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Party 	
  A: 	
  Artemis 	
  Dig ita l 	
  L imited	
  (“Artemis 	
  Dig ita l” ) 	
  

Party 	
  B: 	
  Any	
  Customers 	
  of 	
  Artemis 	
  Dig ita l 	
   (“C l ient”) 	
  

	
  

1.  Services 	
  Agreement	
  

This 	
   Serv ice 	
   Agreement	
   (“Agreement”) 	
   is 	
   establ ished	
   for 	
   the	
   sett ing 	
   up	
  

and	
   maintenance	
   serv ices 	
   of 	
   C l ient ’s 	
   Mobi le 	
   Appl icat ion	
   (“Appl icat ion”) 	
  

based	
   on	
   i tCMA 	
   ( integrated	
   tra in ing 	
   &	
   C lass 	
   Management	
   Appl icat ion) , 	
  

which	
   is 	
  a 	
  master 	
  system	
  architecture 	
  des igned	
  and	
  developed	
  by	
  Artemis 	
  

Dig ita l 	
   L imited. 	
   C l ient 	
   is 	
   ab le 	
   to 	
   upload	
   i ts 	
   Tra in ing	
   Programs	
   or 	
   Content 	
  

Mater ia ls 	
   on	
   i tCMA 	
   as 	
   an 	
   Appl icat ion	
   to 	
   support 	
   C l ient ’s 	
   tra in ing	
   and	
  

c lass 	
   management. 	
   Th is 	
   Agreement	
   and	
   i ts 	
   contents 	
   wi l l 	
   supersede	
   a l l 	
  

previous 	
   agreements, 	
   whether 	
   by 	
   verbal 	
   agreement, 	
   impl ied	
   agreement	
  

or 	
   written	
   agreement. 	
   Th is 	
   Agreement	
   wi l l 	
   a lso 	
   be	
   updated	
   from	
   t ime	
   to 	
  

t ime	
   by	
   Artemis 	
   Dig ita l , 	
   and	
   C l ients 	
   wi l l 	
   be 	
   not i f ied	
   by 	
   d ig i ta l 	
   messages 	
  

through	
   i tCMA . 	
   C l ient 	
   wi l l 	
   be 	
   required	
   to 	
   conf irm	
   the	
   acceptance	
   by 	
  

s ign ing	
   off 	
   through	
   Dig ita l 	
   S ign ing	
   or 	
   S igning	
   in 	
   writ ing. 	
   Pr ior 	
   to 	
   the	
  

s igning	
   of 	
   th is 	
   Agreement, 	
   C l ient 	
   hereby	
   conf irms	
   that 	
   C l ient 	
   has 	
   gone	
  

through	
   the	
   introduct ion	
   of 	
   i tCMA , 	
   prev iewed	
   i ts 	
   prototype, 	
   and	
   fu l ly 	
  

understands	
  the	
  Terms	
  and	
  Condit ions 	
  herein. 	
  

	
  

2.  Service 	
  
i tCMA 	
   i s 	
   a 	
   master 	
   system	
   architecture 	
   with 	
   pre-­‐def ined	
   system	
   designs 	
  

and	
   s ixteen	
   Standard	
   Modules 	
   (see	
   Appendix 	
   A) 	
   for 	
   tra in ing 	
   and	
   c lass 	
  

management. 	
   Th is 	
  Agreement	
   covers 	
   the	
  bas ic 	
   serv ices 	
   to 	
  be	
  provided	
  by	
  

Artemis 	
   Dig ita l 	
   for 	
   sett ing 	
   up	
   C l ient ’s 	
   Tra in ing	
   Programs	
   and	
   Content 	
  

Mater ia ls 	
   into 	
   an	
   Appl icat ion	
   based	
   on	
   i tCMA 	
   architecture 	
   and	
   according	
  

to 	
   the	
   Terms	
   and	
   Condit ions 	
   of 	
   th is 	
   Agreement. 	
   Addit ional 	
   des igns 	
   and	
  

profess ional 	
   modules 	
   are 	
   avai lab le 	
   for 	
   C l ient ’s 	
   cons iderat ion	
   upon	
  

request 	
   by 	
   C l ient . 	
   There	
   wi l l 	
   be 	
   separate 	
   charges 	
   for 	
   such	
   addit ional 	
  

des igns 	
   and	
  modules, 	
   as 	
   out l ined	
   in 	
   Appendix 	
   B . 	
   The	
   bas ic 	
   serv ice 	
   scope	
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i s 	
  def ined	
  as 	
  below: 	
  

a、  Project 	
  Setup	
  
i .  Assist 	
   C l ient 	
   and	
   i ts 	
   des ignated	
   employees 	
   to 	
   establ ish 	
   a 	
  

Feas ib i l i ty 	
  Report 	
  and	
  Working	
  Schedule 	
   for 	
   the	
  Project 	
  Setup. 	
  

i i .  Design	
   for 	
   the	
   C l ient ’s 	
   Appl icat ion	
   iCon	
   and	
   Appl icat ion	
  

descr ipt ions 	
   to 	
   be	
   d isp layed	
   on	
   the	
   required	
   Publ ic 	
   Device 	
  

P latforms	
  (“P latform”, 	
  which	
   is 	
  out l ined	
  on	
  Appendix 	
  E) . 	
  

i i i .  Design	
  and	
  upload	
  C l ient ’s 	
  Company	
  Name	
  and	
  Company	
  Logo. 	
  

iv .  Upload	
  C l ient ’s 	
  Tra in ing	
  Programs	
  and	
  Content 	
  Mater ia ls . 	
  

v .  Design	
  and	
  develop	
  the	
  Assessment	
  Module. 	
  

v i .  Design	
  and	
  develop	
  the	
  Dig ita l 	
  Cert i f icate 	
  Module. 	
  

v i i .  Assist 	
   C l ient ’s 	
   des ignated	
   employees 	
   to 	
   upload	
   Tra in ing	
  

Programs	
   and	
   Content 	
   Mater ia ls 	
   to 	
   a l l 	
   other 	
   Modules 	
   through	
  

CMS	
   (Content 	
   Management	
   System)	
   modules 	
   with in 	
   the	
   Budget 	
  

and	
  Maximum	
  Man-­‐Days 	
  which	
   is 	
  def ined	
   in 	
  the	
  Appendix 	
  B . 	
  

v i i i .  Artemis 	
   Dig ita l 	
   wi l l 	
   provide	
   the	
   Budget 	
   and	
   Maximum	
   Tra in ing	
  

Man-­‐Days 	
   by 	
   on-­‐ l ine 	
   or 	
   off -­‐ l ine 	
   tra in ing	
   to 	
   C l ient ’s 	
   des ignated	
  

employees	
   to 	
   fami l iar 	
   with 	
   a l l 	
   features 	
   and	
   appl icat ions. 	
   The	
  

number	
   of 	
   Tra in ing	
   Man-­‐Hours 	
   is 	
   def ined	
   in 	
   Appendix 	
   B . 	
   Extra 	
  

Tra in ing	
  Cost 	
   is 	
  a lso 	
   l i s ted	
  on	
  Appendix 	
  B 	
  should 	
  C l ient 	
   is 	
   looking	
  

for 	
  addit ional 	
   tra in ing	
  hours . 	
  

ix .  Cl ient 	
   is 	
   aware	
  of 	
   and	
  acknowledged	
   that 	
   the	
  Project 	
   Setup	
  does	
  

not 	
   inc lude	
   serv ice 	
   for 	
   any	
   data 	
   convers ions, 	
   such	
   as 	
   images 	
   or 	
  

v ideos	
  or 	
  audio 	
  developments, 	
  and	
  data 	
   input 	
   in 	
  connect ion	
  with 	
  

any	
   Tra in ing	
   Programs	
   and	
   Content 	
   Mater ia ls 	
   of 	
   C l ient . 	
   	
  

Artemis 	
   Dig ita l 	
   may	
   provide	
   such	
   serv ices 	
   separately 	
   subject 	
   to 	
  

Artemis 	
   Dig ita l ’s 	
   own	
   product ion	
   schedules 	
   and	
   Extra 	
  

Developments 	
  Fees , 	
  which	
  is 	
  out l ined	
  on	
  Appendix 	
  B . 	
  C l ient 	
  must 	
  

ass ign	
   suff ic ient 	
   resources 	
   to 	
   support 	
   the 	
   data 	
   convers ions 	
   and	
  

input 	
  t imely 	
  to 	
  match	
  with 	
  the	
  def ined	
  Working	
  Schedule. 	
  

x .  Upon	
   the	
   C l ient ’s 	
   approval 	
   of 	
   the	
   Appl icat ion	
   at 	
   the	
   end	
   of 	
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Pro ject 	
   Setup, 	
   Artemis 	
   Dig ita l 	
   wi l l 	
   submit 	
   the	
   Appl icat ion	
   to 	
   the	
  

des ignated	
   Publ ic 	
   Device 	
   P latforms	
   under 	
   the	
   accounts 	
   of 	
  

Artemis 	
  Dig ita l 	
  L imited. 	
  

x i .  Subject 	
   to 	
   a l l 	
   terms	
   and	
   condit ions 	
   of 	
   the	
   indiv idual 	
   P latform,	
  

the	
   Appl icat ion	
   shal l 	
   be 	
   approved	
   by	
   the	
   P latform	
   for 	
   publ ic 	
  

l i s t ing 	
  and	
  download	
  through	
  the	
  P latform. 	
  

x i i .  Artemis 	
  Dig ita l 	
   reserves 	
  a l l 	
   r ights 	
   to 	
   charge	
  C l ient 	
  Extra 	
  Working	
  

T ime	
  costs 	
  should 	
  C l ient 	
  need	
  extra 	
  t ime	
  to 	
  complete 	
  the	
  Project 	
  

Setup	
  beyond	
  the	
  def ined	
  Working	
  Schedule. 	
  Extra 	
  Working	
  T ime	
  

Costs 	
  are 	
  out l ined	
   in 	
  Appendix 	
  B . 	
  

x i i i .  Artemis 	
   Dig ita l 	
   hereby	
   agrees 	
   that 	
   dur ing	
   the	
   Term	
   of 	
   th is 	
  

Agreement, 	
  Artemis 	
  D ig ita l 	
  wi l l 	
  of fer 	
  one	
  (1) 	
  Promotional 	
  Banner 	
  

to 	
   C l ient 	
   regarding	
   the	
   introduct ion	
   of 	
   C l ient ’s 	
   Appl icat ion	
   on	
  

Artemis 	
   Dig ita l ’s 	
   i tCMA 	
   and	
   Athena	
   Space	
   Porta l 	
   and	
   Facebook	
  

account. 	
   Th is 	
   offer 	
   is 	
   f ree-­‐of-­‐charge	
   and	
   the	
   speci f icat ion	
   of 	
  

such	
   Promotion	
   Banner 	
   and	
   Disp lay 	
   Frequency	
   are 	
   l i s ted	
   on	
  

Appendix 	
  B . 	
  

x iv .  Artemis 	
  Dig ita l 	
  wi l l 	
  charge	
   for 	
  addit ional 	
  Promotional 	
  Banners 	
  or 	
  

advert is ing 	
   pages, 	
   inc luding	
   the	
   fees 	
   for 	
   des ign	
   and	
  d isp lay 	
   t ime	
  

based	
  on	
  the	
  pr ice 	
   l i s t 	
  on	
  Appendix 	
  B . 	
  

b、  Project 	
  Maintenance	
  

i .  During	
   the	
   Term	
   of 	
   th is 	
   Agreement, 	
   C l ient 	
   hereby	
   agrees 	
   to 	
  

engage	
   Artemis 	
   D ig ita l 	
   for 	
   the	
   fo l lowing	
   Project 	
   Maintenance	
  

Serv ices , 	
  at 	
   the	
  monthly 	
  Fees 	
   l i s ted	
   in 	
  Appendix 	
  B: 	
  

a)  The	
   Internet 	
   and	
   C loud	
   Host ing 	
   Serv ice 	
   for 	
   the	
  

Appl icat ion	
  wi l l 	
  be 	
  provided	
  by	
  Artemis 	
  Dig ita l . 	
  

b)  Artemis 	
   Dig ita l 	
   wi l l 	
   provide	
   a 	
   maximum	
   number	
   of 	
  

Serv ice 	
  Man-­‐Hours 	
  every 	
  twelve	
  (12) 	
  ca lendar 	
  months 	
  

to 	
   ass ist 	
   C l ient 	
   for 	
   any	
   minor 	
   maintenance	
   on	
   the	
  

bas ic 	
   features 	
   and	
   funct ions 	
   of 	
   the	
   Bas ic 	
   Modules. 	
   	
  

A l l 	
   unused	
   Serv ice 	
   Man-­‐Hours , 	
   i f 	
   any, 	
   cannot 	
   be	
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carr ied	
   forward	
   to 	
   the	
   next 	
   twelve	
   (12) 	
   ca lendar 	
  

months 	
   and	
   wi l l 	
   automatica l ly 	
   lapse	
   on	
   the	
  

anniversary 	
  date 	
  of 	
  every 	
  twelve	
  ca lendar 	
  months. 	
  

c )  The	
   maximum	
   number	
   of 	
   Serv ice 	
   Man-­‐Hours 	
   wi l l 	
  

inc lude	
   any	
   fo l low	
  up	
   changes	
   to 	
   the	
   se l l ing 	
   pr ices 	
   of 	
  

the	
  Appl icat ion. 	
  

i i .  Any	
   major 	
   changes 	
   or 	
   upgrades	
   to 	
   the	
   architectura l 	
   des igns 	
  

(co l lect ive ly 	
   referred	
   to 	
   as 	
   “Upgrade”) 	
   shal l 	
   be 	
   charged	
  

separate ly 	
   as 	
   Extra 	
   Development	
   Fee	
   per 	
  Man-­‐Day	
   as 	
   out l ined	
  

in 	
   Appendix 	
   B . 	
   C l ient 	
   wi l l 	
   be 	
   required	
   to 	
   agree	
   with 	
   Artemis 	
  

Dig ita l 	
   on	
   the	
   tota l 	
   number	
   of 	
   Man-­‐Days 	
   needed	
   for 	
   such	
  

Upgrade. 	
  

i i i .  Al l 	
   technica l 	
   serv ices 	
   in 	
   connect ion	
   with 	
   C l ient ’s 	
   hardware, 	
  

internet 	
   and	
   mobi le 	
   connect ions 	
   wi l l 	
   not 	
   be	
   serv iced	
   by	
  

Artemis 	
  Dig ita l . 	
  

c、  Report ing	
  Services 	
  and	
  Sales 	
  Proceeds	
  
i .  Artemis 	
   Dig ita l 	
   wi l l 	
   provide	
   monthly 	
   Appl icat ion	
   Download	
  

Statements 	
   (“Statements”) 	
   in 	
   respect 	
   of 	
   the	
   number	
   of 	
  

Appl icat ion	
   downloads	
   through	
   each	
   P latform. 	
   The	
   Statement	
  

wi l l 	
   be 	
   organized	
   by	
   Artemis 	
   to 	
   inc lude	
   only 	
   C l ient ’s 	
   Appl icat ion	
  

downloads	
   and	
   net 	
   sa les 	
   proceeds	
   informed	
   by	
   each	
   P latform. 	
   	
  

I t 	
   wi l l 	
   be 	
   posted	
   on	
   the	
   Serv ice 	
   Porta l 	
   of 	
   Artemis 	
   D ig ita l 	
   (or 	
   in 	
  

i tCMA ) 	
   with in 	
   ten	
   (10) 	
   bus iness 	
   days 	
   upon	
   receipt 	
   f rom	
   the	
  

P latform. 	
   C l ient 	
   wi l l 	
   accordingly 	
   be	
   able 	
   to 	
   retr ieve	
   the	
  

information	
  on-­‐ l ine. 	
  

i i .  Cl ient 	
   hereby	
   agrees 	
   and	
   accepts 	
   that 	
   a l l 	
   the	
   data 	
   and	
  

information	
  provided	
  by	
   the	
  P latforms	
  are 	
   str ict ly 	
   subject 	
   to 	
   the	
  

format	
   and	
   terms	
   and	
   condit ions 	
   of 	
   the	
   P latforms. 	
   Artemis 	
  

D ig ita l 	
   has 	
   no	
   inf luence	
   over 	
   nor 	
   any	
   d irect 	
   or 	
   indirect 	
  

re lat ionship 	
   to 	
   any	
   data 	
   or 	
   information	
   provided	
   by	
   the	
  

P latforms. 	
   C l ient 	
   hereby	
   acknowledges	
   that 	
   there 	
  may	
   be	
   errors 	
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and	
   amendments 	
   returning	
   from	
   the	
   P latforms	
   in 	
   subsequent 	
  

per iods, 	
   and	
   that 	
   neither 	
   Artemis 	
   D ig ita l 	
   nor 	
   C l ient 	
   has 	
   any	
  

r ights 	
   to 	
  appoint 	
  any	
  representat ives 	
  or 	
   to 	
   inspect 	
   the	
  data 	
   from	
  

the	
  P latforms	
  or 	
   f rom	
  Artemis 	
  D ig ita l . 	
   	
  

i i i .  Artemis 	
   Dig ita l 	
   wi l l 	
   remit 	
   the	
   Net 	
   Sa les 	
   Proceeds, 	
   i f 	
   any, 	
   after 	
  

the	
   Revenue	
   Shar ing	
   as 	
   def ined	
   in 	
   the	
   later 	
   paragraphs	
   of 	
   th is 	
  

Agreement, 	
   with in 	
   ten	
   (10) 	
   bus iness 	
   days 	
   upon	
   receipt 	
   by 	
   the	
  

des ignated	
  banks 	
  of 	
  Artemis 	
  D ig ita l . 	
  

	
  

3.  Working	
  Team	
  

Both	
   Artemis 	
   D ig ita l 	
   and	
   C l ient 	
  wi l l 	
   ass ign 	
   des ignated	
   employees	
   to 	
   form	
  

a 	
   Working	
   Team	
   for 	
   In it ia l 	
   Project 	
   Set 	
   Up	
   and	
   Maintenance	
   Serv ices. 	
   A l l 	
  

mobi le 	
  phones	
  and	
  emai ls 	
  of 	
  the	
  des ignated	
  Working	
  Team	
  members 	
  must 	
  

be	
  made	
   avai lab le 	
   to 	
   each	
   other 	
   to 	
   enable 	
   team	
   communicat ion. 	
   At 	
   least 	
  

one	
   of 	
   the	
   C l ient ’s 	
   des ignated	
   employees	
   must 	
   have	
   the	
   author ity 	
   to 	
  

represent 	
   C l ient 	
   to 	
   agree	
   on	
   the	
  Working	
   Schedule 	
   to 	
   be	
   def ined	
   for 	
   the	
  

Project 	
   Setup, 	
   as 	
   wel l 	
   as 	
   agree	
   to 	
   any	
   changes, 	
   inc luding	
   the	
   des igns, 	
  

complet ion	
   t ime, 	
   Extra 	
   Working	
   T ime	
   and	
   Costs 	
   with in 	
   twenty-­‐four 	
   (24) 	
  

hours 	
  to 	
  ensure	
  the	
  Project 	
  Setup	
  wi l l 	
  be 	
  managed	
  on	
  t ime. 	
  

	
  

4.  Fees	
  
Al l 	
   the	
  Fees 	
  of 	
   In it ia l 	
  Project 	
   Setup, 	
  Maintenance	
  Serv ices, 	
   Extra 	
  Working	
  

T ime, 	
   Extra 	
   Development, 	
   Extra 	
   Tra in ing, 	
   and	
   Extra 	
   Design	
   are 	
   l i s ted	
   on	
  

Appendix 	
  B . 	
  Man-­‐Day	
  or 	
  Man-­‐hour 	
   refers 	
   to 	
   the	
  normal 	
  bus iness 	
  day	
  of 	
   8 	
  

hours 	
   a 	
   day. 	
   I f 	
   overt ime	
   work	
   is 	
   required	
   on	
   Publ ic 	
   Hol idays, 	
   Sundays, 	
  

Saturdays, 	
   and	
   evening	
   hours , 	
   the	
   rate 	
   wi l l 	
   be 	
   1 .5 	
   t imes. 	
   Artemis 	
   Dig ita l 	
  

has 	
   the	
   absolute 	
   r ight 	
   to 	
  make	
   any	
   changes	
   with 	
   two	
   (2) 	
  months 	
   written	
  

not ice 	
  to 	
  C l ient . 	
  

	
  

5.  Payment	
  

a、  Cl ients 	
  must 	
  deposit 	
  50%	
  of 	
  the	
  Project 	
  Setup	
  Fee	
   immediate ly 	
  to 	
  the	
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des ignated	
   bank	
   account 	
   of 	
   Artemis 	
   Dig ita l 	
   upon	
   s ign ing	
   of 	
   th is 	
  

Agreement. 	
   Artemis 	
   Dig ita l 	
   wi l l 	
   not 	
   commence	
   the	
   Project 	
   unt i l 	
   the	
  

amount	
  has 	
  been	
  received. 	
  

b、  Once	
   the	
  Appl icat ion	
   has 	
   been	
   approved	
   by	
   C l ient , 	
   C l ient 	
   is 	
   required	
  

to 	
   deposit 	
   another 	
   30%	
   of 	
   the	
   Project 	
   Setup	
   Fee	
   to 	
   the	
   des ignated	
  

bank	
   account 	
   of 	
   Artemis 	
   D ig ita l . 	
   Artemis 	
   Dig ita l 	
   reserves 	
   the	
   r ight 	
  

not 	
   to 	
   commence	
   the	
   submiss ion	
   of 	
   the	
   Appl icat ion	
   to 	
   the	
   P latform	
  

for 	
  approval 	
  unt i l 	
   the	
  deposit 	
   i s 	
  conf irmed. 	
  

c、  Cl ient 	
  must 	
  deposit 	
   the	
   f ina l 	
  20%	
  balance	
  of 	
   the	
  Project 	
  Setup	
  Fee	
   to 	
  

the	
   des ignated	
   bank	
   account 	
   of 	
   Artemis 	
   Dig ita l 	
   as 	
   soon	
   as 	
   the	
  

P latform	
   has 	
   approved	
   the	
   Appl icat ion	
   for 	
   publ ic 	
   l i s t ing. 	
   Artemis 	
  

D ig ita l 	
   reserves 	
   the	
   r ight 	
   not 	
   to 	
   re lease	
   the	
   l i s t ing 	
   unt i l 	
   receipt 	
   of 	
  

conf irmation	
  of 	
   the	
  fu l l 	
  payment	
   from	
  Cl ient. 	
  

d、  Al l 	
   upgrade	
   of 	
   the	
   Standard	
   Modules 	
   wi l l 	
   be 	
   charged	
   as 	
   Extra 	
  

Development	
   Fee, 	
   which	
   must 	
   be	
   paid 	
   in 	
   fu l l 	
   amount 	
   and	
   deposited	
  

to 	
   the	
   des ignated	
   bank	
   account 	
   of 	
   Artemis 	
   Dig ita l 	
   once	
   an	
   Upgrade	
  

Order 	
   is 	
   f ina l ized	
  by	
  C l ient 	
  and	
  accepted	
  by	
  Artemis 	
  D ig ita l 	
   in 	
  writ ing. 	
   	
  

Artemis 	
   Dig ita l 	
   reserves 	
   the	
   r ight 	
   not 	
   to 	
   commence	
   any	
   programing	
  

or 	
  development	
  works 	
  unt i l 	
   i t 	
  has 	
  received	
  conf irmation	
  of 	
  deposit 	
  of 	
  

the	
  amount. 	
  

e、  Al l 	
  monthly 	
  Maintenance	
   Serv ices 	
   Fee	
   are 	
   to 	
   be	
   paid 	
   in 	
   advance	
   and	
  

must 	
   be	
   paid 	
   in 	
   fu l l 	
   amount 	
   and	
   deposited	
   to 	
   the	
   des ignated	
   bank	
  

account 	
  of 	
  Artemis 	
  D ig ita l 	
  not 	
   later 	
   than	
   the	
  5 th 	
   ca lendar 	
  day	
  of 	
  each	
  

ca lendar 	
   month. 	
   Auto	
   fund	
   transfer 	
   arrangement	
   can	
   be	
   made	
   with 	
  

the	
   des ignated	
   bank	
   account 	
   of 	
   Artemis 	
   Dig ita l . 	
   Artemis 	
   Dig ita l 	
  

reserves 	
   the	
   r ight 	
   to 	
   terminate 	
   a l l 	
   serv ices 	
  without 	
   verbal 	
   or 	
  written	
  

not ice 	
   should 	
   the	
   Maintenance	
   Fees 	
   be	
   delayed	
   by	
   th irty 	
   (30) 	
  

ca lendar 	
  days. 	
  

f、  Cl ient 	
   shal l 	
   speci fy 	
   the	
   purpose	
   of 	
   the	
   Payment	
   in 	
   concise 	
   and	
  

prec ise 	
   narrat ives 	
   in 	
   the	
   deposit 	
   s l ips 	
   in 	
   order 	
   for 	
   Artemis 	
   D ig ita l 	
   to 	
  

reconci le 	
   the	
  payments 	
  t imely . 	
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g、  Cl ient 	
   hereby	
   acknowledges	
   and	
   agrees 	
   that 	
   a l l 	
   payments 	
   made	
  

represent 	
   the	
   recognit ion	
   of 	
   t ime	
   and	
   effort 	
   under 	
   the	
   request 	
   of 	
  

C l ient , 	
   therefore 	
   a l l 	
   payments 	
   are 	
   not 	
   refundable 	
   even	
   i f 	
   the	
  

Agreement	
   is 	
   terminated	
   dur ing	
   the	
   per iod	
   of 	
   Project 	
   Setup	
   or 	
   any	
  

t ime	
  before 	
  the	
  Term	
  of 	
   th is 	
  Agreement	
  has 	
  expired. 	
  

h、  Payment	
   for 	
   Minimum	
   Lump	
   Sum	
   L icens ing	
   Fee	
   shal l 	
   be 	
   payable 	
   at 	
  

the	
  end	
  of 	
  each	
  ca lendar 	
  year . 	
  The	
  Fee	
  for 	
  the	
  f i rst 	
  ca lendar 	
  year 	
  wi l l 	
  

be 	
  prorated	
  to 	
  the	
  actual 	
  number	
  of 	
  ca lendar 	
  months 	
  from	
  the	
  month	
  

the	
   Appl icat ion	
   is 	
   approved	
   by	
   the	
   P latforms. 	
   The	
   Fee	
   for 	
   the	
   last 	
  

ca lendar 	
   wi l l 	
   a lso 	
   be	
   prorated	
   to 	
   the	
   actual 	
   number	
   of 	
   ca lendar 	
  

months 	
   unt i l 	
   the	
   last 	
   month	
   Terminat ion	
   and	
   wi l l 	
   be 	
   payable 	
   on	
   or 	
  

before 	
  the	
  Date 	
  of 	
  Terminat ion. 	
  

	
  

6.  Term	
  

The	
   Term	
   of 	
   th is 	
   Agreement	
   is 	
   th irty 	
   s ix 	
   (36) 	
   ca lendar 	
   months 	
  

commencing	
   from	
   the	
   date 	
   of 	
   C l ient ’s 	
   acceptance	
   of 	
   th is 	
   Agreement	
   by 	
  

phys ica l 	
   or 	
   d ig i ta l 	
   S ign ing, 	
   known	
   as 	
   the	
   S igning	
   Date	
   or 	
   Ef fect ive 	
   Date. 	
   	
  

Th is 	
   Agreement	
   shal l 	
   be 	
   automatica l ly 	
   renewed	
   for 	
   further 	
   th irty 	
   s ix 	
   (36) 	
  

ca lendar 	
   months 	
   terms	
   upon	
   expiry 	
   of 	
   the	
   current 	
   Term	
   unless 	
   the 	
  

Agreement	
  has 	
  been	
   terminated	
   in 	
  accordance	
  with 	
   the	
  provis ions 	
  of 	
   th is 	
  

Agreement. 	
  

	
  

7.  Intel lectual 	
  Propert ies 	
  
a、  I t 	
   i s 	
   hereby	
   declared	
   that 	
   Artemis 	
   D ig ita l 	
   L imited	
   is 	
   the	
   or ig inal 	
  

des igner 	
   of 	
   i tCMA , 	
   inc luding	
   but 	
   not 	
   l imited	
   to 	
   the	
   system	
  

architecture 	
   and	
   appl icat ion	
   modules , 	
   and	
   that 	
   Artemis 	
   D ig ita l 	
   has 	
  

the	
   fu l l 	
   ownership 	
   of 	
   i tCMA 	
   and	
   i ts 	
   inte l lectual 	
   propert ies , 	
   inc luding	
  

a l l 	
   the	
   software	
   system,	
   Standard	
   CMA	
   Modules 	
   and	
   a l l 	
   the	
   screen	
  

des igns, 	
   the	
   funct ional 	
   features 	
   and	
   user 	
   interfaces, 	
   as 	
   wel l 	
   as 	
   the	
  

process ing	
   modules 	
   and	
   f lows	
   being	
   developed	
   pr ior 	
   to 	
   the	
   S igning	
  

Date	
   of 	
   th is 	
   Agreement, 	
   or 	
   dur ing 	
   the	
   Term	
   of 	
   th is 	
   Agreement, 	
   or 	
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a fter 	
   the	
  Terminat ion	
  of 	
   th is 	
  Agreement. 	
  

b、  Cl ient 	
   hereby	
   acknowledges	
   that 	
   Artemis 	
   Dig ita l 	
   wi l l 	
   not 	
   accept 	
   or 	
  

permit 	
   any	
   other 	
   indiv iduals 	
   or 	
   companies 	
   or 	
   developers 	
   to 	
   copy, 	
  

dupl icate, 	
   add, 	
   remove, 	
   a l ter , 	
   source	
   from	
   or 	
   change	
   the	
  

architectura l 	
   des ign	
   and	
   a l l 	
   of 	
   the	
   above	
   features 	
   and	
   funct ions 	
   of 	
  

i tCMA	
   and	
   wi l l 	
   pursue	
   necessary 	
   legal 	
   act ions 	
   to 	
   stop	
   any	
   infr ing ing	
  

act iv i t ies . 	
  

c、  Cl ient 	
  hereby	
  declares 	
   that 	
   i t 	
  has 	
   fu l l 	
  ownership 	
  of 	
  a l l 	
   the	
   copyr ights 	
  

and	
   Content 	
  Mater ia ls , 	
   inc luding 	
   a l l 	
   information	
   re lated	
   to 	
   C l ient 	
   or 	
  

C l ient ’s 	
   bus iness 	
   e ither 	
   in 	
   text , 	
   or 	
   images, 	
   or 	
   v ideo	
   formats , 	
   to 	
   be	
  

insta l led	
   and	
   uploaded	
   to 	
   i tCMA . 	
   I f 	
   any	
   of 	
   the	
   trademarks 	
   or 	
  

copyr ights 	
   or 	
   Content 	
   Mater ia ls 	
   are 	
   subl icensed	
   to 	
   C l ient 	
   by 	
   an	
  

Or ig inal 	
   IP 	
   Owner, 	
   C l ient 	
   must 	
   a lso 	
   declare 	
   such	
   ownership 	
   and	
  

re lat ionship 	
   in 	
   the	
   Appl icat ion. 	
   Author izat ion	
   to 	
   enter 	
   into 	
   th is 	
  

Agreement	
   from	
   the	
   Or ig inal 	
   IP 	
   Owner	
   or 	
   Owners 	
   is 	
   necessary 	
   for 	
  

Artemis 	
   Dig ita l 	
   as 	
   a 	
   record. 	
   C l ient 	
  must 	
   a lso 	
   update	
   th is 	
   record	
  with 	
  

Artemis 	
   Dig ita l 	
   on	
   or 	
   before	
   the	
   renewal 	
   date 	
   by 	
   the	
   Or ig inal 	
   IP 	
  

Owner. 	
   Artemis 	
   Dig ita l 	
   reserves 	
   the	
   r ights 	
   to 	
   terminate 	
   th is 	
  

Agreement	
   immediate ly 	
   for 	
   not 	
   receiv ing 	
   a 	
   va l id 	
   author izat ion	
   from	
  

the	
  Or ig ina l 	
   IP 	
  Owner. 	
  

d、  Cl ient 	
   hereby	
   author izes 	
   Artemis 	
   Dig ita l 	
   to 	
   insta l l 	
   or 	
   upload	
   such	
  

Content 	
  Mater ia ls 	
   into 	
   i tCMA 	
  dur ing	
   the	
  Term	
  of 	
   th is 	
  Agreement	
  and	
  

in 	
  accordance	
  with 	
  the	
  Terms	
  and	
  Condit ions 	
  herein. 	
   	
   	
  

e、  Should 	
   there	
   be	
   any	
   part ies 	
   making	
   c la ims	
   or 	
   tak ing	
   legal 	
   act ion	
  

against 	
   Artemis 	
   D ig ita l 	
   in 	
   respect 	
   of 	
   any	
   d isputes 	
   over 	
   Inte l lectual 	
  

Property 	
   r ights 	
   ownership 	
   of 	
   C l ient ’s 	
   Tra in ing	
   Programs	
   and	
   Content 	
  

Mater ia ls 	
   appear ing 	
   on	
   i tCMA	
   or 	
   any	
   other 	
   portals 	
   of 	
   Artemis 	
  

Dig ita l 	
   stated	
   herein , 	
   C l ient 	
   hereby	
   agrees 	
   to 	
   fu l ly 	
   re l ief 	
   and	
  

indemnify 	
   Artemis 	
   D ig ita l , 	
   dur ing 	
   the	
   Term	
   of 	
   th is 	
   Agreement	
  

( inc luding	
  any	
   renewals 	
   thereof) 	
  or 	
  any	
   t ime	
  after 	
   the	
   terminat ion	
  of 	
  

th is 	
  Agreement. 	
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8.  Revenue	
  Sharing 	
  
a、  Cl ient 	
   hereby	
   acknowledges	
   and	
   accepts 	
   that 	
   any	
   revenue	
   ar is ing 	
  

from	
   the	
   sa le 	
   of 	
   the	
   Appl icat ion, 	
   C l ient ’s 	
   Tra in ing 	
   Programs	
   and	
  

Content 	
  Mater ia ls , 	
   and	
  Advert is ing 	
   through	
   the	
  Appl icat ion	
  wi l l 	
  need	
  

to 	
   be	
   shared	
  with 	
   the	
  Device 	
   P latforms	
   according	
   to 	
   their 	
   respect ive 	
  

current 	
  terms	
  and	
  condit ions. 	
  

b、  Cl ient 	
   further 	
   agrees 	
   to 	
   share 	
   such	
   revenue	
   with 	
   Artemis 	
   Dig ita l 	
   as 	
  

the	
   L icens ing	
   Fees 	
   for 	
   us ing	
   i tCMA . 	
   The	
   L icens ing	
   Fees 	
   are 	
   out l ined	
  

on	
  Appendix 	
  C . 	
   	
  

	
  

9 .  Promotion	
  Exchanges 	
  

a、  Cl ient 	
   hereby	
   agrees 	
   that 	
   dur ing	
   the	
   Term	
   of 	
   th is 	
   Agreement, 	
   C l ient 	
  

wi l l 	
  permit 	
  Artemis 	
  Dig ita l 	
   to 	
  d isp lay 	
   the	
   fo l lowing	
   in 	
   the	
  Appl icat ion	
  

free-­‐of-­‐charge: 	
  

i .  Artemis 	
   Dig ita l ’s 	
   “The	
   Innovat ion	
   of 	
   Artemis 	
   Dig ita l” 	
   and	
   the	
  

trade	
   mark	
   of 	
   i tCMA 	
   under 	
   the	
   mainframe	
   of 	
   the	
   Appl icat ion’s 	
  

f i rst 	
  screen. 	
  

i i .  Artemis 	
   Dig ita l ’s 	
   name	
   and	
   contact 	
   deta i ls 	
   under 	
   the	
   Contact 	
   Us 	
  

page	
   in 	
  the	
  Appl icat ion. 	
  

i i i .  The	
   hyper-­‐ l ink 	
   and	
   icon	
   of 	
   Athena	
   Space, 	
   which	
   is 	
   a 	
   Consumer	
  

P latform	
   Porta l 	
   des igned	
   and	
   owned	
   by	
   Artemis 	
   D ig ita l , 	
   on 	
   the	
  

Main 	
  Menu	
  Bar 	
  of 	
   the	
  Appl icat ion. 	
  

iv .  Any	
  Promotion	
  News	
  of 	
  Artemis 	
  Dig ita l ’s 	
  educat ional 	
  products 	
  or 	
  

serv ices 	
   or 	
   events . 	
   A l l 	
   the	
   des igns 	
   of 	
   such	
   Promotion	
   News	
   wi l l 	
  

be 	
  completed	
  and	
  provided	
  by	
  Artemis 	
  D ig ita l . 	
  

	
  

10.  Privacy	
  Act 	
  
a、  Cl ient 	
   hereby	
   acknowledges	
   and	
   agrees 	
   that 	
   Artemis 	
   Dig ita l 	
   has 	
   the	
  

legal 	
   responsib i l i ty 	
   and	
   obl igat ion	
   not 	
   to 	
   d isc lose	
   any	
   personal 	
   data 	
  

of 	
   any	
   indiv idual 	
   or 	
   Appl icat ion	
   Users , 	
   inc luding	
   but 	
   not 	
   l imited	
   to 	
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s tudents , 	
   parents , 	
   and	
   teachers , 	
   after 	
   co l lect ing 	
   and	
   stor ing	
   such	
  

data 	
   in 	
  the	
  systems	
  and	
  networks 	
  of 	
  Artemis 	
  D ig ita l . 	
  

b、  Artemis 	
   Dig ita l 	
  wi l l 	
   attempt	
   to 	
   arrange	
   for 	
   such	
   Appl icat ion	
  Users 	
   to 	
  

g ive 	
  consent 	
  of 	
  use	
  by 	
  C l ient 	
   in 	
  accordance	
   to 	
   the	
  most 	
  current 	
  Hong	
  

Kong	
  Pr ivacy 	
  Act . 	
  

c、  Cl ient 	
   hereby	
   agrees 	
   that 	
   C l ient 	
   wi l l 	
   not 	
   request 	
   Artemis 	
   D ig ita l 	
   to 	
  

transfer 	
   or 	
   share 	
   any	
   data 	
   to 	
   any	
   other 	
   th ird 	
   part ies . 	
   Artemis 	
   Dig ita l 	
  

wi l l 	
   not 	
   copy, 	
   transfer , 	
   or 	
   share 	
   any	
   of 	
   the	
   data 	
   to 	
   any	
   other 	
   th ird 	
  

part ies 	
  by 	
  Artemis 	
  Dig ita l 	
   i tse l f 	
  nor 	
  upon	
  request 	
   f rom	
  Cl ient . 	
  

d、  Cl ient 	
   hereby	
   declares 	
   and	
   agrees 	
   that 	
   i t 	
  wi l l 	
   apply 	
   the	
   same	
   Pr ivacy 	
  

Act 	
   when	
   deal ing 	
   with 	
   the	
   data 	
   of 	
   the	
   Appl icat ion	
   Users . 	
   C l ient 	
  

agrees 	
   to 	
   g ive 	
   fu l l 	
   re l ief 	
   and	
   indemnit ies 	
   to 	
   Artemis 	
   D ig ita l 	
   for 	
   any	
  

c la ims	
  or 	
   legal 	
  act ions 	
   from	
  any	
  Appl icat ion	
  Users . 	
  

	
  

11.  Guarantee	
  Services 	
  
a、  Cl ient 	
   hereby	
   acknowledges	
   and	
   agrees 	
   that 	
   Artemis 	
   Dig ita l 	
   has 	
   no	
  

inf luence	
   or 	
   author ity 	
   over 	
   any	
   internets , 	
   any	
   c louds, 	
   any	
   Mobi le 	
  

Device 	
   P latforms	
   or 	
   any	
   mobi le 	
   serv ice 	
   prov iders , 	
   or 	
   any	
   personal 	
  

computers 	
   and	
   mobi le 	
   device 	
   manufacturers . 	
   A l l 	
   of 	
   them	
   are	
   the	
  

choices 	
   of 	
   the	
   Appl icat ion	
   Users , 	
   and	
   are 	
   cr i t ica l 	
   and	
   essent ia l 	
   to 	
  

establ ish 	
   a 	
   sat is factory 	
   serv ice 	
   to 	
   any	
   users 	
   in 	
   respect 	
   of 	
   the	
  

download	
  and	
  exper ience	
  of 	
   the	
   features 	
  and	
   funct ions 	
  of 	
   i tCMA 	
   and	
  

the	
  Appl icat ion. 	
  

b、  Artemis	
   Digital	
   hereby	
   excludes	
   all	
   liabilities	
   to	
   Client	
   for	
   any	
   and	
   all	
   losses	
   or	
  

damage	
   of	
   any	
   kind	
   howsoever	
   caused	
   including	
   losses	
   of	
   profits	
   or	
   other	
  

consequential	
   or	
   special	
   losses	
   arising	
   from	
   the	
   use	
   of	
   or	
   inability	
   to	
   use	
   the	
  

Application	
   or	
   as	
   a	
   result	
   of	
   any	
   occurrence	
   of	
   interruptions	
   or	
   disconnection	
   of	
  

internet,	
   cloud	
   and	
   mobile	
   service	
   or	
   breakdown	
   of	
   any	
   devices	
   and	
   C l ient 	
  

hereby	
  agrees 	
  to 	
  such	
  exc lus ion	
  of 	
   l iab i l i t ies . 	
  

c、  Artemis 	
   Dig ita l 	
   wi l l 	
   reasonably 	
   render 	
   the	
   c loud	
   and	
  mobi le 	
   serv ices 	
  

with 	
  best 	
   avai lab le 	
  providers 	
   in 	
  Hong	
  Kong. 	
  However, 	
  Artemis 	
  D ig ita l 	
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and	
   any	
   of 	
   i ts 	
   employees	
   wi l l 	
   not 	
   provide	
   any	
   guarantee, 	
   e i ther 	
  

verbal 	
   or 	
   in 	
   writ ing, 	
   that 	
   every 	
   download	
   and	
   usage	
   exper ience	
   wi l l 	
  

be 	
   perfect 	
   to 	
   the	
   users . 	
   Artemis 	
   Dig ita l 	
   does 	
   not 	
   guarantee	
   nor 	
  

undertake	
   any	
   l iab i l i ty 	
   to 	
   any	
   loss 	
   of 	
   data 	
   due	
   to 	
   lack 	
   of 	
   assurance	
  

from	
   any	
   Internet, 	
   c loud	
   and	
  mobi le 	
   networks 	
   providers 	
   or 	
   personal 	
  

computers 	
  and	
  mobi le 	
  device 	
  manufacturers . 	
  

	
  

12.  Confidentia l i ty 	
  
Both	
   Part ies 	
   have	
   the	
   obl igat ions 	
   not 	
   to 	
   d isc lose	
   the	
   content 	
   of 	
   th is 	
  

Agreement, 	
   i ts 	
   Terms	
   and	
   Condit ions, 	
   and	
   trade	
   secrets 	
   of 	
   i tCMA 	
   and	
  

Artemis 	
   Dig ita l , 	
   C l ient ’s 	
   Appl icat ion, 	
   C l ient ’s 	
   Tra in ing	
   and	
   Content 	
  

Mater ia ls 	
   to 	
   any	
   other 	
   part ies 	
   who	
   are 	
   not 	
   re lated	
   to 	
   th is 	
   Agreement, 	
  

unless 	
  speci f ica l ly 	
   required	
  by	
  any	
  author ized	
  government	
  off ic ia ls . 	
  

	
  

13.  Contacts 	
  
Appendix 	
  E 	
  can	
  be	
  referred	
  to 	
  for 	
  the	
  current 	
  contact 	
   information	
  of 	
  both	
  

Part ies . 	
   Both	
   Part ies 	
   agree	
   to 	
   update	
   each	
   other 	
   with in 	
   th irty 	
   (30) 	
  

ca lendar 	
  days 	
  whenever 	
  there	
  are 	
  changes 	
  to 	
  the	
  contact 	
  persons, 	
  off ic ia l 	
  

bus iness 	
  address , 	
  phone	
  numbers, 	
  emai l 	
  address , 	
  and	
  fax 	
  numbers. 	
   	
  

	
   	
  

14.  Termination	
  

a、  This 	
   Agreement	
   may	
   be	
   terminated	
   at 	
   any	
   t ime	
   by	
   e ither 	
   Party 	
   with 	
  

s ix 	
   (6) 	
   months’ 	
   not ice 	
   in 	
   writ ing, 	
   or 	
   known	
   as 	
   Terminat ion	
   Not ice. 	
   	
  

The	
  Terminat ion	
  Date	
   is 	
  def ined	
  as 	
   the	
  one	
  hundred	
  and	
  e ighty 	
   (180) 	
  

days 	
   from	
   the	
   Terminat ion	
   Not ice 	
   served	
   by	
   e ither 	
   Party , 	
   or 	
   such	
  

shorter 	
  per iod	
  as 	
  mutual ly 	
  agreed	
  by	
  the	
  Part ies . 	
  

b、  Should 	
   there	
   be	
   any	
   ser ious 	
   breach	
   of 	
   agreement	
   by 	
   e ither 	
   Party , 	
  

both	
   Part ies 	
   agree	
   to 	
   jo int ly 	
   appoint 	
   a 	
   profess ional 	
   account ing	
   f i rm	
  

or 	
   so l ic i tor 	
   in 	
  Hong	
  Kong	
   to 	
   resolve 	
   the	
  d isagreement	
  with in 	
  a 	
  n inety 	
  

(90) 	
   days 	
   per iod	
   fo l lowing	
   the	
   d iscovery 	
   of 	
   the	
   breach. 	
   I f 	
   no 	
  

agreement	
   can	
   be	
   reached, 	
   both	
   Part ies 	
   would 	
   agree	
   to 	
   proceed	
   to 	
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terminate 	
   th is 	
   Agreement	
   after 	
   another 	
   n inety 	
   (90) 	
   days 	
   as 	
   the	
  

Terminat ion	
  Date. 	
  

c、  Upon	
  serv ice 	
  of 	
   the	
  Terminat ion	
  Not ice 	
  by 	
  e ither 	
  Party 	
  or 	
  agreement	
  

of 	
   terminat ion	
   reached, 	
   both	
   Part ies 	
   shal l 	
   agree	
   on	
   the	
   not i f icat ion	
  

contents 	
   and	
   date 	
   to 	
   not i fy 	
   a l l 	
   Appl icat ion	
   Users . 	
   Otherwise, 	
   the	
  

suggested	
   content 	
   out l ined	
   on	
   Appendix 	
   D 	
   wi l l 	
   be 	
   appl ied	
  

automatica l ly 	
  on	
  the	
  60 th 	
  day	
  pr ior 	
   to 	
  the	
  Terminat ion	
  Date. 	
  

d、  Upon	
  Terminat ion	
  Date, 	
  Artemis 	
  Dig ita l 	
  hereby	
  warrants 	
  that 	
   i t 	
  shal l : 	
   	
  

i .  Continue	
   to 	
   serve	
   C l ient 	
   the	
   Download	
   Statements 	
   for 	
  

transact ions 	
  up	
  to 	
  the	
   last 	
  Terminate 	
  Date. 	
  

i i .  Reconci le 	
   a l l 	
   the	
   outstanding	
   Revenue	
   Shar ing	
   upon	
   receipt 	
   of 	
  

the	
   information	
  from	
  Mobi le 	
  Device 	
  P latforms. 	
  

i i i .  Withdraw	
   the	
   Appl icat ion	
   l i s t ing 	
   from	
   the	
   Mobi le 	
   Device 	
  

P latforms	
  on	
  the	
  Terminat ion	
  Date. 	
  

iv .  Delete 	
   a l l 	
   data 	
   of 	
   C l ient ’s 	
   Tra in ing	
   Programs	
   and	
   Content 	
  

Mater ia ls 	
   on	
   the	
   Terminat ion	
   Date	
   or 	
   ear l ier 	
   at 	
   the	
   request 	
   of 	
  

C l ient . 	
  

e、  Upon	
   Terminat ion, 	
   C l ient 	
   shal l 	
   sett le 	
   a l l 	
   outstanding	
   Fees, 	
   inc luding	
  

the	
   monthly 	
   Maintenance	
   Fee	
   of 	
   the	
   remaining	
   months 	
   pr ior 	
   to 	
   the	
  

expiry 	
   date 	
   of 	
   th is 	
   Agreement	
   on	
   or 	
   before 	
   the	
   Terminat ion	
   Date. 	
   	
  

C l ient 	
  hereby	
  agrees 	
  and	
  warrants 	
  that 	
  there 	
  shal l 	
  be 	
  no	
  delay 	
  of 	
  any	
  

payment	
  on	
  or 	
  after 	
   the	
  Terminat ion	
  Date. 	
  

f、  Payment	
   for 	
   Minimum	
   Lump	
   Sum	
   L icens ing	
   Fee	
   for 	
   the	
   remain ing	
  

per iod	
   of 	
   the	
   Agreement	
   shal l 	
   become	
   due	
   on	
   or 	
   before 	
   Terminat ion	
  

Date. 	
  

	
  

15.  Force	
  Majeure	
  

Neither 	
   Party 	
   shal l 	
   be 	
   l iab le 	
   to 	
   the	
   other 	
   for 	
   delay 	
   in 	
   performance	
   of 	
   i ts 	
  

obl igat ions 	
   hereunder 	
   or 	
   deemed	
   to 	
   be	
   in 	
   breach	
   of 	
   th is 	
   Agreement	
   due	
   to 	
  

causes 	
   beyond	
   i ts 	
   contro l , 	
   inc luding	
   but 	
   not 	
   l imited	
   to 	
   acts 	
   of 	
   God, 	
   d isease	
  

outbreaks, 	
   f i res , 	
   str ikes , 	
   acts 	
   of 	
   war, 	
   terror ist 	
   acts , 	
   or 	
   intervent ion	
   by	
   any	
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governmental 	
  author ity , 	
  and	
  each	
  Party 	
  wi l l 	
  take	
  steps 	
  to 	
  minimize	
  any	
  such	
  

delay. 	
   I f 	
   such	
   an	
   event 	
   occurs , 	
   the	
   t ime	
   set 	
   by 	
   th is 	
   Agreement	
   for 	
  

performance	
   of 	
   that 	
   obl igat ion	
   by 	
   the	
   re levant 	
   Party 	
   wi l l 	
   be 	
   extended	
   for 	
  

the	
  per iod	
  by 	
  which	
  performance	
   is 	
  prevented	
  by	
  the	
  event 	
  PROVIDED	
  THAT	
  

the	
   other 	
   Party 	
   may	
   terminate 	
   th is 	
   Agreement	
   by 	
   not ice 	
   i f 	
   such	
   event 	
  

cont inues 	
   for 	
  more	
  than	
  180	
  days. 	
  

	
  

16.  Severabi l i ty 	
  
In 	
   the	
   event 	
   that 	
   any	
   provis ion	
   or 	
   part 	
   of 	
   th is 	
   Agreement	
   is 	
   held 	
   to 	
   be	
  

inval id , 	
   i l legal 	
  or 	
  otherwise 	
  unenforceable, 	
   th is 	
  Agreement	
  shal l 	
  be 	
  deemed	
  

to 	
   be	
   amended	
   by	
   the	
   addit ion	
   or 	
   delet ion	
   of 	
   wording	
   as 	
   appropr iate 	
   to 	
  

remove	
   the	
   inval id 	
   part 	
   or 	
   provis ion	
   but 	
   otherwise 	
   to 	
   reta in 	
   the	
   provis ion	
  

and	
   the	
   other 	
   provis ions 	
   of 	
   th is 	
   Agreement	
   to 	
   the	
   maximum	
   extent 	
  

permiss ib le 	
  under 	
  appl icable 	
   law. 	
  

	
  

17.  Waiver 	
  

No	
   indulgence	
   g iven	
   by	
   e ither 	
   Party 	
   to 	
   the	
   other 	
   shal l 	
   be 	
   deemed	
   or 	
  

construed	
  as 	
  a 	
  waiver 	
  of 	
   i ts 	
   r ights 	
  and	
  remedies 	
  hereunder . 	
  

	
  

18.  No	
  Implied	
  Partnership 	
  or 	
  Agency	
  

Nothing	
   in 	
   th is 	
   Agreement	
   shal l 	
   const i tute 	
   or 	
   be	
   deemed	
   to 	
   const i tute 	
   a 	
  

partnership 	
   between	
   the	
   Part ies 	
   and	
   neither 	
   Party 	
   shal l 	
   have	
   the	
   author ity 	
  

or 	
  power	
   to 	
  b ind	
   the	
  other 	
  Party 	
  or 	
   to 	
   contract 	
   in 	
   the	
  name	
  of 	
  and	
  create 	
  a 	
  

l iab i l i ty 	
  against 	
   the	
  other 	
  Party. 	
  

	
  

19.  Headings 	
  
The	
   headings 	
   to 	
   th is 	
   Agreement	
   and	
   the	
   C lauses 	
   of 	
   th is 	
   Agreement	
   are 	
   for 	
  

ease	
   of 	
   reference	
   only 	
   and	
   shal l 	
   not 	
   af fect 	
   the	
   interpretat ion	
   or 	
  

construct ion	
  of 	
   th is 	
  Agreement. 	
  

	
  

20.  Governing	
  Law	
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a、  This 	
  Agreement	
   is 	
   governed	
  by	
  and	
   construed	
   in 	
  accordance	
  with 	
   the	
  

laws	
  of 	
  Hong	
  Kong	
  SAR	
  and	
   the	
  Part ies 	
  hereby	
  agree	
   to 	
  submit 	
   to 	
   the	
  

exc lus ive 	
   jur isd ict ion	
  of 	
   the	
  courts 	
  of 	
  Hong	
  Kong	
  SAR. 	
  

b、  I f 	
   any	
   provis ion	
   of 	
   th is 	
   Ass ignment	
   is 	
   found	
   inval id 	
   or 	
   unenforceable 	
  

under 	
   judic ia l 	
   decree	
   or 	
   dec is ion, 	
   the	
   remainder 	
   shal l 	
   remain 	
   va l id 	
  

and	
  enforceable 	
  according	
  to 	
   i ts 	
   terms. 	
  

	
  

21.  NOTICE	
  

Any	
   not ice 	
   required	
   or 	
   permitted	
   under 	
   th is 	
   Agreement	
   shal l 	
   be 	
  made	
   in 	
  

writ ing 	
  and	
  may	
  be	
  del ivered	
  by	
  hand	
  or 	
  sent 	
  by 	
  registered	
  post 	
  and	
  shal l 	
  

be 	
   deemed	
   to 	
   have	
   been	
   served	
   by	
   hand	
   when	
   del ivered, 	
   and	
   i f 	
   by 	
  

registered	
   post 	
   3 	
   days 	
   after 	
   post ing. 	
   Not ices 	
   shal l 	
   be 	
   made	
   to 	
   the	
  

fo l lowing	
   addresses 	
   unless 	
   e ither 	
   party 	
   shal l 	
   by 	
   l ike 	
   not ice 	
   des ignate	
  

another 	
  address 	
  at 	
  which	
   i t 	
  shal l 	
   receive 	
  not ices: -­‐ 	
  

	
  

Artemis 	
  Dig ita l : 	
   	
  Pro ject 	
  Development	
  Manager 	
  

	
   601	
  Malays ia 	
  Bui ld ing 	
  

	
   50 	
  Gloucester 	
  Road	
  

	
   Wanchai 	
  

	
   Hong	
  Kong	
  

	
   E : 	
   i tCMA@artemis-­‐Ltd.com	
  

	
   T : 	
   (852) 	
  6018	
  3828	
  

	
  

C l ient: 	
   	
   	
   	
   [ insert 	
  contact 	
  deta i ls ] . 	
  

	
  

22. 	
   Agree	
  and	
  S ign	
  by: 	
  

	
  

Party 	
   A 	
   : 	
   Artemis 	
   Dig ita l 	
   L imited, 	
   a 	
   l imited	
   company	
   registered	
   in 	
   Hong	
  

Kong	
   (Business 	
   L icense	
   No. 	
   60111083-­‐000-­‐07-­‐14-­‐1) 	
   with 	
   i ts 	
   reg istered	
  

address 	
   at 	
   601	
   Malays ia 	
   Bui ld ing, 	
   50	
   Gloucester 	
   Road, 	
   Wan	
   Chai , 	
   Hong	
  

Kong; 	
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and	
   	
  

	
  

Party 	
   B 	
   : 	
   C l ient ’s 	
   fu l l 	
   bus iness 	
   name, 	
   address 	
   and	
   cert i f ied 	
   copy	
   of 	
  

Bus iness 	
  L icense	
  Number. 	
  

	
  

	
  

	
  

	
  

. 	
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Appendix 	
  A 	
  

	
  

Outl ine	
  of 	
   i tCMA	
  Basic 	
  Modules 	
  and	
  Key	
  Features 	
  

	
  

	
   Bas ic 	
  Modules 	
   Key 	
  Feature 	
  

1. 	
   About 	
  Us 	
   C l ient ’s 	
   in troduct ion 	
  and 	
  h is tory 	
  

2 . 	
   Schedule 	
   Learn ing 	
  schedule 	
   for 	
  C l ient 	
  and 	
   learners 	
  

3 . 	
   Learn ing 	
  V ideo 	
   D isp lay 	
  and 	
  sa les 	
  o f 	
  C l ient ’s 	
  Learn ing 	
  V ideos 	
  or 	
  Contents 	
  

4 . 	
   Shar ing 	
   Share 	
   of 	
   photos 	
   and 	
   v ideos 	
   to 	
   a l l 	
   reg is tered 	
   learners 	
   by 	
  

C l ient 	
  

5 . 	
   Cert i f i cate 	
   C l ient ’s 	
   d ig i ta l 	
   cert i f i cates 	
   rece ived 	
   by 	
   the 	
   reg is tered 	
  

learners 	
   	
  

6 	
   Sk i l l 	
  Chart 	
   Learner ’s 	
   learn ing 	
  progress 	
  

7 . 	
   A 	
  Chat 	
   A 	
  chat 	
   room	
  for 	
  Learners 	
  w ith 	
   the 	
   t ra iners 	
  

8 . 	
   Serv ices 	
   Accept 	
   orders 	
   for 	
   advert i sements 	
   and 	
   add i t iona l 	
   c loud 	
  

s torage 	
  

9 . 	
   News	
   C l ient 	
   to 	
  make 	
  announcement 	
   to 	
  a l l 	
   learners 	
  

10 . 	
   Not ice 	
  Board 	
   C l ient 	
   to 	
  send 	
  short 	
   term	
  not i f i cat ions 	
   to 	
  a l l 	
   learners 	
  

11 . 	
   Ach ievement 	
   Learner ’s 	
   t ra in ing 	
   ach ievements 	
   to 	
   be 	
   shared 	
   with 	
   other 	
  

f r iends , 	
   re lat ives , 	
  and 	
  co-­‐ learners 	
  

12 . 	
   Apprec iat ion 	
   Learner ’s 	
  apprec iat ion 	
   to 	
  C l ient 	
  

13 . 	
   Hyper l ink 	
   to 	
  Athena 	
  

Space 	
  

D i rect 	
  connect ion 	
  to 	
  Athena 	
  Space , 	
  a 	
   learn ing 	
  p lat form	
  of 	
  

Artemis 	
   D ig i ta l . 	
   	
   Learners 	
   may 	
   access 	
   more 	
   learn ing 	
  

contents 	
   and 	
   mater ia ls 	
   w i th 	
   other 	
   prov iders 	
   as 	
   an 	
  

incent ive 	
  o f 	
  us ing 	
  C l ient ’s 	
  App l icat ion 	
  

14 . 	
   Assessment 	
   C l ient ’s 	
   learn ing 	
  assessment 	
  card 	
   for 	
  grant ing 	
  cert i f i cates 	
  

to 	
  Learners . 	
  

15 . 	
   Attendance 	
  and 	
  

Book ing 	
  

C l ient ’s 	
   contro l 	
   on 	
   the 	
   at tendance 	
   of 	
   learners 	
   and 	
  

t ra iners . 	
  

16 . 	
   CMS	
   (Content 	
  

Management 	
  System) 	
  

A 	
   master 	
   system	
   contro l ler 	
   for 	
   C l ients 	
   to 	
   rev iew	
   and 	
  

update 	
  a l l 	
  C l ient ’s 	
   in format ion 	
  on 	
  each 	
  Bas ic 	
  Module . 	
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Appendix 	
  B 	
   : 	
  Fees 	
  

	
  

	
   Bas ic 	
  Serv ice 	
   Fees 	
   Budget 	
  or 	
  Maximum	
  Man-­‐Days 	
  

1 . 	
   Pro ject 	
  Setup 	
   	
   	
   	
  

1 .a . 	
   F i rs t 	
  Mobi le 	
  Tab let 	
  

Dev ice 	
  P lat form	
  

HK$125,000 	
  

One-­‐T ime	
  

•  25	
  Man-­‐Days 	
  at 	
  HK$5,000 	
  

1 .b . 	
   Every 	
  next 	
  Mobi le 	
  

Tab let 	
  Dev ice 	
  

P lat form	
  

HK$100,000 	
  

20%	
  of f 	
  

	
  

•  25	
  Man-­‐Days 	
  at 	
  HK$5,000 	
  

1 .c . 	
   F i rs t 	
  Mobi le 	
  Smart 	
  

Phone	
  Dev ice 	
  

P lat form	
  

HK$125,000 	
  

One-­‐T ime	
  

•  25	
  Man-­‐Days 	
  at 	
  HK$5,000 	
  

1 .d . 	
   Every 	
  next 	
  Mobi le 	
  

Smart 	
  Phone	
  Dev ice 	
  

P lat form	
  

HK$100,000 	
  

20%	
  of f 	
  

	
  

•  25	
  Man-­‐Days 	
  at 	
  HK$5,000 	
  

1 .e . 	
   C l ient 	
  Tra in ing 	
   for 	
  

each 	
  of 	
   the 	
  dev ice 	
   	
  

N i l 	
   •  2	
  Man-­‐Day 	
  

	
   	
   	
   	
  

2. 	
   Pro ject 	
  Maintenance 	
   HK$3,000 	
  

Per 	
  month 	
  

•  In ternet 	
   and 	
   C loud 	
   Host ing 	
   for 	
  

the 	
  App l icat ion 	
  

•  Minor 	
   modi f icat ions 	
   on 	
   the 	
  

features 	
   and 	
   funct ions 	
   o f 	
   the 	
  

Bas ic 	
  Modules 	
  

•  Fo l low	
   up 	
   updates 	
   on 	
   the 	
  

se l l ing 	
  pr ices 	
  o f 	
   the 	
  App l icat ion 	
  

	
   	
   	
   •  4	
   Serv ice 	
   Man-­‐Hours 	
   per 	
  

ca lendar 	
  month 	
  

•  No	
   accumulat ion 	
   a f ter 	
   the 	
  

ann iversary 	
   month 	
   of 	
   every 	
  

twelve 	
   (12) 	
  months 	
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3. 	
   Other 	
  Fees/Costs 	
   	
   	
  

3 .a . 	
   Extra 	
  Work ing 	
  T ime	
  

	
  

	
   •  HK$5,000 	
  per 	
  Man-­‐Day 	
  

3 .b . 	
   Extra 	
  Deve lopment 	
   	
   •  HK$5,000 	
  per 	
  Man-­‐Day 	
  

3 .c . 	
   Extra 	
  Maintenance 	
   	
   •  HK$5,000 	
  per 	
  Man-­‐Day 	
  

3 .d . 	
   Extra 	
  Tra in ing 	
   	
   •  HK$5,000 	
  per 	
  Man-­‐Day 	
  

3 .e . 	
   Promot ion 	
  Banner 	
  

Des ign 	
  

	
   •  HK$5,000 	
  per 	
  Man-­‐Day 	
  

3 . f . 	
   Promot ion 	
  Banner 	
  

D isp lay 	
  Frequency 	
  

Fees 	
   	
  

a t 	
  Athena 	
  

Space 	
  or 	
  

any 	
   i tCMA 	
  

App l icat ions 	
  

Top 	
  Rotat ion 	
  Banner 	
  

•  HK$6,000 	
  per 	
  week, 	
  or 	
  

•  HK$24,000 	
  per 	
  month 	
  

Fu l l 	
  Page 	
  

•  HK$	
  8 ,000 	
  per 	
  week, 	
  or 	
  

•  HK$30,000 	
  per 	
  month 	
  

	
   	
   At 	
  Parent 	
  

Café 	
  App 	
  

Top 	
  Rotat ion 	
  Banner 	
  

•  HK$10,000 	
  per 	
  week, 	
  or 	
  

•  HK$38,000 	
  per 	
  month 	
  

3 .g . 	
   Spec ia l 	
  Da i ly 	
  Media 	
  

Banner 	
  Promot ion 	
  

D isp lay 	
  

Each 	
  media 	
   •  HK$500	
  per 	
  day 	
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Appendix 	
  C 	
   : 	
  L icens ing	
  Fee	
  for 	
  Use	
  of 	
   i tCMA 	
  by 	
  C l ient 	
  

	
  

1 .  During	
   the	
   f i rst 	
   Term	
   of 	
   th is 	
   Agreement	
   : 	
   20%	
   of 	
   the	
   Revenue	
  

ca lcu lated	
   based	
   on	
   the	
   Gross 	
   Se l l ing 	
   Pr ice 	
   of 	
   C l ient ’s 	
   Appl icat ion	
   and	
  

any	
   of 	
   the	
   Learning	
   Programs	
   or 	
   Content 	
   Mater ia ls 	
   so ld 	
   through	
   the	
  

In-­‐App	
  Purchases 	
  of 	
   the	
  Appl icat ion. 	
  

2 .  During	
   the	
   next 	
   fo l lowing	
   Term	
   of 	
   th is 	
   Agreement	
   or 	
   whenever 	
   the	
  

download	
   number	
   has 	
   reached	
   20,000	
   copies 	
   of 	
   C l ient’s 	
   Appl icat ion, 	
  

whichever 	
   comes	
   f i rst , 	
   the	
   L icens ing	
   Fee	
   wi l l 	
   be 	
   reduced	
   from	
   20%	
   to 	
  

15%	
  of 	
   the	
  Revenue	
  ca lcu lated	
  on	
  the	
  same	
  bas is . 	
  

3 .  During	
   the	
   Term	
   of 	
   the	
   Agreement, 	
   should 	
   C l ient ’s 	
   Appl icat ion	
   or 	
   any	
  

of 	
   i ts 	
  Tra in ing	
  Programs	
  or 	
  Content 	
  Mater ia ls 	
  are 	
   free-­‐of-­‐charge, 	
  C l ient 	
  

is 	
   hereby	
   agreed	
   to 	
   pay	
   a 	
   Minimum	
   Lump	
   Sum	
   L icensing	
   Fee	
   of 	
  

HK$12,000	
   in 	
   cash	
   on	
   or 	
   before	
   each	
   anniversary 	
   date 	
   of 	
   th is 	
  

Agreement. 	
  



	
  
	
  

itCMA	
  Standard	
  Service	
  Agreement	
  
	
  
Strictly	
  Confidential	
  
	
  

	
  
First	
  Verson	
  :	
  March	
  11,	
  2015	
  Copyright	
  of	
  Artemis	
  Digital	
  Limited	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   Page	
   	
   	
  

21	
  
	
  

	
  

Appendix 	
  D 	
   : 	
  Terminat ion	
  Not ice 	
  to 	
  Appl icat ion	
  Users 	
  

	
  

Letter 	
  Head	
  of 	
  Artemis 	
  Dig ita l 	
  L imited 	
  

	
  

Dear 	
  Users , 	
  

	
  

We	
   are 	
   p leased	
   to 	
   inform	
   you	
   that 	
   (C l ient ’s 	
   Appl icat ion	
   Name)	
   wi l l 	
   no 	
   longer 	
  

be	
   avai lab le 	
   for 	
   serv ice 	
   or 	
   download	
   from	
   (Name	
   of 	
   the	
   Mobi le 	
   Device 	
  

P latform)	
  effect ive 	
   (Terminat ion	
  Date) . 	
  

	
  

Further 	
   not i f icat ion	
   wi l l 	
   be 	
   send	
   by	
   (C l ient ’s 	
   name)	
   upon	
   any	
   new	
  

arrangement	
   in 	
   the	
  near 	
   future. 	
   	
   Your 	
  personal 	
  data 	
  wi l l 	
  be 	
  cont inued	
  under 	
  

protect ion	
   by 	
   (C l ient ’s 	
   name) 	
   and	
   Artemis 	
   D ig ita l . 	
   	
   Should 	
   you	
   required	
   to 	
  

remove	
  your 	
  personal 	
  data 	
  from	
  (C l ient’s 	
  name) 	
  or 	
  Artemis 	
  Dig ita l , 	
  p lease	
  feel 	
  

f ree	
  to 	
  contact 	
   the	
  fo l lowing	
  addresses: 	
  

	
  

L ist 	
  of 	
  C l ient ’s 	
  contact 	
  

	
  

L ist 	
  of 	
  Artemis 	
  Dig ita l 	
  contact 	
  

	
  

We	
  thank	
  you	
  for 	
  your 	
  support 	
   in 	
   the	
  past 	
  years . 	
  

	
  

	
  

Artemis 	
  Dig ita l 	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   C l ient ’s 	
  Name	
  

S ignature 	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   	
   S ignature 	
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Appendix 	
  E 	
   : 	
  C l ient ’s 	
  Request 	
  on	
  the	
  Development	
  of 	
  Mobi le 	
  Device 	
  P latforms	
  

	
  

This 	
   is 	
   to 	
   conf irm	
   my	
   request 	
   to 	
   Artemis 	
   Dig ita l 	
   to 	
   des ign	
   and	
   develop	
   a 	
  

Mobi le 	
   Appl icat ion	
   to 	
   be	
   working	
   on	
   the	
   fo l lowing	
  Mobi le 	
   Device 	
   P latform	
   in 	
  

accordance	
  to 	
  the	
  Terms	
  and	
  Condit ions 	
   in 	
  th is 	
  Agreement. 	
  

	
  

P lease	
  mark/c l ick 	
  the	
  choice 	
  as 	
  below: 	
  

O	
  Apple 	
  Tablets 	
  – 	
  New	
   iPad	
  / 	
   iPad	
  2 	
  / 	
  Mini 	
   iPad	
  

O	
  Apple 	
   iPhone	
  – 	
   iPhone	
  6 	
  P lus 	
  / 	
   iPhone	
  6 	
  / 	
   iPhone	
  5 	
  / 	
   iPhone	
  4 	
  

	
  

O 	
  Android 	
  Tablets 	
  – 	
   	
  

O 	
  Android 	
  Smart 	
  Phones	
  – 	
   	
  

	
  

S ign 	
  on: 	
  yyyy/mm/dd	
  

S ign	
  by 	
   : 	
  ___________________	
  

Posit ion	
   :___________________	
  

Contact 	
   : 	
  ___________________	
  

Company	
   : 	
  __________________	
  

	
  

	
  


