburse to the users of Alipay, 
WeChat Pay, VISA/MasterCard & America Express. 
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(d) Merchant shall assist BBMSL in handling properly in relation to Users’ complaints on payment service, and coordinate to implement reasonable suggestions put forward by BBMSL. 

11. Confidentiality 

11.1 Confidential Information 

Either Party (the “Disclosing Party”) may, from time to time during the Term, 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, “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; (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 merely 
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 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”). 

11.2 Data Protection and Privacy 

The Receiving Party shall maintain in confidence all 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 Confidential Information shall be made available, will keep the Confidential Information confidential. 

11.3 Intellectual Property Rights 

BBMSL reserves the intellectual property rights of the following:- 

(a) Software and/or hardware in the Merchant Services and Payment System 
(b) User manual, documentation, data, design, graphic elements incorporated into or associated with the Merchant Services and Payment System 
(c) Trademark, logos, brand name associated with the Merchant Services and Payment System 
(d) Promotional material including stickers, posters, signage, tent cards. 

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

12. 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. 

13. 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. 

14. 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. 

15. 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 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 BBMSL HARMLESS WITH REGARD TO CLAIMS MADE BY THIRD-PARTIES RESULTING FROM THE CUSTOMIZED 
MARKING(S) ON THE EQUIPMENT AND/OR ON ITS PACKAGING. 

(a) 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. 

(b) 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.  

(c) 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.   

(d) The Merchant acknowledges 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 the Agreement and shall not hold BBMSL liable for such access. 

16. 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 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 or foreign 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 and the Party continues to use commercially reasonable efforts to resume performance.  
 
17. 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. 
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18. 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. 

19. 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. 

20. 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 same legal validity as this Agreement. Such 
amendments and supplements shall prevail. 

21. Notices 

Any notice, claim, demand, request and other communication under this Agreement shall be made in writing and served to the receiving Party as specified in Appendix B. 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: - 

(a) If delivered 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 
 

(b) 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 
 

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

The person named by the Parties in Appendix B shall be the Parties’ authorised representatives for all the purpose of this Agreement. BBMSL may delegate such authority to another BBMSL 
employee on a temporary or permanent basis and shall communicate such delegation to the authorised representative of merchant. Merchant may not change its authorised representative 
without BBMSL’s prior written consent. 

22. 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, joint venturer, 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. 

23. Governing Law and Jurisdiction 

This Agreement shall be construed in accordance with and governed by the laws of the Hong Kong Special Administrative Region (“HKSAR”) and both Parties hereby irrevocably agree that 
the Courts of the Hong Kong Special Administrative Region shall have exclusive jurisdiction to resolve any controversy or claim of whatever nature arising out of or relating to this Agreement 
or any alleged breach of it, including without limitation, any question regarding its existence, validity or termination. 

24. Dispute Resolutions 

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 Cap. 609 of Hong Kong Arbitration Ordinance, 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 a panel of licensed attorneys familiar with the subject matter of this Agreement. The prevailing party 
shall be awarded reasonable attorney’s fees, costs and disbursements in addition to any other relief granted. 

25. Language 

This Agreement has been written in English. In the event of any inconsistency between the original English version and any translation, the English version shall prevail. 
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Appendix A 

Price of lost or damaged Payment Device and Accessories 

 

Model Price (HKD) 

WisePOS 4 2500 

WisePOS e+ 2500 

SimplyPrint 600 

WisePOS 4 Cradle 300 

WisePOS e+ Cradle 300 

WisePOS e+ DC Charging Cable  50 

WisePOS e+ AC Adaptor 50 

 

 

 

 

 

Appendix B 

 

Contact details for notices 

 

Notice to BBMSL: 

Company Name: BBMSL LIMITED 

 

Address: Unit 1703, 17/F, Nina Tower, 

8 Yeung Uk Road, Tsuen Wan, 

N.T., Hong Kong 

 

Attention: Operation Team 

Telephone: (852) 3907-0308 

Fax: (852) 3156-1720 

Email: Service_ops@bbmsl.com 
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Alipay (Hong Kong) Master Agreement - Schedule B1  
1. BBMSL is an official cross border institution service provider of Alipay service. BBMSL is authorized to provide the following Alipay services on behalf of Alipay.  

2. Definitions. Capitalized terms not defined in this Schedule B will have the meaning given to them in this Agreement including those set out in Schedule D, unless the context requires 
otherwise.  

3. Alipay Services BBMSL will provide Merchant certain service as described in Application Form. The Parties will perform and comply with their respective responsibilities set forth in this 
Agreement.  

4. Fees. In consideration for BBMSL providing the Alipay Services to Merchant in accordance with the terms of this Agreement, Merchant will pay Alipay the Service Fee and other fees or 
charges as set out in Application Form. BBMSL reserves the right to adjust such fees by giving prior written notice, immediately effective on that day. In the event Merchant does not 
agree to such adjusted fees, it is entitled to terminate this Agreement by giving prior written notice, which is immediately effective.  

5. Representations and Warranties  
Each Party makes each of the following representations and warranties to the other Party, and acknowledges that such other Party is relying on these representations and warranties in 
entering into this Agreement:  
(a) Authorization. Each Party represents and warrants the following (collectively, the “Authorization Warranties”):  

- It is an independent corporation duly organized, validly existing and in good standing under the laws of jurisdiction of its incorporation;  
- It is properly registered to do business in all jurisdictions in which it carries on business;  
- It has all licenses, regulatory approvals, permits and powers legally required to conduct its business in each jurisdiction in which it carries on business; and  
- It has the 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. Each Party represents and warrants that once duly executed by the Party this Agreement shall constitute valid and binding obligations on the Party, enforceable in 
accordance with its terms. Except as otherwise stated in this Agreement, no approval or consent of any person or government department or agency is legally or contractually required to 
be obtained by the Party in order to enter into this Agreement and perform its obligations.  
(c) No Conflicts. Each Party represents and warrants that (a) the execution of this Agreement, nor (b) the consummation by the Party of this Agreement will (i) conflict with the 

certificate of incorporation or by-laws or any other corporate or constitutional document of the Party or (ii) breach any obligations of the Party under any contract to which it is a party or 
(ii) violate any Applicable Law.  
(d) Litigation. Each Party represents and warrants that there is no litigation, proceeding or investigation of any nature pending or, to the Party’s knowledge, threatened against or 

affecting the Party 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.  

6. Compliance with Law  
(a) General. Each of the Parties will comply with any Applicable Law in connection with the operation of its business and performance of its obligations under this Agreement.  Merchant 
will at its own costs, keep such records and do such things as are reasonably necessary to ensure that BBMSL complies with any Applicable Law; provided always that Merchant shall not 
be required to do anything which is inconsistent with or in breach of any Applicable Law.  
(b) Information Verification. In order for BBMSL to satisfy its obligations and to comply with the relevant requirements under Applicable Law, upon reasonable request by BBMSL, Merchant 
will share records and information (including Transaction information and records) with BBMSL from time to time and BBMSL is authorized by Merchant to provide the relevant records and 
information to governmental agencies, regulatory authorities and third-party service providers for examination and verification as necessary.  
(c) AML Requirements. Merchant shall comply with all Applicable Laws on anti-money laundering, counter-terrorism financing and sanctions (together “AML”).  Merchant shall fully 
cooperate with BBMSL’s reasonable due diligence (on site or in writing) of Merchant’s AML policies and procedures, including but not limited to merchant management, sanctions and 
politically exposed person review, suspicious transactions monitoring and reporting. In accordance with its AML, anti-fraud, and other compliance and security policies and procedures, 
BBMSL may impose reasonable limitations and controls on Merchant’s ability to utilize the Alipay Services. Such limitations may include but are not limited to rejecting Payments, or 
suspending/restricting any Alipay Service with respect to certain Transactions or customers and prospective customers of Merchant. Alipay may, for the purposes of complying with relevant 
suspicious transaction reporting and tipping-off requirements under Applicable Law, report suspicious transactions to the relevant authorities without informing Merchant.  

7.         Disclaimer.  
TO THE EXTENT PERMITTED BY APPLICABLE LAW AND EXCEPT AS OTHERWISE EXPRESSLY STATED, BBMSL DISCLAIMS ANY WARRANTY OR CONDITION OF ANY KIND, EXPRESS, 
IMPLIED, COMMON LAW OR STATUTORY, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF TITLE, LICENSEABILITY, DATA ACCURACY, NON-INFRINGEMENT, 
MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, AND USE OF REASONABLE SKILL AND CARE OR THAT THE ALIPAY SERVICES, THE ALIPAY 
PLATFORM OR ANY APPLICATION, WEBSITE, PRODUCT PROVIDED OR USED IN CONNECTION WITH THE ALIPAY SERVICES, WILL BE ERROR FREE OR OPERATE WITHOUT INTERRUPTION. 

  
8.           Indemnification.  

(a) General Indemnity.  Subject to Clause 8 below, each Party (the “indemnifying Party”) will indemnify the other Party (the “indemnified Party”)  from and against all actions, claims, 
demands, liabilities, obligations, losses, costs (including, but not limited to legal fees, expenses and penalties) and interest suffered, incurred or sustained by or threatened against the 
indemnified Party arising out of any breach or violation of this Agreement by the indemnifying Party or any gross neglect, willful misconduct, fraud or dishonesty by the indemnifying Party 
or any of its employees or agents.  
(b)Third party IP Indemnity for BBMSL.  The Merchant shall indemnify and defend BBMSL and its Affiliates from and against any claim that any license the Merchant and/or its Affiliates 
granted under Clause 9 or the exercise thereof in accordance with this Agreement constitutes an unauthorized use or infringement of any Intellectual Property rights of a third party (“IP 
Claim against Alipay”).  
(c)Notwithstanding anything to the contrary, nothing under this Agreement shall be construed to exclude or limit Merchant’s liability in connection with its obligations under Clause 3 of 
this Schedule.  

9.         Limitation of Liability.  
To the extent permitted under Applicable Law, under no circumstances will BBMSL or its Affiliates be liable under any theory of tort, contract, strict liability or other legal or equitable theory 
for lost profits (whether direct or indirect), indirect, incidental, special, consequential or exemplary loss or  punitive damages, each of which is excluded by agreement of the Parties 
regardless of whether such losses and/or damages were foreseeable or whether Merchant had been advised of the possibility of such damages. Notwithstanding anything in this Agreement 
to the contrary, other than BBMSL’s settlement obligations under Application form  BBMSL’s aggregate liability, including for claims, expenses, damages or indemnity obligations under or 
in connection with this Agreement or the Alipay Services, will not exceed the lesser of (a) USD$500,000 and (b) the total fees payable by Merchant to BBMSL for the Alipay Services provided 
in the six (6) complete calendar months preceding the date of the first event giving rise to a claim upon which liability is based.  

 
10.        Intellectual Property.  

(a) Alipay License to Merchant. Alipay owns all rights, title and interests in and to the Intellectual Property associated with the provision of the Alipay Services and the Alipay branding 
and logo, or has otherwise been granted the appropriate licences by the relevant owner with respect to such Intellectual Property. Subject to the terms of this Agreement and, as the case 
may be, any agreement between Alipay and the owner of the relevant Intellectual Property, Alipay hereby grants Merchant during the term of this Agreement, a license to use the relevant 
Intellectual Property in the Alipay Services, the Alipay Platform and the Alipay branding and logo (it owns or is entitled to use) solely for the purpose of using the Alipay Services in 
accordance with this Agreement. Such license to use the relevant Intellectual Property granted in favor of Merchant is non-exclusive, non-sublicensable and non-transferrable, and may be 
modified or revoked by Alipay in writing in its discretion at any time during the term of this Agreement.  Merchant shall be permitted to use Alipay’s branding and logo solely as required 
for the purpose of using the Alipay Services and strictly in accordance with the provision of Clause 3 of Schedule C. Merchant agrees that the licenses granted under this Clause 9 and the 
Merchant’s use of such Intellectual Property under this Agreement will not confer any proprietary right, and Merchant agrees to take reasonable care to protect all such Intellectual Property 
from infringement or damage and cease all use of such Intellectual Property immediately upon termination of this Agreement.  
(b) Merchant License to BBMSL. During the term of this Agreement for the limited purposes of performing the obligations set forth in this Agreement and subject to the terms of this 
Agreement, Merchant grants to BBMSL a non-exclusive, non-transferable, royalty-free license to use, reproduce, publish, distribute and transmit any of Merchant’s marketing materials, 
proprietary indicia or other similar items (“Merchant IP”) containing the Intellectual Property of Merchant necessary for BBMSL to perform its obligations contemplated by this Agreement 
and to refer to the name of Merchant in the public announcement as one of the partners using the Alipay Services. Merchant represents and warrants to BBMSL that it has obtained all 
necessary authorities, permissions, approvals and licenses to license the Merchant IP to BBMSL and that the Merchant IP does not infringe the Intellectual Property of any third party.  

11. Data privacy.  

Each Party will take all commercially reasonable endeavours to ensure that the Personal Information is protected against misuse and loss, or unauthorized access, modification or 
disclosure and will promptly notify the other Party of any loss of, or any unauthorized disclosure of or access to, the Personal Information. Each Party may retain records of Payments for 
complying with Applicable Law and internal compliance requirements. “Personal Information” means personal information or data, whether true or not, and whether recorded in a 
material form or not, about an individual whose identity is apparent, or can reasonably be ascertained, from the information or data, processed by either Party in connection with this 
Agreement. Alipay may transfer Transaction data, including Personal Information, to any of its Affiliates that have been delegated any of its obligations under this Agreement.  
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12. Taxes.  
(a) To the extent permitted by Applicable Law, all Taxes arising from or in connection with all payments between BBMSL and Merchant under this Agreement shall be for the account of 

and liability of Merchant, unless agreed otherwise in writing by the Parties.  
(b) For the avoidance of doubt, (i) all amounts payable by Merchant to BBMSL under this Agreement are exclusive of any Taxes imposed by the relevant taxation authority of applicable 

jurisdictions to which Merchant is subject which shall be for the account of Merchant; and (ii) any Taxes imposed by the relevant taxation authority of applicable jurisdictions to which 
Merchant is subject, including without limitation value added tax or other Taxes of similar nature, arising out of or in connection with any Transaction or this Agreement, shall be for 
the account of Merchant. 

(c) Each Party shall be responsible for any and all Excluded Taxes that it is liable for under Applicable Law.  
(d) Where a Party is required under Applicable Law relating to tax to fulfill its tax obligations, including but not limited to common reporting standard, imposed by any taxation authority, 

the other Party shall promptly provide information and documents as requested by that Party to the extent permitted by Applicable Law.  
(e) Nothing contained in this Agreement is intended to result in one Party assisting the other Party to evade any Taxes in the applicable jurisdictions to which the other Party is subject.  
  

13. Confidential Information. Each Party acknowledges that the Confidential Information of the other is valuable to it and agrees to treat as confidential all Confidential Information 
received from the other Party in connection this Agreement. Neither Party will disclose such Confidential Information to any third party except to perform its obligations under this 
Agreement or as required by Applicable Law or government authorities, and in each case, the disclosing Party will, to the extent permitted under Applicable Law, give the other Party prior 
notice of such disclosure. Upon termination of this Agreement or at the written request of the other Party, each Party will promptly return or destroy all material embodying Confidential 
Information of the other.  Notwithstanding the foregoing, each Party may retain reasonable copies of the other Party’s Confidential Information to comply with Applicable Laws or in order 
to exercise its rights under this Agreement, provided that such retained Confidential Information will not be disclosed or used for any other purposes.  “Confidential Information” means all 
non-public, proprietary or other confidential information, whether in oral, written or other form, including but not limited to: the content and performance of this Agreement, business 
plans, capitalization tables, budgets, financial statements; costs, prices, and marketing plans, contracts and licenses, employee, customer, supplier, shareholder, partner or investor lists, 
technology, knowhow, business processes, trade secrets and business models, notes, sketches, flow charts, formulas, blueprints, and elements thereof, and source code, object code, 
graphical design, user interfaces and other Intellectual Property, including that of any customer, supplier or other third party (including, in the case of BBMSL, the interface technologies, 
security protocol and certificate to any other website or enterprise provided by BBMSL) .  
  

14. Publicity. Neither Party will issue any press release or make any public announcement pertaining to this Agreement without the prior written consent of the other Party unless required 
by Applicable Laws binding the Party. However, the preceding limitation will not be interpreted to prevent BBMSL from making general statements about BBMSL’s business or about 
services similar to the Alipay Services in or outside of the jurisdiction where Merchant is located.  
  

15. Notice. All business correspondence in relation to the business as usual operation of the Alipay Services and amendment of any matters listed in the Application Form (other than in 
respect of notification of a change of Merchant legal name) will: (i) in the case of notice being provided by BBMSL, be addressed to Merchant’s Merchant Alipay ID; and (ii) in the case of 

notice being provided by the Merchant be sent to service_ops@bbmsl.com and sent via Merchant’s email address registered under Merchant Alipay ID. Other than the foregoing, 
all notices and other communications given in connection with this Agreement (including changing any terms of this Agreement and, in the case of the Merchant, notification of a change 
of Merchant legal name) will be in writing, in English and will be sent either by express courier or facsimile to the contact details and address provided by the Parties in the Service 
Application Form. Notice will be deemed to have been received: (i) if sent by express courier, at the time the courier records delivery; and (ii) if sent by facsimile machine, at the time of 
successful transmission by the sending Party. Notice given in any other manner will not be deemed to have been received unless acknowledged in writing by the Party receiving the notice. 
Notwithstanding the foregoing, the Parties agree that email (including email with electronic signature blocks containing the sender’s name) will not constitute valid service of notice to 
either (i) amend this Agreement; or (ii) notify the receiving Party of any matter which will or may have legal consequences for the receiving Party.  
  

16. Variation.  No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorized representatives).  For the avoidance of doubt the Parties 
may not vary the terms of this Agreement via email (including email with electronic signature blocks containing the sender’s name).  

  
17. Term and Termination.   

(a) General. The term of this Agreement will be for a period of two (2) year from the Effective Date (the “Initial Term”). This Agreement will renew automatically for successive two-year 
terms (each, a “Renewal Term”) unless it is terminated by Merchant or BBMSL with sixty(60) days’ notice prior to the end of the then-current Term.  

(b) Cause. BBMSL may terminate or suspend the Alipay Services (in part or in whole) without notice to Merchant if BBMSL reasonably suspects that Merchant has breached or defaulted 
under any term of this Agreement.  The Merchant may terminate this Agreement with immediate effect (i) for breach of this Agreement by BBMSL if such breach is curable but not cured 
with 30 days of notice being given by Merchant to BBMSL; or (ii) for material breach of this Agreement by BBMSL, immediately upon notice being given by Merchant to BBMSL.  For the 
purposes of this Agreement, if either Merchant or BBMSL becomes subject to bankruptcy, insolvency, reorganization, winding up or similar dissolution procedures, such occurrence will be 
deemed a material breach by the relevant Party of this Agreement.   
(c) BBMSL Compliance. Notwithstanding any other provision of this Agreement, BBMSL may terminate or suspend this Agreement, in part or in full, immediately, if BBMSL determines, in 

its sole discretion, that compliance with this Agreement would cause BBMSL or any of its Affiliates to violate or potentially violate any Applicable Law to which BBMSL or any of its 
Affiliates is or becomes subject to.  

(d) For Convenience.  BBMSL may terminate the Agreement without cause on giving sixty(60) days’ notice to Merchant.   
(e) Survival. Upon termination of this Agreement, the respective obligations of the Parties set out in this Agreement will cease other than obligations and rights of the Parties under Clauses 

9, 10, 12, 13, 14, 15 and 18 of this Schedule B and those provisions which by their terms are intended to survive any termination (including payment obligations already accrued). Any 
amounts due and payable under Clause 3 of this Schedule B shall survive termination and continue to be due and until such amounts are paid in full by Merchant.  

  
18. No Agency.  Each Party confirms that it is entering into this Agreement in its own capacity for its own account and is not acting as a nominee or agent of any other third party.  

  
19. 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 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 or foreign 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 and the Party continues to use commercially reasonable efforts to resume performance.   
  

20. Governing Law/Dispute Resolution. This Agreement will be governed by and construed under Hong Kong law, without regard to its principles of conflict of laws. Any dispute, 
controversy or claim arising out of, in connection with or relating to this Agreement, including the interpretation, validity, invalidity, breach or termination, will be settled by arbitration. 
The arbitration will be conducted in Hong Kong in accordance with the Hong Kong International Arbitration Centre Administered Arbitration Rules in force when a Notice of Arbitration (as 
defined therein) is submitted in accordance with the said Rules.  

  
21. Costs and Expenses. Except as expressly set forth in this Agreement, each Party will be solely responsible for all costs and expenses incurred by it in connection with providing or 

receiving the Alipay Services.  
  

22. Entire Agreement. This Agreement is the entire agreement between the Parties with respect to the subject matter hereof and supersedes any previous agreements and understandings.   
  

23. Assignment. This Agreement and all rights and obligations of Merchant under this Agreement may not be assigned, transferred, subcontracted or delegated by Merchant. Alipay, in its 
discretion and without consent from Merchant, can assign or transfer this Agreement or any of BBMSL’s rights and obligations under this Agreement to any of its Affiliates, or to any third 
party.  

  
24. No Implied Waiver. The waiver by either Party of a breach or default of any provision of this Agreement by the other Party, or the failure on the part of either Party to exercise any right 

or privilege will not be construed as a waiver of any subsequent breach or default by the other Party, or as a waiver of any such provision, right, or privilege.  
  

25. Relationship. Nothing contained in this Agreement will be construed as creating a joint venture, partnership, agency, fiduciary or employment relationship among or between the Parties.  
  

26. Severability. If any provision of this Agreement is not enforceable, the remaining provisions remain valid and enforceable.  
  

27. Participation of BBMSL’s Affiliates. BBMSL may delegate or sub-contract any or all of its obligations under this Agreement to any of its Affiliates, provided that BBMSL remains 
responsible to Merchant for the performance of its obligations under the Agreement.  

  
28. Third Party Rights.  A person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Ordinance to enforce any term of this Agreement save that 

the obligations of the Merchant under this Agreement are owed to BBMSL’s Affiliates each of whom may enforce the terms of this Agreement against the Merchant.  
  

29. Headings. Headings are for reference purposes only and in no way define, limit, construe or describe the scope or extent of the relevant section.  
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30. Language. This Agreement has been prepared in English. In the event of any inconsistency between the original English version and any translation, the English version shall govern.  

   

    

      
  

  
Terms of Use (Alipay)- Schedule B2 

These Terms of Use contain an explanation of the Alipay Services and set forth the roles and responsibilities of the Parties. 
 1.  Responsibilities of Alipay/BBMSL.  

Alipay/ BBMSL will use reasonable commercial efforts to perform the Alipay Services, including as follows:  
(a) Encryption. Subject to Clause 6 of this Schedule C, BBMSL will provide the Merchant with encrypted access to the Alipay Platform, including but not limited to access to Merchant’s 

interface for transmission of Transaction information, and configuration of the safety transmission protocol.  
(b) Safeguarding. Alipay/BBMSL will hold all amounts payable to Merchant under this Agreement separate from its corporate funds.  
(c) Bankruptcy. If Alipay/BBMSL enters into bankruptcy or liquidation, Alipay/BBMSL will not voluntarily make the amounts payable to Merchant under this Agreement part of 

Alipay/BBMSL’s bankrupted or liquidated assets. Merchant will have the right to collect such amounts in accordance with Applicable Law.  

2. Responsibilities of Merchant.  

(a) Information Accuracy & Changes. Merchant is responsible for ensuring that all of its information disclosed to BBMSL in connection with this Agreement, is materially true, accurate 
and complete. Merchant will promptly inform Alipay of any action or event of which it becomes aware that has the effect of making materially inaccurate, any of Merchant’s 
representations or warranties,  

(b) Merchant’s Own Use/Fraud Prevention. Merchant will only use the Alipay Services for its own business operations and in such manner as stated in this Agreement.  Merchant will 
ensure that the Alipay Services are not used for any purpose of account top-up, account transfer or any other purpose that is solely related to funds transfer without an underlying 
Transaction.  

(c) Transaction Management. Merchant, including any of Merchant’s computer software programs, software development kits (SDK) or service procedures, will use the Alipay Platform in 
accordance with this Agreement and will ensure its system meets the software requirements and service process provided by Alipay with respect to order handling and goods delivery 
or service provision, which may be updated from time to time. BBMSL will not be responsible for any loss or damages due to the malfunction of Merchant’s own system.  

(d) Alipay User Disputes. Merchant will be solely liable for dealing with Alipay Users in relation to complaints or rejections of Products initiated by such Alipay Users.  
(e) Operational Maintenance. Merchant shall facilitate the provision of Alipay Services at its own costs through keeping the relevant software and hardware of cashiers (including but not 

limited to Spot Payment scanner, physical circuits or networks) in a good operational condition and properly linking to Alipay’s Platform.  
(f) Point of Sale. Merchant will display Alipay branding at the point of sale in compliance with Alipay guidelines, and cooperate to have Merchant’s sales staff be “trained” to promote the 

use of the Alipay Spot Payment.  

 

 
3. Alipay Presentation Guidelines 

Merchant shall display the brand or logo of Alipay and identify Alipay as prominently as and in parity with all other forms of payment method accepted by Merchant, such as through 
display next to the point of sale at physical retail stores, or on promotional materials of Merchant (as applicable).  Such information on Alipay shall be presented by Merchant whenever 
payment options are featured for the purchase of Products.  
Alipay’s logo and content must be used only for the purpose of indicating acceptance of Alipay by Merchant as a form of payment, unless otherwise authorized by Alipay. Merchant will 
present an accurate description of the Alipay Services in accordance with Alipay’s guidance as issued from time to time.  

4. Allocation of a Merchant Alipay ID. BBMSL will allocate an account to Merchant (“Merchant Alipay ID”). The Merchant Alipay ID will be used to track Transaction records and 
information in relation to the Alipay Services. BBMSL may, in its discretion, allocate an additional Merchant Alipay ID to Merchant after receiving notification that Merchant wishes to apply 
for a new account from Merchant’s registered email address. Upon receiving the Merchant Alipay ID, Merchant will be solely responsible for changing the relevant default security 
credentials of the Merchant Alipay ID to ensure that they are kept secure and confidential. Merchant is solely responsible for keeping Merchant Alipay ID secure and for all activity, liability 
and damage resulting from Merchant’s failure to keep Merchant Alipay ID confidential and secure. Merchant will immediately notify BBMSL of any unauthorized use of Merchant Alipay ID 
or any breach of its security. Merchant will not provide Merchant Alipay ID credentials to any third party without Alipay’s express written permission. Merchant agrees that all officers, 
employees, agents, representatives and others having access to the username and/or password have been duly authorized by Merchant to use the relevant Merchant Alipay ID on 
Merchant’s behalf and to legally bind Merchant. Merchant will be responsible for all actions by current and former officers, employees, agents, representatives and others, regardless of 
whether authorized by Merchant, that access the Alipay Services using the Merchant Alipay ID.  

5. Downtime. Alipay’s Platform are subject to maintenance, repairs, inspections, modifications and improvements, during which the Alipay Services may not be available. To the extent that 
any scheduled downtime adversely affect any Alipay Services provided to Merchant, such scheduled downtime will be notified by BBMSL to Merchant with reasonable notice.  

6. Cooperation.  
(a) Launch. Alipay/BBMSL and Merchant will use commercially reasonable efforts to launch the Alipay Services in an efficient and cost effective manner, which will include the 
implementation of the Alipay Services on the Merchant’s Platform, the development of APIs, technical integrations, and data exchanges as necessary.  
(b) Joint Marketing.  In Alipay/BBMSL’s discretion, Alipay/BBMSL and Merchant will discuss in good faith joint marketing programs to promote the Alipay Services.  Any formal marketing 
programs may be implemented as the Parties may agree, but in any event no sooner than one month after the Merchant’s Platform has been successfully configured to accept the Alipay 
Services as a means of payment by its customers.  
(c) Media Announcement. As requested by Alipay/BBMSL in its discretion, Merchant will consult with Alipay/BBMSL in good faith to find the most appropriate way to announce the 
business cooperation between the Parties in the media and Merchant will share relevant Merchant-approved data to demonstrate success of the business relationship after six (6) months 
of using the Alipay Services.  

– Lists of Prohibited and Restricted Products  
 
Part A – Prohibited Products 
 

1.          Informat ion of endanger ing nat ional security,  including promot ing terrorist and extremist  organizat ions, subvers ion of state 
power, and d isseminating s tate secrets 

2.          Discr im inatory or  degrading in format ion re lated to race, gender, rel ig ion,  region , etc.  

3.          Pornographic and/or vulgar audio-visual products,  p ic tures , channels, and pub l icat ions 

4.          Pornographic and/or vulgar erot ic services (inc luding but not l imited to sex chat t ing and prost itution) 

5.          Oral or external aphrodis iac  products that  can cause others to temporar i ly lose res istance and/or consciousness  

6.          Gambling  

7.          Lottery 

8.          Gambling devices and accessor ies 

9.          Narcot ics and related accessor ies  and  paraphernal ia   

10.       Anesthetic and psychotropic drugs 

11.       Weapons of al l  types (inc luding but not l imited to knives, firearms and accessor ies , rep l ica weapons , ammunitions and explosives)  

12.       Mi l i tary or  police equipment  
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13.       Poisonous or  hazardous chemicals  

14.       Explosives and explos ive devices  

15.       F lammable and explosive chemica ls  

16.       Radioact ive mater ial s 

17.       Asbestos and products contain ing asbestos 

18.       Ozone deplet ing mater ia ls  

19.       Highly  tox ic  pest icides 

20.       F ireworks and f irecrackers 

21.       Medica l tox ic  drugs,  radiopharmaceut icals and spec ia l pharmaceut ical products 

22.       Aphrodis iacs,  d iet  p i l ls and health products contain ing prohib ited ingredients 

23.       Feta l gender determinat ion products or services  

24.       Surrogacy  serv ices 

25.       Onl ine sa le of prescript ion medic ine  

26.       Onl ine sa le of medica l services , inc luding medical consult ing, hypnotherapy, p last ic  surgery 

27.       COVID-19 test  k its  

28.       Onl ine sa le of tobacco including cigaret tes 

29.       Onl ine sa le of elec tronic c igaret tes,  e lect ronic cigaret te l iquids 

30.       Onl ine sa le of tobacco-making materia ls and machineries  

31.       Human organs and remains 

32.       Protected species 

33.       Seeds 

34.       Archaeological and cultural rel ics 

35.       Any trading in tax  invoices issued within the Peoples Republic  of Ch ina 

36.       Counterfeit  currency  

37.       Trading or  d ist r ibut ion of currency (both RMB and foreign currencies, including crypto-currencies) 

38.       Ant iques and artwork 

39.       Banking products and services ( including any type of loans) 

40.       Insurance p roducts  and p latforms 

41.       Stocks and securit ies  

42.       Mutual Funds 

43.       Pawn services 

44.       I l legal  sa le of f inancia l informat ion (e.g. bank accounts,  bank cards) 

45.       Sale of acceptance terminals 

46.       Trading or  sale of v irtual currencies  (e.g. B itcoin,  L itecoin)  

47.       Cashback  f rom Al ipay account 

48.       I l legal  or  unreg istered fund-rais ing act iv it ies 

49.       Pyramid schemes and mult i- leve l marketing  

50.       Rebate or  cashback services 

51.       Foreign exchange services 

52.       Gold investment  

53.       Peer to peer (P2P) lending services  

54.       Crowd funding 

55.       Mult i-purpose stored value cards 

56.       F inancia l intermediary services  

57.       Software or products  related to trading of  f inanc ial products  and investment  in formation 

58.       Espionage equipment and accessorie s 

59.       Serv ices or products  that  inf r inge persona l pr ivacy (e.g.  on l ine act iv ity monitoring) 

60.       Malwares,  Hack ing serv ices or  accessor ies  

61.       I l legal  tools (e.g.  lock p icking tools and accessories) 

62.       Descrambler s and other items that  can be used to gain unauthorized access to  telev ision programming (such as satel l i te and 
cable TV) 

63.       VPN service 
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64.       Mass d ist ribut ion equipment , sof tware and services  

65.       I l legal  publ icat ion of  cert if icates or carv ing of stamps 

66.       Serv ices to faci l i tate p lag iar ism and examinat ion f raud 

67.       Personal privacy information and corporate internal data 

68.       Debt col lec tion serv ices 

69.       Goods or services used to improperly  obtain t ra ff ic or  popular ity 

70.       Real estate ( including intermediar ies)  

71.       Crude oi l  

72.       Sale of animals,  p lants  or products with contag ious and hazardous d iseases 

73.       Sale of animals,  p lants  or products orig inat ing from areas declared with an  epidemic outbreak of  contag ious d iseases 

74.       Smuggled goods 

75.       Counterfeit  or  repl ica products 

76.       Lucky draws 

77.       Cross-border marriage agency 

78.       Sale or d ist r ibut ion of event  t ickets without  l icense (e.g.  Olympic Games or  World Expo t ickets) 

79.       Al l  rel ig ious websites, publ ication or  accessor ies 

80.       Onl ine cemeteries and ancest ry worshipping 

81.       Immig rat ion services (inc luding intermediaries)  

82.       Auction s ites and services  

83.       Other goods or services that  v iolate relevant PRC laws and regulat ions or  adversely af fect  the reputat ion of  the A l ibaba Group 

 
Part B – Restricted Products 
 

1. Prepaid Cards (inc luding g ift  cards and other stored value cards) and top-ups 
2. Gaming  
3. Med ical beauty service (off l ine) 
4. Luxury goods (such as jewelry and precious gems and/or metals )  
5. Char itab le Organizat ion  products and/or donations 
6. Car sales ( including used cars)  
7. Property  leasing 
8. Prepayment or  deposits 
9. Property  renovation 

10.  Sale  of furniture 
11.  Gal lery business 
12.  Feng Shui or  fortune te l l ing or tarot div inat ion serv ices 

 
The Lists above may be updated by Alipay from time to time. 
 

DEFINITIONS- Schedule B3 

DEFINITIONS  In this Agreement, unless otherwise defined in the Agreement itself, the following terms have the following 
meanings (for both the singular and plural):  

Affiliate  means, with respect to a given person, (a) a director, officer, partner, member, manager, executor or trustee of such person 
and (b) any person directly or indirectly controlling, controlled by, or under common control with, that person. Any entities 
within the Ant Financial Group and their successors shall be regarded as Affiliates of Alipay for purposes of this Agreement;  

Alipay Account  means an account allocated to an Alipay User by Alipay or its Affiliate upon completion of registration with Alipay or its Affiliate. 
Each Alipay Account is for payment and collection between Alipay or its Affiliate and the applicable Alipay User;  

Alipay Account Balance  means one of the payment funding sources whereby Alipay Users can use the stored value in his or her Alipay Wallet to 
make  
Payment;  

Alipay’s Platform  means the payment processing system developed by Alipay or its Affiliate;  

Alipay User  means an individual who has completed the membership registration process with Alipay or its Affiliate and has opened an  
Alipay Account;  

Alipay Wallet  means a digital wallet operated by Alipay or its Affiliate, which has stored value funded through a variety of funding sources 
and enables Alipay Users to make Payment for Product on Merchant’s Platform;   

Ant Financial Group  means the corporate group headed by Ant Small and Micro Financial Services Group Co., Ltd as the ultimate parent 
undertaking.  

Applicable Law  any law, regulation, rule, requirement, judgment, decree, order or directive, including, without limitation, any global, federal, 
country, state or local laws, rules and regulations and including those issued by governmental or regulatory authorities having 
jurisdiction over the relevant Party, that are applicable to a Party or its business or which the Party is otherwise subject to;  
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Chargeback  means any disputed credit or debit card transaction that is returned to Alipay or credit card acquirers engaged by Alipay for 
reimbursement of the relevant cardholder’s account.  

Merchant’s Platform  means the platform on which Merchant uses the Alipay Services, as set forth in the Service Application Form;  

  
              

    
Funds  Available  for  
Settlement  

means the aggregate amount of Payments processed/collected by BBMSL or its Affiliate with respect to all Transactions yet to 
be settled to Merchant;  

Intellectual Property   means any (i) copyright, patent, know-how, domain names, trademarks, trade names, service marks, brand names, corporate 
names, logos and designs (whether registered or unregistered) and all associated goodwill; (ii) applications for registration 
and the right to apply for registration for any of the same; and (iii) all other intellectual property rights and equivalent or 
similar forms of protection existing anywhere in the world (including its application programming interfaces);  

Machine-Readable Medium  

means a medium capable of storing or accessing data in a format readable by a mechanical device via barcode or other  

relevant technology as specified in the Service Application Form from time to time;  

Payment  means the payment in respect of the relevant Transaction Value made or to be made by an Alipay User for the purposes of 
completing the relevant Transaction;  

PRC  means the People’s Republic of China, but for the purposes of this Agreement does not include Taiwan, Hong Kong Special 
Administrative Region or Macao Special Administrative Region;  

Product  means any and all goods, products, services and/or items that Merchant makes available for sale to any person, including  
Alipay Users, on Merchant’s Platform;  

Refund  means, as appropriate, either (i) the process whereby a Payment already made by an Alipay User is credited, in whole or in 
part, to that Alipay User as instructed by Merchant or (ii) the amount of such returned funds;  

RMB  means Ren Min Bi being the lawful currency of the PRC;  

Service Application Form  means the ‘Service Application Form’ at the beginning of this Agreement or its online equivalent, if any, at the Alipay 
website;  

Settlement Currency  means the currency selected by Merchant in the Service Application Form;   

Settlement Funds  means the amount equal to the Funds Available for Settlement less any Service Fee payable and any other amounts which 
BBMSL are entitled to withhold, deduct or set-off in accordance with this Agreement, which is payable to Merchant in 
accordance with this Agreement;  

Spot Payment  means Payment in relation to a Transaction which is initiated by Merchant scanning the barcode (or other machine-readable 
format) generated in an Alipay User’s portable device by a device capable of accessing Machine-Readable Medium to enable 
Alipay Users to make cashless Payments at Merchant’s Platform;  

Tax  

  

  

  

means all federal, state, provincial, territorial, county, municipal, local or foreign taxes, including but not limited to sales, use, 
license, excise, good and services, value added, stamp or transfer taxes, duties, imposts, levies, assessments, tariffs, fees, 
charges or withholdings of any nature whatsoever levied, imposed, assessed or collected by a taxation authority together 
with all interest, penalties, fines or other additional amounts imposed in respect thereof;  

For the avoidance of doubt, reference to “Tax” excludes any of the foregoing which are (i) franchise taxes, or (ii) property, 
personal property or rental taxes, or (iii) other taxes not applicable on the Service Fee (collectively "Excluded Taxes");  

Term  means, as appropriate, either the Initial Term or any Renewal Term, each as defined in Clause 17 of Schedule B;  

Transaction  means the sale and purchase transaction of Product(s) by an Alipay User from Merchant;  

Transaction Evidence   means such evidence as BBMSL reasonably requires, including the names and prices of the Product(s) to which the disputed 
Payment relates, together with relevant proof that the Product(s) have been properly delivered or rendered to the Alipay 
User, and without limitation, video footage (e.g. CCTV), Transaction receipt and the name and contact information of the 
Alipay User who used Spot Payment to make Payment for the Product at Merchant’s Platform;  

Transaction Value  means, with respect to each Transaction, the amount (including any discount) payable by the Alipay User to Merchant in 
respect of the relevant Product(s);  

Unauthorized Payment  means any Payment that has not been authorized by the relevant Alipay User; and  

Working Day  means a day (other than a Saturday or a Sunday or any public holiday) on which banks generally are open in Hong Kong and 
the PRC for the transaction of normal banking business.  
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Cross-Border Payment Addendum Schedule B4 

This addendum applies where the Alipay Service under the Master Agreement is offered to the Merchant for the processing of cross-border Payments involving Alipay Users located in 
the PRC.  

All capitalized terms used in this Addendum shall have the same meanings as those terms are defined in this Agreement. 

Cross-Border Terms  
1. Modification.  Where this addendum is applicable, in the event of a conflict between a provision of this addendum and a provision of the Master Agreement, the provision in this 

addendum will prevail.  
2. AML and Legal Obligations.  Merchant acknowledges that BBMSL has certain obligations under the AML laws and regulations applicable to BBMSL in relation to Alipay Services. 

Merchant will at its own costs, keep such records and do such things as reasonably requested by BBMSL, including the provision of records of transactions to BBMSL, are 
reasonably necessary to ensure that BBMSL complies with any Applicable Law; provided that Merchant shall not be required to do anything which is inconsistent with or in breach 
of any Applicable Law.  

3. Prohibited Products. In accordance with the Part A of Appendix I in Schedule C of Clause 6 above, the list is set out for Prohibited Products under Cross-Border Payment, which 
shall be updated by Alipay and notified to Merchant from time to time. 

 
 

Weixin Payment Cross-Border Acquiring Service Agreement Schedule C 
General 

1. Tenpay, also known as Weixin Payment Service, a leading payment platform launched by Tencent, is dedicated to provide efficient and professional cross-border online and offline 
paymentservice to global e-commerce users;  

2. BBMSL is official cross border institution service provider of Weixin Payment Service. BBMSL is authorized to provide the following of Weixin Payment Services on behalf of Tencent.  
3. Merchant is willing to accept Weixin Payment Cross-border Acquiring Service provided by BBMSL for online and offline trading of goods or services;  
4. Under Weixin Payment Cross-border Acquiring Service, a User may use RMB currency to purchase the Products sold by Merchant in HKD through Weixin Payment Service, and Merchant may 

receive corresponding transaction funds of the Products from BBMSL.  

I.DEFINITIONS  
Unless otherwise specified, the following terms herein shall be defined as follows:  
1.1 Weixin: means the cross-platform messenger tool supports single-user and multi-user participation, transmission of voice, short message, video, image and text, and other instant messaging 
services, and is composed of relationship chain development tools, convenience tools, Weixin Public Accounts, open platforms and other software systems and services.  
1.2 Weixin Public Platform: means the internet technology service platform provided to Merchant, which is used to release information and for Merchant to communicate and interact with its 
customers.  
1.3 Weixin Public Account: means the account registered by Merchant at the Weixin Public Platform, which is used to log in the Weixin Public Platform.  
1.4 Weixin Payment Service: means the third-party payment system and funds transferring services provided by BBMSL via Weixin, including online and offline Weixin payment.  
1.5 Weixin Payment Cross-border Acquiring Service: means BBMSL as Weixin Payment Service acquirer offers Merchant acquiring services to retail and service businesses allowing Merchant use 
Weixin Payment Service, and provides funds settlement service to Merchant allowing Merchant receive the corresponding currency of purchase price for goods and services.  
1.6 User/Customer: means a buyer who purchases products or services by using the Weixin Payment Service.  
1.7 Weixin Payment Merchant Account: means the account allocated to Merchant by the payment system of BBMSL, which is used to store the identification and transaction information of 
Merchant, so as to process the transaction instructions of Merchant.  It is allowing Merchant to enquiry or calculation of pre-payments, trade receivables and payables.  Merchant Account will be 
directly bundled with the legitimate bank account provided by Merchant.  
1.8 Weixin Payment Merchant Platform (hereinafter referred to as Merchant Platform): means a software system for Merchant that is developed and maintained by BBMSL (URL:  
http:/pay.weixin.qq.com).  Merchant may use relevant functions available in such system, such as managing its Weixin Payment Merchant Account and conducting marketing and promoting 
activities.  The scope of services available on Merchant Platform is subject to change from time to time according to the actual needs of BBMSL.  
1.9 Merchant Platform Login Account: means the account assigned to Merchant for the purposes of enabling Merchant to login to Merchant Platform and manage and conduct operations in its 
Merchant Account.  If Merchant’s application for Merchant Account is successful, BBMSL will send an email to Merchant’s email address provided in this Agreement, and provide Merchant with 
Merchant Platform Login Account and the initial password.  Merchant can change the aforesaid initial password on Merchant Platform, set up multiple related login accounts and corresponding 
passwords according to its own needs, and stipulate its operation permission rules so as to manage and conduct operations in its Merchant Account.  
1.10 Safety Certificate: means a secure document applied by Merchant with its Merchant Account and issued by BBMSL, containing the identity information of Merchant and Weixin Payment 
Cross-border Service system authority (including account enquiries, transfer funds or chargeback, etc.).  Merchant may make Safety Certificate as digital signature to verify electronic instruction 
with BBMSL.  
1.11 Acquiring Device: means the device with communication function, which installed by Merchant and can be used to scanning or to displaying QR Code or Barcode, it can be used to 
interacting with financial transaction information and the exchange information according to the payment order, including online payment and offline payment.  
1.12 Business Day: means a day (other than a Saturday, Sunday or public holiday) on which banks are open for general business in Hong Kong.  
1.13 Relevant Country: including the country and region where Merchant is registered, the country and region where Merchant business activities are involved, and the People’s Republic of 
China.  

II.CONTENTS OF SERVICE  
2.1 BBMSL provides Customer with Weixin Payment Service, when Customer willing to purchase goods or services from Merchant, Customer can complete the payment transaction through 
Weixin Payment.  Weixin Payment Cross-border Acquiring Service provides following payment scenarios to Merchant to apply for one or more.  However, the actual payment services provided to 
Merchant are granted at the discretion of BBMSL.  

a. In-App Web-based Payment: means one of the Weixin Payment services used by Weixin users under the Weixin Public Account while the goods or services are 
displayed through Weixin Public Platform.  

b. In-APP Payment: means Merchant may embed a store inside its official app (application) to display goods and services, while Weixin user interacts with the app to 
purchases through Weixin Payment service.  

c. QUICKPAY: Merchant initiates the Weixin Payment Service by scanning the QR code on Users’ devices, while the goods or services are displayed in Merchant’s offline 
store。  

d. QR Code Payment：means that Users initiate the Weixin Payment Service by scanning the QR codes provided by Merchant. 

2.2 BBMSL shall act as an acquiring institution of Weixin Payment Cross-border Service, shall coordinate the acquiring hardware and software systems, and shall provide funds settlement to 
Merchant based on the actual monetary amount of transactions.  

2.3 Weixin Payment Cross-border Acquiring Service can only be used for goods or services registered with BBMSL, and amount of each order shall not exceed the trading limit specified by 
BBMSL.  

2.4 Merchant understands and agrees that BBMSL is entitled to adjust Merchant’s transaction amount limit in accordance with the types of goods or services operated by Merchant.   

III.SECURITY CLAUSE  
3.1 Safekeeping of Password, Personal Identification Number (PIN) and Safety Certificate  
3.1.1 Merchant shall take effective measures to properly keep its Password, Personal Identification Number (PIN) and Safety Certificate provided by BBMSL, and shall not provide them for use by 
or disclose to any party in any manner whatsoever.  Merchant Account is a valid proof for BBMSL to confirm the identity of Merchant.  Merchant shall be responsible for all operation under 
Merchant Account except any third party tortious actions.  
3.1.2 Merchant shall be responsible for managing and maintaining the Password, PIN and the Safety Certificate of Merchant Account.  The password set by Merchant should not be too simple to 
avoid any illegal use by any party.  Merchant shall maintain effective technical protection for the device keeping the Safety Certificate to ensure that it is safely kept and used.  Merchant shall 
take initiative to renew or extend the term of the Safety Certificate with BBMSL before its expiry.  
3.2 Notification of leak of Password, PIN and the Safety Certificate  
3.2.1 If Merchant has leaked the Password, PIN and the Safety Certificate or such Password, PIN and the Safety Certificate are subject to unauthorized use such as being stolen or assumed etc., 
Merchant shall immediately report to BBMSL.  
3.2.2 Upon receipt of formal notification of leak from Merchant, BBMSL is entitled to, after verifying the identity information of Merchant remain available, proceed with the procedures for formal 
notification of leak for Merchant.  The formal notification of leak shall take effect upon the time at which BBMSL expressly notifies Merchant by email that “the formal notification of leak has 
taken effect”.  Merchant shall be liable for consequences of all operation except any third party tortious actions under Merchant Account before the formal notification of leak has taken effect. 
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The account payment function of Merchant Account will be suspended after the formal notification of leak has taken effect, but account receivables (if any) can still be remitted into such 
account.  
3.3 Effective Means for Submission or Cancellation of Notification of Leak  
Upon notification of leak and cancellation of notification of leak, the Parties shall communicate with each other by telephone number or e-mail address specified in this agreement.  Merchant 
acknowledges that, in order to avoid any malicious notification of leak or cancellation of notification of leak, BBMSL only recognizes the notification of leak through effective means mentioned 
above.  
3.4 System Security  
The Parties shall ensure the security of their respective computer systems and the related procedures, and undertake that their respective computer systems and the related procedures are free 
from “trapdoor”, “logic bomb”, “data theft” and any software may threaten the system security of the other party.  

IV.RIGHTS AND OBLIGATIONS OF MERCHANT  
4.1 Merchant shall honestly and truthfully provide information on the qualifications of Merchant to BBMSL, including but without limitation to basic information on business and operation, 
business license (or an identification documentation issued by a competent administrative certifying that the Merchant is legally registered in accordance with the laws of its place of 
registration), ICP(Internet Content Provider) License, identification of the contact person or authorized representative, the letter of settlement bank account information, corporate e-mail address 
(other than personal e-mail account), etc.  Moreover, if Merchant is engaged in the business which needs to obtain special license in accordance with the laws or regulations of relevant country 
or region where Merchant located, Merchant should also provide the relevant qualification documents.  
4.2 Merchant shall not leak or transfer the interface technology, security protocol or certificate provided by BBMSL to a third party for any purposes outside the scope of this Agreement, or pass 
off other parties’ transaction as its own transaction to settle accounts with BBMSL.  
4.3 Merchant shall keep the log-in names and passwords for Weixin Public Account and Weixin Payment Merchant Account properly.  All actions of the Weixin Public Account and Weixin Payment 
Merchant Account are deemed as those of Merchant.  
4.4 Merchant shall ensure the legitimacy, authenticity, accuracy and completeness of the order information. When accepting orders from customers, Merchant shall record, including but not 
limited product name, product number, price per unit and total price charged of the product ordered.  
4.5 Merchant shall properly keep the relevant transaction data and proof, including but not limited to the order and the relevant receipt signed by the Customer when accepting the goods for at 
least five years following the date on which the transaction takes place.  
4.6 Merchant shall not actively engage in or assist the cardholder to engage in illegal credit card cash-out, money laundering, split transaction and other illegal business practices, or engage in 
false application, skimming, malicious close-down and other serious risk activities, otherwise BBMSL is entitled to suspend or terminate the provision of the service under this Agreement and 
report Merchant’s information to the People’s Bank of China, the Ministry of Public Security and the relevant regulatory authorities.  
4.7 If Merchant changes its address, suspends its business, or changes its domain name or contact number and other Merchant information, it shall notify BBMSL in advance.  BBMSL are entitled 
to suspend the service according to specific circumstances, and all complaints and disputes resulting from the failure to give timely notice shall be assumed by Merchant.  
4.8 Merchant shall use the Acquiring Device within the scope of the Agreement.  Without BBMSL's written consent, Merchant shall not to transfer, rental, lend, mortgage, pledge, lien or in any 
other way to dispose of the Acquiring Device.  Merchant shall not transfer the Acquiring Device arbitrarily or move it to the other place of business or exchange between different cashier, 
otherwise, Merchant shall take responsibility on any directly economic losses incurred to Customers and BBMSL.  
4.9 Merchant shall paste, display, hang and maintain “Weixin Payment” logo accepted identifying in a prominent position of the Acquiring Device, business place or official website.  Merchant 
shall not to use “Weixin Payment”, “BBMSL” and related business logos and trademarks for any other purposes.  
4.10 Merchant shall only use the Acquiring Device and the acquiring bank settlement account for the purpose in accordance with the Agreement, and shall not engaged in or assist others for any 
commercial fraud or illegal activities.  
4.11 Merchant shall not to charge Customers any additional fee, or provide lower service for using Weixin Payment Service  
4.12 Merchant guarantee not to use the Weixin Payment Cross-border Acquiring Service beyond Merchants’ business scope registered with BBMSL respectively.  
4.13 Merchant shall not reprint, copy, cut out or tamper with the contents on the website of BBMSL or produce derivative products in relation to such contents without the written authorization 
from BBMSL.  Without the prior written authorization from BBMSL, Merchant shall not display the link Weixin Payment shell-window or produce derivative products in relation to such contents in 
any website or APP.  
4.14 Merchant agrees that it shall actively take precautions against unauthorized transaction of Customers, and promptly resolve all problems and issues relating to customer service.  In the 
event that BBMSL or any Users suffers any loss arising from the circumstances in the course of transaction due to Merchant’s fault, Merchant shall cooperatively investigate the cause of claims, 
and shall be responsible for such claims. Upon Merchant’s consent, if BBMSL pays for the settlement amount on behalf of the Merchant, BBMSL can claim for compensation from Merchant.  

V.RIGHTS AND OBLIGATIONS OF BBMSL  
5.1 BBMSL is responsible for the development, operation and management of Weixin Payment Cross-broader Service Platform.  Details of the Terms and Conditions of Weixin Payment 
Crossbroader Service Platform are set out on the website of BBMSL.  Except as otherwise provided by the Law, BBMSL may add, decrease or otherwise change any of Terms and Conditions of 
Weixin Payment Cross-broader Service Platform from time to time.  When the relevant changes to these Terms and Conditions, BBMSL are material and will affect especially settlement or other 
monetary factors, BBMSL will give reasonable time to inform Merchants in writing. If Merchant does not notify BBMSL with opposing opinion in writing and cease to use service provided by 
BBMSL prior to the expiration of such announcement, it shall be deemed to have agreed to such changes or amendment.  
5.2 BBMSL is responsible for the construction, operation and administration of the online transaction inquiry system and inquiry interface of Weixin Payment Cross-border Acquiring Service, 
providing Merchant with Merchant transaction information management and inquiry services.  
5.3 After this Agreement takes effect, BBMSL shall provide Merchant Account and Safety Certificate services to Merchant.  
5.4 BBMSL provides Merchant with Weixin Payment Cross-border Acquiring Service.  Merchant should assist BBMSL to resolve the dispute between the Merchant and the Customer.  
5.5 BBMSL is entitled to regularly or irregularly review the business types of Merchant.  BBMSL is entitled to suspend or terminate the provision of the service if Merchant engages in any 
business activity that does not conform to the provisions of this Agreement or those of the relevant State laws and regulations.  
5.6 Where Merchant has not generated any transaction amount by Weixin Payment Cross-border Acquiring Service for ninety consecutive days, BBMSL is entitled to terminate this Agreement 
without assuming any legal responsibility.  
5.7 If Merchant applies to open a Weixin Public Account, it shall be deemed as authorizing the Weixin Public Platform to issue relevant transaction instructions to BBMSL.  BBMSL is entitled to 
carry out payment operations based on the instructions issued by Weixin Public Platform, and all disputes and legal responsibilities arising therefrom between the Merchant and other parties 
shall be assumed solely by Merchant and shall have no relation with BBMSL.  
5.8 BBMSL can directly deduct the relevant amount from the Weixin Payment Merchant Account, to which Merchant shall have no objection, where 1) Merchant fails to make relevant payment to 
BBMSL in accordance with the provisions of this Agreement; or 2) Merchant’s breach of this Agreement causes any direct economic losses to BBMSL and BBMSL has valid evidence to prove the 
foregoing losses.  
5.9 Merchant who uses this service shall be deemed as authorizing BBMSL to collect and use in a reasonable manner any information or data generated during Merchant’s use of Weixin Payment 
Cross-border Acquiring Service, including but not limited to identity information, account information, transaction information.  In order to better the service, Tenpay is entitled to apply the 
abovementioned information or data to the business development and products improvement.  
5.10 BBMSL is responsible for the set-up of its own hardware platform and assume the relevant equipment expenses and communication expenses.  BBMSL shall properly develop, debug, 
operate and maintain its own computer system and ensure the security of its own system.  Merchant shall clarify to BBMSL the specific requirements of each Party’s transmission protocol, 
security mechanism, hardware requirements, physical connection and other technical details.  Merchant shall adopt the technologies recognized by BBMSL to ensure the security, stability and 
practicability of the cooperation between the Parties, and shall not use any equipment or human resources that might adversely affect the information security, and shall ensure the security and 
confidentiality in the transmission process of payment information data.  
5.11 BBMSL is responsible for the development, procurement and installation of Acquiring Device, and ensure the safety of Acquiring Device system.  BBMSL should strictly take accredited 
technical certification with authority and BBMSL's recognition to ensure the safety and confidentiality of information during the data transmission process payment by Acquiring Device, avoid 
using equipment or human resources may impede the security and confidentiality, requirements of acquiring equipment installation include:  

i. Acquiring Device position should be stable, safe and easy to operate;  
ii. Acquiring Device should avoid direct sunlight, high temperature, damp or near the strong magnetic field;  
iii. power supply, communication lines should be consistent with the Acquiring Device application;  
iv. other conditions required for normal use of acquiring equipment.  

 
VI.DEPOSIT  
6.1 BBMSL shall be entitled to require Merchant to pay the deposit, which provided in the Application Form if any.  
6.2 Merchant shall pay the prescribed deposit for the business within ten (10) working days after signing of this Agreement, the deposit should be deposited in the specified account designated 
by BBMSL.  
6.3 BBMSL are entitled to adjust the amount limit of the bond to be paid by Merchant on the basis of state of operation, changes in business and actual payment status, and notify Merchant via 
e-mail to furnish the amount of the deposit.  If Merchant fails to furnish the amount of the deposit within five working days after receiving the notice, BBMSL will be entitled to suspend the 
provision of the service to Merchant; if Merchant fails to furnish the amount of the deposit within thirty days after receiving such notice, BBMSL may unilaterally terminate this contract without 
assuming any legal responsibilities.  
 

VII. SERVICE FEES AND SETTLEMENT OF TRANSACTION  
7.1 Handling Fees (Tax Included)  
7.1.1 Merchant shall pay the Weixin Payment Cross-border Acquiring Service Handling Fees to BBMSL respectively.  
7.1.2 Weixin Payment Cross-border Acquiring Service Handling Fees shall be a sum equal to each transaction amount completed by Merchant under its Merchant Account multiplied by Charge 
Rate for Weixin Payment Cross-border Acquiring Service.  The Charge Rate is listed in Application Form.  
7.1.3 BBMSL shall be entitled to debit directly the abovementioned Weixin Payment Cross-border Acquiring Service Handling Fees from each transaction amount under Merchant Account.  
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7.1.4 If there is policy adjustment in relation to this Agreement from the People’s Bank of China, relevant regulatory authorities or cooperation institutions or there is any change in law or 
regulation which may impact on performance of this Agreement, BBMSL is entitled to unilaterally adjust the Charge Rate for Weixin Payment Cross-border Acquiring Service and shall notify 
Merchant by written notice.  Merchant acknowledges and agrees that Merchant have not raise written objections to the adjusted Charge Rate for Weixin Payment Cross-border Acquiring Service 
within five working days after receiving the written notice from BBMSL, the adjusted Charge Rate will apply.  
7.1.5 The Parties acknowledges and agrees that with respect to the settlement of fee rate, they recognize the minor discrepancies that might arise from rounding down or up to two decimal 
places.  
 
7.2 Settlement of Transaction  
7.2.1 BBMSL shall, after deducting all service fees payable to BBMSL from the corresponding transaction payment of Merchant, remit the balance to Merchant by way of electronic remittances 
transfer to the bank account designated by Merchant in currency agreed by the Parties.  The Merchant’s bank account and currency is listed in Application Form.  
7.2.2 In case of Merchant changes the bank account for any reason, Merchant shall promptly give a written notification to BBMSL of such change and provide any other information required by 
BBMSL.  If Merchant changes the bank account but fails to promptly notify BBMSL, any additional costs or losses so incurred shall be borne by Merchant.  
7.2.3 The payment transaction data shall be kept for one (1) year on service platform of BBMSL and available for free access and download by Merchant.  Merchant shall promptly download the 
transaction data and file the same.  
7.2.4 Settlement Period: Settlement shall be made based on T+3, which means a transaction on T day shall be settled on T+3 (in case of a statutory public holiday at the place where BBMSL is 
located, settlement shall be made on the day following the statutory public holiday).  
7.2.5 Merchant acknowledges and agrees that the actual time of receipt of payment time is subject to operation and period of settlement of the intermediary banking system.  
7.2.6 BBMSL are entitled to adjust the settlement period on the basis of Merchant’s state of operation, adjustment of business and actual payment status, and will notify Merchant via e-mail. 
7.2.7 In the event of inconsistency between the reconciliation data of Merchant and those of BBMSL, the data of BBMSL shall first prevail. Subsequent financial adjustment will be performed 
according to investigation result  
7.2.8 The Handling Fee of Transfer shall be responsible by Merchant, means that the Handling Fee for transfer of settlement payment receivables by Merchant from the Hong Kong banks to a 
foreign bank shall be borne by Merchant, including all other charges such as the costs of intermediary banks or receiving banks.  

VIII. CONFIDENTIALITY OBLIGATIONS  
8.1 Unless otherwise provided herein, neither Party shall disclose to any third party the contents of this Agreement, the users’ personal information, the customers’ payment information, and the 
interface technology, security protocol and certificate without the written consent of the other Parties.  
8.2 The Parties shall keep confidential the trade secret and know-how obtained during the performance of this Agreement. BBMSL are entitled to disclose the relevant business information of 
Merchant in any of the following situations:  

(a) the People’s Bank of China, or the China Banking Regulatory Commission, the China Securities Regulatory Commission, the China Insurance Regulatory Commission or 
other financial industry regulatory authorities require BBMSL to provide the relevant business information of Merchant; or  

(b) the public security authority, the People’s Court, the People's Procuratorate or competent administrative authorities require BBMSL to provide the relevant business 
information of Merchant; or  

(c) the customer complains about Merchant and requests BBMSL to provide the relevant business information of Merchant.  
(d) The business information referred to herein includes but is not limited to the transaction order number, transaction proof, flow of funds and other transaction information 

between Merchant and the affected Customers.  

8.3 The Parties warrant that its employees and agents shall fulfill the confidentiality obligation provided in this clause.  
8.4 In addition, Merchant recognizes that BBMSL is part of a group of multiple legal entities and that it may be necessary for BBMSL to provide the Confidential Information to its Affiliates (as 
defined below).  For this purpose, Merchant agrees (both as the Disclosing Party and as the Receiving Party hereunder) that:  

(a) BBMSL may disclose the Confidential Information to its Affiliates but only to the extent that such Affiliate has a need to know for the purpose of carrying out the aforementioned 
Purpose; and  

(b) disclosure by or to an Affiliate of BBMSL shall be deemed to be a disclosure by or to BBMSL itself; and 
(c) BBMSL shall be responsible for the observance and proper performance by all of its Affiliates of the terms and conditions of this Agreement; and 
(d) BBMSL may disclose Confidential Information to its subcontractors but only to the extent that such subcontractor has a need to know for the purpose of carrying out the aforementioned 

Purpose and provided that such subcontractor accepts confidentiality obligations at least as restrictive as those contained in this Agreement.  

For the purpose of this Agreement, “Affiliate” shall mean any entity directly or indirectly Controlling, Controlled by or under common Control with BBMSL.  “Control”, including related terms such 
as “Controls”, “Controlling”, “Controlled by” or “under common Control with”, means the possession, now or hereafter, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of the controlled entity, whether through the ownership of voting securities, by contractual arrangements or otherwise, and without limiting the generality of the 
foregoing, such ability shall be deemed to exist when any entity holds or controls voting proxies with respect to at least fifty percent (50%) of the outstanding voting securities or other 
ownership interests of the controlled entity.  
8.5 The aforesaid confidentiality obligation shall survive the termination of this Agreement.  

IX.LIABILITY FOR BREACH OF CONTRACT  
9.1 Any Party’s breach of the obligations provided in this Agreement constitutes a breach of contract.  
9.2 BBMSL are entitled to unilaterally terminate this Agreement and require Merchant to assume the liability for compensation where Merchant:  

（1） is directly or indirectly involved in any fraud;  

（2） cannot conduct normal operations due to deteriorated operating and financial situations; 

（3） operates in violation of the governing law of the jurisdiction under which Merchant operates, and refuses to make corrections after being pointed out; （4）unreasonably rejects or 

intentionally delays reasonable query and inspection requests of BBMSL; 

（5） is in bankruptcy proceedings, is dissolved, or its business license is revoked;  

（6） engages in counterfeit card transactions or malicious defaults of payment; 

（7） commits any act that harms the interest of BBMSL; 

（8） engages in illegal business by using services provided by BBMSL;  
X. FORCE MAJEURE  
10.1 Force majeure means an event that is unforeseeable, unavoidable, insurmountable and beyond the reasonable control of the affected party.  If any event of force majeure affects the 
performance of this Agreement, the affecting party shall immediately notify the other party with written notice.  According to the force majeure’s impact on the performance of this Agreement, 
the Parties shall determine whether to release this Agreement, exempt the performance responsibility in part, or delay the performance.  In the event that a Party fails to perform the Agreement 
due to force majeure, it shall promptly take measures to prevent further loss, and promptly notify the other Party in writing to mitigate the loss that may cause to the other Party; otherwise, 
such Party shall indemnify the other Party against further loss incurred.  
10.2 In addition, considering the special nature of the Internet, the Parties may be exempted from liabilities in any of the following situations that resulted in BBMSL failure to perform its 
obligations under this Agreement, including but not limited to:  
a)hacker attacks, and the invasion or outbreak of computer virus; 
b)that the computer system is damaged, paralyzed or unable to be used normally and results in the loss of information or records, and that BBMSL is unable to provide the services under this 
Agreement;  

c)significant impact resulted from the telecom department’s technology adjustments； 

d)termination of service due to government regulations; and  
e)other reasons that are not attributable to the Parties.  
12.3 Any Party that encounters the aforementioned force majeure events shall notify the other Parties of such event in writing immediately.  The Parties shall then decide whether to continue 
the performance of this Agreement in accordance with the degree of the impact that such event has on the performance of the Agreement.  
 

 XI. RISK ALERT AND SPECIAL PROVISIONS  
11.1 The Parties are fully aware of the current situation that “the Chinese domestic e-commerce environment is not yet mature, and the e-commerce legislation and the credit system is 

imperfect” and risks of conducting e-commerce business.  The Parties undertake to take reasonable risk prevention measures to avoid or minimize the risks.  
11.2 Merchant shall ensure to strictly comply with the mandatory laws, regulations and policies of the People’s Bank of China and Merchant’s country and region relevant to the card business. 

Merchant shall not involve in fraud trading, cash advance, and money laundering and any other illegal activities.  

XII. DISPUTE RESOLUTION AND APPLICABLE LAW  
12.1 This Agreement shall be governed by and interpreted in accordance with the laws of the Hong Kong Special Administrative Region of the People’s Republic of China, without regard to the 

conflict of law principles.  
12.2 With respect to any disputes arising out of this Agreement, the Parties shall negotiate frankly. If the negotiation fails, the Parties shall submit the dispute to the court with competent 

jurisdiction in the place where BBMSL is defined for resolution through litigation.  
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XIII. TERM, AUTOMATIC RENEWAL AND EARLY TERMINATION  
13.1 The Agreement and its Appendix shall enter into force for two (2) year as of the date of signature and sealed by both Parties.  
13.2 In the event that the Parties fail to request in writing for termination of this Agreement one (1) month prior to the first and subsequent expiration of this Agreement, this Agreement shall be 
deemed to be extended for two (2) year automatically.  
13.3 Based on their respective operation needs, the Parties are entitled to the early termination of this Agreement without assuming any legal responsibilities. Where the early termination of the 
Agreement is required, the Party who proposes to do so shall notify the other Parties in writing or via email for two (2) month in advance.  
13.4 The clauses with respect to the deposit, refund and confidentiality shall survive the cancellation or termination of this Agreement, and the Parties shall continue to perform accordingly.  

XIV. MISCELLANEOUS  
14.1 Any addition or amendment to the Agreement shall be made only in writing after being signed or sealed by the Parties.  
14.2 The Appendix hereto shall form an integral part of the Agreement, and shall have same legal effects as the text of the Agreement.  In the event of any inconsistency between the 
Agreement and the attachments, the attachments shall prevail.  
14.3 Unless otherwise agreed by the Parties, all notices hereunder shall be given by courier service, registered mail or E-Mail.  All notices and communications shall be sent to the addresses or 
emails set forth below:  
BBMSL Limited.  
Address: Unit 1703, 17/F, Nina Tower, 8 Yeung Uk Road, Tsuen Wan, N.T., Hong Kong  
Telephone: +852-3905 1968  
Email:service_ops@bbmsl.com  
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PAYMENT APP - WISE PAY USAGE AGREEMENT Schedule D 
  
1. The Merchant hereby agrees to install the Payment App – Wise Pay 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 – Wise Pay will only be used for its intended purpose within the conditions that such Payment App – Wise Pay is 
designed to operate.   

  
3. (a) The Merchant acknowledges that the Payment App – Wise Pay 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 – Wise Pay shall remain with 
the Developer and/or its licensors.  
  
(b)Without limiting the generality of Clause 3 (a)  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.  
  
(c)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.  
  
  
(d) It is agreed by the Merchant that the Merchant may not modify or remove (or their 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.  
  
(e) It is 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.  
  
4. 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 – Wise Pay.   

  
5. The Developer’s User’s interface should be used to call the Payment App solely for the purpose of performing the Agreement.  
  
6. (a) The Developer would not be responsible and liable for the accuracy and completeness for the data sent by the Merchant’s User’s interface.  
  
(b) 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.  
  
(c) 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, transmission errors, changes or corruption to the transmitted data occurring in third parties’ telecommunications networks or systems.   
  
(d) 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 Merchant to 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 full indemnity 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.(a) 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  
  
(b) 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. During the 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 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.  
  
10. 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 (hereinafter referred 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.  
  
11. 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  
Unit 1703, 17/F, Nina Tower, 
8 Yeung Uk Road, Tsuen Wan, 
N.T., Hong Kong 
 
Attention: CEO  
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 12. 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.  
  
13. 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.   
  
14. 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.   

  
15. This Agreement may be executed in one or more counterparts, all of which shall be 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.  
  
16. 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.  
  
17. In this Agreement words importing the singular shall include the plural and vice versa; and words importing the masculine gender shall include the feminine and neuter genders and vice 

versa.  
  
18. 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.  
  
19. 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.  

  
20. 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, joint venturer, 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.  

  
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.  
 

 


