
SNAPLII SERVICE AGREEMENT TERMS AND CONDITIONS 

Covered for WeChat Pay, AliPay, Union Pay and Snaplii Pay 

The Snaplii Service Agreement Terms and Conditions (the “Terms and Conditions”) form part of the Snaplii Service Agreement (the “Service 

Agreement”) between the Company and the Merchant (the Terms and Conditions and Service Agreement, collectively as the “Agreement”).  All 

capitalized terms not defined in these Terms and Conditions shall have the same meaning given in the Snaplii Service Agreement. 

1. Definitions 

In this Agreement, the following words and terms, which may be used in the singular or the plural, have the respective meanings given them as 

follows: 

“Agreement” is defined in the first paragraph on the first page of the Terms and Conditions; 

“Business Day” means any day other than a Saturday, a Sunday or a statutory holiday observed in the Province of Ontario;  

“Claims” means claims, losses, damages, suits, judgments, causes of action, legal proceedings, executions, demands, penalties or other sanctions 

of every nature and kind whatsoever, whether accrued, actual, contingent or otherwise and any and all costs arising in connection therewith, 

including all legal expenses (including all such legal expenses in connection with any and all appeals); 

“Company’s Bank” means the bank used by the Company to initiate the transfer of Settlement Funds to the Merchant; 

“Company Trademarks” means the registered or unregistered trademarks and service marks, logos and names either owned by the Company in 

Canada, or licensed to the Company by a Payment Company for use in connection with a Transaction and for which can be sublicensed to the 

Merchant in accordance with section 15, in each case made available for use by the Merchant solely at the option of the Company; 

 

“Company Website” means the Company’s website located at www.snaplii.com , or other website as specified by the Company to the Merchant; 

 

“Confidential Information” means any data or information, oral or written, treated as confidential by a party that relates to the party’s past, present, 

or future research, development or business activities, any information relating to services, developments, inventions, processes, plans, financial 

information, revenue, transaction volume, forecasts, projections, and the terms of this Agreement.  Notwithstanding the foregoing, Confidential 

Information shall not include data or information if: (i) it was already known to the Receiving Party prior to the Effective Date, as established by 

documentary evidence; (ii) it is in or has entered the public domain through no breach of this Agreement or other wrongful act of the Receiving 

Party; (iii) it has been rightfully received by the Receiving Party from a third party and without breach of any obligation of confidentiality of such 

third party to the owner of the data or information; or (iv) it has been independently developed by a party without access to or use of the Confidential 

Information of the other party.   

 

“Disclosing Party” has the meaning given to it in section 19(a)(i); 

 

“Extension Term” has the meaning given to it in section 3; 

 

“Fee” has the meaning given to it in section 9(a); 

“Initial Term” has the meaning given to it in section 3; 

“Leased Terminals” has the meaning given to it in section 7(a)(ii); 

“Leased Terminal Warranty” has the meaning given to it in section 7(i); 

“Leased Warranty Period” has the meaning given to it in section 7(i); 

“Merchant’s Bank” means the bank where the Merchant’s Bank Account is located; 

“Merchant’s Bank Account” means the Merchant’s bank account specified in the Merchant Registration Form, or such other bank account that 

the Merchant directs the Company to deposit Settlement Funds into pursuant to a written notice given by the Merchant to the Company;  

“Merchant Portal” means the merchant portal located at www.snappay.ca or such other internet address as the Company may provide to the 

Merchant from time to time; 

“Merchant Registration Form” means the merchant registration form provided in the Service Agreement; 

“Monthly Fee Waiver” has the meaning given to it in section 7(c); 

“New Payment Company” means a Payment Company  that signs a Payment Agreement following the execution of this Agreement; 

http://www.snaplii.com/


“New Payment Company Notice” means a written notice given by the Company to the Merchant pursuant to section 5(b)(ii); 

 “Offline Transaction” means (i) an in-store transaction with a static QR Code, a Terminal or other point-of-sale device (including those integrated 

with the Company’s technology; and (ii) a transaction using other offline means as the parties may agree upon from time to time in writing; 

“Online Transactions” means (i) a transaction on an E-commerce website or mobile application, including those accessible by a desktop browser, 

or mobile browsers, (ii) a transaction using the SnapPay or Snaplii Payment Platform, and (iii) a transaction using other online means as the parties 

may agree upon from time to time in writing; 

 

“Payment Agreement” means the agreement with a Payment Company which, directly or indirectly, authorizes the Company to enter into 

agreements with third parties allowing such third parties to accept payments through the relevant Payment Company’s Payment Platform indirectly 

through the Services; 

“Payment App” means a Payment Company’s application for use on Users’ portable devices; 

“Payment Company” means a Person who provides and operates an online payment platform and who has entered into a Payment Agreement 

with the Company which is in effect; 

“Payment Network” means the organization which owns the brands and sets the rules under which a payment is operated for the transactions made 

through the credit card processing service provider or “Credit Card Service Provider”; 

“Payment Platform” means a Payment Company’s online payment platform; 

“Person” means an individual, a corporation, a limited partnership, a general partnership, a trust, a joint stock company, a joint venture, an 

association, a syndicate, a bank, a trust company, a governmental authority and any other legal or business entity; 

“PAD Agreement” means the pre-authorized debit agreement attached in Appendix “A” hereto; 

“Purchased Terminals” has the meaning given to it in section 7(a)(i); 

“Purchased Terminal Warranty” has the meaning given to it in section 7(h); 

“Purchased Warranty Period” has the meaning given to it in section 7(h); 

“QR Code” means the machine-readable optical label that the Company will provide to the Merchant in order to allow the Merchant to accept 

payment for the Merchant’s goods and services by Users through a Payment Platform; 

“Receiving Party” has the meaning given to it in section 19(a)(i); 

 

“Rectification Period” has the meaning given to it in section 18(a)(i); 

 

 “Refund” means the amount of a refund made by a Merchant to a User on account of a previously completed Transaction with such User, without 

any deduction for any fees by the Payment Company or Fees by the Company; 

 

“Refund Invoice” has the meaning given to it in section 11(b)(iii); 

 

“Service” is defined in section 2; 

 

“Service Agreement” is defined in the first paragraph on the first page of the Terms and Conditions; 

 

“Settlement Currency” means the applicable currency for a Payment Company as specified in the Fee Schedule of the Service Agreement; 

“Settlement Funds” means the settlement amount on account of a Transaction, less the Fees payable to the Company in connection with such 

Transaction, including any taxes charged by the Company on the Fees and less any deductions for Refunds as contemplated by section 11(b) not 

previously processed; 

“SnapPay Payment Platform” means a unique payment platform developed by the Company that provides Merchants with a set of customized 

payment pages to allow for the collection of online payment remotely using the Payment Platforms, whereby the User enters the payment amount 

and other information as requested by the Merchant during the payment process and thereafter, the Merchant will receive an email notification of 

the payment made by such User; 

“Term” has the meaning given to it in section 3; 

 “Terminal” means a device provided by the Company to the Merchant capable of accessing a machine-readable medium and being able to scan a 

bar code, QR code or other machine-readable format generated in a Payment App on a User’s portable device, exclusively for the following Payment 

Companies: Alipay, WeChat Pay and Union Pay and Snaplii Credit services; 



“Termination Notice” has the meaning given to it in section 3;  

“Terms and Conditions” means this Snaplii Service Agreement Terms and Conditions; 

 

“Transaction” means an Online Transaction or Offline Transaction whereby a User purchases goods and/or services from the Merchant and pays 

for such goods and/or services in Canadian or U.S. dollars in order to have the payment made through the relevant Payment Platform;  

“U.S.” means the United States of America; and 

“Users” means Persons who have opened an account with one or more Payment Platforms.  

1.2 Appendix 

The following Appendix is attached hereto and forms a part of this Agreement: 

Appendix “A”  Pre-Authorized Debit Agreement  

2. Service 

In accordance with the terms and conditions of this Agreement, the Company shall provide the Merchant access to the Payment Platforms specified 

in the Service Agreement in order for the Merchant to accept payments by Users for the purchase in an Offline Transaction or Online Transaction 

of goods and services offered by the Merchant in Canada (the “Service”).  

3. Term 

Unless terminated earlier in accordance with the terms of this Agreement, the initial term of this Agreement (the “Initial Term”) is for a period of 

2 years commencing on the Effective Date, and it shall continue in full force thereafter and in effect until terminated upon thirty (30) days prior 

notice by Snaplii or the merchant.  

4. Merchant Registration Form 

The Merchant shall complete the Merchant Registration Form in the Service Agreement. Such completed Merchant Registration Form forms an 

integral part of this Agreement. 

5. Payment Companies 

(a) On the date of this Agreement, Payment Agreements have been entered into with the Payment Company that operates the Payment 

Platform known as “Alipay”, the Payment Company who operates the Payment Platform known as “WeChat Pay”, the Payment Company who 

operates the Payment Platform known as “Union Pay”, the Payment Company who operates the Payment Platform known as “Snaplii Credit” and 

the company that provides online credit card payment solutions through Payment Networks.  

(b) If:  

(i) a Payment Agreement with a Payment Company expires or is terminated during the Term, then:  

(A) the Company shall advise the Merchant of the effective date of such termination and as of such date, the Payment 

Platform of such Payment Company may not be used by the Merchant to accept payments; and  

(B) such Payment Company will no longer be considered a Payment Company for the purposes of this Agreement; 

or 

(ii) a Payment Agreement is entered into with a New Payment Company during the Term, then upon the Company giving written 

notice to the Merchant of such New Payment Company, such New Payment Company will be considered a Payment 

Company for the purposes of this Agreement.  

6. Exclusivity 

During the Term of this agreement, the Merchant shall not enter into any agreement or obtain any services from any Person (other than the Company) 

that would allow the Merchant to accept payments through payment platforms that are identical to those authorized by the Company under this 

Payment Agreement.  

7. Terminals 

(a) The Merchant shall: 



(i) purchase the number of Terminal(s) at the purchase price, as specified in the Service Agreement (the “Purchased 

Terminals”) from the Company; and/or 

(ii) lease the number of Terminals at the monthly fee, as specified in the Service Agreement (the “Leased Terminals”) from the 

Company. 

For clarity, if the Service Agreement is not completed by inserting the relevant number of Terminals to be leased and/or purchased, then the 

Merchant will not be leasing and/or purchasing any Terminals pursuant to such uncompleted section(s). 

(b) Upon the Merchant’s execution of this Agreement, it shall pay the Company the purchase price as set out in the Service Agreement for 

the Purchased Terminals (if any). The Merchant agrees that the purchase of a Terminal is non-cancelable and non-refundable.    

(c) The Merchant shall pay the monthly fee for the Leased Terminals (if any) to the Company monthly in advance and a One-time Deposit 

of One Hundred and Fifty Canadian Dollars ($150.00).  The Merchant authorizes the Company to collect such monthly fee and One-time Deposit 

by debiting the Merchant’s Bank Account in accordance with the PAD Agreement.  Any overdue amounts shall bear interest at the lesser of 10% 

per year or the maximum amount permitted by law, whichever is less, compounded monthly. The Company will return the Merchant the One-time 

Deposit when the Merchant has successfully met the obligations established in Section 7 (f) or has notified the Company in writing of a defect in 

the Leased Terminal according to the Leased Terminal Warranty as per Section 7 (i) of this Agreement.  

(d) The Company shall provide the Leased Terminals and/or Purchased Terminals promptly following the execution of this Agreement. 

The Company shall provide the Merchant with a copy of a manual and related documentation for the Terminals being leased and/or purchased at 

the same time that it provides the Terminals to the Merchant. 

(e) The Company may, from time to time, upload firmware and/or software updates to the Terminals purchased and/or leased by the 

Merchant, including: 

(i) adding the ability to allow the Terminals to accept payments through Payment Platforms of New Payment Companies; and 

(ii) removing the ability to process payments for Payment Companies whose Payment Agreements expire or are terminated.   

(f) The Merchant shall: 

(i) ensure that all Terminals are stored in a secure manner to prevent damage to or unauthorized use of a Terminal.  Neither the 

Company or any Payment Companies will have any liability to the Merchant for any lost, stolen or damaged Terminal, or 

any unauthorized Transactions or other unauthorized use of a Terminal; 

(ii) not use a Terminal in any business other than the Merchant’s business and solely in connection with using the Services;  

(iii) not permit any Person other than the Company and its authorized service providers, to provide service, repairs and 

maintenance of a Terminal; and 

(iv) immediately notify the Company if any Terminal is lost or stolen. 

(g) The Merchant is solely responsible for obtaining any wireless or internet access necessary to operate a Terminal and any resulting fees 

or other charges imposed by the Merchant’s wireless services carrier or internet service provider.    

(h) The Company warrants to the Merchant that each Purchased Terminal will operate in all material respects pursuant to the applicable 

documentation provided by the Company at the time of delivery of the Purchased Terminal to the Merchant (the “Purchased Terminal 

Warranty”), for a period of one year after such delivery (the “Purchased Warranty Period”).  If notified in writing by the Merchant of a defect 

in the Purchased Terminal Warranty during the Purchased Warranty Period, the Company will, at its sole option, (a) rectify such defect at no cost 

to the Merchant within a reasonable time, (b) replace the defective Terminal with a new Terminal; or (c) refund the purchase price for such Terminal 

to the Merchant upon returning such defective Terminal to the Company. Notwithstanding anything in this Agreement, the remedy described herein 

shall be the Merchant’s sole and exclusive remedy with respect to a Purchased Terminal Warranty claim.  During the Purchased Warranty Period, 

the Company shall also provide technical support for a Purchased Terminal and make available any bug fixes, modifications and updates to the 

firmware and software of the Terminals that are made generally available to its Purchased Terminal customers, in accordance with its support and 

maintenance policies and procedures. 

(i) The Company warrants to the Merchant that each Leased Terminal will operate in all material respects to the applicable documentation 

provided by the Company at the time of delivery of the Leased Terminal to the Merchant (the “Leased Terminal Warranty”) during the period 

such Terminal is leased (the “Leased Warranty Period”).  If notified in writing by the Merchant of a defect in the Leased Terminal Warranty 

during the Leased Warranty Period, the Company will, at its sole option, (a) rectify such defect at no cost to the Merchant within a reasonable time, 

(b) replace the defective Terminal with a new Terminal; or (c) terminate the lease of such Terminal and refund the portion of any unused pre-paid 

monthly fees. Notwithstanding anything in this Agreement, the remedy described herein shall be the Merchant’s sole and exclusive remedy with 

respect to a Leased Terminal Warranty claim.  During the Leased Warranty Period, the Company shall also provide technical support for a Leased 

Terminal and make available any bug fixes, modifications and updates to the firmware and software of the Terminals, and at its discretion, Terminal 

upgrades, that are made generally available to its Leased Terminal customers, in accordance with its support and maintenance policies and 

procedures. 



(j) The Purchased Terminal Warranty and Leased Terminal Warranty shall not apply to, and the Company is not responsible for any 

maintenance, repairs or replacements required as a result of, the Merchant’s negligence, willful misconduct, or failure to comply with the applicable 

Terminal documentation or this Agreement, theft, accidents, dropping, spilled liquid, vandalism, natural disasters and other acts of God, or any 

repairs, alterations or modifications of a Terminal not authorized by the Company.   

(k) If a Leased Terminal is lost, stolen or damaged after delivery by the Company to the Merchant, the Merchant shall be responsible for 

obtaining a replacement Terminal from the Company at a cost of $266 per Leased Terminal plus HST. The One-time deposit will not be returned 

to Merchant by the Company in case the Leased Terminal is lost, stolen or damaged at the Termination of the Agreement. 

(l) Within 10 Business Days following the expiration or termination of this Agreement, the Merchant shall return all Leased Terminals to 

the Company in good condition and working order (as reasonably determined by the Company).  The Merchant can stop leasing a Leased Terminal 

at any time during the Term by giving the Company 30 days prior written notice and by returning the applicable Leased Terminal within 10 Business 

Days thereafter.  If the Merchant fails to return a Leased Terminal in accordance with the foregoing, the Merchant shall pay $266 plus HST for 

each such Leased Terminal not returned or returned not in good condition and working order.  

8. QR Code 

The Company shall provide the Merchant with the QR Code as applicable within 10 Business Days following the execution of this Agreement. 

Upon the expiration or earlier termination of this Agreement, the Company shall deactivate the QR Code.  

9. Fees 

For services related to Alipay, WeChat Pay, Union Pay and Snaplii Credit, the Fees governing this Agreement will be applicable in accordance to 

the provisions in sub-sections (a), (b), (c), (d), (e) and (f) in this section. Other Payment Companies will charge a Fee per transaction and might 

charge other Fees, including but not limited to: transactional fees, retrieval fees, chargeback fees and others. The Fees charged by other Payment 

Companies will be agreed between those Payment Companies and the Merchant as set forth in their correspondent Terms of Service.  

(a) For each Transaction by a Merchant using a Payment Platform of a Payment Company, the Merchant shall pay the Company a fee (the 

“Fee”) equal to the applicable percentage as set out in the Fee Schedule in the Service Agreement, multiplied by the total amount of the transaction, 

including applicable taxes as set out in the Fee Schedule in the Service Agreement.  

(b) For each New Payment Company, the Fee will be equal to the applicable percentage as set out in the Fee Schedule in the Service 

Agreement, multiplied by the total amount of the transaction, including applicable taxes as set out by the Company in the New Payment Company 

Notice for the applicable New Payment Company.  

(c) Merchant shall pay any tax, if applicable, including but not limited to any federal or provincial goods and services tax, harmonized sales 

tax, or sale or use tax, imposed on the Fees at the same time as payment of the Fees.  Such tax(es) will be shown separately on any invoice or similar 

document with the related tax registration number and any other information required by law.  

(d) During the Initial Term, the Company may, on not less than 90 days (for the purposes of this subsection (d), the “Notice Period”) 

written notice to the Merchant, change the percentages upon which the Fees in connection with a Payment Platform are calculated solely in the 

event that a Payment Company raises any fees or payments paid by the Company to such Payment Company. Upon receipt of such written notice 

from the Company, the Merchant may provide notice to the Company that it wishes to terminate this Agreement at the end of the Notice Period 

(for the purposes of this subsection (d), the “Merchant Termination Notice”).  The Merchant Termination Notice must be received by the 

Company within the Notice Period to be effective. If the Company receives the Merchant Termination Notice within the Notice Period, then this 

Agreement shall be automatically terminated at the end of the Notice Period.   If the Company does not receive the Merchant Termination Notice 

within the Notice Period, the Merchant shall be deemed to have accepted the change to the Fees, and the Fees in connection with such Payment 

Platform will be calculated on the basis of such new percentages at the end of the Notice Period.  

(e) During any Extension Term, the Company may, on not less than 90 days (for the purposes of this subsection (e), the “Notice Period”) 

written notice to the Merchant, change the percentages upon which the Fees in connection with a Payment Platform are calculated.  Upon receipt 

of such written notice from the Company, the Merchant may provide notice to the Company that it wishes to terminate this Agreement at the end 

of the Notice Period (for the purposes of this subsection (e), the “Merchant Termination Notice”).  The Merchant Termination Notice must be 

received by the Company within the Notice Period to be effective. If the Company receives the Merchant Termination Notice within the Notice 

Period, then this Agreement shall be automatically terminated at the end of the Notice Period.   If the Company does not receive the Merchant 

Termination Notice within the Notice Period, the Merchant shall be deemed to have accepted the change to the Fees, and the Fees in connection 

with such Payment Platform will be calculated on the basis of such new percentages at the end of the Notice Period.   

10. Settlement Funds 

For services related to Alipay, WeChat Pay Union Pay and Snaplii Credit, the fund settlement process will follow the provisions in sub-sections 

(a), (b), (c) and (d) in section 10. The settlement of funds related to other Payment Companies will be settled between those Payment Companies 

and the Merchant and will follow the specific Settlement Fund procedures set forth in their correspondent Terms of Service.  

(a) Within 2 Business Days (which, for the purpose of this section, excludes Chinese and Canadian holidays for WeChat Pay, Alipay and 

Union Pay; Canadian holidays for Snaplii Credit) following the completion of a Transaction, the Company shall pay the Settlement Funds for such 

Transaction to the Merchant by depositing same into the Merchant’s Bank Account.  



(b) All Settlement Funds and Refunds will be in the applicable Settlement Currency.  The Merchant acknowledges that a Payment App may 

offer the User the option of converting the purchase price from Canadian or U.S. dollars to Chinese Yuan Renminbi or other foreign currencies.  If 

the User selects this option, this will have no effect on the Company’s obligation to effect all Settlement Funds and Refunds in the applicable 

Settlement Currency. 

(c) The Merchant:  

(i) is solely responsible for any errors or inaccuracies in its banking information in the Merchant Registration Form and in any 

updated or new banking information provided by the Merchant to the Company in writing; and  

(ii) releases the Company from all Claims that the Merchant may suffer or incur as result of the Company relying upon such 

banking information, including depositing Settlement Funds in the Merchant’s Bank Account. 

(d) The Company is solely responsible for all bank fees and charges (if any) imposed by the Company’s Bank (including any intermediary 

banks used by the Company’s Bank) in connection with a transfer of Settlement Funds to the Merchant’s Bank Account. The Merchant is responsible 

for all other fees and charges in connection with the transfer of Settlement Funds to the Merchant’s Bank Account, including those imposed by the 

Merchant’s Bank or any intermediary bank or other payment service provider used by or on behalf of the Merchant or the Merchant’s Bank in 

connection with the transfer of Settlement Funds to the Merchant’s Bank Account. If incorrect bank information is provided, resulting in the need 

for additional payment processing, the Merchant will be responsible for a fee of $45.00. 

11. Refunds 

(a) If a Merchant makes a Refund prior to the Merchant receiving the Settlement Funds for the Transaction to which the Refund relates, 

then such Transaction will be deemed cancelled and the Company will not be required to pay any Settlement Funds to the Merchant for such 

Transaction. 

(b) If a Merchant makes a Refund following the Merchant’s receipt of the Settlement Funds relating to the Transaction to which such 

Refunds relate, then: 

(i) the Company shall fund such Refund to the User; 

(ii) the Company may deduct the amount of such Refund from the next payment(s) of Settlement Funds payable by it to the 

Merchant pursuant to section 0 until the full amount of such Refund has been recovered by the Company; 

(iii) if such Refund has not been completely recovered by the Company pursuant to section 11(b)(ii) within 30 days following 

the date that such Refund occurred, then the Company may issue an invoice (the “Refund Invoice”) to the Merchant and the 

Merchant shall pay such invoice within 10 Business Days following its receipt of such invoice; and 

(iv) if Merchant does not pay the Refund Invoice within the timeline set out in Section 11(b)(iii), then the Company may collect 

such Refund recovery via pre-authorized debits made in accordance with the PAD Agreement. 

(c) The refunds related to online payments through credit card processors, will be agreed between those Credit Card Service Provider as set 

out in their corresponding Terms of Service. 

12. Pre-Authorized Debit Agreement 

The Company may collect any amounts due from the Merchant pursuant to this Agreement via pre-authorized debits made in accordance with the 

PAD Agreement, regardless of whether pre-authorized debits by the Company was mentioned as a method of payment or collection from the 

Merchant. 

13. Transaction Declines 

The Merchant acknowledges that a Payment Company has the right to decline a Transaction for any reason, including insufficient funds in the 

User’s electronic wallet or suspected fraud.  The Company is not liable to the Merchant for any Transactions, including payment of any Settlement 

Funds, which are declined, regardless of the reason, or for Transactions which cannot be completed for any other reasons.   

14. Merchant Portal 

(a) The Merchant acknowledges that the Company will not provide any periodic paper or electronic statements to the Merchant.  The 

Merchant may obtain information about Settlement Funds, Transactions, Refunds, Fees, Transaction reports and other aspects of the Company’s 

services by logging onto the Merchant Portal. 

(b) The Merchant will maintain the confidentiality of any Login names or passwords used to access the Merchant Portal and will be 

responsible for any use or misuse of the Merchant Portal by the Merchant’s employees or agents.  Upon becoming aware that the Merchant’s Login 

name or password has become compromised, the Merchant will promptly provide written notice to the Company and will remain liable for any 

unauthorized use of the Merchant Portal until such written notice has been received by the Company.  



(c) The Merchant will comply with any guidelines applicable to Merchants which the Company may post on the Merchant Portal from time 

to time.    

15. Trademarks 

(a) The Merchant shall only use the Company Trademarks and any other associated or related marks as provided by the Company for 

marketing and promotional purposes.  Subject to the foregoing sentence and to the terms and conditions of this Agreement, the Company grants to 

the Merchant a limited, non-exclusive, non-sublicensable, non-transferable, royalty-free, revocable license to use, display, and reproduce the 

Company Trademarks at the physical locations where the Merchant operates its business and on the Merchant’s website for purposes of promoting 

the Merchant’s ability to accept payments on Payment Platforms provided by the Services. The Company may make any Company Trademark 

unavailable for use by the Merchant by providing notice to the Merchant through the Merchant Portal, email or other reasonable means and, solely 

at the option of the Company, the Company may replace any Terminals that display such Trademarks.  Upon receipt of such notice, Merchant shall 

promptly cease any and all use of the applicable Company Trademarks. 

(b) Subject to the terms and conditions of this Agreement, the Merchant grants to the Company a limited, non-exclusive, non-sublicensable, 

non-transferable, royalty-free, revocable, license to use, display, store, reproduce and distribute the Merchant’s trademarks in order that the 

Company may identify the Merchant as a user of the Services (on the Company’s website or otherwise) and that the Merchant accepts the payments 

from the Payment Companies’ Payment Platforms.   

(c) The Company and the Merchant shall strictly comply with all trademark standards and brand guidelines with respect to the use of the 

other party’s trademarks.  Neither party shall create a combination mark that includes a trademark of the other party.  All materials created by or 

for a party which relate to the other party or any materials that contain the other party’s trademarks will be subject to the other Party’s prior written 

approval, which approval will not be unreasonably withheld or delayed.  All uses of the other party’s trademarks shall inure to the benefit of the 

party owning such trademarks.    

16. Indemnification 

The Merchant shall defend, indemnify and hold harmless the Company and its affiliates and their respective directors, officers, employees, and 

agents from all Claims suffered or incurred by the Company as result of the Merchant’s failure to observe and the terms of this Agreement.  

17. Limitation of Liability; No Warranties 

(a) Neither party shall be liable to the other party for any indirect, incidental, consequential, special, punitive or exemplary damages arising 

out of or in connection with this Agreement, including loss of revenue, profits or business, costs of delay, costs of lost or damaged data or 

documentation, or a party’s liabilities to third parties arising from any source. 

(b) Except in accordance with Section 10(a) with respect to the Company’s obligations to pay Settlement Funds to the Merchant, the 

Company’s maximum liability to the Merchant under this Agreement shall be limited to the total Fees paid by the Merchant to the Company in the 

twelve (12) months immediately preceding the event which first gave rise to such liability. 

(c) The Company does not make or give under this Agreement, and hereby expressly disclaims, all warranties, representations, or conditions, 

both express and implied, arising by statute or otherwise in law, or from course of dealing or usage or trade, including, but not limited to, any 

implied warranty, representation, or condition of merchantability, merchantable quality, or fitness for any purpose, particular, specific, or otherwise, 

for any warranty with respect to the title of or non-infringement in any way relating to this Agreement and/or any services related to any of the 

foregoing provided by or for the Merchant. 

18.  Termination 

For Alipay, WeChat Pay, Union Pay and Snaplii Credit. If the Merchant:  

(a) fails to observe or perform any of the terms of this Agreement and:  

(i) fails to remedy such default within 15 days following the Merchant’s receipt of written notice from the Company 

respecting such default (the “Rectification Period”); or  

(ii) such default cannot be reasonably remedied within the Rectification Period, the Merchant fails to commence to 

remedy such default within the Rectification Period or thereafter fails to proceed diligently to remedy such default; 

or 

(b) becomes bankrupt or takes the benefit of any statute for bankrupt or insolvent debtors or makes any proposal, assignment or 

arrangement with its creditors; or 

(c) revokes the PAD Agreement; 

then the Company may terminate this Agreement on written notice to the Merchant. Any termination of this Agreement pursuant to this section 

will be in addition to any other remedies available to the Company.  



For payments through Credit Card Service Providers, the Termination terms will be agreed between those Credit Card Service Providers as set out 

in their corresponding Terms of Service. For customer complaint, please refer to:  

SnapPay： Contact Us | Payment Platform | SnapPay Canada 

Snaplii:  http://www.snaplii.com  

19. General Contract Provisions 

(a) Confidentiality 

(i) Each party receiving or obtaining Confidential Information (the “Receiving Party”) of the other party pursuant to this 

Agreement (the “Disclosing Party”) hereby agrees:   

(1) to hold the Disclosing Party’s Confidential Information in strict confidence and to take reasonable precautions to 

protect such Confidential Information (including all precautions the Receiving Party employs with respect to its own 

Confidential Information);  

 (2) not to divulge any such Confidential Information or any information derived therefrom to any third person;  

 (3) not to make any use whatsoever at any time of such Confidential Information except as contemplated hereunder; (a) 

not to copy or reverse engineer such Confidential Information; and (b) that any employee, subcontractor, or agent 

given access to any such Confidential Information must have a legitimate “need to know” and shall be bound in 

writing to comply with the Receiving Party’s confidentiality obligations, whether generally or specifically to this 

Agreement.   

(ii) Notwithstanding any provision in this Agreement to the contrary, each party may disclose Confidential Information of the other 

party to the extent it is required to be disclosed pursuant to a valid order or requirement of a governmental agency or court of 

competent jurisdiction, provided that the owner of the Confidential Information shall be given reasonable notice of such an 

order or requirement and the opportunity to contest it.  Nothing in this Agreement shall be construed to prohibit or restrict the 

Company’s use or disclosure of Transaction data, to third parties, including the administrators of Payment Platforms, in 

connection with the Company’s performance of its obligations hereunder or for purposes related to fraud and risk management, 

customer support, or as otherwise required by applicable laws.   

(b) Survival 

The following obligations survive the expiration or termination of this Agreement: any obligations of the Merchant in respect of unpaid Fees, any 

unfulfilled obligations of the Company in relation to Settlement Funds, the parties’ obligations under sections 11, 12, 16, 17 and 19 of the main 

body of this Agreement, and Merchant’s obligations under Appendix A to the extent it relates to Merchant’s obligations under section 12. 

(c) Assignment and Change of Business 

 (i) This Agreement shall be binding upon the parties and their respective successors and permitted assigns.  Merchant shall not 

assign this Agreement or any obligations hereunder without prior written approval of the Company, which approval may be 

granted or denied by the Company in its sole discretion.  The Company may transfer, sell or otherwise assign this Agreement 

or any rights and obligations hereunder to a third party without the approval of the Merchant and without prior notice to the 

Merchant. 

 (ii) The Merchant will provide the Company with prompt notice of any changes to the Merchant’s business or the manner in 

which the Merchant carries on business that may reasonably impact the level of risk (including reputational risk) and/or risk 

exposure to the Company (including but not limited to a corporate reorganization, a change of control, a sale of all or 

substantially all of the Merchant’s assets, an increase in the Merchant’s Transaction volumes, or any change to the core 

business for which the Merchant uses the Company’s services).  The Company will review the risk and/or risk exposure to 

the Company for the continued provision of services to the Merchant upon such notice provided by the Merchant herein and 

may, as a result of any such review, make reasonable modifications to the terms governing the provision of services to the 

Merchant.  

(d) Force Majeure 

Neither party will be liable for any loss or damage or for any delay or failure in performance due to acts beyond the control of such party whether 

or not such acts could reasonably be anticipated (including acts of God, legislative, judicial or regulatory acts of any provincial or the federal 

government, court or regulatory authority, acts of any of the parties’ subcontractors or any third party providers of goods or services to the parties, 

labour disruptions, blackouts, embargoes). 

https://www.snappay.ca/contact-us/
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(e) Recitals  

The recitals to this Agreement are incorporated as an integral part of this Agreement.  

(f) Notice 

Any notice or other communication required or permitted to be given by this Agreement must be in writing and will be effectively given if delivered 

personally, or if sent by prepaid courier service, or if sent by registered mail or if sent by fax or email, in the case of notice to: 

(i) the Company, at:  2810 Matheson Boulevard East, Suite 800, Mississauga, Ontario L4W 5J8, Canada    

(A) Attention: Customer Service    

(B) SnapPay (WeChat Pay, Alipay, Union Pay and Credit Card): customerservice@snappay.ca  

                  Snaplii Pay & SAAS: customerservice@snaplii.com  

(ii) the Merchant, at the address for notices specified in the Merchant Registration Form under the DBA “doing business as” 

address section   

 

Attention: As specified in the address for notices specified in the Merchant Registration Form 

 

Email: As specified as the Business Email in the Merchant Registration Form 

 

or at such other address as the party to whom such notice or other communication is to be given advises the party giving same in the manner 

provided in this section. Any notice or other communication delivered personally or by prepaid courier service will be deemed to have been given 

and received on the day it is so delivered at such address, unless such day is not a Business Day in which case it will be deemed to have been given 

and received on the next following Business Day. Any notice or other communication sent by fax or email will be deemed to have been given and 

received on the day it is sent provided that such day is a Business Day and it is sent before 5:00 p.m. on such day, failing which it will be deemed 

to have been given and received on the first Business Day after it is sent. Any notice or other communication sent by registered mail will be deemed 

to have been given and received on the third Business Day following the date of its mailing. Regardless of the foregoing, if there is a mail stoppage 

or labour dispute or threatened labour dispute which has affected or could affect normal mail delivery by Canada Post, then no notice or other 

communication may be delivered by registered mail. 

(g) Counterparts and Execution 

This Agreement may be executed by the parties in separate counterparts all of which, when taken together, will constitute a single agreement among 

the parties. Execution of this Agreement by a party may be evidenced by way of a faxed or emailed (by way of an Adobe Acrobat PDF file) 

transmission of such party’s signature, or by a photocopy of a party’s signature, each of which will constitute the original signature of such party 

to this Agreement. Any party who evidences its signature of this Agreement by fax or emailed PDF file shall, promptly following a request by any 

other party, provide an originally executed counterpart of this Agreement, but its failure to do so will not invalidate this Agreement. 

(h) Entire Agreement 

The Agreement, the PAD Agreement, attached as Appendix “A”, constitute the entire agreement between the Company and the Merchant and 

supersede all prior agreements, understandings, proposals, presentations, communications, negotiations and discussions, whether oral or written, 

of the parties.  

(i) English Language 

The parties agree that English is the official language of this Agreement. If there is any conflict between the English version of this Agreement and 

a version of this Agreement in any other language, the English version of this Agreement will in all cases prevail.  

(j) Governing Law 

The terms of this Agreement are governed by the laws of the Province of Ontario and the laws of Canada applicable therein. 

(k) Binding Effect  

This Agreement enures to the benefit of and is binding on the parties and their respective heirs, executors, administrators, successors and permitted 

assigns. 

(l)               Additional Provisions: Chargeback   

                    (i) In the event of any disputes arising during the term of this Agreement related to un-authorized transactions associated with any 

Snaplii credits, Snaplii shall bear full responsibility for such chargebacks. However, the Merchant shall be required to cooperate with Snaplii in the 

mailto:customerservice@snappay.ca


investigation of such unauthorized transactions by providing relevant information, such as order details or delivery record etc. If the Merchant 

refuse to cooperate, then the chargeback resulting from the unauthorized transaction shall be the responsibility of the Merchant.  

             (ii)All chargebacks resulting from Union Pay transactions, the Merchant shall be responsible for them.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



APPENDIX “A” -- PRE-AUTHORIZED DEBIT AGREEMENT 

In this PAD Agreement: 

“PAD” means a pre-authorized debit pursuant to this PAD Agreement. 

The Merchant hereby authorizes and agrees as follows:    

The Merchant hereby authorizes the Company to draw on the Merchant’s Bank Account at the financial institution which holds the Merchant’s 

Bank Account for the purpose of paying all amounts due and payable to the Company under the Agreement.  The Merchant authorizes the 

Merchant’s Bank to honour and pay such PAD. The Merchant acknowledges and agrees that PADs are for business purposes. 

The Merchant acknowledges that this PAD Agreement is provided for the benefit of the Company and the Merchant’s Bank and is provided in 

consideration of the Merchant’s Bank agreeing to process debits to the Merchant’s Bank Account in accordance with the rules of the Canadian 

Payments Association.   

The Merchant warrants and guarantees that:   

(1) The Merchant is authorized to sign on the Merchant’s Bank Account and to provide this PAD Agreement; 

(2) All information that the Merchant has provided with respect to the Merchant’s Bank Account is accurate and complete; and 

(3) The Merchant will immediately inform the Company, in writing, of any change in information regarding the Merchant’s Bank 

Account.  

 

The Merchant acknowledges that provision and delivery of this PAD Agreement to the Company constitutes delivery by Merchant to the Merchant’s 

Bank with respect to the Merchant’s Bank Account.  Any delivery of this PAD Agreement to the Company constitutes delivery by the Merchant.  

The Merchant acknowledges that in order to revoke this PAD Agreement, the Merchant must provide written notice of revocation to the Company, 

which the Merchant may do at any time.  Revocation of this PAD Agreement may result in the termination of the Agreement.  Termination of this 

PAD Agreement will not relieve the Merchant of the Merchant’s obligations to pay all amounts owing under the Agreement and the Merchant must 

provide the Company with an alternative method of payment satisfactory to the Company to pay any amounts owing. The Merchant may obtain a 

sample cancellation form or more information on its rights to cancel this PAD Agreement at the Merchant’s Bank or by visiting www.payments.ca. 

The Merchant agrees to waive the pre-notification requirements set out in Rule H1 of the Canadian Payments Association, including the 

Merchant’s right to receive pre-notification of the amount of any PAD, and agrees that Merchant does not require advance notice of the 

amount of PAD before the debit is processed.   

The Merchant acknowledges that the Merchant’s Bank is not required to verify that a PAD has been issued in accordance with the particulars of 

the Merchant’s authorization including, but not limited to, the amount.  The Merchant acknowledges that the Merchant’s Bank is not required to 

verify that any purpose of payment for which the PAD was issued has been fulfilled by the Company as a condition to honoring a PAD issued or 

caused to be issued by the Company on the Merchant’s Bank Account.   

The Merchant acknowledges that the Company may assign this PAD Agreement without the Merchant’s approval and without prior notice to the 

Merchant.  The Merchant has certain recourse rights if any debit does not comply with this PAD Agreement.  For example, the Merchant has the 

right to receive reimbursement for any PAD that is not authorized by or is not consistent with this PAD Agreement. 
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APPENDIX “B” - Snaplii SAAS Service Agreement 

WHEREAS Snaplii wishes to provide the Merchant with branded reloadable Loyalty Card related services including e-Gift card, 

shopping card and etc.(the “Loyalty Card Services”) and Digital Coupon Services on Snaplii Mobile App 

AND WHEREAS the Merchant wishes would retain such Snaplii services above and described in this Agreement, as well as 

additional services as may be determined from time to time by mutual agreement between the parties (collectively the “Snaplii Services”) 

during the term of this Agreement.  

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Digital Coupon & Loyal Card Services. Snaplii shall provide the Merchant with Digital Coupon & Loyal Card Services to 

promote the Merchant on Snaplii. The parties also agree to assume the responsibilities as indicated below:  

a. Snaplii will be responsible for:  

i. Developing a digital marketing platform, i.e., Snaplii App, and other infrastructure to provide Digital Coupon 

Services to the Merchant, including but not limited to the app itself, merchant portal and corresponding back-

end service system;  

ii. Managing the daily operations of Snaplii, including the maintenance of the hardware and software infrastructure 

and the daily business operations to ensure that digital marketing can be carried out effectively, including but 

not limited to the maintenance of marketing activities, business process operations on the platform, software, 

and hardware upgrade etc.; and  

iii. Processing all settlements to the Merchant through not only in-app or shared link loyalty cards sales but also in 

store payment via Snaplii wallet.  

iv. Snaplii related data privacy and protection, cyber security and other responsibilities and risk control.  

v. Providing co-branding service of reloadable membership card or E-gift card or shopping card if the Merchant agrees 

to accept another co-brand partner or legal entity. For this service, Snaplii collects total amount issued first and 

settles all funds based on transactions occurred in two business days.  

vi. Snaplii, being a sales platform for membership cards, e-gift cards, and shopping cards, shall provide sales services 

for these cards on its platform as requested by the Merchant. In scenarios where the merchant has received full 

payments of any cards sold through Snaplii, it’s deemed as unearned revenue and the merchant is obligated to 

provide services or products to the customers who has purchased the cards. Customers may take direct legal 

actions against the Merchant should it fail to fulfill its obligations and Snaplii shall not be hold responsible. 

b. The Merchant will be responsible for:  

i. Communicating to Snaplii specific marketing needs and providing necessary electronic content, including but 

not limited to authorizing the use of the Merchant’s logos, in-store product promotion information, product 

pictures and other electronic content to be uploaded on Snaplii; 

ii. Proposing and approving marketing activity rules, corresponding procedures, and operating specifications;  

                       iii.Merchant will be obligated to honor all promotional deals, loyalty and/or prepaid cards sold to Snaplii  

users (including but not limited to coupons, cashback/membership/E-gift/shopping cards etc.). The 

promotion remains effective for the time period defined by Snaplii and the merchant, shall continue to be 

valid until the benefits have been fully claimed or expired, even if the contract has been terminated. The 

Merchant is responsible for the management of the funds represented by such coupons, cashbacks, 

membership/E-gift/shopping cards etc., regardless of Merchant's bankruptcy, closure, or other reasons to 

terminate the business. If the Merchant fails to fulfill its obligations and causes loss or unavailability of 

the funds represented by the membership/ E-gift/shopping cards, the Merchant shall be fully responsible 

for the claims from customers. 

 

 



      iv. Approving and supporting the promotion of Snaplii in the Merchant stores, including but not limited to the promotion 

of online website activities, the promotion of activity posters in offline stores, and the necessary assistance of in-store 

staff;  

  v. Encouraging Snaplii Users to use all topped up/prepaid amount of the e-Gift cards and/or shopping cards. 

                     vi. In the event of termination of the business relationship between the Parties, any unutilized prepaid funds 

previously paid by Snaplii to the Merchant shall be promptly returned to Snaplii by the Merchant. Failure 

to refund the outstanding amount to Snaplii may result in legal action being taken against the Merchant to 

recover the funds, along with any associated costs and damages. 

c. For all the Services under this Agreement, Snaplii owns the right to post Snaplii logo and other Snaplii related ads on 

all the marketing materials and digital platforms. 

d. All Sanplii service user data are assets of Snaplii.  

e. Prohibited Activities. The Merchant shall not: 

i. use the Snaplii Services for improper or unlawful purposes; 

ii. include, or knowingly allow others to include, any objectionable content or introduce viruses to the Snaplii 

App or platform; 

iii. take any action that imposes an unreasonable or disproportionately large load on the Snaplii App or platform; 

iv. use the Snaplii Services or Snaplii App or platform to develop any derivative works or any functionally 

compatible or competitive software or system; or 

v. remove any copyright or other proprietary rights notice on the Snaplii App or the User documentation or any 

copies thereof. 

2. Ownership & Copyright Claim. All materials developed or prepared by Snaplii or its employees for the Merchant hereunder that are 

subject to copyright, trademark, patent, or similar protection shall become the property of Snaplii. Snaplii will have the right to show 

any artwork, ideas and articles created for such Merchant both during the term of this Agreement and after the Agreement is 

completed. Snaplii owns any IT system, and any development and enhancement of the system to provide the Snaplii Services under 

this Agreement.  

3. Pre-Authorized Debit Agreement. Snaplii may collect any amounts due from the Merchant pursuant to this Agreement via pre-

authorized debits made in accordance with the PAD Agreement, regardless of whether pre-authorized debits by the Company was 

mentioned as a method of payment or collection from the Merchant. Snaplii will issue a monthly invoice to the Merchant before 

payment collection. In any circumstances, should the Merchant become unable to fulfill the redemption services for the Snaplii gift 

cards contractually purchased, Snaplii reserves the rights to collect the unredeemed amount from the Merchant’s account in 

accordance with the PAD Agreement.  

4. Term. Unless terminated earlier in accordance with the terms of this Agreement, the initial term of this Agreement (the “Initial Term”) is 

two year on the Effective Date and will be renewed one year unless any party gives a written notice at least 15 days prior to the expiry of 

the then-current term.  

5. Termination. The parties agree that either Snaplii or the Merchant may terminate this Agreement by providing a written 

notice (a “Termination Notice”) to the other party at least thirty (15) days.  

6. Governing Law. This Agreement shall be governed by and interpreted, construed, and enforced in accordance with the 

laws of Canada, excluding conflicts of laws principles, and both Parties further consent to jurisdiction by courts 

sitting in Canada.  

7. Force Majeure. Neither party will be liable for any loss or damage or for any delay or failure in performance due to acts beyond 

the control of such party whether such acts could reasonably be anticipated (including acts of God, legislative, judicial, or 

regulatory acts of any provincial or the federal government, court, or regulatory authority, acts of any of the parties’ 

subcontractors or any third-party providers of goods or services to the parties, labor disruptions, blackouts, embargoes).  

8. Limitation of Liability. To the greatest extent permitted by applicable law, in no event will either party be liable for special, 

indirect, punitive, exemplary, or consequential damages, or damages for loss of profits, in connection with or arising out of this 

Agreement, even if itis informed in advance of the possibility of such damages. 

 

9. Confidentiality. Each party receiving or obtaining Confidential Information (the “Receiving Party”) of the other party pursuant 

to this Agreement (the “Disclosing Party”) hereby agrees: (a) to hold the Disclosing Party’s Confidential Information in strict 

confidence and to take reasonable precautions to protect such Confidential Information (including all precautions the Receiving 



Party employs with respect to its own Confidential Information); (b) not to divulge any such Confidential Information or any 

information derived therefrom to any third person; (c) not to make any use whatsoever at any time of such Confidential 

Information except as contemplated hereunder; (d) not to copy or reverse engineer such Confidential Information; and (e) that 

any employee, subcontractor, or agent given access to any such Confidential Information must have a legitimate “need to know” 

and shall be bound in writing to comply with the Receiving Party’s confidentiality obligations, whether generally or specifically 

to this Agreement.  

Notwithstanding any provision in this Agreement to the contrary, each party may disclose Confidential Information of the 

other party to the extent it is required to be disclosed pursuant to a valid order or requirement of a governmental agency or 

court of competent jurisdiction, provided that the owner of  

the Confidential Information shall be given reasonable notice of such an order or requirement and the opportunity to 

contest it. Nothing in this Agreement shall be construed to prohibit or restrict the Company’s use or disclosure of 

Transaction data, to third parties, including the administrators of Payment Platforms, in connection with the 

Company’s performance of its obligations hereunder or forpurposes   

related to fraud and risk management, customer support, or as otherwise required by applicable laws.  

10. Amendments. No alteration, modification, amendment, or other change of this Agreement shall be binding on the Parties unless 

in writing, approved and executed by both Parties.  

11. Notice. Any notice required or permitted to be given to any party to this Agreement shall be given in writing and shall be delivered 

personally, mailed by prepaid registered post to the appropriate address set out below. Any such notice shall be conclusively deemed to 

have been given and received on the day on which it is delivered (or on the next succeeding business day if delivered or after 5:00 p.m. 

local time on the date of delivery, or if delivered on a day other than a business day) or if mailed, on the third business day following the 

date of mailing and addressed.  

 

 

 

 

 

 

 

 


