Pricing for Payment Gateway for KartRocket Customers:
[image: http://www.timesofmoney.com/direcpay/images/dp-logo.gif]	


	Free Plan
	Paid Plan

	One time Setup Fee
	NIL
	One time Setup Fee
	Rs.3000.00

	Credit card/ Net banking
	2.25%
	Credit card/ Net banking
	2.00%

	Debit card
	1.25%
	Debit card
	1.25%

	Annual Maintenance Charges 
	NIL
	Annual Maintenance Charges 
	Rs.1200


*service tax shall be charged extra.
* Terms and conditions of different payment gateway may differ.

 (
List of Document required:
Sole Proprietor
-Click on link below
Partnership Firms
Pvt. Ltd. Company.
) (
Application Form:
) (
Direct pay Contact information:
Pratyush
 Gaur
Merchant Services
pratyushg@timesofmoney.com
(Desk)+91-022 3041-8994
(Cell)+91- 80977-76700
)Payment gateway charges extra for EMI and International Payment options please contact us for details






















[image: http://www.eagletechnosys.com/templates/images/ebs-payment-gateway-india.png]

	Paid Plan

	One time Setup Fee
	Rs.6500.00

	Credit card/ Net banking
	2.50%

	Debit card
	1.25%

	Annual Maintenance Charges 
	Rs.2400



*service tax shall be charged extra.
* Terms and conditions of different payment gateway may differ.

Payment gateway charges extra for EMI and International Payment options please contact us for details
 (
List of Document required:
) (
EBS  Contact
 information:
Puneet
 
Nagpal
3 I Shankar 
Vihar
 I 2nd Floor I Main 
Vikas
 
Marg
New Delhi - 110092
Tel: +91-11-44887013 I Mob: +91-9953123631
puneet@ebs.in
 
www.ebs.in
 
http://support.ebs.in
) (
Application Form:
)





















[image: Citrus]
	Plan-A
	Plan-B

	Set Up Fee
	NIL
	Set Up Fee
	Rs 3,000

	
	
	
	

	TDR on Credit-Card
	2.99%
	TDR on Credit-Card
	2.25%

	TDR on Net-Banking
	2.99%
	TDR on Net-Banking
	2.25%

	TDR on Debit-Card
	1.25%
	TDR on Debit-Card
	1.25%

	Fee per Transaction for Express Checkout Page
	Rs 1
	Fee per Transaction for Express Checkout Page
	Rs 1

	ADVANCE AMC
	1200
	AMC 2nd year onwards
	Rs 1200


*service tax shall be charged extra.
* Terms and conditions of different payment gateway may differ.

Payment gateway charges extra for EMI and International Payment options please contact us for details

 (
Application Form:
) (
Citrus  Contact
 information:
Kaustubh
+91-8588033691
kaustubh.rawool@citruspay.com
Other emails: 
onboarding@citruspay.com
viswarup.c@citruspay.com
) (
List of Document required:
)
















	Free Plan

	One time Setup Fee
	NIL

	Credit card/ Net banking
	3.20% + Rs.3.00 per transaction

	Debit card
	3.20% + Rs.3.00 per transaction

	Annual Maintenance Charges 
	NIL


[image: https://www.payupaisa.com/media/images/logo.gif]Payment gateway charges extra for EMI and International Payment options please contact us for details
*service tax shall be charged extra.
* Terms and conditions of different payment gateway may differ.
[image: https://www.payu.in/images/payu_india.gif]

	Free Plan
	Paid Plan

	Set Up Fee
	NIL
	Set Up Fee
	Rs 5,000

	TDR on Credit-Card
	2.99%
	TDR on Credit-Card
	2.40%

	TDR on Net-Banking
	2.99%
	TDR on Net-Banking
	2.40%

	TDR on Debit-Card
	1.25%
	TDR on Debit-Card
	1.25%

	TDR on ITZ Cashcard
	3.50%
	TDR on ITZ Cashcard
	3.50%

	TDR on Airtel Money
	3.25%
	TDR on Airtel Money
	3.25%

	ADVANCE AMC
	Rs 2400
	AMC 2nd year onwards
	Rs 2400

	Taxes as applicable


Payment gateway charges extra for EMI and International Payment options please contact us for details

*service tax shall be charged extra.
* Terms and conditions of different payment gateway may differ.

 (
Payu
 Contact information:
Jasman
 
Sidhu
Manager-
North&East
(Channel Development)
M-9990667401,
  O
-0124-6749001 
E - 
jasman.sidhu@payu.in
  
 
) (
List of Document required:
) (
Application Form:
)
image3.emf
Pvt. Ltd.  Company.zip


Pvt. Ltd. Company.zip


Pvt. Ltd. Company/Bank Verification-signature and photograph.doc

Date:





The Manager,



(Name, Branch address of your Bank) 



Dear Sir,



Ref: Current Account No.......... 



We M/s………………. having address at……………………..  hold the above-referred account in the name of ……….. in your bank. Kindly verify & attest my signature and photograph as the authorized signatory.



Yours truly, 



……………………..



We have verified the signature and photograph as per our records



(s/d)



(Name of bank official)



(Designation of the bank official)



(Officer's employee id)



(Name of Bank)



(Branch)



(Duly attested with official rubber stamp of the bank)


Photograph �of the�Account Holder/�authorized signatory of the Account


















Pvt. Ltd. Company/Board Resolution.doc

Board of Resolution containing the following text matter on Company's letterhead and duly signed by at least TWO Directors:




Certified true copy of the resolution passed at the meeting of the Board of Directors of the Company held on............………………………….
"Resolved that the consent of the Board be and is hereby accorded to enter into an agreement with TimesofMoney Ltd, Mumbai for availing of payment gateway services on terms and conditions as specified in the agreement.




Further resolved that Mr...........……………………………………… of the company be and hereby severally authorized to sign and execute on behalf of the company, all agreements, undertakings and any other documents that may be necessary for availing the said services from TimesofMoney Ltd. And to do all such acts that may be necessary to implement the foregoing resolution.






Pvt. Ltd. Company/Checklist.doc

1) DirecPay Merchant Agreement on Rs.300/- Stamp Paper. All pages of the agreement should be signed by the signing authority along with company stamp on all pages.

2) Cheque of ______(set up fee + annual maintenance fee + service tax @ 12.36%) in favor of Ms Times of Money Ltd. (will inform you the exact cheque amount after the site verification process is completed)

3) Copy of Company PAN card should be signed by the signing authority along with company stamp.

4) Copy of Memorandum & Articles of Association, which include the Certificate of Incorporation and/or Business Registration Number duly attested as "True Copy" should be signed by the signing authority along with company stamp on all the pages.

5) Banker Verification on the Bank Letterhead or Company Letterhead should be signed by the signing authority along with company stamp. (format attached)

6) Board Resolution on the company letter head and duly signed by at least TWO Directors along with company seal (format attached).  To be also signed by the signing authority if he is other then the two directors who are signing the Resolution. This resolution should clearly state the name of the person who is appointed as the signing authority by the company.

7) Copy of Telephone Landline bill along with signing authorities signature and company stamp on it.

8) List of Products & Services on Company Letterhead along with signing authorities signature and company stamp on it.

9) Latest list of all Directors with their Addresses & signature and company seal to be prepared on Company Letter Head. If there are more/less directors other than mentioned in the MOA & AOA, then in that case, Form 32 along with the proof of registration with ROC for adding / deleting the name/s of director/s

10)Pan Card of all the directors along with signing authorities signature and company stamp on it.

11) Passport, Driving License, Voters ID Card of all the directors (any one of these proofs will work however passport will be highly preferable). This proof should be signed by signing authority along with company stamp.

12) Cancelled Cheque of the Current Account Linked with us.







Pvt. Ltd. Company/DP MERCHANT AGRMT - Ver 5.0 final -12.04.2012.pdf
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DIRECPAY MERCHANT AGREEMENT 
 



 
THIS AGREEMENT (“Agreement”) is executed on this _________ day of ________________________, _____________. 
 



BY AND BETWEEN 
 



TIMESOFMONEY LIMITED, a company incorporated under the provisions of the Companies Act, 1956 and having its registered 
office  at  4th  Floor,  Times  Tower,  Kamala Mills  Compound,  Senapati  Bapat Marg,  Lower  Parel  (West) Mumbai  400  013   
(hereinafter  referred  to as  “TOM” or  “TOML” or “Master Merchant”, which  term  shall, unless  repugnant  to  the context or 
meaning thereof, mean and include its assignees, affiliates, subsidiaries, associates, administrators and successors) of the ONE 
PART; 
 



AND 
 
______________________________________________________________________,  a  company  incorporated  under  the 
provisions of the Companies Act, 1956 / a Limited Liability Partnership Firm registered under the Limited Liability Partnership 
Act,  2008/  a  partnership  firm  registered  under  the  provisions  of  the  Indian  Partnership  Act  /  a  proprietorship  firm  /  an 
Individual/  a  trust/  a  society  (strike  off  whichever  is  not  applicable)  having  its  office  at 
________________________________________________________________________________________________ 
________________________________________________________________________________________________ 
(Registration  No._____________________________________(please  mention  NA,  if  registration  no.  is  not  applicable)), 
hereinafter referred to as “Merchant”, which expression shall unless it be repugnant to the context or meaning hereof shall be 
deemed  to  mean  and  include  (i)  in  the  case  of  Merchant  being  a  sole  proprietary  concern  /  individual  ‐  the  heirs, 
administrators, executors,  legal representatives and permitted assigns of the Proprietor; (ii) in the case of Merchant, being a 
limited liability partnership/ partnership firm – the designated partners/ partners for the time being and from time to time of 
the  firm,  the  survivor  or  survivors  of  them,  their  respective  heirs,  administrators,  executors,  legal  representatives  and 
permitted assigns and (iii) in the case of Merchant, being a company – its successors and assigns (as the case may be) (iv) in the 
case of Merchant being a Trust‐ The trustees from time to time of the trust, administrators, beneficiaries and the survivor or 
survivors of them, executors, legal representatives and permitted assigns (as the case may be) (v) in case of Merchant being a 
Society the governing body, managing person or beneficiaries (by whatever name called and as the case may be) of the Second 
Part ; 
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(Both “TOM” and “Merchant” are hereinafter individually referred to as a “Party” and collectively as “Parties”.) 



WHEREAS:‐ 



 
1. TOM  is  inter  alia  engaged  in  the  business  of  providing  technology  platform  and  other  similar  services  to  its 



Merchants with  respect  to payments  to be made by  the Customers  (defined hereinbelow) of  such Merchants by 
using the Facility Providers (defined hereinbelow) facilities, the Acquiring Bank’s (defined hereinbelow) Services and 
NetBanking  facilities  provided  by  the  Acquiring  Banks  and  accordingly  facilitate  transfer  of  funds  from  the 
Customer’s  bank  account(s),  maintained  with  Acquiring  Banks,  for  purchase  of  goods  and/or  services  by  the 
Customers on the Merchant’s Website. 



2. TOM has signed up various agreements with various banks/ financial institutions and is in the process of signing up 
agreements with more banks and companies offering Online Payment Gateway  facilities, Acquiring bank  services 
and  Net  banking  services  as  well  as  third  party  service  providers  and  have  arrangement  with  all  of  them  for 
accepting instructions from the Customers of its Merchants through the internet in respect of payments to be made 
by  the  Customer  to  the  Merchant  for  purchase  of  goods/  services  and  accordingly  transfer  funds  from  the 
Customer’s Bank Account to a Nodal Bank Account held by TOML for the purpose of facilitating online payments in 
accordance with Reserve bank Of India (‘RBI’) directions issued from time to time; 



3. Various  banks  and  financial  institutions,  (hereinafter  collectively  referred  to  as  ‘Acquiring  Banks’)  and  ‘Facility 
Providers’ (defined hereinbelow) offers various facilities to TOM through the  internet, which facilities and services 
includes  Net  Banking  Facilities,  Internet  Payment  Gateway  Facilities,  Internet  based  electronic  commerce  and 
providing authorization (from third party clearing house networks) and Settlement Facilities  in respect of payment 
instructions initiated by the Merchant’s Customers on the Merchant’s Websites. These facilities will be hereinafter 
be referred to as the “Net Banking Facilities” and/or “Acquiring Bank’s Services”; 
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4. TOM, through its web‐site with the domain name www.direcpay.com (TOM’s Website), will enable its Merchants to 
link up with  various payment gateways and Acquiring banks  so as  to enable  the Merchant’s Customers  to place 
orders for purchase and pay for the goods and services through the Merchant’s Website. 



5. Merchant  is  engaged  in  the  business  of  _________________________________________________________ 
_______________________________________________________________________________________________
_____________________________________________________(“Merchant’s Product and Services”). 



6. The Merchant shall ensure that all licenses and registrations required by the Merchant are in full force and effect to 
enable the Merchant to carry on its business of selling/providing of goods and services. The Merchant assures and 
guarantees  to  the TOM, Acquiring Banks, Card Associations and Facility Providers  that the Merchant shall comply 
with all rules, byelaws and standards set by the Card Associations, Acquiring Banks, the Facility Providers and the 
TOM. 



7. The Merchant  represents,  undertakes  and warrants  that  it  shall,  from  time  to  time  and  as may  be  required  to 
perform its obligations under this Agreement, obtain licenses, approvals, registrations and any other Governmental 
or  other  permissions  and  shall  renew  the  same,  if  required,  in  accordance  with  the  laws  under  which  such 
permissions,  licenses, registrations, approvals have been obtained and during the entire tenure of this Agreement 
shall be authorized to perform its obligations under this Agreement. The Merchant further undertakes and warrants 
that  it  shall  comply  with  all  applicable  laws,  rules,  regulations,  guidelines,  bye‐laws,  notifications,  circulars, 
instructions  of  Government  or  other  authority(ies)  as  may  be  applicable,  from  time  to  time,  to  perform  its 
obligations under this Agreement. 



8. Merchant is now desirous of availing TOM’s Services / Software / Platform for enabling online payments options on 
its website ____________________________________________________ (Merchant’s Website). 



 
The Parties hereto are desirous of executing this Agreement and record the terms and conditions as under: 
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NOW THE PARTIES HEREBY AGREE AS FOLLOWS: 
 
1.   DEFINITIONS 
 
a) “Agreement” shall mean this agreement and all other documents  (which may be signed between TOM and Merchant, 



from time to time in relation to subject matter of this Agreement) and any and all schedules, appendices, annexures and 
exhibits attached to it or incorporated in it. 



b) “Customer” means any person holding a valid Credit Card/Debit card/NetBanking Account and who desires to purchase 
Services or Products from the Merchant and makes payment for the same using TOM’s platform on Merchant’s Website. 



c) “Customer Order”  shall mean an order placed by  the Customer on Merchant’s Website  for purchase of goods or  for 
availing of services provided by Merchant at Merchant’s Website and shall be specifically designated by a Customer Order 
Number  (“CON”) which  CON  can  be  used  by  the  Customer  for  obtaining  details  about  the  Order  including without 
limitation details of the status of such Order. 



d) “Customer Charge” means the sale price of the Product / Service purchased or availed by the Customer plus the shipping 
charge (if any) and all other taxes, duties, costs, charges and expenses in respect of the Product / Service that are to be 
charged to the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



e) “Card Associations” shall mean and include Master Card, Visa, Diners Card, American Express Card etc., which authorizes 
and enables credit card transactions. 



f) “Dispatch”/ “Delivery” shall mean, in respect of a Product, dispatch/delivery of the Product by a reputed courier /parcel 
service  to  the  Customer  at  the  address  specified  by  the  Customer  in  this  behalf  or  in  respect  of  a  Service, 
delivery/performance of the Service, proof of which shall be submitted by the Merchant to TOM, that the Product has 
been dispatched  to  the address  specified by  the Customer, and  in  respect of a Service, delivery  / performance of  the 
Service. TOM reserves the right to call for physical proof of dispatch/delivery in respect of delivery / performance of the 
Product/Service, if required, on case‐to‐case basis. Merchant shall maintain proof of dispatch for a period of at least one 
(1) year from the date of delivery and shall make available to TOM as and when demanded by TOM or the Acquiring Bank 



g) “Effective Date” means the date of execution of this Agreement as first abovementioned. 
h) “Facility Provider(s)” shall mean and connote various Banks, Financial  Institutions and various software providers who 



have signed with TOM from time to time and are in the business of providing information technology services including 
but not  limited to  Internet based electronic commerce,  Internet payment gateway and electronic software distribution 
services. These facility providers allows TOM to use the Payment Gateways developed by them to route credit/charge/ 
debit card transaction entered into on the Internet to third party clearing houses/ Acquiring Banks. 



i) “Internet” shall mean any medium or channel of communication based on  Internet networks and protocols (IP) and/or 
technologies  and  include  technologies,  formats  and  standards  currently  identified  as  “ADSL”,  ‘Broadband”  “Web”, 
“WAP”, “GPRS”, “EDGE” or similar technologies, present or future. 



j) “Issuing Bank” in respect of a Customer, means the bank which has issued the Valid Credit Card/Debit Card/NetBanking 
Account to the Customer with which Customer makes the payment for the Products / Services on Merchant’s Website. 



k) “Merchant’s Bank Account Details” shall mean the details as provided in Annexure “B”. 
l) “NetBanking Facilities” shall mean the facilities and services provided by Issuing Banks, which allow authorization (from 



third party clearing house networks) and settlement facilities in respect of payment instructions initiated by its customers 
on their respective NetBanking websites. 



m) “Order” means an order for the purchase of Product(s) / Services placed by the Customer at Merchant’s Website.  
n) “Product”  means  a  tangible  commodity/product  manufactured,  marketed,  distributed  or  sold  through  Merchant’s 



Website, for and on behalf of its Vendors or by the Merchant, to Merchant’s Customer(s), the payment for which is to be 
made by the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



o) “Transaction  Discount  Rate”  OR  “TDR” means,  with  respect  of  every  transaction  undertaken  by  the  Customer  for 
purchasing any of Merchant’s Product and/or Services, applicable charges of TOM  for providing TOM’s Services to  the 
Merchant, which  are  specifically  provided  under  Annexure  ‘A’  of  this  Agreement.  The  Transaction  Discount  Rate  is 
applicable perennially starting from the date of Execution and TOM reserves the right to modify the same by giving a 30 
days advance notice to the Merchant. 



p) “Service” means any service that Merchant offers to provide through Merchant’s Website and that  is availed of by the 
Customer, the payment for which is to be made on the Customer’s Valid Credit Card/Debit card/NetBanking Account. 



q) “Transaction” means every order that results in the Delivery by Merchant to the Customer of the Product(s) / Services in 
respect of which the Order was placed. 



r)  “Valid Credit Card/Debit Card” means a Visa/MasterCard/American Express/Diners Club/JCB  credit  card  / Debit Card 
provided by the  Issuing Banks to the Customer for Customer’s Bank account held with such  Issuing Banks or any other 
card  acceptance  facility  provided  by  TOM,  the  Facility  Providers  or  the  Acquiring  Banks  and  which  is  not  listed  in 
Visa/MasterCard’s and other current warning bulletins.  



s) “TOM  Software”/  “TOM  Services”  shall mean  appropriate  payment  platform  provided  to Merchant,  developed  and 
deployed by TOM for the purposes of enabling online payment transactions by the Customers to Merchant.  



 
2.  NON‐EXCLUSIVITY 
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Nothing in this Agreement shall prohibit/restrict any Party from offering/rendering the services similar to those provided 
under this Agreement to any other Person (natural or non‐natural). 



 
3.  COMMERCIALS  
 



a.) Payments – Subject to other provisions of this Agreement and Reserve Bank of India directions issued from time to 
time for opening and operation of Accounts and settlement of payment for electronic payment transactions, TOM 
agrees to pay to Merchant and the Merchant acknowledges and agrees to receive, the Customer Charge less:  
(i) the Transaction Discount Rate for the Merchant’s Products and Services. 
(ii) the sum of all Customer Charges denied, refused, or charged back by the Customer or the credit card service 



provider during the period; 
(iii) any taxes, penalties, rolling reserves, Bank charges or other items reimbursable under any of the provisions of 



this Agreement or otherwise accruing during the period; 
(iv) any amounts due which TOM is entitled to receive with respect to any other transactions with TOM. 



 
b.) In addition to TDR, Merchant also agrees to pay to TOM, Integration Fee and Annual Maintenance Cost (“AMC”) as 



more specifically provided in Annexure “A” attached to this agreement. 
 
c.) Rejection of Payment – TOM, the Facility Providers and the Acquiring Banks may reject payment in respect of Orders 



where: 
(i) any Order which  the  Customer  refuses  to  pay  because  the  Product  /  Service was  not  as  promised  or was 



defective or was not delivered; 
(ii) The card‐issuing bank advises that the credit card number does not match any number on file; 
(iii) Payment in respect of the Order or the relevant installment of the purchase price has already been made; 



 
d.) Where TOM, the Facility Providers and the Acquiring Banks are entitled to reject payments in respect of an Order or 



demand a refund, TOM shall be entitled to set off and deduct from any payment due to the Merchant, and in doing 
so TOM may:‐ 
(i) debit the Merchant’s Account held with TOM, forthwith; and/or 
(ii) deduct the outstanding amount from subsequent credits to the Merchant’s Account, and/or 
(iii) if there  is  insufficient funds available therein; claim from the Merchant the amount paid to the Merchant by 



TOM  in  respect  of  the  relative  sales; which  the Merchant  on  receipt  of  the  claim  from  TOM  undertakes 
forthwith to pay to TOM, the amount of the refund to the extent to which such funds proves inadequate. 



 
e.) If  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  suspects,  on  reasonable  ground,  that  the Merchant  has 



committed a breach of this agreement or dishonestly or fraud against the TOM, the Facility Providers, the Acquiring 
Banks  or  any  Customer,  TOM  shall  be  entitled  to  suspend  all  payment  under  this  agreement  to  the Merchant 
pending enquiries by TOM. 



 
4.  COVENANTS OF MERCHANT: 



 
In consideration of TOM performing  its  side of  the contract as mentioned herein, Merchant hereby declares, assures, 
undertakes and covenants as under: 



 
a.) Merchant shall duly fulfill all Customer Orders  in accordance with the  instructions of the Customer. Merchant will 



not acknowledge an Order as "Shipped/Order executed" until after the merchandise has been duly shipped or the 
Order is completed/executed. Merchant agrees to deliver all merchandise to Customers and/or complete/ execute 
all orders as expeditiously as possible and without any delay. Merchant will not offer "backordered" or out‐of‐stock 
products for sale. 



b.) Merchant may carry out all verifications for the Customer as may be required on an independent basis without any 
liability on TOM. 



c.) The Merchant shall prior to accepting any instructions from the Customer ensure that appropriate agreements have 
been executed with the Customer in accordance with the requirements of applicable law and regulations. 



d.) TOM,  the  Facility  Providers  and  the  Acquiring  Banks  shall  not  be  a  party  to  the  Agreement(s)  between  the 
Customers and the Merchant  in any manner whatsoever. All contracts are directly between the Merchant and the 
Customers. 



e.) Notwithstanding  the aforesaid, Merchant assures and guarantees  to TOM,  the due performance of all Customer 
Orders for which the payment will be transferred through the Payment Mechanism. 



f.) The ownership of the customer and database shall always remain with Merchant as per terms of the agreement and 
also  after  termination  of  agreement. Merchant  agrees  to  take  on  the  risk  associated with  the  transaction with 
respect  to  any  losses  incurred  due  to  Customer  repudiation,  revocation  etc.  In  the  event  of  any  Customer 
complaining of any deficiency in Service, Merchant shall take such measures as may be required to rectify the same. 
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g.) Merchant shall ensure that all licenses and registrations required for processing the transactions are in full force to 
enable Merchant to carry on the business of sale of goods and services. 



h.) Customer database shall remain with Merchant during existence and after termination of the agreement however 
Merchant shall ensure that there are proper encryption and security measures at Merchant’s platform to prevent 
any hacking into the information of Merchant’s customers and other data. 



i.)  TOM,  shall  advice Merchant  to  add  to Merchant’s Website  such  disclaimers,  policies  (including  refund  policy), 
warranties  and  indemnities  as  TOM, may  require  from  time  to  time  and Merchant  shall  comply with  the  same 
instructions/advice.  



j.) Each party will allow the other party, a non‐exclusive, royalty‐free, limited license to use and display its trademarks, 
service marks and logos solely in connection with the marketing of their facilities and services to the public, with a 
prior written permission from respective party, which shall not be unreasonably withheld by that party, only during 
existence of  this agreement. Merchant shall prominently display on  its website  that TOM  is your online payment 
provider. Merchant shall disclose  its privacy policy on  the website, which statement shall clearly provide  that  the 
privacy of  the  customer  is protected  and no  information  given by  the Customer  shall be utilized  in any manner 
whatsoever which could directly or indirectly result in any harm to the customer or which could constitute a breach 
of privacy and Merchant shall be responsible for the accuracy of all information and/or validity of the prices and any 
other  charges  and/or  other  information  relating  to  the  goods  and  services,  offered  through  or  included  in 
Merchant’s Website.  



k.) Each  Party  shall  own  all  intellectual  property  rights  in  respect  of  their  respective web  sites  and  other  services, 
including any  literature, manuals, reports,  research papers, data,  flow charts, drawings, designs, diagrams,  tables, 
software, source code or object code or other  information or materials  in whatever form and on whatever media 
stored  or  held,  acquired,  created,  developed,  designed  or  otherwise  prepared  by  the  respective  Party  and  any 
related patents, trademarks, logos and service marks, registered designs, utility models or applications for any of the 
foregoing.  Design rights, copyrights and all or any similar or equivalent rights arising or subsisting in any country in 
the world shall be owned by such Party and all or any part thereof shall belong to such Party absolutely. 



l.) Merchant shall  take all precautions as may be  feasible  to ensure  that  there  is no breach of security and  that  the 
integrity of the link between Merchant’s Website, TOM’s Website and the Payment Mechanism is maintained at all 
times during the term of this Agreement.  



m.) Merchant  shall  bear  and  be  solely  responsible  for  the  payment  of  all  relevant  taxes  (including  any  applicable 
withholding  taxes)  due  upon  the  products  and  services  provided  via  the  Customer  Orders  received  through 
Merchant’s Website. 



n.) Merchant shall not (whether on‐line or otherwise): 
 



(i) describe itself as agent or representative of TOM; 
(ii) make any representations to Customer or any third party or to give any warranties which may require TOM, 



to  undertake  to  or  be  liable  for,  whether  directly  or  indirectly,  any  obligation  and/or  responsibility  to 
Customer or any third party. 



 
o.) Merchant  shall  use  TOM’s  services  and  other  facilities  offered  on  TOM’s  software  only  for Merchant’s Website  



(which specifically mentioned hereinabove) and for no other websites/platforms. 
p.) Merchant shall not directly use TOM’s services and facilities in any manner or  in furtherance of any activity, which 



constitutes a violation of any law or regulation or which may cause TOM, to be subject to investigation, prosecution 
or legal action.  



q.) Merchant shall duly intimate TOM of its change of ownership or legal status or its cessation of business. 
r.) Merchant will at all times, display the logo and other such trademarks of TOM that may be mutually agreed on their 



website, to indicate the availability of TOM‘s service to their Customers. 
s.) The Merchant shall provide the customer with an online facility on the Merchant’s website to enable the Customer 



to query the status of customers orders placed. The Merchant shall ensure that  it provides the customer with an 
email  service/help‐line  phone  numbers  for  interacting  with  the  Merchants  for  any  questions,  requests, 
cancellations, etc. The Merchant shall also ensure  that they shall respond  to  the customer query within 48 hours 
after its receipt. 



t.) The Merchant  shall  ensure  that  it  shall make  available/provide  the  proof  of  dispatch/delivery(“Proof”)  to  TOM 
within 10 days from the receipt of communication from TOM about the same and shall also ensure that the proof is 
authentic, whether electronic or otherwise. Provided that, if TOM so requires, the physical copy of the proof shall be 
made available to in original to TOM. 



u.) The Merchant shall not be entitled to and shall not at any time require the Customers to provide the Merchant with 
any  details  of  the  Customer  accounts  held  by  the  Customer  including,  without  limitation,  passwords,  account 
number, card numbers and PIN which may be assigned to the Customer by the bank, from time to time, except for 
such details as may be required for authorization of Charges and pre‐approved by TOM.  



v.) The merchant understands and agrees  to comply with all  the applicable  laws, applicable standards,  including  the 
rules set by the Card Association including card acceptance guidelines  of Master Card, Visa, Diners, Amexetc. 



w.) Prohibited Items ‐ The Merchant shall ensure that the best service standards  in the industry are adopted by it and 
the Merchant shall ensure delivery of all goods and services purchased by Customers in accordance with the highest 
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standards. Merchant assures, undertakes and guarantees that the following products and services shall not be sold 
on the Merchants site and / or no transactions shall be processed through the Payment Gateway Facilities herein by 
TOM for following Products and Services: ‐  
(i) Adult goods and services which  includes pornography and other sexually suggestive materials (including 



literature, imagery and other media); escort or prostitution services; 
(ii) Alcohol which includes Alcohol or alcoholic beverages such as beer, liquor, wine, or champagne; 
(iii) Body parts which includes organs or other body parts; 
(iv) Bulk marketing  tools which  includes email  lists,  software, or other products enabling unsolicited email 



messages (Spam); 
(v) Cable descramblers and black boxes which includes devices intended to obtain cable and satellite signals 



for free; 
(vi) Child pornography which includes pornographic materials involving minors; 
(vii) Copyright unlocking devices which includes Mod chips or other devices designed to circumvent copyright 



protection; 
(viii) Copyrighted media, which  includes unauthorized copies of books, music, movies, and other  licensed or 



protected materials; 
(ix) Copyrighted software, which includes unauthorized copies of software, video games and other licensed or 



protected materials, including OEM or bundled software; 
(x) Counterfeit  and  unauthorized  goods  which  includes  replicas  or  imitations  of  designer  goods;  items 



without  a  celebrity  endorsement  that  would  normally  require  such  an  association;  fake  autographs, 
counterfeit stamps, and other potentially unauthorized goods; 



(xi) Drugs and drug paraphernalia which includes illegal drugs and drug accessories, including herbal drugs like 
salvia and magic mushrooms; 



(xii) Drug test circumvention aids which includes drug cleansing shakes, urine test additives, and related items; 
(xiii) Endangered species, which  includes plants, animals or other organisms (including product derivatives)  in 



danger of extinction; 
(xiv) Gaming/gambling which includes lottery tickets, sports bets, memberships/ enrolment in online gambling 



sites, and related content; 
(xv) Government IDs or documents which includes fake IDs, passports, diplomas, and noble titles; 
(xvi) Hacking  and  cracking  materials  which  includes  manuals,  how‐to  guides,  information,  or  equipment 



enabling illegal access to software, servers, websites, or other protected property; 
(xvii) Illegal goods, which includes materials, products, or information promoting illegal goods or enabling illegal 



acts; 
(xviii) Miracle cures which  includes unsubstantiated cures,  remedies or other  items marketed as quick health 



fixes; 
(xix) Offensive goods, which  includes  literature, products or other materials  that: a) Defame or  slander any 



person  or  groups  of  people  based  on  race,  ethnicity,  national  origin,  religion,  sex,  or  other  factors  b) 
Encourage or incite violent acts c) Promote intolerance or hatred; 



(xx) Offensive goods, crime that includes crime scene photos or items, such as personal belongings, associated 
with criminals; 



(xxi) Prescription  drugs  or  herbal  drugs  or  any  kind  of  online  pharmacies  which  includes  drugs  or  other 
products requiring a prescription by a licensed medical practitioner; 



(xxii) Pyrotechnic  devices  and  hazardous  materials  which  includes  fireworks  and  related  goods;  toxic, 
flammable, and radioactive materials and substances; 



(xxiii) Regulated  goods  which  includes  air  bags;  batteries  containing  mercury;  Freon  or  similar 
substances/refrigerants;  chemical/industrial  solvents;  government  uniforms;  car  titles;  license  plates; 
police badges and law enforcement equipment; lock‐picking devices; pesticides; postage meters; recalled 
items;  slot  machines;  surveillance  equipment;  goods  regulated  by  government  or  other  agency 
specifications; 



(xxiv) Securities, which includes stocks, bonds, or related financial products; 
(xxv) Tobacco and cigarettes which includes cigarettes, cigars, chewing tobacco, and related products; 
(xxvi) Traffic devices, which includes radar detectors/hammers, license plate covers, traffic signal changers, and 



related products; 
(xxvii) Weapons which includes firearms, ammunition, knives, brass knuckles, gun parts, and other armaments; 
(xxviii) Wholesale currency, which includes discounted currencies or currency, exchanges; 
(xxix) Live animals; 
(xxx) Multi Level marketing collection fees; 
(xxxi) Matrix sites or sites using a matrix scheme approach; 
(xxxii) Work‐at‐home information; 
(xxxiii) Drop‐shipped merchandise; 
(xxxiv) Any  product  or  service, which  is  not  in  compliance with  all  applicable  laws  and  regulations whether 



federal, state, local or international including the all laws of India; 
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5.  DISCLOSURE OF CREDIT CARD INFORMATION  
 
Either Party may disclose the Sensitive Information, if it needs to be disclosed pursuant to any order/direction of a Court 
and/or regulatory authority of competent jurisdiction, to the extent specified in the order/direction of such Court and/or 
regulatory authority. Subject to this clause, the Merchant, at all times, shall protect and keep confidential all information 
related to Credit Card/Debit Card or Net Banking facilities of the Customers (“Sensitive Information”). 



 
6.  SECURITY OF CARDHOLDER DATA  



 
Merchant shall ensure that there are proper encryption and security measures at its Site to prevent any hacking into the 
information of Merchant.  It  shall be  the obligation of Merchant  to  verify  the  IP address of www.DirecPay.com  in  the 
return/confirmation message URL. In the event of any loss being due to any act, which is beyond the control of Merchant, 
including any hacking into Merchant Site, the loss shall be borne by Merchant alone and not by TOM. 



 



7.  GUARANTEE OF SUPPLY AND DISPUTES REGARDING PRODUCTS/SERVICES 
 



a.) Disputes  regarding  Product &  Services:  TOM  shall  not  be  responsible  for  the  quality  or merchantability  of  the 
Products and services sold to and availed by the Customer. TOM shall also not be responsible for any non‐delivery of 
the  Products/Services  to  the  Customer. Merchant  shall  ensure  that  the  transfer  of  title  in  the  Products  to  the 
Customer  is  completed  only  on  actual  delivery  and  verification  thereof.  All  disputes  regarding  quality, 
merchantability, non‐delivery and delay  in delivery of the Products/Service or otherwise will be dealt with by and 
between Merchant and the Customer directly and TOM shall not be a party to such disputes. 



 
b.) In case of a “charge back”, repudiation of any transaction by a Customer, or a request for refund by any Customer 



for  any  reason whatsoever,  TOM  shall be entitled  to  cancel Authorization  and  refuse  to make  any payments  to 
Merchant.  If  there  is  insufficient  funds available  in  the Merchant’s Account maintained with TOM;  the Merchant 
shall on receipt of the claim from TOM undertakes forthwith to pay to TOM, the amount of the refund/ charge back/ 
repudiation to the extent to which such funds proves inadequate. 



  
8.  NO WARRANTY 
 



a.) TOM,  the Acquiring Banks  and  the  Facility  Providers disclaim  all warranties,  express  or  implied, written  or  oral, 
including  but  not  limited  to  warranties  of  merchantability  and  fitness  for  a  particular  purpose.  Merchant 
acknowledges that TOM, the Facility Providers and the Acquiring Bank’s services may not be uninterrupted or error 
free. Merchant also acknowledges  that  the services provided by  the Acquiring banks and  the  facility providers  to 
TOM which is passed on to Merchant under this agreement, can be in any event be brought to an abrupt end in any 
event whatsoever  by  any  of  the  acquiring  banks  or  the  facility  providers  for  any  reason whatsoever  or  can  be 
suspended for maintenance of the website as it may consider appropriate without providing any notice. 



. 
 
b.) TOM’s sole obligation and Merchant’s sole and exclusive remedy in the event of interruption to the Services or loss 



of use and/or access to TOM’s Website, the facility Providers facilities and the Acquiring Bank’s Payment Mechanism 
and  services,  shall  be  to  use  all  reasonable  endeavors  to  restore  the  Services  and/or  access  to  the  Payment 
Mechanism as soon as reasonably possible. 



 
c.) Without prejudice to any other provision of this Agreement, TOM, the Facility Providers and the Acquiring Banks do 



not warrant that: ‐ 
(i) TOM’s Website and services, the facility providers facilities and the Acquiring Bank’s Payment Mechanism will 



be provided uninterrupted or free from errors or that any identified defect will be corrected; or 
(ii) is free from any virus or other malicious, destructive or corrupting code, program or macro. 
 



d.) For  the  avoidance  of  doubt,  in  no  event  shall  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  be  liable  to 
Merchant or any other third party for any of the following: 
(i) amounts due from Customer in connection with any service obtained by the Customer at Merchant’s Website; 
(ii) any applicable taxes and Government levies; 
 
 



9.  INDEMNITY 
 



a.) Merchant hereby undertakes and agrees  to  indemnify at all  times and hold harmless TOM, Facility Providers and 
Acquiring Banks from and against all actions, proceedings, claims,  liabilities (including statutory  liability), penalties, 
demands  and  costs,  awards,  damages,  losses  and/or  expenses,  legal  fees,  charges  however  arising  directly  or 
indirectly as a result of: 
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(i) any breach or non‐performance by the Merchant or of any of Merchant’s undertakings, warranties, covenants, 
declarations  or obligations under this Agreement; or 



(ii) any claim or proceeding brought by Merchant’s Vendors,  the Customer or any other person against TOM,  in 
respect of any  services offered by Merchant or of any products and usage of Merchant’s website   or of any 
contents of the Merchant’s website;  



(iii) any act, neglect or default of Merchant’s agents, employees, licensees, affiliates or customers; or 
(iv) any act or omission by the Merchant in respect of the sale of/payment for the products; or 
(v) any  fines, penalties,  interest on delayed   payments  imposed directly or  indirectly on TOM on account of  the 



Merchant/or the sale of products; 
(vi) any claim by any other party against TOM, arising from sub‐clause (I ), ( ii), (iii), (iv) or (v)  above. 
 



b.) Merchant shall also fully  indemnify and hold harmless TOM, the Facility Providers and the Acquiring Banks against 
any loss, costs, expenses, demands or liability, whether direct or indirect, arising out of a claim by a third party that 
Merchant’s Services infringes any intellectual or industrial property rights of that third party 



 
c.) In the event of TOM, the Facility Providers and the Acquiring Banks being entitled to be indemnified pursuant to the 



provisions of this Agreement, TOM shall be entitled to accordingly and to such extent debit Merchant's Account with 
TOM irrespective of any dispute that the Merchant may have in respect of such debit. 



 
d.) The indemnities under this Article are in addition to and without prejudice to the indemnities given elsewhere in this 



Agreement and all the indemnities provided herein shall survive the termination of this Agreement. 
 
e.) It shall be the endeavour of TOM to maintain  its Services/software/platform provided to Merchant on best effort 



basis and  available 24X7 without any delay or demur. 
 
10.  TRANSACTION LIMITS 



 



TOM,  reserves  the  right  to  impose  limits on  the number of purchases which may be  charged on an  individual 
credit  card  account during  any  time period,  and  reserves  the  right  to  refuse  to make payments  in  respect of 
Orders  exceeding  such  limit with  due  notice  and  information  to Merchant.  TOM,  also  reserves  the  right  to 
refuse  to  make  payments  in  respect  of  Orders  from  Customers  with  a  prior  history  of  non  payments, 
questionable charges and any  litigation arisen  from similar services provided by TOM  to  the Customers before 
and TOM shall notify the Merchant accordingly.   



11.  FEES AND OTHER CHARGES  
 
In  consideration  of  the  services  provided  by  TOM, Merchant  agrees  to  pay  to  TOM  the  Transaction  Discount  Rate, 
integration fees and AMC as detailed in Annexure ‘A’.  



 
12.  TERMINATION  
 



a.) This Agreement shall become effective on the Effective Date and shall remain  in  full  force  for an  initial term of 3 
years and shall be renewed automatically for a period of 3 (three) years every time unless either Party delivers to 
the other Party a written notice of non‐renewal or replacement as per provisions under the agreement.  



b.) Subject to other provisions of this Agreement, the modification / amendments / review to this Agreement shall be 
as mutually agreed and in writing vide an instrument.  



c.) Either Party can terminate this Agreement for any reason whatsoever by providing an advance notice of 60 days. 



d.) Notwithstanding anything contained herein, in the event either party breaching any of the terms of this Agreement 
and fails to cure the breach within 30 days of intimation, then the other party shall have the right to terminate this 
Agreement forthwith. Provided that if TOM has reasonable ground to believe at its sole discretion that the Merchant 
has breached terms of this Agreement by selling any Prohibited Items or has contravened any applicable law, it shall 
have right to terminate this Agreement forthwith without giving any prior written notice. 



e.) Either Party may at  its discretion terminate this Agreement  if the non‐terminating Party is subject to any action or 
proceedings, whether administrative or judicial in respect of insolvency, winding up, dissolution or bankruptcy. 



f.) TOM  reserves  the  right  to  terminate  the  agreement  in  the event  the Bank has not  approved  the merchant  and 
intimated  the same  to TOM. TOM  shall on  receipt of  such  intimation/request  forthwith deactivate  the Merchant 
from accessing the Internet Payment Gateway provided hereunder. 



g.) The Merchant also acknowledges that the arrangement between one or more Acquiring Banks and TOM or between 
one or more Facility Providers and TOM may terminate at any point of time and services by such Facility Providers 
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and Acquiring Banks may be withdrawn and consequently arrangement between TOM and the Merchant relating to 
such facility provider or the Acquiring Banks shall stand terminated.  



 
13.  FORCE MAJEURE: 



 
Notwithstanding the provisions of this Agreement, neither Party shall be eligible for  liquidated damages or termination 
for  default  against  the  non  performing  Party,  if  and  to  the  extent  that  the  delay  in  performance  or  other  failure  to 
perform its obligations under the contract is the result of an event of Force Majeure.  



If a Force Majeure situation arises, the affected Party shall promptly notify the other Party in writing of such conditions 
and the cause thereof. Unless otherwise directed by the client in writing, the affected Party shall continue to perform its 
obligations  under  the  Agreement  as  far  as  reasonably  practical,  and  shall  seek  all  reasonable  alternative means  for 
performance not prevented by the Force Majeure event. The non‐affected Party may terminate this contract, by giving a 
written notice of minimum 30 days to the affected Party, if as a result of Force Majeure, the affected Party being unable 
to perform a material portion of the services for a period of more than 60 days. 



14.  PRICES 
 



Prices to be charged by Merchant shall be inclusive of all taxes and delivery charges and shall be uniform to all Customers. 
In case of any difference in prices due to shipping or any other charges, the same shall be made explicit to the customer. 



15.  NO CONSEQUENTIAL DAMAGES 
 



Without prejudice to any other provisions of this Agreement, TOM, the Facility Providers and the Acquiring Banks shall not 
be liable to Merchant for any loss or damage whatsoever or howsoever caused arising directly or indirectly in connection 
with  the  TOM’s Website  and  services,  the  facility  providers  facilities  and  the  Acquiring  Bank’s  Services  and/or  this 
Agreement, including without limitation any: ‐ 



a.) Loss of data; 
b.) Interruption or stoppage to the Customer’s access to and/or use of the TOM’s Website and services and the Payment 



and Delivery Mechanism; 
c.) Any consequential loss or damage or loss of profit, business, revenue, goodwill or anticipated savings arising out of 



the performance of the Services or otherwise. 
 
16.  CUSTOMER SUPPORT 



 



Merchant shall provide a commercially reasonable  level of customer support to Customers.   Such support shall  include 
appropriate notice to Customers of (i) a means of contacting Merchant in the event the purchaser has questions regarding 
the nature or quality of the goods or services that Merchant offers for sale and (ii) procedures for resolving disputes.  If 
TOM or any of  the Facility Providers or any of  the Acquiring Banks determines  in good  faith  that Merchant's  failure  to 
comply with  this paragraph  is causing an unacceptable burden on  its customer support  facilities, TOM may suspend or 
terminate this Agreement as per provisions provided in this agreement. 



17.  GENERAL PROVISIONS 
 



17.1 Entire Agreement ‐ This Agreement constitutes the entire agreement between TOM and Merchant pertaining to the 
subject matter hereof and supersedes in their entirety all written or oral agreements between the Parties.  



 
17.2  Relationship  between  Parties  ‐  The  Parties  to  this  Agreement  are  independent  contractors  and  nothing  in  this 
Agreement  shall make  them  joint  ventures,  partners,  employees,  agents  or  other  representatives  of  the  other  Party 
hereto. Neither Party shall make any representation that suggests otherwise. 



 
17.3 Severability ‐  In the event that any part of this Agreement shall be held by a court of competent  jurisdiction to be 
unlawful  or  otherwise  unenforceable,  the  remainder  of  this  Agreement  shall  remain  in  full  force  and  effect  to  the 
maximum extent possible.   



 
17.4 Variations of Agreement  ‐ TOM reserves the right at all times to vary or amend these terms and conditions or to 
introduce  new  terms  and  conditions.  Any  such  variations  or  amendment  or  introduction will  become  effective  and 
binding on the Merchant upon notification to the Merchant by ordinary post and  if the Merchant  is unwilling to accept 
such variation or amendment or introduction, the Merchant shall notify TOM in writing by registered post within 5 days 
from the receipt of the notification by TOM.  
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17.5 Assignment ‐ TOM shall always retain the right to assign the services provided by  it under this agreement for such 
remaining period of  the agreement,  to any of  its chosen subsidiaries, affiliates, associates and there would be no new 
agreement between the new acquirer and Merchant for the services provided by TOM under this agreement. TOM shall 
however  send a written notice of  the above  to Merchant. The Merchant cannot assign  this Agreement  to any person 
(natural  and  non‐natural)  without  the  prior  written  consent  of  TOM.  This  Agreement  shall  apply  to  and  bind  any 
successor or permitted assigns of the Parties hereto.  



 
17.6 Waiver ‐ All rights and remedies hereunder shall be cumulative and may be exercised singularly or concurrently.  If 
any  legal  action  is  brought  to  enforce  any  obligations  hereunder,  the  prevailing  Party  shall  be  entitled  to  receive  its 
attorney’s, fees, court costs and other collection expenses,  in addition to any other relief  it may receive.  If either Party 
fails to perform its obligations under any provision of this Agreement or the other Party does not enforce such provision, 
failure to enforce on that occasion shall not prevent enforcement on later occasions.  



 
17.7 Survival Of Provisions  ‐ Notwithstanding any other provision  to  the contrary herein,  terms which by  their nature 
survive  termination  or  expiration  of  this  Agreement  especially  payments  and/or  any  revenue  sharing  between  both 
parties shall make both parties liable an they will be bound accordingly.  



 
17.8 Liability Upon Expiration ‐ Neither Party shall be obligated to extend or renew this Agreement.  



 
17.9 Jurisdiction ‐ This Agreement shall be interpreted, construed and enforced in all respects in accordance with the laws 
of India without regard to any principles of conflicts of laws thereof.  In case of any disputes, differences the parties shall 
have the exclusive jurisdiction of Courts of Mumbai. 



 
17.10 Dispute Resolution 
Each of the Parties agrees that:  



 
a.) All differences, disputes,  issues relating to  interpretation of any clauses and claims whatsoever arising out of or  in 



any manner related to any provision of this Agreement including any failure of the respective Boards of the Parties 
to reach an understanding under any provision of this Agreement shall be resolved by a Sole Arbitrator appointed by 
TOM.  The  Sole  Arbitrator  shall  adopt  all  the  procedures,  rules  and  regulations mentioned  in  the  Arbitration & 
Conciliation Act,  1996  and  the  accompanying  rules.  The  costs  of  the Arbitration  shall  be  borne  equally  by  both 
parties. 



b.) The Parties further agree that the decision of the arbitrator shall be final and binding. 
c.) The  arbitration  proceedings  shall  be  in  English.  The  venue  of  the  arbitration  proceedings  shall  exclusively  be  at 



Mumbai. 
 



17.11 Headings and Sub Headings ‐ The headings and sub headings in this Agreement are for convenience only and do not 
affect the meaning of the relative section / clause.  



 
17.12 Notices – 



 
a.) Any notice, direction or  instruction given under this Agreement shall be  in writing and delivered by hand delivery, 



registered post acknowledgement due and any reputed courier to the abovementioned addresses of the Parties or 
to such other address as a Party notifies to other in writing, from time to time. Notice will be deemed given (i) In the 
case  of hand delivery  on delivery;  (ii)  In  case  of  registered post  acknowledgement  due  in  2  calendar days  after 
posting; (iii) In case of Courier in 3 calendar days after posting. Provided that in case of the date of receipt not being 
a business day, notice shall be deemed to have been received by the receiving Party on the next business day.   
 



b.) Nothing  in  the aforesaid clauses  shall affect any communication given by way of  the  internet or other electronic 
medium as otherwise provided in this Agreement for the purpose of rendering the services. 



 
17.13 Counterparts –This Agreement may be executed in any number of counterparts, each of which, when executed and 
delivered, is an original, but all the counterparts taken together shall constitute one document. 



17.14 Audit Rights  ‐   TOM may, by  itself or an authorised  representative, audit or call  for  the Merchant’s  transaction 
records or such records as is required by the Acquiring Banks to confirm the Merchant’s compliance with the terms and 
conditions of this Agreement by giving the Merchant reasonable or at least 30 days notice to that effect.  Any such audit 
will be conducted by TOM on the Merchant’s premises during business hours.   TOM and  its authorised representatives 
will treat as confidential any confidential  information that  is contained  in the records or other  information provided by 
the Merchant during such audit and shall not copy such  information  in any form, and only use such  information for the 
purposes of ensuring the Merchant’s compliance with this Agreement, and enforcing the conditions of this Agreement.   
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18.  FULL RECOURSE OF PAYMENT MADE TO MERCHANT 



 
18.1  The Merchant  agrees  that  payment made  in  respect  of  any  Order, which  proves  to  be  uncollectible  from  the 
Customer and/or  in  respect of which the  Issuing Bank  raises a claim on TOM or  the Facility Providers or  the Acquiring 
Banks, it shall be payable entirely by the Merchant to TOM, Facility Providers or Acquiring Banks, as the case may be. The 
Merchant agrees to the non‐payment of such Order or the charging back of such uncollectible charge as the case may be 
without  any  demur  or  protest,  dispute  or  delay  by  TOM.  The Merchants  further  agrees,  confirms,  undertakes  and 
guarantees that the nonpayment of such order or the charging back of such uncollectible charge as the case may be, shall 
be  the personal  responsibility  /  liability of all  the promoters and directors  in  their  individual capacity  in  the event  the 
Merchant is a Limited Company.  



 
18.2 Without prejudice to the aforesaid provisions, the following payments shall be deemed to be uncollectible: 
a.) Any payments  involving the alleged forgery of the Customer’s Card Number and PIN, or that of the Card Number, 



Card  Expiry  date,  Customer Name,  Transaction  amount,  etc.  of whatsoever  nature.  In  such  an  event,  TOM,  the 
Facility Providers and the Acquiring Banks shall not be required to check the veracity of any alleged fraud and shall 
be entitled to rely upon the allegation made by the Customer. 



b.) Any  payment,  which  the  Customer  refuses  to  honour  or  demands  a  refund  of  because  the  Product/services 
purchased  from  the Merchant was  not  as  they were  promised  or were  defective,  deficient,  incomplete  and/or 
unsatisfactory for any reason whatsoever. 



c.) Any charge/debit, which is a suspect charge. 
d.) Any charge/debit made on a card other than a Valid Card. 
e.) Any charge/debit for merchandise or services in an amount in excess of the Price. 
f.) Any charge/debit for undelivered merchandise or services. 
g.) Any charge / debit arising out of any alleged hacking, breach of security or encryption (if any) that may be utilised by 



TOM, the facility providers and the Acquiring Banks from time to time.  
h.) Any payment, wherein the proof of delivery is not provided by the Merchant to TOM within 15 days of the request 



received from TOM. 
i.) Any payment, wherein the Merchant fails to resolve the customer queries within 30 days of receiving the same from 



the customer. 
 



18.3 The Merchant hereby authorises TOM  to appropriate  the Merchant’s current balance amounts with TOM  to  the 
extent  of  the  aforesaid  uncollectible  amounts  and  any  other moneys  due  to  TOM  by  the Merchant  in  terms  of  this 
Agreement  in respect of a Customer Charge without any demur, protest, dispute or delay.  If there  is  insufficient  funds 
available therein; the merchant shall on receipt of the e‐mail from TOM and/ or claim from TOM undertakes forthwith 
without any demur, protest, dispute or delay, to pay to TOM, the amount of the dispute / refund to the extent to which 
such  funds  proves  inadequate. Without  prejudice  to  any  other  of  TOM’s  rights  and  remedies,  in  the  event  that  the 
Merchant does not make any payment to TOM by  its due date or on demand as required under this Agreement, TOM 
shall be entitled to charge daily interest on such overdue amount from the due date of demand (as the case may be) until 
the date of payment in full, at the rate of 2 % per month. 



 
The parties hereto have hereunto set their hands on the date first above written. 



 
On Behalf of TimesofMoney Limited       On Behalf of Merchant 



 
 
 
 
 
 
(________________________________) 
Authorised Signatory 



 
 
 
 
                     
(________________________________) 
Authorised Signatory 
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ANNEXURE “A” 
 
 
 
This annexure contains the rate agreement between TOM and Merchant for providing above mentioned products and services. 
 
TOM will  charge  the Merchant  and  the Merchant  agrees  to  pay  the  following  charges  in  terms  of  the  provisions  of  this 
Agreement to TOM – 
 
 
1. Transaction Discount Rate (“TDR”) depending on the gateway provided: 
 



Type of Gateway provided  TDR 
Credit Cards Gateway  ___% 
Debit Cards Gateway  ___% 
NetBanking Gateway  ___% 



 
The TDR is subject to TOM’s review post 12 months of launch; however TOM reserves the right to review and revise the same at 
its sole discretion on prior notice to the Merchant. 
 
2. A one‐time non‐refundable integration fee of Rs. ______ (Rupees _____________________________________ only). 
 
3. AMC of Rs. ____ (Rupees ________) shall for the first year be payable in advance with in 30 days of date of integration and 
for subsequent years shall be payable on or before ________ every year failing which Merchant shall be liable to pay interest 
@2.00 % p.m. for the delayed period. 
 
Refundable Security deposit of Rs. __________. Refund of the security deposit shall be subject  to  the  terms and conditions 
mentioned in Annexure “C”. 
 
In order to protect customer and merchant interest in the event of a dispute, TOM also reserves the right to withhold a “rolling 
reserve” on credit card transactions. This would be ___% of the total amount of credit card transactions and would be credited 
back to the merchant after 180 days. 
 
In case of delay of more than 15 days from the due date in making payment by Merchant, a notice will be served upon them 
and if within 15 days from the date of such notice, the dues are not settled, interest will be charged at the prevailing bank rate. 
 
All payments shall be carry the fortnightly/mutually agreed upon cycle, the payments for the transactions of a particular day 
shall flow to Merchant on the agreed settlement cycle date, after deduction of charges. 
 
TOM will provide the necessary API’s and software required to enable this process along with the necessary MIS reports for 
reconciliation. 
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ANNEXURE “B” 
 



Merchant’s Bank Account Details 
 



S.NO.  PARTICULARS  DETAILS 



1  Bank 
 



2  Branch Address 
 



3  City 
 



4  IFSC code of beneficiary bank 
 



5 
Beneficiary A/c Type & No. 
(Current/Saving) 



 



6 
Full Name of Beneficiary (Pay to 
Name) 



 



7  Signing Authority(ies) 
 



8  Customer Id (if any)  
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ANNEXURE “C” 
 
ADDITIONAL TERMS RELATING TO SECURITY DEPOSIT 



1.   The Merchant shall keep with TOM an  interest  free Security Deposit of Rs. ______  (Rupees __________). The Security 
Deposit  shall  be  refundable  after  180  days  of  termination  of  the  Agreement,  provided  that  there  is  no  outstanding 
amount  payable  by  the Merchant  to  TOM  or  the  Facility  providers  or  the  Acquiring  Bank.  In  case  there  is  any  such 
outstanding amount, TOM may set‐off the same from the Security Deposit and refund the balance, if any.  



2.  The Merchant agrees to replenish the Security deposit by such amounts as may be requested by TOM from time to time. 
TOM may use  this  Security Deposit  to  set‐off  losses or  costs or damages or Charge back  suffered or  incurred by  the 
Customers,  TOM,  the  Facility  Providers  or  the  Acquiring  Banks,  inter  alia,  due  to  fraud, misconduct,  negligence  or 
deficiency  of  service  of  the Merchant,  Charge  back  from  time  to  time  or  for  any  other  reason  attributable  to  the 
Merchant.  



3.  Without prejudice to any rights and remedies available to TOM,  in the event that the Merchant does not replenish the 
Security Deposit Amount, TOM shall be entitled to deduct the same from amounts payable to the Merchant in terms of 
the Agreement in respect of a customer charge and if such amounts are not sufficient then shall charge daily interest on 
such overdue amount from the date of demand until the date of payment in full, at the rate of 1.5% per month. Provided 
further that the above right of TOM to appropriate the Security Deposit of the Merchant in the above manner shall be in 
addition to and reserving fully the right of TOM to recover all such losses, costs and damages from Merchant by any other 
means, which may be available to TOM in law. 



 
4.   In event any Customer making any request for refund of the Customer Charge on any grounds whatsoever within a period 



of fifteen (15) days from the actual Delivery of the Products or Services, TOM shall forthwith inform the Merchant of the 
same and  if the Merchant is not able to resolve the dispute within a period of 5 (five) business days from the receipt of 
intimation, TOM shall deduct the relevant amount of Customer Charge from the payment to be made to the Merchant 
under this Agreement or from the Security Deposit or set‐off the relevant amount of Customer Charge against the future 
payables to the Merchant and refund the same to the Customer. 
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Merchant Information Form

Name of the Company


Contact Person's Name:


Phone No: Mobile No.


Business Street address 1


Street address 2


City State Fax No Email


Website Name (URL if any)


Owners/Promoters





Country code
STD
Phone no

Type of business
Private


Proprietorship



Public Ltd


Govt. Owned



Partnership


Others




If others please specify


Products & Services you intend to sell


Company Profile


Date of Incorporation
 


If Merchant has changed the name of his company
Yes
No


If Yes, Reason
 


Previous Name of the company  


Transaction Size (in Rs.)
Min   



Max  


Current Business Turnover



< 25 lacs
25-50 lacs
50 lacs – 1 crore

>1 crore


Current Sales Volume



 
Per Day    
 Per Month


Sales Volume Expected



 
 Transactions per month  
Value per month


 
 Transactions per day
 
 Value per day


Customer Type
Domestic
International
Both


Are you using any Payment


Services?


How do you currently receive money



No
If Yes (Please specify)


Cash
Cheque
Demand Draft


Credit Card
Others (Please specify) 




Denial of any Payment Gateway Service provided
Yes
No


If Yes, provide reason


Return and Refund Policy mentioned on site
Yes
No


If Merchant has come across any fraud
Yes
No


If Yes, provide type of fraud happened
 




		Set Up Fee

		

		AMC

		





TDR:

		Credit Card

		



		Debit Card

		



		Net Banking

		





Merchant Bank Account Details

Bank Name
 


Account No.
 


Account Type
 


Account Name
 


Branch Name
 


Branch City
 


Bank IFSC Code
 


Bank Branch Phone Number   


\







______
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 (THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)


A R T I C L E S O F A S S O C I A T I O N


OF
BLUOCEAN INFOSYSTEMS PRIVATE LIMITED

PRELIMINeRY

1.
Subject as hereinafter provided the Regulations contained in Table 'A' in the First Schedule to the Companies Act. 1956 shall apply to the Company.

Interpretation

2.
(1)
In these Regulations:-



       (a)     "Company" means BLUOCEAN INFOSYSTEMS PRIVATE LIMITED


       (b)      "Office" means the Registered Office of the Company.


         (c)      "Act" means the Companies Act, 1956, and any statutory modification thereof.



         (d)      "Seal" means the Common Seal of the Company.


(e)   "Directors" means the Directors of the Company and includes persons occupying the position of the Directors by whether names called.



(2)
Unless the context otherwise requires words or expressions contained in these Articles shall be the same meaning as in the Act, or any statutory modification thereof in force at the date at which these Articles become binding on the Company.

Private Company

3.
The Company is a Private Company within the meaning of Section 3(1) (iii) and 2(35) of the Companies Act, 1956 and accordingly:-


(a)
The right to transfer shares in the Company is restricted in the manner and to the extent hereinafter appearing.

(b)
The number of members of the Company (exclusive of persons who are in the employment of the Company, and persons who having been formerly in the employment of the Company, were members of the Company while in the employment and have continued to be members after the employment ceased) shall be limited to fifty; provided that for the purpose of this definition where two or more persons jointly hold one or more shares in the Company, the shall, be treated as a single member, and.

(c)
No invitation shall be issued to the public or subscribe for any shares in or debentures of the Company.

(d)
Prohibits any invitation or acceptance of deposits from persons other than its members, directors and relatives.


Share capital


4.
(a)
The Authorised Share Capital of the Company shall be such amounts and be divided into such shares as may, from time to time, be provided in Clause V of the Memorandum of Association with power to increase or reduce the capital in accordance with the Company’s regulations and legislative provisions for the time being in force in that behalf with the powers to divide the share capital, whether original increased or decreased into several classes and attach thereto respectively such ordinary, preferential or special rights and conditions in such a manner as may for the time being be provided by the Regulations of the Company and allowed by law.



(b)
The minimum paid up Capital of the Company shall be Rs. 1,00,000/-(Rupees One Lac).


5.
The business of the Company may be commenced soon after the incorporation of the Company as and when the Directors shall think fit notwithstanding that part of the shares have been allotted.


6.
The shares shall be under the discretionary control of the Directors who may allot or otherwise dispose off the same.


7.
The Company in general meeting may decide to issue fully paid up bonus share to the member if so recommended by the Board of Directors.


8.
The certificate to share registered in the name of two or more person shall be delivered to first named person in the register and this shall be a sufficient delivery to all such holders.


Lien 


9.
The Company shall have a first and paramount lien upon all the shares (not being a fully paid up share) registered in the name of such member (whether solely or jointly with others) and upon the proceeds of sale thereof for his debts, liabilities and engagements (whether presently payable or not) solely or jointly with any other person, to or with the Company, whether the period for the payment, fulfillment or discharge thereof shall have actually allien or not and such lien shall extend to all dividends, from time to time, declared in respect of shares, subject to section 205 A of the Act. The Board of Directors may at any time declare any shares to be wholly or in part exempt from the provisions of this clause.

Calls On Shares And Transfer of shares

10.
The Directors are empowered to make call on members of any amount payable at a time fixed by them.


11.
Any member desiring to sell any of his shares must notify the Board of Directors of the number of shares, the fair value and the name of the proposed transferee and the Board must offer to the other share holders the shares offered at the fair value and if the offer is accepted, the shares shall be transferred to the acceptor and if the shares or any of them, are not so accepted within one month from the date of notice to the Board the members proposing transfers shall, at any time within three months afterwards, be at liberty, subject to Articles 12 and 13 hereof, to sell and transfer the shares to any persons at the same or at higher price.



In case of any dispute, regarding the fair value of the share it shall be decided and fixed by the Company’s Auditor whose decision shall be final.


12.
No transfer of shares shall be made or registered without the previous sanction of the Directors, except when the transfer is made by any member of the Company to another member or to a member’s wife or child or children or his heirs and the Directors may decline to give such sanction without assigning any reason subject to Section 111 of the Act.


13.
The Directors may refuse to register any transfer of shares (1) where the Company has a lien on the shares or (2) where the shares are not fully paid up shares, subject to Section 111  of the Companies Act, 1956.


14.
Subject to Section 111 of the Act, the Directors may in their discretion, without assigning any reason, refuse to register the transfer of any shares to any person, whom it shall, in their opinion, be undesirable in the interest of the Company to admit to membership.


15.
At the death of any members his or her shares be recognised as the property of his or her heirs upon production of reasonable evidence as may required by the Board of Directors.


16.
The instrument of transfer must be accompanied by the certificates of shares.


GENERAL MEETINGS

17.
All General Meetings other than the Annual General Meeting shall be called Extra-ordinary General Meetings.


18.
(a)
The Board may whenever it thinks fit, call an Extra-ordinary General Meetings.



(b)
If at any time there are not within India directors capable of acting who are sufficient in number to form a quorum, any Director or at least any two members of the Company may call an Extra-ordinary General Meeting in the same manner, as nearly as possible, as that a meeting may be called by the Board.


19.
At least twenty-one days, clear notice of General Meetings of the Company, specifying
the day, hour and place of meeting and the objects sahll be given. In every such notice
calling meeting of the Company there will appear a statement that member is entitled
to appoint proxy to attend and to vote instead of himself. A General Meeting may be
called after giving a notice shorter than twenty-one days if consent is accorded in case of any general meeting of all the members entitled to vote there at and in case of any  other meeting by members holding not less than 95 (Ninety Five) percent of the paid up share capital and is given a right to vote a meeting.

20.
No business shall be transacted at any general meeting, unless quorum of members in present. At least two members present in person shall be quorum for general meeting.


21.
The Chairman, if any, of the Board, shall preside as Chairman of all Board and general meetings, of the Company. If at any time the Chairman is not present within 15 minutes after the time appointed for holding the same, the Directors and members present shall elect one of the Directors present to be Chairman of such meeting. If no director is present or unwilling to act as Chairman, the members may appoint one of their members as Chairman.

Directors

22.
The number of Directors shall not be less than two and not more than twelve.


23.
The following shall be the First Directors of the Company.

1. GAUTAM KAPOOR

2. SAAHIL GOEL

3. HEMANG KAPUR

24.
The Directors may from time to time, appoint one or more of their body to the office of the   Managing Director for one or more of the divisions of the business carried on by the 
Company and to enter into agreement with him in such terms and conditions as they may deem fit.

25.
The Directors shall have the power, at any time and from time to time, to appoint any person as additional Director in addition to the existing Director so that the total number of Directors shall not at any time exceed the number fixed for Directors in these articles, Any Directors so appointed shall hold office only until the next following Annual General Meeting but shall be eligible thereof for election as Director.


26.
The Managing Director may be paid such remuneration as may, from time to time, be determined by the Board and such remuneration as may be fixed by way of salary or commission or participation in profits or partly in one way or partly in another subject to the provisions of the Companies Act, 1956.


27.
The quorum necessary for the transaction, of the business of the Board meeting subject to Section 287 of the Act, shall be one third of the total strength or at least two whichever is higher.

28.
Subject to section 289 of the Act, a resolution in writing signed by the Director except a resolution which the Act specifically required it to be passed at a Board meeting shall be effective for all purposes as a resolution passed at a meeting of Directors duly called, held and constituted.

29.
Subject to provisions of Section 313 of the Act, a Director, who may be absent for a period, not less than 3 (three) months from the State in which the meeting of the Board are ordinerly held, have power to appoint any member of the Company elected by him as an alternate director by giving notice in writing under his name to the Board and at his discretion to remove, such alternate director. Such alternate Director shall vacate office when his appointee is present in person or cease to be director. Save as aforesaid such alternate director while so acting shall exercise and discharge all functions and powers and be subject to all the duties and limitations of the Director which he represents and shall be entitled to receive notice to attend and to vote a Director’s Meeting on behalf of meeting attended by him.

30.
The Director shall have power for engagement and dismissal of managers, engineers, assistants, clerks and others and shall have power of general direction, and management and superintendence, of the business of the company with full powers to do all such acts, matters and things deemed necessary, proper or expedient for carrying on the business and concern of the Company including the power to make such investment of the Company’s fund as they shall think fit, subject to the limit fixed by the Board of Directors under Section 292 of the Act and sign contracts and to draw, make. sign, accept, endorse and negotiate on behalf of the Company all bills of exchange, promissory notes, hundies drafts, Government Promissory Notes and other Government securities and such other instruments.


31.
The Director may delegate all or any of their powers to such other Directors, Managers or other persons as they think fit and shall have power to grant to any such person such power of attorney, as they deem expedient and such powers at pleasure to revoke, subject to Section 292 and 312 of the Companies Act, 1956.


32.
Subject to Provision of the Companies Act, 1956 the director shall receive such remuneration for their services as may, from time to time, be determined by the Company in general meeting or may be contained in an agreement, if any, between the Company and any Director or Directors.


33.
Subject to the provisions of the companies Act, 1956 and the Rules framed thereunder, each Director shall receive out of the funds of the Company by way of sitting fees for his services a sum not exceeding Rs. 1000/- (Rupees One Thousand) for every Board meeting attended by him.


34.
A Director shall not be required to hold any qualification shares in the Company and also not required to retire by rotation.


35.
The Director shall also be paid travelling and other expenses of attending and returning from meeting of the Board (including hotel expenses) and any other expenses properly incurred by them in connection with the business of the Company. The Directors may also be remunerated for any extra services done by them outside their ordinary duties as Director, subject to the provisions of Section 314 of the Act.


POWERS AND DUTIES OF DIRECTORS

36.
The business of the Company shall be managed by the Board of Directors who may pay all such expenses preliminary and incidental to the promotion, formation, establishment and registration of the Company as they think fit and may exercise all such power of the Company and do on behalf of the Company all such acts as may be exercised or done by the Company in general meeting and are not barred by statue or by these Articles and are required to be exercised or done by the Company in General Meeting, subject nevertheless to any regulations  of the Articles, to the provisions of the statue and to such regulations not being inconsistent with aforesaid regulations or provisions as may be prescribed by the Company in general meeting but no regulation made by the Company general meeting shall invalidate any prior act of the Directors which would have been valid if such regulations had not been made.


37.
The Board of Directors may form time to time, pay to the members such interim dividends as appear to be justified from the profits of the Company.

BORROWING POWERS

38.
Subject to section 58-A and 292 of the Companies Act. 1956, and Regulations made thereunder and Directions issued by  the RBI the directors may, from time to time, raise or borrow any sums of money for and on behalf of the Company from the member or other persons, companies or banks or they may themselves advance money to the company on such interest as may be approved by the Directors.


39.
The Directors may, from time to time, secure the payment of such money in such manner and upon such terms and conditions in all respects as they deem fit and in particular by the issue of bonds or debentures or by pledge, mortgage, charge or any other security on all or any properties of the Company (both present and future) including its uncalled capital for the time being.


40.
Any debenture, bonds, or other securities may be issued at discount, premium or otherwise and with special privileges as to redemption, surrender, drawing and allotment of shares of the Company and otherwise.

OPERATION OF BANK ACCOUNTS

41.
The Directors shall have the power to open bank accounts to sign cheques on behalf of the Company and to operate all banking accounts of the Company and to receive payments, make endorsements, draw and accept negotiable instruments, bundies and bills or may authorize any other person or persons to exercise such powers.


ACCOUNTS

42.
(a)
The Board shall, from time to time, determine whether and to what extent and at what, times and places and under what conditions or regulation the accounts and books of the Company or any of them shall be open to the inspection of members (not being Director).


(b)
No members (not being Director) shall have any right of inspecting any accounts or books of account of the Company except as conferred by law or authorised by the Board or by the Company in General Meeting.

43.
The Directors shall in all respect comply with the provisions of Section 209, 209A, 210,211,215,216,217,218, 220, 221 and 222 of the Act, and profits and Loss Account, Balance Sheet and Auditors Report and every other document required by law to be annexed or attached as the case may be, to the Balance Sheet, to be sent to every member and debenture holder of the Company and every trustee for the holders of the debentures issued by the Company at least twenty one days before the date of Annual general meeting of the Company at which they are to be laid, subject to the provisions of section 219 of the Act.


AUDIT

44.
(a)
The first Auditor of the Company shall be appointed by the Board of Directors within one month from the date of registration of the Company and the Auditors so appointed shall hold office until the conclusion of the first Annual General Meeting.



(b)
At each annual General Meeting the Company shall appoint an Auditor to hold Office from the conclusion of the Meeting till the conclusion of the next Annual General Meeting.



(c)
The remuneration of the Auditor shall be fixed by the Company in the Annual General Meeting or in such manner as the Company in the Annual General Meeting may determine. In case of an Auditor appointed by the Board his remuneration shall be fixed by the Board.


COMMON SEAL

45.
(a)
The Common Seal of the Company may be made either of metal or of rubber as the directors may decide.



(b)
The Board shall provide for the safe custody of the Company’s Common Seal.



(c)
The Seal shall not be affixed to any instrument except by the authority of a resolution of the Board or of a Committee of the Board authorised by it in that behalf and except in the presence of at least one director who shall sigh every instruments to which the seal of the Company if so affixed. The share certificate will, however, be signed and Sealed in accordance with Rule 6 of the Companies (Issue of Share Certificates) Rules, 1960.


SECRECY

46.
Subject to the provisions of law of land and the act, every manager, auditor trustee, member of a committee, officer servant, agent accountant or other persons employed in the business of the company shall, if so required by the Board of Directors before entering upon his duties, sign, declaration, pledging himself to observe strict secrecy respecting all transactions of the Company with its customers and the state of account with individuals and in matters relating thereto and shall by such declaration pledge himself, not to reveal any of the matters which may come to his knowledge in the discharge of his duties except when required to do so by the directors or by any court of law and except so far as may be necessary in order to comply with any of the provisions in these presents.


WINDING UP

47.
Winding up when necessary will be done in accordance with the requirements of the Companies Act, 1956 or statutory modification thereto.


INDEMNITY

48. Subject to the provisions of Section 201 of the Act, every Director, Manager, Auditor, Secretary and other officers or servants of the Company shall be indemnified, out of the assets of the Company against any bonafide liability incurred by him in defending any bonafide proceedings, whether civil or criminal, in which judgement is given in his favour or in which he is acquired or in connection with any application under section 633 of the Act, in which relief is granted to him by the Court.

		Sr. No.

		Name, Address, Description and occupation of each subscribers

		Signature of Subscribers

		Signature of witnesses and his name, address, description and occupation 



		1


2


3.




		GAUTAM KAPOOR

S/o Sh. HARI KRISHAN KAPOOR


E-519, GREATER KAILASH-II

NEW DELHI-110048

(BUSINESS)








HEMANG KAPUR

S/o Sh. RATTAN KAPUR

9, RAJ NIWAS MARG

CIVIL LINES

DELHI-110054

(BUSINESS)

SAAHIL GOEL

S/o Sh. SUNIL GOEL

81A/41, ROAD NO. 41


PUNJABI BAGH (W)



NEW DELHI-110026

(BUSINESS)

                                

		Sd/-


Sd/-


Sd/-




		I hereby witness the signatures of the subscribers


Sd/-


DINESH DEWAN


Company Secretary


S/o Sh. K K Dewan


# 908, Sector-9, Urban Estate,


Ambala City-134003


C P No-4201 


FCS-5927








Place: 
NEW DELHI


Dated 31/08/2012




EBS documents required/Authority Letter for Credit Check.doc


Date: 


To whom so ever it may concern




I/We authorize Citibank and/or its associates / subsidiaries / affiliates to verify any information or otherwise at our office / residence and / or contact us and / Banker / Credit Bureau / CIBIL / RBI and / or any third party as they deem necessary and / or to do any such acts as they deem necessary.

We confirm that all the information provided by us to " E- Billing Solutions Pvt Ltd " for issuance of ME Code is correct.


Thank You

Yours sincerely, 


__________________________________________


(Sign of Authorized signatory & Seal/Rubber Stamp)


Address: E-519 Greater Kailash 2, New Delhi 110048


Email: info@bluocean.in

Tel: 0-9899555091
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BLUOCEAN INFOSYSTEMS PVT. LTD.



FORMAT OF BOARD RESOLUTION


Date :- 26/12/2012

CERTIFIED TRUE COPY OF THE EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF BLUOCEAN INFOSYSTEM PVT. LTD. . HELD AT THE COMPANY’S REGISTERED OFFICE E-519, GREATER KAILASH 2, NEW DELHI 110048, ON 26/12/2012

RESOLVED :


"Resolved that the Board hereby approved and accord it consent to apply for Sales Tax Registration number”. 

Name
                                                                      Signature & Stamp

1. GAUTAM KAPOOR

2. SAAHIL GOEL

3. HEMANG KAPUR


Further resolved that any of the following directors of the company be and hereby jointly or severally authorized to sign and execute on behalf of the company, all agreements, undertakings and any other documents that may be necessary for availing the Sales Tax Registration number and other formalities. 

Name






Signature & Stamp

1. GAUTAM KAPOOR

2. SAAHIL GOEL


3. HEMANG KAPUR

That the common seal of the company be affixed in the presence of Gautam Kapoor on all the necessary documents.

Certified True Copy




     Co Seal.


For


Director/Company Secretary

Address: E-519 Greater Kailash 2, New Delhi 110048





Email: info@bluocean.in

Tel: 0-9899555091
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BLUOCEAN INFOSYSTEMS PVT. LTD.



FORMAT OF BOARD RESOLUTION


Date :- 26/11/2012

CERTIFIED TRUE COPY OF THE EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF BLUOCEAN INFOSYSTEM PVT. LTD. . HELD AT THE COMPANY’S REGISTERED OFFICE E-519, GREATER KAILASH 2, NEW DELHI 110048, ON 26/11/2012

RESOLVED :


"Resolved that the Board hereby approved and accord it consent to enter into an agreement with E-Billing Solutions Pvt. Ltd., Mumbai for availing of payment gateway services on terms and conditions as may be specified in the agreement to be executed. 

Name
                                                                      Signature & Stamp

1. GAUTAM KAPOOR

2. SAAHIL GOEL

3. HEMANG KAPUR


Further resolved that any of the following directors of the company be and hereby jointly or severally authorized to sign and execute on behalf of the company, all agreements, undertakings and any other documents that may be necessary for availing the said services from E-Billing Solutions Pvt. Ltd. and to do all such acts, things, matter and deed that may be necessary to implement the foregoing resolution.  


Name






Signature & Stamp

1. GAUTAM KAPOOR

2. SAAHIL GOEL


3. HEMANG KAPUR

That the common seal of the company be affixed in the presence of Gautam Kapoor on all the necessary documents.

Certified True Copy




     Co Seal.


For


Director/Company Secretary

Address: E-519 Greater Kailash 2, New Delhi 110048





Email: info@bluocean.in

Tel: 0-9899555091
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        BLUOCEAN INFOSYSTEMS PVT. LTD.
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Address: E-519 Greater Kailash 2, New Delhi 110048


Email: info@bluocean.in

Tel: 0-9899555091
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(THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)


M E M O R A N D U M  OF  A S S O C I A T I O N


OF

BLUOCEAN INFOSYSTEMS PRIVATE LIMITED

I.
The Name of the Company is  : BLUOCEAN INFOSYSTEMS PRIVATE LIMITED

II.    The Registered office of the Company will be situated in the National Capital Territory of Delhi


      III.
The objects for which the Company is established are :-

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE :-

1. To carry on the business of manufacturers, assemblers, producers, dealers, distributors, traders, indenters, agents, importers & exporters of computers and their parts and components, processor, micro-processors, software, hardware, terminals, data recording devices, mini and micro computers, home and personal computers and data communication equipments and all other peripherals and devices attached therewith and all stationery, accessories and items including paper cards, tapes, dics, disckettes and ribbon related to all type of hardware and software. 

2. To carry on the business of running computer business and hiring out computer time and services especially data storage and data processing on both turnkey and time basis for commercial engineering and all other applications, system-analysis and design, programming, service lending and provision of all types of out put facilities.

3. To conduct, research, develop, maintain, provide consultancy or otherwise deal in computers, computer systems, computer software and printed circuit boards, data processing, equipment services for data processing, office equipment and supply items as punch cards, computer stationery, floppy discs, computer ribbon, typewriter ribbon, data recording devices, terminals, data communication equipments, computer word processors, chips and all other components and accessories used in computers.

4. To develop. Implement, convert, export, import, manufacture, distribute, sell, buy, alter, exchange, maintain, let on hire and otherwise deal in computer hardware and software and information technology including call centers, internet café and all such allied activities and running of institutes such as training, vocational coaching centers along with foreign collaboration and appointment of franchise agents and dealers for the same. 

5. To carry on E-business and all other related respects and business of designing, preparing, creating of web page, internet, audio visual, interactive/non interactive CD ROM presentation, electronic bill board hoarding, E-mail commerce, internet service provider.

(B)
THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS ARE :-

1 To purchase, exchange or otherwise any movable or immovable property and any rights or privileges which the Company may deem necessary or convenient for the purpose of its main business.


2.
To enter into partnership or into any arrangement for sharing profits, union of interest, joint venture, reciprocal concession or co-operation with persons or companies carrying on or engaged in the main business or transaction of this Company.


3.
To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery, apparatus, tools and things necessary or convenient for carrying on the main business of the Company.


4.   
To vest any movable or immovable property, rights or interests required by or received or belonging to the Company in any person or company on behalf of or for the benefit of the Company and with or without any declared trust in favour of the Company.


5.
To purchase, build, carry out, equip, maintain, alter, improve, develop, manage, work, control and superintend any plants, warehouse, sheds, offices, shops, stores, buildings, machinery, apparatus, labour lines, and houses, warehouses, and such other works and conveniences necessary for carrying on the main business of the Company.


6.
To undertake or promote scientific research relating to the main business or class of business of the Company.


7.
To takeover the whole or any part of the business, goodwill, trade-marks properties and liabilities of any person or persons, firm, companies or undertakings either existing or new, engaged in or carrying on or proposing to carry on business this Company is authorised to carry on, possession of any property or rights suitable for the purpose of the Company and to pay for the same either in cash or in shares or partly in cash and partly in shares or otherwise.


8.
To negotiate and enter into agreements and contracts with Indian and foreign individuals, companies, corporations and such other organizations for technical, or any other such assistance for carrying out all or any the main objects of the Company or for the purpose of activity research and development of manufacturing projects on the basis of know-how, or technical collaboration and necessary formulas and patent rights for furthering the main objects of the Company.


9.
Subject to Sections 391 to 394, 394A of the Act, to amalgamate with any other company of which all or any of their objects companies having similar to the objects of the Company in any manner whether with or without the liquidation.


10.
Subject to any law for the time being in force, to undertake or take part in the formation, supervision or control of the business or operations of any person, firm, body corporate, association undertaking carrying on the main business of the Company. 


11.
To apply for, obtain, purchase or otherwise and prolong and renew any patents, patent-rights, brevets, inventions, processes, scientific technical or other assistance, manufacturing processes know-how and other information, designs, patterns, copyrights, trade-marks, licenses concessions and the like rights or benefits, conferring an exclusive or non-exclusive or limited or unlimited right of use thereof, which may seem capable of being used for or in connection with the main objects of the Company or the acquisition or use of which may seem calculated directly or indirectly to benefit the Company on payment of any fee royalty or other consideration and to use, exercise or develop the same under or grant licenses in respect thereof or otherwise deal with same and to spend money in experimenting upon testing or improving any such patents, inventions, right or concessions.

12.
To apply for and obtain any order under any Act or Legislature, charter, privilege concession, licence or authorisation of any Government, State or other Authority for enabling the Company to carry on any of its main objects into effect or for extending any of the powers of the Company or for effecting and modification of the constitution of the Company or for any other such purpose which may seem expedient and to oppose any proceedings or applications which may seem expedient or calculated directly or indirectly to prejudice the interest of the Company.


13.
To enter into any arrangements with any Government or Authorities or any persons or companies that may seem conducive to the main objects of the Company or any of them and to obtain from any such Government, authority, person or company any rights, charters, contracts, licences and concessions which the Company may think desirable to obtain and to carry out, exercise and comply therewith.


14.
To procure the Company to be registered or recognised in or under the laws of any place outside India and to do all act necessary for carrying on in any foreign country for the business or profession of the Company.


15.
To draw, make, accept, discount, execute and issue bills of exchange, promissory notes bills of lading, warrants, debentures and such other negotiable or transferable instruments, of all types or securities and to open Bank Accounts of any type and to operate the same in the ordinary course of the Company.


16.
To advance money either with or without security, and to such persons and upon such terms and conditions as the Company may deem fit and also to deal with the money of the Company not immediately required.


17.
To undertake and execute any trusts, the undertaking of which may seem to the Company desirable, either gratuitously or otherwise. 


18.
To establish, or promote or concur in establishing or promote any company for the purpose of dealing all or any of the properties, rights and liabilities of the Company.


19.
To sell, mortgage, exchange, grant licenses and other rights improve, manage, develop and dispose of undertakings, properties, assets and effects of the company or any part thereof for such consideration as may be expedient and in particular for any shares, stocks, debentures or other securities of any other such company having main objects altogether or in part similar to those of the Company.


20.
Subject to the Provisions of Section 100 to 105 of the Act, to distribute among the members in specie or otherwise any property of the Company or any proceeds of sale or disposal of any property of the Company in the event of winding up.


21.
To distribute as dividend or bonus among the member or to place to reserve or otherwise to apply, as the Company may, from time to time, determine any money received by way of premium on debentures issued at a premium by the Company and any money received in respect of forefeited shares, money arising from the sale by the Company of forfeited shares subject to the provisions of Sec. 78 of the Companies Act, 1956.


22.
To employ agents or experts to investigate and examine into the conditions, prospects value, character and circumstances of any business concerns and undertakings and generally of any assets properties or rights which the Company purpose to acquire.


23.
To create any reserve fund, sinking fund, or any other such special funds whether for depreciation, repairing, improving, research, extending or maintaining any of the properties of the Company or for any other such purpose conducive to the interest of the Company.


24.
Subject to the provisions of Section 292, 293-A & 293-B of the Companies Act, 1956 to subscribe, contribute, or any rights or assets for any national educational, scientific, public, general or usual objects or to make of money or such other assets to any institutions, clubs, societies, associations, trusts, scientific research associations, universities, college or any individual, body of individuals or bodies corporate.


25.
To establish and maintain or procure the establishment and maintenance of any contributory or non-contributory pension or superannuation, provident or gratuity funds for the benefit of gratuities pensions, allowances, bonuses or emoluments of any persons who are or were at any time in the employment or service of the company or any company which is a subsidiary of the Company or is allied to or associated with the Company or with any such subsidiary company or who are or were at any time Directors or officers of the Company or any other company as aforesaid and the wives, widows, families and dependents of any such persons and also to establish and subsidise and subscribe to any institutions, associations, club  calculated to be for the benefit of or advance aforesaid and make to any such persons as aforesaid and to do any of the matters aforesaid, either alone or in conjunction with any such other company as aforesaid.


26.
To establish, for any of the main objects of the Company, branches or to establish any firm or firms at places in or outside India as the Company may deem expedient.


27.
To pay for any property or rights acquired by or for any services rendered to the Company and in particular to remunerate any person, firm or company introducing business to the company  either in cash or fully or partly-paid up shares with or without preferred or deferred rights in respect of dividend or repayment of capital or otherwise or by any securities which the company has power to issue or by the grant of any rights or options or partly in one mode and partly in another and generally on such terms as the company may determine, subject to the provision of section 314 of the act.


28.
To pay out of the funds of the company all costs, charges and expenses of and incidental to the formation and registration of the company and any company promoted by the company and also all costs, charges, duties, impositions and expenses of and incidental to the acquisition by the company of any property or assets.


29.
To send out to foreign countries, its director, employees or any other person or persons for investigation possibilities of main business or trade procuring and buying any machinery or establishing trade and business connections or for promoting the interests of the company and to pay all expenses incurred in the connection.


30.
To compensate for loss of office of any Managing Director or Directors or other officers  of the Company within the limitations prescribed under the Companies Act, 1956 or such other statute or rule having the force of law and to make payments to any person whose office of employment or duties may be determined by virtue of any transaction in which the Company is engaged. 


31.
To agree to refer to arbitration any dispute, present or future between the Company and any other company, firm, individual or any other body and to submit the same to arbitration in India or abroad either in accordance with Indian or any foreign system of law.


32.
To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives or salesmen for transacting all or any kind of the main business of which this Company is authorised to carry on and to constitute agencies of the Company in India or in any other country and establish depots and agencies in different parts of the world.


(C)
THE OTHER OBJECTS ARE :-


1.
To carry on the business as manufacturers, traders, importers and exporters of and dealers in aluminium utensils, steel utensils, and all other such types of utensils and kitchen  requisities of all types.


2.
To act as business consultant, give advice, to engage in dissemination of information in all aspects of business, organisation and industry in India and to advise upon the means and methods for extending and developing systems or processes relating to production, storage, distribution, marketing, and securing of orders for sale of good in India and abroad and/or relating to the rendering of services.


3.
To carry on the business of running motor lorries, motor taxies, mini buses and conveyances of all kinds and to transport passengers, and goods and to do the business of common carriers.


4.
To carry on business by whole sale or retail, or otherwise of interior decorators and furnishers, upholsters, and dealers in  repairs, cleaners, stores and warehouses of furniture, carpets, linoleums furnishing fabrics and such other floor coverings, household utensils, china and glass goods, fittings, curtains and such other household requisites of all types.


5.
To carry on the business as brewers, distillers, bottlers, canners preservers, coopers dehydrators, moteliers and merchants of and dealers in fruits, herbs, vegetables, plants and liquors by products therefrom, whether intoxicating or not, tonics, vitamin, beverages, flavoured drinks, nectar, punch aerated waters and drinks whether soft or otherwise.


6.
To carry on the business of tobacconists in all its branches and to sell, make-up and manufacture tobacco, cigars, cigarettes and snuff.


7.
To act as cargo agents, travel agents,  ship brokers, charter party contractors, ship agents, packing forwarding and clearing agent, salvors, wreck removers wreck raisers, auctioneers, inspectors and observers of quality control  custom-house agents, commission agents and general sales agents for any of the air lines, steam-ship companies, railway and transport companies or any such person.


8.
To carry on the business of cold storage of fruits, vegetable seeds, fish, meat, agricultural products, milk, dairy products and such other perishable items of all types.


9.
To carry on the business of production, distribution or exhibition of films and motion pictures and the running of theatres, cinemas, studios and cinematographic shows and exhibitions.


10.
To trade, deal in and undertake manufacturing, of bricks, tiles, pipes, cement lime and building construction requisites and to carry on all or any of the business of builders, contractors, decorators, furnishers and to deal mortgage exchange or otherwise deal in lands, buildings, house, flats, bungalows, shops, hereditaments of any tenure or freehold for residential or businesses purposes.


11.
To cultivate, grow, produce or deal in any agricultural, vegetable or fruit products and to carry on all or any of the businesses of farmers, dairyman, milk contractors, dairy farmers, millers, purveyors and vendors of milk  and milk products, condensed milk and powdered milk, cream, cheese, butter, poultry, fruits, vegetables, cash crops and provisions of all kinds.


12.
To cultivate, tea, coffee, cinchona and any other such similar product and to carry on the business of planters in all its branches, to carry on and do the business of cultivators, winners and buyers of every kind of vegetable mineral or such other product of soil, dispose of and deal in any such produce, either in its prepared, manufactured or raw state and either by wholesale or retail.


13.
To carry on the business of manufacturers of or dealers in pulp and paper of all kinds and articles made from paper and pulp such as card boards and wall and ceiling papers and packaging cartons and newspapers and newsprints.


14.
To carry on the business of purchase and sale of petroleum products, to act as dealers and distributors for petroleum companies, to run service stations for the repair and servicing of automobiles and to manufacture or deal in fuel oils, cutting oils and greases.


15.
To carry on the business of iron-founders, makers of scientific, industrial and surgical instruments, mechanical engineers, and manufacturers of agricultural implements and other machinery, steel castings and forgings and malleable iron and steel castings, tools makers, brass founders, metal workers, boiler-makers, mill wrights, machinists, iron and steel converters, smiths, builders, painters, metallurgists, electrical engineers, water supply engineers, gas makers, farmers, printers, carriers and merchants and to buy , sell, manufacture, repair, convert, alter,  and deal in machinery, implements and rolling stock.


16.
To carry on the business of hoteliers, moteliers, restaurant owners, sweet-meat merchants, refreshments, room proprietors, refreshment contractors and own run garages, shops, stores, godowns, bars, refreshment rooms, cafeterias, discotheques, restaurants and places for sale, custody, bailment, or protection of the valuable goods and commodities.


17.
To carry on the business of manufacturing and dealing, in assembling, buying, selling, reselling, exchanging, altering repairing, importing, exporting, letting, distributing, or dealing in motor cars, motor cycles, scooters, motor buses, motor lorries, motor vans, trucks, locomotive engines, trains and, all other road and rail conveyances, ships, boats, barges, launches, steamers and other vessels, aeroplanes, aero engines flying boats, hydroplanes, and aircrafts and aerial conveyances of every description and kind for transport or conveyance of passengers, merchandise or goods of description, whether propelled or moved or assisted by means of petrol, spirit, electricity, steam, oil vapor, gas, petroleum, mechanical, animal or any other such motive power of all types.


18.
To carry on the business manufacturing, dying, colouring, spinning, weaving, buying selling, importing, exporting or otherwise dealing in all fabrics and other fibrous substances and preparations and manufacturers of and dealers in cotton, silk, woollen linen, hemp jute, rayon nylon, artificial silk and such other yarn and all kinds of woven synthetic blended textiles manufactured from such yarn.


19.
To carry on the business manufacturers of and dealers in industrial machinery, bearings, speed reduction units, pumps, machine tools, agricultural machinery and earth-moving machinery including road rollers, bull-dozers, dumpers, scrapers loaders shovels and drag lines and light engineering, goods such as cycle and sewing machines.


20.
To carry on the business of manufacturers of or dealers in ferrous or non-ferrous metals iron & steel aluminium, brass, tin, nickel, special, steel and their products.


21.
To carry on the business of manufacturers, stockists, importers and exporters of and dealers, in engineering drawing sets, builders of requisites steel rules, measuring taps, cutting tools, hand tools, precision measuring tools, machine tools, garage tools, hardware tools, instruments, apparatus and such allied machinery, plant, equipment and appliances of all types.


22.
To carry on the business as manufacturers, stockists, importers and exporters of and dealers in bolts, nuts, nails, hooks, and such other hardware items of all types.


23.
To carry on business as manufacturers, stockists, importers, and exporters of and dealers in forging, castings, stampings, of all metals, machinery parts, moulds, press tools, jigs, fixtures and compression moulding, steel products and automobile parts.


24.
To carry on business as manufacturers stockists, importers exporters and repairers of and dealers in dynamos, motors, armatures, magnets, batteries, conductors, insulators, transformers, convertors, switch-boards, cookers, engineers presses and insulating material.


25.
To carry on business as manufacturers, stockists, importers and exporters of and dealers in wearable and unwearable fabrics, high density polyethylene and polypropylene, woven snacks and tarpaulins.


26.
To carry on business as manufacturers of and dealers in and as stockists, importers, and exporters of packing material, jointing and belting materials, asbestos materials and fibres, insulation material and welding fluxes, cartons, containers, boxes and cases made of paper, boards, wood glass, plastic, pulp, cellulose films, polythene, rubber, metals, metal foils gelatin, tin flexible, treated, and laminated, or other materials.


27.
To carry on business as manufacturers of and dealers in as stockists, importers and exporters of bottles, jars, fib rite boxes, corrugated containers, aluminum foils of all types, wooden drums, packing cases, rods, wires, ropes, strips, conductors equipment required for generation, distribution and transmission of electric energy, cables, motors, fans, lamps, batteries and accumulators.


28.
To sell, breed, import, export, improve, prepare, deal and trade in cattle, bird, poultry, game, live and dead-stock of every description, eggs, pork-pipes sausages, pickles spices, sauces, jams, jelly, custard, prawn, potted meats, macaroni, spaghetti table delicacies, bread,  biscuit, wine biscuits and such other ferinaceous goods and products cocoa, confectionery, cakes and buns.


29.
To carry on the traders and business of meal manufacturers, dealers in consumable stores and provisions of all kinds foods stuffs, grains flour, seeds folder, cane oils, corn, wheat, wheat products, stores, vegetable oils, ghee and vanaspati products. 


30.
To set up a tanners and to carry on the business as manufacturers of and dealers in and importers and exporters of leather and raw hides and skins.


31.
To carry on the business as manufacturers of and dealers in or as stockists, importers, and exporters of plastics, synthetic resins, natural resins, polymer products and chemicals required for the manufacture, processing and fabrication of plastics and similar other such products, tubes pipes, sheets films whether moulded extruded casted, formed or foamed.


32.
To purchase, mines, mining rights, mining claims and metalliferous lands and explore, work, exercise, develop and turn to account all sorts of major and major minor minerals working of all kinds of minerals and subsoil materials and to crush, win, set, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and prepare for market ores, metals, and mineral substances of all kinds and to carry on metallurgical operations in all its branches and to prepare, process, manufacture, assemble, fabricate, cast fit, press machine, treat, weld, harden, plate, temper anneal any kind of metals and consequential products.


33.
To produce, manufacture, trade, deal in all dispose of alkalies, dyes, chemicals, acids, gases, compounds, fertilisers, chemical, products of every nature and description, intermediates, derivatives, all types of floatation regents wetting agents, insecticides, fumigates, dyestuffs, catalyic agents, direct colours, basic colours pigments, drugs, biological, pharmaceuticals, sermus, vitamin products, hormones and products, derived from phosphate mines, limestone quarries, bauxite mines, petroleum, natural gas and other natural store useful or suitable in the manufacture of chemicals and chemical products and to undertake the business of spraying of pesticides.


34.
To manufacture, generate, produce, sell, dispose of and deal in industrial gases domestic gases for heating and lighting gas, system, heat light or any other such motive power obtained by incinerating burning forest refuse, wood and plants.


35.
To manufacture, buy, sell, import, export, alter, improve, manipulate, prepare for market, exchange, install, repair, service, and deal in all kinds of surgicals X-ray units, X-ray equipments, telecommunication machines, business machines, intercoms, teleprinters, dictating, and recording machines, broadcasting apparatuses, loud-speakers, radios, auto-radio reverberators, tape-players, cassette tapes, headphones, stereo-complex speakers, radios control equipments, cameras, binoculars, microscopes, projectors, telescopes, television sets, refrigerators, coolers, radars, computers and spare parts.


36.
To procure of develop and supply technical know-how for the manufacture or processing the installation or erection of machinery or plant in the working or mines, oil wells or other sources of mineral store or in carrying out any operations relating to agriculture, animal husbandry, dairy or poultry-farming, forestry or fishery or rendering services in connection with the provision of such technical know-how.


37.
To organise and carry on the business of advertisers, advertising agents, liputic by consultants and to organise propaganda and advertising campaigns by means of press advertisements, pamphlets, handbills, circulars, advertisement reels, posters, cinema slides or by any other such means of all types or through the means of radio television or any other such media of all types.


38.
To undertake and execute, in India or any part of the world, turnkey projects for electrical installations, air-conditioning, refrigeration, heating, cooling, ventilation humidification sanitary, thermal and acoustic insulation work.


39.
To buy, sell, manufactures, design, print, supply, repair, alter and exchange, let on hire, import, export, and deal in all kinds of advertising/marketing novelties and product.

40.
To carry on the business as manufactures, producers, importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, stockists, agents, sub- agents, merchants, distributors, consignors, jobbers, brokers, concessionaries, or otherwise deal in all kinds of equipments, plant or material required for the purpose of carrying on the business of advertising/marketing or publicity agents.

41.
To carry on the business of advertising/marketing contractors and agents and any other business which may be usually carried on in connection with such business and to acquire and undertake the whole or any part of the business, property and liabilities of any person, firm or company carrying on business as such therewith and to carry on the business of manufacture, buy, sell, design, supply, repair, alter, and exchange, let on hire, import and export of all kinds of apparatus, appliances, plants and materials employed by advertising contractors in their business.

42.
To create marketing opportunities for all kinds of businesses in every sector in India and abroad by establishing marketing networks.

43.
To improve the awareness image and salience of businesses amongst general public and all those engaged in the field of marketing , social and communication decision making.

IV.
The Liability of the members is Limited.


V.
The Authorised Share Capital of the Company is Rs. 5,00,000/- (Rupees Five Lacs Only) divided into 50,000 (Fifty Thousand) Equity Shares of Rs.10/- (Rupees Ten) each.
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We the several persons whose name and addresses are subscribed hereto, are desirous of being formed into a company, in pursuance of this Memorandum of Association and we respectively agree to take the number of Shares in the Capital of the Company set opposite our respective names:-



			Sr. No.


			Name, Address, Description and occupation of each subscribers


			Number of Equity Shares taken by each subscriber


			Signature of Subscribers


			Signature of witnesses and his name, address, description and occupation 





			1


2



3.





			GAUTAM KAPOOR


S/o Sh. HARI KRISHAN KAPOOR



E-519, GREATER KAILASH-II


NEW DELHI-110048


(BUSINESS)









HEMANG KAPUR


S/o Sh. RATTAN KAPUR


9, RAJ NIWAS MARG


CIVIL LINES


DELHI-110054


(BUSINESS)


SAAHIL GOEL


S/o Sh. SUNIL GOEL


81A/41, ROAD NO. 41



PUNJABI BAGH (W)




NEW DELHI-110026


(BUSINESS)


                                


			10000



TEN THOUSAND


10000



TEN THOUSAND



10000



TEN THOUSAND



30000



TEN THOUSAND


			Sd/-



Sd/-



Sd/-






			I hereby witness the signatures of the subscribers



Sd/-



DINESH DEWAN



Company Secretary



S/o Sh. K K Dewan



# 908, Sector-9, Urban Estate,



Ambala City-134003



C P No-4201 



FCS-5927












Place: 
NEW DELHI


Dated 31/08/2012
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BLUOCEAN INFOSYSTEMS PVT. LTD.



BOARD RESOLUTION


Date :- 06/12/2012

CERTIFIED TRUE COPY OF THE EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF BLUOCEAN INFOSYSTEM PVT. LTD. . HELD AT THE COMPANY’S REGISTERED OFFICE E-519, GREATER KAILASH 2, NEW DELHI 110048, ON 06/12/2012

RESOLVED :


"Resolved that the Board hereby approved and accord it consent to apply for Sales Tax/ TIN registration number”

Name
                                                                      Signature & Stamp


1. GAUTAM KAPOOR

2. SAAHIL GOEL

3. HEMANG KAPUR


That the common seal of the company be affixed in the presence of Gautam Kapoor on all the necessary documents.

Certified True Copy




     Co Seal.


For


Director/Company Secretary

Address: E-519 Greater Kailash 2, New Delhi 110048





Email: info@bluocean.in

Tel: 0-9899555091
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BLUOCEAN INFOSYSTEMS PVT. LTD.









Undertaking



To Whomsoever It May Concern:





I Gautam Kapoor, Director on behalf of M/s. BluOcean Infosystems Pvt. Ltd., Delhi confirm and undertake the following:



We will use the Payment Gateway facility of M/s. E-Billing Solutions Pvt. Ltd. (EBS) only for our website www.runwaylabels.com mentioned in the agreement signed with EBS.  We understand that Payment Gateway has been authorized only for receiving online payments for the following categories:



 a) Fashion Apparels for Men, Women and Kids	b) Fashion Accessories 



c) Footwear for Men, Women and Kids 			d) Gift products



We will take prior approval from EBS before utilizing the payment gateway facility to sell products online for new categories, from time to time. 



We also undertake that we will not be selling any products/services that fall under the banned categories specified in the agreement and products/categories added to the banned category list and intimated to us by EBS from time to time



We undertake that we take full liability for any chargeback arising from transactions through this facility and we affirm that all these requirements will be complied in future.  



Yours sincerely, 







__________________________________________

(Sign of Authorized signatory & Seal/Rubber Stamp)

Address: E-519 Greater Kailash 2, New Delhi 110048

Email: info@bluocean.in

Tel: 0-9899555091
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E-BILLING SOLUTIONS PVT LTD MERCHANT APPLICATION FORM

1. Company Name




: ______________________________________________

2. Website for payment gateway



: ______________________________________________


3. Principal Contact Person Name


: ______________________________________________


4. Principal Contact Person E-mail Id


: ______________________________________________


5. Principal Contact Person Mobile No


: ______________________________________________


6. Registered office Address:  _______________________________________________________________________ _____________________________________________________________________________________________


City____________ State ____________________ PIN _____________ E-mail ______________________________

Tel No. ______________________ Fax No. ______________________ 


7. Date, Month & Year of Incorporation (DD/MM/YYYY ):  ____________________

8. Brief Description about the products / services you intend to sell online**:


_______________________________________________________________________________________________


_______________________________________________________________________________________________


(**Please note that products / services mentioned above would only be permitted to sell online)


9. Annual  Offline Turnover (in Rupees): ______________________


10. Expected Annual Online Turnover (Sales in Rupees): ________________

11. Minimum Transaction Value: __________________ ;  Maximum Transaction Value: _________________________

12. Working Hours: ______________ ; Weekly Holiday: __________________________; No. of Branches:_________

13. CST No. / ST No. / Business Registration Certificate and Date: __________________________________________

		14. Business Filling Status:

		· Individual


· Partnership


· Registered Charity / Trust

· Government Agency

		· Sole Proprietor


· Public Ltd Company


· Corporation


· LLP

		· Private Ltd Company


· Religious Organization


· School


· Other  ______________





15. Promoters’ details:


1. Name _______________________________________     
Designations: ______________________________

Residence Adress:_____________________________________________________________________________ ___________________________________________________________________________________________

Residence Phone # _____________________________
Mobile # __________________________________

2. Name _______________________________________
Designations: ______________________________


Residence Adress:_____________________________________________________________________________ ___________________________________________________________________________________________


Residence Phone # ____________________________

Mobile # __________________________________

Pricing


One Time non refundable set up Fees


: _____________________________________


Transaction Discount Rate for Debit / Credit Cards (TDR)
: _____________________________________


Transaction Discount Rate for Diners Card (TDR)

: _____________________________________


Transaction Discount Rate for Net Banking (TDR)

: _____________________________________


Transaction Discount Rate for Cash Cards (TDR)

: _____________________________________


Annual Maintenance Charges



: _____________________________________

Current Account Number                           


: _____________________________________


Bank Name





: _____________________________________


IFSC Code                                                                                 
:_____________________________________


Branch Name                                                                          
: _____________________________________


(Funds will only be transferred to above mentioned current account)


Name, Sign & Stamp of the Authorised contact person
: _______________________________________

______________________________________


Note:  Pls fill in the correct details for prompt settlements. Change of details from details provided in this form, will be chargeable as per schedule of charges.
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Citrus - BUSINESS APPLICATION FORM



		Sr.

		Description

		To be filled by the Merchant



		1

		Merchant Legal Name

		



		2

		Merchant Business Name

		



		3

		Merchant Address

		



		4

		Entity Type

		



		5

		Year of establishment

		



		6

		Merchant Portal 

		



		8

		Average Ticket Size

		



		9

		Company Turnover

		



		10

		Expected No. of Net Banking transactions per month

		



		11

		Expected No. of Credit Card transactions per month

		



		12

		Last 3 months average spends and number of transactions

		



		13

		International card acceptance required (Yes/ No)

		



		14

		Delivery only inside India (Yes/ No)

		



		15

		Authorized contact person for Business

		



		

		Name 1

		



		

		Tel office

		



		

		Tel Res.

		



		

		Mobile no.

		



		

		Email Address

		



		

		Name 2

		



		

		Tel office

		



		

		Tel Res.

		



		

		Mobile no.

		



		

		Email Address

		



		

		Contact Person from Technical

		



		

		Tel office

		



		

		Mobile no.

		



		

		Email Address

		



		

		Operational Email IDs authorized send settlement files and communicate customer complaints/ reversals/escalations/stopping delivery

		



		

		Name 1

		



		

		Email Address

		



		

		Contact no.

		



		

		Name 2

		



		

		Email Address

		



		

		Contact no.
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required documents/Citrus - KYC List.xlsx.xlsx
KYC list

				Note:		All the below-listed documents must be duly stamped & signed by the authorised signatory as per the Board Resolution.



				Citrus Payment Solutions Private Limited - KYC List



				Merchant Name: 

				Merchant Portal: 



				Sr No.		Type		Document list

				i)		Identity		Copy of MOA, AOA and Certificate of Incorporation (First 3 and Last 3 pages of MOA and AOA must be duly stamped and signed by the authorised signatory as per Board Resolution)

								Self Attested Passport copy/Election Id/Driving License of all directors

								Self Attested Pan Card Copy  of all directors

								Passport size photo of all directors

				ii)		Proof-of-Existence		Company PAN  Copy-Duly Stamped and Signed by Authorised Signatory

								Name of the Directors (on company letter head) - Format Attached

				iii)		Business Address Proof 		Photocopy of Telephone, Electricity bill/Rental agreement copy--Duly Stamped and Signed by Authorised Signatory



				iv)		Financial Details		Audited Balance Sheet for Last 2 Financial Year--Duly Stamped and Signed by Authorised Signatory

								Last 6 (Six) months Bank Statement--Duly Stamped and Signed by Authorised Signatory

								Last 2 year's Income tax Return--Duly Stamped and Signed by Authorised Signatory
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BOARD RESOLUTION FORMAT ( TO BE PRINTED ON COMPANY LETTER HEAD)

Date :-


CERTIFIED TRUE COPY OF THE EXTRACT FROM THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF M/S…………………………………. HELD AT (Complete address)…………………………………………..………….. ON ………………………………………

Agreement with Citrus Payment Solutions Private Limited


The Board passed the following resolution:-


"RESOLVED THAT the Company do enter into an arrangement with Citrus Payment Solutions Private Limited for facilitating E-Commerce - Payment Gateway services on its website __________________________


RESOLVED FURTHER THAT any of the following director/Authorised signatories of the company  are hereby authorized, singly / jointly, on behalf of the company to sign, submit and execute the Agreement and other required applications, letters, documents, deeds and writings and do all such acts, deeds and things as may be required in this regard to implement and give effect to this resolution:


Name




Signature


1.


2.


RESOLVED FURTHER THAT the Common Seal of the Company be affixed in accordance with the provisions of the Articles of Association of the Company on the Agreement(s) and other documents as may be required in this regard.”


Certified True Copy




Co Seal.


For (Merchant name)

Signature:                                                                                 Signature:

Name:                                                                                       Name:

Designation:                                                                             Designation:
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		Merchant Integration Document
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Merchant Name:


Merchant Address: 

Merchant Business Contact Person:



Phone:  

Merchant Technical Contact Person:



Phone: 

Merchant Business Category:


E-mail: 

		SL #

		Parameter




		Support System

		Merchant Detail



		1

		Merchant DNS Name

		Merchant may use the register DNS name

		



		2

		PORT SUPPORTED 




		http port =  80


https port = 443

		



		3

		Operating system

		Operating System hosting the Website

		1.
Windows   


2.
LINUX  


3.
SUN Solaris


4.
Others            ​​​​​​​​​​​__________________


Version No               


patches updated: __________________



		4

		App/Web Server 

		JRUN ( App server )


a)
IIS ( Web Server )


b)
TOMCAT ( Web Server )


TOMCAT ( App server )


Web Logic

		1.
JRUN ( App server )


a)
IIS ( Web Server )


b)
TOMCAT ( Web Server )


2.
TOMCAT ( App server )


3.
WEBSPHERE


4.
Web Logic


5.
Others            ​​​​​​​​__________________

Version No           ___________________


Patches updated: ___________________





		5

		Server pages 


(Please specify the version) 

		

		1.
ASP


2.
Java


a.
JSP


b.
Servlet


c.
Struts


d.
Others        _____________


e. JDK version _____________


3. PHP – Version

a. PHP - JAVA Bridge-Y/N - 

b. JDK Version


4.     Others - ______________________



		6

		Merchant system IP address

		From which it will send requests to payment gateway

		Test setup IP - ____________________

Production setup IP - _______________



		7

		SSL Certificate

		Certificate Provider Name:- 


UAT:- 


Production:-

		





		SL #

		Required Info 

		Merchants details

		Merchant comments



		1

		Database details

		

		



		2

		Test Infrastructure

		

		



		3

		Detail address of the test /production Infrastructure

		

		



		4

		Whether you have a in-house IT team or third party service provider

		

		



		5

		Details of the internal /External security Process

		

		



		6




		Privacy Policy,


cancellation policy,


Terms & Conditions along with


Disclaimers needs to be updated on the website

		

		






Citrus Payment Solutions Private Limited
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required documents/CPSPL Merchant Agreement.doc
THIS AGREEMENT is made at Mumbai this ______day of _____________ 2013  ,

BETWEEN:


(1) CITRUS PAYMENT SOLUTIONS PVT. LTD., a company incorporated under the provisions of the Companies Act, 1956 and having its registered office at H 203, Greenwoods, Chakala, Andheri Kurla Road, Andheri East, Mumbai- 400093 and its Corporate office at 302, Swati Apartments, North Avenue, Behind Kotak Mahindra Bank, Off Linking Road, Santacruz (West), Mumbai 400 054 (hereinafter referred to as “the Master Merchant”, which term shall, unless repugnant to the context or meaning thereof, mean and include its successors and permitted assigns) of the ONE PART;


AND


(2) _________________________________________, a company incorporated under the provisions of the Companies Act, 1956 / a partnership firm registered under the provisions of the Indian Partnership Act / a proprietorship firm / An Individual having its office at _______________________________________________________________________________________________________________________________________________________________________________________ (hereinafter referred to as “the Sub Merchant”, which expression shall unless it be repugnant to the context or meaning hereof shall be deemed to mean and include (i) in the case of the Sub Merchant being a sole proprietary concern / individual - the heirs, administrators, executors, legal representatives and permitted assigns of the Proprietor; (ii) in the case of the Sub Merchant, being a partnership firm - the partners for the time being and from time to time of the firm, the survivor or survivors of them, their respective heirs, administrators, executors, legal representatives and permitted assigns and (iii) in the case of the Sub Merchant, being a company - its successors and assigns (as the case may be) (iv) in the case of the Sub Merchant being a Trust- The trustees from time to time of the trust, administrators, beneficiaries and the survivor or survivors of them, executors, legal representatives and permitted assigns (as the case may be) of the OTHER PART


Sub Merchant contact details are listed below:


a) Sub Merchant Name, Key Contact's name and complete Mailing address: ______________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________


b) Telephone number/s including mobile number of Key contact: ______________________________________________________________________________
c) Facsimile number: ______________________________________________________________________________


d) E-mail address: (Corporate Email) ______________________________________________________________________________


e) Website URL as well as Corporate URL ______________________________________________________________________________


f) Residential address and contact info of key contact personal __________________________________________________________________________________________________________________________________________________________________________________________________________________________________________


g) Description of Products / Services / Donations etc. on the above mentioned website, for which the Payment gateway will be used


__________________________________________________________________________________________________________________________________________________________________________________________________________________________________________


WHEREAS:-



(i) Various banks and financial institutions, (hereinafter referred to collectively as ‘Acquiring banks’) as well as third party service providers (hereinafter referred to collectively as ‘Facility Providers’) offers various facilities to the Master Merchant through the internet, which facilities and services including Net Banking facilities and providing authorization (from third party clearing house networks) and settlement facilities in respect of payment instructions initiated by the Sub Merchants customers on the Sub Merchants websites. These facilities will be hereinafter be referred to as the “Net Banking Facilities” and/or “Acquiring Bank’s services”;



(ii) Various Banks, Financial Institutions, various software providers who have signed with the Master Merchant from time to time (herein after collectively referred to as the ‘facility providers’) are in the business of providing information technology services including but not limited to Internet based electronic commerce, Internet payment gateway and electronic software distribution services. These facility providers allows the Master Merchant to use the Internet Payment Gateways developed by them to route credit/charge/ debit card and / or other modes of payment transaction entered into on the internet to third party clearing houses/Acquiring banks.



(iii) Payment Mechanism means the payment mechanism through the Internet utilizing the Net Banking facility of various Acquiring banks and through such other modes and mechanisms of payment and delivery as may be notified by the Master Merchant from time to time.



(iv) The Master Merchant is inter alia engaged in the business of accepting instructions from its Sub Merchants through the internet in respect of payments to be made by the Customers of the Sub Merchants to the Sub Merchant using the facility providers facilities, the Acquiring Bank’s services and Net Banking facilities provided by the acquiring banks and accordingly transfer funds from the Customer’s Bank Account to the Sub Merchant for providing goods and/or services to the customers on the Internet through Websites owned by the Sub Merchants.



(v) The Master Merchant has also established a web-site with the domain name www.citruspay.com (“the Site”) to enable its Sub Merchant to link up with various payment gateways and Acquiring banks so as to enable the Sub Merchant’s customers to place orders for purchase and pay for the goods and services through the Internet;



(vi) The Master Merchant has signed up with various banks/ financial institutions and are in process of signing up with more banks and companies offering such Payment gateway facilities, Acquiring bank services and Net banking services through Master Merchant, as well as third party service providers and have requested all them to accept instructions from the Customers of its Sub Merchants through the internet in respect of payments to be made by the Customer to the Sub Merchant and accordingly transfer funds from the Customer’s Bank Account to the Master Merchant’s Current Account;


(vii) Various banks, financial institutions and third party service providers are rendering such services to the Master Merchant and the Master Merchant is in process of approaching other banks offering such services and the Master Merchant is desirous of passing on all these services to its appointed Sub Merchants as more particularly hereinafter provided on the terms and conditions hereinafter appearing and subject to the Sub Merchant giving the indemnities and the declarations hereinafter contained.


(viii) The Parties hereto are desirous of executing this Agreement to record the terms and conditions of the services as under:


NOW THE PARTIES HEREBY AGREE AS FOLLOWS:


1. DEFINITIONS:


1.1 “Agreement” shall mean this agreement, declaration and indemnity and any and all schedules, appendices, annexures and exhibits attached to it or incorporated in it by reference. This Agreement if signed by a firm, the expression “the Sub Merchant” shall include the person or persons from time to time carrying on the business of such firm and, if there are two or more signatories hereto, the expression “the Sub Merchant” shall include all and each of them and their liabilities under this agreement shall be joint and several.


1.2 "Customer" means any person holding a Valid Credit Card/Debit card/Net Banking Account and who desires to purchase Services or Products from the Sub-merchants and makes payment for the same over the Internet on Master Merchant’s Web site using a Valid Credit Card/Debit Card/Net Banking Account.


1.3 “Customer Order” shall mean an order for purchase of goods or availing of services provided by the Sub Merchant at the Sub Merchant’s Site and made by the Customer at the Sub Merchant’s Site and which Customer Order shall be specifically designated by a Customer Order Number on mention or use of which the details of the order could be obtained by the Customer from the Sub Merchants on-line at the Site, including without limitation details of the status of the order.


1.4 “Customer Charge” means the sale price of the Product/ Service purchased by the Customer plus the shipping charge (if any) and all other taxes, duties, costs, charges and expenses in respect of the Product / Service that are to be charged to the Customer’s Valid Credit Card/Debit Card/Bank Account.


1.5 “Delivery” means, in respect of a Product, delivery of the Product by a reputed courier /parcel service to the Customer at the address specified by the Customer in this behalf, or in respect of a Service, delivery/performance of the Service, proof of which shall be submitted by the Sub merchant to the Master Merchant electronically through their Citrus Payment account backend to the satisfaction of the Master Merchant, the facility providers and the Acquiring Banks. The Master Merchant, the facility providers and the Acquiring Banks reserve the rights to call for physical proof of delivery in respect of a Service, delivery/performance of the Service. All proof of delivery of Products shall be maintained by the Sub-Merchant for a period of at least one year from the date of delivery by the Sub Merchant and shall be open to inspection by Master Merchant, the facility providers and the Acquiring Banks at any time whatsoever.


1.6 “Dispatch” shall mean, in respect of a Product, proof to the satisfaction of the Master Merchant, the Facility Providers and the Acquiring Banks that the Product has been dispatched to the address specified by the Customer, and in respect of a Service, delivery/performance of the Service, proof of which shall be submitted by the Sub merchant to the Master Merchant electronically through their Citrus Payment account backend to the satisfaction of the Master Merchant, the facility providers and the Acquiring Banks. The Master Merchant, the facility providers and the Acquiring Banks reserve the rights to call for physical proof of dispatch in respect of a Service, delivery/performance of the Service. All proof of dispatch of Products shall be maintained by the Sub-Merchant for a period of at least one year from the date of delivery by the Sub merchant and shall be open to inspection by Master Merchant, the facility providers and the Acquiring Banks at any time whatsoever.


1.7 “Effective Date” means the date of execution of this Agreement by the Sub Merchant.


1.8 “Issuing Bank” in respect of a Customer, means the bank which has issued the Valid Credit Card to the Customer with which Customer makes the payment for the Products / Services.


1.9 “Order” means an order for the purchase of Product(s) / Services placed by the Customer on the Sub Merchants/ Master Merchant’s website.


1.10 “Product” means a tangible product that is manufactured or distributed by the Sub-merchants, and that is purchased by the Customer, the payment for which is to be made on the Customer’s Valid Credit Card/Debit Card/Bank Account.


1.11 “Transaction Discount Rate” means, with respect to a Customer Charge, as mentioned in the Annexure A of the Agreement

Provided however that the Transaction Discount Rate may be revised quarterly by the Master Merchant, and the Master Merchant will advise Sub Merchant of any such change not less than 30 days in advance of its effectiveness.


1.12 “Service” means any service that the Sub-Merchant offers to provide, and that is availed of by the Customer, the payment for which is to be made on the Customer’s Valid Credit Card.


1.13 “Transaction” means every order that results in the Delivery by the Sub-merchant to the Customer of the Product(s) / Services in respect of which the Order was placed.


1.14 “Valid Credit Card” means a Visa or a MasterCard credit card or any other card acceptance facility provided by the Master Merchant, the Facility Providers or the Acquiring Banks and which is not listed in Visa/MasterCard’s and other current warning bulletins.


1.15 “Master Merchants Site” shall mean the web-site with the domain name “http:// www.Citruspay.com” established by the Master Merchant for the purposes of enabling on-line trading instructions by the Customers of the Sub Merchant to the Master Merchant.


1.16 “Sub Merchants Site” shall mean the web-site with the domain name http://www._______________________________________ established by the Sub Merchant for the purposes of enabling its Customers to place orders for purchase of goods and services through the Internet.


1.17 “Card Associations” shall mean and include Master Card, Visa, Diners, AMEX etc. which authorizes and enables credit card transactions.


2. TERM; NON-EXCLUSIVE


a) Term: This Agreement shall become effective on the Effective Date and shall remain in full force until a notice of cancellation by the Master Merchant or the Sub Merchant is given, or until terminated under other provisions of this Agreement. The Master Merchant reserves the right to terminate this Agreement without cause upon notification to the Sub Merchant. The Master Merchant may further terminate this Agreement immediately without notice at any time if the Sub Merchant breaches any part of this Agreement, or if any program or facility used by Master Merchant to implement this Agreement is disrupted or terminated for any reason.


b) Non-exclusive: Nothing in this Agreement shall prohibit the Master Merchant from furnishing the services similar to those provided under this Agreement to others, including competitors of the Sub Merchant.


3. PAYMENT TO THE SUB MERCHANT


a) Payments on Proof of Delivery Subject to the provisions of Clause 8, Clause 15, clause (c) of Clause 16, Clause 17 and clauses (b) and (c) of this Clause 3, the Master


Merchant agrees to pay the Sub Merchant the Customer Charge less:


the sum of all Customer Charges denied, refused, or charged back by the Customer or the credit card service provider during the period; all inquiries, disputes, cancellations and refunds processed on account of Sub-Merchant's Customer Charges during the period; any taxes, penalties, rolling reserves, charges or other items reimbursable under any of the provisions of this Agreement or otherwise occurring during the period; any amounts due which the Master Merchant is entitle to receive with respect to any other transactions with the Master Merchant. any charges, penalties or any amount imposed by the Card Associations, Acquiring Banks or Facility providers upon the Master Merchant with respect to any transaction done through Sub Merchant’s site. any bank fees, transaction fees or service penalty fees incurred by the Master Merchant due to charge backs or excessive refunds. the Master Merchant’s transaction discount rates for all Products / Services sold on the Internet subject to the proof of Delivery being submitted to the Master Merchant and all inquiries, disputes, and refunds processed on account of Sub Merchant's Customer Charges during the period.


b) Rejection of Payment


The Master Merchant, the Facility Providers and the Acquiring Banks may reject payment in respect of Orders where:


i) The Sub Merchant has not obtained a necessary authorization under Clause 5 or Master Merchant, the Facility Providers and the Acquiring Banks are entitled to reject payment in terms of Clause 13 hereof;


ii) Any Order which the Customer refuses to pay because the Product / Service was not as promised or was defective or was not delivered;


iii) The card-issuing bank advises that the credit card number does not match any number on file;


iv) Payment in respect of the Order or the relevant installment of the purchase price has already been made;


v) The Order was placed more than 12 calendar days prior to the date of claim in respect thereof.



c) Where the Master Merchant, the Facility Providers and the Acquiring Banks is entitled to reject payments in respect of an Order or demand a refund, the Master Merchant shall be entitled to set off and deduct from any payment due to the Sub Merchant, and in doing so the Master Merchant may:-


i) debit the Sub Merchants Account held with the Master Merchant, forthwith; and/or;


ii) deduct the outstanding amount from subsequent credits to the Sub Merchants Account, and/or;


iii) if there is insufficient funds available therein; claim from the Sub Merchant the amount paid to the Sub Merchant by the Master Merchant in respect of the relative sales; which the Sub Merchant on receipt of the claim from the Master Merchant undertakes forthwith to pay to the Master Merchant, the amount of the refund to the extent to which such funds proves inadequate.



d) If the Master Merchant, the Facility Providers and the Acquiring Banks suspects, on reasonable ground, that the Sub Merchant has committed a breach of this agreement or dishonestly or fraud against the Master Merchant, the Facility Providers, the Acquiring Banks or any customer, the Master merchant shall be entitled to suspend all payment under this agreement to the Sub Merchant pending enquiries by the Master Merchant.



e) Time of making payments


Payment of Customer charge in respect of an Order shall be made as per the Payment schedule selected by the Sub-Merchant on the Master Merchant’s site and on receipt of proof of Delivery of the relevant Product / Service and the Master Merchant will deliver its payments to the Sub Merchant as promptly after these dates as is practicable.


4. COVENANTS OF THE SUB MERCHANT:


In consideration of the Master Merchant performing the Services as mentioned above, the Sub Merchant hereby declares, assures, undertakes and covenants as under:



4.1. The Sub Merchant shall duly fulfill all Customer Orders in accordance with the instructions of the Customer. The Sub Merchant will not acknowledge an order as "Shipped/Order executed" until after the merchandise has already been shipped or the order is completed/executed. Sub Merchant agrees to deliver all merchandise to Customers and/or complete/ execute all orders as expeditiously and without delay. Sub Merchant will not offer "backordered" or out-of-stock products for sale. If Sub Merchant is unable to ship any part of any Customer order within 10 days, the Sub Merchant will cancel the order using Master Merchant’s site’s client administration functions. Sub Merchant will not make partial shipments due to backordered or unavailable items.



4.2 The Sub Merchant shall prior to accepting any instructions from the Customer ensure that appropriate agreements have been executed with the Customer in accordance with the requirements of applicable law and regulations.


4.3. The Sub Merchant shall carry out all verifications for the Customer as may be required on an independent basis. The Sub Merchant is aware that the Master Merchant, the Facility Providers and the Acquiring Banks are not guaranteeing any transactions with the Customers in any manner whatsoever. The Sub Merchant assures that the Customers will place the orders themselves and agree not to place orders on behalf of customers.


4.4. The Master Merchant, the Facility Providers and the Acquiring Banks shall not be a party to the Agreement between the Customers and the Sub Merchant in any manner whatsoever. All contracts are directly between the Sub Merchant and the Customers.


4.5. Notwithstanding the aforesaid, the Sub Merchant assures and guarantees to the Master Merchant, the Facility Providers and the Acquiring Banks the due performance of all Customer Orders for which the payment has been transferred through the Payment Mechanism.


4.6. In the event of any Customer complaining of any deficiency in Service, the Sub Merchant shall take such measures as may be required to rectify the same. In the event the Sub Merchant is unable to rectify the same, the Sub Merchant shall forthwith compensate the Customer for any loss caused to the Customer.


4.7. The Sub Merchant shall ensure that the best service standards in the industry are adopted and shall ensure delivery of all goods and services purchased for Customers in accordance with the highest standards. The Sub Merchant shall ensure that all licenses and registrations required by the Sub Merchant are in full force and effect to enable the Sub Merchant to carry on the business of sale of goods and services. The Sub Merchant assures and guarantees to the Master Merchant, the Card Associations, Acquiring Banks, Facility Providers that the Sub Merchant shall comply with all rules, byelaws and standards set by the Card Associations, Acquiring Banks, the Facility Providers and the Master Merchant and further assures and guarantees that the following products and services shall not be sold on the Sub Merchants site and / or any transactions processed through the Payment Gateway:- 1) Adult goods and services which includes pornography and other sexually suggestive materials (including literature, imagery and other media); escort or prostitution services 2) Alcohol which includes Alcohol or alcoholic beverages such as beer, liquor, wine, or champagne 3) Body parts which includes organs or other body parts 4) Bulk marketing tools which includes email lists, software, or other products enabling unsolicited email messages(spam) 5) Cable descramblers and black boxes which includes devices intended to obtain cable and satellite signals for free 6) Child pornography which includes pornographic materials involving minors 7) Copyright unlocking devices which includes Mod chips or other devices designed to circumvent copyright protection 8) Copyrighted media which includes unauthorized copies of books, music, movies, and other licensed or protected materials 9) Copyrighted software which includes unauthorized copies of software, video games and other licensed or protected materials, including OEM or bundled software 10) Counterfeit and unauthorized goods which includes replicas or imitations of designer goods; items without a celebrity endorsement that would normally require such an association; fake autographs, counterfeit stamps, and other potentially unauthorized goods 11) Drugs and drug paraphernalia which includes illegal drugs and drug accessories, including herbal drugs like salvia and magic mushrooms 12) Drug test circumvention aids which includes drug cleansing shakes, urine test additives, and related items 13) Endangered species which includes plants, animals or other organisms (including product derivatives) in danger of extinction 14) Gaming/gambling which includes lottery tickets, sports bets, memberships/ enrollment in online gambling sites, and related content 15) Government IDs or documents which includes fake IDs, passports, diplomas, and noble titles 16)Hacking and cracking materials which includes manuals, how-to guides, information, or equipment enabling illegal access to software, servers, websites, or other protected property 17) Illegal goods which includes materials, products, or information promoting illegal goods or enabling illegal acts 18) Miracle cures which includes unsubstantiated cures, remedies or other items marketed as quick health fixes 19) Offensive goods which includes literature, products or other materials that: a) Defame or slander any person or groups of people based on race, ethnicity, national origin, religion, sex, or other factors b) Encourage or incite violent acts c) Promote intolerance or hatred. 20) Offensive goods, crime which includes crime scene photos or items, such as personal belongings, associated with criminals 21) Prescription drugs or herbal drugs or any kind of online pharmacies which includes drugs or other products requiring a prescription by a licensed medical practitioner 22) Pyrotechnic devices and hazardous materials which includes fireworks and related goods; toxic, flammable, and radioactive materials and substances 23) Regulated goods which includes airbags; batteries containing mercury; Freon or similar substances/refrigerants; chemical/industrial solvents; government uniforms; car titles; license plates; police badges and law enforcement equipment; lock-picking devices; pesticides; postage meters; recalled items; slot machines; surveillance equipment; goods regulated by government or other agency specifications 24) Securities which includes stocks, bonds, or related financial products 25) Tobacco and cigarettes which includes cigarettes, cigars, chewing tobacco, and related products 26) Traffic devices which includes radar detectors/jammers, license plate covers, traffic signal changers, and related products 27) Weapons which includes firearms, ammunition, knives, brass knuckles, gun parts, and other armaments 28) Wholesale currency which includes discounted currencies or currency exchanges 29) Live animals 30) Multi Level Marketing collection fees 31)Matrix sites or sites using a matrix scheme approach 32) Work-at-home information 33) Drop-shipped merchandise 34)Any product or service which is not in compliance with all applicable laws and regulations whether federal, state, local or international including the laws of India. 

The Sub-Merchant further confirms, undertakes and assures the Master Merchant, the Card Associations, the Acquiring banks and the facility providers that in the event of violation of any of the byelaws and standards of the Card Associations, Acquiring Banks, Facility Providers and Master Merchant by the Sub Merchant AND any penalty imposed by the Card Associations, Acquiring Banks, Facility Providers on the Master Merchant for any violation for any reason whatsoever, the Sub Merchant shall on receipt of the claim from the Master Merchant undertakes forthwith without any demur, protest, dispute or delay, to pay to the Master Merchant, the amount of the penalty / fine imposed by the Card Associations, Acquiring Banks, Facility Providers on the Master Merchant.


4.8. The Sub Merchant shall ensure confidentiality of all information submitted by the Customers at the Sub Merchant’s Site. The Sub Merchant shall ensure that there are proper encryption and security measures at the Sub Merchant’s Site to prevent any hacking into the information of the Sub Merchant’s customers and other data. In the event of any loss being due to any act, which is beyond the control of the Sub Merchant, including any hacking into the Sub Merchant’s Site, the loss shall be borne by the Sub Merchant and not the Customer;


4.9. The Sub Merchant shall ensure that he is acting in compliance with and shall at all time act in compliance with all laws, rules and regulations and shall at all times comply with the guidelines set by Visa/Master Card/Master Merchant/Acquiring Banks and the Facility Providers. In the event of any dispute between the Sub Merchant and the Customer whether in relation to any deficient, improper or incomplete service provided by the Sub Merchant or otherwise, the Master Merchant, the Facility Providers and the Acquiring Banks shall not be made a party to any litigation, arbitration or other proceeding instituted in respect of such disputes. The Sub Merchant shall take all necessary steps and/or precautions to ensure that the services offered by the Sub Merchant on its Site or otherwise are not mistaken or misrepresented as being associated with, being offered by the Master Merchant, the Facility Providers and the Acquiring Banks. The Sub Merchant undertakes to ensure that the appropriate notices and disclaimers are made to the Customer on the Site informing the Customer that it is placing the order or purchase / sale of securities solely with the Sub Merchant.


4.10 The Master Merchant, the Facility Providers and the Acquiring Banks shall be entitled to require the Sub Merchant to add to its Site such disclaimers, warranties and indemnities as the Master Merchant, the Facility Providers and the Acquiring Banks may require from time to time. The Sub Merchant shall not carry out any activity, which is banned or illegal or immoral.


4.11 The Sub Merchant shall ensure that the Sub Merchant accesses the Master Merchant’s Site at least once a day in order to access the orders, respond to queries and to address all other matters, which the Sub Merchant is required to address. The Sub Merchant shall ensure accuracy and correctness in downloading and performing all orders placed by Customers. The Sub Merchant shall furnish to the Master Merchant forthwith, the original copy/copies of proof of transactions, invoices or other records of the Sub Merchant pertaining to the any order placed by the Customers on the Sub Merchants and the Master Merchant’s Sites.


4.12 The Sub Merchant herby grants to the Master Merchant, the Acquiring Banks and the Facility providers, a non-exclusive, royalty free, limited license to use, display and reproduce the trademarks, service marks and logos of the Sub Merchant solely in connection with the marketing of their facilities and services to the public. The Sub Merchant shall prominently display, on its Website and in other online marketing materials if applicable, a statement/logo/image provided by Citrus Payment. This statement/logo/image must be prominently displayed to all customers as notified by the Master Merchant from time to time. The Sub Merchant shall disclose its privacy policy on the Site and ensure that the Sub Merchant conducts its business in accordance with the same. The Sub Merchant shall be solely responsible for the accuracy of all information and/or validity of the prices and any other charges and/or other information relating to the goods and services, which are offered through or included in the Sub Merchant’s Site.


4.13 The Master Merchant, the Facility Providers and the Acquiring Banks shall be entitled to prohibit the display of any material on the Site if the act or manner of such display is contrary to any applicable law, regulation, government policy, order or guideline including all applicable foreign laws and regulations or which is detrimental or harmful to the interest of the Master Merchant, the Facility Providers and the Acquiring Banks, in the sole and exclusive opinion of the Master Merchant and/or the Facility Providers and/or the Acquiring Banks.


4.14 The Master Merchant, the Facility Providers and the Acquiring Banks shall be entitled to publish notices, disclaimers and indemnities at the Sub Merchant’s Site in the manner and extent deemed necessary by the Master Merchant, the Facility Providers and the Acquiring Banks in accordance with the Master Merchant, the Facility Providers and the Acquiring Banks internal operational and/or policy guidelines. The Sub Merchant shall render the necessary modifications at the Sub Merchants Site, so requested by the Master Merchant, the Facility Providers and the Acquiring Banks within seven days of the Master Merchant, the Facility Providers and the Acquiring Banks requesting the same.


4.15 The Sub Merchant shall take all precautions as may be feasible or as may be directed by the Master Merchant, the Facility Providers and the Acquiring Banks to ensure that there is no breach of security and that the integrity of the link between the Sub Merchants Site, the Master Merchant’s site and the Payment Mechanism is maintained at all times during the term of this Agreement. In the event of any loss being caused as a result of the link being breached or as a consequence of the link being improper or being in violation of the provisions of this clause, the loss shall be to the account of the Sub Merchant and the Sub Merchant shall indemnify and keep indemnified the Master Merchant, the Facility Providers and the Acquiring Banks from any loss as may be caused in this regard.


4.16 The Sub Merchant shall bear and be responsible for the payment of all relevant taxes (including any applicable withholding taxes) due upon the services related to the Customer Orders received through the Sub Merchants and the Master Merchants Sites.


4.17 The Sub Merchant shall not (whether on-line or otherwise):


a. describe itself as agent or representative of the Master Merchant, the Facility Providers and the Acquiring Banks;


b. make any representations to Customer or any third party or to give any warranties which may require the Master Merchant, the Facility Providers and the Acquiring Banks to undertake to or be liable for, whether directly or indirectly, any obligation and/or responsibility to Customer or any third party.


4.18 The Sub Merchant has the full right and/or authority to offer the services on the Sub Merchants Site and that it has and shall observe and comply with the applicable laws and regulations in each applicable jurisdiction including without limitation, all applicable licensing, securities, stamp duty, income-taxes and other taxes and other censorship regulations and laws whether in India or otherwise. The Sub Merchant shall provide the Master Merchant, the Facility Providers and the Acquiring Banks with such information and/or assistance as is required by the Master Merchant, the Facility Providers and the Acquiring Banks for the performance of the Services and/or any other obligations of the Master Merchant, the Facility Providers and the Acquiring Banks under this Agreement.


4.19 The Sub Merchant shall not at any time require the Customer to provide the Sub Merchant with any details of the accounts held by them with the Acquiring Banks including, the passwords, account number, card numbers and PIN which may be assigned to them by the Acquiring Banks from time to time.


4.20 The Sub Merchant shall use the Master Merchant’s services and other facilities offered on the Master Merchant’s site only for the Sub Merchants site described in Clause 1.16 above and for no other site/s. The Sub Merchant shall use the Master Merchant Payment Gateway services only for products and services mentioned in “clause h” above and for no other products or services.


4.21 The Sub Merchant shall not use the Master Merchant’s services and facilities in any manner or in furtherance of any activity, which constitutes a violation of any law or regulation or which may cause the Master Merchant, the Acquiring Banks and/or the Facility Providers to be subject to investigation, prosecution or legal action. The Sub Merchant shall use the information regarding a customer (including name, address, e-mail address, telephone numbers and other data) conveyed to the Sub Merchant by the Master Merchant, only for the purpose of completing the transactions for which it was furnished, and not to sell or otherwise furnish such information to others unless the Sub Merchant has an independent source of such information or obtains the express consent of such customer.


4.22 The Sub Merchant shall not input the Credit Card data on the Master Merchant and the Service Providers Payment Gateway themselves or their authorized employees, agents or any other person acting by through or under the Sub Merchant’s instructions, failing which it will be considered as breach of trust of the Master Merchant and the Service Provider by the Sub Merchant.


4.23 The Sub Merchant shall inform the Master Merchant of its change of ownership or legal status or its cessation of business in writing 30 working days prior to its effective date.


4.24 The Sub Merchant understands and agrees to comply with all applicable standards, including the rules set by the Card Association including Master Card, Diners, Visa , Amex etc.,


4.25 The Sub Merchant agrees and undertakes that on an ongoing basis the Sub Merchant will promptly provide the Master Merchant, Acquiring Banks, Facility Providers, Card Associations etc., with the current addresses of each of its offices.


4.26 In the event of any inconsistency between any provision of this agreement and the standards set out by Card Associations the standards shall govern.


4.27 The Sub Merchant acknowledges that the Card Associations, Acquiring banks, Facility Providers and the Master Merchant are the sole and exclusive owners of their respective Marks and agrees that the Sub Merchant will not contest the ownership of the said Marks for any reason whatsoever. The Sub Merchant agrees that the Card Associations, Acquiring banks, Facility Providers and the Master Merchant may at any time, immediately and without advance notice, prohibit the Sub Merchant from using any of the Marks for any reason.


4.28 The Sub Merchant acknowledges that the Card Associations, Acquiring banks, Facility Providers and the Master Merchant have the right to enforce any provision of the standards and to prohibit any Sub Merchant conduct that may injure or may create a risk of injury to the Card Associations, Acquiring banks, Facility Providers and the Master Merchant including injury to reputation, or that may adversely affect the integrity of the Card Associations, Acquiring banks, Facility Providers and the Master Merchant’s core payment systems, information or both. The Sub Merchant agrees that he will not take any action that might interfere with or prevent exercise of this right by the Card Associations, Acquiring banks, Facility Providers and the Master Merchant.


4.29 The Sub Merchant hereby agrees, assures and covenants as under, as far as American Express Card processing is concern:-


a. The Sub-Merchant must indicate its acceptance of the American Express Card whenever it communicates the payment methods it accepts to customers and display the American Express Card Marks according to the American Express Card guidelines and as prominently and in the same manner as any Other Payment Product.


b .The Sub-Merchant must not (i) try to dissuade American Express Card members from using the American Express Card; (ii)criticize or mischaracterize the American Express Card or any of its services or programs; (iii) try to persuade or prompt American Express Card members to use any Other Payment Products or any other method of payment (e.g., payment by check); (iv) impose any restrictions, conditions, or disadvantages when the American Express Card is accepted that are not imposed equally on all Other Payment Products (except where expressly permitted under applicable national law); or (v) promote any Other Payment Products (except the Sub Merchant’s own card that it issues for use solely at its Establishments) more actively than it promotes the American Express Card.


c. The Sub-Merchant must not (i) engage in activities that harm American Express Card’s business or brand; or (ii) indicate or imply that it prefers, directly or indirectly, any Other Payment Products over the American Express Card. If American Express provides notice to Master Merchant that Sub Merchant has breached this provision, Master Merchant reserves its right to cease submitting Charges within 2 business days and require Sub Merchant to remove all American Express identification, logos and decals from Sub Merchant’s website immediately. If American Express determine that Master Merchant on behalf of the Sub Merchant vide this Agreement has failed to cease submitting Charges after receipt of such information from American Express and that Master Merchant have breached this provision due to default of Sub Merchant, Master Merchant shall be penalized the amount of Five Thousand United States ($5,000.00 USD) or in equivalent Indian Rupees for continuing to submit Charges. This penalty will apply on a monthly basis. Accordingly, if Master Merchant submit Charges during July and again in August, Master Merchant will be penalized twice. If penalized, Master Merchant agrees to remit payment to American Express within 30 days of your receipt of an invoice. If Master Merchant fail to remit such payment, American Express may debit all relevant amounts from the bank account Master Merchant have designated to receive payments from American Express pursuant to this Agreement. The Master Merchant in event of such penalty been imposed by American Express reserve its right to impose the same on Sub Merchant and the Sub Merchant agrees to pay such penalty to Master Merchant forthwith without any demur or protest, dispute or delay.


d. The Sub Merchant shall maintain customer service information that is readily available for review by American Express Card member transacting with Sub Merchant. The customer service information should include clear instructions on how to contact Sub Merchant if the American Express Card member has any question about a transaction. At a minimum, the instructions must provide an active customer service e-mail address and a customer service telephone number for the Sub-Merchant and for Master Merchant an email address and web page address on Master Merchant’s web site where American Express card members can access transaction information.


5. AUTHORISATIONS


The Sub Merchant shall obtain authorization from the Master Merchant, the Facility Providers and/or the Acquiring Banks before accepting any Order.


6. DISCLOSURE OF CREDIT CARD INFORMATION


The Sub Merchant shall not, without the prior written consent of the Master Merchant, the Facility Providers and the Acquiring Banks, disclose the identity of any cardholder or any information whatsoever relating to any transactions to any other person or otherwise use any information acquired by it in relation to the cardholders other than for the purposes of this Agreement. Provided however that any information required to be disclosed by any order of a court or regulatory authority of competent jurisdiction may be disclosed to such court or regulatory authority to the extent specified in the order.


7. GUARANTEE OF SUPPLY AND DISPUTES REGARDING PRODUCTS/SERVICES


a) If the Sub-merchant is unable to ship the whole or any part of the Customer’s Order within 12 calendar days from the date on which the Order was placed, the Sub-Merchant shall wholly cancel or partly cancel the amount of the Order which the Sub Merchant is unable to ship.


b) Disputes regarding Product: - The Master Merchant, the facility providers and the Acquiring Banks shall not be responsible for the quality or merchantability of the Products sold to the Customer. The Master Merchant, the facility providers and the Acquiring Banks shall also not be responsible for any non-delivery of the Products/Services to the Customer. The Sub-Merchant shall ensure that the transfer of property in the Products to the Customer is completed only on actual delivery and verification thereof. All risks associated with the delivery of the Products shall be solely that of the Sub-Merchant and not the Customer. Provided that any and all disputes regarding quality, merchantability, non-delivery and delay in delivery of the Products/Service or otherwise will be dealt with by and between the Sub-Merchant and the Customer directly and the Master Merchant, the facility providers and the Acquiring Banks shall not be a party to such disputes.


1. Provided that in the event of a Customer making a purchase by a Valid Card which is a credit card and the Customer or the bank /institution with whom the Customer has taken the credit card requesting the Master Merchant, the facility providers and/or the Acquiring Banks for a refund on any grounds whatsoever within a period of 15 days from the actual delivery of the Products , then the Master Merchant, the facility providers and the Acquiring Banks shall be entitled to cancel Authorization and refuse to make any payments to the Sub-Merchant. If there is an insufficient fund available therein; the Sub Merchant shall on receipt of the claim from the Master Merchant undertakes forthwith to pay to the Master Merchant, the amount of the refund to the extent to which such funds proves inadequate.


2. Provided that in the event of a Customer making a purchase by a Valid Net Banking account and requesting the Master Merchant, the facility providers and the Acquiring Banks for a refund on any grounds whatsoever within a period of 15 days from the actual delivery of the Products/services, or in the event of the Customer raising any dispute in respect of the Products/services whatsoever within the aforesaid 15 day period, the Master Merchant, the facility providers and the Acquiring Banks shall forthwith inform the Sub-Merchant of the same and shall debit the payment to be made to the Sub-Merchant’s Account and make an intermediate credit in the ‘Pending Enquiry’ Account. If the Sub-Merchant and the Customer are unable to arrive at a satisfactory resolution of the a problem within a period of fourteen days thereafter, the Master Merchant, the facility providers and the Acquiring Banks shall be entitled to make a direct credit to the disputing Customer’s Account for the disputed amount. Such a debit to the Sub-Merchant’s Account and the direct credit to the disputing Customer’s Account shall not be disputed by the Sub-Merchant in any manner whatsoever. In the event of the Customer and the Sub-Merchant arriving at a settlement within the said fourteen day period, the Master Merchant, the facility providers and the Acquiring Banks shall deal with the said moneys in accordance with the terms of the settlement arrived at.


8. ACCEPTANCE OF CHARGES WITH FULL RECOURSE


The Sub Merchant agrees that payment made in respect of any Order, which proves to be uncollectible from the Customer and/or in respect of which the Issuing Bank raises a claim on any of the Master Merchant or the Facility Providers or the Acquiring Banks or the facility providers shall be the financial responsibility of the Sub Merchant. The Sub Merchant agrees to the non-payment of such Order or the charging back of such uncollectible charge as the case may be without any demur or protest, dispute or delay. The Sub-Merchants further agrees, confirms, undertakes and guarantees that the non-payment of such order or the charging back of such uncollectible charge as the case may be, shall be the personal responsibility / liability of all the promoters and directors in their individual capacity if the Sub- Merchant is a Limited Company. Without prejudice to the provisions of the aforesaid, the following payments shall be deemed to be uncollectible:


a) Any payments involving the alleged forgery of the Customer’s Card Number and PIN, or that of the Card Number, Card Expiry date, Customer Name, Transaction amount, etc. of whatsoever nature. In such an event, the Master Merchant, the facility providers and the Acquiring Banks shall not be required to check the veracity of any alleged fraud and shall be entitled to rely upon the allegation made by the Customer.


b) Any payment which the Customer refuses to honour or demands a refund of because the Product/services purchased from the Sub-Merchant was not as promised or was defective, deficient, incomplete and /or unsatisfactory for any reason whatsoever.


c) Any charge/debit which is a suspect charge.


d) Any charge/debit made on a card other than a Valid Card.


e) Any charge/debit for merchandise or services in an amount in excess of the Price.


f) Any charge/debit for undelivered merchandise or services.


g) Any charge / debit arising out of any alleged hacking, breach of security or encryption (if any) that may be utilized by the Master Merchant, the facility providers and the Acquiring Banks from time to time.


The Sub Merchant hereby authorizes the Master Merchant to appropriate the Sub Merchant’s current balance amounts with the Master Merchant to the extent of the aforesaid uncollectible amounts and any other moneys due to the Master Merchant by the Sub Merchant in terms of this Agreement in respect of a Customer Charge without any demur, protest, dispute or delay. If there is insufficient funds available therein; the Sub merchant shall on finding out negative balance in his Merchant Accounting and Research System (M.A.R.S) Interface and/or on receipt of the e-mail from the Master Merchant and/ or claim from the Master Merchant undertakes forthwith without any demur, protest, dispute or delay, to pay to the Master Merchant, the amount of the dispute / refund to the extent to which such funds proves inadequate. Without prejudice to any other of Master Merchants rights and remedies, in the event that the Sub-Merchant does not make any payment to Master Merchant by its due date or on demand as required under this Agreement, the Master Merchant shall be entitled to charge daily interest on such overdue amount from the due date of demand (as the case may be) until the date of payment in full, at the rate of 2.5% per month, as well after as before judgment.


9. INDEMNITY


(1) The Sub Merchant hereby undertakes and agrees to indemnify the Master Merchant, the Facility Providers and the Acquiring Banks and hold Master Merchant, the Facility Providers and the Acquiring Banks harmless and keep the Master Merchant, the Facility Providers and the Acquiring Banks at all times fully indemnified and held harmless from and against all actions, proceedings, claims, liabilities (including statutory liability), penalties, demands and costs (including without limitation, legal costs of the Master Merchant, the Facility Providers and the Acquiring Banks on a solicitor / attorney and own client basis), awards, damages, losses and/or expenses however arising directly or indirectly as a result of:


a. any breach or non-performance by the Sub Merchant of any of the Sub Merchant’s undertakings, warranties, covenants, declarations or obligations under this Agreement; or


b. any claim or proceeding brought by the Customer or any other person against the Master Merchant, the Facility Providers and the Acquiring Banks in respect of any services offered by the Sub Merchant; or


c. any act, neglect or default of the Sub Merchant’s agents, employees, licensees or customers; or


d. any loss or liability arising to the Master Merchant or the Acquiring Banks or the Facility Providers Banks in respect of any services offered by the Sub Merchant; or


e. any claim by any other party against the Master Merchant, the Facility Providers and the Acquiring Banks arising from sub-clause (a), (b),(c) or (d) above.


(2)The Sub Merchant shall also fully indemnify and hold harmless the Master Merchant, the Facility Providers and the Acquiring Banks against any loss, costs, expenses, demands or liability, whether direct or indirect, arising out of a claim by a third party that the Sub Merchant’s services infringes any intellectual or industrial property rights of that third party.


(3)The Sub Merchant shall also fully indemnify and keep indemnified the Master Merchant, the Facility Providers and the Acquiring Banks from all loss that the Master Merchant, the Facility Providers and the Acquiring Banks may incur as a consequence of any failure whether temporary or permanent of the Payment Mechanism (as modified from time to time).


(4)In the event of the Master Merchant, the Facility Providers and the Acquiring Banks being entitled to be indemnified pursuant to the provisions of this Agreement, the Master Merchant shall be entitled to accordingly and to such extent debit the Sub Merchant's Account with the Master Merchant irrespective of any dispute that the Sub Merchant may have in respect of such payment.


(5)The indemnities under this Article are in addition to and without prejudice to the indemnities given elsewhere in this Agreement and all the indemnities provided herein shall survive the termination of this Agreement.


10. NO WARRANTY


(1) The Master Merchant, the Acquiring Banks and the Facility Providers disclaims all warranties, express or implied, written or oral, including but not limited to warranties of merchantability and fitness for a particular purpose. The Sub Merchant acknowledges that the Master Merchant, the Facility Providers and the Acquiring Bank’s services may not be uninterrupted or error free. The Sub Merchant also acknowledges that the services provided by the Acquiring banks and the facility providers to the Master Merchant which is passed on to the Sub Merchant under this agreement, can be in any event be brought to an abrupt end in any event whatsoever by any of the acquiring banks or the facility providers for any reason whatsoever.


(2)The Master Merchants sole obligation and the Sub Merchant’s sole and exclusive remedy in the event of interruption to the Services or loss of use and/or access to the Master Merchant’s Site, the facility Providers facilities and the Acquiring Bank’s Payment Mechanism and services, shall be to use all reasonable endeavors to restore the Services and/or access to the Payment Mechanism as soon as reasonably possible. Without prejudice to any other provision of this Agreement, the Master Merchant, the Facility Providers and the Acquiring Banks does not warrant that: -


a. The Master Merchants site and services, the facility providers facilities and the Acquiring Bank’s Payment Mechanism will be provided uninterrupted or free from errors or that any identified defect will be corrected; or


b. is free from any virus or other malicious, destructive or corrupting code, program or macro; or


(3) For the avoidance of doubt, in no event shall the Master Merchant, the Facility Providers and the Acquiring Banks be liable to the Sub Merchant or any other third party for any of the following:


a. amounts due from Customer in connection with any service obtained by the Customer at the Sub Merchant’s Site;


b. any applicable taxes and Government levies;


11. NO CONSEQUENTIAL DAMAGES


Without prejudice to any other provisions of this Agreement, Master Merchant, the Facility Providers and the Acquiring Banks shall not be liable to the Sub Merchant for any loss or damage whatsoever or howsoever caused arising directly or indirectly in connection with the Master Merchant’s site and services, the facility providers facilities and the Acquiring Bank’s Services and/or this Agreement, including without limitation any: -


a. loss of data;


b. interruption or stoppage to the Customer’s access to and/or use of the Master Merchant’s site and services and the Payment and Delivery Mechanism;


c. any consequential loss or damage or loss of profit, business, revenue, goodwill or anticipated savings arising out of the performance of the Services or otherwise.


12. PRICES

Prices to be charged by the Sub-Merchant shall be inclusive of all taxes and delivery charges and shall be uniform to all Cardholders. In case of any difference in prices due to shipping or any other charges, the same shall be made explicit to the customer.


13. TRANSACTION LIMITS


The Master Merchant, the Facility Providers and the Acquiring Banks reserves the right to impose limits on the number of purchases which may be charged on an individual credit card account during any time period, and reserves the right to refuse to make payments in respect of Orders exceeding such limit. The Master Merchant, the Facility Providers and the Acquiring Banks also reserve the right to refuse to make payments in respect of Orders from Customers with a prior history of questionable charges.


14. CUSTOMER SUPPORT


The Sub Merchant shall provide a commercially reasonable level of customer support to Customers. Such support shall include appropriate notice to Customers of (i) a means of contacting Sub Merchant in the event the purchaser has questions regarding the nature or quality of the goods or services that the Sub Merchant offers for sale and (ii) procedures for resolving disputes. If the Master Merchant or any of the Facility Providers or any of the Acquiring Banks determines in good faith that Sub Merchant's failure to comply with this paragraph is causing an unacceptable burden on its customer support facilities, the Master Merchant may suspend or terminate this Agreement as per Clause 16 below.


15. FEES and other charges


In consideration of the services provided by the Master Merchant, the Sub Merchant agrees to pay to the Master Merchant the Transaction Discount Rate and an annual software up gradation charges (which are payable on 1st April, every year) as detailed in Annexure ‘A’ which shall be deducted by the Master Merchant from the amounts payable to the Sub Merchant in terms of Clause 3hereof in respect of a Customer Charge. The Sub Merchant shall also pay to the Master Merchant, a non refundable, one time set up fee as detailed in Annexure ‘A’.


16. TERMINATION


a) Termination for Breach.


The Sub Merchant may terminate this Agreement with prior written notice to the Master Merchant of at least 30 days or forthwith by the Master Merchant if the Sub Merchant commits any breach of the terms of this Agreement.


b) Termination in Case of Violation of Law.


In addition to any other termination rights granted by this Agreement, the Master Merchant may terminate this Agreement immediately without liability upon verbal or written notice if (i) the Master Merchant or the Facility Providers or the Acquiring Banks is notified or otherwise determines in good faith that the Sub Merchant or is using the Master Merchants services and facilities in furtherance of any activity which violates any law, rule, or regulation or (ii) the Master Merchant, the Acquiring Banks or the Facility Providers or any of their directors, officers, stockholders, employees or agents are made the subject of a criminal or civil action or investigation or are threatened by such action as a consequence of use of the Facility or services by the Sub Merchant. (iii) if the Card Associations, Acquiring banks de-registers the Sub Merchant or if the Sub Merchant ceases to be member of Card Associations, Acquiring banks.


c) Termination by notice


In addition to any other termination rights granted under this Agreement, either Party may terminate this Agreement on 30-days written notice to the other.


d) Termination for non use


The Master Merchant may terminate this Agreement without any notice, if the Sub Merchant fails or neglects to use the facilities and services of the Master Merchant and the acquiring Banks for a continuous period of 180 days.


e) Withholding of charge on termination


In the event that either of the Parties serve a notice of termination of this Agreement on the other party, the Master Merchant shall be entitled to withhold for a period of 210 days from the date of such notice, 40 % of amounts payable to the Sub Merchant in terms of Clause 3 of this Agreement in respect of each Customer Charge arising after the date of such notice. In the event that the Master Merchant terminates this Agreement as a result of breach of any of the terms of this Agreement by the Sub Merchant, the Master Merchant shall be entitled to withhold for a period of 210 days from the date of such breach 100 % of amounts payable to the Sub Merchant in terms of Clause 3 of this Agreement in respect of each Customer Charge arising after the date of such breach.


17. SUB MERCHANT’S MINIMUM DEPOSIT ACCOUNT BALANCE


As security for the obligations of the Sub Merchant arising in terms of this Agreement, It is mutually agreed by the Sub Merchant and the Master Merchant, that the Master Merchant shall retain a minimum Rs. 1000/- of the amounts payable to the Sub Merchant in terms of Clause 3 hereof. The Sub Merchant agrees that the Master Merchant will impose Transaction Limits or additional Reserve Deposit Amounts, either temporarily or permanently, which are more restrictive than limits placed on the Sub Merchants in order to reduce Master Merchant's reasonable apprehension of risk of loss under varying circumstances. The Master Merchant shall use this Reserve Funds in order to protect against catastrophic loss due to fraud, theft, human error, or excessive customer disputes. The Sub Merchant Agrees that the Master Merchant is in no way responsible for any losses sustained by the Sub Merchant, including claims for lost profits, on account of the imposition of Transaction Limits or Reserve Deposit Amounts for any reason.


18. SECURITY OF CARDHOLDER DATA


The Sub Merchant shall ensure that there are proper encryption and security measures at its Site to prevent any hacking into the information of the Sub Merchant. It shall be the obligation of Sub Merchant to verify the IP address of www.citruspay.com in the return/confirmation message URL. In the event of any loss being due to any act, which is beyond the control of the Sub Merchant, including any hacking into the Sub Merchants Site, the loss shall be borne by the Sub Merchant alone and not the Customer;


19. Force Majeure:


The Master Merchant, the Facility Providers and the Acquiring Banks shall not be liable for any failure to perform any of its obligations under this Agreement if the performance is prevented, hindered or delayed by a Force Majeure Event (defined below) and in such case its obligations shall be suspended for so long as the Force Majeure Event continues. Each party shall promptly inform the other of the existence of a Force Majeure Event and shall consult together to find a mutually acceptable solution. “Force Majeure Event” means any event due to any cause beyond the reasonable control of the Master Merchant, the Facility Providers and the Acquiring Banks, including, without limitation, unavailability of any communication system, breach or virus in the processes or Payment and Delivery Mechanism, sabotage, fire, flood, explosion, acts of God, civil commotion, strikes or industrial action of any kind, riots, insurrection, war, acts of government, computer hacking unauthorized access to computer data and storage devices, computer crashes, etc.


20. GENERAL PROVISIONS.

a) Entire Agreement: This Agreement constitutes the entire agreement between the Master Merchant and the Sub Merchant pertaining to the subject matter hereof and supersedes in their entirety all written or oral agreements between the Parties.


b) Relationship between Parties: The Parties to this Agreement are independent contractors and nothing in this Agreement shall make them joint ventures, partners, employees, agents or other representatives of the other Party hereto. Neither Party shall make any representation that suggests otherwise.


c) Severability: If any provision of this Agreement is determined to be unenforceable for any reason, then the remaining provisions hereof shall remain unaffected and in full force and effect.


d) Variations of Agreement: The Master Merchant reserves the right at all times to vary or amend these terms and conditions or to introduce new terms and conditions. Any such variations or amendment or introduction will become effective and binding on the Sub Merchant upon notification to the Sub Merchant by ordinary post and if the Sub Merchant is unwilling to accept such variation or amendment or introduction, the Sub Merchant shall notify the Master Merchant in writing by Registered Post within five days from the receipt of the notification by the Master Merchant.


e) Assignment: This Agreement may not be assigned by the Sub Merchant without the prior written consent of the Master Merchant. The Master Merchant may assign all its rights, titles, benefits under this Agreement to any of its affiliates. This Agreement shall apply to and bind any successor or permitted assigns of the Parties hereto.


f) Rights and Remedies; Waiver: All rights and remedies hereunder shall be cumulative and may be exercised singularly or concurrently. If any legal action is brought to enforce any obligations hereunder, the prevailing Party shall be entitled to receive its attorney’s, fees, court costs and other collection expenses, in addition to any other relief it may receive. If either Party fails to perform its obligations under any provision of this Agreement or the other Party does not enforce such provision, failure to enforce on that occasion shall not prevent enforcement on later occasions.


g) Survival of Provisions: Notwithstanding any other provision to the contrary herein, terms which by their nature survive termination or expiration of this Agreement shall bind the parties following any expiration or termination of this Agreement.


h) Liability upon Expiration: Neither Party shall be obligated to extend or renew this Agreement.


i) Jurisdiction and governing law: The laws of India only and no other nation shall govern this Agreement. The Parties agree to submit to the exclusive jurisdiction of the Courts located in Mumbai, India as regards any claims or matters arising under or in relation to these terms and conditions.


j) Headings and sub – headings: The headings and sub headings in this Agreement are for convenience only and do not affect the meaning of the relative section / clause.


k) Disclosure of information: The Master Merchant will be entitled at any time to disclose information concerning the Sub Merchant to a third party in connection with the Master Merchant facilities provided by the Master Merchant. This clause shall survive the termination of this Agreement.


l) The individual signing this Citrus Account Application (“Application”) certifies that he/she is an authorized principal, partner, officer, or other authorized representative of Merchant identified above, is thereby fully authorized to bind Merchant to contractual obligations and is authorized to provide the information contained in this Application. The signatory of this Application also certifies that all information and documentation submitted in connection with this Application are complete and correct in all material respects. Sub Merchant authorizes Citrus to obtain and verify, and to continue to obtain and verify, any information submitted in this Application, including banking information, financial credit, or other information about Merchant, any relevant information regarding principals, partners, officers, or other authorized representatives of Merchant, and any other individuals listed on this Application, including the individual signing below, and for Citrus to use such information as reasonably necessary during the course of providing the services contemplated here under as well as for Citrus to share such information with its affiliates or as otherwise allowed by applicable law.

m) Notices


1. Any notice, direction or instruction given under this Agreement shall be in writing and delivered by hand, post, cable, facsimile or telex to 


In the case of the Sub Merchant 

Name: ______________________________________


Address: ____________________________________


____________________________________________


____________________________________________


Fax: ________________________________________


Email: ______________________________________


ATTN: - _____________________________________


In the case of the Master Merchant:


Name: Citrus Payment Solutions Private Limited,


Address: 302, Swati Apartments, North Avenue,


Behind Kotak Mahindra Bank,


Off Linking Road, Santacruz (West)


Mumbai - 400 054.


Fax: 91-22-65340917

Email: notices@citruspay,com

ATTN: - Mr. Jitendra Gupta

2. Notice will be deemed given:


a. in the case of hand delivery or registered mail or overnight courier upon written acknowledgement of receipt by an officer or other duly authorized employee, agent or representative of the receiving party;


b. in the case of facsimile upon completion of transmission as long as the sender’s facsimile machine creates and the sender retains a transmission report showing successful transmission. Provided that in case of the date of receipt not being a business day, notice shall be deemed to have been received on the next business day. Provided further that in case of a notice being forwarded by facsimile, a copy of the notice shall also be forwarded by hand delivery, registered mail or overnight courier services.


3. The address for notice may be changed by either party by giving notice to the other party as provided herein.


4. Nothing in the aforesaid clauses shall affect any communication given by way of the internet or other electronic medium as otherwise provided in this Agreement for the purpose of rendering the services.


n) Arbitration:


The parties will endeavor to settle amicably by mutual discussion any disputes, differences or claims whatsoever related to this agreement. Failing such amicable settlement the dispute shall be settled by arbitration. The Arbitration and Conciliation Act 1996shall govern the arbitration proceedings. The arbitration shall be held in Mumbai, India. The language of arbitration shall be English and the arbitral award shall be final and binding on both the parties. The arbitration proceedings will be held before the sole Arbitrator appointed by the Master Merchant. Any arbitration award will be final and binding on the parties, and judgment there on may be entered in any court of competent jurisdiction. This agreement (including its jurisdiction clause) shall be governed by, construed and take effect in accordance with the laws of India. The courts of Mumbai shall alone have jurisdiction in all matters. The parties hereto have hereunto set their hands on the date first above written.


On Behalf of the Sub Merchant: 


On Behalf of the Master Merchant:


__________________________
___


_____________________________


(Signature and Stamp) 



(Signature)


Name: -                                       


Name: - Jitendra Gupta


Title: -                             



Title: - CEO

ANNEXURE ‘A’


Term/Duration of the Agreement: The term of this Agreement shall continue until a notice of cancellation by the Master Merchant or the
Sub Merchant is given, or until terminated under other provisions of this Agreement. The Master Merchant reserves the right to terminate this Agreement without cause upon notification to the Sub Merchant. The Master Merchant may further terminate this Agreement immediately without notice at any time if the Sub Merchant breaches any part of this Agreement, or if any program or facility used by Master Merchant to implement this Agreement is disrupted or terminated for any reason.



Consideration –



The Sub Merchant shall pay to the Master Merchant:



Set Up fees [One time Non Refundable]                               Rs._______ /- + Taxes as applicable


* TDR for (Debit Cards)


                       _______% + Taxes as applicable

* TDR for (Credit Cards)


                       _______% + Taxes as applicable


* TDR for (Net Banking)                                                                   _______% + Taxes as applicable

* Fee Per Transaction for (Checkout page)                              Rs._______/- + Taxes as applicable

* Fee Per Transaction for Retry Framework (Only for Successful Transactions)                               Rs._______/- + Taxes as applicable

* Refundable Deposit   



           Waived Off

* Annual Software Maintenance Cost payable per annum payable in advance in April of every Year OR Pro Rata thereof.


           Rs.___________/- + Taxes as applicable

Acquiring Currency: -




INR



Settlement Currency: -



INR



The Payment Schedule is T+2 days.

SCHEDULE I

CHARGEBACK OR REFUND EVENTS


We, …………………………………………………………….…, request the Service of Citrus Payment Gateway facility. This facility would be used by us for receiving payments from the customers on the Internet for the services provided by us.

We also confirm that any financial charges / penalties arising due to Cardholder disputes pertaining to the nature, quality or quantity of the goods and/or services covered by the transaction, would be borne by …………………………………………………………….… . 

We also authorise Citrus to hold the funds for transactions, identified by the bank as being suspicious in nature for 3 working days. We agree that the payment for such transactions will be made to us after the Bank completes investigation and the transactions are found to be genuine by the Bank and post recovery of the amount for the fraudulent transactions, if any.


The following situations shall be chargeback or Refund Events for the purposes of this Agreement:


(i) Any charge/ debit on a Card, which is a suspect charge/debit or is thought to be irregular or fraudulent in nature by Citrus in its sole opinion and assessment [provided goods / services have not been dispatched / rendered by the merchant to the customer(s)]


(ii)
Any charge/debit on a Card for a Product in an amount in excess of the price of that Product stated on the Website concerned.  


(iii)
Any charge/debit on a Card for a Product which remains undelivered after the time for delivery stipulated on the Website concerned. 


(iv)
Any charge/debit on a Card arising out of any hacking, breach of security or encryption (if any) that may be attributable by Citrus to the Merchant due to the manner in which the Merchant handled Card account Information or cardholder/ transaction details.


(v)
The transaction is for any reason unlawful or unenforceable.


(vi)
Any information presented electronically to Citrus in respect of the transaction is not received in accordance with the Banks/ Governing bodies/Citrus requirements from time to time.


(vii)
The goods and/or services covered by the transaction are rejected or returned or the transaction or part thereof, is validly cancelled or terminated by a Cardholder or if the ME fails to provide at all or to the Cardholder’s satisfaction, goods and/or services to-the Cardholder.


(viii)
The Cardholder disputes the nature, quality or quantity of the goods and/or services covered by the transaction.


(ix)
The Cardholder disputes or denies the transaction or the sale or delivery of goods and/or provision of services covered by the transaction with reasons.


(x)
Transaction is posted more than once to Card Holder’s account.


(xi)
The transaction is doubtful or erroneously paid to the ME.

1
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Date: 

Citrus Payment Solutions Private Limited

Ratnajyot Industrial Estate, 

First Floor, Unit No. 35 And 36   

Irla Gaothan, Irla Lane, 

Vile Parle (West), Mumbai: 400 056
Phone No: 022-65340917



Remittance of Funds collection under Service agreement with Citrus Payment Solutions Private Limited dated ___________



This is with reference to the payment and collection management service offered by Citrus Payment Solutions to ____________________________ (Merchant Name)



We hereby confirm Citrus that monies due to us can be remitted in our following account (through NEFT/ RTGS/ account transfer).  Details of the account as per the following:



		Entity Name

		Merchant Legal Name



		Payment Mode

		NEFT/ RTGS/ Account Transfer



		Beneficiary Name

		



		Bank Name where account is held

		



		Bank Account Number

		



		IFSC Code

		







Yours faithfully

For Merchant Name





Authorised signatory

Name:                                                               

Designation: 	                                                                                                    Stamp & Signature







To be attested by banker



This is to certify that Merchant Name has a current account with us and the account details specified above are correct.





For Bank Name







Authorized Signatory                                                                                       Stamp
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  Citrus Payment Solutions Private Limited 
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_____________________________________________________________________________________ 


 
Introduction to Citrus Payment Solutions 


 
 Citrus Payment can help you accept Debit/credit card and netbanking payments quickly and affordably on your e-
commerce website. Citrus aims to become the preferred provider of real-time online bank payment and cards 
payments solutions for internet retailers worldwide. Citrus Payment Gateway is a secure Internet bridge between 
merchant businesses and the credit card payment networks and banks in India. We provide merchants with fast, 
reliable and secure passage for transaction data via a 128-bit Secure Sockets Layer (SSL) Internet Protocol (IP) 
connection. Citrus Payment offers merchants with cost effective solutions, a wide range of payment acceptance 
modes and secure technology platforms. 
 
About Founder: 
 
Jitendra Gupta is Founder and CEO of Citrus Payment. He brings over 8 years of experience in the financial services 
and payments industry via his stints at ICICI Bank and payments consulting domain. He has varied experience 
ranging from retail banking sales to investment banking. He was part of core team in setting up Retail Cross Sell 
division at ICICI Bank and played key role in setting up investment banking practice for the bank. At ICICI Bank, he 
was also instrumental in setting up partnership with First Data Inc. for Merchant Acquiring business of ICICI. 
Jitendra is a Chartered Accountant and has graduated from Sydenham College of Commerce and Economics. 
 
Our Core Group 
 
Satyen V Kothari – Board Member  
Satyen leads the overall strategy and product roadmap for Citrus. His passion is in building companies and 
products that are innovative in Design And positioning, and focused on adding simplicity and value while creating 
an emotional connect with their users. He has spent the last 16 years in Silicon Valley and India, and has started 
companies in the areas of marketing automation, social e-commerce, and strategy/design consulting. His career 
has included stints with several start-ups and larger companies such as Intuit, First Data, Cisco, AOL, Yahoo, frog 
design & Apple 
 
Yadvendra Tyagi – Director Key Relationships  
A result oriented merchant acquiring professional with over 14 years of extensive experience in sales and 
marketing, Business Development ROI and team management. His past stints include Radisson Hotels, HDFC Bank, 
Global Blue Group and National Payments Corporation of India where he was a key member for RuPay acceptance 
project.  
 
Sourabh Chowdhuri – Director Sales  
A seasoned sales professional with expertise in retail and channel management, he has a strong business acumen. 
Has in-depth understanding of Different market segments with proven track record for around 14 years working 
with some of the renowned names like Hindustan Unilever Limited, Bharati Airtel Limited and Aircel Limited. 
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_____________________________________________________________________________________ 
 


Key Features: 


 Varied Options- Citrus Payment gateway can be used for accepting high volume 16 Net Banking Platforms. We are 
constantly working at increasing these numbers to give you access to more customers. More than 95% of 
netbanking transactions are originated from these 16 banks platform.  


 Merchant Management System- Citrus Payment provides you with a comprehensive, complete and detailed 
report of all online payments made through Citrus Payment gateway on your website. All transactions have their 
own ID and you can know the particulars of each, along with the current status from the Merchant Management 
System. You can also initiate online refund request through Merchant admin module.  


Further, Citrus provides you unique features of having daily snapshot of approvals. It helps you keeping tab on our 
service levels and approval rates. 


 Easy Integration- Citrus payment gateway can be integrated without any hassle and takes few hours to integrate. 
We provide complete technical assistance for integrating our gateway with your website. 


 Unique Security features: Citrus offers unique security features in order to prevent fraud at your website. Citrus 
has double verification feature enabled for merchant response and also key parameters are encrypted while 
communicating message. None of the industry players has these security features 


 Failed transactions analysis: Citrus payment gateway offers unique features for analyzing failed transactions. 
Merchants can use this to plug gaps at their end and improve upon their system to increase success ratio for 
transactions 


Payment Offerings:  


Cards Options: All Visa and master cards can be processed 


Netbanking Option: Citrus provides facilitation of online transaction through 25 net banking platforms i.e. State 
Bank of India, ICICI Bank, Axis Bank, HDFC Bank, IDBI, Indian Bank, Federal Bank, Yes Bank, Citibank, Deutsche 
Bank, State Bank of Travancore, State Bank of Bikaner and Jaipur, State Bank of Hyderabad, Central Bank of 
India, Bank of India, Indian Overseas Bank, State Bank of Mysore, Union Bank, Corporation bank, IndusInd Bank, 
Kotak Mahindra bank, Karnataka Bank, United Bank of India, City Union bank and Vijaya Bank. We are in process 
of integrations with another 9 banks, namely- ING Vysya, Punjab National Bank, Bank of Baroda, Karur Vysa bank, 
Ratnakar Bank, Syndicate bank, Andhra bank, Bank of Maharashtra and Dena bank. 


 


Our Innovative Product Offerings: 
 


Express Checkout Option: 
 
Citrus express check-out facility reduces the time needed by your esteemed customer to complete his online 
transaction details from second transaction onwards. This considerably reduces the check-out time for repeat 
clients and improves customer experience on merchant site.  
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_____________________________________________________________________________________ 
Benefits for Express checkout are:  
 
 Consumer benefits  


 Full consumer control  


 Higher security- No card data entry over internet  


 Reduces checkout time by 50-70 seconds  


 Reduces data entry by 6x  


 Relies on consumer memory – no physical instrument dependency to complete transaction  


 Strict privacy policy for data  


 
Merchant Benefits  


 Faster checkout = fewer dropped transaction; Higher transactions = better customer satisfaction  


 Avoid consumer mental barrier of creating yet another account  


 Benefit from non-proprietary data sharing across ecommerce sites  


 Avoid PCI-DSS hassles  
 
Image UI optimized for faster checkout and customized to match your branding 
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Transaction Booster – Intelligent Retry and Switching Features 
  


 Simple UI to control and manage payment gateways, including priorities and load balancing  


 Auto switching between gateways based on business priorities and gateway performance  


 Merchant flexibility to retain their existing PGs or use the ones supplied by Citrus or mix and match both  


 Ability for user to switch payment instrument if first-choice payment type doesn’t work  
 
Merchant benefits  


 Higher completion rate by 10-12% as auto retry happens between various payment gateways  


 Removes dependency on merchant to monitor payment gateways, track performance and uptimes  


 Full control and flexibility to select and prioritize and integrate payment processing partners without IT 
dependency  


 Zero failed txns due to gateway unavailability  


 Customers assisted in completing a transaction at multiple levels  
 
Consumer Benefits  


 Higher chances of transactions succeeding, hence reduced frustrations  


 Back up payment types available without needing to repeat entire ordering process  
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Image: Manage all your payment gateways with ease, with prioritization and load balancing 
 


 
 
Image: If auto-retry fails, user has ability to retry manually or change payment instrument 
 


 







  Citrus Payment Solutions Private Limited 
Office Address: 302, 3rd Floor, Swati Building, Behind Kotak Mahindra Bank, North Avenue 
Road, Santacruz(W), Mumbai – 400054 


 
_____________________________________________________________________________________ 


Analytics: 
 


Complete dashboard explaining critical 7 days/ Months analysis, success rates and retry analysis with 
Transaction Booster 
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Few of our Merchants:  
 
Live Government Entities  


 Centre of Information Systems Research  


 National Institute of Fashion Technology  


 National Institute of Open School  


 Tata Institute of Fundamental Research  


 Maharashtra State Pharmacy Council  
 
Government Entities under Integration/ Discussion  


 Delhi Jal Board  


 Rubber Board  


 Maharashtra State Transport Corporation  


 Kolkata Municipal Corporation  


 Cochin Municipal Corporation  


 Bangalore Water Supply Board  


 West Bengal Labour Welfare Board  
 
Some of our other Credible Merchants:  


 Airtel  


 Star Health Insurance  


 Future Generali Insurance  


 Redbus  


 Bharat Matrimony  


 Shaadi.com  


 Babyoye  


 Deals and you  


 Skoolshop.com  


 Bestylish.com  


 Indiatimes.com  


 Ticket goose  


 Arzoo Travels  


 Healthkart.com  


 riyatravel.com  


 Ticketnew.com  
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List of NetBanking Banks 
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Banks in Integration Stage (Go live in 2 months) 
 
 


 
 
 
                                


 


 
 
   
. 
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Bank Verification  Letter (1).docx


Microsoft_Office_Word_Document1.docx
(Bank Verification Letter On Company/Firm’s Letterhead, Pls Copy & Paste)



Date:			

The Manager,



(Name, Branch address of your Bank) 



Dear Sir,

Ref: Current Account No.......... 

We M/s………………. having address at……………………..  hold the above-referred account in the name of ……….. in your bank. Kindly verify & attest my signature as the authorized signatory.

Yours truly, 

……………………..



We have verified the signature as per our records

(s/d)

(Name of bank official)

(Designation of the bank official)

(Officer's employee id)

(Name of Bank)

(Branch)

(Duly attested with official rubber stamp of the bank)
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Microsoft_Office_Excel_Macro-Enabled_Worksheet2.xlsm
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												Protected

												Input Fields











				Contact Details-Registered						Business  Details

				Contact Name (Reg)		ALKA ACHTA				Merchant Legal Name		CELESTIAL CORNER

				Address (Reg)		M-94, SECTOR-12, NOIDA				Business Filing Status

				Contact Designation (Reg)		PROPORITIER				Website Address		http://www.celestialcorner.com

				Contact No. Reg (Mobile)		9899693546				Business Entity		properitiership firm

				Contact No. Reg (Landline)						Products and Services Sold		tarot card reading, crystal products

				Email id (Reg)		CELESTIALCORNER@GMAIL.COM				Business Category

										Funding Details

				Contact Details-Operating						Date of Incorporation

				Contact Name (Op)		ALKA ACHTA				Brief Description (Co. & Web)

				Address (Op)		M-94, SECTOR-12, NOIDA				Logistic Partners

				Contact Desig. (Op)		PROPORITIER				Trans. Monthly Vol 

				Contact No. Op (Mobile)		9899693546				Office Strength		2

				Contact No. Op (Landline)						Working Hours		9 am to 8 pm

				Email id (Op)		CELESTIALCORNER@GMAIL.COM				No. of Branches		02

										Expected Online Turnover (p.a)		200000

				Contact Name Queries						Expected CC Sales (p.a)

				Contact Name Queries		JOYDEV				Minimum Cost

				Contact No. Queries (Mobile)		9899693546				Average Cost

				Contact No. Queries (Landline)						Maximum Cost

				Registered Email ID (Queries)		JOYDEV6@GMAIL.COM				Current PG

										Name of PG (if yes)



				Bank Account Details of the Merchant:						Payment Details

				Pay to Name		CELESTIAL CORNER				Cheque Amount-SF

				Bank Account No.		109102000026594				Cheque Number-SF

				Account Type (Savings/Current)		Current				Cheque Issue Date-SF

				Bank Name		IDBI BANK LTD				Cheque Amount-AMC

				Bank Branch		NOIDA BRANCH				AMC Cheque No

				Bank Branch Address		SECTOR -18 NOIDA				Cheque Issue Date-AMC

				IFSC Code		IBKL0000200





				Company/Merchant Background:















				Website Description and Background:

















				Product Description:















				Directors Details: 2 Directors

				Director 1 Details











				Director 2 Details













				Commercial Details

				Credit Card TDR						HDFC 3 Month EMI TDR

				Debit Card TDR						HDFC 6 Month EMI TDR

				Net Banking TDR						HDFC 9 Month EMI TDR

				Cash Card TDR						HDFC 12 Month EMI TDR

				Diners TDR

				CITI 3 Month EMI TDR

				CITI 6 Month EMI TDR





Spell Check

Merchant Application Form

Generate Upload
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Partnership Firm/Bank Verification-signature and photograph.doc

Date:





The Manager,



(Name, Branch address of your Bank) 



Dear Sir,



Ref: Current Account No.......... 



We M/s………………. having address at……………………..  hold the above-referred account in the name of ……….. in your bank. Kindly verify & attest my signature and photograph as the authorized signatory.



Yours truly, 



……………………..



We have verified the signature and photograph as per our records



(s/d)



(Name of bank official)



(Designation of the bank official)



(Officer's employee id)



(Name of Bank)



(Branch)



(Duly attested with official rubber stamp of the bank)


Photograph �of the�Account Holder/�authorized signatory of the Account


















Partnership Firm/Checklist.doc

1) Agreement on Rs.300/- Stamp Paper-Format attached.(All pages of the agreement should be signed by all partners or else by signing authority along with company stamp. Please note on Page No.15 all the partners need to sign within the block where it is stated on behalf of merchant along with company stamp)



2) Cheque of Rs._______ in favor of M/S Times of Money Ltd. (set up fee + annual maintenance fee + service tax @ 12.36%) 



3) Partnership Deed with signature of all partners &  company stamp on all the pages.



4) Passport or Election Card or Driving License  required for all the partners with individuals signature and company stamp.



5) Company PAN Card with signatures of all partners and company stamp.



6) Ration Card or Electricity Bill or Bank Account Statement of all partners in their residence address required for all the partners with individuals signature and company stamp.



7) Letter of Partnership on Letterhead with all partners signature and company stamp (Format attached) 



8) Office Landline bill Copy to be signed by all the partners & company stamp.



9) Banker Verification on the company letterhead or Banks Letter Head (Format attached)



10) Lease agreement or ownership deed for business premise along with all partners signature and company stamp on all pages.



11) List of Products & Services on Firms Letterhead along with signatures all partners signature & company stamp .



12) PAN Card of all the partners along with signatures all partners signature & company stamp.



13) Cancelled Cheque of the Current Account Linked with us.



14) Any one of the below mentioned docs whichever applicable:


      a.Excise registration number



      b.Shop & Establishment License Number



      c.Importer Exporter Code



      d.Service Tax/Sales Tax registration certificate







Partnership Firm/DP MERCHANT AGRMT - Ver 5.0 final -12.04.2012.pdf
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DIRECPAY MERCHANT AGREEMENT 
 



 
THIS AGREEMENT (“Agreement”) is executed on this _________ day of ________________________, _____________. 
 



BY AND BETWEEN 
 



TIMESOFMONEY LIMITED, a company incorporated under the provisions of the Companies Act, 1956 and having its registered 
office  at  4th  Floor,  Times  Tower,  Kamala Mills  Compound,  Senapati  Bapat Marg,  Lower  Parel  (West) Mumbai  400  013   
(hereinafter  referred  to as  “TOM” or  “TOML” or “Master Merchant”, which  term  shall, unless  repugnant  to  the context or 
meaning thereof, mean and include its assignees, affiliates, subsidiaries, associates, administrators and successors) of the ONE 
PART; 
 



AND 
 
______________________________________________________________________,  a  company  incorporated  under  the 
provisions of the Companies Act, 1956 / a Limited Liability Partnership Firm registered under the Limited Liability Partnership 
Act,  2008/  a  partnership  firm  registered  under  the  provisions  of  the  Indian  Partnership  Act  /  a  proprietorship  firm  /  an 
Individual/  a  trust/  a  society  (strike  off  whichever  is  not  applicable)  having  its  office  at 
________________________________________________________________________________________________ 
________________________________________________________________________________________________ 
(Registration  No._____________________________________(please  mention  NA,  if  registration  no.  is  not  applicable)), 
hereinafter referred to as “Merchant”, which expression shall unless it be repugnant to the context or meaning hereof shall be 
deemed  to  mean  and  include  (i)  in  the  case  of  Merchant  being  a  sole  proprietary  concern  /  individual  ‐  the  heirs, 
administrators, executors,  legal representatives and permitted assigns of the Proprietor; (ii) in the case of Merchant, being a 
limited liability partnership/ partnership firm – the designated partners/ partners for the time being and from time to time of 
the  firm,  the  survivor  or  survivors  of  them,  their  respective  heirs,  administrators,  executors,  legal  representatives  and 
permitted assigns and (iii) in the case of Merchant, being a company – its successors and assigns (as the case may be) (iv) in the 
case of Merchant being a Trust‐ The trustees from time to time of the trust, administrators, beneficiaries and the survivor or 
survivors of them, executors, legal representatives and permitted assigns (as the case may be) (v) in case of Merchant being a 
Society the governing body, managing person or beneficiaries (by whatever name called and as the case may be) of the Second 
Part ; 
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(Both “TOM” and “Merchant” are hereinafter individually referred to as a “Party” and collectively as “Parties”.) 



WHEREAS:‐ 



 
1. TOM  is  inter  alia  engaged  in  the  business  of  providing  technology  platform  and  other  similar  services  to  its 



Merchants with  respect  to payments  to be made by  the Customers  (defined hereinbelow) of  such Merchants by 
using the Facility Providers (defined hereinbelow) facilities, the Acquiring Bank’s (defined hereinbelow) Services and 
NetBanking  facilities  provided  by  the  Acquiring  Banks  and  accordingly  facilitate  transfer  of  funds  from  the 
Customer’s  bank  account(s),  maintained  with  Acquiring  Banks,  for  purchase  of  goods  and/or  services  by  the 
Customers on the Merchant’s Website. 



2. TOM has signed up various agreements with various banks/ financial institutions and is in the process of signing up 
agreements with more banks and companies offering Online Payment Gateway  facilities, Acquiring bank  services 
and  Net  banking  services  as  well  as  third  party  service  providers  and  have  arrangement  with  all  of  them  for 
accepting instructions from the Customers of its Merchants through the internet in respect of payments to be made 
by  the  Customer  to  the  Merchant  for  purchase  of  goods/  services  and  accordingly  transfer  funds  from  the 
Customer’s Bank Account to a Nodal Bank Account held by TOML for the purpose of facilitating online payments in 
accordance with Reserve bank Of India (‘RBI’) directions issued from time to time; 



3. Various  banks  and  financial  institutions,  (hereinafter  collectively  referred  to  as  ‘Acquiring  Banks’)  and  ‘Facility 
Providers’ (defined hereinbelow) offers various facilities to TOM through the  internet, which facilities and services 
includes  Net  Banking  Facilities,  Internet  Payment  Gateway  Facilities,  Internet  based  electronic  commerce  and 
providing authorization (from third party clearing house networks) and Settlement Facilities  in respect of payment 
instructions initiated by the Merchant’s Customers on the Merchant’s Websites. These facilities will be hereinafter 
be referred to as the “Net Banking Facilities” and/or “Acquiring Bank’s Services”; 
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4. TOM, through its web‐site with the domain name www.direcpay.com (TOM’s Website), will enable its Merchants to 
link up with  various payment gateways and Acquiring banks  so as  to enable  the Merchant’s Customers  to place 
orders for purchase and pay for the goods and services through the Merchant’s Website. 



5. Merchant  is  engaged  in  the  business  of  _________________________________________________________ 
_______________________________________________________________________________________________
_____________________________________________________(“Merchant’s Product and Services”). 



6. The Merchant shall ensure that all licenses and registrations required by the Merchant are in full force and effect to 
enable the Merchant to carry on its business of selling/providing of goods and services. The Merchant assures and 
guarantees  to  the TOM, Acquiring Banks, Card Associations and Facility Providers  that the Merchant shall comply 
with all rules, byelaws and standards set by the Card Associations, Acquiring Banks, the Facility Providers and the 
TOM. 



7. The Merchant  represents,  undertakes  and warrants  that  it  shall,  from  time  to  time  and  as may  be  required  to 
perform its obligations under this Agreement, obtain licenses, approvals, registrations and any other Governmental 
or  other  permissions  and  shall  renew  the  same,  if  required,  in  accordance  with  the  laws  under  which  such 
permissions,  licenses, registrations, approvals have been obtained and during the entire tenure of this Agreement 
shall be authorized to perform its obligations under this Agreement. The Merchant further undertakes and warrants 
that  it  shall  comply  with  all  applicable  laws,  rules,  regulations,  guidelines,  bye‐laws,  notifications,  circulars, 
instructions  of  Government  or  other  authority(ies)  as  may  be  applicable,  from  time  to  time,  to  perform  its 
obligations under this Agreement. 



8. Merchant is now desirous of availing TOM’s Services / Software / Platform for enabling online payments options on 
its website ____________________________________________________ (Merchant’s Website). 



 
The Parties hereto are desirous of executing this Agreement and record the terms and conditions as under: 
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NOW THE PARTIES HEREBY AGREE AS FOLLOWS: 
 
1.   DEFINITIONS 
 
a) “Agreement” shall mean this agreement and all other documents  (which may be signed between TOM and Merchant, 



from time to time in relation to subject matter of this Agreement) and any and all schedules, appendices, annexures and 
exhibits attached to it or incorporated in it. 



b) “Customer” means any person holding a valid Credit Card/Debit card/NetBanking Account and who desires to purchase 
Services or Products from the Merchant and makes payment for the same using TOM’s platform on Merchant’s Website. 



c) “Customer Order”  shall mean an order placed by  the Customer on Merchant’s Website  for purchase of goods or  for 
availing of services provided by Merchant at Merchant’s Website and shall be specifically designated by a Customer Order 
Number  (“CON”) which  CON  can  be  used  by  the  Customer  for  obtaining  details  about  the  Order  including without 
limitation details of the status of such Order. 



d) “Customer Charge” means the sale price of the Product / Service purchased or availed by the Customer plus the shipping 
charge (if any) and all other taxes, duties, costs, charges and expenses in respect of the Product / Service that are to be 
charged to the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



e) “Card Associations” shall mean and include Master Card, Visa, Diners Card, American Express Card etc., which authorizes 
and enables credit card transactions. 



f) “Dispatch”/ “Delivery” shall mean, in respect of a Product, dispatch/delivery of the Product by a reputed courier /parcel 
service  to  the  Customer  at  the  address  specified  by  the  Customer  in  this  behalf  or  in  respect  of  a  Service, 
delivery/performance of the Service, proof of which shall be submitted by the Merchant to TOM, that the Product has 
been dispatched  to  the address  specified by  the Customer, and  in  respect of a Service, delivery  / performance of  the 
Service. TOM reserves the right to call for physical proof of dispatch/delivery in respect of delivery / performance of the 
Product/Service, if required, on case‐to‐case basis. Merchant shall maintain proof of dispatch for a period of at least one 
(1) year from the date of delivery and shall make available to TOM as and when demanded by TOM or the Acquiring Bank 



g) “Effective Date” means the date of execution of this Agreement as first abovementioned. 
h) “Facility Provider(s)” shall mean and connote various Banks, Financial  Institutions and various software providers who 



have signed with TOM from time to time and are in the business of providing information technology services including 
but not  limited to  Internet based electronic commerce,  Internet payment gateway and electronic software distribution 
services. These facility providers allows TOM to use the Payment Gateways developed by them to route credit/charge/ 
debit card transaction entered into on the Internet to third party clearing houses/ Acquiring Banks. 



i) “Internet” shall mean any medium or channel of communication based on  Internet networks and protocols (IP) and/or 
technologies  and  include  technologies,  formats  and  standards  currently  identified  as  “ADSL”,  ‘Broadband”  “Web”, 
“WAP”, “GPRS”, “EDGE” or similar technologies, present or future. 



j) “Issuing Bank” in respect of a Customer, means the bank which has issued the Valid Credit Card/Debit Card/NetBanking 
Account to the Customer with which Customer makes the payment for the Products / Services on Merchant’s Website. 



k) “Merchant’s Bank Account Details” shall mean the details as provided in Annexure “B”. 
l) “NetBanking Facilities” shall mean the facilities and services provided by Issuing Banks, which allow authorization (from 



third party clearing house networks) and settlement facilities in respect of payment instructions initiated by its customers 
on their respective NetBanking websites. 



m) “Order” means an order for the purchase of Product(s) / Services placed by the Customer at Merchant’s Website.  
n) “Product”  means  a  tangible  commodity/product  manufactured,  marketed,  distributed  or  sold  through  Merchant’s 



Website, for and on behalf of its Vendors or by the Merchant, to Merchant’s Customer(s), the payment for which is to be 
made by the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



o) “Transaction  Discount  Rate”  OR  “TDR” means,  with  respect  of  every  transaction  undertaken  by  the  Customer  for 
purchasing any of Merchant’s Product and/or Services, applicable charges of TOM  for providing TOM’s Services to  the 
Merchant, which  are  specifically  provided  under  Annexure  ‘A’  of  this  Agreement.  The  Transaction  Discount  Rate  is 
applicable perennially starting from the date of Execution and TOM reserves the right to modify the same by giving a 30 
days advance notice to the Merchant. 



p) “Service” means any service that Merchant offers to provide through Merchant’s Website and that  is availed of by the 
Customer, the payment for which is to be made on the Customer’s Valid Credit Card/Debit card/NetBanking Account. 



q) “Transaction” means every order that results in the Delivery by Merchant to the Customer of the Product(s) / Services in 
respect of which the Order was placed. 



r)  “Valid Credit Card/Debit Card” means a Visa/MasterCard/American Express/Diners Club/JCB  credit  card  / Debit Card 
provided by the  Issuing Banks to the Customer for Customer’s Bank account held with such  Issuing Banks or any other 
card  acceptance  facility  provided  by  TOM,  the  Facility  Providers  or  the  Acquiring  Banks  and  which  is  not  listed  in 
Visa/MasterCard’s and other current warning bulletins.  



s) “TOM  Software”/  “TOM  Services”  shall mean  appropriate  payment  platform  provided  to Merchant,  developed  and 
deployed by TOM for the purposes of enabling online payment transactions by the Customers to Merchant.  



 
2.  NON‐EXCLUSIVITY 
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Nothing in this Agreement shall prohibit/restrict any Party from offering/rendering the services similar to those provided 
under this Agreement to any other Person (natural or non‐natural). 



 
3.  COMMERCIALS  
 



a.) Payments – Subject to other provisions of this Agreement and Reserve Bank of India directions issued from time to 
time for opening and operation of Accounts and settlement of payment for electronic payment transactions, TOM 
agrees to pay to Merchant and the Merchant acknowledges and agrees to receive, the Customer Charge less:  
(i) the Transaction Discount Rate for the Merchant’s Products and Services. 
(ii) the sum of all Customer Charges denied, refused, or charged back by the Customer or the credit card service 



provider during the period; 
(iii) any taxes, penalties, rolling reserves, Bank charges or other items reimbursable under any of the provisions of 



this Agreement or otherwise accruing during the period; 
(iv) any amounts due which TOM is entitled to receive with respect to any other transactions with TOM. 



 
b.) In addition to TDR, Merchant also agrees to pay to TOM, Integration Fee and Annual Maintenance Cost (“AMC”) as 



more specifically provided in Annexure “A” attached to this agreement. 
 
c.) Rejection of Payment – TOM, the Facility Providers and the Acquiring Banks may reject payment in respect of Orders 



where: 
(i) any Order which  the  Customer  refuses  to  pay  because  the  Product  /  Service was  not  as  promised  or was 



defective or was not delivered; 
(ii) The card‐issuing bank advises that the credit card number does not match any number on file; 
(iii) Payment in respect of the Order or the relevant installment of the purchase price has already been made; 



 
d.) Where TOM, the Facility Providers and the Acquiring Banks are entitled to reject payments in respect of an Order or 



demand a refund, TOM shall be entitled to set off and deduct from any payment due to the Merchant, and in doing 
so TOM may:‐ 
(i) debit the Merchant’s Account held with TOM, forthwith; and/or 
(ii) deduct the outstanding amount from subsequent credits to the Merchant’s Account, and/or 
(iii) if there  is  insufficient funds available therein; claim from the Merchant the amount paid to the Merchant by 



TOM  in  respect  of  the  relative  sales; which  the Merchant  on  receipt  of  the  claim  from  TOM  undertakes 
forthwith to pay to TOM, the amount of the refund to the extent to which such funds proves inadequate. 



 
e.) If  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  suspects,  on  reasonable  ground,  that  the Merchant  has 



committed a breach of this agreement or dishonestly or fraud against the TOM, the Facility Providers, the Acquiring 
Banks  or  any  Customer,  TOM  shall  be  entitled  to  suspend  all  payment  under  this  agreement  to  the Merchant 
pending enquiries by TOM. 



 
4.  COVENANTS OF MERCHANT: 



 
In consideration of TOM performing  its  side of  the contract as mentioned herein, Merchant hereby declares, assures, 
undertakes and covenants as under: 



 
a.) Merchant shall duly fulfill all Customer Orders  in accordance with the  instructions of the Customer. Merchant will 



not acknowledge an Order as "Shipped/Order executed" until after the merchandise has been duly shipped or the 
Order is completed/executed. Merchant agrees to deliver all merchandise to Customers and/or complete/ execute 
all orders as expeditiously as possible and without any delay. Merchant will not offer "backordered" or out‐of‐stock 
products for sale. 



b.) Merchant may carry out all verifications for the Customer as may be required on an independent basis without any 
liability on TOM. 



c.) The Merchant shall prior to accepting any instructions from the Customer ensure that appropriate agreements have 
been executed with the Customer in accordance with the requirements of applicable law and regulations. 



d.) TOM,  the  Facility  Providers  and  the  Acquiring  Banks  shall  not  be  a  party  to  the  Agreement(s)  between  the 
Customers and the Merchant  in any manner whatsoever. All contracts are directly between the Merchant and the 
Customers. 



e.) Notwithstanding  the aforesaid, Merchant assures and guarantees  to TOM,  the due performance of all Customer 
Orders for which the payment will be transferred through the Payment Mechanism. 



f.) The ownership of the customer and database shall always remain with Merchant as per terms of the agreement and 
also  after  termination  of  agreement. Merchant  agrees  to  take  on  the  risk  associated with  the  transaction with 
respect  to  any  losses  incurred  due  to  Customer  repudiation,  revocation  etc.  In  the  event  of  any  Customer 
complaining of any deficiency in Service, Merchant shall take such measures as may be required to rectify the same. 
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g.) Merchant shall ensure that all licenses and registrations required for processing the transactions are in full force to 
enable Merchant to carry on the business of sale of goods and services. 



h.) Customer database shall remain with Merchant during existence and after termination of the agreement however 
Merchant shall ensure that there are proper encryption and security measures at Merchant’s platform to prevent 
any hacking into the information of Merchant’s customers and other data. 



i.)  TOM,  shall  advice Merchant  to  add  to Merchant’s Website  such  disclaimers,  policies  (including  refund  policy), 
warranties  and  indemnities  as  TOM, may  require  from  time  to  time  and Merchant  shall  comply with  the  same 
instructions/advice.  



j.) Each party will allow the other party, a non‐exclusive, royalty‐free, limited license to use and display its trademarks, 
service marks and logos solely in connection with the marketing of their facilities and services to the public, with a 
prior written permission from respective party, which shall not be unreasonably withheld by that party, only during 
existence of  this agreement. Merchant shall prominently display on  its website  that TOM  is your online payment 
provider. Merchant shall disclose  its privacy policy on  the website, which statement shall clearly provide  that  the 
privacy of  the  customer  is protected  and no  information  given by  the Customer  shall be utilized  in any manner 
whatsoever which could directly or indirectly result in any harm to the customer or which could constitute a breach 
of privacy and Merchant shall be responsible for the accuracy of all information and/or validity of the prices and any 
other  charges  and/or  other  information  relating  to  the  goods  and  services,  offered  through  or  included  in 
Merchant’s Website.  



k.) Each  Party  shall  own  all  intellectual  property  rights  in  respect  of  their  respective web  sites  and  other  services, 
including any  literature, manuals, reports,  research papers, data,  flow charts, drawings, designs, diagrams,  tables, 
software, source code or object code or other  information or materials  in whatever form and on whatever media 
stored  or  held,  acquired,  created,  developed,  designed  or  otherwise  prepared  by  the  respective  Party  and  any 
related patents, trademarks, logos and service marks, registered designs, utility models or applications for any of the 
foregoing.  Design rights, copyrights and all or any similar or equivalent rights arising or subsisting in any country in 
the world shall be owned by such Party and all or any part thereof shall belong to such Party absolutely. 



l.) Merchant shall  take all precautions as may be  feasible  to ensure  that  there  is no breach of security and  that  the 
integrity of the link between Merchant’s Website, TOM’s Website and the Payment Mechanism is maintained at all 
times during the term of this Agreement.  



m.) Merchant  shall  bear  and  be  solely  responsible  for  the  payment  of  all  relevant  taxes  (including  any  applicable 
withholding  taxes)  due  upon  the  products  and  services  provided  via  the  Customer  Orders  received  through 
Merchant’s Website. 



n.) Merchant shall not (whether on‐line or otherwise): 
 



(i) describe itself as agent or representative of TOM; 
(ii) make any representations to Customer or any third party or to give any warranties which may require TOM, 



to  undertake  to  or  be  liable  for,  whether  directly  or  indirectly,  any  obligation  and/or  responsibility  to 
Customer or any third party. 



 
o.) Merchant  shall  use  TOM’s  services  and  other  facilities  offered  on  TOM’s  software  only  for Merchant’s Website  



(which specifically mentioned hereinabove) and for no other websites/platforms. 
p.) Merchant shall not directly use TOM’s services and facilities in any manner or  in furtherance of any activity, which 



constitutes a violation of any law or regulation or which may cause TOM, to be subject to investigation, prosecution 
or legal action.  



q.) Merchant shall duly intimate TOM of its change of ownership or legal status or its cessation of business. 
r.) Merchant will at all times, display the logo and other such trademarks of TOM that may be mutually agreed on their 



website, to indicate the availability of TOM‘s service to their Customers. 
s.) The Merchant shall provide the customer with an online facility on the Merchant’s website to enable the Customer 



to query the status of customers orders placed. The Merchant shall ensure that  it provides the customer with an 
email  service/help‐line  phone  numbers  for  interacting  with  the  Merchants  for  any  questions,  requests, 
cancellations, etc. The Merchant shall also ensure  that they shall respond  to  the customer query within 48 hours 
after its receipt. 



t.) The Merchant  shall  ensure  that  it  shall make  available/provide  the  proof  of  dispatch/delivery(“Proof”)  to  TOM 
within 10 days from the receipt of communication from TOM about the same and shall also ensure that the proof is 
authentic, whether electronic or otherwise. Provided that, if TOM so requires, the physical copy of the proof shall be 
made available to in original to TOM. 



u.) The Merchant shall not be entitled to and shall not at any time require the Customers to provide the Merchant with 
any  details  of  the  Customer  accounts  held  by  the  Customer  including,  without  limitation,  passwords,  account 
number, card numbers and PIN which may be assigned to the Customer by the bank, from time to time, except for 
such details as may be required for authorization of Charges and pre‐approved by TOM.  



v.) The merchant understands and agrees  to comply with all  the applicable  laws, applicable standards,  including  the 
rules set by the Card Association including card acceptance guidelines  of Master Card, Visa, Diners, Amexetc. 



w.) Prohibited Items ‐ The Merchant shall ensure that the best service standards  in the industry are adopted by it and 
the Merchant shall ensure delivery of all goods and services purchased by Customers in accordance with the highest 
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standards. Merchant assures, undertakes and guarantees that the following products and services shall not be sold 
on the Merchants site and / or no transactions shall be processed through the Payment Gateway Facilities herein by 
TOM for following Products and Services: ‐  
(i) Adult goods and services which  includes pornography and other sexually suggestive materials (including 



literature, imagery and other media); escort or prostitution services; 
(ii) Alcohol which includes Alcohol or alcoholic beverages such as beer, liquor, wine, or champagne; 
(iii) Body parts which includes organs or other body parts; 
(iv) Bulk marketing  tools which  includes email  lists,  software, or other products enabling unsolicited email 



messages (Spam); 
(v) Cable descramblers and black boxes which includes devices intended to obtain cable and satellite signals 



for free; 
(vi) Child pornography which includes pornographic materials involving minors; 
(vii) Copyright unlocking devices which includes Mod chips or other devices designed to circumvent copyright 



protection; 
(viii) Copyrighted media, which  includes unauthorized copies of books, music, movies, and other  licensed or 



protected materials; 
(ix) Copyrighted software, which includes unauthorized copies of software, video games and other licensed or 



protected materials, including OEM or bundled software; 
(x) Counterfeit  and  unauthorized  goods  which  includes  replicas  or  imitations  of  designer  goods;  items 



without  a  celebrity  endorsement  that  would  normally  require  such  an  association;  fake  autographs, 
counterfeit stamps, and other potentially unauthorized goods; 



(xi) Drugs and drug paraphernalia which includes illegal drugs and drug accessories, including herbal drugs like 
salvia and magic mushrooms; 



(xii) Drug test circumvention aids which includes drug cleansing shakes, urine test additives, and related items; 
(xiii) Endangered species, which  includes plants, animals or other organisms (including product derivatives)  in 



danger of extinction; 
(xiv) Gaming/gambling which includes lottery tickets, sports bets, memberships/ enrolment in online gambling 



sites, and related content; 
(xv) Government IDs or documents which includes fake IDs, passports, diplomas, and noble titles; 
(xvi) Hacking  and  cracking  materials  which  includes  manuals,  how‐to  guides,  information,  or  equipment 



enabling illegal access to software, servers, websites, or other protected property; 
(xvii) Illegal goods, which includes materials, products, or information promoting illegal goods or enabling illegal 



acts; 
(xviii) Miracle cures which  includes unsubstantiated cures,  remedies or other  items marketed as quick health 



fixes; 
(xix) Offensive goods, which  includes  literature, products or other materials  that: a) Defame or  slander any 



person  or  groups  of  people  based  on  race,  ethnicity,  national  origin,  religion,  sex,  or  other  factors  b) 
Encourage or incite violent acts c) Promote intolerance or hatred; 



(xx) Offensive goods, crime that includes crime scene photos or items, such as personal belongings, associated 
with criminals; 



(xxi) Prescription  drugs  or  herbal  drugs  or  any  kind  of  online  pharmacies  which  includes  drugs  or  other 
products requiring a prescription by a licensed medical practitioner; 



(xxii) Pyrotechnic  devices  and  hazardous  materials  which  includes  fireworks  and  related  goods;  toxic, 
flammable, and radioactive materials and substances; 



(xxiii) Regulated  goods  which  includes  air  bags;  batteries  containing  mercury;  Freon  or  similar 
substances/refrigerants;  chemical/industrial  solvents;  government  uniforms;  car  titles;  license  plates; 
police badges and law enforcement equipment; lock‐picking devices; pesticides; postage meters; recalled 
items;  slot  machines;  surveillance  equipment;  goods  regulated  by  government  or  other  agency 
specifications; 



(xxiv) Securities, which includes stocks, bonds, or related financial products; 
(xxv) Tobacco and cigarettes which includes cigarettes, cigars, chewing tobacco, and related products; 
(xxvi) Traffic devices, which includes radar detectors/hammers, license plate covers, traffic signal changers, and 



related products; 
(xxvii) Weapons which includes firearms, ammunition, knives, brass knuckles, gun parts, and other armaments; 
(xxviii) Wholesale currency, which includes discounted currencies or currency, exchanges; 
(xxix) Live animals; 
(xxx) Multi Level marketing collection fees; 
(xxxi) Matrix sites or sites using a matrix scheme approach; 
(xxxii) Work‐at‐home information; 
(xxxiii) Drop‐shipped merchandise; 
(xxxiv) Any  product  or  service, which  is  not  in  compliance with  all  applicable  laws  and  regulations whether 



federal, state, local or international including the all laws of India; 
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5.  DISCLOSURE OF CREDIT CARD INFORMATION  
 
Either Party may disclose the Sensitive Information, if it needs to be disclosed pursuant to any order/direction of a Court 
and/or regulatory authority of competent jurisdiction, to the extent specified in the order/direction of such Court and/or 
regulatory authority. Subject to this clause, the Merchant, at all times, shall protect and keep confidential all information 
related to Credit Card/Debit Card or Net Banking facilities of the Customers (“Sensitive Information”). 



 
6.  SECURITY OF CARDHOLDER DATA  



 
Merchant shall ensure that there are proper encryption and security measures at its Site to prevent any hacking into the 
information of Merchant.  It  shall be  the obligation of Merchant  to  verify  the  IP address of www.DirecPay.com  in  the 
return/confirmation message URL. In the event of any loss being due to any act, which is beyond the control of Merchant, 
including any hacking into Merchant Site, the loss shall be borne by Merchant alone and not by TOM. 



 



7.  GUARANTEE OF SUPPLY AND DISPUTES REGARDING PRODUCTS/SERVICES 
 



a.) Disputes  regarding  Product &  Services:  TOM  shall  not  be  responsible  for  the  quality  or merchantability  of  the 
Products and services sold to and availed by the Customer. TOM shall also not be responsible for any non‐delivery of 
the  Products/Services  to  the  Customer. Merchant  shall  ensure  that  the  transfer  of  title  in  the  Products  to  the 
Customer  is  completed  only  on  actual  delivery  and  verification  thereof.  All  disputes  regarding  quality, 
merchantability, non‐delivery and delay  in delivery of the Products/Service or otherwise will be dealt with by and 
between Merchant and the Customer directly and TOM shall not be a party to such disputes. 



 
b.) In case of a “charge back”, repudiation of any transaction by a Customer, or a request for refund by any Customer 



for  any  reason whatsoever,  TOM  shall be entitled  to  cancel Authorization  and  refuse  to make  any payments  to 
Merchant.  If  there  is  insufficient  funds available  in  the Merchant’s Account maintained with TOM;  the Merchant 
shall on receipt of the claim from TOM undertakes forthwith to pay to TOM, the amount of the refund/ charge back/ 
repudiation to the extent to which such funds proves inadequate. 



  
8.  NO WARRANTY 
 



a.) TOM,  the Acquiring Banks  and  the  Facility  Providers disclaim  all warranties,  express  or  implied, written  or  oral, 
including  but  not  limited  to  warranties  of  merchantability  and  fitness  for  a  particular  purpose.  Merchant 
acknowledges that TOM, the Facility Providers and the Acquiring Bank’s services may not be uninterrupted or error 
free. Merchant also acknowledges  that  the services provided by  the Acquiring banks and  the  facility providers  to 
TOM which is passed on to Merchant under this agreement, can be in any event be brought to an abrupt end in any 
event whatsoever  by  any  of  the  acquiring  banks  or  the  facility  providers  for  any  reason whatsoever  or  can  be 
suspended for maintenance of the website as it may consider appropriate without providing any notice. 



. 
 
b.) TOM’s sole obligation and Merchant’s sole and exclusive remedy in the event of interruption to the Services or loss 



of use and/or access to TOM’s Website, the facility Providers facilities and the Acquiring Bank’s Payment Mechanism 
and  services,  shall  be  to  use  all  reasonable  endeavors  to  restore  the  Services  and/or  access  to  the  Payment 
Mechanism as soon as reasonably possible. 



 
c.) Without prejudice to any other provision of this Agreement, TOM, the Facility Providers and the Acquiring Banks do 



not warrant that: ‐ 
(i) TOM’s Website and services, the facility providers facilities and the Acquiring Bank’s Payment Mechanism will 



be provided uninterrupted or free from errors or that any identified defect will be corrected; or 
(ii) is free from any virus or other malicious, destructive or corrupting code, program or macro. 
 



d.) For  the  avoidance  of  doubt,  in  no  event  shall  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  be  liable  to 
Merchant or any other third party for any of the following: 
(i) amounts due from Customer in connection with any service obtained by the Customer at Merchant’s Website; 
(ii) any applicable taxes and Government levies; 
 
 



9.  INDEMNITY 
 



a.) Merchant hereby undertakes and agrees  to  indemnify at all  times and hold harmless TOM, Facility Providers and 
Acquiring Banks from and against all actions, proceedings, claims,  liabilities (including statutory  liability), penalties, 
demands  and  costs,  awards,  damages,  losses  and/or  expenses,  legal  fees,  charges  however  arising  directly  or 
indirectly as a result of: 











 



TimesofMoney Ltd  ‐ 9 ‐  DirecPay Merchant Agreement 



(i) any breach or non‐performance by the Merchant or of any of Merchant’s undertakings, warranties, covenants, 
declarations  or obligations under this Agreement; or 



(ii) any claim or proceeding brought by Merchant’s Vendors,  the Customer or any other person against TOM,  in 
respect of any  services offered by Merchant or of any products and usage of Merchant’s website   or of any 
contents of the Merchant’s website;  



(iii) any act, neglect or default of Merchant’s agents, employees, licensees, affiliates or customers; or 
(iv) any act or omission by the Merchant in respect of the sale of/payment for the products; or 
(v) any  fines, penalties,  interest on delayed   payments  imposed directly or  indirectly on TOM on account of  the 



Merchant/or the sale of products; 
(vi) any claim by any other party against TOM, arising from sub‐clause (I ), ( ii), (iii), (iv) or (v)  above. 
 



b.) Merchant shall also fully  indemnify and hold harmless TOM, the Facility Providers and the Acquiring Banks against 
any loss, costs, expenses, demands or liability, whether direct or indirect, arising out of a claim by a third party that 
Merchant’s Services infringes any intellectual or industrial property rights of that third party 



 
c.) In the event of TOM, the Facility Providers and the Acquiring Banks being entitled to be indemnified pursuant to the 



provisions of this Agreement, TOM shall be entitled to accordingly and to such extent debit Merchant's Account with 
TOM irrespective of any dispute that the Merchant may have in respect of such debit. 



 
d.) The indemnities under this Article are in addition to and without prejudice to the indemnities given elsewhere in this 



Agreement and all the indemnities provided herein shall survive the termination of this Agreement. 
 
e.) It shall be the endeavour of TOM to maintain  its Services/software/platform provided to Merchant on best effort 



basis and  available 24X7 without any delay or demur. 
 
10.  TRANSACTION LIMITS 



 



TOM,  reserves  the  right  to  impose  limits on  the number of purchases which may be  charged on an  individual 
credit  card  account during  any  time period,  and  reserves  the  right  to  refuse  to make payments  in  respect of 
Orders  exceeding  such  limit with  due  notice  and  information  to Merchant.  TOM,  also  reserves  the  right  to 
refuse  to  make  payments  in  respect  of  Orders  from  Customers  with  a  prior  history  of  non  payments, 
questionable charges and any  litigation arisen  from similar services provided by TOM  to  the Customers before 
and TOM shall notify the Merchant accordingly.   



11.  FEES AND OTHER CHARGES  
 
In  consideration  of  the  services  provided  by  TOM, Merchant  agrees  to  pay  to  TOM  the  Transaction  Discount  Rate, 
integration fees and AMC as detailed in Annexure ‘A’.  



 
12.  TERMINATION  
 



a.) This Agreement shall become effective on the Effective Date and shall remain  in  full  force  for an  initial term of 3 
years and shall be renewed automatically for a period of 3 (three) years every time unless either Party delivers to 
the other Party a written notice of non‐renewal or replacement as per provisions under the agreement.  



b.) Subject to other provisions of this Agreement, the modification / amendments / review to this Agreement shall be 
as mutually agreed and in writing vide an instrument.  



c.) Either Party can terminate this Agreement for any reason whatsoever by providing an advance notice of 60 days. 



d.) Notwithstanding anything contained herein, in the event either party breaching any of the terms of this Agreement 
and fails to cure the breach within 30 days of intimation, then the other party shall have the right to terminate this 
Agreement forthwith. Provided that if TOM has reasonable ground to believe at its sole discretion that the Merchant 
has breached terms of this Agreement by selling any Prohibited Items or has contravened any applicable law, it shall 
have right to terminate this Agreement forthwith without giving any prior written notice. 



e.) Either Party may at  its discretion terminate this Agreement  if the non‐terminating Party is subject to any action or 
proceedings, whether administrative or judicial in respect of insolvency, winding up, dissolution or bankruptcy. 



f.) TOM  reserves  the  right  to  terminate  the  agreement  in  the event  the Bank has not  approved  the merchant  and 
intimated  the same  to TOM. TOM  shall on  receipt of  such  intimation/request  forthwith deactivate  the Merchant 
from accessing the Internet Payment Gateway provided hereunder. 



g.) The Merchant also acknowledges that the arrangement between one or more Acquiring Banks and TOM or between 
one or more Facility Providers and TOM may terminate at any point of time and services by such Facility Providers 
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and Acquiring Banks may be withdrawn and consequently arrangement between TOM and the Merchant relating to 
such facility provider or the Acquiring Banks shall stand terminated.  



 
13.  FORCE MAJEURE: 



 
Notwithstanding the provisions of this Agreement, neither Party shall be eligible for  liquidated damages or termination 
for  default  against  the  non  performing  Party,  if  and  to  the  extent  that  the  delay  in  performance  or  other  failure  to 
perform its obligations under the contract is the result of an event of Force Majeure.  



If a Force Majeure situation arises, the affected Party shall promptly notify the other Party in writing of such conditions 
and the cause thereof. Unless otherwise directed by the client in writing, the affected Party shall continue to perform its 
obligations  under  the  Agreement  as  far  as  reasonably  practical,  and  shall  seek  all  reasonable  alternative means  for 
performance not prevented by the Force Majeure event. The non‐affected Party may terminate this contract, by giving a 
written notice of minimum 30 days to the affected Party, if as a result of Force Majeure, the affected Party being unable 
to perform a material portion of the services for a period of more than 60 days. 



14.  PRICES 
 



Prices to be charged by Merchant shall be inclusive of all taxes and delivery charges and shall be uniform to all Customers. 
In case of any difference in prices due to shipping or any other charges, the same shall be made explicit to the customer. 



15.  NO CONSEQUENTIAL DAMAGES 
 



Without prejudice to any other provisions of this Agreement, TOM, the Facility Providers and the Acquiring Banks shall not 
be liable to Merchant for any loss or damage whatsoever or howsoever caused arising directly or indirectly in connection 
with  the  TOM’s Website  and  services,  the  facility  providers  facilities  and  the  Acquiring  Bank’s  Services  and/or  this 
Agreement, including without limitation any: ‐ 



a.) Loss of data; 
b.) Interruption or stoppage to the Customer’s access to and/or use of the TOM’s Website and services and the Payment 



and Delivery Mechanism; 
c.) Any consequential loss or damage or loss of profit, business, revenue, goodwill or anticipated savings arising out of 



the performance of the Services or otherwise. 
 
16.  CUSTOMER SUPPORT 



 



Merchant shall provide a commercially reasonable  level of customer support to Customers.   Such support shall  include 
appropriate notice to Customers of (i) a means of contacting Merchant in the event the purchaser has questions regarding 
the nature or quality of the goods or services that Merchant offers for sale and (ii) procedures for resolving disputes.  If 
TOM or any of  the Facility Providers or any of  the Acquiring Banks determines  in good  faith  that Merchant's  failure  to 
comply with  this paragraph  is causing an unacceptable burden on  its customer support  facilities, TOM may suspend or 
terminate this Agreement as per provisions provided in this agreement. 



17.  GENERAL PROVISIONS 
 



17.1 Entire Agreement ‐ This Agreement constitutes the entire agreement between TOM and Merchant pertaining to the 
subject matter hereof and supersedes in their entirety all written or oral agreements between the Parties.  



 
17.2  Relationship  between  Parties  ‐  The  Parties  to  this  Agreement  are  independent  contractors  and  nothing  in  this 
Agreement  shall make  them  joint  ventures,  partners,  employees,  agents  or  other  representatives  of  the  other  Party 
hereto. Neither Party shall make any representation that suggests otherwise. 



 
17.3 Severability ‐  In the event that any part of this Agreement shall be held by a court of competent  jurisdiction to be 
unlawful  or  otherwise  unenforceable,  the  remainder  of  this  Agreement  shall  remain  in  full  force  and  effect  to  the 
maximum extent possible.   



 
17.4 Variations of Agreement  ‐ TOM reserves the right at all times to vary or amend these terms and conditions or to 
introduce  new  terms  and  conditions.  Any  such  variations  or  amendment  or  introduction will  become  effective  and 
binding on the Merchant upon notification to the Merchant by ordinary post and  if the Merchant  is unwilling to accept 
such variation or amendment or introduction, the Merchant shall notify TOM in writing by registered post within 5 days 
from the receipt of the notification by TOM.  
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17.5 Assignment ‐ TOM shall always retain the right to assign the services provided by  it under this agreement for such 
remaining period of  the agreement,  to any of  its chosen subsidiaries, affiliates, associates and there would be no new 
agreement between the new acquirer and Merchant for the services provided by TOM under this agreement. TOM shall 
however  send a written notice of  the above  to Merchant. The Merchant cannot assign  this Agreement  to any person 
(natural  and  non‐natural)  without  the  prior  written  consent  of  TOM.  This  Agreement  shall  apply  to  and  bind  any 
successor or permitted assigns of the Parties hereto.  



 
17.6 Waiver ‐ All rights and remedies hereunder shall be cumulative and may be exercised singularly or concurrently.  If 
any  legal  action  is  brought  to  enforce  any  obligations  hereunder,  the  prevailing  Party  shall  be  entitled  to  receive  its 
attorney’s, fees, court costs and other collection expenses,  in addition to any other relief  it may receive.  If either Party 
fails to perform its obligations under any provision of this Agreement or the other Party does not enforce such provision, 
failure to enforce on that occasion shall not prevent enforcement on later occasions.  



 
17.7 Survival Of Provisions  ‐ Notwithstanding any other provision  to  the contrary herein,  terms which by  their nature 
survive  termination  or  expiration  of  this  Agreement  especially  payments  and/or  any  revenue  sharing  between  both 
parties shall make both parties liable an they will be bound accordingly.  



 
17.8 Liability Upon Expiration ‐ Neither Party shall be obligated to extend or renew this Agreement.  



 
17.9 Jurisdiction ‐ This Agreement shall be interpreted, construed and enforced in all respects in accordance with the laws 
of India without regard to any principles of conflicts of laws thereof.  In case of any disputes, differences the parties shall 
have the exclusive jurisdiction of Courts of Mumbai. 



 
17.10 Dispute Resolution 
Each of the Parties agrees that:  



 
a.) All differences, disputes,  issues relating to  interpretation of any clauses and claims whatsoever arising out of or  in 



any manner related to any provision of this Agreement including any failure of the respective Boards of the Parties 
to reach an understanding under any provision of this Agreement shall be resolved by a Sole Arbitrator appointed by 
TOM.  The  Sole  Arbitrator  shall  adopt  all  the  procedures,  rules  and  regulations mentioned  in  the  Arbitration & 
Conciliation Act,  1996  and  the  accompanying  rules.  The  costs  of  the Arbitration  shall  be  borne  equally  by  both 
parties. 



b.) The Parties further agree that the decision of the arbitrator shall be final and binding. 
c.) The  arbitration  proceedings  shall  be  in  English.  The  venue  of  the  arbitration  proceedings  shall  exclusively  be  at 



Mumbai. 
 



17.11 Headings and Sub Headings ‐ The headings and sub headings in this Agreement are for convenience only and do not 
affect the meaning of the relative section / clause.  



 
17.12 Notices – 



 
a.) Any notice, direction or  instruction given under this Agreement shall be  in writing and delivered by hand delivery, 



registered post acknowledgement due and any reputed courier to the abovementioned addresses of the Parties or 
to such other address as a Party notifies to other in writing, from time to time. Notice will be deemed given (i) In the 
case  of hand delivery  on delivery;  (ii)  In  case  of  registered post  acknowledgement  due  in  2  calendar days  after 
posting; (iii) In case of Courier in 3 calendar days after posting. Provided that in case of the date of receipt not being 
a business day, notice shall be deemed to have been received by the receiving Party on the next business day.   
 



b.) Nothing  in  the aforesaid clauses  shall affect any communication given by way of  the  internet or other electronic 
medium as otherwise provided in this Agreement for the purpose of rendering the services. 



 
17.13 Counterparts –This Agreement may be executed in any number of counterparts, each of which, when executed and 
delivered, is an original, but all the counterparts taken together shall constitute one document. 



17.14 Audit Rights  ‐   TOM may, by  itself or an authorised  representative, audit or call  for  the Merchant’s  transaction 
records or such records as is required by the Acquiring Banks to confirm the Merchant’s compliance with the terms and 
conditions of this Agreement by giving the Merchant reasonable or at least 30 days notice to that effect.  Any such audit 
will be conducted by TOM on the Merchant’s premises during business hours.   TOM and  its authorised representatives 
will treat as confidential any confidential  information that  is contained  in the records or other  information provided by 
the Merchant during such audit and shall not copy such  information  in any form, and only use such  information for the 
purposes of ensuring the Merchant’s compliance with this Agreement, and enforcing the conditions of this Agreement.   
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18.  FULL RECOURSE OF PAYMENT MADE TO MERCHANT 



 
18.1  The Merchant  agrees  that  payment made  in  respect  of  any  Order, which  proves  to  be  uncollectible  from  the 
Customer and/or  in  respect of which the  Issuing Bank  raises a claim on TOM or  the Facility Providers or  the Acquiring 
Banks, it shall be payable entirely by the Merchant to TOM, Facility Providers or Acquiring Banks, as the case may be. The 
Merchant agrees to the non‐payment of such Order or the charging back of such uncollectible charge as the case may be 
without  any  demur  or  protest,  dispute  or  delay  by  TOM.  The Merchants  further  agrees,  confirms,  undertakes  and 
guarantees that the nonpayment of such order or the charging back of such uncollectible charge as the case may be, shall 
be  the personal  responsibility  /  liability of all  the promoters and directors  in  their  individual capacity  in  the event  the 
Merchant is a Limited Company.  



 
18.2 Without prejudice to the aforesaid provisions, the following payments shall be deemed to be uncollectible: 
a.) Any payments  involving the alleged forgery of the Customer’s Card Number and PIN, or that of the Card Number, 



Card  Expiry  date,  Customer Name,  Transaction  amount,  etc.  of whatsoever  nature.  In  such  an  event,  TOM,  the 
Facility Providers and the Acquiring Banks shall not be required to check the veracity of any alleged fraud and shall 
be entitled to rely upon the allegation made by the Customer. 



b.) Any  payment,  which  the  Customer  refuses  to  honour  or  demands  a  refund  of  because  the  Product/services 
purchased  from  the Merchant was  not  as  they were  promised  or were  defective,  deficient,  incomplete  and/or 
unsatisfactory for any reason whatsoever. 



c.) Any charge/debit, which is a suspect charge. 
d.) Any charge/debit made on a card other than a Valid Card. 
e.) Any charge/debit for merchandise or services in an amount in excess of the Price. 
f.) Any charge/debit for undelivered merchandise or services. 
g.) Any charge / debit arising out of any alleged hacking, breach of security or encryption (if any) that may be utilised by 



TOM, the facility providers and the Acquiring Banks from time to time.  
h.) Any payment, wherein the proof of delivery is not provided by the Merchant to TOM within 15 days of the request 



received from TOM. 
i.) Any payment, wherein the Merchant fails to resolve the customer queries within 30 days of receiving the same from 



the customer. 
 



18.3 The Merchant hereby authorises TOM  to appropriate  the Merchant’s current balance amounts with TOM  to  the 
extent  of  the  aforesaid  uncollectible  amounts  and  any  other moneys  due  to  TOM  by  the Merchant  in  terms  of  this 
Agreement  in respect of a Customer Charge without any demur, protest, dispute or delay.  If there  is  insufficient  funds 
available therein; the merchant shall on receipt of the e‐mail from TOM and/ or claim from TOM undertakes forthwith 
without any demur, protest, dispute or delay, to pay to TOM, the amount of the dispute / refund to the extent to which 
such  funds  proves  inadequate. Without  prejudice  to  any  other  of  TOM’s  rights  and  remedies,  in  the  event  that  the 
Merchant does not make any payment to TOM by  its due date or on demand as required under this Agreement, TOM 
shall be entitled to charge daily interest on such overdue amount from the due date of demand (as the case may be) until 
the date of payment in full, at the rate of 2 % per month. 



 
The parties hereto have hereunto set their hands on the date first above written. 



 
On Behalf of TimesofMoney Limited       On Behalf of Merchant 



 
 
 
 
 
 
(________________________________) 
Authorised Signatory 



 
 
 
 
                     
(________________________________) 
Authorised Signatory 
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ANNEXURE “A” 
 
 
 
This annexure contains the rate agreement between TOM and Merchant for providing above mentioned products and services. 
 
TOM will  charge  the Merchant  and  the Merchant  agrees  to  pay  the  following  charges  in  terms  of  the  provisions  of  this 
Agreement to TOM – 
 
 
1. Transaction Discount Rate (“TDR”) depending on the gateway provided: 
 



Type of Gateway provided  TDR 
Credit Cards Gateway  ___% 
Debit Cards Gateway  ___% 
NetBanking Gateway  ___% 



 
The TDR is subject to TOM’s review post 12 months of launch; however TOM reserves the right to review and revise the same at 
its sole discretion on prior notice to the Merchant. 
 
2. A one‐time non‐refundable integration fee of Rs. ______ (Rupees _____________________________________ only). 
 
3. AMC of Rs. ____ (Rupees ________) shall for the first year be payable in advance with in 30 days of date of integration and 
for subsequent years shall be payable on or before ________ every year failing which Merchant shall be liable to pay interest 
@2.00 % p.m. for the delayed period. 
 
Refundable Security deposit of Rs. __________. Refund of the security deposit shall be subject  to  the  terms and conditions 
mentioned in Annexure “C”. 
 
In order to protect customer and merchant interest in the event of a dispute, TOM also reserves the right to withhold a “rolling 
reserve” on credit card transactions. This would be ___% of the total amount of credit card transactions and would be credited 
back to the merchant after 180 days. 
 
In case of delay of more than 15 days from the due date in making payment by Merchant, a notice will be served upon them 
and if within 15 days from the date of such notice, the dues are not settled, interest will be charged at the prevailing bank rate. 
 
All payments shall be carry the fortnightly/mutually agreed upon cycle, the payments for the transactions of a particular day 
shall flow to Merchant on the agreed settlement cycle date, after deduction of charges. 
 
TOM will provide the necessary API’s and software required to enable this process along with the necessary MIS reports for 
reconciliation. 
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ANNEXURE “B” 
 



Merchant’s Bank Account Details 
 



S.NO.  PARTICULARS  DETAILS 



1  Bank 
 



2  Branch Address 
 



3  City 
 



4  IFSC code of beneficiary bank 
 



5 
Beneficiary A/c Type & No. 
(Current/Saving) 



 



6 
Full Name of Beneficiary (Pay to 
Name) 



 



7  Signing Authority(ies) 
 



8  Customer Id (if any)  
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 











 



TimesofMoney Ltd  ‐ 15 ‐  DirecPay Merchant Agreement 



ANNEXURE “C” 
 
ADDITIONAL TERMS RELATING TO SECURITY DEPOSIT 



1.   The Merchant shall keep with TOM an  interest  free Security Deposit of Rs. ______  (Rupees __________). The Security 
Deposit  shall  be  refundable  after  180  days  of  termination  of  the  Agreement,  provided  that  there  is  no  outstanding 
amount  payable  by  the Merchant  to  TOM  or  the  Facility  providers  or  the  Acquiring  Bank.  In  case  there  is  any  such 
outstanding amount, TOM may set‐off the same from the Security Deposit and refund the balance, if any.  



2.  The Merchant agrees to replenish the Security deposit by such amounts as may be requested by TOM from time to time. 
TOM may use  this  Security Deposit  to  set‐off  losses or  costs or damages or Charge back  suffered or  incurred by  the 
Customers,  TOM,  the  Facility  Providers  or  the  Acquiring  Banks,  inter  alia,  due  to  fraud, misconduct,  negligence  or 
deficiency  of  service  of  the Merchant,  Charge  back  from  time  to  time  or  for  any  other  reason  attributable  to  the 
Merchant.  



3.  Without prejudice to any rights and remedies available to TOM,  in the event that the Merchant does not replenish the 
Security Deposit Amount, TOM shall be entitled to deduct the same from amounts payable to the Merchant in terms of 
the Agreement in respect of a customer charge and if such amounts are not sufficient then shall charge daily interest on 
such overdue amount from the date of demand until the date of payment in full, at the rate of 1.5% per month. Provided 
further that the above right of TOM to appropriate the Security Deposit of the Merchant in the above manner shall be in 
addition to and reserving fully the right of TOM to recover all such losses, costs and damages from Merchant by any other 
means, which may be available to TOM in law. 



 
4.   In event any Customer making any request for refund of the Customer Charge on any grounds whatsoever within a period 



of fifteen (15) days from the actual Delivery of the Products or Services, TOM shall forthwith inform the Merchant of the 
same and  if the Merchant is not able to resolve the dispute within a period of 5 (five) business days from the receipt of 
intimation, TOM shall deduct the relevant amount of Customer Charge from the payment to be made to the Merchant 
under this Agreement or from the Security Deposit or set‐off the relevant amount of Customer Charge against the future 
payables to the Merchant and refund the same to the Customer. 












Partnership Firm/Letter of Partnership.doc

To,
TimesofMoney Ltd,



4th Floor, Times Tower 
Kamala Mills Compound, Senapati Bapat Marg, 
Lower Parel (W), Mumbai, 400 013


We, the undersigned ................………………………………………………………………(name of all the partners) request you to take notice that we are trading in partnership under the name and style of M/s..........…………………………………..and that our firm has been registered under the provisions of the Indian Partnership Act with registrar of Firms at..........………………… and further request that all transactions entered into with you by all or any one or more of us and all obligations incurred by all orany one or more of us whether under the signature of the firm or subscribed by the individual signature of the person or persons enteringupon the transaction or incurring the obligation with or without co-obligants may be regarded by you as entered into and incurred for and on behalf us jointly and severally and also on behalf of all of us jointly and severally and also the assets of the firm liable for amount due to you. We further hereby intimate to you that as per an agreement between the TimesofMoney Ltd. on the one part and ourselves on the other part to be estate whether joint or separate and person of each and every one of us is liable to you in respect of all or any of the aforesaid transactions orobligations. The retiring partner shall be liable to issue notice to you regarding retirement in the manner required under section 32 of Partnership Act and such retiring partner/s shall be liable and continueto be liable to you for any act done by any of the partners until public notice given of the retirement as aforesaid.




This letter shall operate and be effective not withstanding any provision on our deed of partnership, which may conflict with any of the termsherein.




Place: 



Date:




Name, address and signature of all the partners, WITH rubber stamp. 






Partnership Firm.zip


Partnership Firm/Bank Verification-signature and photograph.doc

Date:





The Manager,



(Name, Branch address of your Bank) 



Dear Sir,



Ref: Current Account No.......... 



We M/s………………. having address at……………………..  hold the above-referred account in the name of ……….. in your bank. Kindly verify & attest my signature and photograph as the authorized signatory.



Yours truly, 



……………………..



We have verified the signature and photograph as per our records



(s/d)



(Name of bank official)



(Designation of the bank official)



(Officer's employee id)



(Name of Bank)



(Branch)



(Duly attested with official rubber stamp of the bank)


Photograph �of the�Account Holder/�authorized signatory of the Account


















Partnership Firm/Checklist.doc

1) Agreement on Rs.300/- Stamp Paper-Format attached.(All pages of the agreement should be signed by all partners or else by signing authority along with company stamp. Please note on Page No.15 all the partners need to sign within the block where it is stated on behalf of merchant along with company stamp)



2) Cheque of Rs._______ in favor of M/S Times of Money Ltd. (set up fee + annual maintenance fee + service tax @ 12.36%) 



3) Partnership Deed with signature of all partners &  company stamp on all the pages.



4) Passport or Election Card or Driving License  required for all the partners with individuals signature and company stamp.



5) Company PAN Card with signatures of all partners and company stamp.



6) Ration Card or Electricity Bill or Bank Account Statement of all partners in their residence address required for all the partners with individuals signature and company stamp.



7) Letter of Partnership on Letterhead with all partners signature and company stamp (Format attached) 



8) Office Landline bill Copy to be signed by all the partners & company stamp.



9) Banker Verification on the company letterhead or Banks Letter Head (Format attached)



10) Lease agreement or ownership deed for business premise along with all partners signature and company stamp on all pages.



11) List of Products & Services on Firms Letterhead along with signatures all partners signature & company stamp .



12) PAN Card of all the partners along with signatures all partners signature & company stamp.



13) Cancelled Cheque of the Current Account Linked with us.



14) Any one of the below mentioned docs whichever applicable:


      a.Excise registration number



      b.Shop & Establishment License Number



      c.Importer Exporter Code



      d.Service Tax/Sales Tax registration certificate







Partnership Firm/DP MERCHANT AGRMT - Ver 5.0 final -12.04.2012.pdf
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DIRECPAY MERCHANT AGREEMENT 
 



 
THIS AGREEMENT (“Agreement”) is executed on this _________ day of ________________________, _____________. 
 



BY AND BETWEEN 
 



TIMESOFMONEY LIMITED, a company incorporated under the provisions of the Companies Act, 1956 and having its registered 
office  at  4th  Floor,  Times  Tower,  Kamala Mills  Compound,  Senapati  Bapat Marg,  Lower  Parel  (West) Mumbai  400  013   
(hereinafter  referred  to as  “TOM” or  “TOML” or “Master Merchant”, which  term  shall, unless  repugnant  to  the context or 
meaning thereof, mean and include its assignees, affiliates, subsidiaries, associates, administrators and successors) of the ONE 
PART; 
 



AND 
 
______________________________________________________________________,  a  company  incorporated  under  the 
provisions of the Companies Act, 1956 / a Limited Liability Partnership Firm registered under the Limited Liability Partnership 
Act,  2008/  a  partnership  firm  registered  under  the  provisions  of  the  Indian  Partnership  Act  /  a  proprietorship  firm  /  an 
Individual/  a  trust/  a  society  (strike  off  whichever  is  not  applicable)  having  its  office  at 
________________________________________________________________________________________________ 
________________________________________________________________________________________________ 
(Registration  No._____________________________________(please  mention  NA,  if  registration  no.  is  not  applicable)), 
hereinafter referred to as “Merchant”, which expression shall unless it be repugnant to the context or meaning hereof shall be 
deemed  to  mean  and  include  (i)  in  the  case  of  Merchant  being  a  sole  proprietary  concern  /  individual  ‐  the  heirs, 
administrators, executors,  legal representatives and permitted assigns of the Proprietor; (ii) in the case of Merchant, being a 
limited liability partnership/ partnership firm – the designated partners/ partners for the time being and from time to time of 
the  firm,  the  survivor  or  survivors  of  them,  their  respective  heirs,  administrators,  executors,  legal  representatives  and 
permitted assigns and (iii) in the case of Merchant, being a company – its successors and assigns (as the case may be) (iv) in the 
case of Merchant being a Trust‐ The trustees from time to time of the trust, administrators, beneficiaries and the survivor or 
survivors of them, executors, legal representatives and permitted assigns (as the case may be) (v) in case of Merchant being a 
Society the governing body, managing person or beneficiaries (by whatever name called and as the case may be) of the Second 
Part ; 
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(Both “TOM” and “Merchant” are hereinafter individually referred to as a “Party” and collectively as “Parties”.) 



WHEREAS:‐ 



 
1. TOM  is  inter  alia  engaged  in  the  business  of  providing  technology  platform  and  other  similar  services  to  its 



Merchants with  respect  to payments  to be made by  the Customers  (defined hereinbelow) of  such Merchants by 
using the Facility Providers (defined hereinbelow) facilities, the Acquiring Bank’s (defined hereinbelow) Services and 
NetBanking  facilities  provided  by  the  Acquiring  Banks  and  accordingly  facilitate  transfer  of  funds  from  the 
Customer’s  bank  account(s),  maintained  with  Acquiring  Banks,  for  purchase  of  goods  and/or  services  by  the 
Customers on the Merchant’s Website. 



2. TOM has signed up various agreements with various banks/ financial institutions and is in the process of signing up 
agreements with more banks and companies offering Online Payment Gateway  facilities, Acquiring bank  services 
and  Net  banking  services  as  well  as  third  party  service  providers  and  have  arrangement  with  all  of  them  for 
accepting instructions from the Customers of its Merchants through the internet in respect of payments to be made 
by  the  Customer  to  the  Merchant  for  purchase  of  goods/  services  and  accordingly  transfer  funds  from  the 
Customer’s Bank Account to a Nodal Bank Account held by TOML for the purpose of facilitating online payments in 
accordance with Reserve bank Of India (‘RBI’) directions issued from time to time; 



3. Various  banks  and  financial  institutions,  (hereinafter  collectively  referred  to  as  ‘Acquiring  Banks’)  and  ‘Facility 
Providers’ (defined hereinbelow) offers various facilities to TOM through the  internet, which facilities and services 
includes  Net  Banking  Facilities,  Internet  Payment  Gateway  Facilities,  Internet  based  electronic  commerce  and 
providing authorization (from third party clearing house networks) and Settlement Facilities  in respect of payment 
instructions initiated by the Merchant’s Customers on the Merchant’s Websites. These facilities will be hereinafter 
be referred to as the “Net Banking Facilities” and/or “Acquiring Bank’s Services”; 
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4. TOM, through its web‐site with the domain name www.direcpay.com (TOM’s Website), will enable its Merchants to 
link up with  various payment gateways and Acquiring banks  so as  to enable  the Merchant’s Customers  to place 
orders for purchase and pay for the goods and services through the Merchant’s Website. 



5. Merchant  is  engaged  in  the  business  of  _________________________________________________________ 
_______________________________________________________________________________________________
_____________________________________________________(“Merchant’s Product and Services”). 



6. The Merchant shall ensure that all licenses and registrations required by the Merchant are in full force and effect to 
enable the Merchant to carry on its business of selling/providing of goods and services. The Merchant assures and 
guarantees  to  the TOM, Acquiring Banks, Card Associations and Facility Providers  that the Merchant shall comply 
with all rules, byelaws and standards set by the Card Associations, Acquiring Banks, the Facility Providers and the 
TOM. 



7. The Merchant  represents,  undertakes  and warrants  that  it  shall,  from  time  to  time  and  as may  be  required  to 
perform its obligations under this Agreement, obtain licenses, approvals, registrations and any other Governmental 
or  other  permissions  and  shall  renew  the  same,  if  required,  in  accordance  with  the  laws  under  which  such 
permissions,  licenses, registrations, approvals have been obtained and during the entire tenure of this Agreement 
shall be authorized to perform its obligations under this Agreement. The Merchant further undertakes and warrants 
that  it  shall  comply  with  all  applicable  laws,  rules,  regulations,  guidelines,  bye‐laws,  notifications,  circulars, 
instructions  of  Government  or  other  authority(ies)  as  may  be  applicable,  from  time  to  time,  to  perform  its 
obligations under this Agreement. 



8. Merchant is now desirous of availing TOM’s Services / Software / Platform for enabling online payments options on 
its website ____________________________________________________ (Merchant’s Website). 



 
The Parties hereto are desirous of executing this Agreement and record the terms and conditions as under: 
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NOW THE PARTIES HEREBY AGREE AS FOLLOWS: 
 
1.   DEFINITIONS 
 
a) “Agreement” shall mean this agreement and all other documents  (which may be signed between TOM and Merchant, 



from time to time in relation to subject matter of this Agreement) and any and all schedules, appendices, annexures and 
exhibits attached to it or incorporated in it. 



b) “Customer” means any person holding a valid Credit Card/Debit card/NetBanking Account and who desires to purchase 
Services or Products from the Merchant and makes payment for the same using TOM’s platform on Merchant’s Website. 



c) “Customer Order”  shall mean an order placed by  the Customer on Merchant’s Website  for purchase of goods or  for 
availing of services provided by Merchant at Merchant’s Website and shall be specifically designated by a Customer Order 
Number  (“CON”) which  CON  can  be  used  by  the  Customer  for  obtaining  details  about  the  Order  including without 
limitation details of the status of such Order. 



d) “Customer Charge” means the sale price of the Product / Service purchased or availed by the Customer plus the shipping 
charge (if any) and all other taxes, duties, costs, charges and expenses in respect of the Product / Service that are to be 
charged to the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



e) “Card Associations” shall mean and include Master Card, Visa, Diners Card, American Express Card etc., which authorizes 
and enables credit card transactions. 



f) “Dispatch”/ “Delivery” shall mean, in respect of a Product, dispatch/delivery of the Product by a reputed courier /parcel 
service  to  the  Customer  at  the  address  specified  by  the  Customer  in  this  behalf  or  in  respect  of  a  Service, 
delivery/performance of the Service, proof of which shall be submitted by the Merchant to TOM, that the Product has 
been dispatched  to  the address  specified by  the Customer, and  in  respect of a Service, delivery  / performance of  the 
Service. TOM reserves the right to call for physical proof of dispatch/delivery in respect of delivery / performance of the 
Product/Service, if required, on case‐to‐case basis. Merchant shall maintain proof of dispatch for a period of at least one 
(1) year from the date of delivery and shall make available to TOM as and when demanded by TOM or the Acquiring Bank 



g) “Effective Date” means the date of execution of this Agreement as first abovementioned. 
h) “Facility Provider(s)” shall mean and connote various Banks, Financial  Institutions and various software providers who 



have signed with TOM from time to time and are in the business of providing information technology services including 
but not  limited to  Internet based electronic commerce,  Internet payment gateway and electronic software distribution 
services. These facility providers allows TOM to use the Payment Gateways developed by them to route credit/charge/ 
debit card transaction entered into on the Internet to third party clearing houses/ Acquiring Banks. 



i) “Internet” shall mean any medium or channel of communication based on  Internet networks and protocols (IP) and/or 
technologies  and  include  technologies,  formats  and  standards  currently  identified  as  “ADSL”,  ‘Broadband”  “Web”, 
“WAP”, “GPRS”, “EDGE” or similar technologies, present or future. 



j) “Issuing Bank” in respect of a Customer, means the bank which has issued the Valid Credit Card/Debit Card/NetBanking 
Account to the Customer with which Customer makes the payment for the Products / Services on Merchant’s Website. 



k) “Merchant’s Bank Account Details” shall mean the details as provided in Annexure “B”. 
l) “NetBanking Facilities” shall mean the facilities and services provided by Issuing Banks, which allow authorization (from 



third party clearing house networks) and settlement facilities in respect of payment instructions initiated by its customers 
on their respective NetBanking websites. 



m) “Order” means an order for the purchase of Product(s) / Services placed by the Customer at Merchant’s Website.  
n) “Product”  means  a  tangible  commodity/product  manufactured,  marketed,  distributed  or  sold  through  Merchant’s 



Website, for and on behalf of its Vendors or by the Merchant, to Merchant’s Customer(s), the payment for which is to be 
made by the Customer’s Valid Credit Card/Debit Card/NetBanking Account. 



o) “Transaction  Discount  Rate”  OR  “TDR” means,  with  respect  of  every  transaction  undertaken  by  the  Customer  for 
purchasing any of Merchant’s Product and/or Services, applicable charges of TOM  for providing TOM’s Services to  the 
Merchant, which  are  specifically  provided  under  Annexure  ‘A’  of  this  Agreement.  The  Transaction  Discount  Rate  is 
applicable perennially starting from the date of Execution and TOM reserves the right to modify the same by giving a 30 
days advance notice to the Merchant. 



p) “Service” means any service that Merchant offers to provide through Merchant’s Website and that  is availed of by the 
Customer, the payment for which is to be made on the Customer’s Valid Credit Card/Debit card/NetBanking Account. 



q) “Transaction” means every order that results in the Delivery by Merchant to the Customer of the Product(s) / Services in 
respect of which the Order was placed. 



r)  “Valid Credit Card/Debit Card” means a Visa/MasterCard/American Express/Diners Club/JCB  credit  card  / Debit Card 
provided by the  Issuing Banks to the Customer for Customer’s Bank account held with such  Issuing Banks or any other 
card  acceptance  facility  provided  by  TOM,  the  Facility  Providers  or  the  Acquiring  Banks  and  which  is  not  listed  in 
Visa/MasterCard’s and other current warning bulletins.  



s) “TOM  Software”/  “TOM  Services”  shall mean  appropriate  payment  platform  provided  to Merchant,  developed  and 
deployed by TOM for the purposes of enabling online payment transactions by the Customers to Merchant.  



 
2.  NON‐EXCLUSIVITY 
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Nothing in this Agreement shall prohibit/restrict any Party from offering/rendering the services similar to those provided 
under this Agreement to any other Person (natural or non‐natural). 



 
3.  COMMERCIALS  
 



a.) Payments – Subject to other provisions of this Agreement and Reserve Bank of India directions issued from time to 
time for opening and operation of Accounts and settlement of payment for electronic payment transactions, TOM 
agrees to pay to Merchant and the Merchant acknowledges and agrees to receive, the Customer Charge less:  
(i) the Transaction Discount Rate for the Merchant’s Products and Services. 
(ii) the sum of all Customer Charges denied, refused, or charged back by the Customer or the credit card service 



provider during the period; 
(iii) any taxes, penalties, rolling reserves, Bank charges or other items reimbursable under any of the provisions of 



this Agreement or otherwise accruing during the period; 
(iv) any amounts due which TOM is entitled to receive with respect to any other transactions with TOM. 



 
b.) In addition to TDR, Merchant also agrees to pay to TOM, Integration Fee and Annual Maintenance Cost (“AMC”) as 



more specifically provided in Annexure “A” attached to this agreement. 
 
c.) Rejection of Payment – TOM, the Facility Providers and the Acquiring Banks may reject payment in respect of Orders 



where: 
(i) any Order which  the  Customer  refuses  to  pay  because  the  Product  /  Service was  not  as  promised  or was 



defective or was not delivered; 
(ii) The card‐issuing bank advises that the credit card number does not match any number on file; 
(iii) Payment in respect of the Order or the relevant installment of the purchase price has already been made; 



 
d.) Where TOM, the Facility Providers and the Acquiring Banks are entitled to reject payments in respect of an Order or 



demand a refund, TOM shall be entitled to set off and deduct from any payment due to the Merchant, and in doing 
so TOM may:‐ 
(i) debit the Merchant’s Account held with TOM, forthwith; and/or 
(ii) deduct the outstanding amount from subsequent credits to the Merchant’s Account, and/or 
(iii) if there  is  insufficient funds available therein; claim from the Merchant the amount paid to the Merchant by 



TOM  in  respect  of  the  relative  sales; which  the Merchant  on  receipt  of  the  claim  from  TOM  undertakes 
forthwith to pay to TOM, the amount of the refund to the extent to which such funds proves inadequate. 



 
e.) If  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  suspects,  on  reasonable  ground,  that  the Merchant  has 



committed a breach of this agreement or dishonestly or fraud against the TOM, the Facility Providers, the Acquiring 
Banks  or  any  Customer,  TOM  shall  be  entitled  to  suspend  all  payment  under  this  agreement  to  the Merchant 
pending enquiries by TOM. 



 
4.  COVENANTS OF MERCHANT: 



 
In consideration of TOM performing  its  side of  the contract as mentioned herein, Merchant hereby declares, assures, 
undertakes and covenants as under: 



 
a.) Merchant shall duly fulfill all Customer Orders  in accordance with the  instructions of the Customer. Merchant will 



not acknowledge an Order as "Shipped/Order executed" until after the merchandise has been duly shipped or the 
Order is completed/executed. Merchant agrees to deliver all merchandise to Customers and/or complete/ execute 
all orders as expeditiously as possible and without any delay. Merchant will not offer "backordered" or out‐of‐stock 
products for sale. 



b.) Merchant may carry out all verifications for the Customer as may be required on an independent basis without any 
liability on TOM. 



c.) The Merchant shall prior to accepting any instructions from the Customer ensure that appropriate agreements have 
been executed with the Customer in accordance with the requirements of applicable law and regulations. 



d.) TOM,  the  Facility  Providers  and  the  Acquiring  Banks  shall  not  be  a  party  to  the  Agreement(s)  between  the 
Customers and the Merchant  in any manner whatsoever. All contracts are directly between the Merchant and the 
Customers. 



e.) Notwithstanding  the aforesaid, Merchant assures and guarantees  to TOM,  the due performance of all Customer 
Orders for which the payment will be transferred through the Payment Mechanism. 



f.) The ownership of the customer and database shall always remain with Merchant as per terms of the agreement and 
also  after  termination  of  agreement. Merchant  agrees  to  take  on  the  risk  associated with  the  transaction with 
respect  to  any  losses  incurred  due  to  Customer  repudiation,  revocation  etc.  In  the  event  of  any  Customer 
complaining of any deficiency in Service, Merchant shall take such measures as may be required to rectify the same. 
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g.) Merchant shall ensure that all licenses and registrations required for processing the transactions are in full force to 
enable Merchant to carry on the business of sale of goods and services. 



h.) Customer database shall remain with Merchant during existence and after termination of the agreement however 
Merchant shall ensure that there are proper encryption and security measures at Merchant’s platform to prevent 
any hacking into the information of Merchant’s customers and other data. 



i.)  TOM,  shall  advice Merchant  to  add  to Merchant’s Website  such  disclaimers,  policies  (including  refund  policy), 
warranties  and  indemnities  as  TOM, may  require  from  time  to  time  and Merchant  shall  comply with  the  same 
instructions/advice.  



j.) Each party will allow the other party, a non‐exclusive, royalty‐free, limited license to use and display its trademarks, 
service marks and logos solely in connection with the marketing of their facilities and services to the public, with a 
prior written permission from respective party, which shall not be unreasonably withheld by that party, only during 
existence of  this agreement. Merchant shall prominently display on  its website  that TOM  is your online payment 
provider. Merchant shall disclose  its privacy policy on  the website, which statement shall clearly provide  that  the 
privacy of  the  customer  is protected  and no  information  given by  the Customer  shall be utilized  in any manner 
whatsoever which could directly or indirectly result in any harm to the customer or which could constitute a breach 
of privacy and Merchant shall be responsible for the accuracy of all information and/or validity of the prices and any 
other  charges  and/or  other  information  relating  to  the  goods  and  services,  offered  through  or  included  in 
Merchant’s Website.  



k.) Each  Party  shall  own  all  intellectual  property  rights  in  respect  of  their  respective web  sites  and  other  services, 
including any  literature, manuals, reports,  research papers, data,  flow charts, drawings, designs, diagrams,  tables, 
software, source code or object code or other  information or materials  in whatever form and on whatever media 
stored  or  held,  acquired,  created,  developed,  designed  or  otherwise  prepared  by  the  respective  Party  and  any 
related patents, trademarks, logos and service marks, registered designs, utility models or applications for any of the 
foregoing.  Design rights, copyrights and all or any similar or equivalent rights arising or subsisting in any country in 
the world shall be owned by such Party and all or any part thereof shall belong to such Party absolutely. 



l.) Merchant shall  take all precautions as may be  feasible  to ensure  that  there  is no breach of security and  that  the 
integrity of the link between Merchant’s Website, TOM’s Website and the Payment Mechanism is maintained at all 
times during the term of this Agreement.  



m.) Merchant  shall  bear  and  be  solely  responsible  for  the  payment  of  all  relevant  taxes  (including  any  applicable 
withholding  taxes)  due  upon  the  products  and  services  provided  via  the  Customer  Orders  received  through 
Merchant’s Website. 



n.) Merchant shall not (whether on‐line or otherwise): 
 



(i) describe itself as agent or representative of TOM; 
(ii) make any representations to Customer or any third party or to give any warranties which may require TOM, 



to  undertake  to  or  be  liable  for,  whether  directly  or  indirectly,  any  obligation  and/or  responsibility  to 
Customer or any third party. 



 
o.) Merchant  shall  use  TOM’s  services  and  other  facilities  offered  on  TOM’s  software  only  for Merchant’s Website  



(which specifically mentioned hereinabove) and for no other websites/platforms. 
p.) Merchant shall not directly use TOM’s services and facilities in any manner or  in furtherance of any activity, which 



constitutes a violation of any law or regulation or which may cause TOM, to be subject to investigation, prosecution 
or legal action.  



q.) Merchant shall duly intimate TOM of its change of ownership or legal status or its cessation of business. 
r.) Merchant will at all times, display the logo and other such trademarks of TOM that may be mutually agreed on their 



website, to indicate the availability of TOM‘s service to their Customers. 
s.) The Merchant shall provide the customer with an online facility on the Merchant’s website to enable the Customer 



to query the status of customers orders placed. The Merchant shall ensure that  it provides the customer with an 
email  service/help‐line  phone  numbers  for  interacting  with  the  Merchants  for  any  questions,  requests, 
cancellations, etc. The Merchant shall also ensure  that they shall respond  to  the customer query within 48 hours 
after its receipt. 



t.) The Merchant  shall  ensure  that  it  shall make  available/provide  the  proof  of  dispatch/delivery(“Proof”)  to  TOM 
within 10 days from the receipt of communication from TOM about the same and shall also ensure that the proof is 
authentic, whether electronic or otherwise. Provided that, if TOM so requires, the physical copy of the proof shall be 
made available to in original to TOM. 



u.) The Merchant shall not be entitled to and shall not at any time require the Customers to provide the Merchant with 
any  details  of  the  Customer  accounts  held  by  the  Customer  including,  without  limitation,  passwords,  account 
number, card numbers and PIN which may be assigned to the Customer by the bank, from time to time, except for 
such details as may be required for authorization of Charges and pre‐approved by TOM.  



v.) The merchant understands and agrees  to comply with all  the applicable  laws, applicable standards,  including  the 
rules set by the Card Association including card acceptance guidelines  of Master Card, Visa, Diners, Amexetc. 



w.) Prohibited Items ‐ The Merchant shall ensure that the best service standards  in the industry are adopted by it and 
the Merchant shall ensure delivery of all goods and services purchased by Customers in accordance with the highest 
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standards. Merchant assures, undertakes and guarantees that the following products and services shall not be sold 
on the Merchants site and / or no transactions shall be processed through the Payment Gateway Facilities herein by 
TOM for following Products and Services: ‐  
(i) Adult goods and services which  includes pornography and other sexually suggestive materials (including 



literature, imagery and other media); escort or prostitution services; 
(ii) Alcohol which includes Alcohol or alcoholic beverages such as beer, liquor, wine, or champagne; 
(iii) Body parts which includes organs or other body parts; 
(iv) Bulk marketing  tools which  includes email  lists,  software, or other products enabling unsolicited email 



messages (Spam); 
(v) Cable descramblers and black boxes which includes devices intended to obtain cable and satellite signals 



for free; 
(vi) Child pornography which includes pornographic materials involving minors; 
(vii) Copyright unlocking devices which includes Mod chips or other devices designed to circumvent copyright 



protection; 
(viii) Copyrighted media, which  includes unauthorized copies of books, music, movies, and other  licensed or 



protected materials; 
(ix) Copyrighted software, which includes unauthorized copies of software, video games and other licensed or 



protected materials, including OEM or bundled software; 
(x) Counterfeit  and  unauthorized  goods  which  includes  replicas  or  imitations  of  designer  goods;  items 



without  a  celebrity  endorsement  that  would  normally  require  such  an  association;  fake  autographs, 
counterfeit stamps, and other potentially unauthorized goods; 



(xi) Drugs and drug paraphernalia which includes illegal drugs and drug accessories, including herbal drugs like 
salvia and magic mushrooms; 



(xii) Drug test circumvention aids which includes drug cleansing shakes, urine test additives, and related items; 
(xiii) Endangered species, which  includes plants, animals or other organisms (including product derivatives)  in 



danger of extinction; 
(xiv) Gaming/gambling which includes lottery tickets, sports bets, memberships/ enrolment in online gambling 



sites, and related content; 
(xv) Government IDs or documents which includes fake IDs, passports, diplomas, and noble titles; 
(xvi) Hacking  and  cracking  materials  which  includes  manuals,  how‐to  guides,  information,  or  equipment 



enabling illegal access to software, servers, websites, or other protected property; 
(xvii) Illegal goods, which includes materials, products, or information promoting illegal goods or enabling illegal 



acts; 
(xviii) Miracle cures which  includes unsubstantiated cures,  remedies or other  items marketed as quick health 



fixes; 
(xix) Offensive goods, which  includes  literature, products or other materials  that: a) Defame or  slander any 



person  or  groups  of  people  based  on  race,  ethnicity,  national  origin,  religion,  sex,  or  other  factors  b) 
Encourage or incite violent acts c) Promote intolerance or hatred; 



(xx) Offensive goods, crime that includes crime scene photos or items, such as personal belongings, associated 
with criminals; 



(xxi) Prescription  drugs  or  herbal  drugs  or  any  kind  of  online  pharmacies  which  includes  drugs  or  other 
products requiring a prescription by a licensed medical practitioner; 



(xxii) Pyrotechnic  devices  and  hazardous  materials  which  includes  fireworks  and  related  goods;  toxic, 
flammable, and radioactive materials and substances; 



(xxiii) Regulated  goods  which  includes  air  bags;  batteries  containing  mercury;  Freon  or  similar 
substances/refrigerants;  chemical/industrial  solvents;  government  uniforms;  car  titles;  license  plates; 
police badges and law enforcement equipment; lock‐picking devices; pesticides; postage meters; recalled 
items;  slot  machines;  surveillance  equipment;  goods  regulated  by  government  or  other  agency 
specifications; 



(xxiv) Securities, which includes stocks, bonds, or related financial products; 
(xxv) Tobacco and cigarettes which includes cigarettes, cigars, chewing tobacco, and related products; 
(xxvi) Traffic devices, which includes radar detectors/hammers, license plate covers, traffic signal changers, and 



related products; 
(xxvii) Weapons which includes firearms, ammunition, knives, brass knuckles, gun parts, and other armaments; 
(xxviii) Wholesale currency, which includes discounted currencies or currency, exchanges; 
(xxix) Live animals; 
(xxx) Multi Level marketing collection fees; 
(xxxi) Matrix sites or sites using a matrix scheme approach; 
(xxxii) Work‐at‐home information; 
(xxxiii) Drop‐shipped merchandise; 
(xxxiv) Any  product  or  service, which  is  not  in  compliance with  all  applicable  laws  and  regulations whether 



federal, state, local or international including the all laws of India; 
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5.  DISCLOSURE OF CREDIT CARD INFORMATION  
 
Either Party may disclose the Sensitive Information, if it needs to be disclosed pursuant to any order/direction of a Court 
and/or regulatory authority of competent jurisdiction, to the extent specified in the order/direction of such Court and/or 
regulatory authority. Subject to this clause, the Merchant, at all times, shall protect and keep confidential all information 
related to Credit Card/Debit Card or Net Banking facilities of the Customers (“Sensitive Information”). 



 
6.  SECURITY OF CARDHOLDER DATA  



 
Merchant shall ensure that there are proper encryption and security measures at its Site to prevent any hacking into the 
information of Merchant.  It  shall be  the obligation of Merchant  to  verify  the  IP address of www.DirecPay.com  in  the 
return/confirmation message URL. In the event of any loss being due to any act, which is beyond the control of Merchant, 
including any hacking into Merchant Site, the loss shall be borne by Merchant alone and not by TOM. 



 



7.  GUARANTEE OF SUPPLY AND DISPUTES REGARDING PRODUCTS/SERVICES 
 



a.) Disputes  regarding  Product &  Services:  TOM  shall  not  be  responsible  for  the  quality  or merchantability  of  the 
Products and services sold to and availed by the Customer. TOM shall also not be responsible for any non‐delivery of 
the  Products/Services  to  the  Customer. Merchant  shall  ensure  that  the  transfer  of  title  in  the  Products  to  the 
Customer  is  completed  only  on  actual  delivery  and  verification  thereof.  All  disputes  regarding  quality, 
merchantability, non‐delivery and delay  in delivery of the Products/Service or otherwise will be dealt with by and 
between Merchant and the Customer directly and TOM shall not be a party to such disputes. 



 
b.) In case of a “charge back”, repudiation of any transaction by a Customer, or a request for refund by any Customer 



for  any  reason whatsoever,  TOM  shall be entitled  to  cancel Authorization  and  refuse  to make  any payments  to 
Merchant.  If  there  is  insufficient  funds available  in  the Merchant’s Account maintained with TOM;  the Merchant 
shall on receipt of the claim from TOM undertakes forthwith to pay to TOM, the amount of the refund/ charge back/ 
repudiation to the extent to which such funds proves inadequate. 



  
8.  NO WARRANTY 
 



a.) TOM,  the Acquiring Banks  and  the  Facility  Providers disclaim  all warranties,  express  or  implied, written  or  oral, 
including  but  not  limited  to  warranties  of  merchantability  and  fitness  for  a  particular  purpose.  Merchant 
acknowledges that TOM, the Facility Providers and the Acquiring Bank’s services may not be uninterrupted or error 
free. Merchant also acknowledges  that  the services provided by  the Acquiring banks and  the  facility providers  to 
TOM which is passed on to Merchant under this agreement, can be in any event be brought to an abrupt end in any 
event whatsoever  by  any  of  the  acquiring  banks  or  the  facility  providers  for  any  reason whatsoever  or  can  be 
suspended for maintenance of the website as it may consider appropriate without providing any notice. 



. 
 
b.) TOM’s sole obligation and Merchant’s sole and exclusive remedy in the event of interruption to the Services or loss 



of use and/or access to TOM’s Website, the facility Providers facilities and the Acquiring Bank’s Payment Mechanism 
and  services,  shall  be  to  use  all  reasonable  endeavors  to  restore  the  Services  and/or  access  to  the  Payment 
Mechanism as soon as reasonably possible. 



 
c.) Without prejudice to any other provision of this Agreement, TOM, the Facility Providers and the Acquiring Banks do 



not warrant that: ‐ 
(i) TOM’s Website and services, the facility providers facilities and the Acquiring Bank’s Payment Mechanism will 



be provided uninterrupted or free from errors or that any identified defect will be corrected; or 
(ii) is free from any virus or other malicious, destructive or corrupting code, program or macro. 
 



d.) For  the  avoidance  of  doubt,  in  no  event  shall  TOM,  the  Facility  Providers  and  the  Acquiring  Banks  be  liable  to 
Merchant or any other third party for any of the following: 
(i) amounts due from Customer in connection with any service obtained by the Customer at Merchant’s Website; 
(ii) any applicable taxes and Government levies; 
 
 



9.  INDEMNITY 
 



a.) Merchant hereby undertakes and agrees  to  indemnify at all  times and hold harmless TOM, Facility Providers and 
Acquiring Banks from and against all actions, proceedings, claims,  liabilities (including statutory  liability), penalties, 
demands  and  costs,  awards,  damages,  losses  and/or  expenses,  legal  fees,  charges  however  arising  directly  or 
indirectly as a result of: 
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(i) any breach or non‐performance by the Merchant or of any of Merchant’s undertakings, warranties, covenants, 
declarations  or obligations under this Agreement; or 



(ii) any claim or proceeding brought by Merchant’s Vendors,  the Customer or any other person against TOM,  in 
respect of any  services offered by Merchant or of any products and usage of Merchant’s website   or of any 
contents of the Merchant’s website;  



(iii) any act, neglect or default of Merchant’s agents, employees, licensees, affiliates or customers; or 
(iv) any act or omission by the Merchant in respect of the sale of/payment for the products; or 
(v) any  fines, penalties,  interest on delayed   payments  imposed directly or  indirectly on TOM on account of  the 



Merchant/or the sale of products; 
(vi) any claim by any other party against TOM, arising from sub‐clause (I ), ( ii), (iii), (iv) or (v)  above. 
 



b.) Merchant shall also fully  indemnify and hold harmless TOM, the Facility Providers and the Acquiring Banks against 
any loss, costs, expenses, demands or liability, whether direct or indirect, arising out of a claim by a third party that 
Merchant’s Services infringes any intellectual or industrial property rights of that third party 



 
c.) In the event of TOM, the Facility Providers and the Acquiring Banks being entitled to be indemnified pursuant to the 



provisions of this Agreement, TOM shall be entitled to accordingly and to such extent debit Merchant's Account with 
TOM irrespective of any dispute that the Merchant may have in respect of such debit. 



 
d.) The indemnities under this Article are in addition to and without prejudice to the indemnities given elsewhere in this 



Agreement and all the indemnities provided herein shall survive the termination of this Agreement. 
 
e.) It shall be the endeavour of TOM to maintain  its Services/software/platform provided to Merchant on best effort 



basis and  available 24X7 without any delay or demur. 
 
10.  TRANSACTION LIMITS 



 



TOM,  reserves  the  right  to  impose  limits on  the number of purchases which may be  charged on an  individual 
credit  card  account during  any  time period,  and  reserves  the  right  to  refuse  to make payments  in  respect of 
Orders  exceeding  such  limit with  due  notice  and  information  to Merchant.  TOM,  also  reserves  the  right  to 
refuse  to  make  payments  in  respect  of  Orders  from  Customers  with  a  prior  history  of  non  payments, 
questionable charges and any  litigation arisen  from similar services provided by TOM  to  the Customers before 
and TOM shall notify the Merchant accordingly.   



11.  FEES AND OTHER CHARGES  
 
In  consideration  of  the  services  provided  by  TOM, Merchant  agrees  to  pay  to  TOM  the  Transaction  Discount  Rate, 
integration fees and AMC as detailed in Annexure ‘A’.  



 
12.  TERMINATION  
 



a.) This Agreement shall become effective on the Effective Date and shall remain  in  full  force  for an  initial term of 3 
years and shall be renewed automatically for a period of 3 (three) years every time unless either Party delivers to 
the other Party a written notice of non‐renewal or replacement as per provisions under the agreement.  



b.) Subject to other provisions of this Agreement, the modification / amendments / review to this Agreement shall be 
as mutually agreed and in writing vide an instrument.  



c.) Either Party can terminate this Agreement for any reason whatsoever by providing an advance notice of 60 days. 



d.) Notwithstanding anything contained herein, in the event either party breaching any of the terms of this Agreement 
and fails to cure the breach within 30 days of intimation, then the other party shall have the right to terminate this 
Agreement forthwith. Provided that if TOM has reasonable ground to believe at its sole discretion that the Merchant 
has breached terms of this Agreement by selling any Prohibited Items or has contravened any applicable law, it shall 
have right to terminate this Agreement forthwith without giving any prior written notice. 



e.) Either Party may at  its discretion terminate this Agreement  if the non‐terminating Party is subject to any action or 
proceedings, whether administrative or judicial in respect of insolvency, winding up, dissolution or bankruptcy. 



f.) TOM  reserves  the  right  to  terminate  the  agreement  in  the event  the Bank has not  approved  the merchant  and 
intimated  the same  to TOM. TOM  shall on  receipt of  such  intimation/request  forthwith deactivate  the Merchant 
from accessing the Internet Payment Gateway provided hereunder. 



g.) The Merchant also acknowledges that the arrangement between one or more Acquiring Banks and TOM or between 
one or more Facility Providers and TOM may terminate at any point of time and services by such Facility Providers 
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and Acquiring Banks may be withdrawn and consequently arrangement between TOM and the Merchant relating to 
such facility provider or the Acquiring Banks shall stand terminated.  



 
13.  FORCE MAJEURE: 



 
Notwithstanding the provisions of this Agreement, neither Party shall be eligible for  liquidated damages or termination 
for  default  against  the  non  performing  Party,  if  and  to  the  extent  that  the  delay  in  performance  or  other  failure  to 
perform its obligations under the contract is the result of an event of Force Majeure.  



If a Force Majeure situation arises, the affected Party shall promptly notify the other Party in writing of such conditions 
and the cause thereof. Unless otherwise directed by the client in writing, the affected Party shall continue to perform its 
obligations  under  the  Agreement  as  far  as  reasonably  practical,  and  shall  seek  all  reasonable  alternative means  for 
performance not prevented by the Force Majeure event. The non‐affected Party may terminate this contract, by giving a 
written notice of minimum 30 days to the affected Party, if as a result of Force Majeure, the affected Party being unable 
to perform a material portion of the services for a period of more than 60 days. 



14.  PRICES 
 



Prices to be charged by Merchant shall be inclusive of all taxes and delivery charges and shall be uniform to all Customers. 
In case of any difference in prices due to shipping or any other charges, the same shall be made explicit to the customer. 



15.  NO CONSEQUENTIAL DAMAGES 
 



Without prejudice to any other provisions of this Agreement, TOM, the Facility Providers and the Acquiring Banks shall not 
be liable to Merchant for any loss or damage whatsoever or howsoever caused arising directly or indirectly in connection 
with  the  TOM’s Website  and  services,  the  facility  providers  facilities  and  the  Acquiring  Bank’s  Services  and/or  this 
Agreement, including without limitation any: ‐ 



a.) Loss of data; 
b.) Interruption or stoppage to the Customer’s access to and/or use of the TOM’s Website and services and the Payment 



and Delivery Mechanism; 
c.) Any consequential loss or damage or loss of profit, business, revenue, goodwill or anticipated savings arising out of 



the performance of the Services or otherwise. 
 
16.  CUSTOMER SUPPORT 



 



Merchant shall provide a commercially reasonable  level of customer support to Customers.   Such support shall  include 
appropriate notice to Customers of (i) a means of contacting Merchant in the event the purchaser has questions regarding 
the nature or quality of the goods or services that Merchant offers for sale and (ii) procedures for resolving disputes.  If 
TOM or any of  the Facility Providers or any of  the Acquiring Banks determines  in good  faith  that Merchant's  failure  to 
comply with  this paragraph  is causing an unacceptable burden on  its customer support  facilities, TOM may suspend or 
terminate this Agreement as per provisions provided in this agreement. 



17.  GENERAL PROVISIONS 
 



17.1 Entire Agreement ‐ This Agreement constitutes the entire agreement between TOM and Merchant pertaining to the 
subject matter hereof and supersedes in their entirety all written or oral agreements between the Parties.  



 
17.2  Relationship  between  Parties  ‐  The  Parties  to  this  Agreement  are  independent  contractors  and  nothing  in  this 
Agreement  shall make  them  joint  ventures,  partners,  employees,  agents  or  other  representatives  of  the  other  Party 
hereto. Neither Party shall make any representation that suggests otherwise. 



 
17.3 Severability ‐  In the event that any part of this Agreement shall be held by a court of competent  jurisdiction to be 
unlawful  or  otherwise  unenforceable,  the  remainder  of  this  Agreement  shall  remain  in  full  force  and  effect  to  the 
maximum extent possible.   



 
17.4 Variations of Agreement  ‐ TOM reserves the right at all times to vary or amend these terms and conditions or to 
introduce  new  terms  and  conditions.  Any  such  variations  or  amendment  or  introduction will  become  effective  and 
binding on the Merchant upon notification to the Merchant by ordinary post and  if the Merchant  is unwilling to accept 
such variation or amendment or introduction, the Merchant shall notify TOM in writing by registered post within 5 days 
from the receipt of the notification by TOM.  
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17.5 Assignment ‐ TOM shall always retain the right to assign the services provided by  it under this agreement for such 
remaining period of  the agreement,  to any of  its chosen subsidiaries, affiliates, associates and there would be no new 
agreement between the new acquirer and Merchant for the services provided by TOM under this agreement. TOM shall 
however  send a written notice of  the above  to Merchant. The Merchant cannot assign  this Agreement  to any person 
(natural  and  non‐natural)  without  the  prior  written  consent  of  TOM.  This  Agreement  shall  apply  to  and  bind  any 
successor or permitted assigns of the Parties hereto.  



 
17.6 Waiver ‐ All rights and remedies hereunder shall be cumulative and may be exercised singularly or concurrently.  If 
any  legal  action  is  brought  to  enforce  any  obligations  hereunder,  the  prevailing  Party  shall  be  entitled  to  receive  its 
attorney’s, fees, court costs and other collection expenses,  in addition to any other relief  it may receive.  If either Party 
fails to perform its obligations under any provision of this Agreement or the other Party does not enforce such provision, 
failure to enforce on that occasion shall not prevent enforcement on later occasions.  



 
17.7 Survival Of Provisions  ‐ Notwithstanding any other provision  to  the contrary herein,  terms which by  their nature 
survive  termination  or  expiration  of  this  Agreement  especially  payments  and/or  any  revenue  sharing  between  both 
parties shall make both parties liable an they will be bound accordingly.  



 
17.8 Liability Upon Expiration ‐ Neither Party shall be obligated to extend or renew this Agreement.  



 
17.9 Jurisdiction ‐ This Agreement shall be interpreted, construed and enforced in all respects in accordance with the laws 
of India without regard to any principles of conflicts of laws thereof.  In case of any disputes, differences the parties shall 
have the exclusive jurisdiction of Courts of Mumbai. 



 
17.10 Dispute Resolution 
Each of the Parties agrees that:  



 
a.) All differences, disputes,  issues relating to  interpretation of any clauses and claims whatsoever arising out of or  in 



any manner related to any provision of this Agreement including any failure of the respective Boards of the Parties 
to reach an understanding under any provision of this Agreement shall be resolved by a Sole Arbitrator appointed by 
TOM.  The  Sole  Arbitrator  shall  adopt  all  the  procedures,  rules  and  regulations mentioned  in  the  Arbitration & 
Conciliation Act,  1996  and  the  accompanying  rules.  The  costs  of  the Arbitration  shall  be  borne  equally  by  both 
parties. 



b.) The Parties further agree that the decision of the arbitrator shall be final and binding. 
c.) The  arbitration  proceedings  shall  be  in  English.  The  venue  of  the  arbitration  proceedings  shall  exclusively  be  at 



Mumbai. 
 



17.11 Headings and Sub Headings ‐ The headings and sub headings in this Agreement are for convenience only and do not 
affect the meaning of the relative section / clause.  



 
17.12 Notices – 



 
a.) Any notice, direction or  instruction given under this Agreement shall be  in writing and delivered by hand delivery, 



registered post acknowledgement due and any reputed courier to the abovementioned addresses of the Parties or 
to such other address as a Party notifies to other in writing, from time to time. Notice will be deemed given (i) In the 
case  of hand delivery  on delivery;  (ii)  In  case  of  registered post  acknowledgement  due  in  2  calendar days  after 
posting; (iii) In case of Courier in 3 calendar days after posting. Provided that in case of the date of receipt not being 
a business day, notice shall be deemed to have been received by the receiving Party on the next business day.   
 



b.) Nothing  in  the aforesaid clauses  shall affect any communication given by way of  the  internet or other electronic 
medium as otherwise provided in this Agreement for the purpose of rendering the services. 



 
17.13 Counterparts –This Agreement may be executed in any number of counterparts, each of which, when executed and 
delivered, is an original, but all the counterparts taken together shall constitute one document. 



17.14 Audit Rights  ‐   TOM may, by  itself or an authorised  representative, audit or call  for  the Merchant’s  transaction 
records or such records as is required by the Acquiring Banks to confirm the Merchant’s compliance with the terms and 
conditions of this Agreement by giving the Merchant reasonable or at least 30 days notice to that effect.  Any such audit 
will be conducted by TOM on the Merchant’s premises during business hours.   TOM and  its authorised representatives 
will treat as confidential any confidential  information that  is contained  in the records or other  information provided by 
the Merchant during such audit and shall not copy such  information  in any form, and only use such  information for the 
purposes of ensuring the Merchant’s compliance with this Agreement, and enforcing the conditions of this Agreement.   











 



TimesofMoney Ltd  ‐ 12 ‐  DirecPay Merchant Agreement 



 
 
18.  FULL RECOURSE OF PAYMENT MADE TO MERCHANT 



 
18.1  The Merchant  agrees  that  payment made  in  respect  of  any  Order, which  proves  to  be  uncollectible  from  the 
Customer and/or  in  respect of which the  Issuing Bank  raises a claim on TOM or  the Facility Providers or  the Acquiring 
Banks, it shall be payable entirely by the Merchant to TOM, Facility Providers or Acquiring Banks, as the case may be. The 
Merchant agrees to the non‐payment of such Order or the charging back of such uncollectible charge as the case may be 
without  any  demur  or  protest,  dispute  or  delay  by  TOM.  The Merchants  further  agrees,  confirms,  undertakes  and 
guarantees that the nonpayment of such order or the charging back of such uncollectible charge as the case may be, shall 
be  the personal  responsibility  /  liability of all  the promoters and directors  in  their  individual capacity  in  the event  the 
Merchant is a Limited Company.  



 
18.2 Without prejudice to the aforesaid provisions, the following payments shall be deemed to be uncollectible: 
a.) Any payments  involving the alleged forgery of the Customer’s Card Number and PIN, or that of the Card Number, 



Card  Expiry  date,  Customer Name,  Transaction  amount,  etc.  of whatsoever  nature.  In  such  an  event,  TOM,  the 
Facility Providers and the Acquiring Banks shall not be required to check the veracity of any alleged fraud and shall 
be entitled to rely upon the allegation made by the Customer. 



b.) Any  payment,  which  the  Customer  refuses  to  honour  or  demands  a  refund  of  because  the  Product/services 
purchased  from  the Merchant was  not  as  they were  promised  or were  defective,  deficient,  incomplete  and/or 
unsatisfactory for any reason whatsoever. 



c.) Any charge/debit, which is a suspect charge. 
d.) Any charge/debit made on a card other than a Valid Card. 
e.) Any charge/debit for merchandise or services in an amount in excess of the Price. 
f.) Any charge/debit for undelivered merchandise or services. 
g.) Any charge / debit arising out of any alleged hacking, breach of security or encryption (if any) that may be utilised by 



TOM, the facility providers and the Acquiring Banks from time to time.  
h.) Any payment, wherein the proof of delivery is not provided by the Merchant to TOM within 15 days of the request 



received from TOM. 
i.) Any payment, wherein the Merchant fails to resolve the customer queries within 30 days of receiving the same from 



the customer. 
 



18.3 The Merchant hereby authorises TOM  to appropriate  the Merchant’s current balance amounts with TOM  to  the 
extent  of  the  aforesaid  uncollectible  amounts  and  any  other moneys  due  to  TOM  by  the Merchant  in  terms  of  this 
Agreement  in respect of a Customer Charge without any demur, protest, dispute or delay.  If there  is  insufficient  funds 
available therein; the merchant shall on receipt of the e‐mail from TOM and/ or claim from TOM undertakes forthwith 
without any demur, protest, dispute or delay, to pay to TOM, the amount of the dispute / refund to the extent to which 
such  funds  proves  inadequate. Without  prejudice  to  any  other  of  TOM’s  rights  and  remedies,  in  the  event  that  the 
Merchant does not make any payment to TOM by  its due date or on demand as required under this Agreement, TOM 
shall be entitled to charge daily interest on such overdue amount from the due date of demand (as the case may be) until 
the date of payment in full, at the rate of 2 % per month. 



 
The parties hereto have hereunto set their hands on the date first above written. 



 
On Behalf of TimesofMoney Limited       On Behalf of Merchant 



 
 
 
 
 
 
(________________________________) 
Authorised Signatory 



 
 
 
 
                     
(________________________________) 
Authorised Signatory 
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ANNEXURE “A” 
 
 
 
This annexure contains the rate agreement between TOM and Merchant for providing above mentioned products and services. 
 
TOM will  charge  the Merchant  and  the Merchant  agrees  to  pay  the  following  charges  in  terms  of  the  provisions  of  this 
Agreement to TOM – 
 
 
1. Transaction Discount Rate (“TDR”) depending on the gateway provided: 
 



Type of Gateway provided  TDR 
Credit Cards Gateway  ___% 
Debit Cards Gateway  ___% 
NetBanking Gateway  ___% 



 
The TDR is subject to TOM’s review post 12 months of launch; however TOM reserves the right to review and revise the same at 
its sole discretion on prior notice to the Merchant. 
 
2. A one‐time non‐refundable integration fee of Rs. ______ (Rupees _____________________________________ only). 
 
3. AMC of Rs. ____ (Rupees ________) shall for the first year be payable in advance with in 30 days of date of integration and 
for subsequent years shall be payable on or before ________ every year failing which Merchant shall be liable to pay interest 
@2.00 % p.m. for the delayed period. 
 
Refundable Security deposit of Rs. __________. Refund of the security deposit shall be subject  to  the  terms and conditions 
mentioned in Annexure “C”. 
 
In order to protect customer and merchant interest in the event of a dispute, TOM also reserves the right to withhold a “rolling 
reserve” on credit card transactions. This would be ___% of the total amount of credit card transactions and would be credited 
back to the merchant after 180 days. 
 
In case of delay of more than 15 days from the due date in making payment by Merchant, a notice will be served upon them 
and if within 15 days from the date of such notice, the dues are not settled, interest will be charged at the prevailing bank rate. 
 
All payments shall be carry the fortnightly/mutually agreed upon cycle, the payments for the transactions of a particular day 
shall flow to Merchant on the agreed settlement cycle date, after deduction of charges. 
 
TOM will provide the necessary API’s and software required to enable this process along with the necessary MIS reports for 
reconciliation. 
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ANNEXURE “B” 
 



Merchant’s Bank Account Details 
 



S.NO.  PARTICULARS  DETAILS 



1  Bank 
 



2  Branch Address 
 



3  City 
 



4  IFSC code of beneficiary bank 
 



5 
Beneficiary A/c Type & No. 
(Current/Saving) 



 



6 
Full Name of Beneficiary (Pay to 
Name) 



 



7  Signing Authority(ies) 
 



8  Customer Id (if any)  
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 











 



TimesofMoney Ltd  ‐ 15 ‐  DirecPay Merchant Agreement 



ANNEXURE “C” 
 
ADDITIONAL TERMS RELATING TO SECURITY DEPOSIT 



1.   The Merchant shall keep with TOM an  interest  free Security Deposit of Rs. ______  (Rupees __________). The Security 
Deposit  shall  be  refundable  after  180  days  of  termination  of  the  Agreement,  provided  that  there  is  no  outstanding 
amount  payable  by  the Merchant  to  TOM  or  the  Facility  providers  or  the  Acquiring  Bank.  In  case  there  is  any  such 
outstanding amount, TOM may set‐off the same from the Security Deposit and refund the balance, if any.  



2.  The Merchant agrees to replenish the Security deposit by such amounts as may be requested by TOM from time to time. 
TOM may use  this  Security Deposit  to  set‐off  losses or  costs or damages or Charge back  suffered or  incurred by  the 
Customers,  TOM,  the  Facility  Providers  or  the  Acquiring  Banks,  inter  alia,  due  to  fraud, misconduct,  negligence  or 
deficiency  of  service  of  the Merchant,  Charge  back  from  time  to  time  or  for  any  other  reason  attributable  to  the 
Merchant.  



3.  Without prejudice to any rights and remedies available to TOM,  in the event that the Merchant does not replenish the 
Security Deposit Amount, TOM shall be entitled to deduct the same from amounts payable to the Merchant in terms of 
the Agreement in respect of a customer charge and if such amounts are not sufficient then shall charge daily interest on 
such overdue amount from the date of demand until the date of payment in full, at the rate of 1.5% per month. Provided 
further that the above right of TOM to appropriate the Security Deposit of the Merchant in the above manner shall be in 
addition to and reserving fully the right of TOM to recover all such losses, costs and damages from Merchant by any other 
means, which may be available to TOM in law. 



 
4.   In event any Customer making any request for refund of the Customer Charge on any grounds whatsoever within a period 



of fifteen (15) days from the actual Delivery of the Products or Services, TOM shall forthwith inform the Merchant of the 
same and  if the Merchant is not able to resolve the dispute within a period of 5 (five) business days from the receipt of 
intimation, TOM shall deduct the relevant amount of Customer Charge from the payment to be made to the Merchant 
under this Agreement or from the Security Deposit or set‐off the relevant amount of Customer Charge against the future 
payables to the Merchant and refund the same to the Customer. 












Partnership Firm/Letter of Partnership.doc

To,
TimesofMoney Ltd,



4th Floor, Times Tower 
Kamala Mills Compound, Senapati Bapat Marg, 
Lower Parel (W), Mumbai, 400 013


We, the undersigned ................………………………………………………………………(name of all the partners) request you to take notice that we are trading in partnership under the name and style of M/s..........…………………………………..and that our firm has been registered under the provisions of the Indian Partnership Act with registrar of Firms at..........………………… and further request that all transactions entered into with you by all or any one or more of us and all obligations incurred by all orany one or more of us whether under the signature of the firm or subscribed by the individual signature of the person or persons enteringupon the transaction or incurring the obligation with or without co-obligants may be regarded by you as entered into and incurred for and on behalf us jointly and severally and also on behalf of all of us jointly and severally and also the assets of the firm liable for amount due to you. We further hereby intimate to you that as per an agreement between the TimesofMoney Ltd. on the one part and ourselves on the other part to be estate whether joint or separate and person of each and every one of us is liable to you in respect of all or any of the aforesaid transactions orobligations. The retiring partner shall be liable to issue notice to you regarding retirement in the manner required under section 32 of Partnership Act and such retiring partner/s shall be liable and continueto be liable to you for any act done by any of the partners until public notice given of the retirement as aforesaid.




This letter shall operate and be effective not withstanding any provision on our deed of partnership, which may conflict with any of the termsherein.




Place: 



Date:




Name, address and signature of all the partners, WITH rubber stamp. 






