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General Terms and Conditions

THE AGREEMENT
Company shall provide, and Customer shall pay for and receive, the Services subject to the following general terms and
conditions (these “General Conditions”), the relevant Special Conditions and the relevant Service Orders (all the foregoing
shall together constitute, the “Agreement”). Each Service Order, when accepted by Company, shall be treated as having
automatically incorporated, and be governed by, these General Conditions and the relevant Special Conditions as if though
the provisions hereto and thereto are explicitly written into each Service Order.
In the event of, and to the extent of, any inconsistency amongst these General Conditions, the relevant Special Conditions
and the relevant Service Orders, the Service Orders will have the highest prevailing value followed by the Special Conditions
and thereafter followed by these General Conditions, all provided that terms specific to a given Service Order will not be
automatically imputed into other Service Orders or permanently change these General Conditions as they apply to other
Service Orders unless such intention is explicitly and unequivocally stated in such a given Service Order.
PROVISION OF THE SERVICES
Company shall provide the Services in accordance with the terms of the Agreement and shall endeavour to perform the
Services in accordance with the Service Levels.
Company does not covenant, represent or warrant to Customer, expressed or implied, that its provision of the Services shall
be fault-free or continuous or that Services will be available from applicable Requested Service Start Dates or RFS Dates
shown in Service Orders. If Customer intends to change or terminate the provision of Services before the Requested Service
Start Dates or RFS Dates, Customer shall be responsible to pay any costs incurred by the Company and any costs incurred
by the third-party provider for the provision of Services.
Customer acknowledges and agrees that Company has the reasonable discretion to determine or vary, without notice to
Customer, the means of providing the Services to Customer, including varying the method, technology and route of delivery
of the Services to Customer provided that the Service Levels are maintained.
MODIFICATION AND MAINTENANCE OF THE SERVICES
Company reserves the right to modify or replace the Services, the Company Equipment, the Software and/or the Network,
provided that such modification or replacement does not unnecessarily materially adversely affect the overall level of
performance of the Services. Company has the right to carry out (i) planned maintenance upon giving not less than 14 days’
prior written notice and (ii) unscheduled and/or emergency maintenance and will provide notice to Customer as soon as
practicable. Customer agrees to provide reasonable assistance in connection with scheduled and unscheduled inspection
and maintenance works that may be carried out by or at the direction of Company.

SUSPENSION, WITHDRAWAL OR RESTRICTION OF THE SERVICES (INTENTIONALLY DELETED)

CUSTOMER’S OBLIGATIONS

Customer shall:

(a) comply with the instructions and requirements of Company and its authorized agents with regard to
the Services, the Company Equipment, the Software, the Company Technology and/or the Network;

(b) promptly notify Company of any fault in the Services, the Company Equipment and/or the Software
or deterioration in the quality of the Services, the Company Equipment and/or the Software;

(c) use the Services, the Company Equipment, the Software, the Company Technology and/or the
Network in accordance with the Agreement and Relevant Laws;

(d) not use the Services, the Company Equipment, the Software and/or the Company Technology:

(i) for any improper purpose or unacceptable use in the opinion of Company; or

(ii) in any manner which is unauthorised, fraudulent or illegal; or

(iii) in a manner which may constitute an infringement by Customer or Company of the rights of
any person;

(e) not interfere with, causes the imposition of any lien or encumbrance over, or impede the operation of
the Services, the Company Equipment, the Software, the Company Technology, the Network and/or
any third party telecommunications service or network, or do or not do anything which is likely to have
such an effect;

(f) immediately notify Company of any change of address or any other particulars provided to Company
which may affect the provision of the Services to and the collection of charges from Customer;

(9) not disclose to any person any personal identification number or password or login ID issued by
Company to Customer or any other access method authorized by Company in writing from time to
time;

(h) not resell the Services without express consent of Company;

(i) not suffer a change in majority control or ownership without having first given Company reasonable
notice; and

1) fully comply with the Acceptable Use Policy (“AUP”) at all times as presented and updated from time
to time at https://www.ntt.com.hk/terms-and-conditions.

CoMmPANY EQUIPMENT

If Company provides Company Equipment to Customer, then:

(a) title to the Company Equipment shall always remain with Company but risks are transferred to
Customer upon provisioning until Company has regained possession;

(b) Customer shall ensure that, it has all consents, approvals and insurance coverage necessary or
desirable to Company for Company to deliver, install and maintain the Company Equipment at the
Customer Location; and
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(c) Customer shall prevent the Company Equipment from being tampered with, interfered with or
damaged by others, and not part with possession of the Company Equipment, except to or at the
direction of Company and shall comply with all reasonable directions of Company relating
Company’s rights of ownership in the Company Equipment.

Company may change, modify, remove or service the Company Equipment acting in its reasonable discretion provided that

the Service Levels are maintained.

Customer shall allow Company access to the Company Equipment as and when reasonably required by Company, provided

that Company complies with all reasonable security and confidentiality requirements notified by Customer from time to time.

Customer shall ensure that the Company Equipment is not altered, repaired, serviced or moved except by service personnel

approved by Company.

Customer shall provide a suitable physical environment at the Customer Location for the storage and operation of the

Company Equipment, including without limitation, supplying an adequate power supply, appropriate environmental

conditions and any necessary equipment for the operation of the Company Equipment.

Customer shall provide safe access to the Customer Location and safe conditions for Company’s employees, agents and

contractors while they are at the Customer Location.

RESERVED RIGHTS (IF APPLICABLE)

Where Company provides Software to Customer (in conjunction with the provision of the Services or otherwise), such

Software are provided on an as-is basis without any warranty, and Company grants Customer a non-exclusive, non-

transferable, non-sublicensable and revocable licence to use the Software for the purposes of receiving the Services prior

to the expiration or sooner termination of the relevant Service Order or the Agreement, whichever is earlier.

Customer shall not:

(a) market, exploit or make the Software or the Company Technology available to a third party or permit
a third party to use the Software or the Company Technology;

(b) use the Software or the Company Technology on behalf of or for the benefit of a third party;

(c) modify, decompile, make derivatives, decrypt, reverse engineer or disassemble the program code or
any other part of the Software or the Company Technology or otherwise reduce the Software or the
Company Technology to human-readable form to gain access to trade secrets or confidential
information in the Software or the Company Technology;

(d) make copies of the Software or the Company Technology;

(e) delete, remove or in any way obscure any proprietary notices on the Software or the Company
Technology or any copies thereof;

(f) use the Software or the Company Technology in unauthorized equipment; or

(9) export or import the Software or the Company Technology or otherwise breach applicable export
control laws.

Customer acknowledges and agrees that the Agreement and Company’s implementation of this Agreement, including the

provision of services and equipment as applicable, does not involve any license or transfer of Intellectual Property Right to

Customer unless expressly stipulated in the Agreement. Customer acknowledges that Company (and applicable licensors

of Company as Company may determine) shall retain ownership of all right, title and interest to the Software, the Services,

the Company Equipment, the Company Technology, Company’s Confidential Information, and the Intellectual Property

Rights therein and thereto, and Company may freely make, but is not obligated to make, any modifications, enhancements,

withdrawals and/or improvements without the need to share the same with Customer. Customer hereby assigns to Company

Customer’s entire right, title, and interest (including, without limitation, all Intellectual Property Rights) in any modifications

or improvements to the foregoing.

Customer acknowledges that Customer’s licence to use the Software or technology developed by third parties may be

subject to additional terms and conditions imposed by a licensor of that Software or technology and Customer agrees to

abide by such additional terms and conditions relating to the Software or technology.

CuUSTOMER DEPOSIT

Company may require Customer to provide a deposit, to be determined by Company acting in its sole discretion, for the

provision and continued provision of the Services.

A deposit may be held until:

(a) termination of the Agreement pursuant to clause 11; and

(b) all of Customer’s liabilities to Company in respect of the Services are discharged.

Company shall be entitled to apply, and require Customer to replenish, the deposit in whole or any part to satisfy any amount

due by Customer to the Company.

No interest on the deposit provided under clause 8.1 shall be payable by Company to Customer.

CHARGES

Customer shall pay the Charges to Company in accordance with the Agreement, on or before the due date.

Unless specified otherwise in writing by Company, the Services and the Charges shall be measured from the

Commencement Date using the methods adopted by Company.

The Charges shall be exclusive of all applicable taxes (including but without limitation to VAT, GST, excise, consumption,

general sales, federal tax, state tax, local tax or other taxes levied in any jurisdiction and excluding taxes based on

Company’s income), duty (including stamp duty and import duty), tariff, rate, levy, or any other governmental charge or

expense payable (collectively the “Taxes”). All such Taxes must be paid or reimbursed by Customer. Customer must

reimburse Company for all applicable Taxes (including any new or revised Taxes imposed during the Term) in relation to
the Services (including but without limitation to provision, resale or use of the Services) in accordance with the Relevant

Law in force from time to time. If Customer is required under Relevant Law to deduct or withhold any sums as Taxes imposed

on or in respect of any amount due or payable to Company under the Agreement, Customer shall make such deduction or

DCR-10001-FS-12.0 2 Rev. 29 January 2024
General Terms and Conditions



10.
10.1

10.2

10.3

10.4

1.
1.1

ONTT

withholding as required and the amount payable to Company shall be increased by any such amount necessary to ensure
that Company receives a net amount equals to the amount which Company would have received in the absence of any such
deduction or withholding.

INVOICING AND PAYMENT

With respect to invoicing and payments under a given Service Order, the parties agree that the following shall apply unless
otherwise stipulated in that Service Order: (a) pre-determined non-recurring charges are payable by Customer in full upon
signing of the applicable Service Order, and other charges are payable by Customer in full on or before the specified due
date or within thirty (30) days after the date of the invoice; (b) amounts specified in Service Orders and invoices are, and
all payments by Customer shall be made, in the currency shown in the applicable invoices and paid by direct debit (or other
manner as Company may direct in writing); and (c) payments made by Customer are non-refundable.

In the event that Customer disputes any portion of an invoice, Customer must first pay the entire amount and submit a
written claim for the disputed amount specifying the date and number of the disputed bill, the amount in dispute, the reason
for the dispute and relevant supporting documentation within fifteen (15) days after the date of the invoice. Late payment
incurs late interest on the full amount of the applicable invoice at the rate of 1.5% per month from the due date until fully
paid. Neither party shall have set-off right without the prior written consent of the other party.

Company may with or without the assistance of billing agent issue monthly invoices with a list of all Charges incurred by
Customer in relation to Customer’s use of the Services during the period specified in each invoice to Customer. Customer
acknowledges and agrees that not all of the Services used during the period covered by an invoice may be included in that
invoice and that Company may include the Charges for such usage in any subsequent invoice.

Unless prior written approval is obtained from the Company at its sole discretion, any payment made to the Company under
this Agreement (including but not limited to deposit, Charges and Cancellation Charges) by any party other than the
Customer, for any reason, will not be accepted.

TERM AND TERMINATION
The Agreement takes effect when both parties have signed on the Service Order and for avoidance of doubt, it takes effect
as of the date the last party signed the Service Order and shall continue to take effect until terminated in accordance with
the provisions of the Agreement. Each Service Order shall be automatically renewed beyond its Minimum Contract Term
on a month-to-month basis unless either party notifies the other party of its notice of non-renewal no less than thirty (30)
days prior to expiration of the Minimum Contract Term. During the auto-renewed period either party may terminate the auto-
renewed Service Order by serving a minimum thirty (30) days prior written notice to the other party. It is not necessary for
these General Conditions to be physically attached to each Service Order. Customer is required to commit to and shall pay
for the Services for, at least the Minimum Contract Term specified in the Service Orders, any renewed period, notice period
whether or not the Services are still being used by the Customer.

Notwithstanding any other provision, for each Service Order that is terminated for whatsoever reason prior to its Minimum

Contract Term, Customer shall immediately upon such termination pay Company the Cancellation Charges in a lump sum

by the date and method specified by Company as a genuine pre-estimate of the loss likely to be suffered by Company as a

result of Customer’s termination of the provision of the Services pursuant to the Agreement prior to the expiration of the

Minimum Contract Term.

Company and Customer each have the right to terminate one or more Service Order(s) and/or the Agreement by giving the

other at least thirty (30) days’ written notice. Notwithstanding the foregoing, Company commits not to terminate for

convenience during the Minimum Contract Term and any agreed renewal period.

Company shall be entitled to suspend until further notice and/or terminate one or more Service Order, the Services and/or

the Agreement immediately by written notice to Customer unless otherwise specified, without incurring any liability to

Customer:

(a) Customer has breached the Agreement which shall include, without limitation, any failure by
Customer to pay any amounts owing in accordance with the Agreement or to comply with its
obligations under clause 5;

(b) if Company is named as a defendant or threatened with suit in any action or proceeding in which it is
alleged that the Services has been used for any illegal purpose;

(c) Customer becomes insolvent, subject to a winding up proceeding, has a receiver appointed, is
dissolved or in the process of dissolution makes any arrangement for the benefit of creditors, or
initiates or becomes subject to any other form of insolvency proceeding;

(d) with reasonable notice to Customer if the Services are no longer provided by Company; or

(e) if Company is prohibited from supplying or is unable to supply the Services under any Relevant Law.

On termination of one or more Service Order and/or the Agreement for any reason whatsoever:

(a) all Charges for use of the Services up to and including on the date of termination, the applicable
Cancellation Charges and all other amounts owing by Customer to Company shall become
immediately due and payable;

(b) Customer shall cease to use the Company Equipment, the Software, the Company Technology and
the Services and shall upon request from the Company return them to the Company undamaged in
good working condition;

(c) Company is authorised to access the Customer Location at reasonable times for the purpose of
removing the Company Equipment, the Software and the Company Technology and/or terminating
the Services; and

(d) any right of Customer and its Associated Companies to use Intellectual Property Rights in the
Company Equipment, the Services, the Software and the Company Technology shall immediately
cease and Customer shall not attempt to make use of any access method provided by Company.
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Any termination shall not affect any accrued rights or liabilities of either party nor shall it affect the coming into force or the
continuance in force of any provision hereof which is expressly or by implications intended to come into or continue in force
on or after such termination.

USE OF PERSONAL DATA

Any information supplied by Customer to Company in relation to the Agreement will be subject to the Privacy Policy and the

Personal Data (Privacy) Ordinance (CAP 486). Customer hereby consents to Company’s use of any data supplied by

Customer for the purpose of processing the Service Order and for the operation and provision of the Services and other

services to be included from time to time. The foregoing consent of the Customer shall also extend to the use of such data

by Company’s Associated Companies, affiliates, agents, sub-contractors and third party providers on a need-to-know basis.

Customer also consents to such data being transferred to another legal jurisdiction outside Hong Kong which may not have

laws protecting personal data similar to the said ordinance.

CONFIDENTIALITY

Save as expressly permitted under this clause 13, each party shall not, either during or after the expiry of the Agreement,

disclose, duplicate or permit the duplication or disclosure of any Confidential Information emanating from or belonging to

the other party or its Associated Company, or use the same in any way other than to perform its obligations under the

Agreement unless such duplication, use or disclosure is specifically authorised in writing by that other party.

The provisions of this clause 13 shall not apply to the disclosure of information by each party to any person to whom such

party is compelled by law to make disclosure.

Each party:

(a) agrees to limit the disclosure of the other’s Confidential Information within its own organisation to
those officers, employees, agents and contractors to whom disclosure is necessary for the
performance of these General Conditions;

(b) shall ensure that such officers, employees, agents and contractors are made aware of the confidential
nature of the Confidential Information of the other party and are bound by the same or substantially
similar obligations of confidentiality under written agreements as those set out in this clause 13 and
shall enforce such obligations; and

(c) shall be responsible for any unauthorised disclosures or use of the other party’s Confidential
Information made by any of its officers, employees, agents or contractors and shall take all
reasonable precautions to prevent such disclosure.

WARRANTIES AND INDEMNITIES

Each party represents and warrants to the other party that:

(a) it has the power and authority necessary to enter into the Agreement; and

(b) it has the power and authority necessary to fully perform its obligations under the Agreement.

To the extent permitted by law and expressly stated in this Agreement, Company disclaims any and all representations and

warranties, express or implied, with regard to the Services, the Software, the Company Technology and the Company

Equipment including, without limitation, warranties of merchantability, accuracy, fitness for a particular purpose,

requirements, quality or that the Services will be uninterrupted or error free.

Customer shall indemnify Company, Company’s Associated Companies and their respective officers, employees, agents

and contractors against any and all losses, damages, liabilities, costs, claims and expenses (including but not limited to

legal costs awarded on a full indemnity basis) incurred by Company arising out of or in connection with:

(a) any act or omission, whether or not negligent, of Customer and/or its Associated Companies or any
of their officers, employees, agents or contractors or any breach of any warranty or term of the
Agreement; and

(b) any claim by any person or liability of Company under any Relevant Law in relation to the use of the
Services including, without limitation, any claim in relation to any content transmitted using the
Services including any claim for infringement of any Intellectual Property Rights or any claim arising
out of or relating to the use of the Services to carry material of obscene, indecent or defamatory
nature.

LIMITATION OF LIABILITY

Subject to clause 15.3, Customer acknowledges and agrees that, to the full extent permitted by law, Company’s aggregate

liability for any loss, damage or injury under the Agreement or arising from the supply of the Services, the Software, the

Company Technology or the Company Equipment, or any failure by Company to perform any obligation or observe any term

of the Agreement shall in no event exceed the amount of (i) the total monthly charge payable by Customer for the last six

months’ period if the Minimum Contract Term or renewal period is equal to or more than 12 months; or (ii) the total of one
month’s monthly charge payable by Customer if the Minimum Contract Term or renewal period is less than 12 months; or

(iii) the fifty percent of total one time charge payable by Customer where monthly charge is not applicable, with respect to

the provision of the Services under the affected Service Order from which such loss, damage or injury arose.

To the full extent permitted by law, under no circumstances shall Company be liable to Customer for any loss of profit, loss

of expected benefit, loss of goodwill, or other indirect, special, punitive or consequential loss, damage or injury arising from

the supply of the Services, the Software, the Company Technology or the Company Equipment or any failure by Company
to perform any obligation or observe any term of the Agreement, whether or not Company has been advised of the possibility
of such loss, damage or injury.

To the full extent permitted by law, Company’s liability under the Agreement and for breach of implied warranties, conditions

or undertakings which cannot be excluded by law is limited, in the case of the Company Equipment, the Software or the

Company Technology, at Company’s option, to :

(i) the replacement of the Company Equipment, the Software or the Company Technology, or
the supply of substitute equipment and/or software and/or the Company Technology;
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(i) the repair of such Company Equipment, Software and the Company Technology;

(iii) the payment of the cost of replacing the Company Equipment, Software or Company
Technology, or of acquiring equivalent Company Equipment, Software or Company
Technology; or

(iv) the payment of the cost of having the Company Equipment or Software or Company
Technology repaired;

NoTICES

Any notice or other communication to be given under the Agreement shall be in writing, shall be deemed to

have been duly served on, given to or made in relation to a party if it is left at the authorised address of that

party, posted by first class/registered post addressed to that party at such address, or sent by facsimile
transmission to a machine situated at such address, provided that where, in the case of delivery by hand or
facsimile transmission, delivery or transmission occurs after 6.00 pm on a Business Day or on a day which is
not a Business Day, receipt shall be deemed to occur at 9.00 am on the next following Business Day. Company
may also issue general notices to Customer and other customers by uploading it on Company’s official
website, and such notice shall be effective upon uploading. Notwithstanding the foregoing, Customer must
use Company’s prescribed termination form to notify the Company its intention to terminate any Service Order.

SUBCONTRACTING

Each party shall not be entitled to assign its rights under the Agreement without obtaining prior written consent of the other

party. Notwithstanding the foregoing, Company may appoint a subcontractor, including any Associated Company, to provide

the Services to Customer on Company’s behalf or to perform any of Company’s obligations under the Agreement, without
obtaining Customer’s consent on condition that Company shall be fully responsible for the act and omission of the
subcontractor.

WAIVER

Any waiver of a breach of any of the terms of the Agreement or of any default hereunder shall not be deemed a waiver of

any subsequent breach or default and shall in no way affect the other terms of the Agreement.

No failure to exercise and no delay on the part of any party in exercising any right, remedy, power or privilege of that party

under the Agreement and no course of dealing between the parties shall be construed or operate as a waiver thereof, nor

shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise thereof or
the exercise of any other right, remedy, power or privilege.

SEVERABILITY OF PROVISIONS

If any provision of the Agreement is held to be illegal, invalid or unenforceable in whole or in part in any jurisdiction, the

Agreement shall, as to such jurisdiction, continue to be valid as to its other provisions and the remainder of the affected

provision and the legality, validity and enforceability of such provision in any other jurisdiction shall be unaffected.

NO PARTNERSHIP OR AGENCY

Nothing in the Agreement shall constitute a partnership between the parties hereto or constitute either of them as agent of

the other for any purpose whatsoever.

No party shall have authority or power to bind the others or to contract in the name of or create liability against the others in

any way or for any purpose save as expressly authorised in writing by that other party from time to time.

FORCE MAJEURE

Force Majeure refers to a circumstance which is beyond the reasonable control of the Company an unexpected and

disruptive event, which results in the Company being unable, delayed or otherwise hindered in its ability to observe or

perform an obligation under the Agreement and such circumstances include, but are not limited to the following examples:

(a) governmental actions, trade sanctions, blockades, embargoes, quarantines, or other imposed travel
restrictions;

(b) acts of God, lightning strikes, asteroids, meteorites, earthquakes and other seismic events, floods,
droughts, storms, solar flares, tempests, mud slides, washaways, explosions, fires or any natural
disasters;

(c) epidemics and pandemics or a lesser spread of disease that causes interruption or delay (including
any vector-borne disease);

(d) acts of war, acts of public enemies, terrorism, riots, insurrections, civil commotions, disturbances or
unrest, malicious damage, sabotage and revolution;

(e) internet or telecommunication systems failures, equipment failures, electrical power failures, cyber
warfare, cyber intrusion and cybercrime, cyber espionage, computer or cyber sabotage;

(f) failures of third party systems, infrastructure, software and applications; and

(9) any law or any action taken by a government or public authority that restricts or prohibits
performance of the party’s obligations.

Then such non-performance or failure to fulfil its obligations shall be deemed not to be a breach of the Agreement by the

Company.

GOVERNING LAW AND JURISDICTION

221 This Agreement shall be governed by, construed and take effect in accordance with the laws of the Hong Kong

Special Administrative Region.

The parties irrevocably submit to the exclusive jurisdiction of the courts of Hong Kong.
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23 CHANGES TO THE AGREEMENT

23.1 The terms of the Agreement may be changed from time to time upon mutual agreement of the parties in writing.
24, ENTIRE AGREEMENT

241 This Agreement contains the entire agreement and understanding of the parties and supersedes all prior

agreements, understandings or arrangements, both oral and written, relating to the subject matter of the Agreement. The
Sale of Goods Ordinance (CAP 26) shall not apply to the Agreement.
24.2 Each of the parties acknowledges and agrees that it does not enter into the Agreement on the basis of and does
not rely, and has not relied, upon any statement or representation or warranty or other provision made, given or agreed to
by any person party to the Agreement except those expressly repeated or referred to in the Agreement and the only remedy
available in respect of any misrepresentation or untrue statement made to it shall be a claim for breach of contract under
the Agreement.
24.3 The Contracts (Rights of Third Parties) Ordinance (CAP 623) shall not under any circumstances apply to this
Agreement, and only the Company and the Customer to this Agreement shall have any rights under it.

25 DEFINITIONS AND INTERPRETATION

251 Unless otherwise expressly stated, the following defined terms shall have the following meanings:
“Associated Company” means any “subsidiary” or “holding company” of a party to the Agreement and any
“subsidiary” of any such “holding company”, with the terms “subsidiary” and “holding company” having the
meanings given to them under the Companies Ordinance (CAP 622).
“Business Day” means any day other than a Saturday, Sunday or days stated as public holidays in Hong
Kong under the General Holidays Ordinance (CAP 149).
“Cancellation Charges” mean those Charges that would have been payable by Customer with respect to
the unexpired portion of the Minimum Contract Term or renewal period as a consequence of earlier
termination.
“Charges” means the one time charges/monthly charges payable by Customer to Company in respect of
the Services, as specified in the applicable Service Order, plus any additional charges set out in the Special
Conditions or Service Orders.
“Commencement Date” means the date being the earlier of the Request Service Start Date or RFS Date
specified in the Service Order, the date on which Company commences performing the Services for the
Customer, the date on which Company’s Network is connected to Customer’s (or any of its Associated
Companies’) Location or the date on which Company supplies the Company Equipment, the Software and/or
Company Technology to Customer (or any of its Associated Companies).
“Company” means NTT Com Asia Limited (Company No. 683798), a Hong Kong company with its principal
place of business at 6 Chun Kwong Street, Tseung Kwan O Industrial Estate, New Territories, Hong Kong,
and its successors and assigns.
“Company Equipment” means any equipment, excluding Software, supplied by or at the direction of
Company to provide the Services to Customer, as specified in the applicable Special Conditions and/or
Service Order.
“Company Technology” means Company'’s proprietary technology including Company’s Services,
software tools, hardware designs, algorithms, software (in source and object forms), user interface designs,
architecture, class libraries, objects and documentation (both printed and electronic), network designs, know-
how, trade secrets and any related intellectual property rights throughout the world (whether owned by
Company or licensed to Company from a third party) and also including any derivatives, improvements,
enhancements or extensions of the foregoing conceived, reduced to practice or developed during the term of
the Agreement.
“Confidential Information” means all confidential information disclosed, whether in writing or orally, directly
or indirectly, by a party to the other party whether before or after the date of the Agreement including,
without limitation, information relating to the Company Equipment, the Software, the Company Technology,
the Network and/or the Services or either party’s operations, pricing, processes, plans or intentions, product
information, know-how, design rights, trade secrets, market opportunities and business affairs.
“Customer” means any legal entity including any individual, corporation or unincorporated body, which has
requested Company to provide the Services, details of whom will be set out in the applicable Service Order.
“Customer Location” means any location from which the Services are used by Customer from time to time.
“Intellectual Property Rights” means any intellectual property rights whether registrable or not, including,
without limitation, patents, trademarks, service marks, trade names, logos, get up, inventions, designs,
copyrights, confidential information, trade secret and related rights and know-how in them or licences to use
any of them which may now or in future subsist anywhere in the world.
“Minimum Contract Term/Term” for a given Service Order means the duration for the Services as
specified in that Service Order and subject to the applicable Special Conditions.
“Network” means the telecommunications network and systems owned or operated by Company which are
used by Company to perform the Services.
“Privacy Policy” is available at https://www.ntt.com.hk/privacy-policy.
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“Relevant Law” means any ordinance, law, rule or regulation applicable in and outside of Hong Kong which
is relevant to Company, Customer, the Network, or the provision of the Services, the Company Equipment or
the Software or Company Technology by Company to Customer.

“Services” means the product, deliverables, goods and services to be provided by Company to Customer,
as specified in detail in the Service Orders and applicable Special Conditions referred thereto.

“Service Levels” means, in respect of the Services, the performance, availability, capacity, response times
and other levels or standards for such Services, if any, as explicitly specified in the applicable Special
Conditions and/or any applicable Service Order.

“Service Order” means the relevant order for Services submitted by Customer that is accepted by
Company.

“Software” means any software supplied by Company, including software created by third parties, to enable
receipt of the Services by Customer, whether or not embedded in Company Equipment.

“Special Conditions” means the special terms and conditions applicable to the specific Services provided
for in forms prescribed by Company and included by reference in the applicable Service Orders or otherwise
posted on Company’s official website, as amended by Company from time to time.

25.2 In the Agreement, unless the context otherwise requires:
(a) a word signifying the singular shall include the plural and vice versa;
(b) a word signifying a person shall include a company and vice versa; and
(c) an agreement on the part of two or more persons binds them jointly and severally.
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General Terms and Conditions



	1. The Agreement
	1.1 Company shall provide, and Customer shall pay for and receive, the Services subject to the following general terms and conditions (these “General Conditions”), the relevant Special Conditions and the relevant Service Orders (all the foregoing shal...
	1.2 In the event of, and to the extent of, any inconsistency amongst these General Conditions, the relevant Special Conditions and the relevant Service Orders, the Service Orders will have the highest prevailing value followed by the Special Condition...
	2. Provision of the Services
	2.1 Company shall provide the Services in accordance with the terms of the Agreement and shall endeavour to perform the Services in accordance with the Service Levels.
	2.2 Company does not covenant, represent or warrant to Customer, expressed or implied, that its provision of the Services shall be fault-free or continuous or that Services will be available from applicable Requested Service Start Dates or RFS Dates s...
	2.3 Customer acknowledges and agrees that Company has the reasonable discretion to determine or vary, without notice to Customer, the means of providing the Services to Customer, including varying the method, technology and route of delivery of the Se...
	3. Modification and Maintenance of the Services
	3.1 Company reserves the right to modify or replace the Services, the Company Equipment, the Software and/or the Network, provided that such modification or replacement does not unnecessarily materially adversely affect the overall level of performanc...
	4. Suspension, Withdrawal or Restriction of the Services (intentionally deleted)
	5. Customer’s Obligations
	5.1 Customer shall:
	(a) comply with the instructions and requirements of Company and its authorized agents with regard to the Services, the Company Equipment, the Software, the Company Technology and/or the Network;
	(b) promptly notify Company of any fault in the Services, the Company Equipment and/or the Software or deterioration in the quality of the Services, the Company Equipment and/or the Software;
	(c) use the Services, the Company Equipment, the Software, the Company Technology and/or the Network in accordance with the Agreement and Relevant Laws;
	(d) not use the Services, the Company Equipment, the Software and/or the Company Technology:
	(i) for any improper purpose or unacceptable use in the opinion of Company; or
	(ii) in any manner which is unauthorised, fraudulent or illegal; or
	(iii) in a manner which may constitute an infringement by Customer or Company of the rights of any person;

	(e) not interfere with, causes the imposition of any lien or encumbrance over, or impede the operation of the Services, the Company Equipment, the Software, the Company Technology, the Network and/or any third party telecommunications service or netwo...
	(f) immediately notify Company of any change of address or any other particulars provided to Company which may affect the provision of the Services to and the collection of charges from Customer;
	(g) not disclose to any person any personal identification number or password or login ID issued by Company to Customer or any other access method authorized by Company in writing from time to time;
	(h) not resell the Services without express consent of Company;
	(i) not suffer a change in majority control or ownership without having first given Company reasonable notice; and
	(j) fully comply with the Acceptable Use Policy (“AUP”) at all times as presented and updated from time to time at https://www.ntt.com.hk/terms-and-conditions.

	6. Company Equipment
	6.1 If Company provides Company Equipment to Customer, then:
	6.2 Company may change, modify, remove or service the Company Equipment acting in its reasonable discretion provided that the Service Levels are maintained.
	6.3 Customer shall allow Company access to the Company Equipment as and when reasonably required by Company, provided that Company complies with all reasonable security and confidentiality requirements notified by Customer from time to time.
	6.4 Customer shall ensure that the Company Equipment is not altered, repaired, serviced or moved except by service personnel approved by Company.
	6.5 Customer shall provide a suitable physical environment at the Customer Location for the storage and operation of the Company Equipment, including without limitation, supplying an adequate power supply, appropriate environmental conditions and any ...
	6.6 Customer shall provide safe access to the Customer Location and safe conditions for Company’s employees, agents and contractors while they are at the Customer Location.
	7. Reserved Rights (if applicable)
	7.1 Where Company provides Software to Customer (in conjunction with the provision of the Services or otherwise), such Software are provided on an as-is basis without any warranty, and Company grants Customer a non-exclusive, non-transferable, non-sub...
	7.2 Customer shall not:
	(a) market, exploit or make the Software or the Company Technology available to a third party or permit a third party to use the Software or the Company Technology;
	(b) use the Software or the Company Technology on behalf of or for the benefit of a third party;
	(c) modify, decompile, make derivatives, decrypt, reverse engineer or disassemble the program code or any other part of the Software or the Company Technology or otherwise reduce the Software or the Company Technology to human-readable form to gain ac...
	(d) make copies of the Software or the Company Technology;
	(e) delete, remove or in any way obscure any proprietary notices on the Software or the Company Technology or any copies thereof;
	(f) use the Software or the Company Technology in unauthorized equipment; or
	(g) export or import the Software or the Company Technology or otherwise breach applicable export control laws.

	7.3 Customer acknowledges and agrees that the Agreement and Company’s implementation of this Agreement, including the provision of services and equipment as applicable, does not involve any license or transfer of Intellectual Property Right to Custome...
	7.4 Customer acknowledges that Customer’s licence to use the Software or technology developed by third parties may be subject to additional terms and conditions imposed by a licensor of that Software or technology and Customer agrees to abide by such ...
	8. Customer Deposit
	8.1 Company may require Customer to provide a deposit, to be determined by Company acting in its sole discretion, for the provision and continued provision of the Services.
	8.2 A deposit may be held until:
	(a) termination of the Agreement pursuant to clause 11; and
	(b) all of Customer’s liabilities to Company in respect of the Services are discharged.

	8.3 Company shall be entitled to apply, and require Customer to replenish, the deposit in whole or any part to satisfy any amount due by Customer to the Company.
	8.4 No interest on the deposit provided under clause 8.1 shall be payable by Company to Customer.
	9. Charges
	9.1 Customer shall pay the Charges to Company in accordance with the Agreement, on or before the due date.
	9.2 Unless specified otherwise in writing by Company, the Services and the Charges shall be measured from the Commencement Date using the methods adopted by Company.
	9.3 The Charges shall be exclusive of all applicable taxes (including but without limitation to VAT, GST, excise, consumption, general sales, federal tax, state tax, local tax or other taxes levied in any jurisdiction and excluding taxes based on Comp...
	10. Invoicing and Payment
	10.1 With respect to invoicing and payments under a given Service Order, the parties agree that the following shall apply unless otherwise stipulated in that Service Order: (a) pre-determined non-recurring charges are payable by Customer in full upon ...
	10.2 In the event that Customer disputes any portion of an invoice, Customer must first pay the entire amount and submit a written claim for the disputed amount specifying the date and number of the disputed bill, the amount in dispute, the reason for...
	10.3 Company may with or without the assistance of billing agent issue monthly invoices with a list of all Charges incurred by Customer in relation to Customer’s use of the Services during the period specified in each invoice to Customer. Customer ack...
	11. Term and Termination
	11.1 The Agreement takes effect when both parties have signed on the Service Order and for avoidance of doubt,  it takes effect as of the date the last party signed the Service Order and shall continue to take effect until terminated in accordance wit...
	11.2 Notwithstanding any other provision, for each Service Order that is terminated for whatsoever reason prior to its Minimum Contract Term, Customer shall immediately upon such termination pay Company the Cancellation Charges in a lump sum by the da...
	11.3 Company and Customer each have the right to terminate one or more Service Order(s) and/or the Agreement by giving the other at least thirty (30) days’ written notice. Notwithstanding the foregoing, Company commits not to terminate for convenience...
	11.4 Company shall be entitled to suspend until further notice and/or terminate one or more Service Order, the Services and/or the Agreement immediately by written notice to Customer unless  otherwise specified, without incurring any liability to Cust...
	(a) Customer has breached the Agreement which shall include, without limitation, any failure by Customer to pay any amounts owing in accordance with the Agreement or to comply with its obligations under clause 5;
	(b) if Company is named as a defendant or threatened with suit in any action or proceeding in which it is alleged that the Services has been used for any illegal purpose;
	(c) Customer becomes insolvent, subject to a winding up proceeding, has a receiver appointed, is dissolved or in the process of dissolution makes any arrangement for the benefit of creditors, or initiates or becomes subject to any other form of insolv...
	(d) with reasonable notice to Customer if the Services are no longer provided by Company; or
	(e) if Company is prohibited from supplying or is unable to supply the Services under any Relevant Law.

	11.5 On termination of one or more Service Order and/or the Agreement for any reason whatsoever:
	(a) all Charges for use of the Services up to and including on the date of termination, the applicable Cancellation Charges and all other amounts owing by Customer to Company shall become immediately due and payable;
	(b) Customer shall cease to use the Company Equipment, the Software, the Company Technology and the Services and shall upon request from the Company return them to the Company undamaged in good working condition;
	(c) Company is authorised to access the Customer Location at reasonable times for the purpose of removing the Company Equipment, the Software and the Company Technology and/or terminating the Services; and
	(d) any right of Customer and its Associated Companies to use Intellectual Property Rights in the Company Equipment, the Services, the Software and the Company  Technology shall immediately cease and Customer shall not attempt to make use of any acces...

	11.6 Any termination shall not affect any accrued rights or liabilities of either party nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or by implications intended to come into or contin...
	12. Use of Personal Data
	12.1 Any information supplied by Customer to Company in relation to the Agreement will be subject to the Privacy Policy and the Personal Data (Privacy) Ordinance (CAP 486).  Customer hereby consents to Company’s use of any data supplied by Customer fo...
	13. Confidentiality
	13.1 Save as expressly permitted under this clause 13, each party shall not, either during or after the expiry of the Agreement, disclose, duplicate or permit the duplication or disclosure of any Confidential Information emanating from or belonging to...
	13.2 The provisions of this clause 13 shall not apply to the disclosure of information by each party to any person to whom such party is compelled by law to make disclosure.
	13.3 Each party:
	(a) agrees to limit the disclosure of the other’s Confidential Information within its own organisation to those officers, employees, agents and contractors to whom disclosure is necessary for the performance of these General Conditions;
	(b) shall ensure that such officers, employees, agents and contractors are made aware of the confidential nature of the Confidential Information of the other party and are bound by the same or substantially similar obligations of confidentiality under...
	(c) shall be responsible for any unauthorised disclosures or use of the other party’s Confidential Information made by any of its officers, employees, agents or contractors and shall take all reasonable precautions to prevent such disclosure.

	14. Warranties and indemnities
	14.1 Each party represents and warrants to the other party that:
	(a) it has the power and authority necessary to enter into the Agreement; and
	(b) it has the power and authority necessary to fully perform its obligations under the Agreement.

	14.2 To the extent permitted by law and expressly stated in this Agreement, Company disclaims any and all representations and warranties, express or implied, with regard to the Services, the Software, the Company Technology and the Company Equipment i...
	14.3 Customer shall indemnify Company, Company’s Associated Companies and their respective officers, employees, agents and contractors against any and all losses, damages, liabilities, costs, claims and expenses (including but not limited to legal cos...
	(a) any act or omission, whether or not negligent, of Customer and/or its Associated Companies or any of their officers, employees, agents or contractors or any breach of any warranty or term of the Agreement; and
	(b) any claim by any person or liability of Company under any Relevant Law in relation to the use of the Services including, without limitation, any claim in relation to any content transmitted using the Services including any claim for infringement o...

	15. Limitation of Liability
	15.1 Subject to clause 15.3, Customer acknowledges and agrees that, to the full extent permitted by law, Company’s aggregate liability for any loss, damage or injury under the Agreement or arising from the supply of the Services, the Software, the Com...
	15.2 To the full extent permitted by law, under no circumstances shall Company be liable to Customer for any loss of profit, loss of expected benefit, loss of goodwill, or other indirect, special, punitive or consequential loss, damage or injury arisi...
	15.3 To the full extent permitted by law, Company’s liability under the Agreement and for breach of implied warranties, conditions or undertakings which cannot be excluded by law is limited, in the case of the Company Equipment, the Software or the Co...
	16. Notices
	Any notice or other communication to be given under the Agreement shall be in writing, shall be deemed to have been duly served on, given to or made in relation to a party if it is left at the authorised address of that party, posted by first class/re...

	17. Subcontracting
	17.1 Each party shall not be entitled to assign its rights under the Agreement without obtaining prior written consent of the other party. Notwithstanding the foregoing, Company may appoint a subcontractor, including any Associated Company, to provide...
	18. Waiver
	18.1 Any waiver of a breach of any of the terms of the Agreement or of any default hereunder shall not be deemed a waiver of any subsequent breach or default and shall in no way affect the other terms of the Agreement.
	18.2 No failure to exercise and no delay on the part of any party in exercising any right, remedy, power or privilege of that party under the Agreement and no course of dealing between the parties shall be construed or operate as a waiver thereof, nor...
	19. Severability of provisions
	19.1 If any provision of the Agreement is held to be illegal, invalid or unenforceable in whole or in part in any jurisdiction, the Agreement shall, as to such jurisdiction, continue to be valid as to its other provisions and the remainder of the affe...
	20. No partnership or agency
	20.1 Nothing in the Agreement shall constitute a partnership between the parties hereto or constitute either of them as agent of the other for any purpose whatsoever.
	20.2 No party shall have authority or power to bind the others or to contract in the name of or create liability against the others in any way or for any purpose save as expressly authorised in writing by that other party from time to time.
	21. Force Majeure
	21.1 Force Majeure refers to a circumstance which is beyond the reasonable control of the Company an unexpected and disruptive event, which results in the Company being unable, delayed or otherwise hindered in its ability to observe or perform an obli...
	Then such non-performance or failure to fulfil its obligations shall be deemed not to be a breach of the Agreement by the Company.
	22. Governing law and jurisdiction
	22.1       This Agreement shall be governed by, construed and take effect in accordance with the laws of the Hong Kong Special Administrative Region.
	22.2       The parties irrevocably submit to the exclusive jurisdiction of the courts of Hong Kong.
	23             Changes to the Agreement
	23.1        The terms of the Agreement may be changed from time to time upon mutual agreement of the parties in writing.
	24.            Entire agreement
	24.1     This Agreement contains the entire agreement and understanding of the parties and supersedes all prior  agreements, understandings or arrangements, both oral and written, relating to the subject matter of the Agreement.  The Sale of Goods Ord...
	24.2      Each of the parties acknowledges and agrees that it does not enter into the Agreement on the basis of and does not rely, and has not relied, upon any statement or representation or warranty or other provision made, given or agreed to by any ...
	24.3 The Contracts (Rights of Third Parties) Ordinance (CAP 623) shall not under any circumstances apply to this Agreement, and only the Company and the Customer to this Agreement shall have any rights under it.
	25             Definitions and Interpretation
	25.1       Unless otherwise expressly stated, the following defined terms shall have the following meanings:
	25.2        In the Agreement, unless the context otherwise requires:

