SAP SERVICES GENERAL TERMS AND CONDITIONS
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These SAP Services General Terms and Conditions (“GTC") are effective as of the Effective Date of the relevant Order Form and are
entered into by and between SAP and Licensee.
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WHEREAS, Licensee (or Licensee’s parent company) licensed from SAP (or an SAP SE Affiliate, or an authorized reseller of SAP), the
right to use SAP Software or SAP Cloud Services pursuant to a License Agreement. Licensee under an Agreement for Services may be
an authorized Affiliate or subsidiary that has a right to use the SAP Software or SAP Cloud Services under a License Agreement or order
form between SAP (or an SAP Affiliate, or an authorized reseller of SAP SE or an SAP Affiliate) and Licensee’s parent company. Some
versions of SAP agreements use the term “Customer” in place of “Licensee”. For purposes of this GTC, references to “Customer” shall
mean “Licensee” and vice versa.
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WHEREAS, SAP provides certain Services in Taiwan which Licensee desires to obtain on the basis of certain Service Descriptions as
attached hereto. Such Services will be set forth in an Order Form referencing and incorporating these GTC (each an “Order Form”).
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NOW, THEREFORE, the parties agree as follows:
Rt - BRI ERE T

1. Definitions

i e

11 “Agreement” means an Order Form for Services governed by these GTC, including any documents attached to and/or
referred to in the Order Form and/or GTC.
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1.2 “Affiliate” of a party means any legal entity in which and as long as a party, directly or indirectly, holds more than fifty percent
(50%) of the entity’s shares or voting rights. Any such legal entity shall be considered an Affiliate for only such time as such
interest is maintained.
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1.3 “Cloud Service” means any subscription based, hosted, supported and operated on demand solution provided by SAP, or a
SAP SE Affiliate or a reseller of SAP SE or an SAP SE Affiliate, under a Cloud Service Order Form.
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14 “Cloud Service Order Form” means all written order forms or other ordering documentation for Cloud Services entered into
by SAP, or a SAP SE Affiliate or a reseller of SAP SE or an SAP SE Affiliate, and Licensee.
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15 "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 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 (ii) 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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“Consultants” means employees and third party contractors which SAP utilizes to provide Services to Licensee.
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“Customer Data” means any content, materials, data and information that Licensee or its authorized users enter into
managed services or Customer-specific data that is derived from Licensee’s use of the managed services (e.g. Customer-
specific reports) as long as such derivative work is not a component of the managed services 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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“Deliverables” means those specific Work Products which are explicitly identified as a deliverable 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.

TR EERE | (RIS EEIEY IR ~ B0 - EADI AL SO\ SN - EERE - TERG RS aRaTiE - B - B
KIGREHETATE - POAE - RESRAIIRSIESE - RAEFIEM M ER - INEERTERER P EMTEIZ - (RECOESHIBE » BiiRkE4y
ZHEEAGE - SRR EE - B E AR ARIRIESS ~ FR5C ST -

“License Agreement” means the agreement between Licensee and 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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“Order Form” means all written order forms for Services entered into by SAP and Licensee 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 SE” means SAP Societas Europaea, a German corporation, with offices located in Walldorf, Germany.
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“SAP SE Affiliate” means a subsidiary of SAP SE.
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“SAP_Software” means (i) any and all software products and Cloud Services licensed to Licensee under the License
Agreement as specified in software order forms or Cloud Service Order Forms (or other order forms, schedules or
appendices as applicable) thereto; (ii) any new releases, updates or versions thereof made available through unrestricted
shipment pursuant to the respective support agreement or warranty obligation and (iii) any complete or partial copies of any
of the foregoing.

TSAP S | ffs () TECHEETIREE ) (GUHAMETIEE - DI SN S - W) SUENRIRE IR ST E - IS 4UIR
TET A N Z AR A0] Se FrA SR ie e i 5 (1) ARMERI SR IR G SV BURIEZE T - BB I IRGISL A 75 R B ] L Alird 5 2 R 817
R (i) (EAATATAE H 2 58 $EsEl A -

"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 Documents provided
to Licensee under an Order Form that references this GTC.
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1.18

1.19

1.20

“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 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, including,
but not limited to, works created for or in cooperation with Licensee.
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2. Provision of Services.
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2.1.  SAP will provide the Services in accordance with the Order Form.
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2.2.  SAP may utilize third party contractors to perform SAP’s duties. 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. If any 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.
IR R etz e NI RIREEEL SAP kiR (2 B sEl o IR RS - EARHE A CRAE M SAP 2 & HEAVERE e - A5 [E
HEH SAP BBy ISR IS A (G Rl B o e N BB A -

2.4. The selection of Consultants assigned or deployed to deliver Services is at SAP's sole discretion and SAP reserves the right
to replace any Consultant at any time at its sole discretion with a Consultant with equivalent skills.
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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.  All dates with respect to performance of the Services are estimated and time shall not be deemed of the essence.
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2.7.  Acceptance of a Deliverable. In an Order Form, where there are Deliverables, the parties may agree in such Order Form that
such specific Deliverables can be subject to acceptance procedures.
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2.8 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:
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Deliverable Acceptance Procedure. 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 material defect using reasonable discretion, based on the
acceptance criteria set forth in the Order Form for that Deliverable. A “material 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 shall accept
the Deliverable. Acceptance will not be unreasonably withheld by Licensee. If Licensee notifies SAP that it has rejected the
Deliverable due to a material defect, Licensee shall provide written notice, within such 10 day period, specifying the basis of
the defect. SAP shall have a reasonable period to cure 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 defect, 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.

AR — B

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.
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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.
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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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3.7.  Contractual collaboration requires a high level of trust, interaction and willingness to agree. Except in emergencies, a limited
time fixed by Licensee pursuant to the law or this Agreement and/or an Order Form must not be less than 10 working days.
If, from a failure to comply with any fixed time limit, a right accrues to Licensee to be released from the Agreement and/or an
Order Form (e. g. by rescission, termination, or claim for damages in lieu of performance) or to a price reduction for breach,
SAP is entitled, after the expiration of the time limit, to give notice requiring Licensee to exercise that right not later than two
weeks after receiving the notice.
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4 Change Request Procedures.
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4.1 Either party can request changes to the Service in accordance with the change request form attached to the Order Form or
included in the applicable Service Description (“Change Request”).
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4.2 SAP is not required to perform under a Change Request until agreed to and signed by the parties.
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5. Satisfaction with Personnel.
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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 & f#ifE
6.1 SAP will provide an invoice specifying the fees for each of the Services in accordance with the terms of the Order Form.

6.2

Payment is due thirty [30] days after the invoice is issued. If payment is not received by SAP within such thirty (30) days
period, SAP may (without affecting any other rights or remedies that it has), (i) charge late payment interest in accordance
with applicable law and/or (ii) suspend performance of the Services provided that it has given Licensee at least seven (7)
days’ prior written notice of its intention to do so.
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Fees and other charges described in the 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 the 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.
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7.1 Term of the GTC. The GTC shall remain in effect unless terminated earlier by either party in accordance with this Section 7.
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7.2 Termination of the GTC for Convenience. Either party may terminate this GTC for convenience upon thirty (30) days’ prior
written notice to the other party. If the GTC 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 the GTC.
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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, the
respective Service Description or Scope Document, or terminated earlier by either party in accordance with this 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 Services and excluding subscription based Services) may be terminated by either party upon thirty (30) days’
prior written notice to the other party.
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75 Termination of Agreement and/or an Order Form for cause.
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Either party may terminate these GTC and/or an Order Form for cause:
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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 unless such party has cured such breach during such thirty (30) day period; or
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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.
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7.6 Effect of Termination. Licensee shall be liable for all payments to SAP, including all fees and expenses for all Services

incurred in the performance of such Services up to the date on which any termination takes effect. All Confidential
Information of the other party provided in connection with this Agreement in the possession of such party shall, subject to any
legal retention rights and upon request of the other party be returned to the disclosing party or destroyed with certification of
such destruction from an individual of authority to bind the respective party. The obligation to return or destroy Confidential
Information does not apply to Work Products that are provided by SAP to Licensee, unless the Order Form or Agreement is
terminated by SAP in accordance with section 7.5 herein.
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8 Intellectual Property Rights.
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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—OETEE TRAERCEC 28 - HFrE EHRGEME - i Az IR ~ A TSGR - SR KBRS
LA RENEBIIIR - (MR AT SRS QARSI GRRIVATIR T - (EFH SAP {RAELY MHBAST IR Z BORFR At
HEAT ST B A LAERER - R AR HCRA (RSB RIBDSE I 8 - sUDLEA T SO [F s B AN - S i i 64y
T2 SAP BHg ~ SCIERT SAP IR E AR

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.
BT =TT REIZREFEL SAP BUE RIS AN - B N EILRILAE HH A SAP - I A TERRHUFTH & 2P 5

IERZAREEFAEFHL -

9 Confidentiality.
RERK

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. Any reproduction of any Confidential 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.

EAREEGN : PR T RETAEGNZER - ITARE SN G UMERIE RIS - e E s WS BB i iTs - %l
ﬁz SHECH R B AT E R IB R © BN M7 Z &N > 877 ¢ (a) BRI VISEPER (EZUT) WRATAKE

EEHES R 5 AT (0) N SERITEH N ASLYE NN R EE IR A &R E B AL MY E M A\ FG 82 (0] {77 2 %
m‘ézﬂ BRIy T EE | BEERUOTIREUHRSBE - DitRaE Q%ﬁﬁﬁ@uw%ﬁﬁf&%zg;ﬂ » RZIREAHEN G H
HITREERERE o (E— T 2B E N A SRR T 5% ZREENEZ A G ZIRE -

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.
gt - piraliE A B S S Z BUE R A NI E AR () #5207 BT RIS 2 &St B = AE RG22 &
o BEZSE=ARZERLEEEERT - (b) AR &R E%z‘y\ﬁ%ﬁéﬁ/\ﬁaﬁlﬂﬂ Wk - (o) R #ZENHEAT
TERZIRH 2 T - (d) B2 784857 EaE m E R mEE 2 & -

9.3 Confidential Terms and Conditions; Publicity. Licensee shall not disclose the terms and conditions of this Agreement
including the pricing contained in an Order Form to any third party. Neither party shall use the name of the other party in

SAP Services General Terms and Conditions (Online) (DUAL) zhTW.v.8-2021 Page 6 of 11



10

11

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 (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. Licensee agrees that SAP may
share information on Licensee with its Affiliates for marketing and other business purposes and that it has secured
appropriate authorizations to share Licensee employee contact information with SAP as needed.

R RE  AF - IR AN B REREE =TT B A G Z BBk - BESTIRERTSIER - £ TSP EERE
HITEREERRBEZERT - AR - S S OUG ISR R HAMITHI2E - MR ARE SAP 1Stz e A sy it
FEEEPER - DU A AR R AS SIRIARER (140 - FUAESITERK) - 1B SAP TT#N AN —& 7 (BIEEARTRI
SRR TR Z BEEFERE M - Frik RS - 355 - SAPPHIRE 281) - SAP BB e A a2 5 VST
BN Z 2B - IRENIERE - SAP 1S RIT sk ARG SR B 1Y - BLERI(h SR Wi N2 & AR - Hlde i N B 5k
DN AZHE o B SAP Sy SRR R THREEEN -

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.

VEREEI MEAATREE - BT S R EE P ER AT E AR AR > B SRR S AU & T s IR AT

TREY - B RARHRERAAVARDE - & - BA RN

Feedback.
ERRIE

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,
modification, correction, improvement or enhancement of the software, products and/or services of SAP, (collectively “Feedback”).
Licensee grants to SAP SE 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 these GTC. 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.
PHZREA IR B S PR ESTL - 835 - &5t - A G (BT TaTsh L ) - DMESHRIE A T SAP Z3ER R i1 - WA
RN (EFEWENZ R IE) BTTER G SAP ZSEB BT TiIE » K/ SAP §RES ~ i R /SR 5 < FTREBME ~ (&2~
EIE ~ BXEETH4RTT% - 11 SAP (E1fE SAP SE B(HAt SAP HAS) SRALEN - sPaReiiEls (618 THgh, ) - $UALEIS I H—UIMH
R Z A e N R » %7 SAP SE JREEJE - N rlHsy » mIiERE - RS2 2O - SEBEM T ABERER - %
x - f9EE - B W BUE - ZRtEE - B0 B - $HE - IREUHE R SUREIEEELT A E s M U - WA RS
BRI TR - ST A ] AR A A RS HE - N REBUEAT SAP Wl - B - BRI R | SRR - SAP EpHTE
NESTsmE R e ER SR 2 A S ST Sm B 1Y - WEIRA GTC.55 9 BRAUERA IReEETE » DU e R E FBOREE -
WA HEAMESY, - T emiBfE h8EE . SAP BRES ~ EEdn ~ IRFS ~ B TE M &N - ESECR PTRESRNS - BEAIIIRE - A58
R SAP Z{EAAIRIE SES AR A S BRI B3

Warranty.
RE

11.1 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 provision of the Service the
Deliverables will materially conform with the specifications for that Deliverable in accordance with the respective Service
Description or Scope Document. For clarity, the warranty period for Deliverables (if any) resulting from any subscription
based Services will in no event exceed the termination date of the subscription based Services. 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 within ninety (90) days of provision of the Service in writing of the alleged warranty breach and provide SAP with
a precise description of the problem and all relevant information reasonably necessary for SAP in order to rectify such
warranty breach. The warranty shall not apply:

SAP {regH B RS B ZER e VIR - DI SUETTIRTS - SAP [REERF e 2RI+ (90) RN > FTHE R

FEFTH B T T T A R 55 A s 5 A B S (il L ST H A » By SebRiess - INETRIRUIRIS A OT2E 2 AT B 2 PRl
UA) BN TN EBETRIZ R IEH I o SAP N OReE(E( RS s3I T H SESH SR SR shE 3 (F - IR freg
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SAP RUIEFTA N EMIEH » B ABRIRFB R HE ZIRHITL1 (90) KA LLE A SAP fRIEIHVERE - WMEE SAP f2{tfH]
FEFJAERAERAL - DU SAP BEMEIE % ORIEIAVERIEAYATA SR ZEAHRBE &N o APREAR BT THIHEHE

a. if the Deliverables are not used in accordance with the Documentation or
RARIER IS EERAATHE - 5
b. if the alleged warranty breach is caused by a modification to the Deliverable, Licensee or third-party software. SAP

does not warrant that the Deliverable 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 Deliverable are designed to
meet all of Licensee’s business requirements.

PSS (T B S it A\ 58 = J7 8RS 5 e (REFRIE - SAP N{RFA(IEB EIERZ Pl - RRENEER
BUHIRR RE MR B S BRI sk S - A RS THE B & 2 A S WE N Z TR SE5 R K -

11.2  Provided Licensee has notified SAP in accordance with section 11.1 of a warranty breach and SAP validates the existence
of such warranty breach, SAP will, at its option:

WA RE N EAE IR R EAIRIEES 11.1 (338 I PRIGHR AT S ASTI A0M A4S SAP » SAP JIFRELU TN B T8
11.2.1 re-perform the applicable Services or Deliverable; or
B TR NTHE 8
11.2.2 refund the fee paid or reallocate quota for the specific non-conforming Service or Deliverable
FHEFE AN B HUE RS BT T H AR 0] 2 5 (8 F S ¥ oy o e A EE Bl

This is Licensee’s sole and exclusive remedy for a warranty breach.

I Ry Wt A N PR PR T EER AEE -2 M — EL RS Y e A

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

SAP F BAZHE NFERR— VIR ~ BUR ~ FAERMUE 2B - BIEEAA IR EE B BURE RECRE BV 2 B - B0k
PFERIREEZ BT RIECRERSD ©
12 Third Party Claims.
B=HERE

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 the Agreement, constitutes an
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. 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, services, or any product, data or apparatus that SAP did not provide; or (b) anything Licensee provides including
configurations, instructions or specifications; (c) a modification of the Deliverable by Licensee or by a third party on behalf of
Licensee or (d) any use not permitted by the Agreement.
R3S =T RIZEEIPGRER R LR AERSITH B - (RIDECE A S ~ Z(FRESaEINERE - s
PRt 2 ZKME - SAP B B1TRYEE I R WU RE AR IEDURY - SAP @i R M H A\ ST IR ZIBF I E & (30 SAP
PRIMERT ARG 4E) - SAP (VETHFHS A BT B 2 RIUBCR AR ¢ (a) B (IHH B SAP RE2EHAVE(T EAHHES -
PR S A L ~ BRI S G © 5 (b) HHME AR ERINE - EIEHRR - SIS © (c) HMRE NEEE=
T REEHAAE NSRS THE A > 2k (d) AELIFTA FFEMEMA T -

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 the Agreement; 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 the Agreement
FEREE 12.1 {REBHVRIS - Bk SAP SRR R nTREfR AR - Il SAP fSRFEEHEN AT RIEE M © () R NS EEIK
EEOPGRE AR AT E R 2R () BUREHE SCTTH B R IR R REE DI REREE DRI - 2053 SAP [m#HRAEA
BMEEEA > FORATSEEAS HER AL o I SAP SUEAGL IR EL -

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 Licensee use of the Services in violation of any applicable law or regulation; (ii) an allegation that the Customer
Data, Licensee’s use of the Services or anything Licensee has provided to SAP including access to third party software or
proprietary information 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.
WepZ e NI SAP RH BRI SERE RS =I5 NYISEIE L A RHIME SAP 2 2 REHETHU © () #eb i N AR sy
RTFUERAEERAREHRE () ERFFER - S AR RS S A f2 (45 SAP IEMNE - BiEHFE=
T e B E N FHUER ~ R E B =J5RER] » NIt BHIRE S & AR AN/ S B A4 B 97T R s e
TENFHURSEINEE =07 21T RePel > _ERlURE e A -
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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 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 B IERBNAHEE G (@) S =T R REZ — 77 K LE TR U E SRS A 55— 77 > E— AR BtEE
ERAUILBUEA - NSRRI —ITHINGE 12 f TR - EISURIR I SUE B iR (S A A REREAVE RS © (b) A&
IRAEH R R TREEN — A RESE S PERIU RIS AVEEE  DUR (0) #EE =7 R — i E I R g 1 e
HEHELE - TR ITE A E BRI RS T Z BB E ME R EORIET (L - {2 SAP HJLUEEZR SAP LU
HH_EHENIHERE RS IR RNE - SR = 7R R 2 — I EEE M EAER TERERFIRBEAS YRR
PEETRRE . — TP TR Z AT ST - €07 & FEAE [l FEA(L (A (R R 5% S Fi ey (A 2O I SRR 1B — U5
FIHEIFT By <

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.

5 12 B RERERIAEE )T ~ HBR (R B AN S — D7 — ~ BEASEEE - BEAGE = TR I8
B=IE RN ERE > W T

Limitation of Liabilities.

EEAIRE]

Notwithstanding anything herein to the contrary, except for damages resulting from (i) unauthorized use or disclosure of Confidential
Information (including Customer Data), or (ii) damages resulting from death or bodily injury arising from either party’s gross
negligence or willful misconduct, or (iii) SAP’s right to collect unpaid fees, 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.

BIEA S LA ERHEAMAAERE - FRA () REEE A EdaBREER (BEFFER) frEZ B ERE - 5030 E— T ERIB R
BAETRERASG T BEEE - 5 (i) SAP THEEHUAGLIARMNE RIS RIS  FEEEERT - Aam R EE J > £
T (BHZERGMRIES SAP 1IRIEN) WAGLH S —J7 « (B H M ASCE B TRIENES ESE - B B RHEETIEERE 2
RARRB AT SN IE A SESTRIAY RS (& EHRE) MERT » RIRESBEFEREEGEHN-= (12) #HEZHIREE
RS IRARIEEATRSE ~ KRE - CTAESHERMERIRS - P sCE BB IRE ~ MR - SUBSTHIRE I E -

Assignment.
e

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 to a
qualified third party.

WAZEAANFAEARL SAP SHERER T » 5BH - R - I SEREASY SR A S S LR Z B S L ERER B M TH H B
SAP H¥EERBEEEMA - N s BFREOERRE - BEEEHE T - S0FEL0HE - SAP FIEE () KL &4RBIES (] SAP
SE BEA{RSEEL (i) A SR 28 8l o LFEa s —E a8 IS =@ T -

General Provisions.

—fREERK

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.

PRSI - ARG &2 — SRR T & 7 B R S AT SE T E AT - sAE s R AT RS B R a4
ZHAMER > HAREA SRS S I AT Z K -

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.

REHE BT TR ERA S AR - RIS DR R B E s A T A SRRk 2 Je Rk & S0y 2 S I -
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15.3

15.4

15.5

15.6

15.7

15.8

15.9

15.10

15.11

Electronic signature. Signatures sent by electronic means (facsimile, scanned and sent via e-mail, or signed by electronic
signature service where legally permitted) shall be deemed original signatures.

Br&=DETHRA (FE > FEEEE TS EEERAT CBTRRRBETER) ML FRERLFREZ

%

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.

WAL o RELIFT TSR 2 AR AR S IERE R 0 HAREE TR R SAP RIHHZHE A DAL (& 5] &2 2
ik o SRS AES 15.3 RECAGLHEMt T ERE RPN - HH - BEEREEAM E TP R 2K -

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.
BIEERE - SAP R MEATEAEL P E — BB IR ARG - ASLNIREIER - 8 - =56 - SBEUEET

Btk -

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.

Ao - R @EE . — - aHEH 2 R RIS AR SRR 2 BB TECRETE EIIROEZ N B BRIN » &
AHERIELY o AT fek 2 FETT BRI & 22 Bl e R 4 25 ER P SR A AR -

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. All disputes hereunder shall be subject to the exclusive jurisdiction of the courts located
in Taipei City, Taiwan. 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).

BEL - RELRAEATEBE RS ARM R R BHEL GEARRERE  HAEAEEER - EaEER - B
TEREYNBLER ~ HAIRDERR S (T Ze - RIMELL S8 AR - RAIFLER BB - S8 THATE FREZM R EE AL
T EREBERE  ASQNRERH "HeEBEKEEYHESL /A%, (United Nations Convention on Contracts for the
International Sale of Goods) - /AR 45 —EIKE L FEZE | (Uniform Computer Information Transactions Act) - 4%

EAA B IS B A T A R IERE AR H ERIE 2 FH M (2) FN > IRHNA GO R EAFEHZATARA -

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.

ZEIEHAE o fEREETI AU B AR R 1R 20N (6) AW - RE SIS ERE - £ )7 B S ABRECREME B —
T3 B A s Z AHRR B THEEARTREAL  AAEN SIRGIEA— J7 BB EERGE1T— A M BOK SHE (R I REF] -

Entire Agreement; Written Form. Each Agreement, as defined in an applicable Order Form constitutes the complete and
exclusive statement of the agreement between SAP and Licensee with respect to the subject matter hereof and all previous
representations, discussions and writings are merged in, and superseded by each such Agreement and the parties disclaim
any reliance on any such representations, discussions and writings. An Agreement may be modified only by a writing signed
by both parties. An Agreement shall prevail over any additional, conflicting or inconsistent terms and conditions which may
appear on any purchase order or other document furnished by Licensee to SAP.

ZEEY  EEP - FEY QUHBHETREELRTESR) Mk SAP BLEHRE A\ 2 N SR 2 B SRS R ry s B —2
EHEY - SeRIFTA BRI - SERASCE T A 0 WS SEEUL ST M E MR AL - S ESRASCERI RIS - &4
B EEHZEZ TFMEMEN - RELTRIIE AL HAZ AR SAP $2 4t PREET B HE M S L ERAYEES
TETZE A — BRI RR LR -

Hierarchy. In the event of any inconsistencies between the GTC and an Order Form, the Order Form shall take precedence
over the GTC. The GTC and the Order Form prevail over any Service Description. The Scope Document prevails over any
Service Description.

BEAIERE - 41 GTC BT —3THEHE 2 ITFEERIAR — 802 B - DASTHER/32E « & GTC FIGTREHLE LB A IR R - #iFS
P8 e R AT RS e -

Reqgulatory Matters.
EHEE

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 Taiwan.
Licensee agrees that it will not submit the SAP Services, Work Product, Deliverables, other SAP Materials or SAP
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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 and laws of the country
where Licensee is registered, and any foreign countries with respect to the use of the Confidential Information and provision
of Customer Data by Licensee and/or its subsidiaries or authorized users.

SAP Mg - EIEFTAIRES © TIERR « SS(TE HREA SAP #HRHE2 EIRE BIS I I HIEARE  SREERRPER -
T MEE - YR AR BRGEARL SAP BARFHEBEZEIT - BN IRES B HMERI LS B (LA BUT R
f SAP k%% ~ TAFEUR ~ JIHE ~ HA SAP #kiel SAP HE - EAGHREERLOE A FEEME L ZHE - #
NERERS o WRHE NI &S ST s i NGE T 22 > DLURARAT B8N 22 2 AT B R b5 Rl A AT B T B S G P
(i PR R SRR B R BURF TR R BT -

15.12 Survival.
‘R
Sections 7 (Term and Termination), 8 (Intellectual Property Rights), 9 (Confidentiality), 13 (Limitation of Liabilities), 15.7
(Governing Law), and 15.8 (Non-Solicitation) shall survive any termination of this Agreement.
7 R (I E) ~ 55 8 ik (Y REEERE) ~ 8 9 IR (BREMD) ~ 55 13 ik GRIEMRM) ~ 58 15.7 ik CE#E) K5 15.8 ik (K1
THE) ALK IERFHEAR

15.13 Governing language.

HEEE:

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.

ARENATREETOCEE - S i DA SOR S © A0[RI 38 o SRR R SRR - EL P S i T g F s 2 e A T
FEIRE LA AR o JEDADE SRR 2E -

16 System Security and Data Safeqguards.

2T EtRE

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.
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