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GENERAL TERMS AND CONDITIONS FOR CLOUD SERVICES (“GTC”)
Bk 2 — PR B (UTRE TGTC L)

DEFINITIONS
HEE

“Affiliate” means any legal entity in which SAP SE or Customer, directly or indirectly, holds more than 50% of
the entity’s shares or voting rights. Any legal entity will be considered an Affiliate as long as that interest is
maintained.

TREfR{R3E | (415 SAP SE siE P E BT A 50% LI B BspE (s bl 2 (T AR SRS - (TAEE
BRAEAERy BRIz ARG - SR BBl (A 3% -

“‘Agreement” means the agreement as defined in the applicable Order Form.
"EE ) ERERETEETERE &Y -

“Authorized User” means any individual to whom Customer grants access authorization to use the Cloud
Service that is an employee, agent, contractor or representative of Customer, Customer's Affiliates, or
Customer’s and Customer’s Affiliates’ Business Partners.

(RAEERE | (RIEE P IREGFE IR A B R SHE A EA > HGRES - EF ZAhESE
FHIE 2RI EEEEB AN AT - AEA - REHIAERA -

“Business Partner” means a legal entity that requires use of a Cloud Service in connection with Customer’s
and its Affiliates’ internal business operations. These may include customers, distributors, service providers
and/or suppliers of Customer and its Affiliates.

TEBBHN ) BEE P R R NESE R B > R MR R AR R REE
TP RERGREZER - 5 - IRB AR/ s e -

“Cloud Service” means any distinct, subscription-based, hosted, supported and operated on-demand solution
provided by SAP under an Order Form.

" EhRY | AISIRIEETIEE D SAP SROLOVEMIERT - DISTRI AALE - ST - SRR BT -

“‘Confidential Information" means all information which the disclosing party protects against unrestricted
disclosure to others that the disclosing party or its representatives designates as confidential, internal and/or
proprietary at the time of disclosure, should reasonably be understood to be confidential at the time of
disclosure given the nature of the information and the circumstances surrounding its disclosure.

TREER  GIFIEETT I AER A SR IIRS it A8 5~ NFIRTA &R © () BT HTHEREAN - 718
BEIFHE E BRSNS A/ R wmE i 5 5 (i) ENERIMEE R8RS » FE(RIE NS S H Rl
EAE

“Customer Data” means any content, materials, data and information that Authorized Users enter into the
production system of a Cloud Service or that Customer derives from its use of and stores in the Cloud Service

(e.g. Customer-specific reports). Customer Data and its derivatives will not include SAP’s Confidential
Information.

"EFEER ) BIERE A EFETT BEIRRE A E RS TS R Z EMNE - B BREEEH - EE P EH
EImARB T A M IR 2 Bk (UF FHEHRS) - FEERKETEERAERS SAP HEER -
“Documentation” means SAP's then-current technical and functional documentation, including any roles and
responsibilities descriptions relating to the Cloud Services which SAP makes available to Customer under the
Agreement.

TECERSUE: ) A48 SAP MRIBG AR AL TR P Y b AR A B 2 SR M BT e M S - B R
EEERA -
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1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

“Export Laws” means all applicable import, export control and sanctions laws, including without limitation, the
laws of Taiwan (R.O.C.), the United States, the EU, and Germany.

CHCEE ) (REFTAEARED ~ HOERRIGIECARE - BREARIRN GE (T HERE) - BB - BEEMEE
AR -

“Feedback” means input, comments or suggestions regarding SAP’s business and technology direction, and
the possible creation, modification, correction, improvement or enhancement of the Cloud Service.

"HIEEER ) (RIESTE SAP SEBSHIRT T R DR ik 5 SRR RS < FIRE L ~ RN~ BIE - R BOE5R
Mt BE - SFamscd -

“Intellectual Property Rights” means patents of any type, design rights, utility models or other similar
invention rights, copyrights and related rights, trade secret, know-how or confidentiality rights, trademarks,
trade names and service marks and any other intangible property rights, whether registered or unregistered,
including applications (or rights to apply) and registrations for any of the foregoing, in any country, arising
under statutory or common law or by contract and whether or not perfected, now existing or hereafter filed,
issued, or acquired.

"B ERE ) IR ETEEYEARE B URRRE - B AT IR SO R SR IR ~ EERERIAE R AR
ENE ~ BEEAGR SR TE - iR (trade mark) ~ 5% (trade name) FIIRFSIRRE » S ATARI ELA TP A EE A (#F%
afy et M EREE M) - %@%ET‘JHULE%HWEHI%/ﬂﬁE WRRSOEBHIBE > BURBLE)Z H5E (BUERZ
REF)) FIGERM - Wi R & 582 ERHFAESURRAAR S ~ IR B -

“Order Form” means the ordering document for a Cloud Service that references the GTC.

CETREER | RS EImIRES ZETISLE - HNE GRS [ GTC -

“Professional Services” means implementation services, consulting services or other related services
provided under an Order Form and may also be referred to in the Agreement as “Consulting Services”.

FEERE  RIEHGETRE R BN RS LA R AR

“Representatives” means a party’s Affiliates, employees, contractors, sub-contractors, legal representatives,
accountants, or other professional advisors.

"TRF|A S HIEEETTIR G - BT KGR - EE  EBRE - GETATECLA EEERER -

“SAP Materials” means any materials (including statistical reports) provided, developed or made available by
SAP (independently or with Customer’s cooperation) in the course of performance under the Agreement,
including in the delivery of any support or Professional Services to Customer. SAP Materials do not include
the Customer Data, Customer Confidential Information or the Cloud Service. SAP Materials may also be
referred to in the Agreement as “Cloud Materials”.

"SAP il | (&I5H SAP PMREYVEITIELEE S (WILEEE S afF) Friettebid 2 EER (BEfET
i) - HEEREFRIMEM SR RERERE - SAP ERAEET FER - PR EENE RS - SAP
FRHEAELTT IR R T Bk -

“SAP SE” means SAP SE, the parent company of SAP.

F'SAP SE | {415 SAP 2 £t/\5] SAP SE -

“Subscription Term” means the initial subscription term and if applicable any renewal subscription term of a
Cloud Service identified in the Order Form.

"ETBIHAR , (AFEARREE TR AT Y RS T B AR - LR BT AA VIR -

“Taxes” means all transactional taxes, levies and similar charges (and any related interest and penalties) such
as federal, state or local sales tax, value added tax, goods and services tax, use tax, property tax, excise tax,
service tax or similar taxes.
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1.19.

2.1.

2.2.

2.3.

2.4.

2.5.

TRHR L RIEFTAR S - BETREIE A (DU AEARRERI AL E AR ET) o BIANEEFS ~ M7 3 ER - 34 (E
B~ B AR ~ (EARR - R ~ BB - IRB R BRI -

“Usage Metric” means the standard of measurement for determining the permitted use and calculating the
fees due for a Cloud Service as set forth in an Order Form.

EREE ) AIEHET RS Z R TR R E R B AR - ETRE AT -
USAGE RIGHTS AND RESTRICTIONS
{56 PP R A
Grant of Rights
R 21T

SAP grants to Customer a non-exclusive and non-transferable right to use the Cloud Service (including its
implementation and configuration), SAP Materials and Documentation solely for Customer’s and its Affiliates’
internal business operations. Customer may use the Cloud Service world-wide, except Customer shall not use
the Cloud Service from countries where such use is prohibited by Export Laws. Permitted uses and restrictions
of the Cloud Service also apply to SAP Materials and Documentation.

SAP ¥ TR FIERE - NolEGE MR » ERESENAS KRG EFE NEEREE » (FRAEmRRS (8
EHEFUEEIE) - SAP BRI SUT - HPENERERERGRE » BEFPASEHBIUAES FILEE
F 2 B2 b1 58 R B RS o SEhnfks 2 a8 R R > BRI BT SAP Bt s -

Authorized Users

RAEE =

Customer may permit Authorized Users to use the Cloud Service. Usage is limited to the Usage Metrics and
volumes stated in the Order Form. Access credentials for the Cloud Service may not be used by more than
one individual, but may be transferred from one individual to another if the original user is no longer permitted
to use the Cloud Service. Customer is responsible for breaches of the Agreement caused by Authorized Users.

FE PR RETRAEE B A Eimik s - (BHE AR ST AT (A S B R - BIniki 2 FHUBSER
S AER - (BEFRGHERE AR E A EmRS - ISR - FEEEaREEHEEIZE -

Verification of Use
{8 FH B

Customer will monitor its own use of the Cloud Service and report any use in excess of the Usage Metrics and
volume. SAP may monitor use to verify compliance with Usage Metrics, volume and the Agreement.

& Pl B R HA S i B m AR 2 50 MR O S B B B L ey - SAP JMSHEITETE - DINERE
BEMEEREER - BEAAEHZHE -

Suspension of Cloud Service

R B E AR

SAP may suspend or limit use of the Cloud Service if continued use may result in material harm to the Cloud
Service or its users. SAP will promptly notify Customer of the suspension or limitation. SAP will limit a
suspension or limitation in time and scope as reasonably possible under the circumstances.

EERSEFER TR Bl HEEENERIRE - SAP SR sIRHH E RS < (R - I RIS
F AR IR EREIIRES A - SAP JE SRR R # B A F2 ) o b s PRA] -

Third Party Web Services
F=77 Web [
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2.6.

2.7.

3.1

3.2

3.3.

The Cloud Service may include integrations with web services made available by third parties (other than SAP
SE or its Affiliates) that are accessed through the Cloud Service and subject to terms and conditions with
those third parties. These third party web services are not part of the Cloud Service and the Agreement does
not apply to them. SAP is not responsible for the content of these third party web services.

EfFs TRER A =7 (F & SAP SE sH R A M3E) Frielt - WA BERAREFILZ Web k7 - HFFESF
=TT AR - BRI =05 Web JRii I EE IR 2 — 85y IR ZAGLIFTARHE - SAP HEHYE
L5 =77 Web BN EAE -

Mobile Access to Cloud Service
TEF R E LIRS

Authorized Users may access certain Cloud Services through mobile applications obtained from third-party
websites such as Android or Apple app stores. The use of mobile applications may be governed by the terms
and conditions presented upon download/access to the mobile application and not by the terms of the
Agreement.

T REMEFE TS H S —J74805 > 41 Android = Apple -2 App store » HUSHTEIE A RE A2 M H A7 HURE i E ik
o WEFF THAFHZTEIEMERR - ERHER R R - AU IR T EE AR 2U5 525 R LR
FMEE > AZAREEYZIRA -

On-Premise Components
Bt EE T

The Cloud Service may include on-premise components that can be downloaded and installed (including
updates) by Customer. The System Availability SLA does not apply to these components. Customer may only
use the on-premise components during the Subscription Term.

Ehmfk e EE TR B TR (B0 HIB Tl - 2R SLA RERNEETTT - BF
FE& TR P E S % S st BT -

SAP RESPONSIBILITIES
SAP ZF&fE

Provisioning

i

SAP provides access to the Cloud Service as described in the Agreement. SAP makes the Cloud Service
available and is responsible for its operation.

SAP {RAELIFTALERHE ElmAR S < AP HUEIR - SAP St Em /s il & 5 HE 7 -
Support

Stk

SAP provides support for the Cloud Service as referenced in the Order Form.
SAP (G THE B Frfae (it w2 SIS H% -

Security

Zatt

SAP will implement and maintain appropriate technical and organizational measures to protect the personal
data processed by SAP as part of the Cloud Service as described in the SAP Cloud Service Data Processing
Agreement incorporated into the Order Form in compliance with applicable data protection law.
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3.4.

3.4.1.

3.4.1.1.

3.4.2.

3.4.2.1.

3.4.2.2.

3.4.3.

4.1.

4.2.

SAP iz TR 12 SAP Elmfik s Bk a B S YTl - (B 2 BRIRE% - B SEE 2 AR
SHARFEE > DAORE SAP JaBERY ~ {E BB — o HIE AR -

Modifications
(E504

Scope

i [

As the Cloud Service evolves, SAP may improve or modify the Cloud Service (including support services,
Maintenance Windows and Major Upgrade Windows). This includes the option to remove functionality from
the Cloud Service where SAP either provides a functional equivalent or where this does not materially reduce
key functionality of the Cloud Service. Functionality beyond the initial scope of the Cloud Service may be
subject to additional terms and Customer’s use of such additional functionality shall be subject to those terms.

PEEEImR IR - SAP MIRE SIS SEN EmiRT (BRI - 4EsErs & E R T E - 4R s EiE) -
Hrh EFECENGIREZFRIIGENVEEE - A2 SAP iRt ERThREsE M~ g 8 BV Ensik i E 2
THEE - BB BN waE B NI ThEE S Z MRS AR ES - & RSB T RE A (s A FE 235 Lo (SRR BT i -
Modification Notices

(Eveiivsl

SAP shall inform Customer of modifications to the Cloud Service with an adequate period in advance. SAP
shall provide Customer 1 month’s advance notice before changing its Maintenance and Major Upgrade
Windows (unless such change is a reduction in the duration of the applicable Maintenance or Major Upgrade
Windows) and support services.

SAP JEFEI e i N > BRI ZAESUERIEF © SAP JEAE S L L AEE A T B4 b el fE DL s S0 8%
MR Z At > ferl—(8 A @rE = -

Where in justified cases, SAP removes functionality from the Cloud Service without providing a functional
equivalent, SAP shall provide Customer 6 months’ advance notice.

HEGHIENT - SAP (B E TR RGN 2t E R 2 ThRE - SAP JERZRT/NEHBAIES
Customer Termination
BFIE

If a modification materially degrades the overall functionality of the affected Cloud Service, Customer may
terminate its subscription to the affected Cloud Service by providing written notice to SAP within 1 month of
SAP’s applicable notice. If SAP does not receive timely notice, Customer is deemed to have accepted the
modification.

GRS ERRZEE L BRI - Z P90 SAP S#IEMEAE—EH N - BilE SAP f2HtE
T BT 2 B A7 5 8 EmARISHIRTR © 5 SAP R EIFULEEA] - RIGEZ PO B -

CUSTOMER AND PERSONAL DATA
2 REANER

Customer Ownership

AT

Customer retains all rights in and related to the Customer Data. SAP may use Customer-provided trademarks
solely to provide and support the Cloud Service.

HEREFTAENE FE R 2 HEF] - SAP AR Bk ~ BV IR SRt Rt -
Customer Data

“PYIk
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4.3.

4.4.

4.5.

45.1.

4.5.2.

4.5.3.

4.5.4.

5.1.

Customer is responsible for the Customer Data and entering it into the Cloud Service. Customer grants to
SAP (including SAP SE, its Affiliates and subcontractors) a non-exclusive right to process and use Customer
Data to provide and support the Cloud Service and as set out in the Agreement.

FRAERRMEFER WK AZmRE - FFKT SAP (& SAP SE - ﬁ%%(%ﬁ%ﬁiﬁ@?ﬁﬁ) FaHH ke
EREFER ZIEEBHER  MEE AR IR SR B m s LIRS

Personal Data
(EPN—GE

Customer will collect and maintain all personal data contained in the Customer Data in compliance with
applicable data privacy and protection laws.

PR EEST A SRR S E R R R T - R EET P ER T EERTA E A B -
Security
Lt

Customer will maintain reasonable security standards for its Authorized Users’ use of the Cloud Service.
Customer will not conduct or authorize penetration tests of the Cloud Service without advance approval from
SAP.

Pl R E e EEFH%% ANEREZE - dERrRsE LA 2 - OREL SAP SR - BRI
TR BB 2 B -

Access to Customer Data
FEE FER

During the Subscription Term, Customer can access its Customer Data at any time. Customer may export
and retrieve its Customer Data in a standard format. Export and retrieval may be subject to technical
limitations, in which case SAP and Customer will find a reasonable method to allow Customer access to
Customer Data.

B F R ET BRI AR R P Ek o B P AR U AU 2 S B0kt - PR AT RE 325
aPRFIFHR - FERLFEIT - SAP M BRI AifE FENE FER 2 &85 -

Before the Subscription Term expires, Customer may use SAP’s self-service export tools (as available) to
perform a final export of Customer Data from the Cloud Service.

FERT R E M. AT > & PSR SAP GBIEL T A (WEH) > B EmkBHITE FERRSELFE -

At the end of the Agreement, SAP will delete the Customer Data remaining on servers hosting the Cloud
Service unless applicable law requires retention. Retained data is subject to the confidentiality provisions of
the Agreement.

ARELIEIER - FRHBIA S EOROMFZFE RS - SAP RHERETE S 2 ([l as sh AT F ey & Pkt -
PRV S AR G4 Z ORI -

In the event of third party legal proceedings relating to the Customer Data, SAP will cooperate with Customer
and comply with applicable law (both at Customer’s expense) with respect to handling of the Customer Data.

ERZITREHEE PR R AT - SAP [EBLE S A(F - WEERIEE PR A BEAAR (9HE
FEITREER) -

FEES AND TAXES
BRI

Fees and Payment
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5.2.

6.1.

6.2.

B FHELAK

Customer shall pay fees as stated in the Order Form. If Customer does not pay fees in accordance with the
terms of the Agreement then, in addition to any other available remedies, SAP may suspend Customer's use
of the applicable Cloud Service until payment is made. SAP shall provide Customer with prior written notice
before any such suspension. Any fees not paid when due shall accrue interest at the maximum legal rate.
Purchase orders are for administrative convenience only. SAP may issue an invoice and collect payment
without a corresponding purchase order. Customer may not withhold, reduce or set-off fees owed. Customer
may not reduce Usage Metrics during the Subscription Term. All Order Forms are non-cancellable. All fees
are non-refundable except per Sections 6.3 or 7.4.2.

EH P EMRETIEEATEE - BE P RRIEGORICIIER > AIFR TEA M AT RE RIS SN - SAP 5o
IEE S HEREA N EmRRES - BRI R LE - SAP IEETEM LS T (L2 Al - FERSELIEm@EE S - FIH]
BRI EMEAERERERENRTE - FPREEER T ETEERE - SAP fS/E/eAHIERTEE
AUEDL BRI SR HGEOR © B PAGERT ~ BUDSERIAFT X E A - IRAS T B P D EREE - Fr
ARIEFEIGAATHCY - FrA B AR RS - (ERIESE 6.3 (REEE 7.4.2 fRETRS) -

Taxes
Mith

All fees and other charges are subject to applicable Taxes, which will be charged in addition to fees under the
Agreement.

FrAE R H A B PSRRI - HAAR A S AR B RSN AR ML
TERM AND TERMINATION

| e

Term

JfE

The Subscription Term is as stated in the Order Form.
S TBISARN A RAE T SR P, -

Termination

Kk

A party may terminate the Agreement:
—HERENE THIENL P& IEARSEY

a) for cause upon 30 days' prior written notice of the other party's material breach of any provision of the
Agreement (including Customer's failure to pay any money due hereunder within 30 days of the payment
due date) unless the breaching party has cured the breach during such 30 day period;
fEAT 30 H AR HS A 7 EHE AR EEN G2 EMER S (BEF P AREEMFERIH% 30 HN
SR ROR) - B EL RS 30 HHAR NHEZLIT BRIBRA |

b) as permitted under Sections 3.4.3, 7.3.b), 7.4.3, 8.1.4, or 13.4 (with termination effective thirty days after
receipt of notice in each of these cases); or
e 3.4.3 5k ~ 55 7.3.b) {5k ~ 55 7.4.3 ik ~ 55 8.1.4 5REEE 13.4 fRAT et (FELLLBAEMEILT - B RAlE
e =-TH& 4R 5 =

c) immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for the
benefit of creditors, or otherwise materially breaches Sections 11 or 13.6.

SRR A RS EATRE S » B ERE ARG EAEA o sUDLEA T U B R S R 11 fREER
13.6 R ZHE - AR IZRIE L -
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6.3.

6.4.

6.5.

7.1.

7.2.

Refund and Payments

RRBLRK

For termination by Customer or termination under Sections 8.1.4 or 13.4 Customer will be entitled to:
& P R EUNER 8.1.4 REES 13.4 (R BUE AR LR - PR -

a) a pro-rata refund in the amount of the unused portion of prepaid fees for the terminated subscription
calculated as of the effective date of termination (unless such refund is prohibited by Export Laws); and

B HER - st IRETRMAE HIZ LORE TR E A R E DR (I CUAREZE RIS
B H
b) arelease from the obligation to pay fees due for periods after the effective date of termination.
S A H DUR T BRIAR 2 T -
Effect of Expiration or Termination
L T o A
Upon the effective date of expiration or termination of the Agreement:
BEARGHFIIAEE AR HE
a) Customer’s right to use the Cloud Service and all SAP Confidential Information will end;
E A EAEHRGRIATA SAP &N 2 HERE Lk

b) Confidential Information of the disclosing party will be retained, returned, or destroyed as required by the
Agreement or applicable law; and

15 )T LR E AR A S RVEGBE AR 2 2R TP LARY - BB 0 B
c) termination or expiration of the Agreement does not affect other agreements between the parties.
WA GL 248 L EEAN A B )T 8 A AR EZ Hi &4y -
Survival
4
Sections 1, 5, 6.3, 6.4, 6.5, 8, 9, 10, 11, 12 and 13 will survive the expiration or termination of the Agreement.

AGLIBISAS % > 1R ZB5 R~ 55 6.3~ 55 6.4 £ 6.5F - E 8- E IR FH10fk - 5 11
AREEE 13 fiR{4ESTARL -

WARRANTIES

PR

Compliance with Law
EREE

Each party warrants its current and continuing compliance with all laws and regulations applicable to it in
connection with:

77 0reE B Bl HE R I I 8L T 5 B A R Z P A B R AEALER

a) in the case of SAP, the operation of SAP’s business as it relates to the Cloud Service; and
£ SAP —J7 » Rl B 5o Bl <~ SAP JEFEHE

b) in the case of Customer, the Customer Data and Customer’s use of the Cloud Service.
HHEF—T5 > Q& FERRIE F IR EmRE 2 -

Good Industry Practices
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7.3.

7.4.

7.4.1.

7.4.2.

7.4.3.

7.5.

SESTE L

SAP warrants that it will provide the Cloud Service:

SAP (R AR I BRI -

a) in substantial conformance with the Documentation; and
JEFEWREG X ZHE » B

b) with the degree of skill and care reasonably expected from a skilled and experienced global supplier of
services substantially similar to the nature and complexity of the Cloud Service.
EftEE P 2 BER R IR i o R - R B AECERE - SR HHA Gt 2 IR AE 8l
R SRR Bl s < IR BLER < SRR -

Remedy
TR Tt

Customer’s sole and exclusive remedies and SAP’s entire liability for breach of the warranty under Section
7.2 will be:

fisi# SAP R 7.2 (RZIREERE » & PME— ~ FRIIERIRIROL SAP (YR EF= LT ¢

a) correction of the deficient Cloud Service; and
HIERZ B E % B

b) if SAP fails to correct the deficient Cloud Service, Customer may terminate its subscription for the affected
Cloud Service. Any termination must occur within 3 months of SAP’s failure to correct the deficient Cloud
Service.
i SAP REEIERZIRIE EIRIRTS » & PR E TR B EinRTS - LV SAP REstiELIR
WESE Ui AR 5L = (8 H A ER S -

System Availability
ZEEAT AN

SAP warrants to maintain an average monthly system availability for the production system of the Cloud
Service as defined in the applicable Service Level Agreement or Supplement (“SLA”).

SAP fREE R 2 ISR S LIS e R (BUT RS " SLA ) ) FrEs » 4R B L E RS H 7Y
ENSTEID el

Customer’s sole and exclusive remedy for SAP’s breach of the SLA is the issuance of a credit in the amount
described in the SLA. Customer will follow SAP’s posted credit claim procedure. When the validity of the
service credit is confirmed by SAP in writing (email permitted), Customer may apply the credit to a future
invoice for the Cloud Service or request a refund for the amount of the credit if no future invoice is due.

SAP [ SLA (a7 FifE— BB 2R (rieft SLA Bl 2 fIHRERE - 5 FIERTE SAP 2 241K
RIEREF - SAP LIEE (FIEHE T MRS IIR R AR - &P B R 5 KB I 2 S5 e
B AR REIEEI - TR RS A -

In the event SAP fails to meet the SLA (i) for 4 consecutive months, or (ii) for 5 or more months during any 12
month period, or (i) at a system availability level of at least 95% for 1 calendar month, Customer may
terminate its subscriptions for the affected Cloud Service by providing SAP with written notice within 30 days
after the failure.

W1 SAP (i) ZGEVUME FHARRERFE SLA Z RS EL (i) £ —FARERT G SLA RS SEEE 108 H DAL B (iii)
REEFE—JE A N4ERF 95% DL ERYRSEAT AN » AR S ERIBP & A B =1+HNLIEHER SAP > £
1EET R 2 8 EmflR s -

Warranty Exclusions
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7.6.

8.1.

8.1.1.

8.1.2.

PREGZ FRIMERTR

The warranties in Sections 7.2 and 7.4 will not apply if:

% 7.2 (RIS 7.4 (RATE Z fReEN BRI THHETE

a) the Cloud Service is not used in accordance with the Agreement or Documentation;
AR A S LTEEC SR B R

b) any non-conformity is caused by Customer, or by any product or service not provided by SAP; or
AERE N P EE SAP ST Bl <~ BLIEE » 8¢

c) the Cloud Service was provided for no fee.
Elm G R BRI

Disclaimer

TR

Except as expressly provided in the Agreement, neither SAP nor its subcontractors make any representation
or warranties, express or implied, statutory or otherwise, regarding any matter, including the merchantability,
suitability, originality, or fithess for a particular use or purpose, non-infringement or results to be derived from
the use of or integration with any products or services provided under the Agreement, or that the operation of
any products or services will be secure, uninterrupted or error free. Customer agrees that it is not relying on
delivery of future functionality, public comments or advertising of SAP or product roadmaps in obtaining
subscriptions for any Cloud Service.

PRAGEIAERESL - SAP M7 BRI Gt E(T S B IUERIR » BOR  JAE s HEA T AV HEE (R
BFEEARPEEE - G@El - BN - FREMRRHZ BN - MERESHEERSRE SRR GIRM 2 ZE
en BRI AT AR VAR ST BRI EE L 2 I EE - RGBTSR A MR - ZPEE - HH
THEREmR S Z S TRIBEA R AR ARSI Z ThRe » IR AR SAP ABH#E R 2 8 R & eE Mk -
THIRD PARTY CLAIMS

BETRRE

Claims Brought Against Customer

HE PR R

SAP will defend Customer against claims brought against Customer and its Affiliates by any third party alleging
that Customer’s and its Affiliates’ use of the Cloud Service infringes or misappropriates a patent claim,
copyright, or trade secret right. SAP will indemnify Customer against all damages finally awarded against
Customer (or the amount of any settlement SAP enters into) with respect to these claims.

SAP [ERZE Fiikt » (2 02 M =77 ERE P K ER (RO EE A Em RS - £I0s0% HH A - &
TEREESCRGSEIR I - TSR IR EVERNES - SAP JERL bull F5R A% FRHER P S 8UE 2 A EERE S
(2 SAP ZERCHI(E IR EE)

SAP’s obligations under Section 8.1 will not apply if the claim results from:

ERTHIFRNEEEESREE > SAP (K5 8.1 Rl 2 AR A M

a) use of the Cloud Service in conjunction with any product or service not provided by SAP;
(i FE AR A A RLIE SAP $2AE 2 (F{a 2 e AR TS

b) use of the Cloud Service provided for no fee;
B AL B Im R

c) Customer’s failure to timely notify SAP in writing of any such claim if SAP is prejudiced by Customer’s
failure to provide or delay in providing such notice; or
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8.1.3.

8.1.4.

8.1.5.

8.2.

8.3.

H P RAE KR AR U HE R M AT SAP H. SAP [N Bk fE s b B SR (L BB AT 2 EHEE
B

d) any use of the Cloud Service not permitted under the Agreement.
(R E AR < (E IR ELIRT T -

If a third party makes a claim or in SAP's reasonable opinion is likely to make such a claim, SAP may at its
sole option and expense:

R ZITHRM ARG EK SAP SRR ATREIR I HRNE - SAP 1SR EEEFENL BT RIEE ] -

a) procure for Customer the right to continue using the Cloud Service under the terms of the Agreement; or
R P RIS G LIRKE B m s Z HEF 54

b) replace or modify the Cloud Service to be non-infringing without a material decrease in functionality.
HUAEAE T R AR 5 h R AR FE (B D RE R B ok DAY AR -

If these options are not reasonably available, SAP or Customer may terminate Customer’s subscription to the
affected Cloud Service upon written notice to the other.

W AU S A S TEA - SAP B FRULEIM T F HEAIR - £ 1EF P2 BB w5 TR -
SAP expressly reserves the right to cease such defense of any claim(s) if the applicable Cloud Service is no
longer alleged to infringe or misappropriate the third party’s rights.

N PR SE i A s £ IR R Bk SR = J7RER] > SAP BI/ROREE T R TR 2 ik s B 2 A -
Claims Brought Against SAP

#f SAP R 2 RS

Customer will defend SAP against claims brought against SAP, SAP SE, its Affiliates and subcontractors by
any third party related to Customer Data. Customer will indemnify SAP against all damages finally awarded
against SAP, SAP SE, its Affiliates and subcontractors (or the amount of any settlement Customer enters into)
with respect to these claims.

EHEIER SAP Bkt - (EZ 2B =07 S E R RIS > M= SAP ~ SAP SE R H B (A RIEE > E
PETEH 2 &R o ik EAUREE - 5 SAP ~ SAP SE RH B (AR BB R EUE IR E I E S (& P ER(E
I MIEEER) - & FE(E SAP ~ SAP SE R HEAhMSEEL TR BT -

Third Party Claim Procedure

FERMERER

All third party claims under Section 8 shall be conducted as follows:

FrARIEEE 8 iR 2 S = R e N1 7 20T

a) The party against whom a third party claim is brought (the "Named Party") will timely notify the other
party (the "Defending Party") in writing of any claim. The Named Party shall reasonably cooperate in the
defense and may appear (at its own expense) through counsel reasonably acceptable to the Defending
Party subject to Section 8.3b).

BEZTREEBWESET (AT THET ) ) BRRUESEPARHMEMRE BT EEA (LLUTH
"HRTT ) RETECREET S A - SSRGS EEZ IV EATHE (B E)1Z5 8.3b Rz
G -
b) The Defending Party will have the right to fully control the defense.
TR R A e e T -

c) Any settlement of a claim will not include a financial or specific performance obligation on, or admission

of liability by the Named Party.
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8.4.

9.1.

9.2.

9.3.

BRI Z (LA A ELFE R B T S SR E IR AU - I e E T R IE R RRE -
Exclusive Remedy
PR PR HE

The provisions of Section 8 state the sole, exclusive, and entire liability of the parties, their Affiliates, Business
Partners and subcontractors to the other party, and is the other party’s sole remedy, with respect to covered
third party claims and to the infringement or misappropriation of third party intellectual property rights.

% 8 IRZIRKEH] - siE4HE L B =TT R R ISR S =T B R » BT EE A - KRGS -
EGB R EREIN T E A EEE— « HH He R R R T &N 2R -
LIMITATION OF LIABILITY

FAERRH]

No Cap on Liability

IR 2 =T

Neither party’s liability is capped for damages resulting from:

E—TTEE AR T RR PSR 2 I F R E T ERR

a) the parties’ obligations under Section 8.1.1 and 8.2 (excluding SAP’s obligation under Section 8.1.1 where
the third party claim(s) relates to Cloud Services not developed by SAP);
5% 8.1.1 fiRFIZE 8.2 (RATMIEIZ BT E AR (MESE =) R EIE SAP Bt 2 Enmfk s iwRe - Al
SAP 55 8.1 1 {5 N 2 S INERERR )

b) death or bodily injury arising from either party’s gross negligence or willful misconduct; and / or
RAE—TTEBAERNBALIBERNETREBASEGT © F/E

¢) Customer’s unauthorized use of any Cloud Service and / or any failure by Customer to pay any fees due
under the Agreement.

& P AR EEPZ R P B R B /B P ARIR A G4 HME B B -
Liability Cap
BE LR

Except as set forth in Section 9.1, the maximum aggregate liability of either party (or its respective Affiliates
or SAP’s subcontractors) to the other or to any other person or entity for all events (or series of connected
events) arising in any 12 month period will not exceed the annual subscription fees paid for the applicable
Cloud Service associated with the damages for that 12 month period. Any “12 month period” commences on
the Subscription Term start date or any of its yearly anniversaries.

BREE 9.1 RAMEZIBIEAN - (E— T EEN (EHEERRARMIES SAP (5 ER) S 7T M A Rk
£ 12 {E B AR ATA SR (SRS 2B E LR A EEZE 12 (8 H NghEt i S e 2 ik
BSATS A AVAERESTRIER A - T 12 ([ 3R ) (B STRIME Z A F ST —E 2 A A -

Exclusion of Damages
REME DR

In no case will:
PAEMIER T

a) either party (or its respective Affiliates or SAP’s subcontractors) be liable to the other party for any special,
incidental, consequential, or indirect damages, loss of goodwill or business profits, work stoppage or for
exemplary or punitive damages; and
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10.

10.1.

10.1.1.

10.1.2.

10.2.

10.2.1.

E—TTEBEAN (EREES BRI RIES SAP s aiRs) BT E E N ZAEMRTE - Ml - DTt 18
=F - EHRECEBNIEZIAR - FITHRE - BRI EEEIIE AR ERE - HiEAE R B

b) SAP be liable for any damages caused by any Cloud Service provided for no fee.
SAP [ SRS S BHEHEY B AR s i 4R 2 (R HEE IS E -

INTELLECTUAL PROPERTY RIGHTS

RN ERE

SAP Ownership

SAP FE 1

Except for any rights expressly granted to Customer under the Agreement, SAP, SAP SE, their Affiliates or
licensors own all Intellectual Property Rights in and derivative works of:

B G &R P& B 2 ALAFEF] SN > SAP ~ SAP SE ~ HE AT AGA DU S HE K EHLTAEESN
A A EERE
a) the Cloud Service;
EURIRTS
b) SAP Materials;
SAP &l ;

c) Documentation; and
&gl 5 DUk

d) any Professional Services, design contributions, related knowledge or processes, whether or not
developed for Customer.

ERTESERTS -« Sat ik - BRSO - R m et & Fimbas -

Customer shall execute such documentation and take such other steps as is reasonably necessary to secure
SAP’s or SAP SE'’s title over such rights.

H eI FCH AR S B HAT P ER - DINERR SAP 20 SAP SE It EHEFHIFTAHE
Acceptable Use Policy

AREZ AT FHBUR

With respect to the Cloud Service, Customer will not:

BT RS > BPAE :

a) copy, translate, disassemble, decompile, make derivative works, or reverse engineer the Cloud Service
or SAP Materials (or attempt any of the foregoing);
8 BRE - RmsE - NAHEEIRIRE SAP B - SUEEOTAEMECE HET R EE TR (ER
EHAEfA[HRIE) 5

b) enter, store, or transfer any content or data on or via the Cloud Service that is unlawful or infringes any
Intellectual Property Rights;

TEE R L EGE R BRI A - (i sER RS EI U E A R R N F &R
c) circumvent or endanger the operation or security of the Cloud Service; or
e FE MR E S L S E
d) remove SAP's copyright and authorship notices.

Tl SAP K= EIERIZEAZT -
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11.

11.1.

11.1.1.

11.1.2.

11.1.3.

11.2.

CONFIDENTIALITY

Use of Confidential Information
mERZEM

The receiving party shall:
PAROTE -

a) maintain all Confidential Information of the disclosing party in strict confidence, taking steps to protect the
disclosing party's Confidential Information substantially similar to those steps that the receiving party
takes to protect its own Confidential Information, which shall not be less than a reasonable standard of
care;

Bt& IR ia B AT AR AR - BREUE A ReEfa B TRt A - ZE R EE _ LEBRA T fReE B
CHIREE A I AR AU P BRI - B SER S E Y BREE AR

b) not disclose or reveal any Confidential Information of the disclosing party to any person other than its
Representatives whose access is necessary to enable it to exercise its rights or perform its obligations
under the Agreement and who are under obligations of confidentiality substantially similar to those in
Section 11;

N g Ekia s TR AL MIER A\ 18 88 SR E 8 )7 AT &R - IR A s & DA TE
TR TR BT AGNFTERGE - UREFEE RIS 11 RArEir&E =T ANESL

c) not use or reproduce any Confidential Information of the disclosing party for any purpose outside the

scope of the Agreement; and

BN G 4UHIE Z SN AT H B I SR B8 82 5 RIE I & a5 A
d) retain any and all confidential, internal, or proprietary notices or legends which appear on the original and
on any reproductions.

TR AR T E R EHIREVEMRIFTA R - Bl aR I sEf -

Customer shall not disclose any information about the Agreement, its terms and conditions, the pricing or any
other related facts to any third party.

BEF P REMEME =TTEBEAR 4T ~ HOGREER: - & BT AR EE R ET &R -

Confidential Information of either party disclosed prior to execution of the Agreement will be subject to Section
11.

RELGERTCIRE 2 EEAEEEN - T2 11 R R -
Compelled Disclosure
SRR

The receiving party may disclose the disclosing party's Confidential Information to the extent required by law,
regulation, court order or regulatory agency; provided, that the receiving party required to make such a
disclosure uses reasonable efforts to give the disclosing party reasonable prior notice of such required
disclosure (to the extent legally permitted) and provides reasonable assistance in contesting the required
disclosure, at the request and cost of the disclosing party. The receiving party and its Representatives shall
use commercially reasonable efforts to disclose only that portion of the Confidential Information which is legally
requested to be disclosed and shall request that all Confidential Information that is so disclosed is accorded
confidential treatment.

BT RHEEE ~ TER A S B E B EORATHE NS B T AR - R T IS IO TE
TOHELRS] > LFEREEE - FEAEET (HZ BB AR E RIR) » WREETEK - Hig
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11.3.

11.4.

12.

12.1.

BiE > Bt EEE s B o RS E R - B0 RHARANEEEE LEHE T BREBRACAEXE
Fe o tRE AR oy o WWECRATA B IS 8 2 R B E T IR -

Exceptions
Bgh

The restrictions on use or disclosure of Confidential Information will not apply to any Confidential Information
that:

(EF e B N RIIR S AN B MRS

a) is independently developed by the receiving party without reference to the disclosing party’s Confidential
Information;
FRAOT LR S - RIS EE )T & &

b) has become generally known or available to the public through no act or omission by the receiving party;
REEICT A By BRI R A A R B RIZR B T HUS

c) atthe time of disclosure, was known to the receiving party free of confidentiality restrictions;
R A - BT ORI E RN ZIRE RS

d) is lawfully acquired free of restriction by the receiving party from a third party having the right to furnish
such Confidential Information; or

BT B A RER L I AN S = 07 B AR E RS2 IRHI 2 & 5 5
e) the disclosing party agrees in writing is free of confidentiality restrictions.

1855 7 UE AR E B RRRERSE -
Destruction and Return of Confidential Information
g =t gl

Upon the disclosing party's request, the receiving party shall promptly destroy or return the disclosing party's
Confidential Information, including copies and reproductions of it. The obligation to destroy or return
Confidential Information shall not apply:

— EAEEE TR HEDR - BT e RIS B e i f e B T b
B R EN BRI -

a) if legal proceedings related to the Confidential Information prohibit its return or destruction, until the
proceedings are settled or a final judgment is rendered;

SRR B TARRA R A A SR I R BH S - R PSR ASE R B A Z A
b) to Confidential Information held in archive or back-up systems under general systems archiving or backup
policies; or
TR — R S 4B B (D BOR IR FAE R P B (0 28 PR &R - B0
c) to Confidential Information the receiving party is legally entitled or required to retain.
PO ROE A RS ZOR IR &R, -
FEEDBACK
EEERE R

Customer may at its sole discretion and option provide SAP with Feedback. In such instance, SAP, SAP SE
and its Affiliates may in their sole discretion retain and freely use, incorporate or otherwise exploit such
Feedback without restriction, compensation or attribution to the source of the Feedback.

FERJETRAEIEERER SAP fZHtEERE R - [EEMEILT - SAP ~ SAP SE K HEH (ARG HITHE R
A EHER ~ SHFECIHM Az SRR R - B2 IRE] - A E s S e e AR -

Et}
Enlk

 BIEHBEIARI SR - HBEETERE
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13.

13.1.

13.2.

13.3.

13.4.

13.4.1.

13.4.2.

13.5.

MISCELLANEOUS
FEH

Severability
Bl

If any provision of the Agreement is held to be wholly or in part invalid or unenforceable, the invalidity or
unenforceability will not affect the other provisions of the Agreement.

ARG ZAEARNMGRER AT 2 B R 7 W R I s AT FIRZ A T R R e B S 4 HcAth
TR

No Waiver

REEME

A waiver of any breach of the Agreement is not deemed a waiver of any other breach.

Qe R PRSAGLITTELIE 3 2 B > IR R HANELTEH 7 -

Counterparts

ELIE

The Agreement may be signed in counterparts, each of which is an original and together constitute one
Agreement. Electronic signatures via DocuSign or any other form as determined by SAP are deemed original
signatures.

K I AR % 0 %5 - B RIEAR - WILFERE &%) - & DocuSign = SAP HE T HAN
ANEFHEAIIERFEES -

Trade Compliance

HEHE 2 AR

SAP and Customer shall comply with Export Laws in the performance of this Agreement. SAP Confidential
Information is subject to Export Laws. Customer, its Affiliates, and Authorized Users shall not directly or
indirectly export, re-export, release, or transfer Confidential Information in violation of Export Laws. Customer
is solely responsible for compliance with Export Laws related to Customer Data, including obtaining any
required export authorizations for Customer Data. Customer shall not use the Cloud Service from
Crimea/Sevastopol, Cuba, Iran, the Democratic People's Republic of Korea (North Korea) or Syria.

SAP M1z FIEETTA SR ER T CUAME - SAP HEEEZ M I UAFRATHRE - B5 - HRIARMSERE
E B AGE SR CUA R B R O~ B~ ST eEimia &ah - F P ES AT E T iE P &R
RARY L LA » BFEHUSE P BRI I O - B PR SR E e SR TR ZE FUTFER A ~ &
R~ Wi R A RILANET (b)) SN saryEm s -

Upon SAP’s request, Customer shall provide information and documents to support obtaining an export

authorization. Upon written notice to Customer SAP may immediately terminate Customer’s subscription to
the affected Cloud Service if:

FFHELE SAP HEHEERES - RUCEARISC I DI R UG M - ERFE TR » SAP (37 SH B i

HEPE > LI EE P2 B EIRR IS TR

a) the competent authority does not grant such export authorization within 18 months; or
FEERARLE A/ EH T O > 5

b) Export Laws prohibit SAP from providing the Cloud Service or Professional Services to Customer.
A EREE L SAP [a% e R Ik 5 s SE AR -

Notices
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13.6.

13.7.

13.8.

13.9.

13.10.

A

All notices will be in writing and given when delivered to the address set forth in an Order Form. Notices from
SAP to Customer may be in the form of an electronic notice to Customer’s authorized representative or
administrator. SAP may provide notice of modifications to the Cloud Service under Section 3.4.2 via
Documentation, release notes or publication. System notifications and information from SAP relating to the
operation, hosting or support of the Cloud Service can also be provided within the Cloud Service, or made
available via the SAP Support Portal.

PR AN A 5 T R B o At R B R B TP 20 - SAP (8% P23 VB AS R B @ P 3812455
FHAAERRASET R - SAP (3K 3.4.2 R BUE - IBBEAH T ~ ST R YHR L E IRk B L
AL - B SAP g (Bl NRR AR S E - B BCRAHR R 2 SUBAIATERR - AT DR Emik s T EEft - 5k
i SAP ST A IR -

Assignment

LT

Without SAP’s prior written consent, Customer may not assign, delegate or otherwise transfer the Agreement

(or any of its rights or obligations) to any party. SAP may assign the Agreement to SAP SE or any of its
Affiliates.

RE SAP FHFHFEE > FFAEERE - R EMITERASE SO PAT#E A =RER) TR =
75 o SAP AL T SAP SE siET—RifRRZE -

Subcontracting
pa=)

SAP may subcontract parts of the Cloud Service to third parties. SAP is responsible for breaches of the
Agreement caused by its subcontractors.

SAP {5 Elimfk s s E IR 2 Bl BE R4 =7 - SAP JEIEEH T HpG R 5 -
Relationship of the Parties
CEINE AT

The parties are independent contractors, and no partnership, franchise, joint venture, agency, fiduciary or
employment relationship between the parties is created by the Agreement.

EEFEANE BB > IRAGHZRE - EHEE AN FEEMEY - FRrds - a8 - 3 &
(R (% -

Force Majeure
AHHLH

Any delay in performance (other than for the payment of amounts due) caused by conditions beyond the
reasonable control of the performing party is not a breach of the Agreement. The time for performance will be
extended for a period equal to the duration of the conditions preventing performance.

HNIES . —J7 & T N E SR 2 JRIRFS R (BB IEETT (FIEIRTE S RBERIN - IEARERESY -
JEATHHIR M A £ 22 B B R 4 5 Fh 1 Ay R A S BT

Governing Law

REBERETE

The Agreement and any claims (including any non-contractual claims) arising out of or in connection with this
Agreement and its subject matter will be governed by and construed under the laws of Taiwan (R.O.C). The
United Nations Convention on Contracts for the International Sale of Goods and any conflicts of law principles
and the Uniform Computer Information Transactions Act (where enacted) will not apply to the Agreement.
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13.11.

13.12.

13.13

RELI LU ARG L AR P [REEREL Z AHRAHY IR (IS EIEELTERR) R aE (T EERR) AR
HE WL EE - "Ee IR &) EE 249,047, (United Nations Convention on Contracts for the
International Sale of Goods) M {F-fil}EfEE Z=IER] » DL T ERE R 54 —% | (Uniform Computer
Information Transactions Act) (480 IR A ESY -

Jurisdiction and Mandatory Venue
B R M

The parties submit to the exclusive jurisdiction of Taiwan Taipei District Court. The parties waive any
objections to the venue or jurisdictions identified in this provision. The mandatory, sole and exclusive venue,
place or forum for any disputes arising from the Agreement (including any dispute regarding the existence,
validity or termination of the Agreement) shall be Taiwan Taipei District Court.

S EREANEBERERIN A E LSS EiERE BT BEE s AR AT E R E BRI 3 A e ) 52 2
o HAGLIATS e Fim (AEGHZRIL - AEEE L) 2R E=dt I ARaE - E—BHHL
i -

Entire Agreement

TREY

The Agreement constitutes the complete and exclusive statement of the agreement between SAP and
Customer in connection with the parties’ business relationship related to the subject matter of the Agreement.
All previous representations, discussions, and writings (including any confidentiality agreements, tender and
bidding documents) are merged in and superseded by the Agreement and the parties disclaim any reliance
on them. The Agreement may be modified solely in writing chopped or chopped and signed by both parties,
except as permitted under the Agreement. Terms and conditions of any Customer-issued purchase order or
any document(s) signed by personnel (except by legal representative(s) or chairman of either party), shall
have no force and effect, even if SAP accepts or does not otherwise reject the purchase order or the other
document(s).

AGLIER SAP B1% = 7 I BLA S LIRRATIERE < PSRRI AV e R RIFE &4V - SeRipTaRREL - 515
FISCGE (AR RE TR - FAEAEREST) BN ASENEHAGLIHUR » BT EE A R A
FRRAL ~ SRS EAHEAYRT - BREYFFIIZEN  AGOERUEIIP N SR E= N HE T E
BABBORETEL - EMFEFHRVRBESETTIEEARTIERERZ TEARFBEM U 21
LRSI > RIE SAP 2% FEA2 SR DU 5 A IE SR B s SRR -

Governing language
HIEES

This Agreement may be executed in the English language or the Chinese language alone or may be executed
in both the Chinese and English languages. In the event that both the Chinese and English versions are
executed, and there are different interpretations of the same provision or actual contradictions, the meanings
of the English version shall prevail.

ARELIATRE(E LAF S S SRR R SRIRII LA SR S35 - AR 3 2 SRR S S SRy > TSRl
WA R BRI 3 B & AR > FEDASE SR R e -
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