
	
Subcontractor	Offer	Agreement		

for	Works/Services		

Hong	Kong,	People’s	Republic	of	China	

This	document	(hereinafter,	the	“Agreement”	or	the	“Offer”)	is	a	legal	agreement	between:	
		
ReStaff	Limited,	a	company	incorporated	under	the	law	of	Hong	Kong,	incorporation	number	
3150548,	with	registered	office	Unit	2C	-	P34,	2/F,	Hung	to	Center,	94	-	96	How	Ming	Street,	
KL,	Hong	Kong,	“Contractor”	and		
	
an	 individual,	 including	 an	 individual	 entrepreneur,	 “self-employed”	 or	 a	 person	 with	 a	
similar	 status	 depending	 on	 the	 applicable	 law	 that	 has	 accepted	 this	 Offer	 (hereinafter	
referred	to	as	“Subcontractor”),	stipulating	the	terms	and	conditions	for	the	performance	of	
the	works	and	services,	agreed	on	as	follows:		

Contractor	and	Subcontractor	are	 jointly	referred	 to	as	 the	 “Parties”	and	severally	as	 the	
“Party”.	

The	Agreement	between	the	Parties	is	made	at	the	time	of	acceptance	(full	and	unconditional	
acceptance	of	and	consenting	to	the	Offer)	by	Subcontractor.	

Subcontractor	accepts	the	Agreement	in	the	course	of	electronic	registration	(creation)	of	
Subcontractor’s	Personal	Account	on	the	Platform	hosted	on	the	website	app.restaff.work	by	
signing	 the	 Statement	 of	 Accession	 to	 the	 Subcontractor	 Offer	 Agreement	 for	
Works/Services	on	the	Platform.	

1. 	Terms	and	definitions		

The	terms	and	definitions	used	in	this	Agreement	have	the	following	meaning:	

1.1.	Statement.	A	statement	of	performed	Works/Services	signed	by	Contractor	unilaterally	
and	generated	in	electronic	format	on	the	Platform	upon	expiry	of	the	Reporting	Period	in	
which	 Subcontractor	 performed	 the	 Works/Services,	 and	 available	 in	 Subcontractor’s	
Personal	Account.	

1.2.	 Fee.	 Subcontractor’s	 remuneration	 for	 the	 Works/Services	 performed	 under	 the	
Agreement.	

1.3.	 Customers.	 Third	 parties	 being	 the	 Platform	 users	 who	 engage	 Contractor	 as	 a	
performer	of	the	Works/Services.	

1.4.	 Assignments.	 Tasks	 for	 performing	 the	 Works/Services	 of	 certain	 scope	 and	
parameters	under	the	Agreement	agreed	on	with	Subcontractor	via	the	Personal	Account	on	
the	Platform	and	binding	on	the	Parties	upon	acceptance	by	Subcontractor.	

1.5.	Objects	of	Intellectual	Rights.	Results	of	intellectual	activity,	intellectual	property,	all	
types	 of	 copyright	 items,	 including	 copyrightable	 objects	 of	 research,	 literature	 and	 art,	
electronic	computer	programs,	databases,	performances,	phonograms,	video	records,	audio	
records,	 photos	 and	 other	 visual	 images,	 inventions,	 trade	 secrets	 (know-hows),	 trade	
names,	 trademarks	 and	 service	 marks,	 geographical	 indications,	 appellations	 of	 origin,	
commercial	designations	of	any	kind.	

1.6.	Intellectual	rights.	All	rights	related	to	any	objects	of	intellectual	rights,	including	but	
not	limited	to,	an	exclusive	right	(inter	alia,	the	right	to	process,	to	publicize/disclose),	as	
well	 as	 personal	 non-property	 rights	 and	 all	 other	 rights	 associated	 with	 intellectual	
property.	
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1.7.	Personal	Account.	The	Platform’s	module	available	to	Subcontractor	upon	acceptance	
of	the	Agreement	by	signing	the	Application	for	Accession	with	an	electronic	signature	(E-
sign)	which	enables	remote	 interaction	between	Subcontractor	and	Contractor	as	well	as	
Customers,	including	in	the	course	of	Assignments	approval,	handover	and	acceptance	of	the	
Works/Services.		

1.8.	Works	and	Services.	The	works	and	services	that	can	be	approved	and	performed	by	
Subcontractor	via	the	Platform	under	the	Assignments	in	accordance	with	this	Agreement.	
Assignments	 with	 the	 Works	 and	 Services	 to	 be	 approved	 and	 further	 performed	 by	
Subcontractor	are	available	in	the	Personal	Account	on	the	Platform.		

1.9.	Result.	An	 outcome	 of	 the	 performed	Works/Services	which	 can	 include,	 inter	 alia,	
Objects	of	Intellectual	Rights.		

1.10.	Platform.	ReStaff	software	hosted	on	the	website	app.restaff.work	(with	all	its	second-
level	 subdomains,	 including	 its	mobile	 version,	 operating	 as	 of	 the	 effective	 date	 of	 this	
Agreement,	as	well	as	commissioned	and	launched	throughout	the	term	of	this	Agreement)	
that	enables	a	legally	significant	interaction	between	the	Parties	to	this	Agreement	and	third	
parties,	 including	 Customer.	 Contractor	 may	 provide	 Subcontractor	 with	 access	 to	 the	
Platform	while	 the	 latter	may	use	 the	Platform	 to	 create	 a	Personal	Account,	 accept	 and	
perform	Assignments,	 interact	with	Contractor,	Customers,	as	well	as	 for	other	purposes.	
The	Platform	consists	of	an	interface,	source	code,	audiovisual	images	and	other	elements	
necessary	for	its	proper	operation.	The	Platform	is	owned	by	Contractor.	

2.	Subject	

2.1.	Pursuant	to	this	Agreement,	Subcontractor	undertakes	to	perform	the	Works/Services	
under	 the	 approved	 Assignments	 using	 the	 Platform,	 whereas	 Contractor	 undertakes	 to	
accept	the	performed	Services/Results	via	the	Platform,	as	well	as	to	pay	Subcontractor	the	
Fee	for	the	performed	Works	and/or	Services	on	the	terms	of	the	Agreement.	

2.2.	A	prerequisite	for	the	performance	of	the	Works/Services	is	Subcontractor’s	registration	
on	the	Platform	and	getting	access	to	the	Personal	Account.	

2.3.	 Subcontractor	performs	 the	Works	and	Services	under	 the	Agreement	 in	accordance	
with	the	Assignments	it	approved	that	are	available	in	the	Personal	Account.	At	the	time	of	
acceptance	 of	 an	 Assignment	 in	 the	 Personal	 Account	 Subcontractor	 is	 deemed	 to	 have	
approved	the	Assignment	and	to	be	legally	committed	to	perform	the	Works/Services	on	the	
terms	of	such	Assignment	(including	the	scope	and	type	of	the	Works/Services,	performance	
and	 Result	 delivery	 deadlines,	 the	 amount	 of	 Fee	 and	 other	 terms	 specified	 in	 the	
Assignment).	

2.4.	 Subcontractor	 may	 not	 unilaterally	 amend	 the	 terms	 of	 the	 approved	 Assignments.	
Assignments	appear	in	Subcontractor’s	Personal	Account	as	a	need	arises	on	Contractor’s	
side.	Contractor	is	not	obliged	to	post	any	Assignments	to	be	approved	by	Contractor.	None	
of	the	terms	of	the	Agreement	may	be	interpreted	otherwise.	

2.5.	Subcontractor	may	not	engage	third	parties	to	perform	the	Works/Services	under	the	
Agreement	unless	otherwise	is	expressly	agreed	upon	within	a	certain	Assignment.	

2.6.	Where	the	Objects	of	Intellectual	Rights	provided	by	Contractor,	Customers	have	to	be	
used	 for	 the	 purposes	 of	 performing	 the	 Works/Services	 under	 an	 Assignment,	
Subcontractor	is	entitled,	throughout	the	performance	period	for	the	Works/Services	under	
the	Assignment,	to	use	such	Objects	of	Intellectual	Rights	to	perform	the	Works	and	create	
the	Result	of	Works	and/or	to	perform	the	Services,	without	the	right	of	 transfer	of	such	
Objects/materials	 to	 third	parties.	After	 the	 acceptance	of	 the	performed	Works	 and	 the	
Result	 of	 Works	 and/or	 the	 acceptance	 of	 the	 performed	 Services	 by	 Contractor,	
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Subcontractor	does	not	retain	any	rights	to	the	Objects	of	Intellectual	Rights.		

3.		Fee	and	its	calculation	

3.1.	 The	 amount	 of	 Subcntractor’s	 Fee	 for	 the	Works	 and	 Services	 performed	 under	 the	
Agreement	is	agreed	upon	in	the	Assignments	using	the	Personal	Account	on	the	Platform.	

3.2.	 Subcontractor's	 Fee	 for	 the	 Works/Services	 performed	 under	 the	 Assignments	
according	to	the	Agreement	includes	a	commission	of	five	percent	(5%)	of	the	cost	of	such	
Works/Services	 for	the	disposal	of	 the	Intellectual	Rights	to	all	 the	Objects	of	 Intellectual	
Rights	created	by	Subcontractor	in	the	course	of	performing	the	Works/Services	under	the	
Agreement,	as	well	as	(where	applicable)	a	license	fee	for	the	use	of	the	Objects	of	Intellectual	
Rights	 being	 part	 of	 the	 Result.	 Apart	 from	 the	 Fee	 agreed	 upon	 by	 the	 Parties	 in	 the	
Assignments,	Contractor	is	not	obliged	to	pay	Subcontractor	any	additional	amounts	for	the	
disposal	(license	royalty	for	the	usage)	of	the	Objects	of	Intellectual	Rights	created/used	by	
Subcontractor	in	the	course	of	performing	the	Works/Services	hereunder.	

3.3.	Subcontractor’s	Fee	for	the	Works/Services	in	the	relevant	Reporting	period	is	made	up	
of	 the	 Fee	 amounts	 for	 all	 the	 Works	 and	 Services	 performed	 as	 part	 of	 the	 approved	
Assignment.	

3.4.	 Contractor	 shall	 pay	 the	 Fee	 for	 the	 performed	 Works/Services	 within	 thirty	 (30)	
calendar	days	from	the	date	of	signing	the	Statement	by	the	last	Party,	published	in	electronic	
format	in	Subcontractor’s	Personal	Account.		

3.5.	The	currency	of	Subcontractor’s	Fee	for	the	performance	of	the	Works/Services	under	
an	Assignment	will	be	communicated	to	Subcontractor	via	the	Personal	Account.	At	the	time	
of	acceptance	of	the	Assignment	Subcontractor	is	deemed	to	have	approved	the	currency	of	
the	Fee	for	performing	this	Assignment.	

3.6.	 All	 taxes	 are	 included	 in	 Subcontractor’s	 Fee	 and	 are	 paid	 by	 Subcontractor	
independently	and	at	its	own	expense,	only	if	it	does	not	contradict	the	laws	of	the	country	
of	the	Subcontractor.	

3.7.	All	charges,	banking	and	other	commission	fees,	as	well	as	expenses	and	other	costs	in	
connection	with	the	performance	of	the	Works/Services	or	transfer	of	the	Fee	are	paid	by	
Subcontractor	independently	and	at	its	own	expense.	

4.	Handover	and	acceptance	

4.1.	Upon	completion	of	the	Works/Services	under	an	Assignment,	Subcontractor	hands	over	
the	Result	to	Contractor.	The	Result	is	handed	over	with	the	help	of	the	Personal	Account.	
Where	agreed	upon	by	the	Parties,	 the	Result	can	be	handed	over	by	means	of	electronic	
communications	 (including	 email	 and	 Telegram)	 without	 using	 the	 Personal	 Account.	
However,	 in	 any	 case,	 the	 handover	 and	 acceptance	 of	 the	 Result	 shall	 be	 recorded	 and	
confirmed	via	the	Personal	Account	according	to	the	procedure	described	below.	

4.2.	 After	 handing	 over	 the	 Result	 /	 completing	 the	 Services	 under	 the	 Assignment,	
Contractor,	 using	 the	Personal	Account,	 accepts	 the	Result/Services	 or	 sends	 a	 reasoned	
refusal	to	accept	them	within	fifteen	(15)	calendar	days	after	the	date	on	which	Contractor	
receives	the	Result	/	after	the	Works/Services	under	the	Assignment	are	completed.	

4.3.	The	Works/Services	are	deemed	to	be	performed	by	Subcontractor	and	accepted	at	the	
time	when	the	Accepted	status	or	another	similar	confirmation	appears	on	the	Assignment’s	
page	on	the	Platform.	This	paragraph	also	applies	when	the	Results	are	handed	over	/	the	
Services	 are	 performed	 without	 using	 the	 Personal	 Account.	 The	 acceptance	 of	 the	
Works/Services	serves	as	a	basis	for	transferring	the	Fee	to	Subcontractor.	



4.4.	 Within	 fifteen	 (15)	 days	 upon	 acceptance	 of	 the	 Result	 under	 each	 Assignment,	 a	
Statement	in	electronic	format	becomes	available	to	Subcontractor	in	the	Personal	Account	
with	the	details	of	the	Works/Services	performed	and	accepted	under	the	Assignment	and	
the	cost	of	such	Works/Services.	The	Statement	is	submitted	only	in	electronic	format	by	
means	of	posting	in	Subcontractor’s	Personal	Account.	

5.		Intellectual	rights	

5.1.	 Every	 time	when	 Subcontractor	 creates	 or	 uses	 Objects	 of	 Intellectual	 Rights	 in	 the	
course	of	performing	the	Works/Services	and	irrespective	of	whether	this	is	specified	in	the	
relevant	Assignment,	the	following	provisions	shall	apply,	unless	otherwise	provided	for	in	
the	Assignment:		

5.1.1.	 Subcontractor,	when	 performing	 the	Works/Services,	 is	 obliged	 not	 to	 use	 third-
party	Objects	of	Intellectual	Rights	(unless	otherwise	is	expressly	stated	in	the	Assignment)	
and	 not	 to	 infringe	 third-party	 Intellectual	 Rights,	 as	 well	 as	 not	 to	 use	 the	 Objects	 of	
Intellectual	Rights	based	on	open	licenses,	unless	the	terms	of	such	licenses	allow	their	usage	
in	commercial	activity	on	a	non-paid	and	royalty-free	basis.	

5.1.2.	After	completion	of	the	Assignment	at	the	time	of	handover	and	acceptance	of	the	
Works/Services	 using	 the	 Personal	 Account	 Subcontractor	 is	 deemed	 to	 have	 fully	 and	
irrevocably	transferred	to	Contractor	the	Intellectual	Rights	to	all	the	Objects	of	Intellectual	
Rights	contained	 in	 the	Result	 for	 the	entire	period	 that	 the	applicable	 law	protects	such	
Intellectual	Rights	without	any	restrictions	and	encumbrances.	In	the	event	that	pursuant	to	
the	applicable	 law	or	due	 to	other	 reasons	beyond	 the	will	of	 the	Parties	 the	 Intellectual	
Rights	 cannot	 be	 disposed	 of	 (transferred),	 Subcontractor	 provides	 Contractor	 with	 an	
unlimited	 exclusive	 worldwide	 license	 for	 the	 entire	 effective	 period	 of	 the	 Intellectual	
Rights	(exclusive	right)	for	the	use	of	the	Object	of	Intellectual	Rights	in	any	manner	without	
any	restrictions,	 including	the	right	of	processing	and	the	rights	of	 license	transfer	to	any	
third	 parties	 with	 the	 same	 scope	 of	 rights	 that	 is	 granted	 to	 Contractor	 under	 the	
Agreement.	

5.1.3.	The	 Intellectual	Rights	 are	disposed	of	 in	 favor	of	Contractor	 in	 full	 to	 the	extent	
possible	 in	 accordance	 with	 the	 applicable	 law.	 When	 handing	 over	 the	 Results,	
Subcontractor	does	not	retain	any	rights	to	the	Objects	of	Intellectual	Rights,	including	the	
right	to	use,	manage,	assign,	dispose	of,	transfer	or	provide	licenses	or	any	other	rights	in	
relation	to	such	Objects	of	Intellectual	Rights	to	third	parties.	

5.1.4.	 Upon	 request	 of	 Contractor,	 Subcontractor	 shall,	 at	 its	 own	 expense,	 perform	 all	
required	actions,	sign,	prepare	and	transmit	to	Contractor	all	documents	necessary	to	legally	
certify	 the	 disposal	 in	 favor	 of	 Contractor	 (Customers)	 of	 the	 Intellectual	 Rights	 to	 the	
Objects	 created	 by	 Subcontractor	 as	 well	 as	 provide	 any	 other	 assistance	 to	 Contractor	
(Customers)	in	obtaining,	documenting	and/or	protecting	Contractor’s	(Customers’)	rights	
to	the	Objects	of	Intellectual	Rights	created	by	Subcontractor	in	the	course	of	performing	the	
Works/Services	under	the	Assignments	as	per	the	Agreement.	

6.		Rights	and	obligations		

6.1.	Subcontractor	shall:		

6.1.1.	Perform	the	Works/Services	with	proper	quality,	in	a	timely	and	due	manner.	

6.1.2.	Perform	the	functions	of	a	taxpayer	on	its	own	in	connection	with	the	performance	of	
the	Works/Services	in	accordance	with	the	law	of	Subcontractor’s	country	of	domicile.	

6.1.3.	Provide	timely	responses	(notifications)	to	Contractor’s	requests,	transfer	information	
required	to	perform	the	Agreement.	



6.2.	Subcontractor	may:		

6.2.1.	Receive	information	needed	to	perform	the	Works/Services.	

6.2.2.	Receive	the	Fee	under	the	accepted	Assignments.	

6.3.	Contractor	shall:		

6.3.1.	 Enable	 Subcontractor	 to	 use	 the	 Personal	 Account	 on	 the	 Platform,	 including	 to	
approve	 the	 Assignments,	 hand	 over	 the	 performed	Works/Services	 and	 Results	 of	 the	
Works	via	the	Personal	Account.	

6.3.2.	Accept	the	performed	Works/Services.	

6.3.3.	Pay	Subcontractor	a	Fee	for	the	performed	Works/Services	and	Results.	

6.4.	Contractor	may:		

6.4.1.	Demand	that	Subcontractor	perform	the	Works	and	Services	under	the	Assignments	
via	the	Platform	in	a	timely,	due,	proper	and	quality	manner.	

6.4.2.	Conduct	periodic	maintenance	on	the	Platform	as	a	result	of	which	its	operation	can	
be	suspended.	
	
6.5.	The	Subcontractor	 shall,	 in	 all	 cases,	 accept	 and	 respond	 to	 any	 claims,	 demands,	 or	
complaints	made	by	the	Customer	as	mentioned	in	the	Platform	and	shall	remain	fully	liable	
to	Restaff	and	the	respective	Customer	for	the	proper	performance	of	its	obligations	under	
this	Agreement.			

7.		Subcontractor’s	electronic	signature		

7.1.	 An	 electronic	 signature,	 for	 the	 purposes	 of	 this	 Agreement	 shall	 be	 an	 electronic	
signature	 	 (hereinafter,	 the	 “E-sign”)	 used	 to	 perform	 legally	 significant	 actions	 on	 the	
Platform.		
Subcontractor,	by	accepting	the	Agreement,	agrees	to	use	the	E-sign	on	the	Platform,	namely	
a	code	 that	may	consist	of	 letters,	 symbols,	numbers,	which	 is	 sent	 to	 the	verified	phone	
number	of	the	Customer	in	order	to	confirm	the	electronic	signature	and	is	entered	by	the	
Customer	in	a	special	field	on	the	Platform.	By	clicking	on	the	document	signing	button	and	
entering	the	code	received	on	the	verified	phone	number	in	a	special	field	on	the	Platform,	
the	Subcontractor	signs	the	relevant	document.	

7.2.	 Subcontractor	agrees	 that	all	 actions	performed	under	 the	Subcontractor's	 login	and	
password	on	the	Platform	are	deemed	to	be	performed	by	Subcontractor.	

7.3.	 Subcontractor	 agrees	 that	 all	 legally	 significant	 documents	 entered	 into	 between	
Subcontractor	and	Contractor,	including	agreements,	amendment	or	termination	documents	
thereto,	as	well	as	statements	are	deemed	to	be	signed	with	Contractor’s	or	Subcontractor’s	
E-sign.	

7.4.	Subcontractor	agrees	that	documents	signed	with	the	E-sign	have	the	same	legal	force	
as	documents	made	on	paper	and	signed	with	a	handwritten	signature.	A	document	signed	
with	the	E-sign	gives	rise	to	the	rights	and	obligations	of	Subcontractor	provided	that	such	
document	complies	with	the	terms	of	the	Agreement.	

7.5.	Subcontractor’s	authorization	on	the	Platform	and	Subcontractor’s	usage	of	the	E-sign	
to	sign	documents/messages/commands	transmitted	via	the	Platform	are	certified	by	the	
protocols	 (logs)	of	 Subcontractor’s	 actions	and	 related	events	 as	well	 as	direct	messages	
between	Subcontractor	and	Contractor.	The	Parties	acknowledge	that	the	extraction	of	logs	



from	the	automated	logging	system	serves	as	an	adequate	proof	in	case	of	legal	proceedings	
aimed	 at	 establishing	 the	 fact	 of	 signing	 documents	 and	 performing	 any	 actions	 on	 the	
Platform.	

7.6.	 Subcontractor	 acknowledges	 that	 the	 E-sign	 used	 on	 the	 Platform	 enables	 the	
identification	of	a	person	that	has	signed	an	electronic	document.	

7.7.	 Subcontractor	 acknowledges	 that	 the	E-sign	 generation	 and	 application	mechanisms	
implemented	 on	 the	 Platform	 are	 sufficient	 to	 ensure	 data	 privacy,	 protect	 against	
unauthorized	access	and	confirm	the	authorship	of	Subcontractor	when	using	 the	E-sign,	
provided	that	Subcontractor	observes	the	confidentiality	requirements,	and:	

7.7.1.	The	E-sign	on	the	document	is	attached	by	Subcontractor	(confirmation	of	document	
authorship).	

7.7.2.	The	signing	of	a	document	with	the	E-sign	is	certified	by	the	E-sign	that	appears	on	
the	 signed	 document	 and	 contains	 information	 about	 the	 signatory,	 date	 and	 time	 of	
signature.	

	

7.8.	 Subcontractor	 is	 liable	 for	 the	 security	 and	 non-disclosure	 of	 the	 password	 to	 the	
Personal	Account.	

7.9.	Subcontractor	may	not	disclose	the	password	to	the	Personal	Account	to	any	persons	
that	are	not	expressly	authorized	to	act	on	behalf	of	Subcontractor	as	well	as	transfer	access	
to	the	Personal	Account	to	unauthorized	third	parties.	

7.10.	When	the	Platform	is	accessed	using	Subcontractor’s	E-sign,	the	access	and	all	actions	
performed	 via	 Subcontractor’s	 Personal	 Account	 are	 deemed	 to	 be	 performed	 by	
Subcontractor.	All	risks	associated	with	an	unauthorized	third	party	using	the	Platform	and	
gaining	 access	 to	 the	 Platform	 by	 entering	 Subcontractor’s	 username	 and	 password	 are	
borne	by	Subcontractor.	

8.		Warranties	

8.1.Subcontractor	confirms	and	guarantees	that	he	is	a	person	who	has	reached	the	age	of	
16,	that	he	meets	other	requirements	for	the	activities	of	the	Subcontractor	by	his	country	
of	residence	and	country	of	citizenship,	including	those	related	to	age	restrictions.	

8.2.	Subcontractor	confirms	and	guarantees	that	it	will	perform	the	Works	/	render	Services	
in	a	legal	way,	observing	the	requirements	of	the	legislation	of	its	country	of	residence	and	
country	of	citizenship.	
	
8.3.	The	Subcontractor	confirms	and	guarantees	that	he	is	not	entitled	to	cancel	the	receipt	
for	the	Work	performed	/rendered	Services	or	any	other	similar	document	in	accordance	
with	 applicable	 law.	 Otherwise,	 the	 Contractor	 has	 the	 right	 to	 demand	 payment	 by	 the	
Subcontractor	of	a	fine	in	the	amount	indicated	in	such	a	receipt,	as	well	as	all	losses	of	the	
Contractor	related	to	such	cancellation.	

9.	Confidentiality	of	information	transmitted	

9.1.	All	technical,	production,	administrative,	economic,	marketing,	business,	financial	and	
other	 information	 (whether	 in	 oral,	 visual	 or	 other	 form)	 transmitted	 by	 Contractor	 or	
Customers	 to	 Subcontractor	 in	 connection	 with	 or	 for	 the	 purposes	 of	 performing	 the	
Agreement	 is	 confidential,	 unless	 otherwise	 expressly	 agreed	 upon	 with	 Contractor	 or	
Customers	for	a	specific	Assignment	in	written	form.	



9.2.	Subcontractor	shall	keep	all	confidential	information	in	strict	secrecy,	not	disclose	such	
information	 to	 any	 third	 parties	 and	 use	 it	 only	 for	 the	 purposes	 of	 performing	 the	
Works/Services	under	the	Agreement.	

9.3.	Confidentiality	obligations	with	regards	to	confidential	information	shall	apply	for	the	
entire	term	of	the	Agreement	and	survive	for	three	(3)	years	upon	its	expiry	(termination),	
unless	otherwise	agreed	upon	by	Contractor	or	Customer	that	transfers	the	information.	

9.4.	In	the	event	that	confidential	information	is	disclosed	or	disseminated	as	a	result	of	a	
breach	committed	by	Subcontractor,	Subcontractor	shall	fully	indemnify	Contractor	against	
any	 and	 all	 damages	 incurred	 by	 Contractor	 or	 Customers.	 Subcontractor	 agrees	 that	
Customers	who	provided	the	information	or	to	whom	such	information	relates	may	address	
complaints	to	and	demand	indemnification	directly	from	Subcontractor.	

10.	Force	majeure	

10.1.	The	Parties	are	exempted	from	liability	for	a	failure	to	perform	or	undue	performance	
of	 their	 obligations	 under	 the	 Agreement	 in	 the	 event	 of	 occurrence	 of	 force	 majeure	
circumstances	that	directly	or	indirectly	prevent	them	from	performing	the	Agreement,	that	
is,	 are	 beyond	 the	will	 of	 the	 Parties	 and	 could	 not	 be	 predicted	 thereby	 at	 the	 time	 of	
entering	 into	 the	 Agreement	 by	 the	 Parties	 and	 cannot	 be	 prevented	 by	 any	 reasonable	
means	once	they	occur.		

10.2.	 Force	majeure	 circumstances	 include	war	 and	 hostilities,	 unlawful	 actions	 of	 third	
parties,	rebellions,	epidemics,	earthquakes,	floods	and	other	natural	disasters	as	well	as	the	
enactment	of	 laws,	bans	and	limitations	directly	or	indirectly	related	to	the	subject	of	the	
Agreement	and	the	ability	of	either	Party	to	perform	it.		

10.3.	A	Party	affected	by	the	 force	majeure	circumstances	shall	give	written	notice	to	the	
other	Party	within	a	reasonable	time	about	the	emergence,	type	and	possible	duration	of	the	
circumstances.	

10.4.	The	occurrence	of	force	majeure	circumstances	extends	the	affected	Party’s	term	for	
performing	 its	 obligations	 under	 the	 Agreement	 for	 the	 period	 of	 the	 duration	 of	
circumstances	and	for	a	reasonable	period	enough	for	the	affected	Party	to	duly	perform	its	
obligations	under	the	Agreement.		

10.5.	Should	the	circumstances	specified	in	this	clause	persist	for	more	than	two	(2)	months,	
the	Parties	jointly	define	their	further	relations	under	the	Agreement.	

11.	Applicable	law.	Disputes		

11.1.	Unless	otherwise	required	by	the	mandatory	laws	of	a	Member	State	of	the	European	
Union	or	any	other	jurisdiction,	the	Agreement	shall	be	governed	by	the	laws	of	the	Hong	
Kong	 Special	 Administrative	Region,	without	 regard	 to	 principles	 of	 choice	 or	 conflict	 of	
laws.	
	

11.2.	 The	 Agreement	 is	 made	 in	 accordance	 with	 the	 law	 of	 the	 Hong	 Kong	 Special	
Administrative	Region,	and	all	matters	not	expressly	covered	by	this	Agreement	as	well	as	
the	 Parties’	 relations	 in	 connection	 with	 the	 making,	 performance	 (including	 failure	 to	
perform	 and/or	 undue	 performance),	 termination,	 invalidity	 of	 the	 Agreement	 shall	 be	
governed	by	the	law	of	the	Hong	Kong	Special	Administrative	Region.		

11.3.	 The	 Parties	 shall	 take	 reasonable	 measures	 to	 resolve	 any	 and	 all	 disputes,	
disagreements,	 or	 complaints	 arising	 in	 the	 course	 of	 performing	 the	 Agreement	 by	 the	
Parties	through	negotiations.	



11.4.	 In	 the	event	of	 receiving	a	complaint	 from	the	other	Party,	a	Party	shall	 review	the	
complaint	 and	 provide	 the	 other	 Party	 with	 suggestions	 for	 resolving	 the	 complaint	
specifying	the	time	frame,	either	via	the	Personal	Account	or	by	email	within	twenty	(20)	
calendar	days	upon	receipt	of	the	complaint.	

11.5.	Should	the	Parties	fail	to	arrive	at	an	agreement	within	sixty	(60)	calendar	days	after	
the	commencement	of	the	negotiations,	the	disputes,	disagreements	or	complaints	arising	
out	of	the	Agreement	or	in	connection	herewith,	including	those	related	to	its	performance,	
breach,	termination	or	invalidity,	shall	be	referred	to	a	competent	court	of	the	Hong	Kong	
Special	 Administrative	 Region,	 without	 prejudice	 to	 your	 right	 to	 resort	 to	 other	 courts	
under	the	applicable	law	to	resolve	any	claims	or	disputes	arising	out	of	or	in	connection	
with	the	Agreement.	

12.		General	provisions		

12.1.	In	the	event	that	the	last	day	of	the	period	set	forth	by	the	Agreement	to	perform	certain	
actions	 is	 a	 non-business	 day	 according	 to	 the	 law	 of	 the	 country	 of	 domicile	 of	 a	 Party	
required	to	perform	an	action	or	a	non-business	day	for	the	relevant	banks	or	other	financial	
institutions,	the	end	date	of	the	period	is	deemed	to	be	the	nearest	business	day	following	
the	non-business	day.	

12.2.	Should	any	of	the	provisions	of	this	Agreement	be	rendered	invalid	or	void	for	some	
reasons,	 such	 provision,	 to	 the	 extent	 possible,	 shall	 be	 deemed	 severable	 from	 the	
Agreement	while	other	provisions	shall	remain	in	force	as	if	such	severable	provision	has	
never	existed	in	the	Agreement.	

12.3.	Subcontractor	may	not,	without	Contractor’s	prior	written	consent,	assign	 its	rights	
and	 obligations	 under	 the	 Agreement,	 whether	 in	 whole	 or	 in	 part,	 to	 third	 parties.	
Contractor	 may	 assign	 its	 rights	 and	 obligations	 under	 the	 Agreement	 to	 third	 parties,	
whether	 in	 whole	 or	 in	 part,	 with	 further	 notification	 of	 Subcontractor	 about	 such	
assignment.	

12.4.	 The	 relations	 between	 the	 Parties	 under	 the	 Agreement	 as	 well	 as	 the	 relations	
between	the	Parties	and	Contractor,	Customers	that	are	Contractor’s	clients,	may	under	no	
circumstances	be	construed	as	an	agency,	surety,	partnership,	association,	joint	venture,	etc.	

12.5.	Contractor	may	at	any	time	upon	its	own	discretion	amend,	suspend	or	terminate	the	
Agreement	 by	 giving	 further	 notice	 to	 Subcontractor	 thereof.	 The	 latest	 version	 of	 the	
Agreement	shall	be	published	on	its	dedicated	webpage.	Subcontractor	shall	get	familiarized	
with	 the	 terms	 of	 the	 Agreement	 on	 its	 own,	 including	 all	 amendments	 hereto.	 If	
Subcontractor	 continues	 to	 accept	 Assignments	 or	 perform	 Works/Services	 after	 the	
amendments	 (Agreement	 with	 the	 amendments)	 have	 been	 published,	 Subcontractor	 is	
deemed	 to	 have	 accepted	 the	 latest	 version	 of	 the	Agreement.	 If	 Subcontractor	 does	 not	
agree	 to	 the	 amendments,	 Subcontractor	may	 terminate	 the	 Agreement	 by	 submitting	 a	
request	to	Contractor	via	the	Platform	for	the	termination	of	the	Agreement	and	removal	of	
its	Personal	Account.		

 


