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SAP SERVICES GENERAL TERMS AND CONDITIONS — SAP AS A SUBCONTRACTOR
SAP R — sk BRI — SAP 1RS> st

DEFINITIONS
i EE

“Affiliate” means any legal entity in which SAP SE, Prime Contractor or Customer, directly or indirectly, holds more
than 50% of the entity's share or voting rights. Any legal entity will be considered an Affiliate for only such time as
that interest is maintained.

MBRfRARFE ) 435 SAP SE TZLRERGEE - H R HHRTA 50% LA EERER I BRIME Z (AR ERS - (L
AR ER R BN ESAR A DTE  RA R R -

“Agreement” means the agreement as defined in the applicable Order Form.

"B RIEHCERIETBERTER A4

“Authorized User” means any individual to whom Customer grants access authorization to use the Cloud Service
or SAP Software under the License Agreement.

TIRPEMERIE | (WEE P IE IR SR T HAE A R H 2 SAP #BG 2 fF HUZHERIEI(E A -

“Change Request” means a change request made in accordance with Section 4 below and in the form made
available by SAP from time to time or included in the Order Form.

TR | HIEIR NS 4 R HUE - Ak SAP REHRHLEETHE S PR Ay 77 42 th 2 B H

“Cloud Service” means any distinct, hosted, supported and on-demand solution provided by SAP, an SAP Affiliate
or an authorized reseller of SAP under an Order Form for Cloud Services.

T EImARRS | BISEMTH SAP - SAP Bi{h2EE SAP HUFZRER & pg (i ElmAR S AVE TS SR At 2 BT - SR8 RZ
1% - BB TR -

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

TIEEE ) AI518 8 072 (B NS AR IR ST A I8EE 2 THIFrA & ¢ i@ TS AR - ERERE
TE R ~ WEIHIECEEERE © SN &IV E S 9B BN - B R S B Mtk A -

“Consultants” means employees and third-party contractors which SAP utilizes to provide Services to Prime
Contractor.

TR ) frfs SAP AT R EEUR BRI ST 8 RIS =T R ER -

“Customer” means the end customer of the Prime Contractor, with such Customer to be identified in the relevant
Order Form.

TEFE ) REEEREEZ&mE S  BEE PR EEET RS T LEE -

“Customer Data” means any content, materials, data and information that Prime Contractor, Customer or
Customer’s Authorized Users enter into the production system of a Cloud Service or that Prime Contractor or
Customer derives from its use and stores in the Cloud Service (e.g. Customer-specific reports). Customer Data
does not include any component of the Cloud Services, Services, or SAP Materials. Customer Data and its
derivatives will not include SAP’s Confidential Information.

FEEER ) HIaE P IR 25T BRI AR RSP R AR NES ~ Mk - BREEE - SUR% P
{8 B I BT AR R BRI L IR B 2 Bk (s @R E) - B BN EEERR - IREEC SAP &kl
ETTTl: - BFRERRELTA BRI B S SAP HE &R -

“Deliverables” means those specific Work Products which are explicitly identified as a “Deliverable” under the
applicable Order Form.

"RANIEE ) iR TR I Ry T AIHE ) ZRE TAERCR -
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1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

“Export Laws” means all applicable import, export control and sanctions, including but without limitation, the laws
of the United States, the EU, and Germany.
PR | BIEFTAEAREL - HOVERIFIRE0EE - BIEERRNER - BUERRIfERIAYARE -

“Feedback” means input, comments or suggestions regarding SAP’s business and technology direction or the
possible creation, modification, correction, improvement or enhancement of the Cloud Services, SAP Software or
Services (as applicable) purchased by the Prime Contractor or Customer under the Agreement.

TEEERER ) A58 SAP EBFIRG 7 n DR E 2R E R E FARIB ARG I E R E GRS - SAP gk
% (GREEA) 2 FTREETL - BIK - BIE - (AREERIMEH 2 B A - sfameidss -

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

TR IS EEROYEFRE - = UREE - AR S O DL SRR SEEREAAER AR  EER
% BSEAEKERENE - T (trade mark) ~ P55 (trade name) RIFRSITGE - ReT AR EERE (HEam ek i
SREE) - INVEREE AT R ETBIR MR - ARECOESHIBE - SURBLTZ HEh (SR 2 HEF) AIEf
R RS TE « A E SRR AR - sl E -

“License Agreement” means the agreement between SAP (or an SAP SE Affiliate, or an authorized reseller) and
the Customer under which Customer procured the rights to use SAP Software or a Cloud Service.

TIPS ) (2155 SAP (2 SAP SE Bilfhib ks M BHRE) 1% P 2 EEY - EFRKILELIIEE SAP gL
Elmfk BHIE R -

“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.
PEARIRIE IS (THE BB DEOART Gn T BRI 5% 50N TH H HYAH R B e R -

“Order Form” means the applicable ordering document for Services that references these GTC.
TETREER | (MRS FHRAG T S » HNE GRS GTC -

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

TRF|AN ) BIGEEIRIRESE - BT - RKER - 2R - EBAE - GatansE SRR -

“SAP Materials” means any materials (including statistical reports) provided, developed or made available by SAP
(independently or with Prime Contractor’s or Customer’s cooperation) in the course of performance under the
Agreement. This includes but is not limited to Deliverables and the delivery of any Services to the Prime Contractor.
SAP Materials do not include the Customer Data or Prime Contractor Confidential Information.

"SAP &t 435 SAP MR EXETIRLEIE | (BT eEE T 2R R PG 1F) Frieft - s sde it
EER (Bt HRE) - P EREEAIRINAHEE R EE R MRS Z (T - SAP &R EfiE =
BRI E RO ES
“SAP SE” means SAP SE, a parent company of SAP.

"'SAP SE | {415 SAP /35| » SAP SE -

“SAP Software” means:

"SAP Bl | 4f5 ¢

i. software products licensed and delivered to Customer as specified in software order forms between SAP
(or an SAP SE Affiliate or an authorized reseller) and Customer;
FIPA ik SAP (2¢ SAP SE Rl bSE s sE) BlE ST 1L Wes T B BRI RUE M AN T2
P R A i
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1.22.

1.23.

1.24.

1.25.

2.1.

2.1.1.

2.1.2.

2.2.

2.2.1.

2.3.

2.3.1.

ii. any new releases, updates or versions thereof made available under a License Agreement for SAP
Software and Support; and
HKHE SAP SREGELST 1% 7 P G 4 2L IR L Z AR PEr 88 TR ~ SERTEhA 5 UK

iii. any complete or partial copies of any of the foregoing.
AT — IR E—Se BB A

"Scope Document” means the document that is provided with and becomes part of the Order Form and which
defines sometimes in conjunction with a Service Description the Services to be provided.

"B ) (A TRELE T B R (I R R TRE SR — 8y 2 S - AR B R I — e SRR AR -

“Services” mean those service(s) as further defined by those specific Scope Documents provided to Prime
Contractor under an Order Form that references these GTC.
TR ) IR RS EIE SRR E R » kS IRIELE GTC Z 3T T 2R EpG et 2 FR s -

“Service Description” means pre-defined descriptions of services found at
http://www.sap.com/servicedescriptions current as of the effective date of the Order Form which in conjunction
with a Scope Document defines the Services to be provided and becomes part of the Order Form.

TR | (A $5 007 http://www.sap.com/servicedescriptions R EINTESEE AR ESEREE > DAETHE B £ H A
BT RRA Ryt - BAEGE D —HEEFR T SAP RERELHIIRTS - Wik R e ERRY—E 7y

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

PERE ) GRIEFTASC S - BERAIEIE H (CLRATRIHBRR A EAIER ET) - GIAnBEEs - INSGt 788 &R0 ~ BEER -
P an SRR ~ EFAR ~ AR - JHERR - BRI B -

“Work Product” means any work product or tangible results produced by or with SAP, including works created for
or in cooperation with Prime Contractor or Customer.

P TAERRR o 445 SAP ZEAEEH SAP JLEFE A MM LIERREHE AR - BiE R T EREREEE P e
ZETERIIHIRER -

PROVISION OF SERVICES
FRESH R

Performance

RRE

SAP will provide the Services in accordance with the Order Form and these GTC.
SAP [FHEIGETIEERBLIA GTC f2HEARE -

If any Service, in whole or in part, cannot be provided by SAP due to a Prime Contractor issue or a Customer issue
and Prime Contractor fails to provide SAP with reasonable advance notice, the time spent by Consultants on such
Service will be charged to Prime Contractor.

WISRA Ry TR ARG eE P I MRS SAP MAFR (L R B 8@ VBRI - H ESORERERAER SAP f2HI &8
HYSESeimA » Sl R R A LR AR 75 P A G e T F E SR B P (<R

Time not of Essence

Rl I EA 4 Z:

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

AR R THR R B Ry TS I > I EA G EE EF -

Acceptance

il

If the applicable Order Form expressly states that the Deliverables are subject to acceptance and does not
otherwise specify an acceptance procedure, the following acceptance procedure applies:

YOI FAYE T BT I S AT B R 2Bl - BAG ST ERIiErs - AUER DA Biers
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3.1.

3.1.1.

3.1.2.

3.1.3.

a) Upon delivery by SAP of a completed Deliverable, Prime Contractor shall have 10 calendar days to accept
or reject the Deliverable due to a Material Defect based on the acceptance criteria set forth in the Order Form for
that Deliverable (“Acceptance Period”).

SAP —HZ (1528 MIHE » FEREREER 10 & HIE 0 TR A0 B rYs TS S A aC sl B i 4E
HE RS BRI » JUERZ SRR TIHE (U BB ) -

b) If the relevant Deliverable passes the acceptance criteria set forth in the Order Form, Prime Contractor
shall accept the Deliverable. Acceptance will not be unreasonably withheld by Prime Contractor. If Prime
Contractor notifies SAP that it has rejected the Deliverable due to a Material Defect, Prime Contractor shall provide
written notice, within such 10-day period, specifying the basis of the Material Defect.

WISE RIS TH B s T AR E Z S EBRURAE » FEREE R IMNTIAE « FEORKE/E NG REE
BRI H N AUl - & FEORERIEA SAP HNE RIRIECIEESIRE - BT 2R EpGER R AR
(AR » A B ORIOEARE -

c) SAP shall have a reasonable period to cure and redeliver the Deliverable for an additional Acceptance
Period. If Prime Contractor fails to reject any Deliverable within the Acceptance Period, in a written document
specifying the Material Defect, Prime Contractor shall be deemed to have accepted such Deliverable as of the 10th
day of the Acceptance Period.

SAP JELT & B AR N S AHIRIE - A ERSMYERUI Y WERT SIS MIH E 35 FERE R AR EUHEA
TEEB (A IR B G DA S BRI > AR R E R EmHE 10 REgUEIBIR 232 X TIHE -

d) 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. Prime Contractor shall
not make productive use and shall procure that Customer does not make productive use of a Deliverable unless it
has been accepted (either expressly or by passage of time).

BT TAE - BB R B2 TR B RABE Z A s - H SAP NFERIECHEZ (T TH HAHR
ZHE—L N - BRIFC IR (WIMESEIS R M%) - FEOREEASAEREFEHER - BEREZ PRI
IEFUE(E HAVEAEIRTHRE -

e) If the applicable Order Form does not expressly specify acceptance criteria for a Deliverable, such
Deliverable will be deemed accepted upon delivery.

AR TR BRI RIS E S T8 H HIBRUOEeE - RIS A TH HAR R A (R E 22 -

PRIME CONTRACTOR’S GENERAL RESPONSIBILITIES
EIAREEN—EE

Access, System Security and Data Safeguards
L~ RS S RIE AR

Prime Contractor will make the necessary arrangements to allow SAP to perform the Services, including the
availability of consistent, stable and fast remote connectivity and the necessary authorizations for remote access
to Customer’s systems.

FEROUERARFHOENLHEE SAP BTG » GIERIE—2 - 13E RNy EaR DU B &
L INEHZHE

If the Services are performed at Prime Contractor's or Customer's site, Prime Contractor agrees to provide
necessary access to such site including appropriate access to Prime Contractor or Customer premises, computer
systems and other facilities.

EAE EEOR R P AT e R LIRS - T 2R G R B R AL A ey S R - RS F B R B Y
PN ~ BRSNS A 28 o U -

When SAP is given access to Prime Contractor’s or Customer's systems and data, SAP shall comply with Prime
Contractor’s reasonable administrative, technical, and physical safeguards to protect such data and guard against
unauthorized access. In connection with such access, Prime Contractor shall be responsible for providing
Consultants with user authorizations and passwords to access its systems and revoking such authorizations and
terminating such access, as Prime Contractor deems appropriate from time to time. Prime Contractor shall not
grant SAP access to Prime Contractor or Customer systems or personal information (of Prime Contractor,
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3.2.

3.2.1.

3.2.2.

3.3.

3.3.1.

4.1.

4.1.1.

4.1.2.

Customer or any third party) unless such access is essential for the performance of Services under the Agreement.
No breach of this provision shall be deemed to have occurred in the event of SAP’s non-conformance with the
aforementioned safeguard but where no personal information has been compromised.

SAP T ZURERGIR L AN ERIAVEHIR; - SAP JEEHESF FEURBEMNSHEHER - TR ERL 2 irEZK
TEM OREE LB RRIE (R ARESHENIAEEL - SRR - 2R B p e A [ B R PR A e (o S PR 1
I EZKAFIHRE ~ LULHEFIRANTER » LT TR EEEANERERAEE hE - TEREEAERT
SAP {7l FERBERGEE 7 2B BN E R (B EERER - FPEESE=07) » BRIEEBFEIEIMRAEL
JETTRR B (R T /DHY - 584 SAP AFFE AL IRIEZDORAVIEN - ENARZEEE A EREHES - AERFEL
BRAEERILRRZIEE -

Prime Contractor Cooperation

FEREEEE

Prime Contractor shall provide and make available all Prime Contractor personnel that SAP reasonably requires
in connection with performance of the Services and as may be further addressed in an applicable Order Form.
Prime Contractor shall procure the availability of any Customer personnel that SAP reasonably requires in
connection with performance of the Services.

FEOREIPHIER SAP 2 SAP BIE{TARE M EEER - DUAHRE IR R RRENFRAE TR AR - ZERER
JERECRZ = AT S - DUAIRE SAP SfE TRk 2 S HZK -

Prime Contractor shall appoint a contact person with the authority to make decisions and to supply SAP with any
necessary or relevant information expeditiously. Prime Contractor may instead appoint an employee of the
Customer, however subject always to the condition that the employee of the Customer shall be given full authority
to make decisions on behalf of the Prime Contractor in relation to this Agreement and as required by this section.
In such a case, SAP shall be entitled to fully rely on the decisions of the employee of the Customer as an authorized
representative of the Prime Contractor.

FER R EE — AR - HEAREEITIR R LSBT 2 e B & SRR it T SAP » EEUREBEIL
RIEE—RFF AL MERARIRE - ZARRE S B LEMR AR N SIS AR EE R UG R Z e 8
P - TERLIENT - SAP Wit E BT EOREMREREAZZ AL EARA T EHERE -

Use Rights Prerequisites

(S FARER Se it

Prime Contractor shall ensure it has all necessary license rights for the SAP Software or Cloud Service as well as
any relevant third party license or use rights required to perform the Services. Prime Contractor agrees to ensure
that Customer has all necessary license rights including third party license rights required for SAP’s performance
of the Services.

FEOREI R EMEIR A SAP BHEECEIMIRBIATA L ZFE - DURJRAT IR AT R AL I AERH S8 = J7 SR (sl A fE
M o FEREREEBIERE 5 BA VI ZAAE - 655 SAP JBITHREEOR 2 B8 =TT -

CHANGE REQUEST PROCEDURES

BEFREF

Change Requests

BEE AR

Either party can request changes to the Services.

T —J7EE AT LR RS S S K -

SAP is not required to perform under a Change Request prior to the execution by the parties of the applicable
Change Request.
TEETTERNFZHEANETEERK AT > SAP R FRER S KT -
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6.1.

6.1.1.

6.1.2.

6.2.

6.3.

7.1.

7.2.

SATISFACTION WITH PERSONNEL
HARNMERE

If at any time Prime Contractor or SAP is dissatisfied with the material performance of an assigned Consultant or
a Prime Contractor project team member, the dissatisfied party shall promptly report such dissatisfaction to the
other party in writing and may request a replacement. In the case of SAP dissatisfaction with a Customer project
team member, SAP shall report such dissatisfaction to the Prime Contractor. 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).

WISATATHF ] F 2B SAP $ji— 45 e YRR B T 20 B R HY IR H BIR R S ORE » RarY—J7 FE R s DA
HHPR SIS s - WA AR - & SAP % FEEEXENNE » HI SAP JE[FR £ 2R
WEZAMIBY - 55— A S EEIRIAEE E5e B2 (L (SAP FERRERRG R IER A TIEILME) -

FEES AND TAXES
B RIERHE

Fees and Payment
I BLRK

Prime Contractor shall pay fees as stated in the Order Form. If Prime Contractor does not pay any fees in
accordance with the terms of the Agreement then, in addition to any other available remedies, SAP may suspend
the provision of Services until payment is made. SAP shall provide Prime Contractor with prior written notice before
any such suspension. Unpaid fees will accrue interest at the rate of 3% above the Prime Rate of Citibank, Taipei
Branch applicable per annum, but not to exceed the maximum amount as allowed by law. Purchase orders are for
administrative convenience only. SAP may issue an invoice and collect payment without a corresponding purchase
order.

TER P ERE TR EERTE (I - 5 T IR B AR KIS EME R - AIBR T A T ARG -
SAP 13U HRTS - HEIFPAERIE - SAP FEEEFTET L b 2 Al FESEIT DAE A 2R R © (T
BRI 2B - EAAEBER T 2 AL T EABGA RIS 5 7> 2 = Z FARARAE - B GEEAET a8t
AR - BRIEEE R T ETBUE R - SAP ISR AAHIE S ER AV T R S R CHGRIOE -

SAP’s remuneration (or SAP’s receipt of such remuneration) shall not in any way be conditioned upon the Prime
Contractor receiving payment from the Customer.

SAP Z il (2 SAP %z il 2 i sz) ez R £ EoR e A UEE P TRK -

Taxes
Lrkiz]

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

GHIT R AT s HA P RS AR R AR RA SO EI L 2 B P SN AR ML -

TERM AND TERMINATION
SHPRAIEE IR

Term of the Agreement

EEIHAR

The Agreement becomes effective as of the Effective Date specified in the Order Form and shall remain in effect
until the end of the term as specified in the Order Form or on completion of the Services in accordance with the
Agreement, unless otherwise terminated earlier by either party in accordance with these GTC.

RELE TR P ATfEE AN H e MR A W E 2 5T W B T P (Y R R BRI A & 49 52 s
1k EFEETTEEMRIRA GTC ST IS » AERIR -

Termination of the Agreement
BLIZ IR
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7.2.1.

7.2.2.

7.2.3.

7.3.

7.3.1.

7.4.

8.1.

8.1.1.

Either party may terminate the Agreement:

E—TTEEAGR TIIER TEIEASL

a) for cause upon 30 days’ prior written notice of the other party's material breach of any provision of the
Agreement (including Prime Contractor's failure to pay any money due hereunder within 30 days of the payment
due date) unless the breaching party has cured such breach during such 30 day period.

fERl 30 HAZHEAM )T EE NBEENR GBI IEE (B EER BRI G LR ETE T
FENFIHR 30 HN X HERIEAFOH) » EFEELJTEE 30 H RN IEELIT RHIFRIS -
b) immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for the
benefit of creditors, or otherwise materially breaches sections 9 of these GTC.

FITEENRBE - SEERE T o SR ERE ARG R > seDUEAM B EE R A GTC
% 9 RZHE » FIE T2 AN4% Ik -

SAP may terminate the Agreement immediately if Prime Contractor breaches sections 8, 15.4 or 15.6 of the GTC.
& FEARERER GTC HYE 8 ik ~ 55 15.4 555 15.6 iR ZHUE » SAP fSILHIE (FAGEY -

Either party may terminate the Agreement (excluding fixed-price Services, Premium Engagement Services and
subscriptions or monthly reoccurring Services) upon 30-days prior written notice to the other party, unless
otherwise agreed in an Services Order Form.

E— T EBEANELIEEL (FEFEEE E&HIRE - Premium Engagement Services M1Z T4 5 H BEHIMEARES
E4Y) - HFER 30 RpT# B eE MBS — T EEN  (EERF T ST ES - MMER -

Effect of termination
&b 2T

Prime Contractor shall be liable for payment of all costs, fees and expenses up to the effective date of termination
for:

FEREREEREARE NIEE ZFTARA ~ BERRISCHAROE - ER2H&EEH I Rk

a) any completed, partially completed or scheduled Services from any phase or milestone;
TEAEIPE LS AR S - ETE 5K ~ #9058 i FHEAYARES |

b) any reasonable committed costs or expenses; and
EAT EEAREEHI AN ERBESL  BUR

c) any non-refundable travel costs including visa costs and related expenses.

(ERA AR IR E A - SR s BRI -

Survival

FHER]

Sections 1, 6, 7, 8, 9, 11, 13, 14 and 15 of these GTC survive the expiry or termination of the Agreement.
BEIFHASER R - A GTC HYSE LR~ 55 6 (R~ 55 7 fk ~ 55 8 ik ~ 55 9 ik ~ 55 11 5k ~ 55 13 ffk ~ 55 14 fiREASE
15 fRAESE AR -

INTELLECTUAL PROPERTY RIGHTS
R ER

SAP Ownership
SAP FirA1E

Except for any rights expressly granted to Prime Contractor under the Agreement, SAP, SAP SE, their Affiliates or
licensors own all Intellectual Property Rights in and any derivative works of:
PRIRESIFTHIRIZ T E SR BB AL HEFIS) - SAP ~ SAP SE ~ HEI{AMSESIE A\IA LU T S0 R AR 0T
TESHIFTA & B ERE

a) SAP Materials; and
SAP ZIh ¢ LU
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8.2.

8.3.

8.3.1.

8.4.

8.5.

8.6.

9.1.

9.1.1.

b) any Services, Deliverables and Work Products (including any techniques, knowledge or processes of the
Services or Deliverables) whether or not developed for the Prime Contractor or Customer.

BT ~ S THE LA ERR (EAERR BB TH H B ERIRG ~ MIEREi2 ) - Man B2 a AT ERE
P B S E -

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

FEREIPE B I RO H O R A S FL AT S B - LIHERR SAP 8¢ SAP SE # IS REFHIFTHRE -

Protection of Rights
TEFI (g

Except for any rights expressly granted to Prime Contractor under the Agreement, Prime Contractor shall not
remove SAP's copyright and authorship notices.

PRIKELIFTHII R T L 2R ERE AL HERISN - EEOREREA1GSER SAP 2 EFRENIE1E N -

Any Services, Deliverables, and Work Products provided by SAP 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 the Agreement. If no Order Form is completed, all Services, Work Products and Deliverables must be
returned or deleted and must not be used.

TEF B e BB SR 2 A1 > tf SAP $RELHYERIIRF M TIERCRE @It SAP - HEy SAP HUE &GN -
JEZ ELIRRETR - EAREHEETHEE - RIFTAIRES - ORISR TE H o8 T B SIS - A SAILAER -

Once all amounts due under an Order Form are paid in full and all claims have been satisfied, Prime Contractor is
granted a non-exclusive, non-transferable license to use any Deliverables and Work Products provided to it by
SAP under a relevant Order Form under the Agreement solely to permit Prime Contractor to sub-license such SAP
Deliverables and Work Product to the Customer in order to run Customer’s and its Affiliates’ internal business
operations. This sub-license shall be granted for the same term and to the same extent as Customer is granted a
license to use the SAP Software or the Cloud Service under the License Agreement. The foregoing will be subject
to (i) Prime Contractor’'s compliance with the terms of this Agreement; and (ii) Customer compliance with the terms
of the License Agreement.

— BAE T BRI A FEMFOR R EMTE BOMErA £5k » I T EEREEIEEE - A T EGEn LR - B H
SAP {RELIIRIBIHEHE TSR TR LR E M I B A LAERIR - fE(E EZRERERE SAP 2 TH H B TR R
HETEF  KBITE P RERIGESENAEES EE o IERREER TR ERR R - EIRS I &40
THFREMREER SAP BAGsCENRARES - EINEZHFY () EEREMET RSN DU () FRETAS
LI -

Prime Contractor must immediately notify SAP in writing if any third party gains unauthorized access to SAP
proprietary materials or Confidential Information. Prime Contractor shall take all reasonable steps to stop such
unauthorized access. Prime Contractor shall also undertake such notification and informing duties on behalf of the
Customer and shall ensure that the Customer takes all necessary steps to stop such unauthorized access.

AL = RS SAP A SRS & R RIS R SAP -« FEREMEER
— B SR I - FRE > F RGNS S RERE S RRE » TS SR
YN BA B L R AL L -

CONFIDENTIALITY

RE

Use of Confidential Information

- A

The receiving party shall:

PAOTHE -

a) maintain all Confidential Information of the disclosing party in strict confidence, taking steps to protect

the disclosing party’s Confidential Information substantially similar to those steps that the receiving party takes to
protect its own similar Confidential Information, which shall not be less than a reasonable standard of care;
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9.1.2.

9.1.3.

9.2.

9.3.

9.3.1.

S ORISR THIPTATRE A - BREUEE CAREIS B TR &R - s S EE BB (R E
CHVE DS S PR P ERAEEL - BRSNS R AT I ATE
b) not disclose or reveal any Confidential Information of the disclosing party to any person other than its

Representatives whose access is necessary to enable it to exercise its rights or perform its obligations under the
Agreement and who are under obligations of confidentiality substantially similar to those in this Section 9;

G EbREEE R A LN ET N3G T8 BRI 58 7 Z BT E &R » BRIF A e &R AT
BT TENSRETAGOTERBE - UREREE FRENASES 9 fRATEEZEEEZA B
C) not use or reproduce any Confidential Information of the disclosing party for any purpose outside the
scope of the Agreement; and

SR EEIEIE Z SN H B9 e R RS B T A E &R DU
d) retain any and all confidential, internal or proprietary notices or legends which appear on the original and
on any reproductions.

ORe AR BB E RV RIS ~ P E0 s a2 I sl 1] -

Prime Contractor shall not disclose any information about the Agreement, its terms and conditions, the pricing or
any other facts relating thereto to any third party including the Customer, save for any practical, non-commercial
terms required by SAP to be passed through to the Customer by the Prime Contractor.

FEAREUEMFAEEEFENERE=TT - 18BRARMEL Eiﬂ%?ﬂéﬂf%ﬁ * E E BT A AR E A&
il 0 ¥ SAP SUR FEUR BB EIRGEE P 2B AT ~ JERE SRR TR -

Confidential Information of either party disclosed prior to execution of the Agreement will be subject to this Section
9.
RELMGERITIAE0R 2 8B NREEN - INRFZASCES 9 FRATETR -

Compelled Disclosure

SR fHE EE

The receiving party may disclose the disclosing party's Confidential Information to the extent required by law,
regulation, court order or regulatory agency; provided, that the receiving party required to make such a disclosure
uses reasonable efforts to give the disclosing party reasonable prior notice of such required disclosure (to the
extent legally permitted) and provides reasonable assistance in contesting the required disclosure, at the request
and cost of the disclosing party. The receiving party and its Representatives shall use commercially reasonable
efforts to disclose only that portion of the Confidential Information which is legally requested to be disclosed and
shall request that all Confidential Information that is so disclosed is accorded confidential treatment.
PSOTEAEER ~ TER ~ TAbian S BCE BRI EORYEIE R R T IR AN - MR T IR R L O B
B2y S FRERBEEE - EAAEEETT (ELIZ AR AR B RIR) » WASEE 720K EE%E@%H%

- HI N EHETE 2 S - SRt EERE) - BOT R AR AN EERE L EHE ] - R ACAE IR IR E A
oy o WERFTA B ISR m EE T IRE -

Exceptions

(E

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

{E s EE AR » AL TR &

a) is independently developed by the receiving party without use or reference to the disclosing party's
Confidential Information;

FHFRCT BTIBA S - IR RS IS8 T 2 s

b) has become generally known or available to the public through no act or omission by the receiving party;
RPN By B SR T Ay SRR R R B T S
c) at the time of disclosure, was known to the receiving party free of confidentiality restrictions;

EFE AN - PR EAEERRA Z ORE IR
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9.4.

9.4.1.

9.4.2.

10.

11.

11.1.

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

PAOT B A RERR B LU R R 55 = 07 G EUS ERZIRGIZ &R 5 5

e) the disclosing party agrees in writing is free of confidentiality restrictions.

BT EE T A E R RRRIRERGE -

Destruction and Return of Confidential Information
e B R P B R

Upon the disclosing party's request or the effective date of expiration or termination of the Agreement, except to
the extent it is legally entitled or required to retain the Confidential Information, the receiving party shall promptly
destroy or return to the disclosing party, at the disclosing party's election, all materials containing the disclosing
party's Confidential Information and all copies thereof, whether reproductions, summaries, or extracts thereof or
based thereon (whether in hard-copy form or on intangible media), provided, however that:
TEAGER TV EOR N B G Y E A AR5 H B - I’%Né\/iﬁff@zfﬁiﬁﬁ”ﬁ%**;ﬂ% PR FETT R 8
B ZRE KA ST fffl%ﬁj‘é:ﬂﬂﬁﬁﬁ*ﬁﬁﬂ&ﬁﬁﬁ*ﬁ%ﬂiﬁ REER R EE )T o s E AR S
MR (R 2N BEFERE ) - HATRZE

a) if a legal proceeding has been instituted to seek disclosure of the Confidential Information, such material
shall not be destroyed until the proceeding is settled or a final judgment with respect thereto has been rendered;
and

HEREARERFEREEER BT - MIELR PRI E HREOR AT MSHBIEER Dk

b) the receiving party shall not, in connection with the foregoing obligations, be required to identify or delete
Confidential Information held in archive or back-up systems in accordance with general systems archiving or
backup policies.

B » FROT AR — I A S 1 S 7 BORGH H  SU M B R PR B 5 () 28 P IR &
-

The obligation in this Section 9.4 shall not apply to Work Products provided by SAP to Prime Contractor under any
Services (if applicable), unless the Agreement is terminated by SAP in accordance with Section 7.2.1 or 7.2.2.
above.

K 9.4 WFTRE R IET B SAP (RIS(ERRAMEG ESRER GHER) MITIERE (B35 SAP K
R 7.2.0 (SR 7.2.2 RIS HIRIR IR -

PUBLICITY

AHEME

Neither party will use the name of the other party in publicity activities without the prior written consent of the other,
except that Prime Contractor will obtain Customer’s consent for SAP to use Customer’s name in customer listings
or quarterly calls with its investors or, at times mutually agreeable to the parties, as part of SAP's marketing efforts
(including reference calls and stories, press testimonials, site visits, SAPPHIRE participation). Prime Contractor
agrees that SAP may share information on Prime Contractor with its Affiliates for marketing and other business
purposes and that it has secured appropriate authorizations to share Prime Contractor employee contact
information with SAP.

E—IT B BIERGHMABRETRREZERT - FEAFEE T EMS— IR - FRIEE R ERIEEFE
B SAP HERTEEZBEN T - EF P RE P EFTEIHAEA R IR FAMEIER SAP ITHNEH—E7 (
BRI  HrEEES - BEERET - SAPPHIRE 28) - FEUKEREE > SAP 13 A TS Mr2EH
Y > BHE(A SRR E X TREMIEN > HETREREESHEERE - 158 SAP TEEIREME THEE
afl e

FEEDBACK

EfRER

Prime Contractor may, at its sole discretion and option, provide SAP with Feedback. In such instance, SAP, SAP
SE and its Affiliates may in its sole discretion retain and freely use, incorporate or otherwise exploit such Feedback
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12.

12.1.

12.1.1.

12.1.2.

12.2.

12.3.

12.3.1.

12.4.

without restriction, compensation or attribution to the source of the Feedback.
TERERGEETTAENEERE R SAP fRHEOEEE R - SIS T - SAP -~ SAP SE K HBHGMESAITER
B EHER ~ a0 EA R A LSRR R M2 EEE RACRIIRS] - fEsEES -

WARRANTY
PRt

Good industry practices
SESLE UL

SAP warrants that:
SAP (£ -

a) its Services will be performed in a professional workman-like manner by Consultants with the skills
reasonably required for the Services; and

B AR DA SE T U T - HIBAR DR B IR B G B BORARGEE + PAK
b) for 90 days following provision of the Service, the Deliverables will materially conform with the applicable
specifications for that Deliverable. 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.

TEfR LR 1% 90 KA » XAIHBE R EERT &% K MIHE VB - Rebrkess - NETRAIRE T4
B ZORER (08) FEEAE T iEs TR A AR B 4% 1k H i -

SAP does not warrant error-free or uninterrupted operation of any Service or Deliverable or that SAP will correct
all non-conformities.

Notification
pi=RAl|

Prime Contractor shall notify SAP within 90 days of provision of the Service or Deliverable (if any) 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.

FEREEENRRFESSMHEE CG5F) RAH2H 90 XA - DIEHEER SAP FrfBAyiEirE S5 S - WIEY
SAP fR{ULREREMERT AT - DU SAP Redl IEEHE (2 S BRI A SR SR &S

Remedy
TR

Provided Prime Contractor has notified SAP in accordance with Section 12.2 of a warranty breach and SAP
validates the existence of such warranty breach, SAP will, at its option:
W F SRR CAEIRS REHIARIE S 12.2 fres i OrEIFRIFERT A ASHE US4 SAP » SAP GELIT BTT2EEE ¢

a) re-perform the applicable Professional Services or Deliverable (if any); or
ERTE T E AN ERRBENIEE CER) 5 =

b) refund the fee paid or reallocate quota for the specific non-conforming Services or Deliverable (if any).
RERC S TS HEE ST TR E R FRUEN RS IEE CG5F ) WIBCE -

Exclusions

PRIMRIL

This warranty shall not apply:
AAECRE AR TFIEN

a) if the Deliverables are not used in accordance with any applicable documentation provided; or

RAREGATTR Bt Z (LTRSS E A HE =k
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13.

13.1.

13.1.1.

13.1.2.

13.2.

13.3.

b) if the alleged warranty breach is caused by a modification to the Deliverable, by Prime Contractor,
Customer or third-party software.
RS TH H B E BB ~ 5 B = 7RG T 5 TS B A ORISR -

THIRD PARTY CLAIMS
B=TTRE

Claims Brought Against Prime Contractor

5] EER BRI 2 R

SAP will defend Prime Contractor against claims brought against Prime Contractor by any third-party alleging that
Prime Contractor’s pass-on of the Deliverables infringes or misappropriates a patent claim, copyright or trade
secret right. SAP will indemnify Prime Contractor against all damages finally awarded against Prime Contractor (or
the amount of any settlement SAP enters into) with respect to these claims.

SAP JE L FEOREIRPURE - (B2 02 EME=T7 R FIEREEEMAHNHEER - RIUSUERHERE - Z(EE
SRR EE - Mt EERE IR VRS - SAP KiEE 2K U A _ LR KRS EARERE 22
#H (20 SAP ZERY AT I 4) -

SAP's obligation under Section 13.1.1 will not apply if the alleged claim results from:
EHRTHEREEEEREE - SAP (RS 13.1.1 (RIEFR 2 LR EM -

a) use of the Deliverables in conjunction with any other software, services or any product that SAP did not
provide;
BT {u] A, SAP N ARFEAE 2 8AS ~ IR BUE R &S S R SCTHE
b) use of the Deliverable provided for no fee;
RERMEN(IHE
C) Prime Contractor’s failure to timely notify SAP in writing of any such claim if SAP is prejudiced by Prime

Contractor’s failure to provide or delay in providing such notice;

TR ARG ARAE KB DL T A AT SR B A SAP (35 SAP R T BUR BRI AR SUE B AL LIE A
HIMZEHEE) 5
d) modification of the Deliverable by Prime Contractor or Customer or by a third party on behalf of Prime
Contractor or Customer;

T BOR B R B P e EE = U7 (AR EEOR B R BE P S TH H eI e
e) anything that Prime Contractor provides to SAP including configurations, instructions or specifications in
relation to the Services; or

FEOREIREE SAP RV EIANE - B BLFHRIRIAHRE - SREHEUEM © B0
f) any use of the Deliverables not permitted under the Agreement.

(L1338 2 (AL & 4 S -

If a third party makes a claim under Section 13.1.1 or in SAP's reasonable opinion is likely to make such a claim,
SAP may, at its sole option and expense:

EERZTIHEE 13.1.1 RZBUERR I RIE S SAP SHIE R AT REFR I RAE - SAP fHIH B B TR IEE ]

a) procure for Prime Contractor the right to continue using the Deliverable under the terms of the Agreement;
or

Ry EE R BB HUSESIR S IR E IS TH E ZHER © B¢
b) replace or modify the Deliverable to be non-infringing without material decrease in functionality.

HUARERIESEITH B iR R R E TR R B R D HIE -

If these options are not reasonably available, SAP or Prime Contractor may terminate the Agreement relating to
the affected Deliverable upon written notice to the other.

W EAETREIES AT - SAP s FEREMEGLUEREMS —TEEA » &2 28 THEHAN &
4 -
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13.4.

13.5.

13.5.1.

13.5.2.

13.6.

13.6.1.

13.7.

13.7.1.

SAP expressly reserves the right to cease such defense of any claim(s) in the event the applicable Deliverable is
no longer alleged to infringe or misappropriate the third party’s rights.

EANFEEAR I IHE EREILSCE A = J7RER] - SAP BIRERE thk BRI Z JUs s B 2 A -

Claims Brought Against SAP
¥ SAP 21 2 R

Prime Contractor shall defend SAP and its Affiliates against claims brought against SAP by any third party arising
from or related to:

TERCIRIE Ry SAP R BRI SEREE » (HH 2 TS =07 Ry PAIRREGH K MR R 2 2R -

a) any Prime Contractor or Customer use of the Services in violation of any applicable law or regulation; and
EAT] E BRI R e P 6 R IR AR AR EUER DU
b) an allegation that the Customer Data, Prime Contractor's use of the Services, Customer’s use of the

Services or anything Prime Contractor has provided to SAP including access to third party software or proprietary
information violates, infringes or misappropriates the rights of a third party.

FREFFER - FERERERIRERIER - 2R IREHIE AR EE R EREEAtss SAP HIEMAE
BREHE=TEREBEN T B - RIUSCERE=T70IRER -

The foregoing shall apply regardless of whether such damage is caused by the conduct of Prime Contractor or by
the conduct of a third party using Prime Contractor or Customer's access credentials.

Tt BHEE B A M EZORER - R EEREOREEE ISR =T 2T RS BHUREEEA -

Third Party Claim Procedure
FETTREEER

All third party claims under Sections 13.1 and 13.2 shall be conducted as follows:

FrARIES 13.1 fRA1SS 13.2 (FREEH 235 =7 &M T~ 515 0k

a) The party against whom a third party claim is brought (the “Named Party”) will timely notify the other party
(the “Defending Party”) in writing of any claim. The Named Party will reasonably cooperate in the defense and
may appear (at its own expense) through counsel reasonably acceptable to the Defending Party, subject to section
b) below.
Wk‘ﬁ?mﬁ%ﬂ%ﬁ*%ﬁ (AT THEETT ) Hﬁ&ﬁfuiﬁﬁ/ﬁﬁﬂfﬁﬁﬁ AR ITEREAN (LT
PO ) o BT b) RAE - FEE T FEERRE T G A » S EBETIR T GEREZEA T E (B ) -

b) The Defending Party will have the right to fully control the defense.
iR R A o e iedRRE = -
c) Any settlement of a claim will not include a financial or specific performance obligation on, or admission

of liability by the Named Party.
Wk FE R ER Z (L ARIfR G IERUE S € TR LRI BT SR ERAIE IR ERUE S & TR
EALRIHALT -

Exclusive Remedy

PR E

The provisions of this Section state the sole, exclusive and entire liability of the Defending Party and subcontractors
to the Named Party, and is the Named Party's sole remedy, with respect to covered third party claims and to the
infringement and misappropriation of third party intellectual property rights.

KRRz RUE IR T oy R fe e T IE A — - HE HeB 2 BE > WEMEZE=TTRELREL
B =TT R - REHEE TS 2 ROk -
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14.

14.1.

14.1.1.

14.2.

14.2.1.

14.3.

14.4.

LIMITATION OF LIABILITY
FEAEFRH

No Cap on Liability
R EIR

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

E—TEEAHL T FERERAHEETER T LR

a) death or bodily injury arising from either party’s gross negligence or willful misconduct; and / or
RE—EEAERBEIHERETRERASET § F/
b) Prime Contractor’s unauthorized use of any Service and / or any failure by Prime Contractor to pay any

fees due under the Agreement;

EHR IR AR (o A AT A/ E B R AR A S LY HE AT EE A

Liability Cap for Services
AR B AT LR

Except as set forth in Section 14.1 above the maximum aggregate liability of either party (or its respective Affiliates,
SAP’s licensors or SAP subcontractors) to the other or any other person or entity for all events (or series of
connected events) shall not exceed the fees paid for the applicable Services under the relevant Order Form or in
the case of Premium Engagement Services, subscription based Services or Services with monthly reoccurring
fees, the fees paid in the 12 month period preceding the date of the incident giving rise to the liability.
E—TTEEAN EEHE %M - SAP #HE AE SAP J3ai) $Hin 7 st = A A BB BRI e H4 (38—
AEEFHRA M) 2 BT EIR - RHEE RS AR T RS B A AR S eV & A - =& %5 & Premium Engagement
A ~ STRIBY AR s et A AU B RS - A IEE B EURHE =LAV SR A HIHZ piny 12 8 B HAR P THY
B o (H IS 14.1 R BRERRSD -

Exclusions to Damages

HRERIES

In no case will:

ERIERT -

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

E—ITEREAN EHSERRREEE SAP /rEREEUEN) B 7EE AN Z BRIk - KiEE - 774800
P ZIRE - FESCEBAIE 2R - R LR BB 2 IREE - 9fAE R B
b) SAP be liable for any damages caused by any Services provided for no fee.

SAP gt ¥ EHUSARE T E 2 EHEEWEE - A ERE -

Disclaimer

REEY

Except as expressly provided in the Agreement, neither SAP or its subcontractors or licensors make any
representation or warranties, express or implied, statutory or otherwise, regarding any matter, including the
merchantability, suitability, originality, or fitness for a particular use or purpose, non-infringement or results to be
derived from the use of or integration with any products or Services provided under the Agreement, or that the
operation of any products or Services will be secure, uninterrupted or error free. Prime Contractor agrees that it is
not relying on delivery of future functionality, public comments or advertising of SAP or product roadmaps in
obtaining the Services.

PrAELIIIHERESL - SAP M1 BRI G S IR UEMBR ~ BoR ~ JRESHEAL T AVEHEER - &
FEEARRPEEN - &3 - BEIM - e RS EIZ BN - NMEESEEEHEE SRR G IR 2 Mk
IR A RVEEIR » BB BRI EEL 2 TS « NG PETECR S A EM R - TEREMERE - HEUSkR
BIERA ARSI Z TIRE - IRFEELS SAP ABREE R 2 B L Bk &5 B0 s E -
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15.

15.1.

15.2.

15.3.

15.4.

15.4.1.

15.4.2.

15.5.

MISCELLANEOUS
FETH

Severability
EIpayc:

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

EAREL AL FRAT S BT T R E R RS ER AT - R B R BT i 5 BEA G A Z LMK -

No Waiver

REEHE

A waiver of any breach or obligation of the Agreement is not deemed a waiver of any other breach or obligation.
e R PREIAGLNEMIELIE 77 2 BEAEEER » IR R B ELTE 7 B -

Counterparts

GEITE

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

KELRAZ %S - BHIRIER » WILERK (&4 - & DocuSign 2 SAP HEEIEf HANP XA E
FHELITEFRRES -

Trade Compliance

AR A

SAP and Prime Contractor shall comply with Export Laws in the performance of the Agreement. The Services,
Work Products and Confidential Information are subject to Export Laws. Prime Contractor and its Affiliates shall
not directly or indirectly export, re-export, release, or transfer the Services, Work Products and Confidential
Information in violation of Export Laws. Prime Contractor is solely responsible for compliance with Export Laws,
including obtaining any required export authorizations if Prime Contractor exports or re-exports the Services, Work
Products and Confidential Information. Prime Contractor must not use the Services or Work Products from
Crimea/Sevastopol, Cuba, Iran, the People's Republic of Korea (North Korea) and Syria.

SAP FIEZEREREBIT ARG EE T L AR - IjRES - TIECRAES EEZ HIUARATER - E2RE
PEFIELRA (b S N R S DA E R R O ~ T ~ ST B EaiRTs - TR R A - T20REM
JUEE - 2 T A S B RO B e L T B TR S~ TR A A AR A B RS ET A
M - FEORBERE A SR E BRI/ ZE TR~ S0~ P FIERE ARIAE (IbE) SRFmivik
BECTARRR -

Upon SAP's request, Prime Contractor shall provide information and documents to support obtaining an export
authorization. SAP may immediately terminate the affected Services upon written notice to Prime Contractor if:

FEKCPIIEE SAP FRIEREF - FREEERRRISCAE DU IR AUS L CHRAE - 5156 THIEN > SAP St s tiEmiE
K& EEREREE - AR BRI 2 & P IRAE

a) the competent authority does not grant such export authorization within 18 months; or
FEERARME 18 (8 AN TS ORE 5
b) Export Laws prohibit SAP from providing the Services to Prime Contractor.

HCLAEES (E SAP (5] E 2R @R RE AR
Notice
R

All notices will be in writing and given when delivered to the address set forth in an Order Form. Notices from SAP
to Prime Contractor may be in the form of an electronic notice to the Prime Contractor’s authorized representative
or administrator.

SAP Services General Terms and Conditions (SAP as Subcontractor) (DUAL) zhTW.v.8-2022 Page 15 of 17



15.6.

15.7.

15.7.1.

15.7.2.

15.8.

15.9.

15.10.

15.11.

BT AT R S T BE oh P s AL s FE SR T 3 - SAP [3) £ B ERG 3 LAV BRI SR A B T B AR sk ik 4a
TER BRI ERRASERSA -

Assignment
e

Without SAP’s prior written consent, Prime Contractor may not assign, delegate, or otherwise transfer the
Agreement (or any of its rights or obligations) to any party. SAP may assign the Agreement to SAP SE or any of
its Affiliates.

REE SAP BHEHEFE > EERERAGERE « ZINKUUEATTER A GLY (S AT A=) TE5
=77 © SAP [GIGEAGLIT SAP SE SiHAT —RR{ARMZE -

Subcontracting
pay=)

SAP may use subcontractors to provide all or part of the applicable Services under the Agreement.

SAP 13K E S o B AR B AT A B o R AR -

SAP is responsible for the performance of any Services by a subcontractor to the same extent as it would be if
performed by its own employees
SAP BRSBTS EAT - EE R HE CH B TR TR TS & 2 B

Relationship of the Parties

RN

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

GHETTEENE REILIIGAN  (REGHZRE - E7EE AN EEEAER - Frrde - 65 - (A# - 53
SRR -

Non-Solicitation
B 1aE

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 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 recruit generally in the
media.

T8 R A SO B A (R e 6 A B - RES— T EFE NS HEE - £ TEFABEFEFAEEK
BB R 5 — 7 B AR M s 2 MR B THEEATARTIRAL o ARUE NS IRENER— 7 B B RS AT — R B (R A RER] -

Force Majeure

NGkl

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

HIEL < — 7 B N E G TR 2 R PSR Z (BB ETT (BIIRIRZ IR BRI - EAHERGESY - BT
SRR A = 22 By B 4 = E 1 A R A S A

Governing Law

RBE

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

RELI S ARG R AR TS LB 7 MHBIRVE IR (EFEEMIEELIERR) 2 e (hE#E RE) AR
WHEILRRE - TSR EYEE LAY ) (United Nations Convention on Contracts for the International Sale
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of Goods) A T-faiEEmEZEHRl » DU " EBISEHARL 54— | (Uniform Computer Information Transactions Act) (
5 OHEAR) B BN ARG o

15.12. Jurisdiction and Mandatory Venue
A E AR BT

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

B EEAFEEEE I AR E R EE 2 B BT ORI A R AT E B E BE 135 H st He L S < A -
RAGLIFTS HE 2 Fn(BFEELIZ AL ~ AREES L) B2 R B et AR S| - E— H 2 B -

15.14. Entire Agreement

TRELY

The Agreement constitutes the complete and exclusive statement of the agreement between SAP and Prime
Contractor in connection with the parties' business relationship related to the subject matter of the Agreement. All
previous representations, discussions and writings (including any confidentiality agreements) are merged in and
superseded by the Agreement and the parties disclaim any reliance on them. The Agreement may be modified
solely in writing signed by both parties, except as permitted under the Agreement. Terms and conditions of any
Prime Contractor issued purchase order shall have no force and effect, even if SAP accepts or does not otherwise
reject the purchase order.

RELIERL SAP Bl F BRG] BLA G SRR H R < B SR RR ARy 52 2 S 4V - SeRipTaRRIL - 57
SAISCE (BIEEARE ) CHAAREY  LHASGHMARZ - EHEEANTERZEFMRIM  ST5ASCE -
PRAGERF AT Z BN - RELHENETTE R BIRIAREN - (B EER G FH 30PRSI fE
73 > BINfE SAP $#22 8R IHA T A SE 4 BRI HLIRE] -

15.15. Hierarchy
P e

In the event of any inconsistencies the following order of precedence shall apply:
& MY AR AR A AR — 2 RIFEE A T IE IR
i. Order Form including Scope Document;
SIE R (BLFEEEE L)
ii. Service Description (if any);
Ae#sERRE (CEARYES) |
ii. DPA;
DPA ;
iv. these GTC.
A GTC -
15.16. Governing language
BB E
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.
RELIATRE(E AT E » B A DA SR 03558 » AN[EING s B R SR R SRR » H R 3L el [k
Z PR PTib 2 CARRAR - FEDAITL SRR A -
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