SAP SERVICES GENERAL TERMS AND CONDITIONS

SAP JRH— R kB

This SAP Services General Terms and Conditions Agreement (“GTC”) is effective as of the Effective Date of the relevant Order Form and
is entered into by and between SAP and Licensee.
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WHEREAS, Licensee licensed from SAP (or an SAP SE Affiliate, or an authorized reseller of SAP), the right to use SAP Software or SAP
cloud, hosted or on-demand services pursuant to a License Agreement. For purposes of this Agreement, Licensee may alternately mean
an Affiliate or Subsidiary that has a right under such License Agreement or Order Form to use the SAP Software or SAP cloud, hosted or
on-demand services. Some versions of SAP agreements use the term “Customer” in place of “Licensee”. For purposes of this
Agreement including Order Form and referenced Service Descriptions and Scope Document attached thereto, references to “Customer”
shall mean “Licensee”.
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WHEREAS, SAP provides certain Services in Taiwan which Licensee desires to obtain on the basis of certain Service Descriptions. Such
Services will be set forth in an Order Form referencing and incorporating this Agreement (each an “Order Form”).
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NOW, THEREFORE, the parties agree as follows:
R SRR IEEE AT T

1. Definitions
HEES

1.1  “Cloud Materials” means any materials related to SAP Cloud Services produced by or with SAP pursuant to this Agreement
or a Cloud Service Order Form.
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1.2 "Confidential Information" means, with respect to SAP, all information which SAP protects against unrestricted disclosure to
others, including but not limited to: (a) the SAP Software, documentation, Work Product and Cloud Materials or other SAP
materials, including without limitation the following information regarding the SAP software: (i) computer software (object and
source codes), programming techniques and programming concepts, methods of processing, system designs embodied in
the software or SAP hosted or on demand services; (ii) benchmark results, manuals, program listings, data structures, flow
charts, logic diagrams, functional specifications, file formats; and (iii) discoveries, inventions, concepts, designs, flow charts,
documentation, product specifications, application program interface specifications, techniques and processes relating to the
software; (b) the research and development or investigations of SAP; (c) product offerings, content partners, product pricing,
product availability, technical drawings, algorithms, processes, ideas, techniques, formulas, data, schematics, trade secrets,
know-how, improvements, marketing plans, forecasts and strategies; and (d) any information about or concerning any third
party (which information was provided to SAP subject to an applicable confidentiality obligation to such third party). With
respect to Licensee, “Confidential Information” means all information which Licensee protects against unrestricted disclosure
to others and which (i) if in tangible form, Licensee clearly identifies as confidential or proprietary at the time of disclosure;
and (i) if in intangible form (including disclosure made orally or visually), Licensee identifies as confidential at the time of
disclosure, summarizes the Confidential Information in writing, and delivers such summary within thirty (30) calendar days of
any such disclosure.
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1.3  “Consultants” means employees and third party contractors which SAP utilizes to provide Services to Licensee.
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1.4  “Deliverables” means those specific Work Products which are identified under the applicable Order Form for delivery to
Licensee.
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“Intellectual Property Rights” means patents of any type, design rights, utility models or other similar invention rights,
copyrights, mask work rights, trade secret, know-how or confidentiality rights, trademarks, trade names and service marks
and any other intangible property rights, including applications 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.
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“License Agreement” means the agreement between SAP (or an SAP SE Affiliate, or an authorized reseller of the SAP
software) under which Licensee procured the license rights to use SAP software or SAP hosted or on demand service.
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“Licensee Data” means any content, materials, data and information that Customer or its Authorized Users enter into HEC
Service or Customer-specific data that is derived from Customer’s use of the HEC Service (e.g. Customer-specific reports) as
long as such derivative work is not a component of the HEC Service itself or furnished by SAP under the Agreement.
Customer Data shall not include any component of the Services or material provided by or on behalf of SAP.
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“Material Defect” means a defect causing serious interruptions in normal operations (important tasks cannot be performed
due to a malfunction or an unavailable function in the respective Deliverables that is urgently required to deal with the current
situation).
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“Order Form” means all written order forms or other ordering documentation entered into by SAP and Customer containing
the pricing and other specific terms and conditions applicable for each of the Services under an applicable Order Form.
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“Residuals” means information in non-tangible form which may be retained in the unaided memory by persons who have had
access to the Confidential Information so long as such persons have not studied the information for the purpose of replicating
the same from memory.
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“SAP_Software” means (i) any and all software products SAP hosted or on demand service licensed to Licensee under the
License Agreement as specified in software order forms (or other order forms, schedules or appendices as applicable)
thereto; (ii) any new releases thereof made available through unrestricted shipment pursuant to the respective support
agreement and (i) any complete or partial copies of any of the foregoing.
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"Scope Document” means the document that is provided with and becomes part of the Order Form which further defines the
scope of Services to be provided and other engagement specifics
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“Services” mean those service(s) as further defined by those specific Service Descriptions and Scope Document provided to
Licensee under an Order Form that references this Agreement.
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“Service Description” means pre-defined descriptions of services found at http://www.sap.com/servicedescriptions in effect as
of the Order Form Effective date.
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“Taxes” means federal, state or local sales, VAT, GST, foreign withholding, use, property, excise, service or similar taxes
now or hereafter levied all of which shall be for Licensee’s account.
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“Work Product” means any work product or tangible results produced by or with SAP pursuant to this Agreement or any
Order Form, including, but not limited to, works created for or in cooperation with Licensee.
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2. Provision of Services.

BRasE e -

2.1.  SAP will provide the Services in accordance with the Order Form.
SAP s T EEER (LIRS -

2.2.  SAP shall be responsible for the performance of the Services of such third party contractors to the same extent as SAP is
liable for its own Consultants.
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2.3. Ifany Service, in whole or in part, cannot be provided by SAP due to a Licensee issue and Licensee fails to provide SAP with
reasonable advance notice, the time agreed to be spent by SAP resources on such Service will be charged to Licensee.
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2.4.  The selection of SAP resources assigned or deployed to deliver Services is at SAP‘s sole discretion and SAP reserves the
right to replace any SAP resource at any time at its sole discretion with an SAP resource with equivalent skills.

R IRGEIREEE 2 SAP N BV SAP B{TIRGE - SAP (REIIE BTTHEAVETE RIS LR A SREEZ SAP A
BT SAP A ERIFEF] -

2.5. Any services, Deliverables, and work products provided by SAP to Licensee prior to the execution of an applicable Order
Form or a Change Request are the sole property and Confidential Information of SAP and shall be governed by the terms of
this Agreement. If no Order Form is completed, all Services, Work Products and Deliverables must be returned or deleted
and must not be used.
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2.6. Acceptance. If there is an Order Form with Deliverables and the Order Form expressly states that such Deliverables are

subject to acceptance procedures, the following language applies, unless otherwise agreed upon in an Order Form:
BRI - 55T R FE A R SO R ES I H FE B2 SRR - BRETIE S AAUES » FEEH T HIRRK

Deliverable Acceptance Period. Upon delivery by SAP of a completed Deliverable, Licensee shall have 10 calendar days to
accept or reject (“Acceptance Period”) the Deliverable, due to a defect using reasonable discretion, based on the acceptance
criteria set forth in the Order Form for that Deliverable. A “defect” means the Deliverable fails to substantially comply with the
applicable and corresponding acceptance criteria for that Deliverable set forth in the Order Form. If the relevant Deliverable
passes the agreed acceptance criteria set forth in the Order Form, Licensee will accept the Deliverable. Acceptance will not
be unreasonably withheld by Licensee. If Licensee notifies SAP that it has rejected the Deliverable due to a defect, Licensee
shall provide written notice, within such 10 day period, specifying the basis of the deficiency. SAP shall have a reasonable
period to cure such deficiency and redeliver the Deliverable for an additional Acceptance Period. If Licensee fails to reject
any Deliverable within the Acceptance Period, in a written document specifying the deficiency, Licensee shall be deemed to
have accepted such Deliverable as of the 10th day of the Acceptance Period. Upon acceptance of a Deliverable, all Services
associated with such Deliverable shall be deemed accepted and SAP shall have no further obligation with respect to an
accepted Deliverable. A Deliverable shall not be made available for Licensee’s productive use, unless it has been accepted
by Licensee (either expressly or by passage of time). Where acceptance criteria is not specified in the Order Form for a
Deliverable, such Deliverable will be deemed complete and accepted by Licensee the day after SAP performs it or delivers it.
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3. Licensee’s General Responsibilities.

BRAR N — AT -
3.1. Licensee is responsible for making the necessary arrangements to allow SAP to perform the Services.
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3.2. Licensee shall provide and make available all Licensee personnel that SAP reasonably requires in connection with
performance of the Services and as may be further addressed in an applicable Order Form.
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3.3. If the Services are performed at Licensee’s site, Licensee agrees to provide necessary access to its site including, but not
limited to, appropriate access to Licensee premises, computer systems and other facilities.
WFRATHEFZRE NPT EHAR AR - B N B R AL AT E AL » BB AR IRAWRE AR AT - i R AR
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3.4. Licensee shall appoint a contact person to supply SAP with any necessary or relevant information and who shall have the
authority to make decisions or obtain decisions from others expeditiously.
Her e NJEHS E — & ARy SAP SREMEMILZEAERIEVERN ; 521504 A TEA MEMF L g s A R E AT AR R 1
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3.5. Licensee ensures to have all necessary license rights including third party license rights required for the Services.
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3.6. Before commencing live operation with any provided Service and/or Deliverable (including any Services provided to remedy a

defect Licensee should test the provided work thoroughly for freedom from defects and for suitability in the situation.
Licensee is responsible for appropriate precautions against the possibility that the works may have or cause faults and take
precautions including, for example, data backups, error diagnosis, and regular results monitoring (including data quality).
Except where otherwise expressly stated in writing in each individual case, SAP Consultants are always entitled to act on the
assumption that all data with which they come into contact has met these precautions.
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4  Change Request Procedures.

BEEHETHE -

4.1 Either party can request changes to the Service in accordance with the change request form attached to the Order Form
(“Change Request”).
BN A IS TR SR (T HEARR, ) BREE -

4.2 SAP will not perform under a Change Request until agreed to and signed by the parties.
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5. Satisfaction with Personnel.

HABHERE -

If at any time Licensee or SAP is dissatisfied with the material performance of an assigned Consultant or a Licensee project team
member, the dissatisfied party shall promptly report such dissatisfaction to the other party in writing and may request a replacement.
The other party shall use its reasonable discretion in accomplishing any such change (which also, in the case of SAP, shall be
subject to staffing availability).
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6 Compensation of SAP.

SAP Hy#iE o

6.1 SAP will provide an invoice specifying the fees for each of the Services in accordance with the terms of the Order Form.
Payment is due thirty (30) days after the invoice is issued. SAP reserves the right to apply late payment interest in
accordance with applicable law.
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6.2 Fees and other charges described in this Agreement do not include Taxes. Any applicable direct pay permits or valid tax-
exempt certificates must be provided to SAP prior to the execution of this Agreement. If SAP is required to pay Taxes,
Licensee shall reimburse SAP for such amounts. Licensee hereby agrees to indemnify SAP for any Taxes and related costs
(including those related to the long term assignment of SAP employees), interest and penalties paid or payable by SAP. This
Section shall not apply to taxes based on SAP’s income.
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7 Term and Termination.

HIRALR L -

7.1 Term of the Agreement. This Agreement shall remain in effect unless terminated earlier by either party in accordance with
this Section 7.

GHEVHR - REEAETIRE 7 RS IESLIAT > RAELERESTARL -

7.2  Termination of the Agreement for Convenience. Either party may terminate this Agreement for convenience upon thirty (30)
days’ prior written notice to the other party. If this Agreement is terminated for convenience prior to the completion of one or
more Order Forms, such termination will not affect the continuation of any such Order Form as governed by this Agreement.
EEELE - E—- BRI =1 (30) REATEEEA T 577 (EEELEAEY - EAGLN — e AT RS
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7.3 Term of an Order Form or Service. Each Order Form and Service shall be effective on the effective date set forth in that
Order Form, and shall remain in effect until end of term or completion of the Services in accordance with the Order Form or
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the respective Service Description or terminated earlier by either party in accordance with Section 7. For the avoidance of
doubt, the termination of any particular Service in accordance with this Section 7 shall not cause or result in the termination of
any other Services ordered under the same Order Form nor reduce Licensee’s liability for payments to SAP.
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7.4  Termination of an Order Form for Convenience. Except as otherwise agreed in an Order Form, each Order Form (excluding
fixed-price Order Forms) may be terminated by either party upon thirty (30) days’ prior written notice to the other party.
EELULETHEE - FRIEEETIRE T HALE - B—TEE (NEEEEERETEE) - S hE—J7#d =1 (30) REAIEEE
MY 57 BB -

7.5  Termination of Agreement and/or an Order Form for cause.

G NI I

Either party may terminate this Agreement and/or an Order Form for cause:

FE—ITEREARTYIEREY 2 — 340 » SRS —FTER

7.5.1 upon thirty (30) days prior written notice of the other party’s material breach of any provision (including more than
thirty (30) days delinquency in Licensee’s payment of any money due hereunder or any Order Form) of the
Agreement or Order Form, as applicable, unless such party has cured such breach during such thirty (30) day
period; or
FERT="1 (30) REFMMANE )T REE N ASLSETER PIVEARR QEH]) - BIEHAE AT A S L SUEAETE
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7.5.2 immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for the benefit of
creditors, or otherwise breaches materially its obligations in Confidential Information or Assignment.
IR E RS - SEEATAETT - BN R AT R - B DL A T 2R B R SR A e e R R S AT
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7.6  Effect of Termination. Licensee shall be liable for all payments to SAP, including fees for all Services, including expenses,
incurred in the performance of such Services up to the date on which any termination of an Order Form or the Agreement
takes effect. All Confidential Information of the other party provided in connection with this Agreement or Order Form, as
applicable, in the possession of such party shall be returned to the disclosing party or destroyed with certification of such
destruction from an individual of authority to bind the respective party.
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8  Work Product.
TR -

8.1  All title to and rights in the Services, Deliverables and Work Products, and all Intellectual Property Rights embodied therein,
including techniques, knowledge or processes of the Services and/or Deliverables (whether or not developed for Licensee),
shall be the sole and exclusively property of SAP and SAP SE. Licensee agrees to execute and to ensure its third parties
execute such documentation as reasonably necessary to secure SAP’s or SAP SE’s title over such rights.
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8.2  Once all amounts due under an Order Form are paid in full and all claims have been satisfied, Licensee is granted a non-

exclusive, non-transferable license for the duration of the license granted under the License Agreement, so long as Licensee
complies with the terms of the License Agreement and this Agreement to use any Deliverables and Work Products provided
to it by SAP under a relevant Order Form under this Agreement in order to run Licensee’s and its Affiliates’ internal business
operations, and otherwise to the same extent as Licensee is granted a license to use the SAP Software, documentation and
SAP Confidential Information in the License Agreement.
—H—(ET iR THFARCRE 28N - BT TR TRE » B A IR L ~ R AR - SR Is S
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8.3  Licensee must immediately notify SAP in writing if any third party gains unauthorized access to SAP proprietary materials or
Confidential Information. Licensee shall take all reasonable steps to stop such unauthorized access.
EAEME =T ARLIAETIL SAP SAMPR B AR - B AT R EH B SAP - i A ERITA G5y
IERZAREGZ REFFHL -

9  Confidentiality
Mt

9.1 Use of Confidential Information. Confidential Information shall not be reproduced in any form except as required by the
receiving party to perform its obligations under this Agreement and/or an Order Form. Any reproduction of any Confidential
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Information of the other shall remain the property of the disclosing party and shall contain any and all confidential or
proprietary notices or legends which appear on the original. With respect to the Confidential Information of the other, each
party: (a) shall take all Reasonable Steps (defined below) to keep all Confidential Information strictly confidential; and (b)
shall not disclose any Confidential Information of the other to any person other than its bona fide individuals whose access is
necessary to enable it to exercise its rights hereunder. As used herein “Reasonable Steps” means those steps the receiving
party takes to protect its own similar proprietary and confidential information, which shall not be less than a reasonable
standard of care. Confidential Information of either party disclosed prior to execution of this Agreement shall be subject to
the protections afforded hereunder.
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9.2  Exceptions. The above restrictions on the use or disclosure of the Confidential Information shall not apply to any Confidential
Information that: (a) is independently developed by the receiving party without reference to the disclosing party’s Confidential
Information, or is lawfully received free of restriction from a third party having the right to furnish such Confidential
Information; (b) has become generally available to the public without breach of this Agreement by the receiving party; (c) at
the time of disclosure, was known to the receiving party free of restriction; or (d) the disclosing party agrees in writing is free
of such restrictions.
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9.3  Confidential Terms and Conditions; Publicity. Licensee shall not disclose the terms and conditions of this Agreement or the

pricing contained in an Order Form to any third party. Neither party shall use the name of the other party in publicity,
advertising, or similar activity, without the prior written consent of the other, except that Licensee agrees that SAP may use
Licensee's name in customer listings and to analyze and leverage details from this Agreement and/or Order Forms
respectively (e.g., to forecast product demand), as part of SAP's marketing efforts (including without limitation reference calls
and site visits at times mutually agreeable to the parties, press testimonials, site visits, SAPPHIRE participation). SAP will
make reasonable efforts to avoid having the reference activities unreasonably interfere with Licensee's business.
R PRERT AR - SHEANSRENE = NGB AR ER - SGTEEENEHE - £ 7B ERKE
HESEEFTRBZERT » AR - EESGROUSERSA AT - ETHEARE £ FFE TS
T o DU B AR A S 4RI/ 5 TREBEATAHER (5140 - FEDAIEESRAYRRSK) - 1B R T3NSI —Ely (EFEEATRY 5[
B2 EIPNFIEIGEM ~ SEERS - B30 - SAPPHIRE £81) - SAP A ESHE(E - B0 G 2 2550 HEH
BN ZZERS -

9.4  Residuals. Notwithstanding this section, a receiving party may use in its business activities the ideas, concepts and know-
how related to information technology which are contained in the other party’s Confidential Information and retained in the
unaided memories of the receiving party’s employees who have had access to such Confidential Information in connection
with this Agreement.

VAR - SEAARGREE - BOTER HCEREE P ER M OTREER R ATE S . Y RS EREIRA T B T RO AT
RY > BB AHRHEAERAVADE ~ BEE - AR -

Feedback

g

Licensee may be invited to participate in certain evaluations, presentations, meetings, surveys or discussions (collectively,
“Discussions”) for the purpose of informing Licensee of SAP’s business and technology direction, and to allow Licensee (or as used
herein includes Licensee’s affiliates), at its sole discretion, to provide SAP (or as used herein SAP SE or other SAP entity) with
input, comments or suggestions from Licensee, regarding SAP’s business and technology direction and/or the possible creation,
madification, correction, improvement or enhancement of the software, products and/or services of SAP, (collectively “Feedback”).
Licensee grants to SAP a non-exclusive, perpetual, irrevocable, worldwide, transferable, royalty-free license, with the right to
sublicense through multiple tiers, under all relevant Licensee Intellectual Property Rights, to use, publish, disclose, perform, copy,
make, have made, use, modify, create derivative works, distribute, sell, offer for sale and otherwise benefit from Feedback in any
manner and via any media. Content of Discussions may include areas outside the scope of Services and may relate to any SAP
software, products, solutions and/or services. Confidential Information disclosed or made available by SAP, or Licensee during
Discussions may only be used for the purpose of the Discussions and shall be protected from unauthorized use and disclosure in
accordance with Section 9 of this Agreement. Licensee acknowledges that the information related to software, products, services,
business or technology plans of SAP, disclosed during the Discussions, is only intended as possible strategies, developments, and
functionalities and is not intended to bind SAP to any particular course of business, product strategy, and/or development.

TR TT IR S IR E R - 5% - 3t - HEEGETH (678 TefER L ) - DIEEMERNETT TR SAP SRS KAt U5 e WA ETHE
PHEDT (BFEIERE DT 2 R RSE) BTTIVER G SAP Z3EBME KeRlgJT1m » Fe 1 8¢ SAP #REG ~ FEah i | Sl 2 FIREEL(E ~ (B
BIE - B RETHRTTE » [ SAP (B45 SAP SE S A SAP TFHS) fRULEEN - sTamEidsg (78 THIeE ) ) o RISt —1)
THR Z SR HE DT S e - #%T SAP JREE ~ Ry - vHGe - ERERGZ SEOKRAIZHE - 87 B R R - 48
o PhEE - B EL - BOE - ZEtENE - (B0 B - S4E - IRESH BRI - SUKEIE R ELT AR E s A O U - WA RESE
L JEI I TIHE - SN A TR ARG - IS REBUER SAP RES - ASn - RRJTEE R | SUIRESIHERE - SAP BUERIE
TIERT AR T B FR R (it A ME S R ST em H Y - WEMRAELYE 9 REUESAIREREIE » DU PRSI FHe00ss - &
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11 Warranty

PRI
111

11.2

11.3

Warranty
IRl

SAP warrants that its Services shall be performed in a professional workman-like manner by Consultants with the skills
reasonably required for the Services. SAP warrants that for ninety (90) days following completion of the Service the
Deliverables will materially conform with specifications in accordance with the respective Service Description or Scope
Document. However SAP does not warrant error-free or uninterrupted operation of any Service or Deliverable or that SAP
will correct all non-conformities. Licensee shall notify SAP in writing of any Material Defects within the warranty period and
provide SAP with a precise description of the problem and all relevant information reasonably necessary for SAP in order to
rectify such Material Defect. The warranty shall not apply:

SAP {rag i LA s & B SR RE AR - DIECETSUBTTIRG - SAP (REETEIRE SR Z AV (90) KA - Z(HHRHE
i B2 7 I R P S0 B e AR P A ST (S0 Ak A% © (5 SAP R{Ra6 (T AR s xe (18 H 448 s olR i (E > IR ERss
SAP HFEIERTA R GRIAE - $aZ AL AUREIHINELIE A SAP (LM EREHE - WIER SAP He R AL
ot AR SAP AESUTEIEE KGR IGRIFRA SRR ZARRH BN » ORISR BRI T IHEE

a. if the Work Products are not used in accordance with the Documentation; or
ARARIEERIH SRR FH T AERR » 2
b. if the defect is caused by a modification to the Work Product, Licensee or third-party software. SAP does not warrant

that the Work Product will operate uninterrupted or that they will be free from minor defects or errors that do not
materially affect such performance or that the applications contained in the Work Product are designed to meet all of
Licensee’s business requirements.

RIS T AR R S A\ BB = TG T 5 HEAVIRIEE © SAP RIECRIIERRMEENZTE - FIERTAERERAEL
BURBIRE R B s B BRI S E 3 A ISR A E R E 2 B AT S A2 FTA B EK -

Provided that within ninety (90) days of completion of the non-conforming Service Licensee notifies SAP in writing with a
specific description of the material Services warranty breach within the warranty period and SAP validates the existence of
such material breach or non-conformance, SAP will, at its option:

NERIRBTERAE T (90) KA » WA AT CRIEI P DA B A AR5 B8 A R OR[E IR SAP - H SAP S8 E4EH
RIS GHBIAMEE AR} - SAP {5588

11.2.1 re-perform the applicable Services or Deliverable;
HERTETTHEBARE A TEE 5

11.2.2 refund the fee paid or reallocate quota for the specific non-conforming Service or Deliverable.

FHERFEA BRI A TH H AR 0] ) 2 A S o0 Bo 2 FH ER BT -

This is Licensee’s sole and exclusive remedy for a warranty breach.
B Ry R R REIE T B — ~ BB AIRIRETE -

SAP and its licensors disclaim all warranties express or implied or statutory, including without limitation, any implied
warranties of merchantability or fitness for a particular purpose except to the except to the extent that any warranties implied
by law cannot be validly waived.

SAP R EIZHEAHR—UIHIR ~ BUR ~ EEHE R - EREREAR IR EEUE S BORERER € BRIV Z M - BRER
1R 2 AT IS O

12 Third Party Claims
B A

12.1

SAP shall defend (at its sole expense) Licensee against claims brought against Licensee by any third party alleging that
Licensee’s use of the Deliverables, in accordance with the terms and conditions of these GTCs, constitutes a direct
infringement or misappropriation of a patent claim(s), copyright, or trade secret rights. SAP will pay damages finally awarded
against Licensee (or the amount of any settlement SAP enters into) with respect to such claims, and will pay reasonable
attorney’s fees in connection with such defense. This obligation of SAP shall not apply if the alleged infringement or
misappropriation results from (a) use of the Deliverables in conjunction with any other software or service or to free (no fee)
or trial licenses (b) anything Licensee provides including but not limited to software, Licensee Data or Licensee provided
configurations; or (c) a Licensee maodification of the Deliverable which SAP did not provide, either directly or indirectly; or (d)
the combination, operation, or use of with any product, data, or apparatus that SAP did not provide; or (e) as a result of
SAP’s compliance with the instructions, directives, or specifications of the Licensee.

SAP JEfrE (BrFEH) YA > 2 RZEMB=T7E GTC PR R EREZE ARSI EN - BRI
FAEERIRE - ZERESREEETRE - Mt AR 2RI - SAP B ST IH RIS AR FORIENIRE R E S (3¢
SAP FERAV L FIfFEEAR) - Wtk St A SOV - SAP NVSIEBERR A AT E5R > SHESCE FGRERE © (a)
BUE AT EAM R S aE e RN THE - AR R (RFEEH) G © (b) vaeE NIREIERINE - E5EER
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12.2  In the event a claim under Section 12.1 is made or in SAP’s reasonable opinion is likely to be made, SAP may, at its sole
option and expense: (i) procure for Licensee the right to continue using the Deliverable under the terms of these GTCs; or
(i) replace or modify the Deliverable to be non-infringing without material decrease in functionality. If SAP provides written
notice to Licensee that the foregoing options are not reasonably available, SAP or Licensee may terminate these GTCs.
ERE 12.1 REZHEREE » 3Uk SAP GHILE RATRER RS - Al SAP 1GCHEEEG B T/RIEEH] ¢ () Ry NS4SR
1B GTC R ST H AIRER] 5 =X (i) BUUEUETC NI H B R IF R REE DIRE R B R VRS - 215 SAP [ S8
L E A - FORATAEEIAA S B - A SAP 5 PS4 LA GTC -

12.3  Licensee shall defend SAP and its affiliated companies against claims brought against SAP by any third party arising from or
related to (i) any use of the Services in violation of any applicable law or regulation; or (ii) an allegation that the Licensee Data or
Licensee’s use of the Services in violation of these GTCs violates, infringes or misappropriates the rights of a third party. The
foregoing shall apply regardless of whether such damage is caused by the conduct of Licensee and/or its named users or by the
conduct of a third party using Licensee's access credentials. If SAP fails to give Licensee timely notification in writing of any such
claim Licensee shall be relieves of its obligations under this Section to the extent that Licensee is prejudiced by SAP’s failure to
provide or delay in providing such notice. Licensee is permitted to fully control the defense and any settlement of any such claim
as long as such settlement does not include a financial obligation on or admission of liability by SAP or otherwise obligates SAP to
specific performance. In the event SAP declines Licensee’s proffered defense, or otherwise fails to cede full control of the defense
to Licensee’s designated counsel, then SAP waives Licensee’s obligations under this Section 12.3. SAP shall reasonably
cooperate in the defense of such claim and may appear, at its own expense, through counsel reasonably acceptable to Licensee.
WAZHE NTER: SAP R HRB ST 55 =07 N T 5[ HIEE B AT SAP f2Hh 2 R THiRE © () (S8R R AT
FIEEREGHER 5 50 (i) TR NE RIS B 2 GTC [FRARGRIE - (REIEME=70EF] - RamlbEEE
TE S FHAE AR/ B ELAL S I A T R B P AP BUSEE IS =7 ZAT RIS » BAHEIIEE] - & SAP RAELIE
T BRI R T A\ St KRR AR B R PR L E SN AR BT - RIS SAP REEHR (TG E R (i & ik
FAENERARENIEIL - Wi N £ EHE S HERIDE R BRI EE - RERZNIER K SAP R B A sioR
WEAEBLAHEA T E SAP BEFERAELT %5 SAP EETHIEASLHE Tkt - SRR T B EHHRE ATEIRZ 3
Fili » Al SAP BIIEFRHIAE NS 12.3 R EIE - SAP EEHICE BRI bkt - Wis BB IEH I A ] 2 2 A0
HiRE -

12.4 The obligations under this Section 12 are conditioned on (a) the party against whom a third party claim is brought timely

notifying the other party in writing of any such claim, provided however that a party’s failure to provide or delay in providing
such notice shall not relieve a party of its obligations under this Section 12 except to the extent such failure or delay
prejudices the defense; (b) the party who is obligated hereunder to defend a claim having the right to fully control the
defense of such claim; and (c) the party against whom a third party claim is brought reasonably cooperating in the defense
of such claim. Any settlement of any claim shall not include a financial or specific performance obligation on or admission of
liability by the party against whom the claim is brought, provided however that SAP may settle any claim on a basis requiring
SAP to substitute for the Managed Services any alternative substantially equivalent non-infringing services. The party
against whom a third party claim is brought may appear, at its own expense, through counsel reasonably acceptable to the
party obligated to defend claims hereunder. Neither party shall undertake any action in response to any infringement or
misappropriation, or alleged infringement or misappropriation, that is prejudicial to the other party’s rights.
% 12 FRTHIFHHOR () #EE=J7 R R A 72 & I E AT AR B AL S — 7 - FEEHE - B
RA T AR R SR AL - SR FRILNES 12 5k FHVER - (HIDECRIR ST B R BB R R RS ISR (D)
AERGRA G R ERETREENIHR A T SRR AIRRE © DU (0) #EE =7t =t 2 AH A 7 1 3 M R gt
FEIERE P RS E(E o BRUDERE A E AR B EE RS SR N R S AR T KRR Ts » N B E
SAP FPUEMEOK SAP DUET AU & IS H=RERR IS HUZ B B IR AR AR - #s = iR R R T B B
HHYEI T A B ERAT A RSB A SRR E TR 2B T e B o 7 SR B D B R R 8O FH BT
KRR ECE: I R AUA 18 55— T REFIAIE AT E) -

12.5 The provisions of this Section 12 state the sole, exclusive, and entire liability of the parties, their affiliates and their licensors
to the other party, and is the other party’s sole remedy, with respect to third party claims covered hereunder and to the
infringement or misappropriation of third-party intellectual property rights.

% 12 RZ R DT ~ HBA R B RE N R S — 7 — ~ @RI E T - Bkl TSR =R R0
FEDTEEIER - B ST -

Limitation of Liabilities

PR

Notwithstanding anything herein to the contrary, except for damages resulting from (I) unauthorized use to disclosure of Confidential
Information (including Customer Data), (II) damages resulting from death or bodily injury arising from either party’s gross negligence
or willful misconduct, and (Ill) SAP’s right to collect unpaid fees due hereunder, under no circumstances and regardless of the
nature of the claim shall either party (or their respective affiliates or SAP’s licensor’s) be liable to each other to or any other person
or entity under the Agreement for an amount of damages in excess of the fees paid for the applicable Services under the relevant
Order Form or in the case of subscription based Services including managed services, the fees paid in the twelve (12) month period
preceding the date of the incident giving rise to the liability, or, any special, incidental, consequential, or indirect damages, loss of
good will or business profits, work stoppage or for exemplary or punitive damages.

A GLIAEREAMMEBE - BRA (1) RETEEA - R E (BEEFER) il ZBHEEE - () E—TERAKSEER
BT REZANGBTZRHEREE - DU (1) SAP TR LA E FIREFIEERSN - AEERIENT » W H AR S R &
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FFEf—T5 (S E AR SAP AUZHEN) NAGE S —J7 ~ EMEM A SE TR IEHRTIRE S - MR RIER
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Assignment
Ei=

Licensee may not, without SAP's prior written consent, assign, delegate, pledge, or otherwise transfer this Agreement, or any of its
rights or obligations under this Agreement, or the Work Products and Deliverables or SAP Confidential Information, to any party,
whether voluntarily or by operation of law, including by way of sale of assets, merger or consolidation. SAP may (i) assign this
Agreement to any of the SAP SE affiliates or (ii) subcontract all or part of the work to be performed under this Agreement or a
relevant Order Form to a qualified third party.

PHZRE T RS ARLE SAP BRFHFERET » #5K - 2K - I SEERELY » SRS Z L MERZH 8 TR B TR H 5
SAP W ENEZE—TT T ® BRSO FRRIEIRA - BISEEHE T - SHFO6HE - SAP "RE () ML ELEIRGEM
SAP SE Bil{x B3¢ (i) A G LA RHE TS ERE 25 2 7 TR SRS =581 -

General Provisions

—fRfRRK

15.1 Severability. It is the intent of the parties that in case any one or more of the provisions contained in this Agreement shall be
held to be invalid or unenforceable in any respect, such invalidity or unenforceability shall not affect the other provisions of
this Agreement, and this Agreement shall be construed as if such invalid or unenforceable provision had never been
contained herein.

BRSO - ALV E Z — B R & T TSR I s e T A BT - e M s B T R S B G

15.2 No Waiver. If either party should waive any breach of any provision of this Agreement, it shall not thereby be deemed to
have waived any preceding or succeeding breach of the same or any other provision hereof.

RIEHE - HE—ITHEER A S AR - QPRI AR R R R S A T A SRR 2 Sl SR S B S R . -

15.3 Notice. All notices or reports which are required or may be given pursuant to this Agreement shall be in writing and shall be
deemed to be duly given when delivered to the respective executive offices of SAP and Licensee at the addresses first set
forth above. Where in this Section 15.3 or elsewhere in this Agreement written form is required, that requirement can be met
by facsimile transmission, exchange of letters or other written form.

A - REYIFTHREEREE Z A Bs s S SEREEP R - BREE TR E SAP TR ASUi b 2 @R stk a9 (e
BIBTIE - fEsREA 15.3 (ReEASLY A T 2R EF IV AN - EH - FEEREHMAE TP TR 2K -

15.4 Independent Contractor. The relationship of SAP and Licensee established by this Agreement is that of an independent
contractor and no employment, agency, trust, partnership or fiduciary relationship is created by this Agreement.
LRI - SAP FIHHE A SLI PRI E— B AR BRI S - AGLNNEILER - RB - 256 - aBEEE
B -

15.5 Force Majeure. Any delay or nonperformance of any provision of this Agreement (other than for the payment of amounts due
hereunder) caused by conditions beyond the reasonable control of the performing party shall not constitute a breach of this
Agreement, and the time for performance of such provision, if any, shall be deemed to be extended for a period equal to the
duration of the conditions preventing performance.

AEHLS] - R BEL 2 — 5GBS 2 R RIS R A S SRR B ETT SRR TTE (BIEIRCEZ S BRI - 1
NHERGELY o AR BT IR A & 22 B R <Y =5 FH A A T A S 2 R -

15.6 Governing Law. This Agreement and any claims arising out of or relating to this Agreement and its subject matter shall be

governed by and construed under the laws of Taiwan, without reference to its conflicts of law principles. In the event of any
conflicts between foreign law, rules, and regulations, and Taiwan law, rules, and regulations, Taiwan law, rules, and
regulations shall prevail and govern. The United Nations Convention on Contracts for the International Sale of Goods shall
not apply to this Agreement. The Uniform Computer Information Transactions Act as enacted shall not apply. Licensee must
initiate a cause of action for any claim(s) arising out of or relating to this Agreement and its subject matter within one (1) year
from the date when Licensee knew, or should have known after reasonable investigation, of the facts giving rise to the
claim(s).
BITE o KRG RATRTTESEIAR G AR RZIE R BIEES QAR R SR EAEHEZEREA] - HEEE
# ~ HRIRDEA B Y NARE ~ SAIRDER 2 AT ize - AIFELLAENEE ~ MRIRDER A% - TS ATAMEEEY
HE | FEANASL - FEA T BISE RS EZ | (Uniform Computer Information Transactions Act) « #54E AME
BRI ERIERARGNRG S ELE— (D) £ RN A S AP HH ZAE R -

15.7 Non-Solicitation. Neither party shall knowingly solicit or hire, any of the other party’s employees involved in the Services
during the term of the applicable Order Form and for a period of six (6) months from the termination thereof, without the
express written consent of the other party. This provision shall not restrict the right of either party to solicit or recruit generally
in the media.

AR IS o fE TS B A SR B AR R R 2 N (6) A AR » RS — IS EEE » £ BN A BECKEE RS
— T R AR 2 AR B TR L - ARUEAN S IRENE R — 7B SR T — IR M BOR S R RER] -
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15.8 Time.
FERE -

All dates with respect to performance of the Services are estimated and Time shall not be deemed of the essence.

ARSI T S R TR H B - BFRIIE AR S 4y -

15.9 Entire Agreement; Written Form; Hierarchy. This Agreement, including all applicable Order Forms and Service Descriptions
thereto, constitutes the entire agreement with respect to the subject matter hereof and supersedes all prior agreements
between the parties, whether written or oral, relating to the same subject matter.

TEEGY  HEHIPR  JBR - KE4 - GEFTAERETBE RS » ST A SRR SRR S A4 WA
7 R F— £ BEIFTA JeRIf &4 - s R S IR 5 -

15.9.1  No modifications, amendments, or supplements to this Agreement shall be effective for any purpose unless in
writing and signed by the authorized signatories of the parties. The foregoing provision also applies to any waiver
of the written-form requirement. Where in this Section and elsewhere in this Agreement or an Order Form written
form is required, that requirement can be met by facsimile transmission, exchange of letters, or other written form
(excluding emails).

HAGLNMERIEDL - BT8R  fsh = 5oV - ARPRE IR N R FE T AFE » R - bl
RUE P E R R RRBHRIP ARV R - S AR A G4 eETE A 7 2R E Ay - M - HEE
REHAE E AT o2 TR (R EREE T E ) -

15.9.2 In the event of any inconsistencies between the Agreement and an Order Form, the Order Form shall take
precedence over the Agreement. The Agreement and the Order Form prevails over any Service Description.

WELBUE—S TR AR A — B R - DISTRER Rt - RELIFIRTIEERE A IR RS -

15.9.3 No conflicting or other conditions, including Licensee’s general terms and conditions, form any part of the

Agreement or Order Form, even where SAP has performed Services without expressly rejecting such conditions.
Any purchase order or other document issued by Licensee is for administrative convenience only. If, for reasons
related to Licensee’s internal arrangements or otherwise, Licensee’s conditions of purchase or other standard
terms are included by insertion, reference, enclosure, attachment or otherwise in Licensee’s acceptance of SAP’s
offer (for example, in Licensee’s purchase order), Licensee cannot rely on those conditions or terms and they are
not incorporated in and do not form any part of the Agreement or Order Form, and failure to expressly exclude
them does not imply their acceptance.
BT ZERRAFEHAL PR - ERE B RE AR —ABRFAORT: - AR S 4UsE TR AYE 8 > BIEE SAP FERI
HEERIEEIRAIIEIN N ORI - IRE - YT AR LA E AR R S SRR B T T TROE L - 2R
N Ry NI B2 s B RN ot A R RO s EA B B B A, ~ 51 ~ &2 ~ B RecHA 5 =0
WIATAZIE NS SAP SRIEHVIEZ LM (B0 > HERZRE NAIERIEER) - A AN REIRGE B LR IFERRI S IEE MR
ARSI BETIEHEAVE 87 MIARESRRL S RRIIRESRESN » SRR R Z ISR -

15.10 Regqulatory Matters.
BRI -

The SAP Confidential Information inclusive of all Services, Work Product and Deliverables and other SAP Materials are
subject to the export control laws of various countries, including without limit the laws of the United States, Germany and
Taiwan. Licensee agrees that it will not submit the SAP Services, Work Product, Deliverables, other SAP Materials or SAP
Confidential Information to any government agency for licensing consideration or other regulatory approval without the prior
written consent of SAP, and will not export the Confidential Information to countries, persons or entities prohibited by such
laws. Licensee shall also be responsible for complying with all applicable governmental regulations of the country where
Licensee is registered, and any foreign countries with respect to the use of the Confidential Information by Licensee and/or its
subsidiaries or authorized users.

SAP HZE  EIEFTAIRES ~ TIERSE - ZFTEHFIHA SAP MR AR EBRFIH SRS » BfRERRRSE
~ EEFIGE - B FE R SR SAP HAZFHRIEZHEN T - B 8 e AR S i m BT
RATEHE SAP IRTS ~ TERRE « %I H ~ HAth SAP #1flak SAP HEZE N - H ARG HEEENH OE FAUAEES Y BE
{E NBCETHS - B NTNEA T WA AGEMPIERIZR » DURAERTRMNEI R 2 P R A e AR e H- N B St (s
EE AR SR IBRHBUTER -

15.11 Survival.

R4 -

Sections 7 (Term), 8 (Work Product), 9 (Confidentiality), 13 (Limitation of Liabilities), 15.6 (Governing Law), and 15.7 (Non-
Solicitation) shall survive any termination of this Agreement.

57 6k (B ~ 55 8 {5 (LAERRAY) ~ 56 9 ik (F%E) ~ 55 13 ik (EEAEIRAH) - 15.6 (BE#RIE) - 15.7 (R IL4EHE) fEAELIE L&
FHEAR -

15.12 Governing language.
PR -

This Agreement may be executed in the English 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.
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16 System Security and Data Safequards.

R e G RE -

When SAP is given access to Licensee’s systems and data, SAP shall comply with Licensee’s reasonable administrative, technical,
and physical safeguards to protect such data and guard against unauthorized access. In connection with such access, Licensee
shall be responsible for providing SAP Consultants with user authorizations and passwords to access its systems and revoking such
authorizations and terminating such access, as Licensee deems appropriate from time to time. Licensee shall not grant SAP access
to Licensee systems or personal information (of Licensee or any third party) unless such access is essential for the performance of
Services under the Agreement. The parties agree that no breach of this provision shall be deemed to have occurred in the event of
SAP non-conformance with the aforementioned safeguard but where no personal information has been compromised.

SAP S e NIRBE ARSI - SAP JEE B FHATRE NI SERITIEL » RIS & IRIEE0K » 1E ReE L RN
B3 b AR SRR TA A - SR - YR B E R SAP fR A (i F B N SIS T U S 40 S I ~ X bR Ly
R DI AAER FI IR B E B E - SRR ST SAP (FHIHHZHE A 2 BB AN (BN NS E e =
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