SAPd

SAP SERVICES GENERAL TERMS AND CONDITIONS
SAP Hi# 2 — Rk B

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 Taiwan Co. Ltd.] with offices at 10F, No.
123, Songren Rd., Taipei, Taiwan R.O.C., (hereinafter "SAP") and Prime Contractor.

K SAP RS2 —RIGREMEH (LUTRGTC)) ki RETRRAKBROERAR  LEXBRMNAEES LTI 123
i 10 #8(L T SAP,)) BEZNABEARETY  RARTHBEZERBEREEXR.

RECITALS
I foiEea

WHEREAS, Prime Contractor has obtained or may obtain contracts to provide professional services to
Customers who have acquired from SAP (or an SAP SE Affiliate, or an authorized SAP reseller) a license to
use certain SAP Software or SAP Cloud Services.

BREENDEEES SAP (B SAP BfRERE SAP RIBICIHM) REFEAKE SAP REEZEF  EMGHENEA
HIFHHEERBHRZ.

WHEREAS, SAP provides certain services in Taiwan which Prime Contractor desires to obtain on the basis of
certain Scope Documents as provided under an Order Form referencing and incorporating these GTC (each
an “Order Form”).

EEfY SAP MEEBRMIFERS  TENSHBKSIARHA GTC ZITHE (E—1ERTTHE)) S EEEX4HNE
FART.

WHEREAS, Prime Contractor as the prime contractor to the Customer wishes to involve SAP as a
subcontractor for such services.

ERTENCEEABFCEZNEE , FEMA SAP AZRF 22 EE.

NOW, THEREFORE, the parties agree as follows:
Eit , EAFHEBETENT ¢

1. Definitions.

REFIESR
1.1 “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.

T&#. RIEXR GTC FTREZIRFTHE , S ETHBER/R GTC HFTFEM R/ATIR R 2 E R,

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.

"BAREE RIE—FEERMEFAE S ZET (50%) L EBRABRREZEMMEABR. EdEREEAER
BAEFHERE LRREN DR |, ARARRER.

1.3 "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, SAP hosted or on-demand solution 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,

SAP Confidential Page 1 of 17
SAP Services General Terms and Conditions (DUAL) zhTW.v.3-2017 (2-2017)



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 Prime
Contractor, “Confidential Information” means all information which Prime Contractor or Customer
protects against unrestricted disclosure to others and which: (i) if in tangible form, Prime
Contractor or Customer clearly identifies as confidential or proprietary at the time of disclosure;
and (ii) if in intangible form (including disclosure made orally or visually), Prime Contractor or
Customer identifies as confidential at the time of disclosure, summarizes the Confidential
Information in writing, and delivers such summary to SAP within thirty (30) calendar days of any
such disclosure.

"WEET B SAP ME | k15 SAP ML ERHIMMABREZAEESR  QFEETRR : (a) SAP i, X,
TR, EmER. SAP REHFERMRAELREM SAP EX , FIEEFRMR TS SAP BREHERENR
(i) BhsEree (BEEXBIRBERXE). EXRHBRWMEXRHES. REAE. WERRIRMEGH
SAP SEESHEEFMT ; (i) FitiER. FRAFM. BXBE. EHEHE. RiEE. BEE. DeetRK. BE%
= ; (i) SRR B, B8, @&, H/E. REE. Rt EmRE. EREXTERE. BmER
(b) SAP HIBRZE. RARHAE ; (c) AHRHMEMR. ABRRAE. EmER. EmURYE. KiffgE. E&E%x. &
F. B8, &, oxX. &8 BE. S80S, BEMNE. . TIHEEl FERIFKE ; (d) ERIFE=4H
BZEEF (IRET SAP MEFWBETHEE= A2 BRRER%). MEIENaEmE  "HEEFRIE
FENOABERZFWH LERFAMAIBZZMEER  MAMERSUTHEGEZENR : () TENTHREFES
ERPAEICABEREBEACERER UL (i) TENOESEFERERRE  LEEmAXRE LY
FEH , R EREABERIBMN=1 (30)XAME SAP ZE LR EEPEZ EREA(BEUOERAERES
XiIBE).

1.4 “Consultants” means employees and third party contractors which SAP utilizes to provide Services

to Prime Contractor.
'EER. 1235 SAP AR ENAEREREMNEINE=-KTHE.

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

"BE RIETENCBHIRGES  REFFEREEIBE S TUEE.

1.6 “Customer Data” means any content, materials, data and information that Prime Contractor or its
authorized users enter into managed services or Customer-specific data that is derived from Prime
Contractor’'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.

"BEFEN REIEZNCHIABEERAERIIZEERBASROEMAE. MH. ERNERA , T 25
AEERAEERBHITECEFSEBEN (PIMEFSERE)  EXTEERTGREERFIBHEYS =
M SAP KASHIRMIEN . EFENTEERBIVEREN , SH SAP Sk SAP REMEMEH.

1.7 “Deliverables” means those specific Work Products which are explicitly identified as a deliverable
under the applicable Order Form for delivery to Prime Contractor.

TRAIEE  RIFAESI AR BER A P EENTENER TR,

1.8 “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.

TEEMER RIBEMERNER. HXR. BERAFURAGEURGRE. EFE. ERERGRRE. &
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1.9

1.10

111

1.12

1.13

1.14

1.15

1.16

1.17

1.18

EnE. EXRMBHMEE. ER B MRBES  RMEMEMREMESE  TREIRER R EMER
RECGESHIBLE | BIRZF 2 RFEMER  BREIETE  REENFERRSKRIZE. RIXIWME.

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

"R 718 SAP (ZU SAP SE BA{R{E¥3k SAP ERRIRERME) BREFZBNAN  ERRILENEE

SAP ErEER{E IR,

“Order Form” means all written order forms for Services entered into by SAP and Prime Contractor
containing the pricing and other specific terms and conditions applicable for each of the Services
under an applicable Order Form.

"ETHEE {%15 SAP HIENAMFITZIRBEMITEE L P S MBI RERSSERBNE AMALEE
TR ER R

“SAP Software” means: (i) any and all software products licensed to Customer under the License
Agreement as specified in software 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 BrB2 \{Ri5 (i) "ERASATHEEE ) (SHEMETHEE. MRS , (EM)FIEE | KABRESHEETEIESN
BEZEREMAETREER ; (i) KENXZEREESNIRERY  ZBERFIZAAXIRBEMLBIEE 25

BATRRA (iii) EfIATRIE B 2 TR RN EA.

"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.

TEEX M RIFREBRBEER L AR X BRITEEZ -85,

“Services” mean those service(s) as further defined by those specific Scope Documents provided
to Prime Contractor under an Order Form that references this GTC.

"R RIERHEHBEXHFIER , WKBEA GTC ZITBERTENTEATIREZRE.

“"Taxes” means sales, VAT, GST, foreign withholding, use, property, excise, service or similar
taxes now or hereafter levied all of which shall be for Prime Contractor’s account.

"RIRIEEMRERREZINE. VAT, GST. HHEM. EA. RBJFELRE , LRFFARIBEREER
REESNABERS.

“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 Prime
Contractor or Customer.

TTERE  FRIBEMKAESHBEMIER SAP 58 SAP —EAIEMNITFERERTRRE , SFEFERARE
ENapsErfEESAmTRNIE.
“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.

"BEREF RECEFEFEEANASBICEREBNERES REXASFHRENTEFEREAEN
MmuZEHREA.

“"SAP SE"” means SAP Societas Europaea, a German corporation, with offices located in Walldorf,
Germany.

'SAP SE | {%&15 SAP Societas Europaea , — R A thilt i iAER X £ X (Walldorf) BZEEAFE.

“SAP SE Affiliate” means a subsidiary of SAP SE.
'SAP SE Bilfg{t%  fR#E SAP SE J—RF 1 F.
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2. Provision of Services.

AR #5 R 1R Bt

2.1. SAP will provide the Services in accordance with the Order Form.
SAP #RETREE IR LIRS

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.

SAP Tt EMAFE=AREEKEIT SAP MEE. SAP EHLHEE = AROBEBETREFNRREE HE

EmEENR SAP AHBCHERAEMEE .

2.3. 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 agreed to be spent by SAP resources on such Service will be billable to Prime Contractor.
NERAFENOEIBFFNEESH SAP EERELIMAMS,MEMRE , BEEENTERER SAP 2H

BEMNELERM  AIEAREMEA SAP ERALERFFEHEERIZENCHRBEER.

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.

AXTIRFBATIEIRSEE 2 ERMILER SAP BITIRTE , SAP RBEBITHENER LRERLUEFRSREEZ

BRI TR R R HE R

2.5. 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 this Agreement. If no Order Form is completed, all
Services, Work Products and Deliverables must be returned or deleted and must not be used.
EEBHEITBEREFTHERZA , B SAP REMEMRBIIERRTELER SAP, BB SAP MBEENA

 ERASHIGRIR. MRRZZTHE  AFARS. TERRNXARELARESMER  FEERA.

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

ARBETHEEAAMGBEY  HEFESHIEEEH.

2.7 Acceptance
B2k

Acceptance of a Deliverable.
RATIE B Bk

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.

HRASRNEEZBE  E5ENRTRENRERBERIRB AIRBIKERF 2R,

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:

Eplk. MRIESTHEDRANTE  FRHETHBERNSRMNIER , BXITHEERRIIHEX N EE ZRKIEFFIRER  EEA
THEX :

Deliverable Acceptance Procedure. Upon delivery by SAP of a completed Deliverable, Prime Contractor 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
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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, 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 defect. 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 defect, Prime Contractor
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 productive use, unless it has been accepted by Prime Contractor (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 Prime Contractor the day after SAP performs it or delivers it.

RITEERKERF. SAP —EXAREXMER , TENEE AT (10)R("BKH ) KEXIEB TRERTHMERK
B REESITMER BB EHEEEARRMEBRINIER. " EXBRE REXTEEEE LEEFAITEE
FEERRE AR c XA TH B BRIIRE. MEARIMEERBIIBEREZNERKFRE ITENOBEEIRMER. £
ENEETFRERBEINERTERRY. EXESNCAMEELN SAP HREXBREEEBRNIEE  MEENSEENT+
REYFEARAEEZEN , BEHRERE. SAP BESENRHARMAERLE  TEENMBKAZAENRRYIRNER. &
FRNEERAEREKAAEBTORXMVERWRUETEXAHEHRE , AIRATENSEE+ (10) REKABRERZX
F1HE. —BEIRMIER , ERAAEZEZX(TRERMZAARY B SAP FEAEEEIXMNEREMRZE—S
£7%. REXNEEBATIENCENRK (AERTERIRFER)  BHFASARERXER. BITBEREARMNE
BERMAREE | BN SAP STEHRIMR XM ERARATEL AT RSN AEATER.

3. Prime Contractor’s General Responsibilities.
TENEREN—RES

3.1. Prime Contractor is responsible for making the necessary arrangements to allow SAP to perform
the Services.

FENOEFTREFHLEMNTYE SAP BITIRT.

3.2.  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.

TEHNDEER SAP Rt SAP ZBITRBMSEER , URARITEBENREFEMNATAALE. TESH
DEEEREFANATRE , LIAME SAP #BEITHRHFZEEER.

3.3. If the Services are performed at Prime Contractor’s site or remotely on Prime Contractor’s
resources, Prime Contractor agrees to provide necessary access including, but not limited to,
appropriate access to Prime Contractor premises, computer systems and other facilities. If the
Services are performed at Customer’s site or remotely on Customer’s resources, Prime Contractor
agrees to procure necessary access including, but not limited to, appropriate access to Customer
premises, computer systems and other facilities.

HRBETHIMANIEZNCEFEHRIERERER  AFENCHARERELEZEA#R  SFEEFRRE
BN OBEMIRAERT. ERRRMEMSREMEEEAZR. ERBBETHBCNREFAEHLRERRER , 8
FENOERENGLEZEAER  SEEFRREFVPLEMH. BEMRRMEMMERTELEE EAER.

3.4. Prime Contractor 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. 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.
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IRNCEEIEE—ABBASL SAP RUEFAILESBRANEN | ZEEABEEELHRERELMERRTE
MATMEREELIRTE. TRNEEFURAEE—REFEL , HIERAFRRE  ZilRATFELENAGZME
FARHEBARERNEEFERRZTEEE. HUHFERT  SAP HREATENCHRERRAZEFE
T BEAEERSEBEHERE.

3.5. Prime Contractor ensures to have all necessary license rights including third party license rights
required for 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.

FENOEERAREEF VL ENEE  QERFAFLE=ARE. IENOEREEREFAFT LR
HIIRIE | 815 SAP BITIRBER ZE=FRHE.

Before commencing live operation with any provided Service and/or Deliverable (including any
Services provided to remedy a defect) Prime Contractor - who shall have a use right for test
purposes only - should test the provided Services and Deliverables thoroughly for defect
resolution and for suitability in the situation.

HFRBERRFEMRECRBN/XXMNEE (B2 HEEREFREZIRTE) 87, EEREAERIHBENZ
FENOEEMRES CRBRIMEEETERAR  LERRRE |, RSERISEFRT 2 EELE.

Prime Contractor 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.

IR OEEAEETENENFED. ERIHE-REREE (BE2ENME) SAMMEMIEE | ALEIF
mBAESEHKIFE AR, REAHUEEATES B SAP BRRREVERITEIR AR E AT RE MR 2 AT
HEHYE K LR TR E.

Contractual collaboration requires a high level of trust, interaction and willingness to agree.
Except in emergencies, a limited time fixed by Prime Contractor 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 Prime Contractor 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 Prime Contractor to exercise that right not later than two
weeks after receiving the notice.

ZHFEIHERESEREE. EBESEER. RELRIBRS  TENOBKRBEEHARGHI/ETHRE
FrETE 2 BERFIFHEFFON + (10) EIAEX. FRETEERMBRHE  TENCLERARREITASH
M/BETRE &S (0 BEMAEHN. RIERBERBABREN) AR GSRENITEZERBRSRE  SAP AIF
ERERFERAZARBNEEENAE , ERENZREN®MRERTEZER.

4. Change Request Procedures.
BEERER

4.1. Either party can request changes to the Service in accordance with the change request form
attached to the Order Form or provided by SAP from time to time ("Change Request”).

E—AHEREMRETEES SAP FRHRM S BB RER (UTH#EFKR,)) EREFRH.

4.2.  SAP is not required to perform under a Change Request until agreed to and signed by the parties.
SAP ZEAREUEF ZAIEETPITEERK.

5. Satisfaction with Personnel.
HABHREE
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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).

NBEAEFREENTER SAP §R—LEENBERSEENTBNEEERBERRE TRl —AERBUER
BRAmMB—ARELRF , Gl LEREEA, & SAP HEFEREKKETRE , Bl SAP ERFESNOBHHFEZT

mlER. H—ARESEHRMER ESEREMERER(SAP ERERFEAAFHERME).

6. Compensation of SAP.
SAP M

6.1 SAP will provide an invoice specifying the fees for each of the Services in accordance with the
terms of the Order Form. Payment is due thirty [30] days after the invoice is issued. 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 Prime Contractor at

least seven (7) days’ prior written notice of its intention to do so. SAP ¥HRERETHEEGREHEIER
BHERRERE., ENEEMHE=1 [30] B ANK. & SAP RIRZ=1+ (30) XRIKBIER , SAP B
(EFFEEMER 2N SECE)(VKRBEREEBERRAMRANER/Z (i) TERTREEFHFEENG
BEDLE(7)R2EFE@RH SAP 2 EE.

6.2 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, Prime Contractor shall reimburse SAP for such
amounts. Prime Contractor 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.

AEWPARRERAREMKETER. BEAGHIZAT, ERA SAP RHUFAERZEEMRTFAIRARRR
/g, & SAP FEXMRE , MTENABEMEER SAP Li€%E., TENTHEREWME SAP EXHREMZ
ERAREMBERER (B SAP ETRMEBIERERAE) , REFBFER. AMETEREK SAP KAFTRE
ZHE,

6.3 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 Bl (2 SAP HEZHM ) TERZXBREIZNEBEREKRIETF IR,

7. Term and Termination.

RARRFI#IE

7.1 Term of the GTC. The GTC shall remain in effect unless terminated earlier by either party in
accordance with this Section. GTC &3k, MEZBAE—FIKE 7 FIRAIHELAT , X GTC EFEEX.

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.

FERIE GTC. F—AERLU=T (30) XEMEMBMR —AREERLER GTC. HX GTC R—HA=H&KH
FTEEESERATERRLL | (kA GTC HHATHETR R GTC KRIEFE.

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 Scope Document, or terminated earlier
by either party in accordance with this Section 7. For the avoidance of doubt, the termination of
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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 Prime Contractor’s liability
for payments to SAP.

STBESRBHE. SITHENRBESTBENSAENAELEY  EEKITBERSHEEXHTHRB AL
REFE—AKE 7 FRATRIEALE. RERE | KE 7 GRERLEAHERS R TBEZHEMRBERZ
FE  BNRBDEMST SAP ZKIE.

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 (except for customer development projects which can only be
terminated by SAP), upon thirty (30) days’ prior written notice to the other party.

EERILETREE. RIAETBENSENE B TBE (FEEEEERRBEITFHLRYE)  EvEE—7
(#1580 SAP BRIt ZEFRBBERRI) U=+ (30) XEFE@EMB —HREEKL.

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

Either party may terminate the GTC and/or an Order Form for cause:
FE—ARTINRRER 2 —BER , B1RLEKX GTC RE—FTHE .

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 Prime Contractor’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

L=+ (30) REMZHBENEAREERFGH (BREEENCBEREMITBREF2EREREBER=
+ (30) X) , RIBEMNAEBME=1 ( 30) RAFRENRS ; &

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.

H—ARUWESRS  BEMGRN  RABEAFREEEERN | SUEMAXBREEREEEFSLIHEIR
&7, BIRILENH&LE.

7.6 Effect of Termination. Prime Contractor 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 Prime
Contractor, unless the Order Form or Agreement is terminated by SAP in accordance with section
7.5 herein.

itz h. TESNOEEREEMT SAP MAARE  SEMAERBHERNXL  SFEEERLBFRHRHER
BREENAY. HRB—ARRLESHATRROBEEN  FAZKBEEAZ - FRIKBEAEEREE K5
—AERFFELEFRBMGHATIGHIBR , WHATHRZEFTAZREBARLREREN. RRNMREEER
A2 EHFAETBRANE SAP REMBETENTEAZTAERR | BRIFTHELSHIRE SAP KIBAXMHZ2E 7.5 &
MERL.

8. Intellectual Property Rights.
TERMER

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 Prime Contractor’), shall be the sole and exclusively
property of SAP and SAP SE. Prime Contractor agrees to execute and to ensure its third parties
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8.2

8.3

execute such documentation as reasonably necessary to secure SAP’s or SAP SE’s title over such
rights.

RFHIFTEERN. XMEEBMIERR  URETEMNAEEEMER  SERBOKMN. MBREH/
RRMIEE (FHRETATENTEMES) A SAP 71 SAP SE MERME. TE/NTHREHEE &%
FEELEMMIER THARSE=AREREIM LRI SAP 2 SAP SE SEA LR,

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 in SAP Deliverables and
Work Product solely to permit Prime Contractor to sub-license such SAP Deliverables and Work
Product to the Customer for the duration of the license granted to Customer under the License
Agreement to run Customer’s and its Affiliates’ internal business operations to the same extent as
Customer is granted a license to use the SAP Software, documentation and SAP Confidential
Information in the License Agreement, so long as: (i) Prime Contractor complies with the terms
of this Agreement; and (ii) Customer complies with the terms of the License Agreement.

—BITHBETHMMASIEE 25Xt  BEMEERHERRE  FE/N B SAP RXFIEEETEREMREIRT
FEEL. TAEZEZRE  EHIENTENIBIEERLMAGEZ SAP ITIEERI/ERESERETER
AIRABRERKRESHNIRETEF  HHEABREXZANERLELIRENF  NRAEFESEARESH S
SAP Et88. fL8kXH R SAP M EAZHER , AL ER 2R T « (i) TENTEETAEHNZER ; & (i)
B BTRESHZHRI.

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.

ERME=ZAREEREFN SAP EEMHIWEET , TENCELRIANLUETBN SAP. TEHNAHEER
R—Y G ESRGHILERRERENER. R, TENOBERERREFEENNENRE  TEERESR
M—YIBELERG|ILBRRICRIEZFE.

9. Confidentiality.

mEt

9.1

9.2

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.

EREEET. RTABRTAGHNZES K MAREREARTFFUEAMBEAMLUER. KREACERNELBE
AFE  BREATHEREAEANMEEARRIBHE. MRtbA 2HEER , 87 : (a) BRR—USES
R(EBNT)ERFERBENRBRE M (b) TEAATEARASHETHRANFTEENREEANE
BEAUNHEMEMABEREAMET 2EEEA. LEEAN SBESHR ZIBRKARIERSER  UR
EESMAHEUMNERIIREET  ARRETSENSENRERE. T—HERZEARSHIBEZIHTENR
SEBARRE 2 HIR.

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
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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.

Bist. EdEEmEA ERASBERS  FERARTIREEF - (a) HEKABIFE K MRBEB\BZFAZ
WEET  REERRELRRZEEAEFNZE=ZAQENGEFZEMRE ; (b) ERAREBRAEH , B
BEAFEARBRAEENE ; (c) BERANETRBRCHEFFAEZRGZER ; 3 (d) BREAUEERE
FobR LR BRI

9.3 Confidential Terms and Conditions; Publicity. Prime Contractor shall not disclose the terms and
conditions of this Agreement including the pricing contained in an Order Form 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). Neither party shall use the name of
the other party in publicity, advertising, or similar activity, without the prior written consent of
the other, except that Prime Contractor agrees that SAP may use Prime Contractor'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 to reference activities that
unreasonably interfere with Prime Contractor's business. Prime Contractor will take reasonable
steps to procure similar rights for SAP in relation to the use of Customer’s name and Customer
information if required. Prime Contractor agrees that SAP may share such information with its
Affiliates for marketing and other business purposes and that it has secured appropriate
authorizations to share Prime Contractor and Customer employee contact information with SAP as
needed.

WEGEREES AR, TENOETFFREETFEAZEUE=SBEARENZRRERMS , SIETHEER
EWEE (SAP EXTIENTHEREREFS ZEMAT. FEEERBRN). E—HEFEEREHAEELER
REZERT Ao EESEWIHEMEREMANETE  HIENAERE SAP SHEIENCELE
SINEFFERFER , URSBSHMFARGHIMME (Gl , FRERNFEK) , /6% SAP THARK—
7 (BRFEFBRNREESIAREAREZEFEMRSHE. HERER. F5H. SAPPHIRE 28). SAP §&
FEGH , HATSEI AR TREIENCAZES. TENOEERNAESR NEREFR2BIER
BHFRF , & SAP MGHLUER (MALE). TRNEERE SAP SATHIEMEREN , BRERFREEH
ZHEN  BEFFEXRALEZRE B SAP 2ZTE/NIBHEEFETHHIREA.

10. Feedback.
B 8%

Prime Contractor may be invited to participate in certain evaluations, presentations, meetings, surveys
or discussions (collectively, “Discussions”) for the purpose of informing Prime Contractor of SAP’s
business and technology direction, and to allow Prime Contractor (or as used herein includes Prime
Contractor’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 Prime Contractor, 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”). Prime
Contractor 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 Prime Contractor
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 Prime Contractor 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 these GTC. Prime Contractor acknowledges that the information related to software, products,
services, business or technology plans of SAP, disclosed during the Discussions, is only intended as
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possible strategies, developments, and functionalities and is not intended to bind SAP to any particular
course of business, product strategy, and/or development. In the event that Customer may be invited
to participate in such Discussions and to provide Feedback, Prime Contractor shall make all reasonable
efforts to assist SAP in acquiring Customer’s written agreement to substantially similar terms, as a pre-
requisite to Customer participation. For clarity, Customer shall not participate in such Discussions unless
such agreement is provided in writing.

FENOEARZEBEGETME. R 2. FEIaw (AR LEXTENOETHE SAP 2 EB R
FRE, GAHFFENAOE (BFETENCHZIEREE) BITRESEHE SAP ZEXBREMAM , X/ SAP Eig
. EmE/SRFEZATRERE. B, BE. WRIAHAE M SAP (@E SAP SE siHith SAP Bi2) REEHEHR.
PAmEE (5 EE)). TENAETELHH—UERZIENOEBEMER  12F SAP SE FHEE. TR,
AR, RENEZEHOKARE  SEAEMARMERER. #X%. 5% BRE. €8, & FRHE. B
i, HE. REMEDSE  SMKEBRETEERSIMEMENER GRS AZ EEBETERE. FRART
HEERBAMREEE |, SRR REET{A SAP BRE8. Em. MRAER / BRFEER. SAP XX ENABEEHRBETIBE
RIRE B EFUESANHREN , WEKK GTC.5E 9 FRERFRERE  LELRCIREERANRE. TE4
TAEERE  NEREREPBEZ SAP 882, Em. R XBIBINGEMEAEN | E5MATTRERE. REMIEE
TIFHIR SAP ZEFIFEEFER. EmRRBA/HBERE. BEEF ISR ENBLREMENESR  MTENAEE
B—USHEZEN , B SAP MBEERKXBELZEFEEEN  FABRFPBHEIZERGNE. ARRR  BF TS
BHEFEH  BIRHEDAEHNZBERRN.
11. Warranty.

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 fREZFHEMRB S ELERAEMER , LEXATXETRSE.

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
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 fREEMRBIRMZEMAT (90) XA, XNEEREMAEE AN SRBEEX4EH X HFEER
% ARRRE  RITRERBATEZRNERZKREN (WF) EEMER THREEETHERBAKILER
.

SAP does not warrant error-free or uninterrupted operation of any Service or Deliverable or that
SAP will correct all non-conformities. SAP does not warrant that the Deliverables are designed to
meet all of Customer’s business requirements.

SAP FRBEMMRFFRX(TIEB BHERBTPEHEE , FFRE SAP BREMBEFERIER. SAP HTRE

RITIBEB AT RR B AT R ZEER K.

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

FENABERRBHAIMEERREZAT (90) BR , LIEEREL SAP RERRIE , &L SAP RHREERH
MR | UIRME SAP REEE L EREREMFTE S ELEHRRAEN.

11.2 Provided Prime Contractor 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:

MEENLHEARBREPARESE 11.1 FEHEBERREMHEEHBENG SAP , SAP BRLUTBITEE
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i re-perform the applicable Services or Deliverable; or EF#THERBHRFER ; 5

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

HEREFARERBARIMNEEREEXFERKEHHEE A LA

This is Prime Contractor’s sole and exclusive remedy for a warranty breach.
L& EN S ERE R BRI 2 — B EE R ERIEE.

The warranty shall not apply:

REFBERARTIIER
a. if the Deliverables are not used in accordance with the Documentation; or
RIKRERANHERARNIER ; K
b. if the alleged warranty breach is caused by a modification to the Deliverable, Prime
Contractor or third-party software.

11.3

EEHRMEERE RS BB E =M 52 2 BRI REIRE.

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

SAP REBHEARBR—YAR. BR. ZEREZR/ARELE  SEEFRREMEEE 2R TERIFEEN
ZERAY  BHRKETERER N ZEFAERTER.

12. Third Party Claims.
FE=FFRE

12.1

12.2

Claims Brought Against Prime Contractor. SAP shall defend (at its sole expense) Prime Contractor
against claims brought against Prime Contractor by any third party alleging that Prime Contractor’s
pass-on of the Deliverable, 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 indemnify Prime Contractor against all damages finally awarded by a court of
competent jurisdiction against Prime Contractor (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 Deliverable in conjunction with any other software,
services, or any product, data or apparatus that SAP did not provide; or (b) anything Prime
Contractor or Customer provides including configurations, instructions or specifications; (c) a
modification of the Deliverable by Prime Contractor or Customer or by a third party on behalf of
Prime Contractor or (d) any use not permitted by the Agreement.

MEIENAEREZER. FAE=ZAERBEHNGREGHIRIENOAEBERIFEER , RILAERER
T, ZEREERTE MHEHIENOFHREZIRE  SAP EETRIEERAATEN TERBRE.
SAP fERi L REER T EN AEBERKHRZIBERES (2 SAP ERMEMMMAEEE). SAP HEERE
TERARBERZBILHERGRERR : (a) HRXMIERE SAP KRIZHMEMHEMERE. REJETMER. EH
BERERSER ; 2 (b)) TENCHEIEFFAEHNICTARST  SIEHERE. RPIHRE ; (o) BXENEHE. T
FHEEZARXRIENEEHRFEBFRMMNENR , & (d) KEWAFRFHERMERSAR.

Remedies. In the event of 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 Prime Contractor the
right to continue using the Deliverable under the terms of the Agreement; or (ii) replace or modify
the Deliverable to be non-infringing without material decrease in functionality. If SAP provides
written notice to Prime Contractor that the foregoing options are not reasonably available, Prime

Contractor shall be entitled to a refund for the infringing portion of the Deliverable subject to
return or cessation of use of the refunded Deliverable.

HEARX. BERE 12.1 FIRHREE | 23Uk SAP SEERAIRRHRE | Bl SAP SEREEZELBITRIEER !
(i) AFENTEANGREKELSNEREARMEBER ; 2 (i) RARBRRFEE RAIEEREENEE
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REZROWIRTS. & SAP AXFESNEEFRHE@MBEMN , RFIRRRELZSERM  AHBHBERFILER
BRZRMIER  FRNCEAENERMEEZIREN D 2R,

12.3 Claims Brought Against SAP. Prime Contractor shall defend SAP and its affiliated companies against
claims brought against SAP by any third party arising from or related to: (i) any Prime Contractor or
Customer use of the Services in violation of any applicable law or regulation; (ii) 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. The foregoing shall apply
regardless of whether such damage is caused by the conduct of Prime Contractor, Customer, and/or
its named users or by the conduct of a third party using Prime Contractor's or Customer’s access
credentials.

B SAP IRHZRE. TESNEBEREY SAP REARFRERMAME=SETIEEKE 2 HRAME SAP {2HHZ
REGETIE () TRNCABARBUERAXEREMERERSRE | (i) TREFEN. TENEHE
HRBBOER. ERFERRBNEAREIRNEEREMREE SAP HERRE  SEHE=AREXZEEAZ
FIER. RESERF=ANEN. THRLEEEITHIENAE. EFN/REBERFNTARERE
ENABEREFFIERNE=SZTAME , LRREYEER.

12.4 Procedure. 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.

BE. £ 12 FTHEBHINREN A(a) #EZAREERRZ—ARBLUERRAMEAILEREENS—F
F— ARRHFEERHLERN  THRERZ—AERE 12 ETHERS , AHERREHSIEERBEENR
FIRFEMNERRRS | (b) ARBRASHARBETHEN —AERTSERILERBMEE Uk (o) &E
SHAREREZ - AEHNERERSENEREFEASERES. EMRENBRAAETECEEBREKREREA
ZHBREEEARAKIEET | (B SAP ALUBEAER SAP LEE L HEMIERERFIARNIRE RAFRRE.
BEZAREFER - AECERBEMNERTEREEHIRBELASHHRBETHEZ —AMEEERZE
B INEREE. EHETEAEREIAIEREREARMBBNEENERARENEES— AEMNNEMATA.
12.5 Exclusive Remedy. 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.

ME—FHIE. F 12 RZEREALS. HAREXRSAEBREAHRS—AHE—. EENERELE , BiAKZ
BEZARBURRILHAERAE=SEEMERE K HBE—FHH—HE.

13. Limitation of Liabilities.
EEREREI

13.1 Notwithstanding anything herein to the contrary, except for damages resulting from (i)
unauthorized use or disclosure of Confidential Information (including Customer Data), or (ii)
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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.

EMEAREHEEMEMBERRE  BRE () REREFEARBSEREEN (SEEFEN) MAEZRERE =
(i) F—AEXRBEABHETETHERASEG T 2EERE | =X (iii) SAP ITHEIKEA S KRS ERENBIE
ot HEEAERT  TREREEEAMN  E—F (REHEERAGREES SAP HIREAN) RASHEHZIE—A.
FERIEMARBRBARIENESRESSE  STEMKERHITBEZBFERBXMAMER , RETRERSE (
DEZEERS) WERT , MAELBESRESHEHAT_ (12) BREXTHNIRBFER ; ImAKIEEAHE

Wk, MIBE. PTASREMMEE. BEAXBAEMEXL. EXED. JBAMSEHE.

14, Assignment.

Prime Contractor 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.

FRNEBETFERE SAP FEEERET , BHE. Rk, EFSEZEASH A SHZEMENEBRITER
RIXMEE SAP EETBHEELEMA  THEFEMBKERRTE  LFEERES. AGFEGE. SAP &
(i) HULL & RIS SAP SE BARERE (i) KASHHEMIMBI TEEAE—ESRNE=ZSRET.

15. General Provisions.

— iR

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.

BREABIL. AENBEZ RS BEERERBSAFEEBELAREEAEEEINT , ZBEUEREBEERTHESR
BEERENZHEMER , EREASHRT RO RERHEENITZER.
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.

REH. BE-AMEERREGHZERER , BIFFER AR A 1A R 2 AR A SRR 2 ERTR R IEHE
R1EE.

15.3 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.
BFHE. UBEFAK (BE  RREIZEEFEMGHESR  SBBEFERFCEFERMBETER) EEZHE
LZIERARIBES.

15.4 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 Prime Contractor at the addresses first set forth in the applicable Order Form.
Where in this Section 15.4 or elsewhere in this Agreement written form is required, that
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requirement can be met by email, facsimile transmission, exchange of letters or other written
form.

BH, KEHNAERIREZAABNSFESEFEIMA  BEREEANIRHEE SAP MEENTEMRERET
BERKRBAZEEXZEREATL. BHREAE 15.4 GRAEHEMMABERETBE G STEHH. &
B, EGERSEMEDMP AR ELER,

15.5 Independent Contractor. The relationship of SAP and Prime Contractor established by this

Agreement is that of an independent contractor and no employment, agency, trust, partnership
or fiduciary relationship is created by this Agreement.

BIUAEE. SAP IEENEHEASHPIEIMNR— BRI ALEMER AN FEEIRE. KE £
. aRHIEFRE.

15.6 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.

Frlin A - RBBENZ —AREEEFHZREERHASHEMMERZEERITRRETE FIMRE 2
&R BTBAGEN. AIRERBTHREERELYBRENSE R FEREAE 2R,

15.7 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 rules, and regulations shall prevail
and govern. All disputes hereunder shall be subject to the exclusive jurisdiction of the courts
located in Taipei, 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. Prime Contractor must initiate a cause of action for any claim(s) arising
out of or relating to this Agreement and its subject matter within two (2) year from the date when
Prime Contractor knew, or should have known after reasonable investigation, of the facts giving
rise to the claim(s).

., AENREALTERMAENFRCRERBERLUSEEEAZEE  ETERATRERAL. BN
EE. RAERESE EE. RAMERBAEMESRE , BIEL 88 RAMERAE. SN THURAESEE
2R REGL HEAREBEE. HOBEZNANEHERENEE TERARAEHN. H—SKEAXS
$5% ., (Uniform Computer Information Transactions Act) N F@EH. TENSEMHEBNERESERE
BREGRMEERNREZEEELER 2) £R , REFARASHRERFEHZEAERE.

15.8 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.
Where legally enforceable, Prime Contractor shall put in place contractual provisions with the
Customer that the Customer shall not knowingly solicit to hire any of SAP’s employees involved in

this Agreement during the term of this Agreement and for a period of six (6) months from the
termination thereof, without the express written consent of SAP.

FiRE. AEATREANMREARILERZAN (6) BAR , REZ—HHEEEERE A FI-—HEFEHRE
BRRERRE—FH B RARRE ZEMAE TIBE MBI, RARETFREMEA— A EBEEEIT— AR MERORSEE
BEEF. AREFEEMNE  IENCHERREFEERNGRR  AXRSHNARPREERILRZA (6)
AR, RIE SAP HEEERE A FF TSASEKRIERE SAP $RASH ZHE 8 TIREEFIBAL.

15.9 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 Prime
Contractor 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
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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 Prime Contractor to SAP.

TESH EERR. 6K (NERRITEEMER) B SAP HEIENOEZEERENEN ZERERERE
FRMTEEEM—ZEHNER , ERFMARD. HRIXECEHH  THEZEHNIL  EAREHE NI LLIER
. FHMMXENKE. SHNESLUEAEEEZEZAAMUBR. RENHIENREMEAMBEZNAER
SAP 1Rt 2 {REEFTE s H At X L HIRAYEESS . ERB A — BAIEFREL R4,

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

Form and GTC.
EE. A GTC BIF—THEZHEEEMA—HB2E  LETHEA%E. SEXGELERAREMITEER

GTC,

15.11 Regulatory Matters.
EREE

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

SAP #ZEN , AEMART. TEMR. XIMNEBMEM SAP #HHZITRBRMH OEHEE  2EE
FRIEE. £ 5%, TENOERE  LEATFHESTEERE SAP BEEARBZERLT , &1
EEEZESEMERKES SMAMTAIBRATHERE SAP R, TIERR. RMHIEE. Hith SAP ##s SAP
WEEF  BEFERRTEENLOEZERFEEFZELZER. BARERE. FENCEATEEREETIENCHE
AMERR  UREFARNERZAERREENQEN/HEFLRE. EFN/SEFLRSRIREEREFER
HEENEE P RRARZER BT ERROEE.

15.12 Survival.
®Rigw N

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 & (UML), 5 8 & (BRMER). ¥ 9 & (HEH). ¥ 13 & (EERH). 15.7(FHEX%) &
15.8 (R ILIRE) ARG ERDEFHERN.

16. System Security and Data Safeguards.
REEEMEHERRE

When SAP is given access to Prime Contractor or Customer’s systems and data, SAP shall comply with
Prime Contractor or Customer’s (as applicable) 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 SAP 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 ensure that Customer will be
responsible for providing SAP Consultants with user authorizations and passwords to access its systems
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and revoking such authorizations and terminating such access, as Customer deems appropriate from
time to time. Prime Contractor shall not grant SAP access to Prime Contractor systems or personal
information (of Prime Contractor or any third party) unless such access is essential for the performance
of Services under the Agreement and Prime Contractor shall ensure that Customer agrees to the same
in relation to Customer systems or personal information (of Customer or any third party). The parties
agree that no breach of this provision shall be deemed to have occurred in the event of SAP non-
conformance with the aforementioned safeguard but where no personal information has been
compromised.

SAP AT ZE/NTAHIRERMMENNFIE  SAP EEETFIENABEREZFNEETHR. BTNERTSREERK
(E#ERA)  #MERELEERMGERCRENEFR. HREEFR, TE/OEEAER SAP BERREERER
ERENEBFRARFEETENTENTRBHRAEER  HEHEE. RILELEFR FENTHERRESH
fBEM SAP BERRMEEFERERENEZEBFRARRILERKERE. REMEFRHANER  UEFETRERER
AHEEAE. TENTETFRT SAP ERTENTENRABBEANER (BREIENSEIERE=T)  BRIELLE
FRERASHRBFREETAHEN ; TENIENEERREFHERRIMEAER (BREFIREAE=H) AE
AIBMERRE. EARE , 4L SAP FAFSLREREER A EEAEALBEZHELE  NRAZFEERIRAE.

IN WITNESS WHEREOF, the parties have so agreed.

ABRHER  &#F-HEE.
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