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3.5

ICT PRODUCTS & SERVICES

Terms & Conditions (Applicable to Hong Kong)

DEFINITION

“Advanced Token(s)” means the unit of service fee prepaid by Customer, to be consumed upon performance of on-site
or remote service by KM under Customer’s ad hoc service request.

“Agreement” means the formation of agreement between KM and the Customer as defined in Clause 2 of this
T&C.

“Buyout Option” means the option granted by KM to the Customer to acquire title to a Product Rental upon the
Customer's due completion of the Minimum Term, subject to payment of the applicable Buyout
Price and compliance with the applicable terms and conditions specified by KM. For the
avoidance of doubt, the Buyout Option does not apply to any software, subscription, licence, or
other item provided on a subscription basis.

“Customer” means the entity named on the first page of a Quotation.

“Cyber Security Incident”  means any loss or unauthorised destruction, alteration, disclosure of, access to, or control of

“Default Rate”

information technology systems, networks, internet-enabled applications or devices and the data
contained therein

means an interest to be charged by KM at the default interest rate on any overdue payments
payable by Customer. The default interest rate shall be 2.5% per calendar month, interest shall run
day to day and accrue after as well as before any judgment until payment and shall be compounded
at monthly intervals.

“KM” means Konica Minolta Business Solutions (HK) Ltd.
“License” means the license to software items of the Products.
“Manufacturer” means the manufacturer, licensor and/or producer of the Products.

“Minimum Term”

means the minimum period of contract that the Customer has committed with KM, during which
the Customer is not entitled to early terminate the Services unless Customer has fulfilled all the
payment obligations and other conditions stipulated in Clause 9.3 of this T&C.

“Normal Working Hours”  means the period between Monday to Friday 09:00 - 17:30, excluding Saturdays, Sundays, Public
Holidays, Typhoon Signal No.8 or above, or Black Rainstorm Warning Signal is hoisted.

“Products” means the hardware items and licensed software items listed in Product Description of a
Quotation.

“Product Rental” means a rental arrangement under which KM provides one or more Products to the Customer for
use during the Minimum Term in return for Customer’s payment of monthly recurring charges,
and title to the Product remains with KM unless otherwise agreed by KM in writing.

“Quotation” means a Quotation to be agreed and signed by both parties.

“Services” means any items listed in Product Description and/or Service Description of a Quotation.

“Service Location”

“T&C”

AGREEMENT

means the location(s) in Location of Services/Delivery and Installation Address of Products, and
any other address specified by the Customer as written in a Quotation.
means this standard terms and conditions which forms an integral part of a Quotation.

An agreement will be formed between the Customer and KM upon KM acceptance of Customer’s order in accordance with the
General Conditions of the Quotation. An Agreement shall comprise of the Quotation, this T&C and all other schedules, plans,
drawings and other documents which form part of the Agreement or are incorporated by reference in any of the above documents.

THE PRODUCTS & SERVICES
KM and/or its third-party service providers shall provide the Products and Services to the Customer for as set out in the
Quotation under reasonable commercial effort.
KM’s duty to provide the Services in accordance with Clause 3.1 shall be conditional on the fulfilment of the following
conditional precedents:
(a) within 7 days from the date of Ordering the Customer has provided all the required documents as required by KM for
credit assessment, including but not limited to, certified copies of:
(i)  business registration certificate;
(i) certificate of incorporation; and
(iii) bank statement / financial statement/or other related document relating to the Customer and/or Guarantor(s).
(b) KM is satisfied with the results of the Customer’s credit assessment.
(c) in the case of Services with Minimum Term, following KM's confirmation of the Order and prior to the delivery of the
Services, the Customer shall pay:-
>i) the first month of the Monthly Charge (in advance); and
(i)  if applicable, the incentive payment (as set out in Quotation) as a further consideration for KM to provide the
Services. Such Incentive Payment shall not be refundable, deductible or set off with any payment obligations of
the Customer.
The delivery of the Services shall be subject to the Customer's satisfactory fulfilment of the conditions set out in Clause 3.2.
Subject thereto, where a delivery date is specified in the Quotation, such delivery date shall apply, and where no delivery date is
specified in the Quotation, delivery of Services shall take place within sixty (60) days from the date of the order confirmation.
So long as the Products are delivered to the Customer no earlier than the delivery date therefore as stated in the Quotation, on
delivery of the Products to the Customer, the Customer is bound to take delivery of the Products immediately.
The risk of loss and damage to the Products shall pass to the Customer upon delivery to the Service Location. Title to the Products
will remain with KM until:
(a) full payment of the purchase price therefor is made by the Customer; or
(b) in the case of a Product Rental with a Buyout Option, the Customer has validly exercised the Buyout Option
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Licenses for the Software will be delivered to the Customer either by KM, or from the manufacturer of the Software through
either physical or any digital channel. The warranty for the Software shall start on the date when the Software license key(s) is
sent to Customer or otherwise specified by the corresponding manufacturers’ warranty terms.

All onsite and remote support services will not be available outside Normal Working Hours or to any locations in Outlying

Islands. Such service request shall be under prior arrangement with an extra service charge to be quoted by KM separately

according to specific Customer requirements.

Arrangement in Severe Weather Conditions:

(a) Definition of Severe Weather: Severe weather refers to extreme weather conditions such as heavy rain, storms, hurricanes,
hailstorms, tornadoes, and other similar events.

(b) Service Suspension: During severe weather conditions, KM reserves the right to suspend or cancel the provision of
Services to ensure the safety of the Customer and Employees. KM will make such decisions based on alerts or
recommendations from local government authorities.

(c) Notification: Prior to suspending services during severe weather conditions, KM will make reasonable efforts to notify
the Customers in advance for appropriate arrangements. Notifications may be sent via email, text messages or other
electronic means.

(d) Service Resumption: Once the severe weather conditions improve, KM will make efforts to resume normal service.
However, the time frame for service resumption may be delayed due to weather conditions and other uncontrollable
factors.

(e) Liability Waiver: During severe weather conditions, KM shall not be liable for any losses or damages in relation to the
Services. Customer understands and agree that in such circumstances, KM cannot control the weather conditions and is
not responsible for compensation of any resulting losses.

USE OF LICENSE

Software provided under the Quotation is not sold to Customer. Customer obtains a right of use under the License, scope of

Customer’s right of use shall be subject to terms and conditions of the Manufacturers. In general, Customer may use the License

for their own use, Customer may also backup copy of the software solely for the purpose of reinstallation. Customer may not:-

(@ reverse engineer, decompile or disassemble the software, or to work around any technical limitations in the software,
except and only to the extent that applicable law expressly permits;

(b) publish the software for others to copy;

(c) rent, lease or lend the software;

(d) transfer the software or the License to any third party; or

(e) use the software for commercial hosting service.

Upon expiration of license subscription, the respective license-based Products will be unavailable to use, Customer’s

configuration and data stored on cloud platforms during subscriptions may be deleted by the Manufacturer and unable to restore.

It is the Customer’s sole responsibility to keep good management of their license subscriptions and procure renewal of their

software licenses in a timely manner. KM may upon request provide assistance to Customer on license renewal, or

reconfiguration after expiration under separate service fees.

OWNERSHIP

Title, ownership rights, and intellectual property rights in and of the software and any copies thereof shall remain with KM or
the Manufacturers. Customer also agrees not to remove or alter any copyright and other proprietary notices on any copies of the
software.

TOKEN BASED SERVICES

If Customer subscribed for Advanced Tokens(s) under a Quotation, The Customer may utilize the available Advanced Token(s)
for the respective token based services during the validity period, expressed in months, as specified in this Agreement.

Use of Advanced Token(s) shall be governed by the scope of work and deduction scheme as set out in the Appendix of a
Quotation.

Before the Advanced Tokens are depleted by the Customer, Customer shall subscribe for additional Advanced Token(s) before
further token based services can be arranged by KM.

Upon confirmation of a token service request, the corresponding number of Advanced Token(s) shall be deducted from the
available Advanced Token(s) balance in accordance with the applicable token deduction scheme. Where the available Service
Token balance is insufficient, the Customer shall procure additional Advanced Token(s). Charges for such additional Advanced
Token(s) shall be payable in advance and received by KM before such additional Advanced Token(s) are credited to the
Customer's available balance.

The Advanced Tokens are non-refundable, non-redeemable for cash or credits, non-transferable, and non-exchangeable. The
Advanced Tokens are non-convertible between categories or applied, deducted or set off against any fees, charges, debts or other
amounts payable by the Customer to KM. Any unused Advanced Tokens shall automatically expire and be forfeited upon expiry
of the applicable validity period.

KM reserves the right, upon reasonable prior notice to the Customer, to amend, update, suspend, withdraw or discontinue any
token service, the applicable service scope and/or the token deduction matrix from time to time.

Any service request not expressly included within the applicable service scope shall be deemed out of scope and shall be subject
to a separate quotation and agreement between the parties. The Customer understands that separate quotation(s) will be generated
for such out of scope additional service request before any additional work to be performed by KM.

WARRANTIES

KM hereby warrants that any equipment or materials or devices or hardware to be used by KM (regardless it is developed and
maintained by KM or by other third party supplier) under this T&C shall be performed or installed by KM in a workmanlike
manner, consistent with generally prevailing industry standards for comparable services, and in compliance with the requirements
of this T&C.
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KM makes no warranties of any kind, expressed, or implied regarding the functionality of the Products, but instead relies on the
warranties provided by the Manufacturer of each Products item. Except as expressly stated in any service agreement or their
general terms and conditions, KM does not make, and hereby disclaims any, and all express or implied warranties, including,
but not limited to, warranties of merchantability, fitness for a particular purpose, non-infringement and title, and any warranties
arising from a course of dealing, usage or trade practice.

KM does not warrant that the operation of the Products and/ or Service will be uninterrupted or error free or conform to any
reliability or performance standards beyond those specified in the applicable criteria. KM does not warrant that the Products will
be compatible with the Customer’s future products or those of other suppliers.

KM makes no warranty, express or implied whatsoever with respect to the Products manufactured by third party supplier and
the Customer acquires the use of the Products in “as is” conditions. If the Products is unsatisfactory for any reason, the Customer
shall make any claim on account thereof solely against the third-party supplier. The Customer agrees that it will not assert any
defenses, deduction, abatement, counterclaim or set-off against KM.

Customer acknowledges the Servies under the Quotation is not cyber security service. KM shall not be responsible for any
Cybersecurity Incident, or any damages or loss to the information/data saved in the Customer’s network or any damages or loss
caused to the Customer or its employees or properties save and except the same is caused by the wilful act or default of KM.

LIABILITY OF BOTH PARTIES

KM shall have no responsibility or liability for Products or Services supplied by persons other than KM or for modifications to

any Products that are made by persons other than KM’s employee.

KM shall not be liable for any delay or deficiency in providing the Services if such delay or deficiency results from the Customer’s

failure to perform its duties hereunder or due to any cause beyond KM’s reasonable control.

KM shall not be responsible for any Cyber Security Incident, or damages or loss to the information/data saved in the Customer’s

network or any damages or loss caused to the Customer or its employees or properties save and except the same is caused by the

gross negligence, fraud, or wilful misconduct of the employee of KM.

The Customer shall keep KM and its employees fully indemnified against any loss of or damage to any property on injury to or

death of any person caused by any negligent act or omission or breach of Agreement by the Customer, its employees, agents or

servants and shall pay to KM all costs, charges and losses sustained or incurred by KM as a result of KM being prevented or
delayed from performing its obligations hereunder by reason of any act or omission of the Customer, its employees, agents or
servants.

In no event shall KM be liable for punitive, incidental, special, direct or indirect, or consequential damages, software restoration,

procurement of substitute products or services, downtime costs (including but not limited to, loss of use, loss of

data/information/files, loss of business and loss of profits arising under or in connection with the Agreement) or other damages
whether based on contract or tort arising out of or related to the selling of the Products. KM's aggregate liability to the Customer
arising out of or in connection with the Services shall not exceed:

(a) in the case of an outright purchase, the total amount paid by the Customer for the relevant Services;

(b) in the case of Services subject to a Minimum Term and recurring charges, the total recurring charges actually paid by the
Customer for the relevant Services during the twelve (12) months immediately preceding the event giving rise to the
liability; and

(c) in the case of token based services, the amount paid for the relevant number of Advanced Token(s) giving rise to the
claim.

REPUDIATION & TERMINATION

Time shall be of the essence in respect of payment of all sums due hereunder and the Customer shall be deemed to have repudiated

this Agreement if any payment remains unpaid after the same becomes due. Without prejudice to any other rights or remedies

available to KM, KM reserves the absolute right to:-

(a) suspend the provision of the Services without incurring any liability to the Customer; or

(b)  terminate this Agreement in accordance with Clause 9.2(a) of these T&Cs.

The parties hereto may terminate an Agreement, and its respective obligations hereunder, as follows:

(a) by KM, if any of the sums payable hereunder or any other indebtedness is not paid by the Customer within the due date;

(b) by both parties, if a bankruptcy petition relating to the other party is presented, or the other party enters into compulsory
or voluntary liquidation, or have a receiving order made against it, or makes any arrangement with its creditors or makes
any assignment for the benefit of such creditors;

(c) by any party hereto upon written notice to the other party if the other party hereto materially breaches any term of this
T&C or otherwise fails to satisfy any promise or covenant made herein, and further provided that such party shall fail to
cure said breach or failure within 30 days’ period,

(d) by KM, with or without cause, upon 30 days’ written notice of intent to terminate to Customer;

(e) by either party, if any of the Force Majeure events eg act of God, fire, natural disaster, accident happened.

If Minimum Term applies, the Customer is not entitled to early termination of the Minimum Term unless Customer has paid to

KM:-

(a) all arrears of monies accrued due and unpaid under the Minimum Term together with interest thereon at the Default Rate;
and

(b) all payments which would have been payable for the remainder of the Minimum Term from the date of termination; and

(c) any costs and expenses incurred by KM in (i) collecting any payments due under Customer’s order or otherwise in
obtaining the due performance of the obligations of the Customer; and (ii) recovering, collecting and repossessing any
Products provided under a Product Rental.

The Customer may terminate the Services upon expiry of the Minimum Term by giving KM at least two (2) months' prior written

notice before the expiry of the Minimum Term, or by paying KM an amount equivalent to two (2) months' Monthly Price in lieu

of such notice. If Customer does not notify KM of renewal or its intention to terminate the Services by giving the aforesaid
notice, the Services shall continue on a month-to-month basis until the aforesaid notice is duly received by KM.
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EFFECTS OF TERMINATION

Termination of Agreement for any reason shall not affect the right of KM to recover from the Customer:-

(@ any monies due and payable to KM on or before the date of termination, or which become payable as a consequence of
such termination, including the payment obligation set out in Clause 9.3 (where the Minimum Term applies), and any
sums which would have been payable had they been incurred prior to the date of termination;

(b) any costs and expenses incurred by KM in collecting any payments due hereunder or otherwise in obtaining the due
performance of the obligations of the Customer hereunder;

() any damages for breach of Agreement;

(d) regain possession of the Products and/or other devices or equipment provided to the Customer; and

(e) suspend any further Services or other obligations to the Customer (without being liable to Customer for any losses so
caused).

Termination of this Agreement by KM shall not discharge the Customer from any existing obligations accrued due on or prior to
the date of termination.

The rights and remedies granted to KM pursuant to this Agreement are in addition to, and shall not limit or affect, any other
rights or remedies available at law or equity.

ACCESS AND FACILITIES

The Services mentioned in a Quotation shall be carried out in the Service Location, representatives of KM shall be allowed to
enter into Customer’s premises of the Service Location. Customer shall provide a safe workplace with adequate access to
facilities with appropriate assistance and information for the performance of the Services. KM will take all reasonable measures
to avoid damages to the premises or properties of the Customer but KM will not accept any liability and/or responsibility for any
accidental damage.

UPDATE AND WAIVER

The Customer acknowledges and agrees that this T&C shall be updated by KM from time to time upon business need. It is sole
responsibility of the Customer to read and understand the updates regularly. The Customer shall be deemed to accept the changes
upon using the Products and Services after the T&C is updated.

INDEPENDENT CONTRACTOR
KM is acting as an independent contractor and not as an employee or agent of the Customer. KM and the Customer
acknowledge that an Agreement does not create a partnership, agency, franchise relationship or joint venture between them.

CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE

The parties hereby declare that nothing in this Agreement confers or purports to confer on any third party any benefit or any right
to enforce any term of this Agreement pursuant to the Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of
Hong Kong Special Administrative Region).

ENTIRE AGREEMENT

The Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
supersedes all prior agreements, quotation, purchase orders, understandings and negotiations, whether oral or written, between
the parties hereto with respect to such subject matter, unless otherwise explicitly agreed in writing by the parties.

LANGUAGES AND TRANSLATIONS

This T&C is written in English language. Translated versions in any other language are for reference only. The English version
shall be the governing version which shall prevail whenever there is any discrepancy between the English version and a version in
another language.

LAWS AND JURISDICTION

This T&C shall be governed and construed in accordance with the laws of the Hong Kong Special Administrative Region and
any disputes arising from this T&C shall be subject to the non-exclusive jurisdiction of the courts of the Hong Kong Special
Administrative Region.

TERMS AND CONDITIONS FOR PRODUCTS AND SERVICES WITH AI FUNCTIONS

As part of the Services, the Customer may input, upload, scan, transmit or otherwise submit documents, information and other
materials through the artificial intelligence features, functionalities or services made available as part of the Services ("Al
Features"). The Al Features may use artificial intelligence technologies to process the Input and generate certain outputs as may
be available through the respective Al Features ("Output"). For the purpose of this clause, an “Input” shall mean any and all
documents, data, information, content, materials, records, files, images, audio, video, text, prompts, instructions, queries,
metadata, software, code and other materials that are:

(a) inputted, uploaded, scanned, submitted, transmitted, transferred, posted, shared or otherwise made available by or on
behalf of the Customer;
(b) accessed, collected, retrieved, extracted, imported, synchronized or processed by the Services from any systems,

applications, databases, storage locations, devices or third-party services designated, connected to, or authorized by the
Customer; or
(c) any derivative, compilation, modification, adaptation, enrichment or transformation of the foregoing created by or on
behalf of the Customer;
and includes any personal data, confidential information, proprietary information, trade secrets, intellectual property, third-party
materials and data obtained from third-party sources, systems or services authorised by the Customer.
Certain Al Features may utilize services, models or technologies provided by third parties ("Third-Party Services"). KM does
not endorse, warrant or guarantee any Third-Party Services and shall not be responsible for their availability, performance,
accuracy or output. KM may suspend, modify, restrict, replace or discontinue any Al Feature at any time where required due to
legal, regulatory, security, technical or third-party service limitations. KM does not guarantee the availability of any particular
Al model, functionality or Third-Party Service and may replace any such model, functionality or Third-Party Service at its
discretion.
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Accordingly, the Customer's use of the Al Features and any Output may be subject to applicable third-party licence terms, usage
policies or restrictions. All Input submitted through the AI Features shall be deemed to be provided, authorised and controlled
by the Customer and shall constitute Customer Content for all purposes under this Agreement.
In order to provide the Al Features, Input and related data may be transmitted to, processed by and stored on systems operated
by KM and/or Third-Party Services, including systems located outside Hong Kong. The Customer represents and warrants that
it has obtained and shall maintain all necessary rights, licences, consents, authorizations, and legal bases required for such
processing and transfer of Input. The use of Input by Third-Party Services is subject to the applicable terms, policies, and
technical configurations governing such Third-Party Services.
The Customer shall ensure that its use of the Al Features, including any Input and Output, complies with all applicable laws and
does not infringe any third-party rights. The Customer shall not misrepresent the source of any Output or the fact that it was
generated, in whole or in part by artificial intelligence.
The Customer shall exercise its own discretion when determining whether any document, information or material is suitable for
submission to the Al Features. Without limiting the foregoing, the Customer should not submit classified, highly sensitive,
privileged, confidential or regulated information unless it has independently assessed and accepted the associated risks and
complied with all applicable laws, contractual obligations and internal policies. Where any Input contains personal data or other
regulated information, the Customer shall be solely responsible for ensuring that such submission and processing comply with
all applicable data protection, privacy and confidentiality laws and requirements.
The Al Features, including any Output generated therefrom, are provided on an "as is" and "as available" basis. To the fullest
extent permitted by law, KM makes no representation or warranty, whether express or implied, regarding the availability,
accuracy, completeness, reliability, timeliness, suitability, performance or fitness for a particular purpose of the Al Features or
any Output. The Customer acknowledges that Output may contain errors, omissions or inaccuracies and shall independently
review and verify any Output before relying on or using it. KM shall not be liable for any loss, damage, cost or expense arising
from or in connection with the Customer's use of, or reliance upon, the Al Features or any Output.

The Customer acknowledges that:-

(a) KM does not review, monitor, verify or validate any Input or Output and has no obligation to do so.

(b) the Output may not be unique and that similar or identical outputs may be generated for other users. KM makes no
representation or warranty that any Output is original, non-infringing or capable of protection under intellectual property
laws. The Customer is solely responsible for its use of any Output, and KM shall have no liability for any claims arising
from such use, including claims relating to infringement of third-party rights; and

(c) the Al Features and any Output may contain errors, inaccuracies, biases or incomplete information. The Customer is
solely responsible for reviewing and verifying any Output before relying upon or using it. The Al Features and any
Output are not intended to provide, and shall not be relied upon as, medical, legal, financial, investment or other
professional advice.

The Customer shall indemnify, defend and hold harmless KM, its affiliates, suppliers, directors, officers, employees, agents and

subcontractors (collectively, the "Indemnified Parties") from and against any and all claims, actions, proceedings, demands,

losses, liabilities, damages, judgments, settlements, penalties, fines, costs and expenses (including reasonable legal fees and
expenses) arising out of, relating to, or in connection with:

(a) any Input, content, data, information, materials or instructions provided by or on behalf of the Customer;

(b) the Customer's access to, use of, reliance on, distribution of, publication of, or implementation of any Output;

(c) the Customer's products, services, business operations, decisions or actions based on any Output;

(d) any breach of this Agreement, applicable law, regulation or industry requirement by the Customer or any of its
personnel, contractors or representatives;

(e) any allegation that the Customer's Input, materials, data, use of the Services or use of any Output infringes,
misappropriates or otherwise violates any intellectual property, privacy, confidentiality, publicity or other rights of any
third party;

(¢3) any negligence, wilful misconduct or fraudulent act or omission of the Customer or any person acting on its behalf; or

(g) any investigation, inquiry, enforcement action, complaint or proceeding by any governmental, regulatory or supervisory

authority arising out of or relating to the Customer's Input, use of the Al Features, or use of any Output.
KM shall promptly notify the Customer of any claim for which indemnification is sought, provided that any delay in notification
shall not relieve the Customer of its indemnification obligations except to the extent the Customer is materially prejudiced by
such delay. KM may participate in the defence of any claim using counsel of its own choosing at its own expense. The Customer
shall not settle any claim in a manner that imposes any obligation, admission of liability or restriction on any Indemnified Parties
without KM's prior written consent.

18.10  The obligations under this Clause 18 shall survive termination or expiry of Agreement.

19.
19.1

GUARANTEE (if applicable)

In consideration of KM agreeing to enter into the Agreement, the Guarantor(s) as set out in the “Guarantor” section of the

Quotaton, irrevocably and unconditionally guarantees the due and prompt payment, performance and discharge by the Customer

of all its obligations and compliance with all provisions hereof including, without prejudice to the generality of the foregoing, the

payments payable under this T&C and covenants that if the Customer shall default in payment of any sum, it shall on demand pay
or procure the payment of all sums due and the performance of all obligations in the manner required and further shall pay:-

(a) interest (both before and after judgment) on any amount for the time being unpaid and due to KM hereunder, from the
date of demand on the Guarantor(s) until payment, at the Default Rate calculated on a day to day basis and compounded
monthly; and

(b) legal and other costs, charges and expenses (on a full indemnity basis) incurred by KM in enforcing or endeavouring to
enforce the provisions hereof.
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