Confidential Document

WeChat Wallet Payment Service Agreement
(“Agreement”)

Ref. No.:
Effective Date:
WeChat Pay Hong Kong Limited (“WeChat Pay”)

Correspondence Address: 29/F, Three Pacific Place, 1 Queen’s Road East, Wanchai, Hong Kong
Contact Person:

Telephone:

Email:

[* ] (the “Merchant”)
Official Account ID: [# |

For real object transaction:

Merchant Number (for Online Transactions through the WeChat Wallet):

Merchant Number (for Online Transactions through the Merchant’s Official Account):
Merchant Number (for Offline Transactions):

For virtual transaction, if applicable:

Merchant Number (for Online Transactions through the WeChat Wallet):

Merchant Number (for Online Transactions through the Merchant’s Official Account):
Merchant Number (for Offline Transactions):

Name of Website: [+ ]
Domain Name: [#* ]
Contact Person: [* |
Telephone: [* ]
Email: [* |

Recitals
A. WeChat Pay is a wholly-owned subsidiary of Tencent Holdings Limited;

B. WeChat Pay provides the Services, which allow merchants to accept payments from WeChat
Wallet Users for goods and/or services through the stored value facility of WeChat Wallet;

C. The Merchant wishes to use the Services in connection with its sale of goods and/or services
through the WeChat Wallet, and WeChat Pay wishes to provide the Services to the Merchant;

D. In order to enter into this Agreement, the Merchant has, on or around the Effective Date of this
Agreement, registered itself as a user of the Official Account Admin Platform and been issued
an Official Account, (Verified Official Account ID: [#* 1; APPID: ,
and also entered into the WeChat Wallet Merchant Agreement.
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NOW THEREFORE, in consideration of the mutual promises set forth herein and other consideration,
the sufficiency of which is acknowledged, the parties agree as follows:

1.

Definitions

Unless otherwise specified, the following terms shall have the following meanings in this
Agreement:

“Applicable Law” means any:

(i) acts, ordinances, rules, regulations, by-laws, orders, wards, notices, directives, codes
and proclamations or similar legislative or delegated legislative requirements;

(i) local government regulations, regional plans, district plans, regulations, by-laws,
declarations, ministerial directions and other subordinate legislation;

(i) certificates, licences, consents, permits, approvals and other requirements of
regulatory authorities;

(iv) mandatory codes, standards and best practice guidelines;
(v) data privacy or data protection laws;

(vi) applicable requirement of the common law; and

(vii) applicable writ, order, injunction or judgment.

“‘Applicable Taxes” means any and all sales, goods and services, use, excise, premium,
import, export, value added, consumption and other taxes, regulatory fees, levies (including
environmental levies) or charges and duties assessed, incurred or required to be collected or
paid for any reason in connection with any advertisement, offer or sale of products or services
by the Merchant in connection with the Services.

“Chargeback” means any disputed sale through the WeChat Wallet where the WeChat Wallet
User requests the Merchant or WeChat Pay to reverse a Transaction.

“Fixed Reserve” means the interest-free fixed amount that the Merchant is required to deposit
with WeChat Pay as a condition of opening a Merchant Account.

“Intellectual Property Rights” means rights in, without limitation, (i) patents, design rights,
copyright (including rights in computer software), database rights, trademarks, service marks,
logos, moral rights, trade or business names, domain names, confidential information and
knowledge and rights protecting goodwill and reputation, in all cases whether registered or
unregistered; (ii) all other forms of protection having a similar nature or effect anywhere in the
world to the right described in (i); and (iii) applications for or registrations of any of the above
rights described in (i) or (ii).

“Merchant Account” means an account provided to the Merchant by WeChat Pay for
purposes of accessing and utilising the Services in respect of WeChat Wallet.

"Official Account" means an account of the Merchant to use the Official Account Platform,
use of which is governed by the relevant Official Account Platform User Agreement.
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"Official Account Platform" means either (1) the WeChat Official Account Admin Platform
(https://admin.wechat.com); or (2) the Weixin Official Account Platform
(https://mp.weixin.qq.com/).

"Official Account Platform User Agreement" means either (1) the WeChat Official Account
Admin Platform User Agreement entered into by the Merchant and Tencent, available at
https://admin.wechat.com/service_terms; or (2) the Weixin Official Account Platform Service
Agreement (12 & X F & Bk % th i), entered into by the Merchant, available at
https://mp.weixin.qg.com/cgi-

bin/readtemplate?t=home/agreement_tmpl&type=info&lang=zh CN&token, as applicable to
each Merchant.

“Offline Transaction” means any transaction between the Merchant and a WeChat Wallet
User permitted under this Agreement and conducted at the Merchant's physical stores or other
permitted points of sale in relation to which the Services are supplied.

“Online Transaction” means any transaction between the Merchant and a WeChat Wallet
User permitted under this Agreement which is not an Offline Transaction in relation to which
the Services are supplied.

"Personal Data" means any data or information which relates directly or indirectly to an
individual from which the identity of the individual can be directly or indirectly ascertained.

“Product Information” means any information provided in relation to a product or service
offered by the Merchant to WeChat Wallet Users, whether through the WeChat Wallet, its
Official Account or at the Merchant's physical stores or other permitted points of sale, including
product or service names or descriptions, UPC or product codes, product or service notices or
disclaimers, prices, product or service availability or status, shipping and handling charges and
tax rates.

“‘Retrieval Request” means a request by a WeChat Wallet User to obtain information and/or
documents from WeChat Pay or a Merchant relating to a certain Transaction.

“‘Rolling Reserve” means the interest-free amount that WeChat Pay may deduct from the
Merchant’s account when payment is received for each Transaction.

“Services” means the payment services available through WeChat to facilitate sale and
purchase transactions conducted using the WeChat Wallet.

“Tencent” means Tencent International Service Pte. Ltd., a Singaporean company located at
10 Anson Road, #21-07 International Plaza, Singapore 079903.

“Transaction” means any Online Transaction and/or Offline Transaction between the
Merchant and a WeChat Wallet User permitted under this Agreement in relation to which the
Services are supplied.

“Transaction Limit” means such limits that WeChat Pay may establish, in its sole discretion,
for: (a) each Transaction amount; (b) the aggregate monetary amount of the Merchant's
Transactions per day, week, month, year or any other period of time; (c) the number of a
Merchant's Transactions per day; and/or (d) the number of a Merchant’'s Transactions per
month or any other period of time.
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1.1

1.2

“WeChat Official Account Admin Platform” means a service provided by Tencent to the
Merchant for the dissemination of information, commercial marketing and other related internet
services, use of which is governed by the WeChat Official Account Admin Platform User
Agreement.

“WeChat Provider’” means WeChat International Pte. Ltd., a company incorporated in
Singapore.

“WeChat Terms of Service” means the terms of service entered into by users of WeChat and
Tencent, available at http://www.wechat.com/en/service_terms.html, and which incorporates
by reference and includes the WeChat Privacy Policy, available at
http://www.wechat.com/en/privacy_policy.html, and the WeChat Acceptable Use Policy,
available at http://www.wechat.com/en/acceptable_use_policy.html.

“WeChat Wallet” means the stored value facility and payment processing service branded as
"WeChat Wallet" made available to both the Merchant and WeChat Wallet Users in Hong
Kong on the WeChat interface, use of which by the Merchant is governed by the terms of the
WeChat Official Account Admin Platform User Agreement, this Agreement and the WeChat
Wallet Merchant Agreement. For the avoidance of doubt this includes any Merchant or third
party hosted website linked to via the WeChat Wallet.

“WeChat Wallet User” means any person who from time to time is accepted by WeChat Pay
as a user of WeChat Wallet who purchases goods or services from the Merchant utilising the
WeChat Wallet as the payment solution.

"WeChat Wallet User Data" means WeChat Wallet Users' names, account information,
Transaction information, Personal Data and any other information relating to WeChat Wallet
Users and/or their use of WeChat Wallet in connection with this Agreement collected by,
generated by, or otherwise coming into either Party's possession or control, whether prior to,
on or after the date of this Agreement, together with documents and information prepared by
either party which contain or are based in whole or in part upon such information (and includes
all information in written, oral, electronic or other machine-readable form).

“WeChat Wallet Account” means the account held by the Merchant in order to use the
Services through the WeChat Wallet.

“WeChat Wallet Merchant Agreement” means the WeChat Wallet Merchant Agreement
between the Merchant and the WeChat Provider.

“Weixin Official Account Platform” means a service provided to the Merchant via the Weixin
Official Account for the dissemination of information, commercial marketing and other related
internet services, use of which is governed by the Weixin Official Account Platform Service
Agreement ({5 A P& AR5 1Y)

Any reference to an agreement is to that agreement as it has been or may from time to time
be amended, supplemented, novated or restated.

Unless the context otherwise requires, words (including words defined in this Agreement)
denoting the singular number only shall include the plural and vice versa, words importing the
masculine gender shall include the feminine and neuter genders, and words importing a
person shall include a natural person, company, corporation, partnership, firm, agency or any
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1.3
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2.2
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3.1

3.2

other legal or commercial entity, and vice versa. The words “written” and “in writing” include
any means of visible reproduction (including e-mail).

References to Clauses are to Clauses of this Agreement unless otherwise stated. The words

“include”, “includes” and “including” shall be construed as if they were followed by the words
“without limitation”.

Agreements

As a condition of its access to and use of the Services, the Merchant accepts and agrees to
be bound by:

(i) the terms of this Agreement;

(i) the WeChat Wallet Merchant Agreement;

(iii) the WeChat Terms of Service;

(iv) the applicable Official Account Platform User Agreement; and
(v) any other terms notified to the Merchant from time to time,

each of which is hereby incorporated by reference into this Agreement and which collectively
constitute the entire agreement between the parties regarding the Services.

For the purposes of this Agreement, the rights of and obligations owed to the relevant service
provider and/or platform provider under the WeChat Terms of Service and the applicable
Official Account Platform User Agreement shall be deemed to be rights of, and obligations
owed to, WeChat Pay, and the terms and conditions of the WeChat Terms of Service and the
applicable Official Account Platform User Agreement shall be read and construed accordingly.

In the event of any conflicts or inconsistencies between the terms of this Agreement and any
other terms incorporated by reference in relation to the use of the Services, the provisions of
this Agreement shall prevail. Notwithstanding the foregoing, the terms under the headings
“Changes to these Terms and WeChat”, “Our Intellectual Property Rights” and “Liability for
WeChat” in the WeChat Terms of Service shall prevail over any conflicting or inconsistent
terms of this Agreement unless such terms of this Agreement expressly provide that they

prevail over the terms of the WeChat Terms of Service.

Merchant Account Opening

The Merchant hereby agrees to provide WeChat Pay with all information WeChat Pay may
require in connection with the Merchant’s application to open a Merchant Account and to use
the Services.

The opening of a Merchant Account and the use of the Services is conditional upon
completion of the Merchant's application to open a Merchant Account and WeChat Pay’s
approval of such application in its sole and absolute discretion. Any such approval may be
subject to and conditional upon the setting of Transaction Limits, the Merchant’s payment of a
Fixed Reserve and any applicable fees and charges to WeChat Pay, and any other restrictions
on the Merchant’'s Merchant Account and the points of sale at which the Merchant may accept
payments through WeChat Wallet as WeChat Pay may determine in its sole and absolute
discretion.



Confidential Document

3.3

3.4

4.1

4.2

5.1

5.2

Upon approval of the Merchant’'s application, WeChat Pay shall notify the Merchant of its
Merchant Account details and access information.

The Merchant shall comply with all Applicable Laws relating to anti-money laundering, client
identity identification and verification, information and Transaction records, and any additional
measures to prevent money laundering stipulated by WeChat Pay and/or required by
Applicable Law. The Merchant agrees to cooperate with any competent regulatory authority
regarding anti-money laundering activities and to provide WeChat Pay with any and all
information it or any competent regulatory authority may request in connection with any anti-
money laundering investigation or other procedure.

Licence and access

Subject to the Merchant's successful registration for the Services and ongoing compliance
with the terms of this Agreement, WeChat Pay grants the Merchant a limited, non-exclusive,
non-transferable, non-sublicensable licence to access and make use of the Services during
the term of this Agreement. This licence does not include or extend to any resale of the
Services or its contents; any collection and use of any product listings, descriptions, or prices;
any derivative use of the Services or its contents; any downloading or copying of account
information for the benefit of another person; or any use of data mining, robots, or similar data
gathering and extraction tools.

Subject to the licence granted to the Merchant under Clause 4.1, WeChat Pay reserves all
right, title and interest in its and its affiliates’, Intellectual Property Rights. All rights not
expressly granted to the Merchant in this Agreement are reserved and retained by WeChat
Pay, its affiliates or its licensors, suppliers, publishers, rights holders, or other content
providers. The Services, or any part of the Services, may not be reproduced, duplicated,
copied, licensed, sold or resold without WeChat Pay’s express written consent.

Use and scope of the Services

The Services shall only be used by the Merchant to facilitate payment from WeChat Wallet
Users for the types of goods and services in accordance with this Agreement. The amount of
each single Transaction shall not exceed the Transaction Limit of one thousand US dollars
(USD 1,000), which may be updated by WeChat Pay from time to time in its absolute
discretion and notified to the Merchant.

The Merchant shall only use the Services to facilitate payment for the following types of goods
and services:

(i) “physical objects”. physical goods which require delivery, or goods or services that
require records and verification of the true identity of the buyer; and

(i) “virtual goods or services”: goods or services that: (i) do not require records or
verification of the true identity of the buyer; or (ii) relate to the solicitation of donations to
charitable organisations. Where the Merchant intends to extend the Services to include
“virtual goods or services”, the Merchant shall apply for an additional Merchant Number
for the sale of such virtual goods or services.

If the Merchant does not comply with this Clause 5.2, WeChat Pay shall be entitled to
immediately terminate the Services and this Agreement and the Merchant shall indemnify
WeChat Pay for any loss suffered by WeChat Pay as a result of the Merchant’'s non-
compliance with this Clause 5.2.
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6.1

6.2

6.3

The Merchant acknowledges and agrees that it may be required to enter into separate
agreements with third parties to arrange for (1) point-of-sale terminals, supporting hardware
and other equipment; (2) terminal financing; and (3) local supporting functions, in connection
with the Services (together, the "Supporting Infrastructure and Services"). The Merchant
acknowledges and agrees that it may be required to enter into separate agreements for such
purposes and that it may not be entitled to receive the Services until such time as it has done
so. The Merchant shall be solely responsible for procuring the Supporting Infrastructure and
Services. In no event shall WeChat Pay be liable or responsible for any Supporting
Infrastructure and Services and any and all related fees and costs shall be for the Merchant's
own account. The Merchant shall only use the Supporting Infrastructure and Services for the
purpose of receiving the Services and as specified or recommended by WeChat Pay for these
purposes from time to time.

When using the Services, the price a WeChat Wallet User will pay for his purchase is a fixed
price denominated in Hong Kong Dollars, the lawful currency of the Hong Kong Special
Administrative Region of the People’s Republic of China (“HKD”). The WeChat Wallet User
will only be informed of the HKD price for his purchase.

WeChat Pay'’s role

The Merchant hereby appoints WeChat Pay as its payment processing provider for the limited
purpose of: (i) making available the WeChat Wallet stored value facility as a means of
payment; (ii) processing Transactions through the Services; and (iii) in relation to (ii), subject
to and in accordance with Clauses 11 and 14 and the other terms and conditions of this
Agreement, remitting funds from and to the Merchant relating to Transactions and the other
transactions and Services contemplated by this Agreement. Except for its limited role set out
in this Clause, WeChat Pay is not involved and has no other role in or responsibility for any
underlying Transaction.

WeChat Pay is neither a bank nor a financial institution, and is unable to provide the service of
instant transfer of funds. The Merchant acknowledges that processing of payments through
the Services requires a reasonable period of time and may not occur any earlier than as
provided under Clause 12.2(ii). WeChat Pay does not guarantee payment on behalf of any
WeChat Wallet User. WeChat Pay is not a selling agent in connection with any sale by the
Merchant of goods or services to any person. WeChat Pay has no control over the quality,
fitness, safety, reliability, legality, or any other aspect of any good or service that the Merchant
may sell using the Services. WeChat Pay’s obligation to remit funds collected by it on the
Merchant’'s behalf shall be limited to funds that WeChat Pay has actually received and that are
not subject to Chargeback or reversal, and WeChat Pay shall have no obligation to pursue any
collection action against any WeChat Wallet User. Receipt of funds from WeChat Wallet Users
by WeChat Pay on the Merchant’s behalf in connection with Transactions shall be deemed
receipt of funds from the Merchant and will satisfy the obligations owed to the Merchant by
WeChat Wallet Users in the amount of the applicable payment by such WeChat Wallet User,
even if WeChat Pay fails or is unable to remit such funds received from such WeChat Wallet
Users.

While WeChat Pay, as a provider of the Services, facilitates the acceptance, processing and
settlement of payments for Transactions utilizing the WeChat Wallet, WeChat Pay is neither
the buyer nor the seller of the Merchant’s items. Accordingly, the contract formed at the
completion of a sale and purchase of the relevant goods or services is solely between the
WeChat Wallet User and the Merchant. WeChat Pay is not a party to that contract and does
not assume any responsibility arising out of or in connection with it nor is WeChat Pay the
Merchant's agent. The Merchant is responsible for the sale of the goods or services and for
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8.1
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8.3

8.4

8.5

dealing with any claims by the WeChat Wallet User or any other issue arising out of or in
connection with the contract between the WeChat Wallet User and the Merchant.

WeChat Pay’s representations, warranties and undertakings

WeChat Pay warrants to the Merchant that it will provide the Services using reasonable skill
and care based on existing technology as at the Effective Date. Apart from this warranty, the

Services are provided on an "as is", “where-is” basis.

WeChat Pay makes no other representations or warranties of any kind, express or implied,
including without limitation: (a) implied warranties of merchantability, fithness for a particular
purpose, title, and non-infringement; (b) that the Services will meet the Merchant's
requirements, will always be available, accessible, uninterrupted, timely, secure or operate
without error; (c) that information, content, materials or products included on the platform will
be as represented by sellers, available for sale at the time of listing, lawful to sell, or that
sellers or buyers will perform as promised; (d) any implied warranty arising from course of
dealing or usage of trade; (e) any implied obligation, liability, right, claim or remedy under
contract; and (f) any obligation, liability, right, claim or remedy in tort, whether or not arising
from the negligence of WeChat Pay, in equity, or otherwise. To the fullest extent permissible
under applicable law, WeChat Pay disclaims any and all such representations and warranties.

Rights and obligations of WeChat Pay

WeChat Pay shall use reasonable endeavours to provide, establish, operate, maintain and
manage the Services and to safeguard the security of the Services.

WeChat Pay shall establish an online transaction enquiry system accessible via the WeChat
Wallet to provide the Merchant with relevant information for the management of the
Merchant's Transactions. WeChat Pay shall also set up a customer service hotline in relation
to the Services.

WeChat Pay shall only be responsible for complaints and disputes arising from defects in the
Services and shall not be involved in, or responsible or liable for, any complaints or disputes
between the Merchant and any WeChat Wallet User. The Merchant is responsible for the sale
of the goods and services offered to WeChat Wallet Users and for dealing with any complaints,
disputes, claims or any other issue arising out of or in connection with the Transaction, other
than any issue relating directly and specifically to the Services.

Unless the Merchant has notified WeChat Pay of any compromise in its security credentials
(e.g. user name and password), WeChat Pay shall be entitled to rely on any payment or
receipt instruction that it in good faith believes was issued by the Merchant, to arrange for
payment or receipt accordingly, and WeChat Pay shall not be held liable for acting on such
instruction or for any resulting loss or damage to the Merchant. WeChat Pay is under no
obligation to verify any instruction that it in good faith believes was issued by the Merchant or
the identity or authority of any person issuing such instruction using the Merchant’s security
credentials.

Upon receipt of any payment instruction from the Merchant, WeChat Pay shall proceed to
arrange for the processing of the relevant payment, and the amount of such Transaction shall
be paid according to such payment instruction. In the event of such payment, WeChat Pay
shall have no liability to the Merchant, in connection with: any actual or purported payment
instruction; any unauthorised or unsigned payment instruction or acknowledgement of receipt;
inconsistent signature; or such transaction not being intended by the Merchant; or for any
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8.7

8.8

9.1

other reason. The Merchant authorises WeChat Pay to initiate credits, debits or other charges
to the Merchant’s account to process subsequent refunds, Chargebacks or other adjustments
related to any such payment instruction.

The Merchant authorises WeChat Pay to deduct, directly from the Merchant Account balance
(including, where applicable, any Rolling Reserve or Fixed Reserve), an amount equivalent to
the amount payable to WeChat Pay if any of the following events occur:

(i) the Merchant owes any fees due to WeChat Pay pursuant to this Agreement or any other
agreement relating to the Services; or

(i) WeChat Pay incurs a loss as a result of the Merchant’s use of the Services or as a result
of the Merchant’s breach of this Agreement.

WeChat Pay has the right to record, collect and use all information and data regarding the
Transactions and the Merchant's use of the Services. Notwithstanding the foregoing, to the
maximum extent permitted under Applicable Law, WeChat Pay is under no obligation to
maintain Transaction records, data or information on behalf of the Merchant or to reconcile or
monitor any activity involving the Merchant’'s account with WeChat Pay, and the Merchant
shall be solely responsible for maintaining its own records relating to the Transactions and its
use of the Services.

WeChat Pay has the right to share any information and data provided by the Merchant or
otherwise collected by WeChat Pay, with its bank or other financial institutions as necessary
for its performance of the Services or to otherwise comply with its obligations relating to the
Services.

Merchant’s representations, warranties and undertakings

As of the Effective Date, the date that the Merchant registers for the Services, and
continuously until the expiration or termination of this Agreement in accordance with its terms,
the Merchant represents, warrants and undertakes as follows:

(i) the Merchant is legally capable of entering into this Agreement and being bound by it;

(ii) the contact information for the Merchant’'s contact person identified on the first page of
this Agreement is true and accurate, and such contact person is authorised to
represent the Merchant in connection with the Transactions conducted through the
WeChat Wallet. The Merchant shall immediately notify WeChat Pay in writing if there
is any change in the contact information for the Merchant’s contact person;

(iii) the Merchant possesses all registrations, licences, certifications and other approvals
that are necessary for it to sell goods and/or services using the WeChat Wallet and to
otherwise operate its business, including a business licence, tax registration certificate,
trademark registration, and all such registrations, licences, certifications and other
approvals are valid;

(iv) the Merchant’s use of the Services will comply at all times with this Agreement and
Applicable Law;

(v) the Merchant has provided true, valid and complete information for the purpose of its
registration for the Services;
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10.2
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10.5

(vi) neither the Merchant nor its affiliates, nor any of their directors, managers, officers,
partners, employees or agents is the subject of any sanctions or prohibitions imposed
by any state or para-state organisation, or otherwise subject to any restrictions on
their access to and use of any funds transfer, clearing or settlement systems;

(vii) the Merchant has an Official Account and a Merchant Account;

(viii)  the Merchant shall promptly comply with any direction or notice issued by WeChat
Pay in relation to the Services;

(ix) the Merchant warrants that it has the legal capacity to use its Official Account which
shall be used in accordance with the applicable Official Account Platform User
Agreement; and

(x) the Merchant warrants that it has the legal capacity to use its WeChat Wallet Account,
which shall be used in accordance with the WeChat Wallet Merchant Agreement.

Rights and obligations of the Merchant

A WeChat Wallet User must pay via the Services for purchases of goods and services
conducted via the WeChat Wallet from the Merchant. All seller-initiated refunds or adjustments
for purchases made via the WeChat Wallet must be initiated by the Merchant via the Services,
using the functionality WeChat Pay enables for the Merchant Account. The Merchant must
ensure that the WeChat Wallet Users will, and can, make payment through the Services only,
and shall not invoice WeChat Wallet Users separately outside of the WeChat Wallet. The
Merchant shall not directly or indirectly induce (or permit) buyers to make payment by any
other means.

The Merchant shall provide WeChat Pay with any and all information WeChat Pay may
request from time to time to verify the Merchant’s identity, for regulatory compliance or risk
management purposes, or otherwise in connection with the Merchant’s use of the Services or
any Transactions. The Merchant shall promptly provide true, accurate and complete
information and/or responses in respect of any such requests. In the event of any change of
information or business of the Merchant, the Merchant shall promptly notify WeChat Pay and
update its account information. WeChat Pay shall be entitled to immediately terminate the
Agreement in its absolute discretion without any liability to the Merchant if WeChat Pay
reasonably believes the Merchant can no longer comply with its obligations under or would be
in violation of this Agreement due to any such change.

The Merchant shall not disclose, divulge, assign or transfer (with or without consideration) any
of the technology, security protocols and security certificates provided by WeChat Pay. The
Merchant shall not use or transfer information collected through the Services for any purpose
other than those set out in this Agreement.

The Merchant shall be responsible for setting up and maintaining its own hardware platform
for the use of the Services and shall assume all related equipment fees and communication
fees. The Merchant shall strictly follow WeChat Pay’s instructions on the use of the Services
and avoid using any equipment that may jeopardise the security or functionality of the
Services.

The Merchant shall be solely responsible for all information regarding goods or services that it
sells, including any Product Information, and shall provide true, accurate and complete
Product Information to WeChat Wallet Users before any Transaction. The Merchant shall take
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all necessary steps and/or precautions to ensure that the goods or services that it sells are not
mistaken or misrepresented as being associated with, being sold by, marketed by or being
offered for sale by WeChat Pay or any of its affiliates.

The Merchant shall ensure the accuracy and completeness of the information kept in relation
to WeChat Wallet User purchase orders. Information recorded shall include, without limitation,
the name of the WeChat Wallet User who is the buyer, the WeChat Wallet User's mobile
phone number, name of the product, product serial number, product unit price, total selling
price, delivery information and receipt with consignee’s signature or an electronic receipt or
reply in the case of virtual goods. Transaction records shall be kept by the Merchant for a
period of at least seven (7) years from the date of the Transaction. WeChat Pay shall have
the right to request the production of Transaction records by the Merchant by giving the
Merchant two (2) business days’ notice.

The Merchant shall assume all liabilities for the legality, authenticity, completeness and validity
of its instructions given in the course of its use of the Services. The Merchant undertakes that
the Merchant shall solely assume all risks relating to actions of WeChat Pay in accordance
with the Merchant’s instructions or purported instructions.

The Merchant shall be responsible for the collection, reporting and payment of any and all
Applicable Taxes, except to the extent WeChat Pay expressly agrees to receive taxes or other
transaction-based charges.

The Merchant agrees that the Merchant will indemnify WeChat Pay, WeChat Pay’s partners,
and WeChat Pay’s affiliated companies from and against any claim, suit, action, demand,
damage, debt, loss, cost, expense (including litigation costs and attorneys’ fees) and liability
(each a “Claim”) arising from: (i) the Merchant's use of the Services; (ii) any sale or purported
sale of goods or services by the Merchant through WeChat Wallet; (iii) any breach by the
Merchant of Applicable Law; or (iv) any breach by the Merchant of this Agreement.

The Merchant shall use counsel reasonably satisfactory to WeChat Pay to defend each
indemnified Claim. If at any time WeChat Pay reasonably determines that any indemnified
Claim might adversely affect WeChat Pay, it may take control of the defense at its expense.
The Merchant may not consent to the entry of any judgment or enter into any settlement of an
indemnified Claim without WeChat Pay’s prior written consent, which may not be
unreasonably withheld.

If the Merchant’'s conduct while using the Services violates local laws and regulations, the
Merchant shall be solely responsible for such violation.

For Offline Transactions, the Merchant shall take all practicable steps to notify its customers
that the Merchant accepts WeChat Wallet as payment for its goods and services by displaying
the WeChat Wallet acceptance logo (and/or other materials provided by the Platform Provider
for this purpose) ("WeChat Acceptance Materials") in appropriately prominent locations at
each point of sale. The Merchant undertakes that it shall display the WeChat Acceptance
Materials at its points of sale no less prominently than it promotes the acceptance of any other
payment service or solution.

The Merchant acknowledges and agrees that as between WeChat Pay and the Merchant,
WeChat Pay shall own the WeChat Wallet User Data, the WeChat Acceptance Materials and
all Intellectual Property Rights in or to the WeChat Wallet User Data and the WeChat
Acceptance Materials. The Merchant undertakes to assign or procure the assignment of all
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Intellectual Property Rights relating to the WeChat Wallet User Data to WeChat Pay or its
nominee for this purpose for no additional consideration immediately upon creation. The
Merchant acknowledges and agrees that the WeChat Wallet User Data shall be deemed to be
WeChat Pay's confidential information for the purposes of Clause 16 and it shall only use the
WeChat Wallet User Data for the purpose of complying with its obligations under this
Agreement.

If the Merchant receives any demand from any regulatory body to disclose any WeChat Wallet
User Data then the Merchant shall do so in accordance with Applicable Law but shall (subject
to any prohibition under Applicable Law) promptly notify WeChat Pay of the demand and co-
operate in good faith with WeChat Pay with a view to agreeing means of making the
disclosure in a way that is fully compliant with Applicable Law and minimises the impact on the
privacy of the individuals concerned.

Fixed Reserve; Rolling Reserve

As a condition for WeChat Pay’s provision of the Services, WeChat Pay shall be entitled to
from time to time require that the Merchant pay to WeChat Pay, a Fixed Reserve and/or a
Rolling Reserve.

(i) If WeChat Pay notifies the Merchant that it will retain a Fixed Reserve, WeChat Pay shall
retain all Transaction amounts otherwise payable to the Merchant until the aggregate of
such Transaction amounts equals to the Fixed Reserve amount [of [HKD O]][notified to
the Merchant from time to time].

(i) If WeChat Pay notifies the Merchant that it will retain a Rolling Reserve, after each
Transaction, WeChat Pay will be entitled to reserve 0% of each Transaction amount from
the Merchant as a Rolling Reserve. The Rolling Reserve will be retained by WeChat Pay
for 180 days (postponed to the following business day in the case of a statutory holiday)
before it is released to the Merchant's account. WeChat Pay is entitled to adjust the
percentage amount of the Rolling Reserve from time to time at its absolute discretion
after monitoring the Merchant’s Transactions. Where the amount of the Rolling Reserve
is increased, WeChat Pay shall give notice to the Merchant before deducting the
adjusted Rolling Reserve.

WeChat Pay shall be entitled to increase the amount of the Fixed Reserve from time to time at
its absolute discretion upon giving notice to the Merchant. Where WeChat Pay has given such
notice to the Merchant, WeChat Pay shall be entitled to retain additional Transaction amounts
otherwise payable to the Merchant until the amount of such retained additional Transaction
amounts, together with any previously retained Transaction amounts (excluding amounts
retained for the Rolling Reserve), equals the increased Fixed Reserve amount.

Subject to the Merchant's compliance with the terms of this Agreement, if there are no
complaints or transaction disputes lodged by a third party against the Merchant that remain
unresolved, WeChat Pay shall refund the Fixed Reserve (together with any Rolling Reserve
that has not been refunded to the Merchant prior to any termination or expiration of this
Agreement) to the Merchant on the first anniversary of the date of termination of this
Agreement.

The Merchant agrees that if any WeChat Wallet User, the WeChat Provider or WeChat Pay
incurs a loss due to the Merchant’s use of the Services and/or the breach by the Merchant of
this Agreement or any other agreement relating to WeChat (including without limitation the
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applicable Official Account Platform and the WeChat Merchant Function), or any Applicable
Law, WeChat Pay may, at its absolute discretion, deduct in the first instance, from the
Merchant’s account balance, and where this amount is insufficient, then from either the Fixed
Reserve or the Rolling Reserve, an amount sufficient to compensate for the loss suffered by
the relevant WeChat Wallet User, the WeChat Provider or WeChat Pay. Where the Fixed
Reserve or Rolling Reserve is insufficient to cover the loss, WeChat Pay shall be entitled to
claim such shortfall from the Merchant by notifying the Merchant in writing, and the Merchant
must pay such shortfall to WeChat Pay within 5 business days of receipt of such notice. If the
Merchant fails to supplement any such shortfall within such 5 business day period, WeChat
Pay shall be entitled to suspend the Services. If the Merchant fails to pay any such shortfall to
WeChat Pay within 30 business days after receipt of the abovementioned notice, WeChat Pay
may terminate this Agreement immediately upon notice without incurring any liability to the
Merchant or any other person.

Service Fees; Settlement

The Merchant agrees to pay to WeChat Pay the Service fees at the standard rate referred to
in Clause 12.2(iii) below.

Terms for calculation of fees and settlement:

(i) WeChat Pay will update its exchange rate standard according to the bank exchange rate
at a certain time daily. The Merchant's settlement exchange rate shall also be
determined by the aforesaid standard.

(i) Settlement period:

For Online Transactions: N+7. The Transaction amount accrued will be settled in seven
(7) days (postponed to the following business day in the case of a Saturday, Sunday or
public holiday in Hong Kong) from and excluding the date on which the Online
Transaction was completed.

For Offline Transactions: N+2. The Transaction amount accrued will be settled in two (2)
days (postponed to the following business day in the case of a Saturday, Sunday or
public holiday in Hong Kong) from and excluding the date on which the Offline
Transaction was completed.

(iii) Rate for Service Fees (inclusive of tax):

For Online Transactions through the WeChat Wallet:

Fee types Details of fees payable
Handling charge Rate (single N/A

Transaction)

Activation Fee N/A

Annual Fee N/A

Others N/A
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For Online Transactions through the Merchant’s Official Account:

Fee types Details of fees payable
Handling charge Rate (single N/A

Transaction)

Activation Fee N/A

Annual Fee N/A

Others N/A

For Offline Transactions:

Fee types Details of fees payable
Handling charge Rate (single 1.2%

Transaction)

Activation Fee $0

Annual Fee $0

Others $0
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(iv)

™)

(vi)
(vii)

The Merchant acknowledges that WeChat Pay's payment platform settlement system
calculates handling charges in accordance with the amount of each Transaction. When
calculating the handling charge, the amount of the handling charge shall be rounded to
two decimal points. Each party agrees to waive any right, title or interest it may have in
any difference in handling charges resulting from such rounding.

WeChat Pay shall, after deducting all handling charges payable to WeChat Pay from the
Merchant’s corresponding Transaction amounts, remit the balance to the Merchant by
way of online electronic transfer to the following bank account designated by the
Merchant in such currency agreed by the Parties (specifically, in HKD). If the Merchant
changes the bank account for any reason, it shall promptly give a valid notification to
WeChat Pay of such change and provide any other information required by WeChat Pay.
If the Merchant changes the bank account but fails to promptly notify WeChat Pay, any
additional costs or losses so incurred shall be borne by the Merchant. Loss arising from
change of bank account or designated receiving entity by the Merchant shall be borne by
the Merchant.

Account designated by the Merchant (below):

Company name: [* ]
Country where the company is registered: [* ]
Country where the bank is located: [ ]
Account Number.: [* ]

Account Name: [* ]

Name of the bank: [* ]

SWIFT CODE: [* |
Settlement Currency: [HKD]

Address of the bank: [* |
City code of the bank: [* |
Address of Intermediary bank (option): [#* ]
Beneficiary’s address: [* ]

The activation fee is a one-time charge.
The annual fee is charged every year and will be deducted directly from the Transaction

amounts paid to the Merchant commencing on the second anniversary of the Effective
Date, without any prior notice to the Merchant.

(viii) Within ten (10) business days from the Effective Date, the Merchant shall pay the

activation fee and the annual fee for the first year to WeChat Pay. Payment of the
activation fee and the first year annual fee shall be made by bank transfer to the bank
account designated by WeChat Pay as set out below:

Account Number: 012-875-0-056146-4

Account Name: WeChat Pay Limited

Name of the bank: Bank of China (Hong Kong) Limited

SWIFT CODE: BKCHHKHHXXX

Beneficiary’s address: 29/F, Three Pacific Place, NO. 1 Queen’s Road East,
Wanchai, Hong Kong
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13.

13.1

13.2

13.3

(ix) If the Merchant fails to pay or WeChat Pay is unable to collect service fees when due,
WeChat Pay may, in its sole and absolute discretion, suspend or terminate all or part of
the Services until payment is received.

The Merchant hereby acknowledges and agrees that it shall not earn or be entitled to any
interest or other income earned on the Fixed Reserve, Rolling Reserve, any amounts in the
Merchant’s account with WeChat Pay, or any other amounts paid to or held by WeChat Pay
under this Agreement, and that any and all interest or other income generated by such
amounts shall belong to and be the sole property of WeChat Pay.

The minimum amount of transfer to the Merchant by WeChat Pay during any settlement period
shall be as follows:

Transaction Nature Minimum Amount of Transfer
Online Transactions through WeChat Wallet N/A
Online Transactions through Merchant's Official Account HK$ 2,000
Offline Transactions HK$ 800

If the settlement payment to the Merchant is less than the above specific minimum amount for
the relevant transaction nature in any settlement period, WeChat Pay will not remit such
settlement payment to the Merchant. The settlement payment will then be paid in the next
settlement period. The exact time for availability of funds shall be subject to the settlement
rules and practices of the banking system.

Transaction Limits

WeChat Pay has the right to establish Transaction Limits in relation to the Services and to the
Merchant’'s Transactions, and to adjust any Transaction Limit at its sole and absolute
discretion at any time during the term of this Agreement. The Merchant may apply to increase
such Transaction Limits and WeChat Pay will consider increasing such Transaction Limits
after reviewing the Merchant's Transaction history. Any change in Transaction Limits is in
WeChat Pay’s sole and absolute discretion.

WeChat Pay has the right to monitor the Merchant’s Transactions and assess credit and other
risks on the basis of such Transactions. WeChat Pay has the right, in its sole and absolute
discretion, to change the Merchant’'s Transaction Limits, extend the settlement period for any
Transaction, or suspend settlement with the Merchant, based on its monitoring of the
Merchant’s Transactions history and other factors. Upon WeChat Pay’s request, the Merchant
shall promptly provide all related Transaction information and documentation to WeChat Pay.

WeChat Pay may, in its sole discretion, delay, suspend or reject any Transactions that exceed
any applicable Transaction Limit, or if WeChat Pay suspects that a Transaction would subject
the Merchant or WeChat Pay to unacceptable financial or security risks, or may be
unauthorised, fraudulent, suspicious, unlawful, in violation of this Agreement, likely subject to a
Chargeback or dispute, or otherwise unusual.
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14.2

14.3

14.4

14.5

14.6

Refunds; Chargebacks; Retrieval Requests
Refunds

If, in the course of a Transaction between the Merchant and a WeChat Wallet User, there
occurs any non-delivery due to the Merchant’s fault (for example, out of stock, failure to make
delivery), or the buyer exercises his right to request a refund within seven (7) days of receipt of
an item, and as a result a refund is required, it shall be dealt with in accordance with the
following procedures:

(i) When the Merchant makes a refund request to WeChat Pay, WeChat Pay shall in the
first instance, deduct the refund amount from the Merchant’s account balance.

(i) WeChat Pay shall not further impose any Transaction fees for the refund, provided that
any relevant fees charged to WeChat Pay by the relevant banks shall be reimbursed by
the Merchant. The time limit for requesting refunds is ninety (90) days.

(i) The Merchant shall be solely responsible for resolving any refund problems and issues
caused by WeChat Wallet Users refusing to pay without a good reason.

The Merchant shall retain documentary evidence related to all Transactions, including
information such as: the order number, buyer's name, Transaction date, Transaction amount,
content of purchased goods or services, and shipping delivery acceptance signature or e-mail
receipt for digital products.

Chargebacks and Retrieval Requests

The Merchant shall respond to Chargeback investigation letters issued by WeChat Pay within
three (3) days from the date of its receipt of the relevant letter. Where the Merchant fails to
respond within the prescribed time, it will be regarded as an acceptance of the Chargeback.
Where the Merchant fails to actively respond to Chargeback investigation letters on more than
one instance, WeChat Pay shall be entitled to suspend the Services immediately without any
prior notice until the Merchant contacts WeChat Pay and resolves such Chargeback issues.

The amount of any Chargeback and any associated fees, fines, or penalties assessed by the
processing banks or financial institutions shall be immediately due and payable to WeChat
Pay once assessed by such processing banks or financial institutions. The Merchant agrees to
assist WeChat Pay when requested, at the Merchant’s own expense, to investigate any of the
Transactions processed through the Services.

At the Merchant's request, WeChat Pay will reasonably cooperate with the Merchant to
investigate in good faith a Chargeback with the relevant parties should the Merchant choose to
investigate such Chargeback. The Merchant hereby acknowledges and agrees that it will not
request to investigate a Chargeback in bad faith or with fraudulent intent or if it knows such
Chargeback is valid. If the Merchant decides to request to investigate a Chargeback, it will
promptly provide WeChat Pay with any and all requested documents regarding the subject
Transaction. If the Merchant fails to do so, the Merchant hereby agrees that WeChat Pay
shall be entitled to recover all of its losses from the Merchant and fully indemnifies WeChat
Pay against any and all such losses.

Without limiting its other rights and remedies under this Agreement or any Applicable Law,
WeChat Pay shall be entitled to claim back or recover funds from the Merchant in the event of
a Chargeback or other dispute of a charge, including any fines or penalties imposed by any
bank or other financial institution. The Merchant hereby agrees that WeChat Pay shall be
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entitled to, and authorises WeChat Pay to, debit amounts in respect of any Fixed Reserve or
Rolling Reserve and any amounts owned by the Merchant and held by WeChat Pay to pay
and satisfy any such amounts and any other obligations, debts and liabilities of the Merchant’s
under this Agreement. WeChat Pay shall notify the Merchant in writing of any such debit,
which notice may be given after such debit has occurred. If the Merchant has insufficient
funds held by WeChat Pay, WeChat Pay has the right to request the Merchant to supplement
the Fixed Reserve with adequate funds to satisfy the shortfall within 5 business days. Failure
to so supplement the Fixed Reserve shall give WeChat Pay the right to suspend providing the
Merchant with the Services. WeChat Pay further reserves all of its rights and remedies for
recovery from the Merchant of any losses WeChat Pay may incur in relation to this Agreement.

Without limiting or amending any of WeChat Pay’s other rights under this Agreement, if the
relevant acquiring bank’s policies on Chargebacks should change, WeChat Pay shall be
entitled to amend the terms of this Agreement, including changing or imposing any fees and
charges, to reflect such changes in Chargeback policies.

The Merchant shall promptly respond to any Retrieval Request of which it is notified by
WeChat Pay by providing WeChat Pay with all information requested by such Retrieval
Request.

WeChat Pay shall be entitled to fully recover all costs and loss incurred from the Merchant in
the following cases:

(i) where the WeChat Wallet User raises a Chargeback;

(i) where the Merchant violates any laws, rules, policies, regulations or guidelines of any
relevant country, bank, organisation or regulatory body which directly or indirectly leads
to any loss or damages incurred by WeChat Pay;

(i) where WeChat Pay is fined or penalized by any country, bank, organisation or regulatory
body due to the Merchant’s activities; or

(iv) any other instance in which WeChat Pay incurs any loss or suffers any form of damages
as a direct or indirect result of the Merchant’s activities.

Limitation of Liabilities

WeChat Pay will use reasonable endeavours to ensure that the Services will generally be
uninterrupted and that transmissions or transactions on the Services will be error-free.
However, due to the nature of the internet, this cannot be guaranteed. In addition, the
Merchant acknowledges and agrees that the Merchant's access to the Services may also be
occasionally suspended or restricted to allow for repairs, maintenance, or the introduction of
new facilities or services.

WeChat Pay will not be responsible, to the fullest extent permitted by law, for any losses that
were not directly caused by its breach of this Agreement, including:

(i) any business loss (including loss of profits, revenue, contracts, anticipated savings, data,
goodwill or wasted expenditure);

(i) any indirect or consequential losses (regardless of whether or not such indirect or
consequential losses are foreseeable to WeChat Pay during the Merchant’s use of the
Services);
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(iii) any currency depreciation, foreign exchange loss, loss of interest and other risks in
relation to the amount kept, collected or paid on the Merchant’s behalf;

(iv) any liabilities in relation to the following risks which the Merchant may encounter: (a)
information with threatening, defamatory or illegal content from an anonymous source or
someone using a false or fictitious name; (b) the Merchant being misled or deceived by
any person which results in psychological or physical harm and/or economic loss; or (c)
other risks caused by improper conduct of any WeChat Wallet User or other user of the
Services; or

(v) any liability for the interruption or disruption of the Services in case of: (a) malfunction of
the computer software, systems, hardware and communication networks of the Merchant,
a WeChat Wallet User, another user of WeChat or WeChat Pay; (b) malfunction of the
banking system or banking network; (c) any unauthorized or incorrect or incomplete
Transaction instruction; (d) suspension of the Services due to law or regulation; or (e)
any other circumstance which is not reasonably foreseeable by WeChat Pay (which
exemption includes liability that would otherwise arise for any direct loss).

Unless expressly prohibited by applicable mandatory law, the Merchant agrees and
acknowledges that WeChat Pay shall bear no liability for any and all possible losses of the
Merchant caused by Force Majeure Events. A “Force Majeure Event” is any action, event or
failure which is beyond WeChat Pay’s reasonable control (which includes without limitation
acts of God, natural disasters, wars, acts of any government or authority, power failures,
employee disputes or strikes, communication line errors, technical problems, network or
mobile communication terminal failure or system instability).

In no event will WeChat Pay or any of its affiliate companies be liable in connection with this
Agreement or the Services for any damages caused by:

(i) information with threatening, defamatory or illegal content from an anonymous source or
someone using a fake name;

(i) the Merchant being misled or deceived by any person which results in psychological or
physical harm and/or economic loss;

(iii) other risks caused by improper conduct of a user of the Services;

(iv) a hacker attack or computer virus attack which results in the inactivation of the
Merchant’s computer system; or

(v) any computer system being destroyed, paralysed or unable to operate in normal
condition.

Because WeChat Pay is neither the buyer nor the seller of the Merchant’s items, if a dispute
arises in relation to such items, the Merchant releases WeChat Pay (and its employees,
representatives and agents) from claims, demands and damages (actual, direct, consequential
or otherwise) of every kind and nature, known and unknown, suspected and unsuspected,
disclosed and undisclosed, arising out of or in any way connected with such dispute.

To the fullest extent permitted by law, WeChat Pay will not be liable (whether in contract, tort -
including negligence, equity, or under any statutory implied term) for any damages of any kind
including without limitation direct, indirect, incidental, punitive, special and consequential
damages (including without limitation loss of profits, loss of revenue or loss of data) arising out
of or in connection with this Agreement, the other agreements which apply to the Services, the
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Services or the inability to use the Services, or in connection with any goods or services
purchased or obtained or messages received or transactions paid for through the Services,
whether or not WeChat Pay has been advised of the possibility of such damage.
Notwithstanding any provisions of the WeChat Terms of Service, to the extent permitted by
applicable laws and regulations, the total aggregate liability of WeChat Pay and its affiliated
companies for all claims in connection with this Agreement or the Services, arising out of any
circumstances, shall be limited to the lesser of the following amounts: (i) the amount that the
Merchant has paid to WeChat Pay for the Merchant’s use of the Services in the six (6) months
immediately preceding the date of the most recent claim; and (ii) five hundred US dollars (USD
500).

WeChat Pay is not responsible for any third party charges the Merchant incurs (including any
charges from the Merchant’s internet and telecommunication service providers) in relation to
or arising from the Merchant’s use of the Services.

Nothing in these terms and conditions limits or excludes any of the following liabilities, except
to the extent that such liabilities may be waived, limited or excluded under applicable laws and
regulations:

(i) any liability for death or personal injury caused by either party’s negligence;
(ii) liability for fraud or fraudulent misrepresentation;
(iii) any liability for wilful misconduct; or

(iv) any other liability to the extent that such liability cannot be waived, limited or excluded
under applicable laws and regulations.

Confidentiality

The Merchant shall not disclose to any third party the contents of this Agreement, any
personal information or payment information obtained through the Services, or any trade
secrets or related technology without prior written consent from WeChat Pay. The Parties to
this Agreement shall ensure that their respective employees and agents observe the
confidentiality obligations set out in this clause. The confidentiality obligations contained in this
clause shall survive the termination of this Agreement. These confidentiality obligations do not
apply to the extent that disclosure is required by law or regulation or requested by any
governmental or regulatory agency or authority and do not apply in relation to any disclosure
of information that WeChat Pay is required to make to any acquiring bank or other financial
institution.
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Term, effect and termination of this Agreement

This Agreement will continue in full force and effect until terminated by a Party in accordance
with the terms of this Agreement.

If the Merchant fails to use the Services for any Transaction for ninety (90) consecutive days,
WeChat Pay shall be entitled to terminate the Services and this Agreement without any liability.

If any Force Majeure Event occurs such as to prevent WeChat Pay from providing the
Services or performing any of its obligations under this Agreement, WeChat Pay shall be
entitled to terminate the Services and this Agreement without any liability.

Any termination of this Agreement shall be without prejudice to any rights or liabilities of either
party to the other party accrued at the date of termination or expiration or in respect of any
breach of the other party of any conditions herein contained or any amount owing, due or
payable under this Agreement.

The provisions of this Agreement, which by their nature and content, are intended, expressly
or impliedly, to continue to have effect notwithstanding the completion, rescission, termination
or expiration of this Agreement shall survive and continue to bind the Merchant and WeChat
Pay.

If any of the following circumstances occurs on the part of the Merchant, WeChat Pay shall be
entitled to unilaterally terminate this Agreement and the Merchant shall be liable for
compensating WeChat Pay for any loss incurred:

(i)  directly or indirectly participating in fraud;

(i)  failure to provide adequate after-sales service for the products or services purchased by
the WeChat Wallet Users;

(i) operating in a way that breaches any of the other applicable policies or agreements
referenced in this Agreement, or notified to the Merchant from time to time;

(iv) entering into Transactions, that in the sole discretion of WeChat Pay, may be fraudulent
or otherwise in violation of Applicable Law;

(v) unreasonably refusing to respond or wilfully delaying any response to an enquiry from
WeChat Pay;

(vi) entering into insolvency proceedings, dissolution or having its business licences
cancelled,;

(vii) forgery or wilful default of payment;

(viii) conducting other acts to damage the interests of WeChat Pay;
(ix) engaging in illegal business; or

(x) engaging in suspicious transactions.

If the WeChat Wallet Merchant Agreement is terminated, then this WeChat Wallet Payment
Services Agreement shall be deemed to automatically terminate.
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20.3
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20.5
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Notice

Any notice given by the Merchant to WeChat Pay shall be in writing or by email to the address
set out on the first page of this Agreement. The notice shall be deemed to have been delivered
upon receipt by WeChat Pay.

WeChat Pay may give notice to the Merchant by sending it via the Services or to an email
address provided by the Merchant when registering for the Services. The notice shall be
deemed to have been delivered when such notice is sent. WeChat Pay may also give notice to
the Merchant by way of an announcement via the Services.

Governing law and dispute resolution

Except to the extent that the applicable laws and regulations of the Merchant’s jurisdiction
mandate otherwise (for instance, the Merchant may have statutory rights in its jurisdiction in
relation to bringing or defending claims in a local court (including small claims court (or similar
court)), these terms and conditions and any dispute or claim arising out of or in connection
with these terms and conditions shall be governed by the law of the Hong Kong Special
Administrative Region. Any dispute, controversy or claim (whether in contract, tort or otherwise)
arising out of, relating to, or in connection with these terms and conditions, including their
existence, validity, interpretation, performance, breach or termination, shall be referred to and
finally resolved by arbitration administered by the Hong Kong International Arbitration Centre
under the Hong Kong International Arbitration Centre Administered Arbitration Rules in force
when the Notice of Arbitration is submitted in accordance with those Rules. The seat of the
arbitration shall be Hong Kong. There shall be one arbitrator only. The arbitration proceedings
shall be conducted in English.

Miscellaneous

This Agreement may be executed in counterparts. Each counterpart shall constitute an original
of this Agreement, but all counterparts shall together constitute but one and the same
instrument.

The headings of this Agreement and of the clauses are inserted for convenience only and
shall not be relied upon in interpreting this Agreement.

If any provision of this Agreement shall be deemed as void or unenforceable, such provision
shall be severed and the remaining provisions of this Agreement shall remain in force.

Any delay or failure by WeChat Pay to enforce the terms of this Agreement shall not constitute
a waiver of those terms or WeChat Pay’s rights thereunder, and such failure shall not affect
WeChat Pay'’s rights to enforce such terms and rights at a later time.

Any agreement amending, supplementing, novating or restating this Agreement shall form an
integral part of this Agreement and have the same legal effect.

Subject to Clause 15.8, this Agreement constitutes the entire agreement between WeChat
Pay and the Merchant with respect to the subject matter and supersedes any and all prior
agreements, understandings, or arrangements, whether oral or written. No amendments to the
provisions of this Agreement shall be effective unless agreed upon in writing by WeChat Pay
and the Merchant.
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The Merchant shall not assign its rights or transfer by way of novation its rights and obligations
under this Agreement without the prior written consent of WeChat Pay. WeChat Pay shall
have the right to assign its rights or transfer by way of novation its rights and obligations under
this Agreement without the prior written consent of the Merchant and Merchant hereby
consents to such transfer.

Nothing in this Agreement is intended to or creates any type of joint venture, employee-
employer, creditor-debtor, escrow, partnership, or any fiduciary relationship between WeChat
Pay and the Merchant or its affiliates. Neither party shall be deemed to be an agent or
representative of the other by virtue of this Agreement, neither party is authorised to, or will
attempt to, create or assume any obligation or liability, express or implied, in the name of or
otherwise on behalf of the other party, and without limiting the generality of the foregoing,
neither party will enter into any contract, agreement, or other commitment, make any warranty
or guarantee, or incur any obligation or liability in the name or otherwise on behalf of the other

party

A person who is not a party to this Agreement has no right to enforce any of its terms under
the Contract (Rights of Third Parties) Ordinance (Cap. 623) or otherwise.

[Signature page follows]
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IN WITNESS of which this Agreement has been executed and delivered.
WeChat Pay: The Merchant:

Signed by an authorised signatory, whose name is: Signed by an authorised signatory, whose name is:

for and on behalf of for and on behalf of the Merchant referred to on
WeChat Pay Hong Kong Limited page one of this Agreement
Authorised signatory (signature): Authorised signatory (signature):

Date of Execution: Date of Execution:



