Cross-Border Payment Service Agreement

This Cross-Border Payment Services Agreement (this “Agreement”) is made and entered into by and between AllPay International Limited (“ALLPAY”), a company incorporated under the laws of Hong Kong, and having its office located at Room 1119, Block B, 11th Floor, Wannian Industrial Building, 116-118 Qiao Ming Street, Kwun Tong, Kowloon, PRC, 

and       (the “Merchant”), a company incorporated under the laws of       and identified with the corporate registration number       , having its registered office located at       , effective as of  January 29, 2021 (the “Effective Date”).

For the purpose of this Agreement, ALLPAY and the Merchant shall be referred to collectively as the “Parties” and individually as the “Party”.
WHEREAS:

A. ALLPAY is a provider of online payment service (“PSP”) and acquirer providing cross-border payment services (as defined below) to the Merchant for certain Payment Brands (UnionPay, Alipay and WeChat Pay) in the Territory (as defined below), and an initial list of such Payment Brands, which shall be updated from time to time, is attached hereto as Exhibit-A;
B. The Merchant wishes to use the Services via ALLPAY Gateway (as defined below), and desires and entrusts to use, at its option and sole responsibility, any of ALLPAY as the Payment and Fund Transfer.

C. Each Party shall ensure it has acquired enough authorization or qualification to enter into this Agreement for cooperation, and conduct all its business in compliance with relevant laws. 

NOW, THEREFORE, in consideration of the premises and obligations contained herein, and based on the principle of equality, mutual benefit, fairness, voluntariness and good faith, the Parties hereby agree as follows:
1.   Definitions

In this Agreement, unless the context otherwise requires, the following terms and expressions shall have the following meanings:
	“Business Day”
	Any day (other than a Saturday, a Sunday or a public holiday in the countries where ALLPAY and the Merchant are located) on which banking institutions are commonly open for the purpose of transacting business. 

	“Business Hours”
	From 09:00 to 18:00 CST on Business Days

	“CST”
	China Standard Time

	“Customer”
	Any end customer, whether individual or legal entity, that purchases goods or services through the Merchant’s ecommerce website.

	“Cut-off Time” 
	Time cut off daily at 24:00 CST on Business Days 

	“Territory”
	Any applicable areas (generally, regions/countries) for which ALLPAY has been granted the payment processing right by the respective Payment Brands or qualified business partners in connection with the provision of the Services. The Territory shall vary by the respective Payment Brand, and subject to change from time to time.

	“Settlement Accounts”
	Online accounts created by ALLPAY for each Merchant per transaction currency, in which ALLPAY keeps track of the Merchant’s settlement activities, a balance of the Settlement Amount (as defined below), deductions of the Service Fee (as defined below) and any other fees, if applicable, that are used to determine the Settlement Amount to transfer to the Merchant’s designated bank account(s).

	“Services”
	Payment processing services and/or products including payment brands and methods, software, systems and payment network used in the processing of cross-border online payment transactions and the relevant support that the Payment Brands provide to the Merchant through ALLPAY, whereby the Merchant will be enabled to accept payments made in the permitted currencies from Customers under the name brands of the respective Payment Brands.

	“Payment Brand”
	Generally, the payment service brands used by a customer, either as a e-wallet , an account or a card.

	“Settlement Partner”
	For some payment brand in certain region, ALLPAY may have established  partnership with a partner for settlement.

	“Payment System”
	The payment network system built by the relevant Payment Brands to provide the Services.

	“ALLPAY Gateway”
	An internet based payment gateway that is operated and maintained by ALLPAY. Merchant’s platform/system must be connected to ALLPAY Gateway in order to use the Services. 

	“Trademarks”
	Trademarks, service marks, logos, brand names, trade names, domain names, slogans, signs, acronyms and/or other insignia (whether registered or unregistered) including all variations thereof and amendments thereto, from time to time, presently used, or to be adopted in the future, by any of the Payment Brands and ALLPAY.


2.   Provision of Services

2.1   Scope of Services
The services that ALLPAY provides to the Merchant hereunder (the “Scope of Services”) shall be on a non-exclusive basis for the duration of, and in accordance with the terms of, this Agreement, and the scope of such services, are as follows: 
(a) Provision of the Services according to the requirements from different Payment Brands and partnering members of such Payment Brands;
(b) Provision of secure, encrypted online payment access to the ALLPAY Gateway, through which the Merchant uses the Services to receive the Settlement Amount (as defined below) for the goods and services sold to its Customers, the fund transfer of which shall be handled by ALLPAY or settlement Partner of ALLPAY; and
(c) Provision of technical support and solutions to technical inquiries related to the ALLPAY Gateway, which support and solutions shall be provided via online platform and e-mail during the Business Hours.
2.2   Service Fee 

There shall be a one-off, initial set-up fee required in order for ALLPAY to initiate the system integration process, in which the Merchant’s ecommerce system is connected to the ALLPAY Gateway and tested. The Merchant shall deposit this initial set-up fee in the ALLPAY Bank Account (as provided below), free of any withholding tax, bank charge, or any other fees if applicable, promptly after the signing of this Agreement. ALLPAY shall initiate the system integration process within five (5) Business Days of the receipt of such initial set-up fee. The amount of such initial set-up fee is set out in the Fee Schedule, together with the Fund Transfer Cost (as defined below) (the “Fee Schedule”) is attached hereto as Exhibit-B. 

The Merchant hereby understands and agrees that the Service Fee Rate (as set out in the Fee Schedule) as well as the associated cost of fund transfer fees consisting of bank fees and transfer handling fee (the “Fund Transfer Cost”), which is charged separately from the Service Fee for every fund transfer made and per each applicable currency in which the fund is being transferred, are automatically deducted from the total settlement amount pooled in the Settlement Account (the “Settlement Amount”) every time the transfer is being made. The Fund Transfer Cost for each transaction currency, which may vary from bank to bank, is as set out also in the Fee Schedule. The Merchant further understands and agrees that the transfer of the Settlement Amount will only take place (i)when the Settlement Amount in each relevant transaction currency reaches the minimum Settlement Amount (the “Minimum Transfer Amount”) as set out in the Fee Schedule or (ii)at the request of the Merchant in writing, and that, where no activities are made under the Settlement Account for more than thirty (30) days and the balance in the Settlement Account remains negative, ALLPAY reserves the right to invoice the Merchant to make up for the difference to clear the negative balance.

Under the normal circumstances, the transfer of the Settlement Amount shall be made to the Merchant’s designated bank account within two (2) Business Days, subject to the daily Cut-off Time.

2.3   Initial Set-Up Fee. 

There shall be a one-off, initial set-up fee required in order for ALLPAY to initiate the system integration process, in which the Merchant’s ecommerce system is connected to the ALLPAY Gateway and tested. The Merchant shall deposit this initial set-up fee in ALLPAY Bank Account (as provided below), free of any withholding tax, bank charge, or any other fees if applicable, promptly after the signing of this Agreement. ALLPAY shall initiate the system integration process within five (5) Business Days of the receipt of such initial set-up fee. The amount of such initial set-up fee is set out in the Fee Schedule.

2.4   Monthly Support Fees

There shall be a monthly support fee, which is charged per account and monthly to the Merchant by ALLPAY for the provision of technical support and network maintenance (the “Monthly Support Fee”), which is set out in the Fee Schedule. The Monthly Support Fee shall become payable beginning the second month following the Effective Date of this Agreement, and continues to apply until this Agreement is terminated, regardless of the Merchant’s inactivity. The Merchant hereby agrees that ALLPAY will not invoice the Merchant for the Monthly Support Fee, but will automatically deduct such Monthly Support Fee from the balance in the Settlement Account on or after the first (1st) day of every month, or, if the balance in the Settlement Account is less than sufficient, or the relevant Settlement Account has been inactive for over thirty (30) days, then ALLPAY shall invoice the Merchant for the Monthly Support Fee, together with any other outstanding fees, which shall be paid by way of wire transfer to the ALLPAY Bank Account within ten (10) Business Days of receipt of such invoice.
The Merchant further agrees that there may be penalty or interest accrued, according to the Fee Schedule, on any unpaid portion of the invoice or any outstanding and past due amount in the Settlement Account until such unpaid and outstanding amount has been paid in full.
2.5   Bank Accounts

(a) ALLPAY INT. Bank Accounts:

Unless otherwise specified in writing, all payments to ALLPAY INT. pursuant to this Agreement shall be made to the following ALLPAY INT. Bank Accounts:
	Bank Name:
	ZHEJIANG CHOUZHOU COMMERCIAL BANK CO., LTD

	Branch Address:
	889 Bibo Road, Pudong New Area, Shanghai

	SWIFT Code:
	CZCBCN2X

	Account Name:
	AllPay International Limited

	Account Number:
	NRA5 6504 1420 1050 0000 486


(b) Merchant’s Bank Accounts to receive the settlement fund:

Unless otherwise specified in writing, all transfers to the Merchant pursuant to this Agreement shall be made to the following Merchant’s bank account: 
	Bank Name:
	     

	Branch Address:
	     

	SWIFT Code:
	     

	Account Name:
	     

	Account Number:
	     


3.   Transaction and Settlements

3.1   Transaction and Settlement Currencies
The transaction and settlement currencies that the Merchant specifies hereunder shall be as specified in the Fee Schedule.

The Merchant hereby acknowledges and agrees that the currency conversion rate used under this Agreement shall be preset and/or adjusted by ALLPAY from time to time in the Fee Schedule in order to facilitate the timely transfer of the Settlement Amount.

3.2   Settlement of Settlement Amount

(a) The Merchant is provided with access to the information on the Settlement Account at all times, including the information with regard to: 

(i) accounts payable and receivable in the normal course of transactions;
(ii) discrepancies and adjustments; and
(iii) the Service Fee, the Fund Transfer Cost and any other fees, as applicable.

(b) Unless otherwise provided herein, ALLPAY shall initiate the transfer of the Settlement Amount from each relevant Settlement Account within two (2) Business Days following the relevant Cut-off time to the Merchant’s designated bank account(s), based on the daily transactions activities report on the relevant Settlement Account generated by ALLPAY (the “Activities Report”), provided that 

(i) the Minimum Transfer Amount has been reached or 

(ii) an interim transfer is requested in writing by the Merchant. If any discrepancy found on the Settlement Amount, the Merchant hereby agrees that the transfer of the relevant Settlement Amount shall first be made based on the Activities Report, and later adjusted for any difference once the discrepancy has been verified and validated, which amount shall be offset in the transfer of the Settlement Amount in the next available transfer cycle. The Merchant shall understand and agree that the actual timing of receipt of the Settlement Amount depends on the handling of the Merchant’s bank receiving such fund.

(c) The Merchant hereby agrees that any Fund Transfer Cost associated with the transfer of the Settlement Amount, regardless of the fees charged by the bank of outgoing transfer or by the bank of incoming transfer, shall be borne by the Merchant.

3.3   Disclaimer of Liability  

(a) The Merchant acknowledges and agrees that under no circumstances shall ALLPAY and the Payment Brands be liable for any of the sale or provision of goods or services made to the Customer by the Merchant, or to any breach by the Merchant of the terms and conditions hereunder, whether inadvertently or not, any product warranty or other third party liabilities, any refunds, replacements or repairs, and any late payment by any of the Merchant’s Customers or vendors, whatsoever, arising out of or in connection with the performance of this Agreement. The Merchant further agrees that it will indemnify and hold harmless ALLPAY and the Payment Brands including their affiliates, employees, officers and other representatives acting on their behalf in full against any and all losses, damages and third party claims arising out of the provision of the Services hereunder.

(b) The Merchant hereby acknowledges and confirms that (i) ALLPAY’s performance of its obligations hereunder relies in part on the services rendered by third parties, including, but not limited to, the Payment Brands, Payment Brands, and banks/Partners involved in the transfer of the Settlement Amount; and that (ii) under no circumstances shall ALLPAY and the Payment Brands be liable to the Merchant for any damages, losses or third party claims arising out of or in connection with such third party’s failure to provide or delay in providing the services to ALLPAY or to the Merchant on behalf of ALLPAY, provided however, that whenever such third party’s failure or delay is detected, ALLPAY shall inform the Merchant of such third party’s failure or delay in writing as soon as practicable.  

(c) The Merchant shall be solely liable for any complaints, rejections of goods or services sold, or disputes arising out of the illegal, false, misleading, outdated or incomplete transaction information contained on the Merchant’s website. The Merchant hereby warrants that the goods and services offered for sale by the Merchant using the Services shall be in full compliance with all applicable laws and requirements from Payment Brands, including without limitation, the laws of the PRC on the merchandise prohibited for trading.  ALLPAY reserves the right to refuse to provide the Services in respect of any such prohibited goods or services. If the Merchant causes any transaction to be completed by deceit, concealment, fraud transactions intentionally or otherwise (collectively, “Illegal Dealings”), ALLPAY reserves the right to terminate the provision of the Services to the Merchant and this Agreement with immediate effect, including holding such settlement temporarily or permanently for setting-off any potential fines and penalty imposed, and the Merchant shall indemnify ALLPAY and the Payment Brands in full against any and all losses and damages arising out of, or in connection with, the Merchant’s Illegal Dealings.

4.   Merchant Rights and Obligations
4.1   General Term of Use

The Merchant hereby acknowledges and agrees that it is solely responsible for the use of the Services in all respects, and for obtaining and complying with all relevant terms and conditions in connection with the use of the Services as set forth by relevant operating rules of the respective Payment Brands and this Agreement.  
ALLPAY hereby agrees that it will provide reasonable assistance to the Merchant in obtaining any such terms and conditions relevant to the Merchant’s use of the Services.
4.2   Merchant Information

The Merchant understands that all information it provides upon application for the Service or any information provided in connection with this Agreement are important and necessary for ALLPAY to provide the Services as well as any other services within the Scope of Services under this Agreement, and must be kept updated at all times. In case of a change to any such information, the Merchant shall notify ALLPAY in writing at least five (5) Business Days before such change is effected in order to avoid unnecessary interruption of the Services. ALLPAY shall treat such information of the Merchant as Confidential Information (as defined below). The Merchant further understands and agrees that it shall be solely liable for any damage, loss or claim arising out of, or in connection with, the ALLPAY’s use of any delayed, inaccurate, untrue, outdated or incomplete identification information of the Merchant due to change of the relevant information.
The Merchant further understands and agrees that any information that the Merchant is required to provide under this Agreement or any information required of the Merchant in connection with the use of the Services may be accessed by ALLPAY, the Payment Brands and their respective duly authorized representatives or subcontractors, who are under general confidentiality obligations of their respective agreements.
4.3   System Connection

ALLPAY shall assist the Merchant with establishing the link between the Merchant’s system and the ALLPAY Gateway by providing all necessary information and technical assistance as stipulated under this Agreement.  

4.4   Trademarks

(a) The Merchant may be instructed to display the respective Trademarks of ALLPAY or the Payment Brands, as required from time to time, at appropriate places on its ecommerce website, including the payment instruction page, in a manner required by the relevant owners of the Trademarks (the “Trademark Owners”). 

(b) The Merchant clearly understands that such Trademarks are the intellectual properties of and legally owned by the Trademark Owners, and shall be used only in connection with the use of the Services hereunder and not for any other purposes. 
(c) The Merchant hereby agrees to protect and not to infringe such Trademarks and the intellectual property rights attached thereto of the relevant Trademark Owners in all possible ways. The Merchant further agrees to indemnify and hold harmless the Trademark Owners and their respective directors, officers, employees and agents, from and against any and all claims, damages, liabilities, judgments, awards, costs, losses and expenses (including reasonable legal fees) resulting from the use or any misuse of the Trademarks hereunder.

4.5   Risk Management

(a) The Merchant shall assume all risks associated with its own system malfunction, operational errors or any other technical errors or problems (collectively, the “Technical Failure”), and shall indemnify and hold harmless ALLPAY and the Payment Brands from and against any and all direct claims, claims, damages, liabilities, judgments, awards, costs, losses and expenses (including reasonable legal fees) resulting from any such Technical Failure in connection with the use of the Services under this Agreement.

(b) The Merchant shall take all measures possible to ensure security of the Customer’s personal information, including, but not limited to, name, age, gender, address and phone number (the “Personal Information”), and that the access to such Personal Information shall be limited only to the extent necessary to enable processing of payment transactions through the Payment Brand. 

4.6   Prohibited Activities

Without prejudice to the generality of the meaning ascribed to the prohibited activities, goods and/or services (the “Prohibited Activities”), the Prohibited Activities shall include, without limitation, any sale, trade, transfer or any other activities that involves:

(a) arms, weapons or munitions;

(b) mercenary or contract soldiering;

(c) security and riot control equipment such as stun guns, electronic restraining devices, CS gas or other similar materials, pepper sprays or any other device that could lead to the abuse of human rights or be utilized for torture or which may otherwise be used in an offensive manner;

(d) dangerous or hazardous biological, chemical or nuclear materials including equipment or machinery to manufacture or handle such materials and the transportation, handling, disposal or dumping of such materials;

(e) human or animal organs, including blood and plasma;

(f) the abuse of animals, vivisection or the use of animals for any scientific or product testing purpose;

(g) genetic material;

(h) adoption agencies, including surrogate motherhood;

(i) the abuse of refugees or human rights;

(j) pornography;

(k) drug paraphernalia; 

(l) pyramid sales;

(m) gambling; and

(n) any activities which may damage the reputation of ALLPAY and the Payment Brands.

4.7   Customer Refunds

(a) Whenever the Merchant agrees, or is obligated, to make refunds to the Customers (the “Customer Refunds”) for transactions processed through the ALLPAY Gateway, the Merchant shall immediately notify ALLPAY by sending a refund request including the amount, reason and timing of the Customer Refund through the ALLPAY Gateway or entering a Customer Refund request containing the same Customer Refund information on the ALLPAY service platform provided to the Merchant as part of the Services.  

(b) Upon receipt of such Customer Refund request, ALLPAY will first settle such Customer Refund with the relevant Payment Brand, then with the Customer.

(c) The Merchant acknowledges and agrees that ALLPAY and the Payment Brands shall not be liable for any loss or damage resulting from, or in connection with, the Customer Refund. The Merchant shall indemnify ALLPAY and the Payment Brands in full against any and all losses, damages and third party claims arising out of, or in connection with, the Customer Refund.

4.8   Disputed Statements

In recognition of the fact that ALLPAY is providing the Services to the Merchant with the support and cooperation of the Payment Brand and other licensed third parties, if any, the Merchant agrees to settle all amounts invoiced by ALLPAY in a timely manner, regardless of the status of any outstanding dispute on any particular statement or part thereof, or delayed payment for any outstanding amount may become subject to penalties or late fees. 
In the event that the Merchant disagrees on any particular statement or part thereof, and intends to contest or dispute on such statement, the Merchant must immediately notify ALLPAY of such intent to dispute detailing the relevant transaction and clearly stating the reasons for such dispute with valid evidences. Once the notice of intent to dispute has been received, ALLPAY and the Merchant shall make their best effort to resolve such dispute through good faith consultations and as quick as possible. 

If the disputed statement or invoice originates from the Customer, then the Merchant shall be fully responsible to resolve such dispute solely at its end and directly with the Customer without any involvement of ALLPAY or the Payment Brands.

4.9   Sharing of Transaction Information

The Merchant agrees that ALLPAY may share the information related to the settlement transactions including the Customer and/or the Merchant information with banks and regulatory authorities as and when required. Such sharing of information by ALLPAY shall not be deemed a breach of Clause 10 hereof. ALLPAY will inform the Merchant of the names of the banks or regulatory authorities to which the information is shared in a timely manner where permitted.  The Merchant shall maintain all records, books or any paperwork related to each transaction including refund conducted through the ALLPAY Gateway at least for 5 years from the date of each relevant transaction, which shall be made available for review by ALLPAY whenever requested.

4.10   Employee Conducts

The Merchant hereby agrees that it is fully responsible for the conducts of its employees, agents and representatives (collectively, its “Employees”) in respect of this Agreement, and undertakes to ensure that its Employees adhere at all times to all terms and conditions of this Agreement.  Under no circumstances shall ALLPAY and the Payment Brands be liable for any conduct of the Merchant’s Employees, and the Merchant undertakes to indemnify ALLPAY and the Payment Brands in full against any and all losses, damages and third party claims arising out of, or in connection with, the breach of this Agreement by its Employees.

4.11   Customer Protection 

(a) The Merchant shall take the following measures for the purpose of the Customer protection.

(i) The Merchant shall treat all Customers equally and with respect at all times, whether in dispute or not.  The limitation of Merchant liability must be explicitly stated on the Merchant’s website with sufficient information.
(ii) The Merchant shall designate a person or persons in charge for responding to and handling the claims or inquiries made by the Customers, and shall ensure that all such claims or inquiries are promptly attended to and responded within a One (1)-Business Day time.

(b) The Merchant must comply with the following:

(i) The Merchant must provide its products and services free of defects and in accordance with the agreed terms and conditions as well as the descriptions provided on the Merchant’s website.
(ii) The Merchant must clearly state on its website the timing when the transaction will take effect in a Customer friendly manner.
(iii) The Merchant must take appropriate and sufficient measures to prevent misuse or mishandling of the Merchant’s operating system. 
4.12   Bankruptcy and Liquidation

If the Merchant becomes unable to pay its dues in time, enters into bankruptcy or liquidation proceedings, or has an administrator placed over any or all of its assets, the parties hereto agree

(i) that no amounts payable to ALLPAY hereunder shall be incorporated into the scope of the bankruptcy or liquidation assets, 

(ii) that ALLPAY shall have the right to collect all such amounts that it is entitled to collect at any time upon written notice to the Merchant, and 
(iii) that the Merchant shall pay all amounts owed to ALLPAY at the first instance that it has enough cash to pay.
4.13   Priority 

The Merchant shall make the ALLPAY Gateway the preferred gateway to process the online payment transactions directed towards any of the Payment Brands if under the same or similar condition. If and when the Merchant finds another gateway offering the same or similar Services under more preferable condition, the Merchant is hereby invited to first discuss with ALLPAY for review and amendment of the Service Fee Rate and/or other comparable conditions.
5.   Payment Transaction Process

5.1   Transaction Flow

When a Customer makes a purchase on the Merchant’s website, an order ID shall be assigned by the Merchant for each such purchase order (the “Order ID”). The Order ID, once assigned, together with the information on the total transaction amount including the purchase price and any incidental expense such as tax, shipping and handling fees (the “Order Information”), shall be transmitted directly to the ALLPAY Gateway, where a URL unique to each Order ID is automatically generated and returned, promptly redirecting the Customer to either of the following screens, according to the payment options preselected by the Customer and depending on such Customer’s account holding status with the relevant Payment Brand (e.g. UnionPay, WeChat Pay, Alipay, etc.):
(a) The payment information entry screen (when the Customer does not have a payment account with the preselected Payment Brand), where the Customer will be required to freshly enter his/her payment information (the “Payment Information”), which generally includes, but not limited to, the following: 

(i)  Credit/debit/bank card number; E-wallet ID;

(ii)  Legal name of the customer

(iii) Card expiration date

or

(b) Unless otherwise provided herein, ALLPAY shall initiate the transfer of the Settlement Amount from relevant Settlement Account within two (2) Business Days following the relevant Cut-off time to the Merchant’s designated bank account(s), based on the daily transactions activities report on the relevant Settlement Account generated by ALLPAY (the “Activities Report”), provided that (i) the Minimum Transfer Amount has been reached or (ii)an interim transfer is requested in writing by the Merchant. If any discrepancy found on the Settlement Amount, the Merchant hereby agrees that the transfer of the relevant Settlement Amount shall first be made based on the Activities Report, and later adjusted for any difference once the discrepancy has been verified and validated, which amount shall be offset in the transfer of the Settlement Amount in the next available transfer cycle. The Merchant shall understand and agree that the actual timing of receipt of the Settlement Amount depends on the handling of the Merchant’s bank receiving such fund. The Payment Brand Account login screen (when the Customer has a payment account with the preselected Payment Brand, where the Customer will be required to enter only his/her Account information to access the previously linked payment methods containing the required Payment Information stored under the relevant Payment Brand Account.

In either of the options, the Payment Information is communicated directly between the Customer and the Payment Brand that the Customer has preselected for processing of the order, without involvement of ALLPAY or the Merchant. The Merchant therefore shall never request its Customer for any of the Payment Information, nor shall attempt to obtain any such Payment Information of the Customer, unless specifically instructed otherwise by ALLPAY or the relevant Payment Brand. 

The Merchant, however, is required to retain and make accessible to any relevant party the record of all information collected under each Order ID, and any other order related information as required by ALLPAY or the Payment Brand from time to time, if any, for a period of at least five (5) years.
5.2    Verification of Payment

Since the Payment Information is exchanged directly between the Customer and the Payment Brand, ALLPAY shall conduct the verification of Payment Information. ALLPAY, however, is returned with the result of the payment verification conducted by the Payment Brand, which result shall then be communicated to the Merchant via the ALLPAY Gateway.

The Merchant shall never proceed with shipping or delivery of the goods and/or the services to the Customer without the payment verification result returned by the ALLPAY Gateway, or the Merchant shall be fully responsible for any consequences of unverified payments.

Regardless of the payment verification status, the Merchant shall never process any order if/when any fraud is suspected on any order entered by any Customer.
Notwithstanding the foregoing, the Merchant hereby recognizes and agrees that the payment verification returned by ALLPAY or any of the Payment Brands does not constitute any evidence that the person entering the Payment Information and the Customer are the same and identical.

5.3   Delivery of Order

(a) The Merchant shall promptly deliver the ordered goods or services, free of defects or errors, to the exact address as instructed by the Customer, once the verification of the payment transaction has been returned by ALLPAY or any of the Payment Brands.

(b) If the Merchant is unable to deliver the ordered goods or services to the Customer upon verification of the payment transaction by ALLPAY or any of the Payment Brands, or according to the Customer instructions, the Merchant shall provide the Customer with a schedule of expected delivery of the relevant goods or services.
(c) If the ordered goods is in a downloadable format, the goods is deemed delivered to the Customer at the time of the Customer’s acceptance of terms and conditions of such purchase and upon verification of the payment transaction by ALLPAY or any of the Payment Brands.

(d) The Merchant shall keep a register of delivery records with evidence or certificate of delivery issued by the parcel carrier, along with the relevant order and Customer information for a period of at least five (5) years.

5.4   Transaction Data 

For the purpose of this Agreement, “Transaction Data” shall generally include merchant name and identification code (or ID), Order ID, date of sale, date and time of transaction entry, amount of total purchase price (including the purchase price, tax and any shipping and/or handling fees as applicable) and payment method.
(a) The Merchant is not required to manually submit to ALLPAY the Transaction Data, as such Transaction Data will be recorded at the ALLPAY Gateway as the requested payment transaction is getting processed. Nonetheless, the Merchant is required to keep all sales related records including Transaction Data for a period of at least five (5) years. 
(b) For the purpose of the record keeping, the following date shall be deemed as the date of sale:
(i) For sale of goods, the date the relevant goods have been shipped out.
(ii) For sale of services, the date the relevant service has been performed or provided.

(c) The Merchant is prohibited from the following conducts in connection with keeping of the Transaction Data:

(i) to record in any form or manner any part of the Customer’s credit card information 
(ii) to alter or forge any part of the Transaction Data
(iii) to record only partially the Transaction Data of any single transaction
(iv) to record false information including, but not limited to, false sale date

(d) The Merchant shall indemnify and hold ALLPAY and the Customer harmless from and against any loss, damage, expense or liability arising out of the breach of Clause 5.4(c) above.

5.5   Investigation

Any of ALLPAY or the Payment Brands may, from time to time, require conducting investigations on the transactions made, or the goods and services sold, on the Merchant’s website as well as the Merchant’s credibility.  When required, the Merchant shall promptly cooperate with any such investigating party on such investigations.

If any of ALLPAY or the Payment Brands determines that the transactions made, or the goods and services sold, on the Merchant’s website, including the contents of advertisement and the sales methods, to be inappropriate, any such determining party may instruct the Merchant to make any corrections as necessary, or to take such goods and services, advertisements or sales methods off its website, or suspend the provision of the Services to the Merchant until the corrections are made as instructed. The Merchant shall be solely responsible for promptly making any necessary corrections according to the preceding paragraph.

The Merchant hereby understands and agrees that ALLPAY may terminate this Agreement if no correction or progress has been made by the Merchant within the time period as reasonably set by ALLPAY. 

5.6   Suspicious Customer Account 

ALLPAY may, from time to time, inquire about the validity of the Customer’s Payment Brand Account to the effect that such Payment Brand Account is suspected to be outdated, invalid, forged or altered without the Payment Brand’s authorization. Upon such inquiry, the Merchant shall provide with ALLPAY any and as much information as it has on such Customer, without delay. 

5.7   Refunds for Customer Returns  

Upon acceptance of the return of goods sold to the Customers, the refund for such return must be made in one of the following manners, in accordance with Clause 4.7 above:
(a) by sending a refund message to the ALLPAY Gateway for execution;
(b) through ALLPAY service platform provided by ALLPAY to the Merchant; or
(c) Notwithstanding (a) and (b) above, the Merchant shall follow any specific instructions provided by ALLPAY, if any.

The Merchant may not make any refund to the Customer in any manner other than as set forth in (a) above.

5.8   Transfer of Settlement Amount by ALLPAY 

For payment transactions by the Cut-off time, ALLPAY shall transfer or coordinate its settlement Partner to transfer the Settlement Amount, minus the Service Fee and any other amount that may have been unpaid and outstanding, into the Merchant’s designated bank account within two (2) Business Days in accordance with Clause 3.2 hereinabove.
5.9   Termination of Use of Payment Brand Account

For any Customer having the Payment Brand Account with the relevant Payment Brand, and having a separate agreement with the Merchant allowing the use of the Payment Brand Account in processing the payment for purchase made on such Merchant’s website, and if such agreement between the Customer and the Merchant is terminated for any reason, the Merchant shall immediately notify ALLPAY of such termination. 
6.   Representations and Warranties

Each Party hereby represents and/or warrants to the other that:

6.1   it is an independent legal entity duly incorporated and validly existing under the laws of, and in compliance with the regulations of, the jurisdiction of its domicile or incorporation; 

6.2   it has all necessary rights, authorizations and approvals required for execution, delivery and performance of this Agreement and the consummation of the transactions contemplated thereby, and will maintain such legal capacity, rights, authorizations, and approvals throughout the term of this Agreement;
6.3   it holds all authorities (corporate or otherwise), licenses and operating permits necessary to perform its obligations hereunder in accordance with applicable laws;

6.4
the execution and performance of this Agreement will not violate any third party agreement or obligation to which it is bound; 

6.5   it possesses the funds, personnel, expertise and other resources required to perform its obligations hereunder, and is not, expected to become subject to bankruptcy, liquidation or other similar proceedings; and
6.6   it is not, or will not be, the subject of any litigation, arbitration, administrative proceeding, investigation or other process which would prevent the performance of its obligations hereunder as of the date of this Agreement or in any foreseeable future.

7. Breach of Agreement

7.1   Definition of Breach 

Either Party shall be deemed to be in breach of this Agreement if:

(a) it fails to fully perform its obligations hereunder in a timely manner, subject to Clause 8 herein; or  

(b) any representation or warranty made by such Party proves to be or becomes false, misrepresenting or untrue.

7.2   Liability for Breach of Agreement 

If either Party suffers any damage, liability or loss as a result of the other Party’s breach of this Agreement, the breaching Party shall be liable and indemnify the non-breaching Party to the extent of such damage, liability or loss, including without limitation, third party claims and interest. Provided, however, that the maximum amount of ALLPAY’s liability may not exceed the total amount of the Service Fee paid by the Merchant in the latest [three (3) months] to ALLPAY.

8.  Force Majeure

8.1   For non-performance or delay in performance caused by any Force Majeure Event (as defined below), neither Party shall be liable for damages suffered by the other Party to the extent caused by such Force Majeure Event. “Force Majeure Events” include, but not limited to, acts of God, fire, computer virus, defects in the design of instrumental software, attack by hacker, changes in laws or policies, or any other event that is not foreseeable, the consequence of which cannot be prevented or avoided. 

8.2 Either Party prevented from performing this Agreement by a Force Majeure Event shall promptly take reasonably effective measures to prevent further losses and notify the other Party in any communicable way as soon as practical, followed by a formal notice in writing in a timely manner. The Party under the influence of Force Majeure Event shall be responsible to the other Party for any such further losses incurred due to breach hereof, subject to Clause 7.2 above.
9.   Term and Termination

9.1   Term 

This Agreement shall become effective as of the Effective Date, and shall remain in full force and effect for an initial term of [three (3) years], after which term this Agreement shall automatically renew for a consecutive period of one (1) year, and continues this one (1) year term after each expiration, unless terminated in accordance with Clause 9.2 below. 

9.2   Termination 

(a) Termination without cause
This Agreement may be terminated without specific cause – 

(i) with mutual agreement in writing of both Parties at any time; or

(ii) by serving a 90-day written notice by either of the Parties to the other.
(b) Termination due to breach
In the following events, the non-breaching Party may terminate this Agreement by serving a written notice to the other Party with immediate effect:

(i) Serious breach of any provisions of this Agreement causing, including without limitation, significant losses or damages and/or bad reputation to the non-breaching Party;
(ii) The Merchant providing inferior products or poor services to Customer;
(iii) Breaching Party’s failure to perform any of its obligations under this Agreement and such failure is not cured within ten (10) Business Days upon receipt of a written demand of the non-breaching Party to cure such failure;

(iv) Disqualified from operating the business by competent authorities;

(v) Entering into bankruptcy or liquidation proceedings, being unable to pay its invoice or any other debts when due, and/or having had an administrator placed over its assets;
(vi) Running business that involves one of the following:

Violating constitutional principles; endangering state security, disclosing state secrets, subverting the state power, splitting the country; harming the honor and interests of the state; provoking ethnic hatred or discrimination, undermining the unity of the ethnic groups; violating the state religious policies, advocating cult and superstition; spreading rumors, disturbing social orders, undermining social stability; engaging in pornography, obscenity, gamble, violence, murder, terrorism, subornation and other illegal activities; money laundering, arbitrage, pyramid selling, etc; insulting or libeling others, infringing others’ legal rights; deceptive and misleading activities; other activities against the law. For the purpose of this sub-clause, “state” means the PRC and any other country where the Merchant conducts its business using the Services.

(c) Forced Termination
Provided that the terminating Party remains responsible in notifying the other in writing upon occurrence of any of the following cause or as soon as practicable, this Agreement shall be terminated – 

(i) by either Party due to a Force Majeure Event if such Force Majeure Event has prevailed for longer than 90 days or has otherwise rendered the performance of this Agreement impossible; or

(ii) concurrently with the termination of any of the Participation Agreement, whereby the provision of the Services through ALLPAY to the Merchant has been made possible. 
9.3   Effect of Termination

(a) Accrued Rights and Obligations

The termination of this Agreement shall be without prejudice to the accrued rights and liabilities of the Parties under, but only during the term of, this Agreement, which accrued rights and liabilities shall remain outstanding and enforceable after the date of termination and until fulfilled.

(b) Outstanding Transactions
Upon termination of this Agreement for whatever reason, all of the outstanding Settlement Amount to be transferred to the Merchant by ALLPAY, or the Service Fee or any other fees payable to ALLPAY by the Merchant, shall be promptly settled by each respective Party no later than ten (10) Business Days of the date of termination or by any other due date as specified in the termination notice. The provisions in this Agreement with reference to the transfer of Settlement Amount and the payment of outstanding fees shall survive the termination of this Agreement.

(c) Use of Trademarks
Upon termination of this Agreement, the Merchant hereby understands that its right to use the Trademarks of the relevant Payment Brands ceases, and agrees that it shall immediately discontinue the use of such Trademarks and/or destroy copies thereof in any form, printed, electronic or in any other form, that is in use by the Merchant, and if necessary, destroy all materials bearing any such Trademarks.

10.   Confidential Information

10.1   For the purposes of this Agreement, the “Confidential Information” means all Information (as defined below) that is received directly or indirectly from any member of the disclosing Party (including its employees, officers or affiliates, the “Disclosing Party”), and such Confidential Information shall include: 
(a) financial information, know-how, processes, ideas, intellectual property (whether registered or not), schematics, trade secrets, technology, customer list (potential or existing) and other Customer-related information, sales statistics, market, market intelligence, marketing and other business strategies and other commercial information of a confidential nature; or
(b) all Information containing or generated from any Information referred to in sub-paragraph (a) above;

(c) but exclude:

(d) any Information that is in the public domain otherwise than as a consequence of any breach by the receiving Party (including its employees, officers or affiliates, the “Receiving Party”); 

(e) any Information that is properly in the Receiving Party’s possession received from a third party as evidenced by the Receiving Party's records, provided that such Information is not subject to any duty of confidentiality owed to any member of the Disclosing; or

(f) any Information that is required to be disclosed under any relevant law or any binding judgment or order of court or arbitration tribunal or any stock exchange regulations or under direction from any relevant regulatory authority, as applicable.

“Information” means all information, including without limitation, any analysis, document, data, idea, or any other information of whatever nature in whatever form, whether in written, oral, electronic or machine-readable form, relating to the provision or use of the Services or any member of the Disclosing Party, furnished or to be furnished by any member of the Disclosing Party before or after the date of this Agreement.
10.2   Unless otherwise required by applicable laws and regulations, the Parties shall have the obligation to maintain the confidentiality of the Confidential Information of the other Party disclosed in connection with this Agreement. Neither Party may divulge any of such Confidential Information to any third party, including any of the unauthorized employees, officers or affiliates of the Parties, or use the same for any purpose other than the performance of this Agreement. Each Party shall take all reasonable and necessary steps to ensure that it (and its employees, officers or affiliates) shall comply with the provisions of this Agreement. 
10.3   Clause 10 of this Agreement shall survive for five (5) years after the termination of this Agreement.

11.   Taxation. 

The Parties agree to bear their own payable taxes in accordance with their applicable laws respectively.

12.   Notices
All notices, requests, consents, claims or any other communications required or permitted hereunder (in this Clause, the “Notice”) shall be given in writing by any of the following delivery methods, and any such Notice shall be deemed to have been sufficiently given at the corresponding time of delivery as set forth beside each delivery method:

	
	Delivery Method
	Time of Delivery

	(a)
	In person
	When personally delivered

	(b)
	Facsimile
	Upon successful transmission with verifiable evidence, e.g.) timestamp

	(c)
	Electronic mail (e-mail), followed by another method from (d) through (f) below for confirmation purposes
	Upon successful transmission with verifiable evidence, e.g.) timestamp

	(d)
	First-class domestic mail, postage paid
	On the fifth (5th) Business Day from the postmarked day

	(e)
	Registered or certified domestic mail with Return Receipt, postage paid
	On the date of Return Receipt, or the third (3rd) Business Day from the postmarked day, whichever is sooner

	(f)
	Nationally recognized, overnight courier service, fees prepaid, for both domestic and international
	The next Business Day


Any such Notice must be delivered to the information as set forth below, or such other information as either Party may specify in writing from time to time:

To AllPay International Limited (“ALLPAY”):
	Address:
	Room 512, Building 1, No 491 Yindong Road, Shanghai, China 

	Fax:
	+8621 6185 3914

	Tel:
	+8621 6185 9588

	Email:
	sales@allpayx.com

	Attn.:
	Elsie Xu


To       (the Merchant):
	Address:
	     

	Fax:
	     

	Tel:
	     

	Email:
	     

	Attn.:
	     

	Position: 
	     


For the avoidance of doubt, unevidenced or untrackable delivery of any Notice shall be deemed as if such Notice has never been given, and, any Notice that is rejected, refused or undeliverable due change of information shall be deemed as sufficiently given on the fifth (5th) Business Day of attempted deliveries in any method as specified hereinabove.
13.   Governing Law 

This Agreement shall be governed by the laws of Hong Kong. 
14.   Dispute Resolution

Any dispute, controversy or claim arising out of or relating to this Agreement, or the breach, termination or invalidity thereof, shall be settled by the Parties through friendly consultation. If the dispute continues to exist more than [thirty (30)] days after the initial consultation, either Party may then submit the dispute to the Hong Kong International Arbitration Centre (HKIAC) for arbitration. The arbitral award shall be final and binding upon both Parties.
15.   Miscellaneous

15.1   Entire Agreement

This Agreement shall constitute the entire agreement between the Parties in respect of the subject matter hereof and shall supersede any previous discussions, negotiations and agreements related thereto, whether oral or written. 

15.2   Successors

This Agreement shall benefit and be binding upon the Parties, their permitted successors and permitted assigns, subject to Clause 15.4 herein.
15.3   No Waiver

Either Party’s failure to exercise or delay in exercising any right, power or privilege under this Agreement shall not operate as a waiver; nor shall any single or partial exercise of any right, power or privilege preclude any other or further exercise thereof.

The waiver by either Party of a breach of the other Party of any provision of this Agreement must be in writing and shall not operate or be construed as a waiver of any other or further breach of such other Party.
15.4   Assignment

The Merchant may not transfer or assign this Agreement or any of its rights and/or obligations under this Agreement to any third party except by prior written consent of ALLPAY.  
ALLPAY may transfer or assign any of its rights and/or obligations to any of its affiliates or any third party, subject to this Agreement; provided, however, that ALLPAY will notify the Merchant prior to such transfer or assignment, and that the same Scope of Services (as defined in Clause 2.1) with the same or higher quality shall be continuously provided to the Merchant at the same or similarly acceptable Service Fee Rate.
15.5   Amendment

Except as otherwise provided herein, this Agreement or any of its provisions shall not be amended, modified or supplemented, except by a mutual agreement signed by both Parties. 

Notwithstanding the foregoing, the Merchant hereby understands and agrees that, in the event of amendment, modification or supplementation (collectively, the “Amendment”) due to the Amendment to any of the underlying this Agreement, and if such Amendment is unacceptable to the Merchant, the Merchant has a freedom of either signing to accept such Amendment or terminating this Agreement, effective as of the proposed Amendment date. For the avoidance of doubt, if no indication of choice is made by the Merchant by the proposed Amendment date, ALLPAY shall interpret such non-action of the Merchant as its silent intention to terminate this Agreement, and terminate this Agreement accordingly.
15.6   Severability

In the event of any inconsistency or conflict between the provisions of this Agreement and applicable laws to which ALLPAY or the Merchant is subject, or if any provision of this Agreement is determined to be illegal, invalid or unenforceable, such provision shall in no way affect the validity or enforceability of the remainder of this Agreement, which shall remain in full force and effect. The Parties shall then negotiate in good faith to modify such provision in an acceptable manner to preserve the original intent and effect of such provision to the extent possible.
15.7   Relationship

This Agreement shall in no way constitute any relationship of joint venture, partnership, agency, employment or whatsoever between the Parties.
15.8   Language; Counterparts; Copies

This Agreement is executed in the English language in duplicate originals, each of which shall be deemed an original, but all of which shall together constitute one and the same instrument.
15.9   Special arrangement in certain Territory

In certain Territories as Japan, Korea, USA, Europe, Thailand, Malaysia, etc, ALLPAY will cooperate with some local Acquirers for WeChat Pay service or APMs（Alternative Payment Methods, refers to the payment methods except international credit card as Visa/MasterCard/JCB/Diners/Discover） to Merchant, and in this way ALLPAY performs the role of a gateway and the WeChat Pay/APMs service in such Territory shall also be subject to the rules and requirements of the relevant Acquirer. ALLPAY will assist Merchant to sign an independent agreement between the relevant Acquirer and Merchant, which will define the settlement rules, refund rules and other business issues. In case that independent agreement is conflict with this Agreement, that independent agreement shall remain prevailing effect for the WeChat Pay service/APMs in such Territory. Currently ALLPAY has relevant partner Acquirers as GlobePay for Japan; FK Co., Ltd for Korea, SynoPay for USA; EASYEURO for Europe, Revpay for Malaysia, Ksher for Thailiand, etc, which will be updated from time to time. (Refer hereto as Exhibit-C)

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date, each Party retaining one (1) original thereof.

	AllPay International Limited:   
	（Merchant）:

	By: 

Name: Weihua Ye
Title: President
	By: 

Name:      
Title:      


EXHIBIT-A

LIST OF PAYMENT BRANDS

	Payment Brand
	Address
	Territories

	UnionPay lnternational Co.,Ltd (“UPI”)
	UnionPay Tower, Hanxiao Road 36, Pudong, Shanghai, China
	outside of the mainland China

	Alipay.com Co., Ltd. (“Alipay”)
	Floor 3 – Floor 21, Block B, Huanglong Times Plaza, No. 18, Wantang Road, Hangzhou City, Zhejiang Province, PRC
	outside of the mainland China

	Tenpay Payment Technology Company Limited (“WeChat Pay”)
	8/F, Tencent Building, Kejizhongyi Avenue, Hi-tech Park, Nanshan District, Shenzhen, China
	 outside of the mainland China


EXHIBIT-B

FEE SCHEDULE 

Service Fee:
	Payment

Method
	Service Fee  Rate
	Transaction Currency
	Settlement Currency
	Fund Transfer Cost
	Minimum Transfer Amount
	Selected

	UPI
	4.0%
	CNY

USD

	USD
	USD 25
	USD 2,000
	 FORMCHECKBOX 


	Alipay
	4.0%
	CNY

USD

	USD
	USD 25
	USD 2,000
	 FORMCHECKBOX 


	WeChat Pay
	     
	-
	-
	-
	-
	 FORMCHECKBOX 



Other Fees:

	1
	Initial Set-Up Fee*
	[     USD] per account

	2
	Monthly Support Fee*
	[     USD] per month


Notes: 

· Fees marked with an asterisk (*) may be waived or reduced on certain conditions at the sole discretion of ALLPAY.
EXHIBIT-C

WECHAT PAY / APMs IN CERTAIN TERRITORY 
	Service Provider
	Region
	Acquirer
	Settlement Cycle
	Minimum Transfer Amount
	Selected

	[WeChat]
	Japan
	Globepay
	     
	     
	 FORMCHECKBOX 


	[WeChat]
	Korea
	FK Co., Ltd
	     
	     
	 FORMCHECKBOX 


	[WeChat]
	Thailand
	Ksher
	     
	     
	 FORMCHECKBOX 


	[WeChat]
	EURO
	Easyeuro
	     
	     
	 FORMCHECKBOX 


	[WeChat]
	US
	Synopay
	     
	     
	 FORMCHECKBOX 


	Touch’n Go
	Malaysia
	Revpay
	     
	     
	 FORMCHECKBOX 


	Boost
	Malaysia
	Revpay
	     
	     
	 FORMCHECKBOX 


	Grabpay
	Malaysia
	Revpay
	     
	     
	 FORMCHECKBOX 


	Maybank QR
	Malaysia
	Revpay
	     
	     
	 FORMCHECKBOX 



Notes: 

· For payment methods specified in this Exhibit-C, ALLPAY performs as a gateway and will assist Merchant to sign an independent agreement between the relevant Acquirer and Merchant (independent agreement for short). If any business details such as Settlement Cycle and Minimum Transfer Amount conflict with the independent agreement, the independent agreement shall prevail.
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