SAP PartnerEdge
General Terms and Conditions

ut =7

(“PartnerEdge GTCs”)

Definitions and Interpretation
20| 8| A 54
1. Definitions
80 d9|
“Add-on” means any development that adds new and independent functionality to the Software or Cloud Service, but does not modify existing SAP
functionality, and is developed using APIs.
"OHER"2 7|E2| SAP 7|50l thet =7 M0, SEHQ M 7|52 AZEQI0] £ SERE MH|A0| FIH5= TS 2|0|5tH, API E AHESHY
M EEHEI=S

“API” means SAP application programming interfaces or other SAP code that allow other software products to communicate with or call on the
Software or Cloud Service (for example, SAP Enterprise Services, BAPIs, Idocs, RFCs and ABAP calls or other user exits).

"API'E CtE AZEQIQ XNEO| AZEQQ £ SF22E MH|A(0: SAP Enterprise Services, BAPI, Idoc, RFC, ABAP =& 7|E} User Exit)2t
SUSGAHL AZEQ O E= EEI2E MHAE 232 &= JAEE St= SAP 2| O E2|AH 0| =22 QoA Bl 7|Ef SAP ZEE |0 gLt

“Associated Company” means any legal entity of which a person or company has direct or indirect Control and only as long as a person or company
maintains direct or indirect Control.

"B BAE Y HQ B Molo AT/ XHE Be YolS oIS s JHe! £ el AP/ X[Hi7H K XIE = SR s S E U
“Cloud Services” means SAP’s then-current cloud services offered under and described in detail in the applicable SAP PartnerEdge Model.
"SEtRE MH|A"= ST SAP HiZ ZROf| W2t K Skl= FAI2 SAP 222 E MH[AE o|0|5HH 8 SAP PartnerEdge E 20| AtM|SHAH 2B | 0f
A& L CE

“Confidential Information” means all information which the Disclosing Party (as defined below) protects against unrestricted disclosure to others,
furnished by the Disclosing Party or its Representatives to the party receiving the information (“Receiving Party”) or its Representatives under or in
connection with any part of this Agreement that (i) the Disclosing Party or its Representatives identifies as confidential and/or proprietary at the time

of disclosure and/or (ii) should reasonably be understood to be confidential given the nature of the information, the circumstances surrounding its
disclosure or both, including but not limited to information that is related to:

"HY HH = EfQOA RRIHL R SIE= AL2REH 71 SARK OO HolE)7t ESsid{= §E2, 2 A%l 24 20| et £ 28t
ZEBI0] S FAAILE O 2[R0 BEE £+Bdts FAR('F- SARMLE 1 2| oA XMSste 2E SEE 2|0ISHH, (i) S FAAL E=
I oiE[Qlo] S70 Al HIR R Z X YE, (i) RO 410 S Al d7S DY [fj OpEs| HIE YEZ O|sixl= EZAM, or2fof 2ot
YEE ZotLt 0|0 I ElX|= &L
a) software, cloud services, maintenance services, other services and in each case other related documentation (“Disclosing Party’s Software”)
including, without limitation, the following information regarding Disclosing Party’s Software:
ATEY0|, TR E MH|2, RAIBS AH|Z, T|EF AHIA R T B 2M (B AR ATEL0]). 0f7|0s B YA 2TES0f0]
B3 OHS Mot TELICL

(il

computer software (object and source codes), programming techniques and programming concepts, methods of processing, system designs
embodied in Disclosing Party’s Software;

HEH AZEQO(QLEME FE/AA AE), J7| YAAS AZEQ N0 Foel =22 7)Y, =2 JHE, N2| 2HE, AlAH
22

ii. benchmark results, manuals, program listings, data structures, flow charts, logic diagrams, functional specifications, file formats relating to
Disclosing Party’s Software, and
S0 SARLS] AZ EQojQ A E MX|OR A3 AL HYM, Z2aY 2§, OO 7%, 588, =2 £&, 7|5 MY

I
Y 22, T Y

’ = =

iii. discoveries, inventions, concepts, designs, flow charts, documentation, product specifications, application program interface specifications,
techniques and processes relating to Disclosing Party’s Software;

S GARIS] 2T EQojo BEE HA, LY NG, 27, SEE, EXM, HF MY, oS 2|FH 0l 27 AHH 0| ALY, 7| S X2

1

0L 0

EH

=]

b) the research and development or investigations of the Disclosing Party;
S0 GALRES] At Bl Jf R = A}

c) product offerings, content partners, product pricing, product availability, technical drawings, algorithms, processes, ideas, techniques, formulas,
data, schematics, trade secrets, know-how, improvements, inventions (whether patentable or not), marketing plans, forecasts and strategies. the
business plans or operations of the Disclosing Party;
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, &4, HloJE|, =3, Y HIE,
d) the business of any customer or partner of the Disclosing Party;

) GMRF 1 EE TE Q| AY
e) Disclosing Party’s properties, employees, finances, operations;

SN AR AR, A, Y, Y

(=9

f) with respect to SAP, the SAP Products; and
SAP e Zt#ABL0], SAP HI&

g) anyinformation about or concerning any third party (which information was provided to the Disclosing Party subject to an applicable confidentiality
obligation to the third party).

H 3 Ato 2ot HE FE(O] YE= M 3 A0 CHet sfE HIRRX| 2R E HESA S SAX| A HSE)

“Control” means the power to direct or cause the direction of the affairs of an entity whether by means of direct or indirect ownership of fifty per cent
(50%) or more of the voting rights or similar rights of ownership or by means of having the power to direct the management or directors whether
conferred by constitutional documents, shareholder agreement or other document regulating the affairs of an entity.

Rl Bolo| oW EE QA ARHY 24 HAE(0%) 0142 HE Eb Y HQIAL B, FF BolM & N ¥RE AR
7|Et 2 M0l ofsh ZYTI E OIAKIS X|Z|E 4+ U HEHS FO{OF HOIo| AFHS X|F|SHALL D2{3 X3S QU 4+ At WS ofnjgLITt

“Change of Control” means that a Party is no longer under Control by the same persons or entities that had Control on the Effective Date set out in
the Master Partner Agreement.

"KIE| FE HE2 OFAEH DHEH Aofo] HAIE 23 28 GA| SAXE X|HISHE 7HQ E= ERl0| O O]y SAMKE X|HSHK] = AE
o|ojgty ct.
“Documentation” means SAP's then-current technical and/or functional documentation which is delivered or made available by SAP or any other

member of the SAP Group to Partner or to an End User (either directly or indirectly via Partner) together with the Software, Cloud Services,
Maintenance Services, Subscription Services and/or other Services under any part of this Agreement.

"A"E SAP i J|EF SAP TEAE 2 A%l 2t £20| 2 AZEQ0|, 2ASC MHIA, RXIES AHIA, 52 AH|A W/EE Y
ME|2ot 317 THEL| £ 215 ASAHEY EE HEHS Sof ZYH2)00A MBotAL 018 + Y2 8 YA SAP 7% WEE 7l

—

ZME oot

“End User” means a person or entity to which Partner distributes, positions or provides access to a SAP Product in compliance with the applicable
SAP PartnerEdge Model and which except for in case of the Service Model has been or will be granted a license right by SAP or Partner to use a
SAP Product but excluding any member of the Partner Group.

"E|E AH8X'E SAP HE2 ALY 20| A FohE SAP = TEHZRE 2O AHLE

DS F4010) SAP HB0| et ANAS BE, SAISHIILE MBS ChAQl JhelolLt geol

“Export Law” means all constitutions, laws, statutes, codes, ordinances, orders, judgments, decrees, injunctions, rules, regulations, permits, restrictive
measures, trade sanctions, embargos and other legally binding requirements of all federal, country, international, state and local governmental
authorities relating to export, re-export or import.

"FEY S £E MFE Ee 0 2ot RE A T A, F AW FRo BE HY YE Y, 1, =, ¥, T4, By, 7142 3y
&, #H, 7 S =X, 9 MM, S+ =X 2 7|EF Y 2SS XY R dS 2oL

“Feedback” means input regarding the SAP Products, services, business or technology plans, including, without limitation, comments or suggestions
regarding the possible creation, modification, correction, improvement or enhancement of the SAP Products and/or services, or input as to whether
Partner believes SAP’s development direction is consistent with their own business and IT needs.

"D EH 2 SAP M, MH|ZA, ALRl/7|& Alglar 2HAE 2|4 S 2J0[5tH 07]0]= SAP ME X MH|20 A HE, 8, w7, 4, o the
oA = He THELZL SAP Of Zid &eko| O Apilo| HI=LA T @71oF YX|otitd MZ2tot=X| of 20| 2ot o4 50| ZetE LT,
“Government Entity” means any entity directly or indirectly owned or controlled by the government, a government organization, the Vatican or Holy

See; any entity created by law or decree; any entity whose principal source of funds comes from the government; or any department, agency, or
instrumentality of a government or a public international organization. Government Entity might be referred to as “Public Sector Customer” or “Public

Sector Entity™ or State-Owned Entity” in other documents. It is within SAP’s sole discretion to determine if an entity is considered a Government Entity
under the terms of this definition.

MY 1B YR, ME I, HEZ £5 DN, WBOIL WHO| met NS ¥el, ¥PS Fo AT SNE ok ¥l ¥E w33
A7 T RE RA, VB TE 4 J|TO| HAFOE AR SHSHs HAS QujTLCh YE B CH2 BAOIA B3 £820|
DAL} BB BE XA EE R AQ HOUOR AT 4+ YALICH 2 80f Ho| R0 mat ofE Wolo| W VPO R T X ofRE

“Government Official” means any appointed or elected official, officer, or employee who works at the expense of taxpayers or the government or
state-owned, controlled or funded companies, or any person working in specific functions or industries who are defined or regulated as a government
official by local law. This definition is not exhaustive and includes but is not limited to: an officer or employee of a state-owned, controlled or funded
business, school or university, hospital, telecommunication company, and other entities providing public administrative and infrastructure services; an
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officer, employee or official of a political party; a candidate for political office; an officer, employee or official of a non-governmental organization (NGO)
or any department or agency thereof, whether regional, national or international (such as the IMF, World Bank, or United Nations).

“HE BRYS YA YR EE 2710 27, Kb, AF X YS WE VY0 MO AL o YBY E& MEX 328, SR, Y TE
x| B0 wet Ye R oM st ARHS O/DIELICE O WOl HBHK| Fon F7te

2 oAU AN E TE 58 Vs E=
2 7|Et

“Intellectual Property Rights” means patents of any type, design rights, utility models or other similar invention rights, copyrights, mask work rights,
trade secret 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.

RN AR RE Hefo] S, O/, HBMOHH EE J|EF RARSH LY, MAY, N2, YYH|Y T& BYRK Y, 4EW, 4B L
MBI2 03, 716t 28 FAHS olojgLc OIE DE FAON YE, B, B EE Ao ofsh WD, AT ofso| BAGl Y
EXoALL Ol N, ¥, HSEE Bolz, Maw Balof o N%/EU L S2o| Ty

“Maintenance Services” means SAP’s then-current maintenance and/or support services offered under and described in detail in the applicable SAP
PartnerEdge Model.

"QX| B4 MH|A= S5 SAP PartnerEdge 20| 2t I = HAIQ SAP RX|ES Q/EE X MHAS o|0|5tH 82 SAP PartnerEdge
DO XMSHA 2ol AELC

“Modification” means (i) a change to the delivered source code or metadata; or (ii) any development, other than a change to the delivered source
code or metadata, that customizes, enhances, or changes existing functionality of the Software or Cloud Service including, but not limited to, the
creation of any new application program interfaces, alternative user interfaces or the extension of SAP data structures; or (iii) any other change to the
Software or Cloud Service (other than an Add-on) utiIizing or incorporating any SAP Materials.

"2 () MSE &2 AE EEs HEHOIH2 MF, (i) Xﬂ-‘-E' a4 [E L= HEHOIES HES Mol MZ2 ofE2A o8 =2
B O| & $Y, M AFERF BT O], SAP HIO|H 7= &Y & -’-‘-EETiloigf SERE MH| 29| 7|E 7|52 HLHOO|E, 43 E= HE3=
HE WY, EE= (i) SAP A2 E 2EOI7L SYOE 2T EYO{LE SR E MH[A0 Oipt 2E HE(WER2 HMel)S 2oLt

“Order Form” means the order form as further described and defined in the applicable SAP PartnerEdge Model.
"EFEM"= S SAP PartnerEdge ZHOIAM XtAISHAH 2 W HolL| O Y= LFME 2O L CL

“Partner Group” means any legal entity that has direct or indirect Control over the Partner and only as long as that legal entity maintains direct or
indirect Control (“Parent Companies”) as well as all Associated Companies of the Parent Companies.

‘HEY 3§22 HEHE Y Ee AEN2E X|H5ts MOl(R7[Y)ED ofLe 27|Yel 2E 23 2[ALE 2[0|5tH ofd gelo| HH/7HY
X E FRIoHs St siFE Lt

“Partner Level” means the program levels as described in detail in the applicable PartnerEdge Program Guide.
"DFE $Z"2 3 PartnerEdge T2 12 70| S0 MHE|0f Qe T2 £F o|0|gL|Ct

“Politically Exposed Person” means any individuals connected to any prominent public functions, as well as their immediate family members and
close associates.
A EEQAE2 TR 33 IS0 AAE JH O HA JHE A £2E QoL

= —

“Price List” means any price list(s) issued by SAP for the applicable SAP PartnerEdge Model setting out the available software, services and the
prices or fees as further defined in the in the applicable SAP PartnerEdge Model.

"7} B|AE"= ST SAP Partnerfdge RHROZ SAP 7} WidlE 0|2 JHs AZEQI0, MHA 9 J1Z/Q 28 HAISH RE 717 2|A
o|0|8tH 8IS SAP PartnerEdge 2 R0 XtM|SHA FEEIO U&LICEH

“Program Requirements” means that Partner has to fulfill certain program requirements as described in detail in the applicable SAP PartnerEdge
Model and the PartnerEdge Program Guide.

Illlﬂ]

'EE2OY A2 GEHI S50t ot §F
KtMSHA 2= 0] AS L.

[El

BEOY 9AE 0|5, siY SAP PartnerEdge =2 3! SAP PartnerEdge Z213 70| =0j

“Representatives” means:
"CH2[ Q1”2 oot &2 2|0|§ A& LI

= xX-g

a) in case of Partner (i) employees, consultants and (sub)-contractors of any member of the Partner Group and (ii) attorneys, accountants or other
professional business advisors of any member of the Partner Group; and

TEHS 2, () TEH DA 23, HEHE, H3HUM A (i) HEH DA HSAL 2|AA == 7|EF ME HZU A DEE 2/0|5tH,

b) in case of SAP (i) employees, consultants and (sub)-contractors of any member of the SAP Group and (ii) attorneys, accountants or other
professional business advisors of any member of the SAP Group,

SAP 2| B2, (i) SAP JEAS| 23, HAHE, HHYHM 2 (i) SAP AFALS] S A}, 2 AAL EE= 7IEF HE HZH A DF 2 2/0|5t1d

who are in both cases actively and directly involved in the performance of obligations under any part of this Agreement or wh o otherwise need to know
the Confidential Information for the purpose of Party’s performance under any part of this Agreement and are put under obligations of confidentiality
substantially similar to those set forth in Part 1 — Article 2 (Confidentiality).
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“SAP Group” means SAP Parent and any of its Associated Companies.
"SAP A&"2 SAP 27| 8l 1 2 FALE ofOjgtL ot

“SAP Group Software” means (i) any and all software products listed on the Price List as well as any SAP SDK which are provided by SAP or any
other member of the SAP Group to Partner or to an End User (either directly or indirectly via Partner) under any part of this Agreement all as developed
by or for the SAP Group; (ii) any new releases, updates or versions thereof made available through unrestricted shipment pursuant to Maintenance
Services or warranty obligation by any member of the SAP Group; and (iii) any complete or partial copies of any of the foregoing.

'SAP 18 AZEYO|"E () SAP 1E0| oo} Ei sAP 18 9Ish HLE D 2 Aofo| U0 Wat SAP Ei J|E SAP TEAIE TEL Ei
5T NSAHNY £ HEHE Sof ZYHOR)0A M Bohs 712 2 AE0) LI¥E BE 239 0] HE % 7| SAP SDK, (i) SAP 1EA]
QAES M2 EE BF o|R0| w2t MXFE G0 018 & WA ElE 47| MBI RE A Y22, YUOIE L BH, (i) HEE 52

=
—
HH Es Y2 ARES 9O
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=

“SAP Materials” means any software, programs, tools, systems, data, or other materials made available by SAP or any other member of the SAP
Group to Partner or to an End User (either directly or indirectly via Partner) prior to or in the course of the performance under any part of this Agreement
including, but not limited to, the other SAP Products.

"SAP XtE'= 2 A 99| Zt BE0 E R E A M Ee +HSts IHOM SAP = 7|E} SAP AEAL THEH EE AT AREAHEH
t

o
EEDEHE Sl UHBH2Z)0H AL8SIESE 37t 2T EQ|0f, 203§, ALH, BIO|E E= 7|EF XkZ (7| B SAP HME Z3hE ool o

T

“SAP Parent” means SAP SE, a European Company (Societas Europaea, SE) established under the laws of Germany and the European Union,
registered with the commercial register of the local court of Mannheim, Germany, under HRB 719915, with registered office in Walldorf, Germany,
and business address at Dietmar-Hopp-Allee 16, 69190 Walldorf, Germany.

"SAP B7|Y"2 HRB 719915 Of 2t S 25t X YRl &
=5

HH 4 & Y HLTO| 5 AFRAVE AL, AHYEE
Hopp-Allee 16, 69190 Walldorf, Germany O|H, 52 % S s H

2 & F=ATt Dietmar-
of mat M2l S 3|AFRl SAP SE(Societas Europaea, SE)E 2

|oj gLt

“SAP Partner Code of Conduct” means SAP Group’s global policy document that provides a set of informative guidelines to enable partners to
comply with good business practices which is published on SAP’s partner-dedicated website.

"SAP LEH YEZY'2 TEHII HEL A B A E B4 5 AT L XY st BEE MIsts sAP 152 222 B M
o|0|5tH SAP 2| THEL & EAIO|EO| A A= A LT

“SAP Products” means Software, Documentation, SAP Materials, Services, Subscription Services, Cloud Services and Maintenance Services.

o

"SAP HE'2 £ZEQI0], ZA, SAP AtE, MH|A, §F AMH|A, SERE MH|A 8l RX| 24 MH|AE oj0jgtL|ct

“SAP SDK” means SAP software development kit that includes tools such as APls, source code, redistributable files and instructions.

"SAP SDK"= API, &2 AC, MHIZ 7hs GtY, K& 59 =78 ZHste ATEQO % 7|EE of0|FC

“Services” means SAP’s then-current services offered under and described in detail in the applicable SAP PartnerEdge Model.

"MH|A"= S SAP PartnerEdge 2 &0l 2t M-S = FAIS| SAP MH|AE 2|0|5t0 8 SAP PartnerEdge 2 &0 XhM|SHA| @Y |0 AFLICH
“Software” means SAP Group Software as well as Third Party Software.

"AZEQO"= SAP OF AT EQ0{QF K| 3 A AZEQO|E QO|gtLCh

“Subscription Services” means SAP’s then-current subscription services offered under and described in detail in the applicable SAP PartnerEdge
Model.

"8 MH|2"E ST SAP PartnerEdge 220l (2t XS &l= A2 SAP S5 MH|AE 2|0[5H0 3§E SAP PartnerEdge 22 0fl XhA|SHA| & & &/ Of
AL LT

“Third Party Software” means (i) any and all software products listed on the Price List which are provided by SAP or any other member of the SAP
Group to Partner or to an End User (either directly or indirectly via Partner) under any part of this Agreement all as developed by or for companies

other than the SAP Group; (ii) any new releases, updates or versions thereof made available through unrestricted shipment pursuant to Maintenance
Services or warranty obligation by any member of the SAP Group; and (iii) any complete or partial copies of any of the foregoing.

R 3% AZERIOE () SAP 1 0[219] BIAO| Of¢f i 0| Slsh e D & Aol 2t SLo| wat SAP T J|Et SAP 1EATH THEY
Tl AF ASRHEE T GEUE Sof ABHOR)A MBohe 47 2AE0 LGS 2E 2ZEYO| ME, (i) SAP IEA] RAlES
Hul2 EE 25 |20 mat METe g0l 018 4 UM H 47| B BE NF YAl YHOIE L HH, (i) Has BB M £k
U A= ojojgct,

“Use” means to activate the processing capabilities of the Software, Cloud Services, Maintenance Services, Subscription Services and/or other
Services, load, execute, access, employ the Software, Cloud Services, Maintenance Services, Subscription Services and/or other Services, or display
information resulting from such capabilities.
M2 ATEQ 0, 2ERE MH|A, K25 MH|A, S8 AMH|A Bl/EE J|EF MH[AS 235 AL AZEQ 0, 2EHRE MH|A, RRIES
MH| 2, S8 MH|2~ S/EE 7|EF ME|AE ZE, M, AMA, MESHAL Y 7I5S Sof e EE BEAlsts A2 20Ut
2. Any terms not defined in these PartnerEdge GTCs will have the meaning ascribed to them in other parts of the Agreement.

= PartnerEdge 2t =0 FOX|X| @2 E& 80j= & 7Aool L& F20| FAIE 20|E 7HE L

3. The headings in these PartnerEdge GTCs are for convenience only and are to be ignored in construing these PartnerEdge GTCs.
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4. Any reference in these PartnerEdge GTCs to a defined document is a reference to that defined document as amended, varied, novated or
supplemented from time to time.

HolEl ZMOi| Tl 2 PartnerEdge & ZZO|A O| RO HE= FAZ 7, MY, WK, 250 Fol& i M0 oidt H=7t EL
5. Where the context so admits, the singular includes the plural and vice versa.
200 met S1BE £ ¢, Gl 245 TS0 1 ¥ ZSE ORI YL
PART 1 - General Terms and Conditions
15 - gt =7
Article 1 Non-Exclusivity; Freedom of Action
M1z HIHHEHY, W&S2o| Xt

1. The Parties’ obligations under any part of this Agreement are non-exclusive. SAP is not precluded from marketing, licensing, positioning, providing
and distributing SAP Products through other partners. Nothing in this Agreement prohibits or restricts either Party’s right to develop, make, use,
market, license, position, provide and distribute software, cloud services, maintenance services, subscription services or other services, documents,
materials or other products similar to or competitive with those of the other Party as long as it does not thereby breach its confidentiality obligations or
any other part of this Agreement.

= 7Alofel 2t R0 WE GAXIS| o R= HIHHEFH LI CH SAP 7} CHE THEHE &3l SAP Ml&S OtAlE, 2tollx, EA|, XS, BiZdt= A2
SREIX EESUCH 2t SARZE Kol HIZ R o FE AESHR| AL 2 Aol ot Rk ESHA| f= o 2 Aofel e 8= 2
AR 2ZEQ N, FERE MHL, RRIEs MH[A S8 MBS = 7B MBI, M, AR B SO FARS] At RASHAL 2

A A= ZIEF HFS L, M, AL, OHAE, 2H0ldA 20, EA| NS X =S HE|E SOHALE MR @&t

2. Partner acts in its own name, at its own risk and for its own account for the performance of any activities arising under any part of this Agreement.
The Parties are therefore independent contractors and do not act as agents or representatives of each other. Neither Party is entitled, to hold itself
out as representing the other Party or to make any statement or give any undertaking on behalf of the other Party.
TEHE Aol 0|88 21 it HI82 Y 2HSI0 2 Aol 24 B0 M2 252 +AYLICE Tat AXE2 SEA A X0l H
il

I:I |-
Y AR ofo]HEL} Ch2|Ql At S BHX| & LT Ol = YAAE AFAO| T YAIARE CHHBCHD 2T43HALE MO SAKE TAst e

o

R

Lot g Aol glaLc

3. This Agreement must not be construed as creating a partnership, joint venture, agency relationship or granting a franchise under any applicable
laws.

ofet B HMEO MEtME 2 A2 MEHY, o5 XL Y 2 £= ZAMA0|= RO 2 Y4 E|X| ST

[y}

n

Article 2 Confidentiality
H2= HIYFX|

1. Confidential Information must not be used or reproduced in any form except as required to accomplish the intent of this Agreement. Any
reproduction of any Confidential Information of a party disclosing the information (“Disclosing Party”) remains the property of the Disclosing Party
and must contain any and all confidential or proprietary notices or legends which appear on the original.

HZ YE= = A% SHE o|dsts o East 25 Helsta ofiEst HEj2E M8 E& =l =
GARCSH SAR L HIE FE SHE2 S SAAL Ao R 3o, 0| EXE2 f200 =5 e HE = = 2 10X 8 dHS

Zgofof it

2. The Receiving Party must (a) take all Reasonable Steps (as defined below) to keep all Confidential Information strictly confidential; (b) not disclose
any Confidential Information to any person other than its Representatives; (c) not use Confidential Information for any purpose other than in connection
with the Parties’ performance under any part of this Agreement; and (d) not disclose to any person (other than its Representatives) any information
about the Agreement, or the terms or conditions or any other facts relating thereto, including, without limitation, the fact that Confidential Information
has been made available to the Receiving Party or its Representatives.

= GARE (@) RE F2IH =X (O o E)E Foto S0 GAAt HIR YEE 7|22 HHSHA [AISHof 3o, (b) 2 Ci2l 2 oL
CHE ALEOIA S7H EWIPQI HEHE BEE SMME & =, (o HIZ BEE = A% 2 B0 IHE FAAS| o F 2t
AESIM = o T, (d) =T A (AR CHEIQ H|Ql) Bl FEIF 8 AR £= O H2[AoA MSEACHE Atds Zesl

(d)
FEL Ao BEE = = (B JdEE S = ¢ ELIT

i}

“Reasonable Steps” means those steps the Receiving Party takes to protect its own similar proprietary and confidential information, which must not
be less than a reasonable standard of care.

S ZAE 2 DAL Rl QAR S 9 H|Y HEE wody| Y Hsle RXIS oJ0[sn, 0|3 XAlE BN Fo| o2
7|ZHL &2 $+=F0[0{0f LT}
3. The Receiving Party will be responsible for any breach of the terms of this Agreement by it or its Representatives.
=8 A= XpUOILE O 2| ole & Aof &= 2lutof CHal M AF LT
4. Confidential Information of either Party disclosed prior to execution of the Agreement is subject to the protections afforded hereunder.
At M4 o|Tol S/HE FAAL HI Y HE= &2 2M0lM BAE Bz X2 HE& &LICL

5. The above restrictions on the use and disclosure of the Confidential Information do not apply to any Confidential Information that:
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a) isindependently developed by Receiving Party without reference to or use of 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;

S AR HIE HEE FXSAHL AR B +8 AL SEHCE JjEst YR £ oY HE EE MI3Y H0| U=

H 3 AZEE He glo] MYstA Yot YR
b) has become generally available to the public without breach of this Agreement by Receiving Party;
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c) atthe time of disclosure was known to the Receiving Party free of restriction; or
SN Al =8 GAROA S G0 M AAE B R
d) the Disclosing Party agrees in writing is free of such restrictions.
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6. Neither Party will use the name of the other Party in publicity, advertising, or similar activity, without the prior written consent of the other Party.
However, any member of the SAP Group may use Partner's name in customer and partner listings (including, without limitation, showing Partner’s
name, address, contact details, partner engagements, areas of expertise and/or offerings on SAP’s websites or online marketplaces) or, at times
mutually agreeable to the Parties, as part of the SAP Group’s marketing efforts (including, without limitation, reference calls and stories, press
testimonials, site visits, SAPPHIRE participation). The SAP Group will make reasonable efforts to avoid having the reference activities unreasonably
interfere with Partner's business. Partner agrees that SAP may share information on Partner with any other member of the SAP Group for marketing
and other business purposes and that Partner has secured permission from its employees to allow SAP to share business contact information with
any other member of the SAP Group.
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7. In the event that the Receiving Party or any of its Representatives are requested pursuant to, or required by, applicable law, regulation, court
order, regulatory agency or other legal process to disclose any Confidential Information or any other information concerning the Disclosing Party, this
Agreement, or the Parties’ performance hereunder, the Receiving Party must provide the Disclosing Party with prompt notice of such request or
requirement in order to enable the Disclosing Party (i) to seek an appropriate protective order or other remedy; (ii) to consult with the Receiving Party
with respect to the Disclosing Party’s taking steps to resist or narrow the scope of such request or legal process; or (iii) to waive compliance, in whole
orin part, with the terms of this Agreement. In the event that such protective order or other remedy is not obtained in a timely manner, or the Disclosing
Party waives compliance, in whole or in part, with the terms of this Agreement, the Receiving Party or its Representative will use commercially
reasonable efforts to disclose only that portion of the Confidential Information which is legally required to be disclosed and to require that all Confidential
Information that is so disclosed will be accorded confidential treatment.
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8. Partner may provide or SAP may solicit Partner's Feedback. All Feedback is provided at the sole discretion of Partner. Unless the Parties have
entered into a separate agreement that includes a comparable license from Partner to SAP regarding Feedback, Partner grants to each member of
the SAP Group a non-exclusive, perpetual, irrevocable, worldwide, royalty-free license, with the right to sublicense to any licensee, customer and end
user of the SAP Group, under all relevant Partner intellectual property rights, to use, publish, and disclose such Feedback and to display, perform,
copy, make, have made, use, sell and otherwise dispose of the SAP Group’s and its sublicensees’ products or services embodying Feedback in any
manner and via any media any member of the SAP Group chooses, without reference to the source (“Feedback License”). Except for the license
granted above to use Feedback provided by Partner at its sole discretion, SAP acquires no title or interest in any pre-existing or independently
developed data, information, or intellectual property of Partner under this Feedback License. Partner acknowledges that the Feedback is only provided
for information purposes but is not intended to be binding upon SAP to any particular course of business, product strategy, service strategy and/or
development. If Partner's Feedback is based on Feedback of an End User, Partner must ensure that the relevant End User grants to each member
of the SAP Group a Feedback License.
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9. The Receiving Party will not be in violation of this Agreement due to the use of any Residuals (defined below) resulting from authorized access to
or work with Confidential Information of the Disclosing Party.
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“Residuals” means information in non-tangible form which may be incidentally retained in the unaided memory of Representatives of the Receiving
Party 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; provided, however, that in no event will Residuals include any information that a reasonable person would know was
Confidential Information of the Disclosing Party.
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Nothing in this Article 2 (Confidentiality) no. 9 will be deemed to grant any right, title or interest in or to (i) the Disclosing Party’s Confidential Information
(except for Parties’ performance under any part of this Agreement) and/or (ii) any Intellectual Property Right of the Disclosing Party. Neither Party will
have any obligation to limit or restrict the assignment of such persons or to pay royalties for any work resulting from the use of Residuals.
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Article 3 Covenants
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1. Partner must inform SAP without undue delay if Partner becomes aware of any third party: (a) Using or otherwise having unauthorized access to
any SAP Product including, without limitation, if Partner becomes aware of any End User exceeding licensed levels; and/or (b) marketing, licensing,
positioning, providing and distributing any SAP Product without authorization. In such case, Partner must: (a) assist SAP and any other member of
the SAP Group in every reasonable way in the pursuance of their respective rights and, upon consultation with the relevant member of the SAP Group,
immediately take all steps for the protection of those rights; and (b) temporarily stop marketing, licensing, positioning, providing and distributing SAP
Products to any such third party unless and until such ambiguity is resolved to Partner's and SAP Group's satisfaction.
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2. Partner must inform SAP immediately (i) of any Change of Control regarding Partner and (ii) in case of a material part of Partner’'s assets or a
material part of Partner’s assets utilizing any SAP Material or both being sold or otherwise transferred. SAP expects Partner to prevent any conflict of
interest and to maintain a policy to identify and disclose potential conflicts. Partner must inform SAP’s Office of Ethics and Compliance without undue

delay if Partner becomes aware of any conflict of interest, or the appearance thereof. The term “conflict of interest” describes any circumstance that
could cast doubt on the Partner’s ability to act with objectivity regarding the rights and obligations under this Agreement.
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3. Partner affirms that none of its owners, directors, employees, and to its knowledge, third parties involved in the performance of this Agreement is
a Politically Exposed Person or Government Official or a Close Family Member of a Government Official (all “Covered Individual”), (i) with the ability,
or appearance of ability, to influence the performance of this Agreement or (ii) who will derive any substantial financial benefit in the contractual
relationship established by this Agreement. If any of Partner's owners, directors, employees and, to its knowledge, third parties involved in the
performance of this Agreement is such a Covered Individual, Partner affirms that it will disclose and fully describe any such relationship in writing to
SAP and obtain from SAP written acknowledgement of such disclosure.
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Article 4 Trademark License
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1. Upon Partner meeting the Program Requirements for the first time and subject to Partner’'s compliance with all Program Require ments at all times
during the term of this Agreement, SAP grants to Partner a revocable, non-exclusive, non-transferable license to use the SAP partner logo that SAP
makes available to the Partner, depending on the Partner Level, in connection with this Agreement in the Territory in accordance with the terms of
this Article 4 (Trademark License). This license to use the SAP partner logo that SAP makes available to the Partner, depending on the Partner Level,

SAP PartnerEdge General Terms and Conditions (DUAL) koKR.v.11-2021 Page 7 of 28



in connection with this Agreement includes the right to use the SAP corporate logo as part of the SAP partner logo (both referred to as “SAP Logos”).
Partner is not permitted to grant sublicenses to the SAP Logos.
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2. When using SAP Logos, Partner must adhere to all requirements and obligations of the PartnerEdge Branding Guide, including, without limitation,
observe SAP’s directions concerning the colors and size of the SAP Logos.
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3. Partner must not contest the validity of the SAP Logos or support the contesting of their validity and must not derive any right against SAP or any
other member of the SAP Group through its use of the SAP Logos. When using SAP Logos, Partner must indicate that the SAP Logos are registered
trademarks of the SAP Group. In this context, Partner acknowledges that SAP Parent is the sole owner of rights in the SAP Logos. Partner undertakes

to make all those declarations and provide all those documents for the benefit of SAP or any other member of the SAP Group as SAP, SAP Parent or
any other member of the SAP Group may require in the prosecution of its rights in the SAP Logos.
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4. SAP Group has the sole and exclusive right to protect and defend the SAP Logos at its sole discretion, cost and expense. Partner will reasonably
cooperate with SAP and any other member of the SAP Group, at SAP Group’s expense, in the defense and protection of the SAP Logos and will
promptly notify SAP of the use of any mark infringing any of the SAP Logos of which it has knowledge.
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5. All advertising and sales material used by Partner for a SAP Product, unless such SAP Product is embedded into any application developed by
Partner, must bear the notices prescribed by SAP or any member of the SAP Group concerning trademarks and other identifying marks. Partner must
refrain from (i) registering SAP's name, any name of any other member of the SAP Group (including, in both cases any domain name or trademarks),
SAP Parent’s logo and/or any logo of any other member of the SAP Group (including, in both cases, any names, logos, domain names or trademarks
which are confusingly similar to any of them) for itself or (ii) permitting third parties to use or otherwise exploit SAP's name, logo or trademark and/or
any name, logo or trademark of any other member of the SAP Group (including, in both cases, any name, logo, trademark or domain hame which are
confusingly similar to any of them). Partner must, at SAP’s choice, either transfer any rights regarding such name, logos, trademarks and domain
names to SAP or any other member of the SAP Group as soon as they arise or permit SAP and any other member of the SAP Group to exploit them.
Partner must afford SAP and any other member of the SAP Group such assistance as may be necessary for SAP or any other member of the SAP
Group to obtain at SAP Group’s expense the appropriate registrations for protection in any chosen country.
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6. SAP reserves the right to review the use of the SAP Logo in Partner's marketing, advertising and other promotional materials. Partner must make
no representations regarding the SAP Products except as consistent with SAP's Documentation or as SAP may otherwise approve in writing.
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Article 5 Advertising Materials
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1. Partner may add its own material to the information supplied by SAP, solely for the purposes of Partner's own marketing activities. Any material
which is added must be clearly marked as Partner's material.
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2. Marketing and promotional materials, including advertising and publicity materials, which are provided by SAP will be provided by SAP to Partner
upon Partner’s request, and charged to Partner, unless the Parties agree otherwise.
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3. All marketing and promotional materials developed by or for Partner, including, but not limited to, print advertisement, broadcast or telecast
commercials, product brochures, sales aids, manuals, displays, and publicity concerning the Cloud Services and Services resold or provided
hereunder and related services must be of first quality.
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Article 6 SAP’s obligation to deliver
Hex SAP 2| HIZ 9| F

1. SAP’s obligations concerning the delivery of the SAP Products are outlined in the applicable SAP PartnerEdge Model.
SAP M E I 0l &t SAP 2| 9|2 dlet SAP PartnerEdge 220 FA|Z/ O ASLICH

2. Notwithstanding SAP's acceptance of an order, SAP will be entitled to suspend the delivery of any or all SAP Products, the applicable license key
or both where and for as long as any of the following adverse conditions is present:
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a) Partner does not pay on the due date any amount payable to SAP under or in connection with the applicable SAP PartnerEdge Model (including,
without limitation, the Program Fee) at the place at and in the currency in which it is expressed to be payable;
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b) Partner is in substantial breach of any part of this Agreement, including without limitation, the reasons set out in Part 1 — Article 10 no. 1b) and
no. 2 (Termination for good cause);

TEHZH 1 R-Article 10 & 1 b)g & M 2g (dEe ALRO| 28 siX)0f| AIE OlF & 2 AU BE2 SOSH fIHs 82
c) delivery is inappropriate or impossible due to technical problems notin SAP Group's responsibility (for example, unresolved defect notices, product
liability risks, software production problems, provided these events are not attributable to the SAP Group);
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d) Partner or End User or both cannot be relied upon to observe SAP’s rights or the rights of any other member of the SAP Group in any or all SAP
Products;
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e) export restrictions as set out in Part 1 — Article 13 (Export Regulations);
1 8-Article 13 (£ 778)01 AIE =& Hote| 42

f) SAIZI determines that the laws or policies or both of any country are or become insufficient to protect any Intellectual Property Rights in any SAP
Product; or
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g) any other reason for suspension similar to those listed in subsection a) to f) above.
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3. SAP must inform Partner without undue delay if SAP suspends the delivery of any or all SAP Products or applicable license key or both due to
the reasons set out in this Article 6 (SAP’s obligation to deliver) no. 2.
£ Article 6 (SAP 2| X5 2|F) X 2 &of BA|E O|RZ Qls SAP 7} SAP ME L& dfiE 2to|dA 7|9 H32 Fost AL, SAP
TrE 0| A SX|sofF &Lt

rir

0l

i
A

Al

4. SAP’s right to suspend the delivery does not mean that any part of this Agreement is terminated. If in case of this Article 6 (SAP’s obligation to
deliver) no. 2c) and f) suspension of delivery continues for a period of more than three consecutive months, either Party may terminate any order
concerning the affected SAP Product with one month’s prior written notice to the other Party.
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Article 7 Prices and Fees

H7E 74 % 23

1. Price/Fee. The prices or fees for the Software, Cloud Services, Subscription Services and other Services depend on the applicable SAP
PartnerEdge Model and are set forth therein.
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2. Maintenance Fee. The fee for Maintenance Services depends on the applicable SAP PartnerEdge Model and is, if applicable, set forth therein.
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3. Program Fee. Partner agrees to pay to SAP the annual program fee(s) as set out in the PartnerEdge Program Guide and the RSPI (“Program
Fee”). With regard to the first invoice, the Program Fee will be calculated by SAP from the Effective Date of the relevant SAP PartnerEdge Schedule
to 31 December of the respective calendar year. Subsequent Program Fees will be calculated from 1st January to 31 December and must be paid by
the Partner annually in advance.
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4. Net Prices. The prices of the Price List are net prices. Fees and other charges described in any part of this Agreement do not include federal,

state or local sales, VAT, GST, foreign withholding, use, property, excise, service, or similar taxes now or hereafter levied, all of which are for Partner's
account.
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Article 8 Invoices and Payment
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1. SAPis not obliged to issue an individual invoice for each individual order by Partner but is entitled to issue collective invoices.
SAP = MIELHO| Z} JiH ZFE0f Ofsh /i HAME Lag 2F7 Xt 82 §7ME Uag = USLICL
2. Partner has to pay to SAP any fee as well as any other amount due to SAP under any part of this Agreement within the Payment Period as set

outin Part 2 — Article 6 (Payment Period). All amounts due to SAP under any part of this Agreement have to be paid in the currency indicated in Part 2
— Article 7 (Currency).

TEHE 2 R-Artice 6 (X5 7IZhHol HAIE Xl= 712 WOl & A%kol 2t 220 et SAP O X|=3i0F 2= 281t 7|&t g5 EF8H0f
SLIE = Aofel 2t £ 0f| Wt SAP Of X|[Z3HO0F St BE U2 2 F-Article 7 (S2h0l| A2l S22 X|ZE/0f0F gLt

w

Payment will be considered to have been made when the payment is received by SAP in the bank account designated by SAP for such payments.
SIS Xl=2 fIoH SAP 7t X|et 2# AZ0 A SAP 7t X252 +8UES W XI=0| 0|0 A2 =2 ZtFetL|ct

4. Partner may offset claims only if they are uncontested or finally and bindingly awarded by a court of law.

TEH= 097} M 7| =X

B2 B2 Ex YO HSHOIN 758 As 2P0 vt B0 Tl TS AL = ASHLC

5. If Partner fails to pay any fee or any other amount payable by it on its due date, interest will accrue at the Default Interest Rate set out in Part 2 —
Article 8 (Default Interest Rate). However, the assertion of further damages is not excluded.

TEH?ZL 23 £= XZ8ioF & 7|E FAUS 7|8 WOl X[ S5HX| @2 B2, 2 R-Article 8 (7|2 O|X}2)0l AR 7|2 O|AtE2| O|X}7t
gderLot ag{Lt =71 msol ot FE2 HiM =X &L
6. If Partner fails to pay any fee or other amount payable by it on its due date, SAP may at its sole discretion:

DEL7} 93 S X280 o 7|t 2ALS 7|8 Lfof X|25HA| 2

S

2 B2, SAP £ HE MYSE Lt 22 =X E FE + ASLICL

a) suspend Partner’s rights to market, provide, position and distribute any or all SAP Products until such time as any outstanding amount has been
received by SAP;

SAP 7} 3ilE DIX| S & SN2 +87| HIHX| 2 SAP ME0| tiet TtELH 9| O E, HS, EAl X Hi=Z A

rot
J0

o
b) suspend Partner’s right to use the SAP Logo;
IHELH9| SAP Logo AtE et R0
c) require full payment from Partner for any amount due by Partner to SAP; and
THEL 7} SAP Off X|gdHof & & S0 sl THEH|A B X5 2
d) avail itself of any other rights or remedies existing under any part of this Agreement, in law or in equity.
WE & HEY X M A2 2 Aol 2 BE0| W2 FojX Cf2 A EE THH BE

7. Partner acknowledges and agrees that all fees to be collected by it are for its own account. For avoidance of doubt, any fees due to SAP under
any part of this Agreement are not contingent upon payments from third parties (including, without limitation, End Users).

OEE TEHZL B4ste RE @32 X0 MU QNstD oo SOTLICH 5 O P3| SRR, 2 A of0] 2 220 w2t SAP of
X ZEl0{0F 3l= 2 & FU2 M 3 AH(EB AEA ZehEREHO X2 ZUSE g £ gELC
8. SAP may require Partner to settle any invoice in full prior to SAP’s delivery under the respective order if:
SAP = CIE1 22 ZL0| MEHA siE F20| [HE SAP & O|T0| HTAM Yits 25 AS 27Y = UAFUCL
a) Partneris at that time in arrears with a substantial amount payable to SAP;
sig AR Ol THE L7} SAP Of RIZsHoF & 20| AEst A2 MY Aefol A= B2
b) inthe preceding twelve months, Partner failed - several times or for a substantial amount - to settle invoices in full when due and owing;

O 12 71H& Wof, THEH 7t 03] X2 = S0 s X5 L7 20|l S FiS 2RIX| 2 3

o
o T

rlo

c) there is no prior business relationship with Partner;
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DHELfet 7| Eo| B =LA BT gE BP
d) Delivery is to be made outside of Territory; or
Aok XY o]l X|de 2 HES M3ste B2
e) Partner’s registered office is outside of the Territory.
DIEL{0] S AR 2T} 9} |92 sl 20| Ye 29

9. SAP may require all partners in a country (including Partner) to settle any invoice in full prior to SAP’s delivery of an SAP Product if this is — in
SAP’s reasonable discretion — needed to safeguard SAP’s justified financial interests.

SAP of EtFet T = SAP of ES T O[SHE E2dt= O HRSICtD TEH 2, SAP = SAP MZF2| HE O|T0 £8 =7t Y 2=
DEL(TE THo|H YTME T8 PUSE2 278 4 AS L
Article 9 Audit
Hox AL

1. SAP shall have the right to once annually conduct an audit to verify the compliance of (i) Partner, and/or (ii) any member of the Partner Group
involved in the performance of obligations under any part of this Agreement, with the terms of this Agreement, including SAP policies referenced by
this Agreement, in particular Partner’s compliance obligations. Notwithstanding foregoing, in the event SAP reasonably believes that a breach of the
terms of this Agreement, the referenced policies and in particular the compliance obligations has occurred or will most likely occur, SAP shall have
the right to perform an audit.
SAPE (i) TtEL B/E= (i)
ofELQ| 0| o258 =E
Hoto| Z, HEE mEE
UAE L EL
2. The audit will be conducted by SAP or its nominated independent expert. By choosing the expert, SAP will take into account Partner’s legitimate
business interests. SAP will bear the costs of the audit unless:

a

A= SAP = SAPYH Kot SEXQ MEIHoF sAeLCh TE7 4F Al SAP= THE Q| gt H =LA O[S natL|Ch SAP=

Che ZR0| SHEYBHR| e o ZAL 188 REELC
(i) the expert establishes a breach by the Partner in which case Partner must bear the costs, or (ii) Partner does not fully or timely cooperate with
reasonable requests relevant to the audit.

Y 27 TEHS 28ts Yt AR@M@ELNA B FE ofF &) EE (i) TIEHZF AL 2T E YE[HQ 2F0 MYz Ee

AIZIHESHA HESHR| gis 49

3. SAP will provide one (1) week advance notice of an audit unless a) SAP reasonably believes that evidence to be reviewed will be compromised
or b) required by investigating authorities.

SAP= a) AE TRl 37t &4E 0|21 SAPTF HE|H o2 THEHSIALE b) ZAL 7| 20| RTSHA| b= oF Y(MF UL ALY LA SXIE
M-Sk
4. The audit will take place during normal business hours and SAP will instruct its expert to conduct the audit in such a manner that it will not
unreasonably interfere with Partner’s business operations.

LAt Ea 28 Ao +=-E0 SAP= DE27H0A DHEHO| YT RS SO YoliotX| Y= WA R AME =Y AS XA LT
5. Partner must make full disclosure to the expert, and ensure that (i) any member of the Partner Group involved in the performance of obligations
under any part of this Agreement and any of (ii) Partner's Representatives cooperate fully and provide information, grant viewing access to all

necessary and useful documents and permit the making of copies of them. Financial records must be readily available for inspection during audits by
SAP or its expert.

DELE MBI BE HS BAHOF SOf () = Aol 4 0| ME o|P SWn BHE TJEL IFA L (i) HEHO| 42/ l0]
MMo2 ®YSlD YHE HBoID Wactn K83 DS N0 U Y B Lojokn A2 NS s7IES sfof B W 7|52
SAP i BT HETHO| ZAH 8 Al ZALS 2o &7 018E 4 U0{of BHLCk,

Partner also agrees to make its employees, officers, and directors involved in the performance of obligations under this Agreement available for
meetings and interviews with SAP and/or its expert for the audit. Partner agrees to provide appropriate workspace for the expert.

OEH= £ 2 Aof WE 2lF 3o 2ofdt= Xl YZIR 3L O|AZF HAFE RIS SAP /= SAPZE X|He ME7Hete| 39| E=
QI RO FHAMAIZ 0| SQFULCE IIEH= siE H27to)A X Ho PF S22 Mg Ao st

o LT

6. The expert will be bound in writing to confidentiality for the benefit of SAP and the Partner. The expert will undertake not to disclose information
to SAP, except for the purpose of providing a report of the audit and, in case of a breach of any part of this Agreement, any information establishing
such a breach.

H=7ts SAPRt THEHE fld HIE |X| 2 RE MEHOZ MYgtLCh ME7t= ZA BOME Mg S5

(M

rr

2 Aol thet {10l A=
42 Ao /ete 7S] /e =X 0]Q0f= SAPO| FEE IWGHA| g A AL LCH

of
7. Partner’s Confidential Information disclosed during the audit will not be used by SAP for any purpose other than to verify and proof if a breach of
any part of this Agreement has occurred.

-—

SAPLE & 70| 2t 20| T3t 9luro wA

2 42 0| &2

8 15t SEY S 0|22 CHE SHoZ M =5 37 THEH HIZ YEE

AR S L T
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8. Additional audit requirements are, if applicable, set out in the applicable SAP PartnerEdge Model.
st 4%, =71 LA 20| siE SAP PartnerEdge Z 20| HA[Z|0f ASL|LCE

9. Partner must include audit terms with its agreements with any third party used by Partner in connection with its activities under this Agreement
(hereinafter “Intermediary/ies”) which are materially as protective as the terms in this Article 9. Furthermore, Partner must make SAP a third-party
beneficiary to such audit terms with the right to enforce such provisions directly against the Intermediary at SAP’s sole discretion.

TEHE= 2 Ao e Xralo| ZEat 22se] TEH It 0|83t ZE M3XHO[SH "SH At kL] A 0| At ZHS ZFAIFOF S, O]
YA =AU2 2 Moz =AU FRY FHM S +=F| EZE HMSHoF HLICH £, THEH = 31T ZAF =AM SAPE I3k +=8{Xt 2
x|t sape| EHE MLz SHRA HE i Y =g YD H2E FABOF FLICH

10. SAP reserves the right to suspend business with the Partner in the event of a lack of reasonable and/or timely cooperation by Partner and its
representatives in case of an audit. Furthermore, SAP may terminate the Agreement and any or all PartnerEdge models in accordance with Article
10. subsection 2.b) in case Partner does not cooperate with SAP during an audit as outlined in this Article 9.

SAPE A = Al DELQL O CiE|Qlo] &E|HO|ALE AZ|HES HHE MSSHA| e 4% TEHAS HZLUAE JSHE HIE
EREUCh £, TtEZE 2 HoZ0| HAIE A =AM SAPt HEBIX| 2 42, SAP= 2 A% A Mi10xH20)of e

oY HH EE ULE R + ALCE

fjo

PartnerEdge

Article 10 Termination for good cause
H10= e Aol oSt s x|

1. The affected SAP PartnerEdge Model may be terminated by either Party immediately upon written notice to the other Party in the following cases:
CHEol 22 L AR MO ALK A M SX|5t0] siE SAP PartnerEdge 22 SA| sHX|g = UFLICH

a) Non-Payment. Partner does not pay on the due date any amount payable to SAP under or in connection with the applicable SAP PartnerEdge
Model (including, without limitation, the Program Fee) at the place at and in the currency in which it is expressed to be payable unless payment is
made within thirty days of the due date.

23 0|e. TEL 7L 8§ SAP PartnerEdge ZHO| M2t = 0|t BHASIO] SAP O X|=¢Hof & FH(=Z 2O @5 ZehE X5 7IE W
Aa 88 M0 AR o U S22 X G5HK] &2 2(E K= 7|eh £ 30 € Lol X|Z0| O|F 0T B2 H <)

1

b) Breach of other provisions. A Party does not comply with any provision of any part of this Agreement other than those referred to in this Article 10
no. 1a) (Non-Payment), 2a) (Repeated Non-Payment) and 2b) (Breach of material provisions) unless the non-compliance is capable of remedy
and is remedied within thirty days of the other Party giving notice.

CHE =2o| flgh FARZE 2 Article 10 M 1a)2 (23 OIE), M 2a)g (B=E 25 0lE) 3 M 20 (B =2 2Eho =& A 0]22f
= AL S EOIR| ¥2 B(H, WY DIEF7H AIEE = AL YO SAKOA SXITH = 30 L Lo AIEE B2 Fel).

2. Any or all SAP PartnerEdge Models may be terminated by either Party for good cause immediately upon written notice to the other Party. Such
good cause exists in particular, without limitation, in each of the events or circumstances set out below:
UE = BE SAP PartnerEdge EE'% L SARIE HHO ALRE MO FAXOIA M SX[SH0] FA| SR &= JAELICE o] 2ot HE st
Arfe 53| ot HAIE 2t 2R L= 0| EXSILL, 0|0 Zohe|X|= &L Ch
a) Repeated Non-Payment. Partner does repeatedly not pay on the due date any amount payable to SAP at the place and in the currency in which
it is expressed to be payable.
H=E @35 0. ItEH7E SAP Off X|Z8lof & 3US K22 8ESe= 2AM0 AIE &4 2 832 X5 7|¢ Wo| gt=X ez X554
o}

=
=] o
BT 7C:>’_|_

b) Breach of material provisions. A Party does not comply with material provisions of any part of this Agreement. Material provisions are in particular
the obligations under Part 1 — Article 2 (Confidentiality), Part 1 — Article 13 (Export Regulations), Part 1 — Article 15 (Compliance) and Part 2 —
Article 4 (Reservation of title, rights and interest).

SO Zo| It L FAXZE 2 A 24 B2 St =S E45HK| 2 82 S T2 E3| 1 B-Article 2 (HIZFX]), 1 B-Article
TE 18), 1 B-Article 15 (778 £) % 2 B-Article 4 (272, &2| % O[d E/)0f 2 R YLICE

c) Insolvency. The other Party (i) is unable, is deemed unable or admits its inability to pay its debts as they fall due, (ii) suspends or threatens to
suspend making payments on any of its debt or, by reason of actual or anticipated financial difficulties, (iii) commences negotiations with one or
more of its creditors with a view to rescheduling any of its indebtedness or (iv) is over-indebted (value of assets is less than its liabilities taking
into account contingent and prospective liabilities) (“Insolvent”).

= £ S SAAZL () HEE XS 718 Woll XiZe &= QAL X22 = ittt UFEAL X5 252 AT 82, (i) #Msts £
Hicl= WEH oBES OIRE 2 X228 |RESHAL FEZ ogel 32, i) 2 X2 2F MZ=FS ?lch 4 AR AR 5Lt
Ol gebs AES B2, (v) It FMEEFE0IH OdEls £ME La{stof xtite| kX7 B EC M2 3 2)2 3 ('Xla 88"

d) Insolvency Proceedings. An application has been filed or any other step is taken for the initiation of insolvency, bankruptcy, composition or similar
proceedings against the other Party, any such application has been rejected for lack of assets, any enforcement against the other Party could not

be carried out or any execution measures have been initiated against the other Party which have not been set aside within one month (e.g. setting
aside of a seizure or an attachment) (“Insolvency Proceedings”).

g 25 2Xh J0 SAX gt Xg=s, THt, 3Hol E= 02F FARH FAE WA MEO0| HEIAALE 7|BF BHE Z=X|7 FHE T
B2, ol2fst MHO| At REZS O|/ZE 7|ZE B2, SO AKX Chst O O|HE|X| = B = SO FAKIO oot Ml =X|7}
AIZHE|D oF S O|Lof| B3R 2 20 &+ £ &R B)('Xla 25 BA).

e) Cessation of business. The other Party suspends or ceases to carry on all or a material part of its business.
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o i}

f) Change of ownership. In the event of a Change of Control if the business interests of the other Party are materially affected (for example, if a
direct competitor of a Party becomes a direct or indirect majority shareholder).
27 HE XH T HEG Al 4O AR ALY X|20] Soieh dets 22 20 AR HEXQ ZHYM I MY E= Y tFEFTL
He 49
Article 11 Effect of Termination
Hi1= six|o] Fgk
1. Model-specific effects of termination are set out in each SAP PartnerEdge Model.
siX|off 2 DAY HEF2 2t SAP PartnerEdge 2RO HAIE UELICH
2. If a SAP PartnerEdge Model is terminated, rescinded or ended in any other way:
SAP PartnerEdge 2 20| 7|Ef A O 2 S|X|, B3| F&= SRE FL,
a) Partner’s right to:
TEH= Chgd 22 AT A& LI
i. hold itself out as partner of SAP under or in connection with such SAP PartnerEdge Model;
S SAP PartnerEdge Z&0j 2} & 0|2 BRSHO] SAP O LIEHE AJ{g #Hst
ii. usethe SAP trademarks, including, without limitation, the SAP Logos which he was authorized to use as set outin Part 1 - Article 4 (Trademark
License) under or in connection with such SAP PartnerEdge Model; and
SIS SAP PartnerEdge 220 2} & 0|QF 2ESE0] 1 £-Article 4 (A E 2H0[/AA)0ff HA|El BOf 2t AFEO| 3 7+El SAP 211 § SAP
HEE AT H
iii. use the Documentation and other marketing programs and other materials and all copies, reproductions, summaries, or extracts thereof or
based thereon of any member of the SAP Group distributed under or in connection with such SAP PartnerEdge Model,
=M, 7IEF O ” =203 8] 7|t XtRE AF8E @Aokat 10f et SE= SAP PartnerEdge 2 &0| h2f = O|QF 223} SAP LEALTL
oj2{gt RAt=of 7|Et5t0] HiZD 2= ALE, S E, %=, 23S AHE T2
immediately ends.
ZAl Z2EUCH
b) Partner must within thirty days irretrievably destroy or upon SAP’s request deliver to SAP all copies of the:
TEH= 30 € O|L{of ofzfe| M2 BREE 7Y 5 =5 T7|5AL SAP 2| 20| A2 B2 SAP O TR OF LTt
i. Software products distributed under the relevant SAP PartnerEdge Model;
Si2H SAP PartnerEdge 2 0] 2} HiZEl AZ EQIO XS
ii. SAP Logos and other SAP trademarks which Partner was authorized to use as set out in Part 1 — Article 4 (Trademark License) under or in
connection with such SAP PartnerEdge Model; and
SAP Partnerkdge 220 2} = Ot BB 1 £ - Article 4 (E 2HO[MIA)0ff FAIE BHOf et THELH 9| AFEO| 31 7tEl SAP 219t
7|E} SAP & H
ii. all Documentation and other marketing programs and materials and all copies, reproductions, summaries, or extracts thereof or based thereon
of any member of the SAP Group distributed under or in connection with such SAP PartnerEdge Model,
ZE 2N, 7|Et O E =203 9 7|Et X2 W 10j| Ci$F e SAP PartnerEdge 2 0f 2} L& 0|2 2SI} SAP 1 FE A7t 0| 2{3t
Azoff 7|85H0] Bl ZS E= AR, =N, Q%= 2= T
that are in the possession of Partner, any member of the Partner Group and/or any of Partner Group’s Representatives, except to the extent
Partner is legally required to keep a copy for a longer period in which case such return or destruction shall occur at the end of such period.
oIEY, MEH OFAM /Es TtEYH OF9| ti220] 2fsta A= AR T, TEUIE O 7[R 22 A2S BEHSEE Yoz
Q7EE dfs 0QAR ot&| o] AR Y 7|12 BF Al ZE A2E Bty £= mpJ|siof gLt
c) aduly authorized representative of the Partner must certify in writing to SAP within thirty days that Partner has fulfilled its obligations under this
Article 11 (Effect of Termination) no. 2b).
Mol solg W2 DEHO| Of2| Q2 THELH 7L 2 Article 11 (BHX|2] E&) M 2b)&ofl [HE O|FE O[AUSS 30 Y LHO| MBez Bsfo}
gt
3. Ifa SAP PartnerEdge Model is terminated, rescinded or ended in any other way:
SAP PartnerEdge 20| 7|E} HAOZ SiX|, B3| £ ZEE 42,
a) the Receiving Party’s right to use the Confidential Information immediately ends.
T8 YARS H2RFHE AL HE2 FA SRE UL
b) the Receiving Party must within thirty days irretrievably destroy or upon Disclosing Party’s request deliver to Disclosing Party all Confidential

Information of the Disclosing Party and all copies, reproductions, summaries, or extracts thereof or based thereon in the Receiving Party’s
possession, custody or control or in the possession, custody or control of any Representative of the Receiving Party, except to the extent Receiving
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Party is legally required to keep a copy for a longer period in which case such return or destruction shall occur at the end of such period. However,
(i) 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 (ii) 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.

=8 GARE =8 GAR EE O H2|Q0] &F, B2, Ha3tn A= S0 SARel RE HIZ FEet 9| s 10 7|get 2= AkZ,
=M=, %2, @42 £ ZH=S 30 & O|Uo T[St LE 71 FARtS] MB 2F Al ghetsfoF ghLct. B +3 FAXRIt i g | RS

_,_

oF
2 M2 EAGEE YR 275 2= OQAR 55 0| ER 8l 712t BB Al ZE Al=S B E& Tp7(siof LIt T, () BIE
g=E %7H3LT‘JP St B EX7F AMHEIAS B3R, i A= e i BRI B AL 200 2o 2F HEO| W E WK lLPIOHHE

’ =

= 70
=0 2| Fof BEGHY, Yt A|A" OFFI0[E = MY YA U2t Of7I0|E s WY A|AEO| 22tE B
2R ook g
c) aduly authorized representative of the Receiving Party must certify in writing to the Disclosing Party within thirty days of Disclosing Party's written
request that the Receiving Party has fulfilled its obligations under this Article 11 (Effect of Termination) no. 3b),
Mo ol A2 =8 GAXS] f2|el2 4 FARel ME 2K0| A2 F 30 L WO =3 FAXII} Article 11 (S§X]2] S A 3b)&o
WAZS S SAXROIA MBS = AS8of g LTt

unless the Receiving Party is permitted under any other SAP PartnerEdge Model that has not been terminated, rescinded or ended in any other
way to use the Confidential Information.

O =3 SHALXEDL 7|EF CHE Ao 2 SfiX|, H3|, BRE|X| &2 SAP PartnerEdge Z 2O et bl HEE ALESEE 5|88 42& 022
SLIEE

4. Termination does not relieve Partner from its obligation to pay any fees that remain unpaid.

Aloko| S{X|Z|H 2t MEHIL O|X|E RS X2¥ 2F= s gL
Article 12 Changes to Terms
H1i2= zHHF

1. Notwithstanding anything in this Agreement, SAP reserves the right to change the Price List without prior written notice. Any change to the Price
List will become effective on the date indicated in the Price List or if no such date is indicated, upon the earliest of (i) it being published on SAP’s
partner-dedicated website or (ii) it otherwise being provided by a member of the SAP Group to the Partner. With regard to any order for a SAP Product,
the Price List that was effective on that point in time when Partner places a completely and correctly filled-out order for the relevant SAP Product with
SAP is decisive. Existing quotes provided by SAP to Partner will be honored for the time that the quote is valid or in case the quote does not contain
a validity date for the time during which the quote can reasonably be expected to be accepted.

= Aefol CtE ™| 27 2l0|, SAP = AFM EX| gi0| 714 E|AEE HAE HE|E EQELCt 714 2|AE0 Cist HAEL 714 2|AEQ

|2 &= 20| 25t L oj2{st 40| FAE|X| &2 H2 () SAP 2| THEH H& HAIO|EO| AAIE & E= (i) SAP AEAZE THEH O

2 = O O AFE 7Ish 220 AL SAP HME2 FE0| M=, THEHIE W stn FeotA 2EE s SAP B0 tigt
SAP Off MEot A0l R2% 714 2[AE7F HEELCH SAP 7} THEHO|A MSo HE2 HHo g7 7|2t 3¢ AFED, #H |2

I = d%0=

2. SAP reserves the right to change any or all parts of this Agreement (in particular by replacing parts of it with an updated version), including, without

limitation, any SAP PartnerEdge Model, the PartnerEdge GTCs, the PartnerEdge Program Guide, the PartnerEdge Branding Guide, the RSPl and

any other guide or agreement concluded under or in connection with any part of this Agreement as may be reasonably required and consistent with
SAP’s practices.

SAP = EtEet AL 2 Q5L SAP 9| et AK|SH= Z S SAP PartnerEdge 22, PartnerEdge 28t &7, PartnerEdge T2 1% 7}0|E,
PartnerEdge B @ 7t0|E, RSPI X 7|Bf CHE K| & E= & Aol 2 220 et £ oF 2SI XZE A of & 2 Aol Y& L= THE
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3. SAP will give Partner at least:
SAP = LIE {0

a) if Partner is located in EMEA or APJ, three months; and
TEL{7F EMEA = APJ O 2IX|s] S Z2, 24 371

b) if Partner is located in North America or Latin America, sixty days,
ThEL7} S0 EE H0j0] A% AS B, 22 60 Y

prior notice in writing or in any other documented form of changes to any or all parts of this Agreement as set out in this Article 12 (Changes to
Terms) no. 2. Unless otherwise stated in the notice, the notice will become effective:
o MH EXIE MH L= & Article 12 (2 #38) M| 2 20 AIE Hof GE 2 ASfel 2 #F et 7|8 HE

1 4 o M gaez MLt
SX[of 2| A= K|

==

Ao

= o e sXle
c) if Partneris located in EMEA or APJ, after three months; and

IHE 7L EMEA S AP) Off /IX[3 RIS 82, 3718 & 230] Zdstn
d) if Partner is located in North America or Latin America, after sixty days (“Change Period”).

DIEHZL 50| =& 00| XIS AS B, 60 2 = 20| BYYLICH"HE 77
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If the justified interests of Partner are negatively affected by any of these changes, Partner is entitled to terminate the affected part of this Agreement
with effect to the expiration of the applicable Change Period. If Partner does not terminate within the applicable Change Period, the changes are
deemed to be accepted by Partner.
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olaigt HHO= Olsh THE 0] I Ofef7t RNl YHS WS AL, MEUL ST WY 7|7 B Al 2 Aofe| ¢ 222 siX]
AsH JHLICH THE U 47| 8 712 Lol SHRISHR] 2 B2, THE

4. Any change that SAP reasonably believes to be beneficial to Partner may, at SAP’s discretion, become effective upon notice by SAP. Such
changes include, but are not limited to, increased discounts, promotions and program enhancements. Should Partner believe a change not to be
beneficial, Partner must notify SAP in writing within five days of receipt of such notice that Partner does not agree with SAP’s assumption and state
the reasons why the change would not be beneficial to Partner. In such case, this Article 12 (Changes to Terms) no. 3 applies.

SAP 7t Bttt 22 TEH A RSICD BHESHE 2E HE2 SAP 2| ME 0 el SAP SX| FA| 23S 7t LCL ol2{g #Eo =
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5. SAP may elect to discontinue the distribution of any or all components or functionality of any or all of the SAP Products and to cancel any or all
orders for the discontinued SAP Product without liability to Partner. However, SAP will return any fee prepaid by Partner for the discontinued SAP
Product, including, without limitation, prepaid license fees for discontinued Software, Maintenance Services, Cloud Services, Subscription Services
and/or other Services in each case if applicable less an appropriate amount covering the period of actual use of the discontinued SAP Product by the
End User.
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Article 13 Export Regulations
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1. SAP Products and parts of SAP Products (e.g. new versions, releases, updates, upgrades, patches, fixed or correction of a software product) are
subject to Export Laws of various countries, including, without limitation, the laws of the United States, the EU, Ireland and Germany. Partner agrees
that it will not submit any SAP Product or parts thereof to any government agency for licensing consideration or other regulatory approval without the
prior written consent of SAP and that it will not export, re-export or import any SAP Product or parts thereof to countries, persons or entities prohibited
by any applicable Export Law. In that context, Partner is responsible for complying with all applicable Export Laws. Partner will take all necessary
actions and precautions to ensure that any permitted distributor, reseller, end user and other customer complies with the Export Law.
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2. If SAP or any other member of the SAP Group wants to deliver and/or grant access to any SAP Product or parts thereof to Partner or directly to
an End User, Partner will support SAP and any other member of the SAP Group in obtaining any required authorization, approval or other consent
from the competent authorities by providing any necessary or useful declarations or other necessary or useful information, e.g. End User certificates,
as may be requested by SAP or any other member of the SAP Group. Partner acknowledges that the delivery of and/or granting of access to any or
all SAP Products or parts thereof may be subject to the prior obtaining of export or import authorizations or both from the competent authorities and
that this process may (i) considerably delay or prevent the delivery of and/or granting of access to any or all SAP Products or parts thereof; (ii) impact
SAP’s ability or the ability of any other member of the SAP Group to provide Maintenance Services, Cloud Services Subscription Services, Services
or other services and (iii) lead to SAP or any other member of the SAP Group having to limit, suspend or terminate Partner’s and/or End User’s access
to Maintenance Services, Cloud Services Subscription Services, Services or other services.
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3. If Partner wants to deliver and/or grant access to any SAP Product or parts thereof directly to an End User, it is Partner’s sole responsibility to
obtain any required authorization, approval or other consent from the competent authorities to comply with any applicable Export Law. SAP assumes
no responsibility or liability for Partner’s failure to obtain any such required authorization, approval or other consent. Partner acknowledges, that in
case SAP or any other member of the SAP Group delivers and/or grants access to any SAP Product or parts thereof directly to an End User, this
Article 13 (Export Regulations) no. 2 applies especially, without limitation, regarding the provision of Maintenance Services, Cloud Services,
Subscription Services, Services or other services. SAP will, upon Partner’'s reasonable request, provide any required information regarding a SAP
Product or parts thereof originally provided by SAP or any other member of the SAP Group to Partner. Partner acknowledges that SAP or any other
member of the SAP Group may not be able to deliver and/or grant access to a SAP Product or parts thereof to the Partner in case the export, re-
export or import of a SAP Product or parts thereof to End User is prohibited by any applicable Export Law.
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4. Neither SAP nor any other member of the SAP Group assumes any responsibility or liability:
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a) for any delay caused in the delivery and/or granting of access to any or all SAP Products of parts thereof due to export or import authorizations or
both having to be obtained from the competent authorities;
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b) if any required authorization, approval or other consent for the delivery of and/or granting of access to any or all SAP Products or parts thereof
cannot be obtained from the competent authorities;
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c) if the delivery of and/or granting of access to any or all SAP Products or parts thereof is prevented due to applicable Export Laws; and
SAP MZ = 1 2RO MI Ex= 0|0 Chet WM~ 3180| A +=FH0o| M2t SX|z= 8¢

d) if access to Maintenance Services, Cloud Services Subscription Services, Services or other services has to be limited, suspended or terminated
due to applicable Export Law.
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5. SAP may terminate any or all part of this Agreement with one month’s prior written notice if SAP or any relevant member of the SAP Group may
not deliver or grant access to the SAP Products to Partner due to an embargo, trade sanction or other comparable restrictive measure, which is
expected to be in place for six months or longer.
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Article 14 Data Protection
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1. Both Parties use information technology to store and process data concerning their business relationships. They must observe any applicable
data protection laws.
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Both Parties are responsible for permitting the personal data to be processed and for protecting the rights of the data owner.
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3. Partner must ensure that each End User consents to the processing of its personal data by SAP for the purposes of fulfilling SAP’s obligations
under this Agreement. Partner will indemnify SAP from any loss incurred by SAP out of any End User's claim if Partner fails to obtain such consent
from an End User.
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Article 15 Compliance Obligations
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1. Partner shall conduct operations in compliance with applicable laws, rules and regulations in exercising rights and obligations under any part of
this Agreement. Laws may include but not be limited to the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act, and local anticorruption legislation
that may apply. Partner undertakes that no payments or transfers of value shall be made which have the purpose or effect of public or commercial
bribery, or other unlawful or improper means of influencing or obtaining business. Partner agrees that such payment of money, kickback, or anything
of value shall be deemed a material breach for purposes of this Agreement. Partner shall comply with SAP’s Partner Code of Conduct, or Partner may
comply with its own code of conduct if comparable standards are established. The Partner is not listed by any government agency as debarred,
suspended, proposed for suspension or debarment or otherwise determined to be ineligible for government procurement programs.
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2. Inexercising rights and obligations under any part of this Agreement, Partner and anyone acting on Partner’s behalf shall not make, offer, promise
or authorize payment of anything of value directly or indirectly to any of the following Prohibited Parties for the purpose of unlawfully influencing their
acts or decisions:
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a) Employees, consultants, or representatives of the customer or prospect,
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b) Government officials or employees,
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c) Palitical party officials or candidates,
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d) Officers or employees of any public international organization,
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e) Immediate family member of such persons (or any other person) for the benefit of such persons.
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Business entertainment conducted for the fulfillment of any part of this Agreement must be appropriate, transparent, compliant with policies of the
guest’s company, and absent of any appearance of an attempt to influence business decisions.
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3. Partner may not assign, delegate, subcontract its obligations under this Agreement to any third party, unless expressly permitted under the
Agreement or with express permission from SAP. Partner shall require all subcontractors to agree to terms substantially similar to this Article 15
(Compliance Obligations) in writing. Where an End User is a Government Entity, Partner shall not utilize, employ or compensate any Partner Group
Company, third-party subcontractor, consultant, agent, or other intermediary in connection with the rights or obligations under this Agreement,
specifically for the purposes of securing business on behalf of SAP, without prior written consent by SAP’s Office of Ethics and Compliance. SAP
reserves the right to reject any proposed third party. Partner must disclose to SAP and obtain prior written consent SAP’s Office of Ethics and
Compliance before engaging and paying any third party a commission, finder's fee, referral fee, success fee, or any similar payment for activities for
purposes of securing business on behalf of SAP under any part of this Agreement, except pursuant to Partner's standard partner programs.
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4. Partner represents that it shall promptly notify SAP in writing if it ever receives a request to take any action which would violate its obligations
under this Article 15 (Compliance Obligations), or if there is any change to the information described herein.
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Article 16 Transferability and Subcontracting
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1. Neither Party may without the other Party’s prior written consent assign, novate, delegate, pledge, subcontract or otherwise transfer any part of
this Agreement or any of its rights or obligations under any part of this Agreement to any third party, whether voluntarily or by operation of law, including
by way of sale of assets, merger or consolidation, unless expressly permitted under a SAP PartnerEdge Schedule or where SAP has given its prior
written consent..
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2. Partner is solely responsible for making accurate and complete representations in seeking SAP’s consent for any transferal or subcontracting
under this Article 16. In no event shall Partner sell, resell, license, sublicense, distribute, make available, rent or lease or otherwise commercially
exploit to any other third party the products and services procured from SAP for a named End User, unless expressly permitted under the relevant
SAP PartnerEdge Schedule.
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3. Notwithstanding this Article 16 (Transferability and Subcontracting) no. 1:
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a) SAP is free to assign, novate, pledge or otherwise transfer any part of this Agreement (in whole or in part) to any member of the SAP Group and
in case of a Change of Control to the new persons or entities having Control over SAP. SAP will notify Partner of such transfer or intention to
transfer without undue delay. Upon such transfer being effective, SAP will no longer be party to the transferred part of the Agreement, but only
the SAP entity acting as transferee.
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b) SAP may delegate, subcontract or otherwise transfer any of its rights or obligations under any part of this Agreement (in whole or in part) to any
member of the SAP Group without notifying the Partner of such transfer. SAP and any member of the SAP Group may use third parties as sub-
contractors for fulfilling any of their rights or obligations under any part of this Agreement. SAP will continue to be liable for such obligations.
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Article 17 Miscellaneous
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1. Retention of data. With regard to business transactions covered by any part of this Agreement, Partner must retain any records for a period of ten
years starting on 1st of January of the year following the year during which the data were transmitted or otherwise transferred, or for the minimum
period prescribed by applicable law, whichever is longer. Partner shall maintain accurate and transparent books, records and accounts sufficient to
accurately account for transactions and to demonstrate compliance with applicable laws and regulations. Financial books, records, and statements
shall be kept in reasonable detail, accuracy and fairly reflect the disposition of assets and transactions. The contents of the books and records and
related supporting documentation should be sufficient such that a third party could assess the business purpose of the transaction, including (as
applicable) the identification of any third parties involved. Partner must accurately document all transactions related to this Agreement and prevent
side agreements contradicting the terms of the Agreement and the commitments made by Partner towards SAP, whether oral or written. Where
Partner becomes aware of any such side commitments, Partner must promptly notify SAP of such commitments in writing. In addition, Partner must
maintain during the term of any part of this Agreement and for three years thereafter, current, complete and accurate reports on the number and
location of all copies of the SAP Products it has distributed as well as on all of SAP’s Confidential Information in its possession or in the possession
of its Representatives.
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2. Force Majeure. If the performance of any part of this Agreement or any obligation under it (other than for the payment of amounts due hereunder)
is prevented, restricted or interfered with by reason of any act of God, act of government, strike or labour dispute, failure of transportation, fire or flood
or other casualty, internet or telecommunications failure, or failure of subcontractors or suppliers arising from a like cause or from any other cause
beyond the reasonable control of the affected Party, the affected Party will be excused from such performance for so long as and to the extent that
such force prevents, restricts or interferes with that Party’s performance provided the affected Party:
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a) provides prompt written notice of such interference, the nature of such interference and the expected duration of such interference to the other
Party; and
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b) resumes performing its obligations hereunder promptly following the removal of such interfering condition.
e ol &0l HAHE ol 2 ZMO| e AtMe| o|F & MESHA Mists %

The existence of any of the conditions described as Force Majeure above, does not mean that any part of this Agreement is terminated. If any of these
conditions continues for a period of more than three consecutive months, either Party may terminate any order concerning the affected SAP Product

with one month’s prior written notice to the other Party.
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3. Remedies and Waiver.
TH X A

a) No waiver will be valid against any Party hereto, unless made in writing and signed by the Party against whom enforcement of such waiver is
sought and then only to the extent expressly specified therein.
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b) The waiver by either Party of a breach of, non-compliance with or default in any of the provisions of this Agreement by the other Party may not be
construed as a waiver of any succeeding breach, non-compliance or default of the same or other provisions; nor will any delay or omission on the
part of either Party to exercise or avail itself of any right, power or privilege that is has or may have hereunder be operated as a waiver thereof;
nor will any single or partial exercise of any right, power or privilege prevent any further or other exercise thereof or the exercise of any other right,
power or privilege.
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c) Where this Agreement expressly states that particular acts or omissions of SAP or Partner pursuant to a particular term or condition of this
Agreement are a “material breach,” that designation is for purposes of specificity and clarity. Such designation is not a waiver by SAP or Partner
to claim that other acts or omissions under other terms or conditions of this Agreement are material breaches.
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4. Partial Invalidity. If any provision of this Agreement is or becomes wholly or in part illegal, invalid or unenforceable, the illegality, invalidity or
unenforceability of such provision will not affect the other provisions of this Agreement, which will remain in full force and effect. The illegal, invalid or
unenforceable provision will be replaced by a valid and enforceable provision which approximates as closely as possible the intent of the invalid or
unenforceable provision. This will also apply in cases of contractual gaps.

SeE PE 2 o] ZYO| MA b PENOE Y, 28 Eb YW BIHSOAL BIHSM EE ¥, oY £¥o 2H, 28
Y 27HsS 2 7ol CHE XY0| Y X YOO, O FHL AW 22 AT BY, P2 T YW BIH5Y L fEdD
Y3 Jhsoin ST RaE EE B B3 EY o/ =0k FH5T QA AR HHFLIC ol Aok ef ko] FRoIE HSE Lt

5. Entire Agreement. This Agreement constitutes the complete and exclusive understanding of the Parties with respect to the subject matter hereof,
and supersede all prior sales proposals, negotiations, agreements and other representations, discussions or communications, whether oral or written,
including but not limited to, any letters of understanding the Parties may have executed in contemplation of this Agreement. Each Party acknowledges
that it is entering into the Agreement as a result of its own independent investigation and not as a result of any representation of the other Party not
contained herein.
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6. Costs and Expenses. Each Party will bear its own costs, charges, fees and expenses (including fees for legal or other advisers).
HIE X FH|. Z YARHE KHAol B8, 2atE, 3 % ZHS SETLYE L 7|6 X2 thst ulg =3,

7. Counterparts. The Master Partner Agreement, any SAP PartnerEdge Schedule and any other part of this Agreement may be signed in one or
more counterparts, each of which will be considered an original but all of which together form one and the same instrument and will be treated as if
the signatures on the counterparts were on a single copy. The Master Partner Agreement, any SAP PartnerEdge Schedule and any other part of this
Agreement may be validly executed by means of transmission of signed facsimile, pdf or any other documented form for which a process has been
provided by SAP. Signatures sent by fax, pdf, email or other electronic means for which a process has been provided by SAP will be deemed original
signatures.

S ORAE TFEL 9, SAP Partnerfdge BAIA I 2 Zf0] T2 BE 222 S & o7 REOE ABE 4 o0, 13 F9
S22 OF YEOE URE|D B SiLtol SUS Ao £HE AN FE AT HY AR NI 22 522 I Ch ORAE THEL A%,
SAP PartnerEdge MM X 2 7ofo| C}E RE SE2 NYE A PDF £ SAP VL BH ZMAS IS JlEt 24 Y402 us
HZE 4 ABLITL WA, POF, O|HY Ei SAP 7H Bl ZRMAS HBete J|E MR 2002 HEE MY AL MYo= BEFUr

8. Effective Date. If a Party signs a part of this Agreement but fails to date its signature, the date that the other Party receives the signing Party’s
signature will be deemed to be the date on that the signing Party signed that part of the Agreement.

B UYL FATL 2 Ao Lol MYUOL MYAS 7IYSHR 2 B2, HTH DAL MY TARS MBS £33 20| HF
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9. Amendments. Any modification, amendment or supplement to this Agreement (including this Article 17 (Miscellaneous) no. 9) must be made in
writing or in any other documented form for which a process has been provided by SAP.

WY 2 AAUE Article 17 (Z1E) M od Zehel BE =3, /1E E= BE2 MHL=Z ZYE|HLE SAP 7t 28 Z2MAE HISt= 7|E
2 Ao 2H4 E/0fOF BT

10. WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION
COMMENCED UNDER OR IN CONNECTION TO ANY PART OF THIS AGREEMENT.

B AR RHER Z7]. 2 SARbE = ALl 2t 2R0]| M2t E= 0ot 2SIl AIRE AS0A B MR o s ERE = s 2= A2 E
ZI|gLct

11. Priority of Agreements. The following decending order of precedence will apply, in the event of any conflict or inconsistency between parts of the
Agreement: (a) Order Form, if applicable; (b) the applicable SAP PartnerEdge Schedule; (c) the applicable SAP PartnerEdge Model; (d) the Master
Partner Agreement; (e) the PartnerEdge GTCs; (f) the PartnerEdge Program Guide; (g) the PartnerEdge Branding Guide; and (h) the RSPI.
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(h) RSPIAIGE =203 YE) 22 M =217t & ULt

-

12. Partner Terms. Any purchase order, shrink- or click-wrap or other document issued by Partner is for administrative convenience only. In the event
of any conflict between the provisions of this Agreement and any pre-printed terms contained in any purchase order, shrink- or click-wrap or other
document issued by the Partner, the provisions of this Agreement prevail and govern and any new additional, conflicting or inconsistent terms and
conditions in the purchase order, shrink- or click-wrap or other document will be inapplicable.

Ol =Y. IEH7} @
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1
2
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MM MEA FIHE &AL SLXe =H2 HEE
13. Survival. Part 1 — Article 2 (Confidentiality), Part 1 — Article 9 (Audit), Part 1 — Article 11 (Effects of Termination), Part 1 — Article 17 no. 1 (Retention
of data), Part 1 — Article 17 no. 4 (Partial Invalidity), Part 1 — Article 17 no. 10 (Waiver of Jury Trial), Part 2 — Article 1 (Limitation of Liability), Part 2 —
Article 2 (Third Party Claims), Part 2 — Article 3 (Performance Warranty), Part 2 — Article 4 (Reservation of title, rights and interest), Part 2 — Article
12 (Governing Law and Jurisdiction) of will survive any termination of any part of this Agreement.

23 98X 1 E-Article 2 (HIZEX]), 1 E-Article 9 (ZAD, 1 £-Article 11 (BHX|2| H&), 1 E-Article 17 M 1 & (HIO|E £33, 1 B-Article 17
M4 (BEN 2%5) 1 2-Article 17 A 10 & (I REHO| 7)), 2 E-Article 1 (9 | I|‘°; 2 E-Article 2 (M| 3 At B, 2 B-Article 3 (s
23) 2 F-Article 4 (25 H, #H2l H O|H E]), 2 B-Article 12 (FHE X M) & A2 ofifst 20| ShX||Hete 2¥E FXAIRLCH

PART 2 — Country specific Terms and Conditions 28 ZE x4
Article 1 Limitation of Liability Article 1 x4 olo| x|t
1. NotResponsible. SAP and its licensors will not be responsible under 1. M le SAP QF 1 2tO|MA &{IAH= (i) SAP HE0| 2 M0 2}

any part of this Agreement (i) if a SAP Product is not used in accordance

2 OF 74| iy ItELH gljrc= X|= 2 2 C
with the Documentation or (ii) if the defect or liability is caused by Partner AP EIX BAALL (i) TEH EE= T AEAL +Y/HE2(SAP

and/or End User, a Modification or Add-on (other than a Modification or JEAO]| ofsh 2D RXIES MH[AE S8 = 250 2|0
Add-on made by a member of the SAP Group which is provided through H3kle =3/ E2 MQl) E= M 3X 2= ELQ0j2 QI3 23t E=
Maintenance Services or under warranty) or third-party software. SAP ol M A = Ao = XH ol oF A

AND ITS LICENSORS WILL NOT BE LIABLE FOR ANY CLAIMS OR Ho| wde 22 - A%l e S[ﬂﬂ Has iIII =5 U SaP 2
DAMAGES ARISING FROM INHERENTLY DANGEROUS USE OF L EFOIMA S ZhAb= = A OFe| 2 2 Off et = Jof HHESH0 B,
ANY OF THE SAP PRODUCTS DISTRIBUTED, POSITIONED OR ZAl, M2E sAp HMEZg 2xxoz 93 QA2 NS 82
PROVIDED UNDER OR IN CONNECTION WITH ANY PART OF THIS AFRBI0] ShAlSE M L= A sjio)| TSl A QUS K| X| QL LT},
AGREEMENT.

2. Exclusion of Damages; Limitation of Liability. ANYTHING TO THE 2. 28| A, QK|S 2 A QL ArEss A0 THA g0,

CONTRARY HEREIN NOTWITHSTANDING, EXCEPT FOR:

a) DAMAGES RESULTING FROM (i) UNAUTHORIZED USE OR a) ()HIY MEO| RChALE e ZIYZEE LS 28] (i) AH7| =
DISCLOSURE OF CONFIDENTIAL INFORMATION; [(i) FRAUD o - 3
OR WILLFUL MISCONDUCT;] AND (i) DEATH OR PERSONAL DO[H MR BASE &8 ) (i) FAMALS] b = DOH MM
INJURY ARISING FROM EITHER PARTY’S GROSS NEGLIGENCE OISH SEAIBE AFTF EES AR AFSH =

OR ARISING FROM EITHER PARTY’S WILLFUL MISCONDUCT;
OR

b) SAP’'S RIGHT TO COLLECT FEES OWNED UNDER OR IN b) OJXZE 22 ALstsap o 2|2 X Qstn
CONNECTION WITH ANY PART OF THIS AGREEMENT,

UNDER NO CIRCUMSTANCES AND REGARDLESS OF THE NATURE o] AT ARG 0| OBt ZL20| = SAP, 1 2}0|MA | JFA}f =
OF ANY CLAIM WILL SAP, ITS LICENSORS OR PARTNER BE LIABLE
TO EACH OTHER OR ANY OTHER PERSON OR ENTITY TtEL= MZ0| s == 7| EF 7HQL, B Qlof CHal

i, WITH REGARD TO ANY SAP PARTNEREDGE MODEL i MH|A DHS X 98t SAP PARTNEREDGE 2 31 221 3}0]

EXCEPT FOR THE SERVICE MODEL, FOR AN AMOUNT IN L motol Ao

EXCESS OF: ZWStE 942 32,

a) IN CASE OF THE DISTRIBUTION OF SOFTWARE, THE o) REELO YO Z2, 3T SAP PARTNEREDGE Z 20
LICENSE FEES PAID UNDER THE RELEVANT SAP A 5 A T
PARTNEREDGE MODEL BY PARTNER TO SAP FOR THE map 23)E HE of7Ist AZEQOfof s mELTE
SOFTWARE DIRECTLY CAUSING THE DAMAGES; OR SAP O X| 23t Blo|MA Q28 XISt 28 2H L=

B) IN CASE OF THE DISTRIBUTION OF CLOUD SERVICES, B) ZEHQE AH|A, QK24 MHA, S2 NH|A EE J|E
MAINTENANCE SERVICES, SUBSCRIPTION SERVICES N
OR OTHER SERVICES, THE FEES PAID UNDER THE MH|A HHE O] 2, XIS OF 7|t Ab Y MY O™ 12 71 €
RELEVANT SAP PARTNEREDGE MODEL BY PARTNER S0t FF 22 WAMAZ 22OC MHA, SX|HA
TO SAP IN THE TWELVE MONTHS PERIOD -
IMMEDIATELY PRECEEDING THE EVENTS GIVING RISE MH|A, S8 MH|A = 7|EF MH| 20| Tl THE LI} 8 E
TO THE CLAIM FOR THE CLOUD SERV|CES, SAP PARTNEREDGE Ell'é._l()." [[I.EI. SAP ()." xl_;L‘oJ. _9_%2
MAINTENANCE SERVICES, SUBSCRIPTION SERVICES
OR OTHER SERVICES DIRECTLY CAUSING THE ZtshE &3 2 8

DAMAGES, AND
ii. WITHREGARD TO THE SERVICE MODEL, FOR AN AMOUNT
OF DAMAGES IN EXCESS OF US$ 500.000,

ar

ii. AHIA 2HO HASO USS 500.000 & EutSHs &8 A9

OR BE LIABLE IN ANY AMOUNT FOR SPECIAL, INCIDENTAL,
CONSEQUENTIAL, OR INDIRECT DAMAGES, LOSS OF GOOD WILL
OR PROFITS, WORK STOPPAGE, DATA LOSS, COMPUTER
FAILURE OR MALFUNCTION, ATTORNEYS’ FEES, COURT COSTS, o]
INTEREST OR EXEMPLARY OR PUNITIVE DAMAGES.
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THE ABOVE MENTIONED LIMITATIONS OF LIABILITY WILL NOT
APPLY REGARDING PARTNER'’S LIABILITY TOWARDS SAP OR ITS
LICENSORS IF PARTNER IS FOUND TO HAVE (i) MADE
UNAUTHORIZED COPIES OF A SAP PRODUCT, (i)
MISAPPROPRIATED A SAP PRODUCT, OR (jiii) DISTRIBUTED,
POSITIONED OR PROVIDED A SAP PRODUCT TO A THIRD PARTY
IN VIOLATION OF ANY PART OF THIS AGREEMENT.

The provisions of this Agreement allocate the risks between SAP and
Partner. The fees paid by Partner reflect this allocation of risk and the
limitations of liability herein. It is expressly understood and agreed that
each and every provision of this Agreement which provides for a
limitation of liability, disclaimer of warranties or exclusion of damages, is
intended by the Parties to be severable and independent of any other
provision and to be enforced as such.

3. Exclusions and Limitations for Third Party Software. SUBJECT TO
THE EXCLUSION OF DAMAGES STATED IN Atrticle 1 (LIMITATION OF
LIABILITY) NO.2 AND WITH RESPECT TO THIRD PARTY
SOFTWARE, UNDER NO CIRCUMSTANCES AND REGARDLESS OF
THE NATURE OF ANY CLAIM WILL SAP OR ITS LICENSORS’ BE
LIABLE FOR AN AMOUNT IN EXCESS OF THE LICENSE FEES PAID
UNDER THE RELEVANT SAP PARTNEREDGE MODEL BY PARTNER
TO SAP FOR THE THIRD PARTY SOFTWARE DIRECTLY CAUSING
THE DAMAGES.

4. Time bar. Partner must initiate a cause of action for any claim(s)
arising out of or relating to any part of this Agreement and its subject
matter within one year from the date when Partner knew, or should have
known after reasonable investigations, of the facts given rise to the
claim(s).

5. Extension to group members. Any limitations to the liability and
obligations of SAP according to this Article 1 (Limitation of Liability) will
also apply for the benefit of any member of the SAP Group and their
respective licensors.

Article 2 Third Party Claims
1. Infringement and Defense of Partner

a) SAP will, at its sole discretion, either defend Partner against or settle
any claim brought against Partner in the Territory if such claim (i) is
brought by any owner of the Intellectual Property Right specified
below giving rise to the claim and (ii) alleges that the distribution of
the Software, Cloud Services or both by the Partner, in accordance
with the terms and conditions of any part of this Agreement,
constitutes a direct infringement or misappropriation of such owner's
patent claim(s), copyright, trademark or trade secret right. SAP will
pay damages finally awarded against Partner (or the amount of any
settlement SAP enters into) with respect to such claims.

b) This obligation of SAP does not apply if the alleged infringement or
misappropriation results from:

i. Use or distribution of the Software or Cloud Services in
conjunction with any software or service other than the SAP
Products;

ii. Use or distribution of the Software in conjunction with an
apparatus other than a Designated Unit (defined as information
technology devices (e.g. hard disks or central processing units)
identified by Partner pursuant to any part of this Agreement or in
the order for the Software placed for a specific End User that has
been previously approved by SAP or otherwise officially made
known to the public as appropriate for Use or interoperation with
the Software);

iii. failure to promptly use an update provided by a member of the
SAP Group if such infringement or misappropriation could have
been avoided by use of the update; and/or

iv. unlicensed activities by Partner, End User and/or a third party,
including alterations of the Software, Cloud Services or both
(other than alterations of the Software, Cloud Services or both
made by a member of the SAP Group).

c) This obligation of SAP will also not apply if Partner fails to timely
notify SAP in writing of any such claim; however Partner's failure to
provide or delay in providing such notice shall not relieve SAP of its
obligations under this Article 2 (Third Party Claims) except to the
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extent SAP is prejudiced by Partner’s failure to provide or delay in
providing such notice.

d) SAP is permitted to control fully the defense and any settlement of
any such claim as long as such settlement does not include a
financial obligation on or admission of liability by the Partner. In the
event Partner declines SAP’s proffered defense or otherwise fails to
give full control of the defense to SAP’s designated counsel, then
Partner waives SAP’s obligations under this Article 2 (Third Party
Claims) no. 1. Partner must reasonably cooperate in the defense of
such claim and provide SAP with all relevant information and
reasonable support. Partner may appear in any proceedings
concerning such claim or legal dispute, at its own expense, through
counsel reasonably acceptable to SAP. SAP expressly reserves the
right to cease such defense of any claim(s) in the event the relevant
Software, Cloud Services or both is no longer alleged to infringe or
misappropriate, or is held not to infringe or misappropriate, the third
party’s rights. SAP may settle or mitigate damages from any claim or
potential claim by (i) procuring for the Partner the right to continue
distributing the Software, Cloud Services or both; or (ii) substituting
alternative substantially equivalent non-infringing programs, services
and supporting documentation for the Software, Cloud Services or
both. Partner must not undertake any action in response to any
infringement or misappropriation, or alleged infringement or
misappropriation of the Software, Cloud Services or both that is
prejudicial to SAP’s rights.

e) The liability limitations contained in Article 1 (Limitation of Liability)
apply to all claims made under this Article 2 (Third Party Claims)
no. 1. Any limitations to the liability and obligations of SAP according
to this Article 2 (Third Party Claims) no. 1 will also apply for the
benefit of any member of the SAP Group and their respective
licensors.

f) THE PROVISIONS OF THIS Article 2 (THIRD PARTY CLAIMS)
NO. 1 STATE THE SOLE, EXCLUSIVE AND ENTIRE LIABILITY
AND OBLIGATION OF SAP AND ITS LICENSORS TO PARTNER,
AND IS PARTNER'S SOLE REMEDY, WITH RESPECT TO THE
INFRINGEMENT OR MISAPPROPRIATION OF THIRD-PARTY
INTELLECTUAL PROPERTY RIGHTS.

2. Indemnification by Partner. If an action is brought against any

member of the SAP Group by a third party (including tax or other

authorities) arising from or relating to:

a) any taxes and related costs, interest and penalties that are levied
against any member of the SAP Group even though they should,
according to any part of this Agreement or applicable law, have been
born by the Partner in the first place;

b) any member of the Partner Group breaching Part 1 — Article 13
(Export Regulations) or Part 1 — Article 15 (Compliance Obligations)
or both;

c) any agreement between Partner and its distributors, resellers or End
Users;

d) any claim that a product or service which is provided by any member
of the Partner Group other than the SAP Products infringes,
misappropriates or violates any Intellectual Property Right of any
third party;

e) an allegation that the Partner's or End User's use of the SAP
Products in violation of any part of this Agreement violates, infringes
or misappropriates the rights of a third party; and

fy a third party’s assertion that the Partner acted as agent,
representative or otherwise on SAP’s behalf,

Partner will defend the affected member of the SAP Group, at Partner's
expense, and will pay any settlement amounts Partner authorizes and all
damages, costs and fees (including, without limitation, attorneys’ fees
and costs of litigation) finally awarded against such member of the SAP
Group in the action.

Article 3 Performance Warranty

1. In case of the Sell On Premise Model, the Service Model and any
other SAP PartnerEdge Model under which Software is sold to Partner
that is not expressly mentioned in this Article 3 (Performance Warranty),
the following warranty applies to the Software sold by SAP to Partner:

a) SAP warrants that the Software will substantially conform to the
specifications contained in the Documentation for six months
following Delivery of the Software. The warranty does not apply: (i) if
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b)

2.

the Software is not used in accordance with the applicable SAP
PartnerEdge Model, any other part of the Agreement and/or the
Documentation; (ii) if the nonconformance is caused by a
Modification or Add-on (other than a Modification or Add-on made by
a member of the SAP Group which is provided through Maintenance
Services or under warranty), Partner, End User, another third party,
Partner software, End User software, third-party software, third party
database or any other software not distributed by SAP; or (iii) to any
unlicensed activity of Partner and/or End User. SAP does not warrant
that the Software will operate uninterrupted or that it will be free from
minor defects or errors that do not materially affect such performance
or that the applications contained in the Software are designed to
meet all of Partner's and/or End User’s business requirements.

Provided Partner notifies SAP in writing with a specific description of
the Software’s nonconformance within the warranty period and SAP
validates the existence of such nonconformance, SAP will, at its
option: (i) repair or replace the nonconforming Software, or (ii) refund
the license fees paid for the applicable nonconforming Software in
the two latter cases (replacement and refund) in exchange for a
return of such nonconforming Software. This is Partner's sole and
exclusive remedy under this warranty. Partner’'s written notification
of any nonconformance must include sufficient detail for SAP to
analyse the alleged nonconformance. Partner must provide and
ensure that End User also provides commercially reasonable
assistance to SAP in analysing and remediating any
nonconformance of the Software.

In case of the Sell Cloud Model and any other SAP PartnerEdge

Model under which Cloud Services are sold to Partner that is not
expressly mentioned in this Article 3 (Performance Warranty), the
following warranty applies to the Cloud Services sold by SAP to Partner:

a)

b)

SAP warrants that the Cloud Services will substantially conform to
the specifications contained in the Documentation during the
subscription term for the Cloud Services. The warranty does not
apply: (i) if the Cloud Service is not used in accordance with the
applicable SAP PartnerEdge Model, any other part of the Agreement
and/or the Documentation; (i) if the nonconformance is caused by
Partner, End User, another third party, Partner products, End User
products, third party products, third party database, implementation
or configuration performed by any party other than a member of the
SAP Group, or any content or service being accessed through a
Cloud Service that is identified as third party products, content or
services; (iii) if the Cloud Service being used was provided for no fee
oris atrial license of the Cloud Service or both. SAP does not warrant
that the Cloud Service will operate uninterrupted (consequences for
not meeting certain service levels are set out in the relevant SAP
PartnerEdge Model) or that it will be free from minor defects or errors
that do not materially affect such performance or that the applications
contained in the Cloud Service are designed to meet all of Partner's
and/or End User’s business requirements.

Provided Partner notifies SAP in writing with a specific description of
the Cloud Service’s nonconformance within the warranty period
without undue delay and SAP validates the existence of such
nonconformance, SAP will, at its option: (i) correct or replace the
nonconforming Cloud Service, or (ii) if SAP fails to correct the
nonconformance after using reasonable commercial efforts,
terminate the access to the nonconforming Cloud Service. In all
cases SAP will consult with Partner to define a reasonable amount
(i) by which Partner may reduce the license fees, in case Partner has
not already paid them, or, (i) if Partner has already paid the license
fees, which SAP will refund to Partner to reflect the nonconformance.
This does not apply to trivial cases of nonconformance. This is
Partner’'s sole and exclusive remedy under this warranty. Partner's
written notification of any nonconformance must include sufficient
detail for SAP to analyse the alleged nonconformance. Partner must
provide and ensure that End User also provides commercially

b)
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reasonable assistance to SAP in analysing and remediating any
nonconformance of the Cloud Service.

3. In case of the Sell Cloud Model and any other SAP PartnerEdge
Model under which Services are sold to Partner that is not expressly
mentioned in this Article 3 (Performance Warranty), the following
warranty applies to the Services sold by SAP to Partner:

a) SAP warrants that (i) the Service will materially conform to the
specifications contained in the applicable Documentation, Order
Form, statement of work, deployment description or other
documentation containing the scope and service description for the
relevant Service in all cases agreed to by SAP at the point in time
the relevant Service is performed by SAP; and (ii) it will perform any
Service in a workmanlike and professional manner using resources
with the skills reasonably required to perform such Services. SAP
does not warrant that the Service is designed to meet all of Partner's
and/or End User’s business requirements.

b) Provided Partner notifies SAP in writing with a specific description of
the Service’s nonconformance without undue delay and SAP
validates the existence of such nonconformance, SAP will, at its
option: (i) re-perform the nonconforming Service; (ii) or if SAP fails to
correct the nonconformance after using reasonable commercial
efforts, consult with Partner to define a reasonable amount (a) by
which Partner may reduce the fees for the nonconforming Service,
in case Partner has not already paid them, or (B) if Partner has
already paid the fees for the nonconforming Service, which SAP will
refund to Partner to reflect the nonconformance. This does not apply
to non-material cases of nonconformance. This is Partner’s sole and
exclusive remedy under this warranty. Partner’'s written notification
of any nonconformance must include sufficient detail for SAP to
analyse the alleged nonconformance. Partner must provide and
ensure that End User also provides commercially reasonable
assistance to SAP in analysing and remediating any
nonconformance of the Service.

4. SAP may fulfill its warranty obligations directly vis-a-vis Partner's
affected End Users. In such case and to the extent that SAP fulfills its
warranty obligations directly vis-a-vis Partner's affected End Users,
Partner will not have any claim against SAP out of this Article 3
(Performance Warranty). If SAP refunds any or all parts of the license
fees or other fees paid by Partner to SAP or any or all parts of the license
fees or other fees paid by End User to Partner for the nonconforming
Software, Cloud Service or Service directly to the End User, Partner will
have no claim against SAP regarding the refund of such license fees or
other fees paid by it to SAP but in the latter case (refund of any or all part
of the license fees or other fees paid by End User to Partner) will have to
repay to SAP the prorated difference between the license fees or other
fees paid by End User to Partner to the license fee paid by Partner to
SAP (Partner's margin).

5. Express Disclaimer. SAP AND ITS LICENSORS DISCLAIM ALL
OTHER REPRESENTATIONS, WARRANTIES, CONDITIONS OR
GUARANTEES WITH RESPECT TO ANY SAP PRODUCT EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, QUALITY OR FITNESS FOR
A PARTICULAR PURPOSE EXCEPT TO THE EXTENT THAT ANY
WARRANTIES IMPLIED BY LAW CANNOT BE VALIDLY WAIVED.
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Article 4 Reservation of title, rights and interest

1. The SAP Products and SAP’s Confidential Information and all title,
rights and interest, especially, without limitation, any Intellectual Property
Rights embodied in the SAP Products and SAP’s Confidential
Information are the sole and exclusive property of the SAP Group or their
licensors, subject to any rights, title or interest expressly granted to
Partner in the applicable SAP PartnerEdge Model. Unless Partner is
working under a valid SAP development license, Partner is not permitted
to modify or otherwise make derivative works of any SAP Product. Any
such unauthorized works developed by Partner, and any Intellectual
Property Rights embodied therein, will be the sole and exclusive property
of SAP or any other member of the SAP Group as requested by SAP.

2. Partner is not entitled to copy, translate, disassemble, decompile,
reproduce or reverse engineer any SAP Product nor create or attempt to
create the source code from the object code of a SAP Product in any
manner or take any other measure for the purposes of obtaining the
source code of a SAP Product.

3. Partner must not change or remove SAP’s copyright and authorship
notices attached to or relating to any SAP Product.

4. SAP retains:

a) any title, rights and/or interest expressly granted to Partner in the
applicable SAP PartnerEdge Model; and

b) title in any disc or other data media on which a SAP Product is
delivered to Partner under or in connection with the applicable SAP
PartnerEdge Model,

(a) and b) together the “Reserved Assets”)

until all of SAP’s claims against Partner in connection with the concerned
business relationship with an End User under or in connection with the
applicable SAP PartnerEdge Model (“Secured Claims”) are fully and
finally satisfied and discharged.

5. As long as Partner is not in breach of his contractual obligations
under any part of this Agreement affecting the applicable SAP
PartnerEdge Model especially as long as Partner’'s payment of any or all
of the Secured Claims is not delayed, Partner is entitled to pass on or
ask SAP to pass on the Reserved Assets in the proper and ordinary
course of business.

6. The creation of pledges, liens or other security interest over as well
as the assignment as security of the Reserved Assets is not permitted.

7. Partner undertakes to inform SAP immediately of any attachment of
the Reserved Assets by any third party and will forward to SAP any
documents (including, without limitation any attachment order) useful or
necessary for a defense against the attachment. Partner will immediately
inform such attaching creditor about SAP’s title, right or interest in the
Reserved Assets.

8. Partner hereby assigns to SAP any existing as well as any future,
contractual as well as non-contractual claim against any End User or any
other third party that arises or will arise in connection with the distribution
of the Reserved Assets (“Assigned Claims”) and SAP accepts such
assignment. Partner will be entitled to collect the Assigned Claims and to
exercise any ancillary rights and claims in connection with these in the
ordinary course of business (but will by doing so act with the care of a
prudent merchant). Such entitlement to collect the Assigned Claims and
to exercise ancillary rights and claims in connection with these is
immediately terminated if SAP gives notice to the contrary which SAP is
entitled to do if Partner is in breach of his contractual obligations under
any part of this Agreement affecting the applicable SAP PartnerEdge
Model, in particular if Partner's payment of any or all of the Secured
Claims is delayed.

9. If Partneris in breach of his contractual obligations under any part of
this Agreement affecting the applicable SAP PartnerEdge Model, in
particular if Partner's payment of any or all of the Secured Claims is
delayed, SAP is entitled at Partner's expense to rescind from any order
for SAP Products concerning the affected SAP PartnerEdge Model and
to demand return of any or all of the Reserved Assets granted or
delivered under or in connection with the affected SAP PartnerEdge
Model.
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10. SAP will notify the Partner of its intention to rescind from any order
for SAP Products and to demand return of any or all of the Reserved
Assets by giving one week’s prior written notice. Such notice period is
not necessary, if (i) Partner has generally ceased to make payments, (ii)
Partner is Insolvent or is subject to Insolvency Proceedings or (iii) there
is reason to believe that observance of such notice period would
adversely affect the retention of title, right or interest constituted with
regard any or all the Reserved Assets.

Article 5 Insurance

1. While performing any work or providing products or services related
to any part of this Agreement, Partner must maintain, at its own expense,
for Partner and its personnel, insurance coverage in accordance with any
applicable statutory requirements. In addition, Partner must maintain the
following insurance with financially stable insurance companies
permitted to do business in the jurisdictions where the work, products or
services will be provided:

a) commercial general liability with a limit of $1,000,000 per occurrence
and $2,000,000 in general aggregate including, but not limited to,
coverage for bodily injury, property damage, products and completed
operations, premises/operations, and contractual liabilities; and

b) professional liability (errors & omissions) with a limit of $1,000,000*
per claim and in the aggregate covering claims arising out of errors
or omissions in connection with products or services provided by
Partner. The policy shall have a retroactive date on or before the
Effective Date of the Master Partner Agreement or the date of
Partner’s first delivery of products or professional service, whichever
is earlier. Partner shall use commercially reasonable efforts to
maintain such coverage for at least two years following final delivery
of products or services.

*In the event that Partner's gross annual revenues associated with the
SAP partnership exceed $1,000,000 (or equivalent in foreign currency),
Partner is required to increase its policy limits in the following way:

Revenue

$1,000,001 - $5,000,000
$5,000,001 - $10,0000,000
$10,000,001 and above

Professional Liability Policy Limit

$3,000,000 per claim
$6,000,000 per claim

$10,000,000 per claim

2. Upon request, Partner must provide SAP with a properly executed
certificate of insurance evidencing existence of required coverages and
will notify SAP no less than thirty days in advance, of any reduction or
cancellation. SAP’s failure to monitor compliance or to object to
noncompliance or unsatisfactory compliance with any terms of the
aforementioned requirements does not modify or waive Partner’s
obligations in any way. Policies specified above may be maintained with
limits listed in other foreign currencies, as long as they are equivalent to
the amounts required herein. SAP reserves the right to review the
insurance requirements at any point in time and make changes in order
to address additional exposures, which may exist as a result of Partner's
provision of products or services related to any part of this Agreement.

3. None of the requirements contained herein as to types or limits are
intended to, and shall not in any manner, limit, qualify or quantify the
liabilities and obligations assumed by Partner under any part of this
Agreement.

Article 6 Payment Period

Payment period means thirty days of SAP’s invoice date (“Payment
Period”), unless expressly otherwise agreed on between Partner and
SAP in an Order Form or any other order document.

Article 7 Currency

All payments under this Agreement must be made in Korean Won, unless
expressly otherwise agreed on between Partner and SAP in an Order
Form or any other order document.
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Article 8 Default Interest Rate

The default rate of interest per year is three per cent (3%) above the Citi
bank prime lending rate (“Default Interest Rate”).

Article 9 Index

Index means the annual average Consumer Price Index for whole Korea
from prior year’s July to current year's June (12 months) as published on
every month, by the Statistics Korea (“Index”).

Article 10 Other Mandatory Local Terms

Governing language. This Agreement may be executed in the English
language alone or may be executed in both the Korean and English
languages. In the event that both the Korean 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.

Article 11 Notices

1. Notice in writing. Any notice or other communication under or in
connection with any part of this Agreement must be made in writing and,
unless otherwise explicitly stated, may be made by fax or letter and must
be addressed as set out in Article 5 (Contact Details) of the Master
Partner Agreement (or to such other changed address, fax number or
addressee as a Party may designate e.g. by changing the details in the
partner relationship management system).

2. Delivery. Any notice or other communication made or delivered by
one Party to another under or in connection with any part of this
Agreement will only be effective when received in legible form.

3. Change of address: Each Party must give the other prompt notice of
any change of address, fax number or addressee.

4. Electronic communication. Any notice or other communication under
or in connection with any part of this Agreement except for those notices
and communications expressly mentioned in this Article 11 (Notices)
no. 5 below may be made by email or other electronic means if and as
long as the Parties:

a) agree that this is to be an accepted form of communication;

b) notify each other of their email address and/or any other information
required to enable the sending and receipt of information by that
means; and

c) notify each other promptly of any change to their email address or
any other required information supplied by them.

5. Exceptions to electronic communication. The following notices or
communications may not be made by email or other electronic means:

a) any notice concerning termination of an order given due to (i)
suspension of delivery as set out in Part 1 — Article 6 (SAP’s
obligation to deliver) no. 4 or (ii) Force Majeure as set out in Part 1 —
Article 17 (Miscellaneous) no. 2;

b) any notice under or in connection with Part 1 — Article 10 (Termination
for good cause) and any other notice of termination for convenience
or termination for good cause under or in connection with any part of
this Agreement;

¢) any confirmation given regarding destruction of the SAP Products,
other data and media, the SAP Logos as well as any other
confirmation under or in connection with Part 1 — Article 11 (Effect of
Termination);

d) any notice by which Partner notifies SAP of a claim brought against
Partner as set out in Part 2 — Article 2 (Third Party Claims) no. 1c);
and

e) any notice concerning the nonconformance of the Software as set
out in with Part 2 — Article 3 (Performance Warranty) no. 1a.

6. Use of websites. Except with regard to those notices and
communications expressly mentioned in Part 2 — Article 11 (Notices)
no.5 above, SAP may satisfy its obligation under any part of this
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Agreement to deliver any information to the Partner who herewith
accepts this method of communication by posting this information onto
an electronic partner-dedicated website (e.g. the SAP PartnerEdge
Portal). SAP will supply Partner with the address of and any relevant
password for the partner-dedicated website.

7. Language. Any notice given in connection with the Agreement must
be in Korean or English.

Article 12 Governing Law and Jurisdiction

1. This Agreement and any claims (including any non-contractual
claims) arising out of or in connection with this Agreement and its subject
matter are governed by the laws of the Republic of Korea to the exclusion
of the international law of conflicts and the United Nations Convention on
Contracts for the International Sale of Goods.

2. The exclusive place of jurisdiction for all disputes arising out of or in
connection with this Agreement (including any dispute regarding the
existence, validity or termination of this Agreement) (“Dispute”) is Seoul,
Korea. The Parties agree that the courts of Seoul, Korea are the most
appropriate and convenient courts to settle Disputes and accordingly no
Party will argue to the contrary.
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