OUTSOURCING CHANNEL MASTER LICENSE
AGREEMENT
General Terms and Conditions

("GTCs™)

1. DEFINITIONS

“Add-on” means any development using SAP API's that adds

new and independent functionality, but does not modify

existing SAP functionality.

“Agreed Program Scope” shall have the meaning as defined in

the Master Agreement.

means these General Terms and Conditions

“Agreement”
(“GTCs”), the Master Agreement, any Order Form, Exhibit,
Schedule or Appendix referencing these GTCs and any
Exhibit, Schedule or Appendix referenced by the foregoing.

All such components are integral to the agreement, and

collectively are referred to herein as the “Agreement”.

“AP1* means SAP’s application programming interfaces, as well
as other commands or instructions that allow other software
products to communicate with or call on Software (for

example, SAP enterprise services, BAPIs, ldocs, RFC, and

ABAP customer exits) provided under this Agreement.

“Authorized Services” shall have the meaning as defined in the

Master Agreement.

“Background Material” means any pre-existing works in which

the Intellectual Property Rights are owned by either Party,
which have been prepared by that Party outside the scope of
this Agreement or which were licensed from a third party by

that Party.”

“Business Partner” means a third party that requires access to
the Software solely in connection with the operation of the

business of Customer or Customer Affiliate. Such third

parties may include Customer’s customers, distributors,

dealers, vendors, manufacturers, independent sales

representatives and suppliers.
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“Confidential Information” means information

identifiable as the confidential and proprietary information of

SAP or Provider including but not limited to information that

is related to: (a) the operations of the Disclosing Party;

(b)
the research and development or investigations of the
Disclosing Party; (c) the business of any customer or
partner of the Disclosing Party; (d) Disclosing Party’s
(e)

related

properties, employees, finances, operations; the

following information regarding software and

documentation including, but not limited to, the Provider
software used to provide the Authorized Services (for
Provider), and the SAP Materials and SAP Interface (for SAP),
(respectively, “Disclosing Party’s Software”): discoveries,
inventions, concepts, designs, flow charts, documentation,
product specifications, techniques and processes relating to
and

Disclosing Party’s Software; (f) product offerings,

content partners, product pricing, product availability,

technical drawings, processes, ideas, techniques, formulas,
data, schematics, trade secrets, know-how, improvements,
inventions (whether patentable or not), marketing plans,
forecasts and strategies. Without limiting the meaning of the
information shall be deemed

foregoing, the following

Confidential Information: (i) with respect to SAP and SAP
AG (the licensor of the SAP Proprietary Information to SAP),
the Software and Documentation, any other third-party

software licensed with or as part of the Software, benchmark

results, manuals, program listings, data structures, flow
charts, logic diagrams, functional specifications; (ii) the
business plans of the Disclosing Party and (iii) the

algorithms, source codes and application software interface
(including but not limited to SAP Interface) specifications
algorithms, contained in Disclosing Party’s Software as well
as programming techniques and programming concepts,
methods of processing and system designs embodied in

Disclosing Party’s Software.

“Contract Year” shall have the meaning as defined in the

Master Agreement.

“Customer” means the entity that enters into a Customer
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Service Agreement with the Provider.

“Customer Affiliate(s)” shall have the meaning set forth in the

Master Agreement.

“Customer Service Agreement” shall have the meaning as

defined in the Master Agreement.

“Customer User” means an employee of Customer, a

Customer Affiliate or Business Partner.

“Data Center(s)” means the site or sites at which the Software
will be hosted to provide the Authorized Services to
Customers. Such site or sites shall at all times be owned or

controlled by the Provider.

“Disclosing Party” means a Party to this Agreement disclosing

confidential or proprietary information to the Receiving Party.

“Documentation” means SAP's documentation which is
delivered or made available to Provider with the Software

under this Agreement.

“Excluded License” means an open source or other software
license that requires, as a condition of license, use,
modification, distribution or conveyance, that (a) the code be
disclosed or distributed in source code form; (b) others have
the right to modify or create derivative works of it; and/or (c)

the code becomes redistributable at no charge.

“Fees” means all fees to be paid by Provider under this
Agreement, including but not limited to the Net License Fees,
Subscription Fees, Support Fees and any Floor Commitments
as delineated in the Master Agreement and any Exhibit,

Annex, Schedule or Order Form thereof.

“Floor Commitment” shall have the meaning as defined in the

Master Agreement.

“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
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acquired.

“Licensed Level” shall have the meaning as defined in the Use

Terms.

“Logo” shall have the meaning as defined in the Master

Agreement.

“Net License Fees” shall have the meaning as defined in the

Master Agreement.

“Marks” shall have the meaning set forth below in Section 5.4

of the GTC'’s.

“Master Agreement” means the Outsourcing Channel Master

License Agreement executed by the Parties that references

and incorporates these GTCs.

“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 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 (other than an Add-on) utilizing

or incorporating any SAP Materials (defined below).

“Order Form” shall have the meaning as defined in the Master

Agreement.

“Order Form Term” means the duration, as defined in each

Order Form, of the licenses granted under such Order Form.

“Party” or “Parties” shall have the meaning as defined in the

Master Agreement.

“Price List” shall have the meaning as defined in the Master

Agreement.

“Provider Affiliate” means any legal entity in which the
Provider, directly or indirectly, holds more than fifty percent
(50%) of the shares or voting rights. Any such legal entity
shall be considered an Affiliate for only such time as such

interest is maintained.

“Receiving Party” means a Party receiving confidential or

proprietary information from the Disclosing Party.
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“Redistributable Files” means the function modules and

sample code files identified in the Documentation for

inclusion and distribution with Provider created Add-ons.

“SAP _Affiliate” means any legal entity in which SAP AG,
directly or indirectly, holds more than fifty percent (50%) of
the shares or voting rights. Any such legal entity shall be
considered an Affiliate for only such time as such interest is

maintained.

“SAP_Interface” means any application interface developed by
or with SAP or any SAP Affiliate that resides on or in the
Software and which, when activated by the Provider’s

software or tools, will give access to the Software.

“SAP__Materials” means any software, programs, tools,
systems, data, or other materials made available by SAP to
Provider in the course of the performance under this
Agreement including, but not limited to, the Software and

Documentation.

“SAP_Support” shall have the meaning as defined in the

Master Agreement.

“SAP Support Fees” shall mean those fees that are due and

payable in accordance with the Order Forms executed under
the Master Agreement for the support services rendered by

SAP pursuant to the SAP Support valid for this Agreement.

“SAP _Trademarks” shall have the meaning set forth below in

Section 5.1 of the GTC’s.

“Screen Access" means Use of the Software solely through
remote access and solely for the purpose of entering and
accessing data and requesting Provider to process such data.
For the sake of clarity, Screen Access shall not include the

Software being installed on the hardware of the Customer.

“Software” shall have the meaning as defined in the Master

Agreement.

“Subscription Fees” means the annual license fees for the

Software licensed under an Order Form, which incorporate

both the Net License Fee and the Support Fee.

“Term” shall have the meaning as defined in the Master
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Agreement.

“Third Party Software” shall have the meaning as defined in

the Master Agreement.

“Use” or “Using” shall have the meaning as defined in the

Master Agreement.

“Use Terms” shall have the meaning as defined in Section 2.1

in the Master Agreement.

“Wind Down” shall have the meaning as defined in the Master

Agreement.

Other defined terms not included above shall have the

meanings set forth herein.

2. SCOPE OF RELATIONSHIP

2.1 No exclusivity. SAP and Provider agree to collaborate
on a non-exclusive basis as detailed in this Agreement,
to enable the provision of Authorized Services by
Provider. Each Party is free to conduct business with
other partners at its sole discretion.

2.2 Provider offers its services in its own name, at its own
risk, and for its own account, to Customer. Provider
conducts its own business with Customer and is not
acting as an agent of SAP or in any other way
representing SAP. Provider shall, in correspondence and
otherwise in connection with the provision of services
always clearly indicate that SAP is the copyright owner,
author, and developer of the Software.

2.3 Provider shall advise Customer that SAP Support for the
Software licensed under the Master Agreement can only
be delivered by SAP to the Provider and that SAP will not
provide direct support to the Customer for the Software
utilized by the Provider to deliver any Authorized
Services, even if the Customer is an existing SAP
customer with a current SAP maintenance and support
agreement for SAP software. If the Customer is an
existing SAP customer, then Provider shall advise
Customer that the Software utilized by the Provider to
deliver any Authorized Services will not be covered by

the Customer’s current SAP maintenance and support

SAP Confidential
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agreement for SAP software.

3. LICENSE GRANT

3.1 Grant of License

3.1.1 Subject to the terms and conditions of this Agreement
and the specific limitations set forth in the Master
Agreement and the Order Forms, SAP hereby grants
Provider the non-exclusive right and license within the
Agreed Program Scope to Use Software in the Data
Center(s) solely as required for the provision of
Authorized Services to its Customers for the duration of
the applicable Order Form Term.

3.1.2 Sub-Licenses. Provider shall be entitled to grant non-
perpetual, non-exclusive and non-transferable sub-

licenses to Customer for the applicable Order Form Term,

limited to providing Customer Users Screen Access to

the Software (the “Sub-Licenses”).

3.1.3No Provider internal use. Under the terms of this

Agreement, Provider shall not be allowed to Use

Software for its own internal operational needs or to

provide Authorized Services to Provider, Provider
Affiliates, any entity controlling Provider, or any entities
controlled by a common entity as Provider.

3.1.4 SAP owns all rights and title, including all Intellectual
Property Rights, in and to SAP software as made
available by SAP to Provider. Provider is only granted a
limited license to the Software as expressly stated in this
Agreement.

3.1.5 The terms and conditions of this Agreement relative to
“Software” apply to Third Party Software except (i)
Provider shall not make Modifications and/or Add-ons to
Third Party Software or otherwise modify Third Party
Software unless expressly authorized by SAP; and (ii)
subject to the document order of precedence, as
otherwise stated in the Use Terms.

3.1.6 Provider has to license any Software which is required to
provide Authorized Services to Customers, including, but
not limited to any prerequisite defined in (i) the Use

Terms, or (ii) the Price List. Authorized Services may be

SAP Confidential
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provided in conjunction with the SAP Software licensed O|7{3}0 SAP L= O AHEA = THEROIXHY ofsl

to Customers by SAP or its affiliates or resellers pursuant OO AH 2toldIAZl SAP AZEQOQF AASHY MazE =
to a Customer’s license agreement for the Use of SAP Q& L|Ct. 40| AH 2lo|MA =l Y SAP AZEQHE
Software. Any use by Provider, of such SAP Software HE3X7E AMEE e SiY SAP AZTEQIO AtE0| CHst
licensed to Customer shall be in accordance with the SAP Z}O|MlA AH<Qkof M2 1z 2io|MlA o2t =4E&[0{0f
Customers license obligations under the SAP license S, oY 7|¥ AMA S¥Oo| ME2R|D, ST ZfojMA
agreement for the use of such SAP Software and be Ao HA|El 2tO|MIA £Z0| FZ=E|ojof FL|Ct. nZnt
subject to the respective Named User type and in N33R A A8 X9 ™ E8 &=F6lof L),

accordance with the identified Licensed Level under that
license agreement. Customer and Provider must

comply with the provisions of the Use Terms at all times.

3.2 Third Party Access to the Software 3.2 HN|3X}C| SAP A2ZEQ0 WUMA

3.2.1 An authorized third party acting on behalf of the Provider 3.2 1K 3XE ChASHY A %= U= HSHE TR HBAHE
may access the Software so long as: (i) such third party CI2E X7OE 30 SAP AIZEQO0 WMAT ==
is accessing the Software solely on behalf of Provider to UAELICE (i) oY HM3BXte XMBSAE CiASHE XNSAH7F &2
support Provider in its exercise of the rights set forth in Ao et M3S.180 FAIE JHEE HASIEE X 25}7|
Section 3.1 in conformance with the Agreement; (ii) 2Bt SAP  AZEQO0] AMATILLCE (i) SHFE
such third party is subject to confidentiality obligations H3XO A HMOZO| TWA|=l HY SX| oFfQtE Az H|Y
that are at least as restrictive as those set forth in SX ORIt MEELCH (i) M3XAZE siY H3Xpo ofsf
Section 9; and (iii) Provider is responsible for any odtE| B2 ek 2dto) CHaf M YS FIL|CE.

breach of this Agreement caused by such third party.

3.2.2The Sub-Licenses may include the right to allow an 3. 227 20| M A= DHE CHASHY WYE = U= HBtE T
authorized third party acting on behalf of the Customer H3X7F SAP AIZEQO{0 CHSE AFZl WA Hot=
to have Screen Access to the Software so long as: (i) IIRNEE 5|88 £ e HIEE =T £ QASL|ICH gt
such third party is utilizing the Screen Access solely for AFZ WHAO = CHS =740| MELC (i) siE H3XE=
the consumption of Authorized Services on behalf of OHE MBI T LE HELA ZZMAE =7
Customer to run Customer’s internal business processes; Q8 =Q=E MHAE AHET| QAT ATRI MMHA
(ii) such third party is subject to confidentiality Hots 8L Cl (i) s HM3XO|A HMOXZO| HAI= H
obligations that are at least as restrictive as those set SX oforE oAT H|Y SX| o FfI HEEL|C (i)
forth in Section 9; and (iii) Customer is responsible for TZHO| SIS M|3KtO| Q5] SErEl Tz AMH|A A HHO

any breach of the Customer Services Agreement caused CHe xeleg ELCt.

by such third party.

3.3 Reporting Obligations and Audit Rights 3.3 EI o|f 5l ZiAl Hst
3.3.1Provider shall provide all information requested by SAP 3.3.1 M| 33Xt H3Xt 2T EQO LEes J|Et ATEQ0 HAEZHEQ}
necessary to fulfill any obligations for payment of oS0, 2 Ao M2 2lo|MlAol Antz HAMEL= SAP
royalties to SAP’s business partners arising as a result of HZ=L|A OEHO| Cfst 2ZEEl XZ QFE £=Ust7| {8
SAP Confidential Page 8 of 32
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licenses under this Agreement for Third Party Software 295l SAPY} QFSt=s & HEE XMZgHL L.

or other software components.

3.3.2Upon SAP’s reasonable request, Provider shall deliver to 3.3.2SAPQ| EtEtst @A A|, HN3AH= HBXel £ AH<ko| izt
SAP a report, as defined by SAP, evidencing Provider’s BIO|MAE AZEQ0 AI2S UZSI= HU(SAP Mol

Use of the Software licensed under this Agreement, oo o . -

_ _ - _ 0}2)Z SAPO| HBBILICL Ol= 2 Aol YAIE HBKtel
which shall be in addition to any other reporting

- . . . CtE2 230 o|R0f F=7tk|= AL LCt.
obligations of Provider as set out in this Agreement. t A 2ROl kel ARG

3.3.3 Subject to limitations under contract and law and without B3BAAM/HMEY MO MEE HAE ZUSER, SAPE Zt
gathering or transmitting to SAP any content or other AAHIO|  HZX/OZHO| SAP AZEQ0] AtRDp s

confidential information of Provider or Customer, SAP

bl
Hr
i
0=
ox
el
=
%)
>
o
2
@Al
o
ot
H
I
%)
>
o
F>
[El
|m
e}
<
i
-4
rot
ot

may implement the Software so that each system
. . . SLUCHAER == SAPo| ZElx = J[gf H|Y
generates and transmits to SAP information related to = ASHHEIBA = & HIE

Use of the Software by Provider and/or the Customers. HEE FHSIAHL SAPO| H&ESHK= ©68). HIXies
Provider will support SAP in accordance with SAP’s SAPO| Btz|X X|Ho| Mzt SAPE X[ LC o7|0=
reasonable instructions, including but not limited to SAP7} QH3I= 4% O|Yf =X =21 A So0| ZEE|o,

preparing a measurement log within four (4) weeks of N N
dBfs @Fe 27|Y 1380t XF O

2O{HAE

ro

b =Lt
SAP’s request, such requests not to be made more often
582 SAPZt MEot BEEX

P}

rlo

; SAP E0HS A2
than on a quarterly basis. The measurement shall be TS ArSel

YA Z SAPO| FA|

rlo

carried out using only the unaltered SAP tools provided O|ROIXH, &Y A= HEEX &
by SAP and the result of the measurement is to be M&E|0foF BhL|C}.

transmitted to SAP promptly in unaltered form.

3.3.4SAP shall be permitted upon fifteen (15) days prior 3.3.4SAP= M5 A EX|E X335t0] (SAP EE HXof
notice to audit (at least once annually and in accordance meb A4 1do] & M, HE/UAZH UAIZ Ed) SAP

4= i} ) [eLy] Co/f™=H [=] = =]
with SAP standard procedures, which may include on-site _ o o N N
~ZEgO] MBS ZAE £+ o,  HIXE 12

and/or remote audit) the usage of the Software.

Provider shall cooperate reasonably in the conduct of

such audits.
3.3.5In the event a report or an audit reveals that (i) 3.3.581 L= ZAE B3 () MEX7t SAPY EHojdA QF
Provider underpaid license fees and/or SAP Support fees L SAP Support 222 A XZYWAL, (i) HEX £
—)T | AN ) —T

to SAP and/or (ii) the Use of the Software by Provider
nZ40| OpAF ASfol mat HZAE wFAMOl 2ojds +FES

or Customer is in excess of the Licensed Level of the

Pt
El

5l0] SAP AZEOE ARIUSO
Order Forms executed under the Master Agreement, totof A0S F& S0l

Provider shall pay such underpaid fees and/or for such HMEXE A Al AHEO| HBEE SAP 2ZEQOf 8

excess usage based on SAP List of Prices and Conditions Support 7} 8 XA ZAEE EZ Y I XF
for Software and Support governing use in effect at the QI/ZET AR O3 Q22 X|26tD, 2 A =0 utat

time of the audit, and shall execute an additional Order
Form in accordance with the terms of this Agreement to

effect the required licensing of any additional quantities

or levels, but SAP’s right to receive payment of those el a3 LFEM HZ oRo M2t IFE WX
fees shall not be dependent upon signature of such Q&L LSt 0] AR SAPOl ZAL HIEEzZ|HQ
Order Form. Reasonable costs of SAP’s audit shall be £zolojof BHE  KZAZF X|2dof Bt CH. SAP=

paid by Provider if the audit results indicate usage in
excess of the licensed quantities or levels. SAP reserves
all rights at law and equity with respect to both

Provider’s underpayment of license fees or SAP Support MM FOfet

SAP Confidential Page 9 of 32
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fees and usage in excess of the license quantities or HEM/FEHHA HZE BTt O}

levels or in breach of the license granted herein.

3.3.6 Use of the Software licensed hereunder may require third 3.3.62 Aofo 2t 2to|dAFE AZEQOS ALEOl= M3t
party software or hardware (including but limited to ATEQO EEs SHEQO(HO|EH0lA, 2YE MHA, MY S
databases, operating systems and servers). Unless 237t QFE 4 QU&LICE  OAE AN FHEoZ
specifically licensed in the Master Agreement, this ZIO|MIAE|X| Ot B, = AHokos 13t XJp Z2 A0

Agreement does not contain a license to use such Cy3t 2po|MATF mtE|of QK| QLT

additional materials.

4. CUSTOMER SERVICE AGREEMENT 4. 74 MH|A A<k

4.1 To give effect to the obligations, limitations and liabilities 4.1 2 Aol =gE oF, M3, MAZ O[ABI| 6,
contained in this Agreement, Provider agrees that prior HESXH= DZHO|H ZSQIE AH|AO CHEE HHAE L7
to granting Customer access to the Authorized Services, Mo D2 D MHA AHAS HAE Ao SoshL|ct

Provider will enter into a Customer Service Agreement
with Customer that includes (i) a grant of license to the

Customer and its Customer Users which corresponds =

Ol Z=ItSIX| fb= 2to|dla 2o, (i) 20| L2 MH~
with and does not exceed Provider’s rights as set out in

Aotel BlolMa =z QlutE AL SAPZH 3kt
Section 3 and (ii) a provision according to which SAP

. ) . FHAZAM £ HidS HFSAL HEEY FHMS 2Aag
shall be entitled to claim damages or seek equitable
AL

relief as a third party beneficiary in case the Customer T UES otE #E. 2 A%l o W8, el SAP
violates any of the license terms of the Customer Service XI& ZHAtE &S0 CHsi SAPIE ZX|E FHste A obX|
Agreement. Nothing in this Agreement shall prevent s
SAP from pursuing an action for an infringement of SAP's

intellectual property rights by the Customer.

4.2 If requested by SAP, Provider will represent and warrant 4.2 SAPZt Q@¥g AR, MIXh= MSXAZL nnb J2fst O
to SAP that Provider has entered into such a Customer MH[A A2 HZYS S SAPO| Tlsstn 233 Ct. o),
Service Agreement with Customer, provided always that SAPQ} TZH AtO|Of= ofrSt A QA BAH T Z=X|SFX| Qopof

no contractual relationship will exist between SAP and

o

fFLICH B 9 M4.1%0| HAE df E= S$E MH[2et
any Customer except as set forth in Section 4.1 above or

ol

o] SAPZF Lzt HF AofE M= Ao ChY

r

under any supplementary contract which SAP expressly N
SAP7} YAIMom golst ®F A2 M2 HLE
agrees to enter into directly with a Customer in

ol 2 LTt
connection with the Authorized Services.
5. TRADEMARK LICENSE 5. 4= Zojdx
5.1 To the extent usage is specifically allowed in the Master 5.1 OmAH AHAoM THH2Z AE0| 3{&8E FEZ7MX|, SAP=
Agreement, SAP grants to Provider for the Term of the =2 72k 7|17t S0, TolE T2 HOM 3E2Le =7t
Agreement a revocable, nonexclusive, nontransferable oA & H5X ZZH0| o/AH38I0], SAP HIEL{ =1 A2
license to use the Logo as set forth in the SAP Partner XEO AE 202 AR & Y= XA Jbssi

Logo Usage Guidelines in any countries allowed under HEX=o0|D otz 2ol 20| MAZ M2 o)
the Agreed Program Scope and in accordance with the

Sofgtyct. ojlgiet 20 AL Zo[dA0= 2o URE
terms of this Section 5. This license to use the Logo

SAP 7| 2ZnE A8Y £ A= A7t ZELCH"SAP
includes the right to use the SAP corporate logo as part

SAP Confidential Page 10 of 32
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5.2

5.3

of the Logo (together “SAP Trademarks™). Provider is

not permitted to grant sublicenses to SAP Trademarks.

SAP will provide the most recent version of the SAP

Partner Logo Usage Guidelines to Provider upon

Provider’s written request. SAP may, at its sole option,
change the SAP Partner Logo Usage Guidelines but will
provide the new version to Provider. Provider will
conform its usage of the Logo to the new SAP Partner
Logo Usage Guidelines immediately upon receipt. If
Provider does not agree to the proposed changes, SAP
shall be entitled to terminate Provider’s right to use the

Logo with immediate effect.

Provider shall not contest the validity of SAP Trademarks
or support the contesting of its validity and shall not
derive any right against SAP through its permitted use of
SAP Trademarks. In its use of SAP Trademarks, Provider
shall indicate that the SAP Trademark is registered by
and for SAP. In this context Provider acknowledges that
SAP is the sole owner of rights in the SAP Trademarks
Provider is permitted to use. Provider undertakes to

make all those declarations and provide all those
documents for the benefit of SAP as SAP may require in
the prosecution of its rights in the SAP Trademarks. All
advertising and sales material used by Provider for the
Software must bear the notices prescribed by SAP
concerning trademarks and other identifying marks.
Provider must refrain from registering SAP's name (or
any domain name incorporating name or trademarks) or
SAP’s logo (or any names, logos, domain names or
trademarks which are confusingly similar to any of them)
for itself or permitting third parties to using or otherwise
exploiting SAP's name, logo or trademark (or any name,
logo, trademark or domain name which are confusingly
similar to any of them). Provider must, at SAP’s choice,

either transfer any rights regarding such logos,

trademarks and domain names to SAP as soon as they
arise or permit SAP to exploit them in any countries
globally. Provider must afford SAP such assistance as
may be necessary for SAP to obtain at SAP’s expense the

appropriate registrations for protection in any such

SAP Confidential
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5.2

5.3

M3xts SAP MEE Xfzto|Miagh =
SAPE M3Xt7t MH K5t 22 HMIXo|A X4 B™ SAP
ODEL] 21 M8 XHEZ N3ELULCH SAPE tiE Xjgo=z
SAP mMEL 23 A8 X|Hg wWAdE £ den, o &2
MEE HHZ HMISXo|A HMI3gULC HN3Xte MEE SAP
IEH 23 A8 XHEg S &

o
=3
AFSELICH HMSAZE MetE HEol ISR fE

231E o L
AL, SAPE ZA| HMEXe| 21 AL HEE sIRE
AL

HMEXE SAP &8 {uYO 0|28 HZISHAHU F=H

thet ole] M7IE XY + Blel, 5i7tel SAP 4E AMES

S3) SAPO| Bists H2IS HET 4 USLICL SAP NEE
AFBEIO| U0l MBAH= SAP MEIF SAPO| o8| SAPO|
Chel SEE0 ASZS BAISIOF BLICL O[3 oA,

SAP MEO| Cye

SAP BI(TE BHOIL} H4ES Eyots E0j9l ¥) i
SAP 2I(EL 0|9t EUAAS FEE QAR B, 21,

dE[7t wde FR, SAPol ME| w2t FA| Y HEE

SAPO| ZEotALE SAPZE ™ MA o= L2tMME Ol
0|22 B|Z2jof THL|LC}. MN&XAtE SAPZt SAPQ|
g2z e =7t UoMel EzE 8 HIFst SFS
FSots o 2Q% XS SAPO|l HMIsfof ok 2
eol F7t=7AL 9 W8 OE ZE 82 AMEHe=z

sto
siged

£[0fof ghL|ct.
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country. Any provision adding to or differing from the

above must be agreed in writing.

5.4 Provider shall provide samples of its advertising copy and 5.4 H3Xt= SAP7 @7 AR 50%E MH|Ao Zm Ftml Y
sales literature for the Authorized Services, in their g =7 HEZS |2 29 9 FAHEEIY 4Ed2) SAPO
original language and in English, as applicable, to SAP on H3ELCH SAP= XEXS| SAP AZEQIY % Hol=
its request. SAP reserves the right to review and ANH|AS| & Gl THEOA SAP ME, AMH|A O3, ¥EHO|
approve all uses of SAP's Trademarks, service marks, or AFEE A2 Mo dE % &0% £ Q= #HHE JHELCH
trade names in Provider's advertising and promotion of o|z{st 502 HMEI3X7F & &H HES =Hl0F & o RS
the Software and Authorized Services, prior to use. Such HststX| Yo, &1 9o XX L= £00=2 ZHFEEX|
approval will not limit Provider's obligation to comply Qr&L| O}

with all applicable laws and will not be deemed an

endorsement or approval of any advertising content.

5.5 SAP shall have permission to list Provider with name and 5.5 SAPE AjAlo| HALO|EQF OFAE XtZEO0f Z£OQl=l AMH|A0
logo on its website and marketing material as an SAP A= MY 2O SAP LIEHZE KNIXAtel O|E1 EIE
partner in the business field as it relates to the ESAZ = Qon, o|o CHsi HM3Xte| MH {7tE Fg
Authorized Services without the requirement to seek 4ot g&LUCcH B, NIAZE st S{IE AHo=E
Provider’s written permission for each such listing, unless Holst 2= oYLt

such permission is rescinded by Provider in writing.

5.6 Except as stated above, no Party has the right to use or 5.6 20 2= HLE HSt, O TAKXIE AFE MEH 50l
display the other Party’s names, trademarks, trade Qo] ACH THAMRIS] 0|2, AE, AMEWH, 21, MHA
names, logos, or service marks (“Marks”) without prior OfA(“OFA)E AFESHAHLE BAIE = A= #HE2|7F glsLct
written approval. Notwithstanding the foregoing, Ml ™ EF5te, 2 Ao o3t LeEx: Zt
nothing contained in this Agreement shall affect either CEAFREZE 2t HEO|LE SANKIE ZF M SHojof 98l & 2=
Party’s rights to use any trademarks, service marks or HOl LHOA AME e MHAZ MAS| HAISH| sl s
proprietary words or symbols of the other Party to A SEARRLQ M E, MH|A O3 £ X B3 EE= 7|58
properly identify the goods or services of such other ArgE £ Qe HE|o ggg O/X|X| &Lt
Party to the extent permitted by applicable law or by
written agreement between the Parties.

5.7 Each Party agrees to promptly notify the other Party of 5.7 ZI YAXE SO YAMKel O3 £ S8 2T E= V=
any unauthorized use of the other Party's Marks or Do A2 AKX LA =l 42, 0|2 MO YAXKIHAH SA
proprietary words or symbols of which it has actual SXg Ao TOo|gtL|Ct. 2t YAMRFE XFAIQ| O3 &= 9
knowledge. Each Party shall have the sole right and st 23d ™o pEste #El 9 HRE s
discretion to enforce any rights and claims regarding its Ae CHEX HIt MHES ZHEILCE. 2t GARHE &S
Marks or unfair competition related thereto. Each Party A0 nEHSI0] Al TARKIOAH E2|d H@ZxEob XY=
agrees to provide the other Party with its reasonable Hag 2o sostLCcholl HE2e QF  GARKE
cooperation and assistance at the requesting Party's HEsShL O},
expense with respect to any such infringement
proceedings.
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5.8

6.1

6.2

If at any time SAP determines that the laws or policies of
any country are or become materially insufficient to
protect its intellectual or proprietary rights in the
Software, SAP may restrict or terminate Provider's rights
to use the SAP Trademarks in or to that country, on
written notice to Provider. Provider shall take all actions
reasonably necessary to comply with and enforce any

such restriction or termination.

REMUNERATION, PAYMENT TERMS, TAXES AND
DELIVERY

Fees. Provider shall pay to SAP the Fees on such terms
and in the amount as set forth in the Master Agreement
or any Order Forms, Schedules or Exhibits thereof.

Additionally, Provider commits to pay the Floor
Commitments set forth in the Master Agreement, if any,
such amounts to be invoiced pursuant to the terms of
the Master Agreement. Provider can offset claims only if
they are uncontested or awarded by final and binding
court or arbitration panel order. Any Fees not paid when
due shall accrue interest at the rate of 18% per annum,
but not to exceed the maximum amount as allowed by
the applicable law. Provider shall not be entitled to any

refund of the Fees paid for under this Agreement.

Taxes. All taxes, including, without limitation, VAT, GST,
sales, use, property, excise, service, or similar taxes or
customs duties, except income or corporation taxes of
SAP, will be borne by Provider. If any such tax or duty
has to be withheld or deducted from any payment under
this Agreement, Provider will increase payment under
this Agreement by such amount as shall ensure that
after such withholding or deduction SAP shall have
received an amount equal to the payment otherwise
required. Income or corporation taxes of SAP will be
borne by SAP. If Provider is required to withhold income
or corporation tax or a similar tax from any payment to
SAP under this Agreement Provider shall be entitled to
withhold or deduct such tax from the gross amount to be
paid. However, Provider shall use all endeavors to reduce
any such withholding tax payable to the lowest possible
rate subject to compliance with all applicable laws and

double taxation treaties. Provider will in the case of any

SAP Confidential
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withholding of tax provide SAP a receipt from the
relevant authority to which such withholding tax has

been paid.

6.3 Delivery of the Software and SAP Support. SAP will 6.3 SAP AIZEQ 9! SAP Support Y=, SAP= SAP

deliver the Software and SAP Support by making it ServiceMarketplace(http://service.sap.com/swdc)E E£38}

available for electronic download through the SAP o B _
Ch2zeg &= A siM MSKOIZH SAP £ZEQ0{Qt SAP
ServiceMarketplace (http://service.sap.com/swdc) to

Provider. Risk of loss passes at the time of such Supportg  EEEHC =d flge ey A% uE
electronic delivery. Provider agrees not to request any Al”ol olMELULCH H3Xs SAP AZELIO| EE SAP
physical delivery of Software or SAP Support and should Supporte| =EZ|H HES Q#SIK| A2 Ao =9o5tH,
it occur any such delivery will be rejected by Provider. O3 LHEO| WAl HS FZXII} 0|2 AMs|op sHL|C}.

Provider agrees and understands that the calculation of _ " o
HIAH= SAP AIZEQI0f % 8Tk SAP Support HE
Taxes may be affected by the delivery method and

HEEH b LR O1X|JF M= AlAF oste gkl A 9leo
delivery location of the Software and corresponding SAP erat "E fIX7 M3 Aldol ggs oid + 8s
Support. st olof sl ct.

7. TERM AND TERMINATION 7. A2 712t U x|

7.1 Term. This Agreement is entered for the Term, unless 7.1 A 7|7 B AY2 E EMO HAI= HO| M2t Ee=
earlier terminated as set forth herein or in accordance OpAE| #H oo DA sHX| ASHO| b x7|of SHX| K|
with any right to terminate specified in the Master L. ° °

e o A% J1It 2 ®/XEUCh At 71zt

Agreement. The Term may be extended as mutually

o iy . SAIRIS O] AT MB O Holof o3 & OrAE A9
agreed by the Parties in writing or as specifically set MRSl 1 erelof - ofoh PEL Aol

forth in the Master Agreement. For the avoidance of any THEHSE FAE HO| M2t d¥E = AU F H
doubt, termination of the Agreement shall strictly apply eS| SIAH, 2 Aol X 2 AL, YUFN, BE, O
to all licenses under the Agreement, Order Forms, B2 OOMA, EJIH UM, WEMO D2 DE zHo|MlA0
Exhibits, its appendices, schedules, addenda and order N - N

A3 HBED, HMBXO o £ A%, 1 22, M,

documents and any partial termination of the Agreement

. ) ) l:ﬂﬁ' D:I)\A' x7 OtA’ EIESYR l:I_E_ EXE a EE'
by Provider shall not be permitted in respect of any part 28, BMAM. FIHGAM, EFEN £ il of

of the Agreement, its appendices, Exhibits, Annexes, FE0 M M= SHELEX EELCh

schedules, addenda, or order documents.

7.2 Termination by SAP. This Agreement and the licenses 7.2 SAPO| O[3t S|X|. SAP= Ch21t Z2 ZR0| &2 A ol =2
granted under this Agreement may be terminated by SAP Aloko|| et H20jE BIO|MAE BX|E & AULLICH (a) EX|

in accordance with the following: (a) except for N B . ° -
HHE0)Y 2o A== FR - SAP7L MK 2 AY

i

Provider’s breach of its obligations under Sections 8, 9 or

X OIHN (M= X7 = OF w2t X|=2sjiof & 2o
12.1, thirty (30) days after SAP gives Provider notice of T8 FIMGSAE = Ao mer AGHor ¥ SN

Provider's breach of any provision of the Agreement M@oY HA oAt de EHE SRt g
including more than thirty (30) days delinquency in A @E0)L 7|7t Lol MEXHZE SiE fIEtS AFSIK] %2
Provider's payment of any money due hereunder, unless HOMZX7} HM8xE, M9ox E= H12.1%0| M2 o8=

Provider has cured such breach during such thirty (30)
day period; (b) immediately if (1) Provider

commences negotiations with one or more of its

creditors with a view to rescheduling major parts of its A "Hag AFT 42, (2) HIXIL ote
indebtedness or (2) Provider files for bankruptcy, has a MAESBIHLE, HB3AE ChAlSE oAb AEHO| O| RO K| AHLF(AHA
petition for bankruptcy filed on its behalf which is not 602 LHO| 7|ztEl AL me|), MIXI XDZES AR

dismissed within sixty days of filing, becomes insolvent, N o
EZLE MBS T FEE ST FLR, 3) MIATE
or makes an assignment for the benefit of creditors;

SAP Confidential Page 14 of 32
SAP Outsourcing Channel Master License Agreement General Terms and Conditions [DUAL] koKR.v.2-2015



and/or (3) Provider breaches any of its obligations under H8x, HMOxX, HM14.1[XH Xjit AL H

Sections 8, 9 and/or 14.1 [Intellectual Property OtT]0| M2 0|22 Qutsl AL,
Ownership, Confidentiality, Assignment].

7.3 Termination by Provider. This Agreement may be 7.3 HNZ2XHo| ozt SiX|. HIA= CH21F 248 40| 2 AU
terminated by Provider in accordance with the following: SiX|ge = JASLICH(a) EX M4@E0)Y =0 3iXEe E2
(a) except for SAP’s breach of its obligations under - N&X7t SAPS| =2 A #4d Htg EX|StL ST
Sections 8 or 9, thirty (30) days after Provider gives SAP HAMB0)Y 7|7t LHol SAPZL siY EtS AI™HSHK| %2
notice of SAP’s breach of any provision of the ZR2(SAP7} H8EX = HOxo| [ME oRZE Quist AL
Agreement, unless SAP has cured such breach during A2, (b) ZA SiXE= ZAS - (1) SAPIt X{Fo| Mg
such thirty (30) day period; (b) immediately if (1) SAP B8 Chgt 9™ ZXHE 8 StLt O|Ao| x{AXIL HAES
commences negotiations with one or more of its AZtst AL, (2) SAP7} IAE AlHSIAHLE, SAPE CHAISH
creditors with a view to rescheduling major parts of its oAb AEO| O|R{X|AHLH(AME 60Y LY 7|2= HZL
indebtedness or (2) SAP files for bankruptcy, has a M2, SAP7} X|2Es ~Ef7} EAHLE MHHEUXE /Tt S E
petition for bankruptcy filed on its behalf which is not 2lst 42, (3) SAPIt H8=x, HNOXZ[XA I 293,

dismissed within sixty days of filing, becomes insolvent, HY SX|]0f 2 oRE QHist H2.
or makes an assignment for the benefit of creditors;
and/or (3) SAP breaches its obligations under Sections
8 and/or 9 [Intellectual Property Ownership,

Confidentiality].

7.4 Termination for change of control. This Agreement may 7.4 XH{#H HZ0| ME iX|. SAPRlt A= HQlO| MSAE
be terminated immediately by SAP upon written notice to AMNMo2E ZHFHo=zZE X|H|gH k= FR, SAP=
Provider if Provider comes under direct or indirect control HB3XOAH MH EXE MYSIH 2 AHAS SA| X 5=
of any entity competing with SAP. If before such change QEL|CH. I3t HZAO| wAMSHy| Fof| MN3AH7F gt
Provider has informed SAP of such potential change of A OXHE HZAo| CHS) XK gio] SAPO| a2l AL,
control without undue delay, the Parties agree to discuss SAIRFE S 2 A SiX|7F DA 0K IS 243517
solutions on how to mitigate such termination impact on Qs HB(SAP e HMEXIS CHE A GAIQL oz 7+ A<
Customer, such as stepping into the Customer contract HZA, O 2 "HEjQ| HM3X MEAZo| o™ 5)g =9/ A
by SAP or by any other Affiliate of Provider or any other S9O|gtL C}.

form of transition to a third party provider.

7.5 Duties upon termination and surviving terms. Upon any 7.5 X0 M2 o2 g HHO| SXEE ZAH. E AHY SiX|
termination hereunder and subject to any Wind Down set Al, OFAE Aol "Aef 7|2 X X" &0 HAI= AR
forth in the Section “Term and Termination” of the =4 M8 ZHCE 0], HaX U I AHYA= () &
Master Agreement, Provider and its Affiliates shall (i) Aleko| M2 £QlEl MH|AQ ARl AR 1ZH =H gl SAP
immediately cease acquiring new Customers and ATEQO OAEES SA| LU (i) 25 SAP Xt& 4
marketing the Software as part of the Authorized HY ME ARE SA| SCHeL|Ct. (i) 248 120 2= SAP
Services under this Agreement; (ii) immediately cease A2 9 SAP H|Z HE AI2ES FCHSIEE SHL L (iv) SHX]|
Use of all SAP Materials and Confidential Information; S MAM@EO)Y o ZE SAP XE U H|Y ™MHE ALE(HE
(iii) ensure that each Customer ceases Use of all SAP Oy 3% £ QEE m7|5tH Lt SAPO|| HHHBHL|CH(SAP
Materials and SAP Confidential Information; and (iv) QA& AD. B B3t X=0| Cfs] gz QFEE Ef
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7.6

8.1

within  thirty (30) days after any termination,
irretrievably destroy or upon SAP’s request deliver to
SAP all copies of all SAP Materials and Confidential
Information in every form, except to the extent it is
legally required to keep such materials for a longer
period in which case such return or destruction shall
occur at the end of such period. Provider agrees to
certify in writing to SAP that it and each of its Affiliates
has performed the foregoing. Notwithstanding the
foregoing, Sections 1, 6, 7, 8.1, 8.3-8.8, 9, 10.2, 11, 12,

14.5, 14.6, 14.7 and 14.9 shall survive any termination.

Effect of Termination. In the event of any termination

hereunder (i) Provider shall not be entitled to any

refund of any payments made by Provider; (ii) any
outstanding Fees (including any portion of the Floor
Commitments) already invoiced or due prior to the

termination of the Agreement remain or become

immediately due and payable; (iii)) except in case of a
termination in accordance with Section 7.3 by Provider,
any Fees which are unpaid by the Provider (based on the
Fees payable for the Term as set forth in the Master
Agreement) will become immediately due and payable,
including any unfulfilled Floor Commitments for any

Contract Year completed or commenced prior to the

effective date of the termination.

INTELLECTUAL PROPERTY OWNERSHIP

Software Ownership and Limited Rights. The Software,

SAP Materials, and all Intellectual Property Rights

embodied in the foregoing, shall be the sole and
exclusive property of SAP, SAP AG or its SAP Affiliates ,
or its or their licensors, subject to any rights expressly
granted to Provider in Section 8 hereof. Except for
Modifications and Add-ons authorized under this
Agreement, Provider is not permitted to create derivative
works of the Software or SAP Materials. Any such
unauthorized works developed by Provider, and any
Intellectual Property Rights embodied therein, shall be
the sole and exclusive property of SAP, SAP AG or any of

its SAP Affiliates, as applicable, and Provider hereby

SAP Confidential
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8.2

assigns all rights in them (including moral rights) to such
SAP entity. To the extent Intellectual Property Rights
are not eligible to be transferred by operation of the law,
SAP, SAP AG or any of its SAP Affiliates shall be granted
exclusive rights to use to the widest extent lawfully
possible. All rights in and to the Software and SAP
Materials not expressly granted in this Agreement are
reserved by SAP. Provider shall use commercially
reasonable efforts to ensure that no Customer is
violating the terms of its Customer Service Agreement,
including without limitation ensuring that the use of the
Software by its Customers has not exceeded the agreed
Licensed Level. In the event Provider becomes aware
that any Customer is violating its Customer Service
Agreement in relation to the Software or any SAP
Materials, Provider shall promptly notify SAP of such.
Provider shall reasonably cooperate with SAP to enforce
the terms of any such Customer Services Agreement

with a Customer.

Modifications and Add-ons. Subject to the licensing of

the required development rights under separate

agreement, Provider shall be entitled to develop
Modifications and Add-ons for the Software and shall be
permitted to Use Modifications and Add-Ons with the
Software in accordance with the license grant to the
Software set forth in Section 3.1 herein. Provider shall
promptly notify SAP if and when Provider is planning to
develop Modifications or Add-ons to the Software. The
notification provided by Provider shall include a high
level description of the intended functionality and of the
timeframe planned for such development. In addition,
any Modifications or Add-ons must not i) unreasonably
impair, degrade or reduce the performance or security of
the Software; ii) enable the bypassing or circumventing
of SAP license restrictions and/or provide users with
access to the Software to which such users are not
directly licensed; and/or iii) permit mass data or
metadata extraction from an SAP software to a non-SAP
software for the purpose of replacing the Software as the
record. With

data’s system of regards to the
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aforementioned item iii), Provider shall refer any

Customer requiring such information to SAP.

8.3 Madifications. The ownership of Modifications, and any 8.3 3. £=H(Modification)0f Cizt A8 #H 4l 0|0 ==l XX
Intellectual Property Rights embodied therein, shall vest TfAHH 2 SAP, SAP AG, EE= di{E SAP A GALY #H&5E L CEH
in SAP, SAP AG or the applicable SAP Affiliate. Provider HEX= =380 ofgt H3Xe ZE #HE|, A7d#H, O[#H2
irrevocably assigns to SAP all Provider’s rights, title and SAPO| QUFEBILCHC'FE= XA IYAREM). Ol3st Y=
interest (“Assigned Intellectual Property Rights”) in and XA 27ts%H, YT M0 E= Y =™ EfE A9 HE
to the Modifications, including the right to register or file SESAHL MHET JH2|7bF ZEILCH ESH XN 3XHE, SAP
proprietary rights based on the Modifications. Provider Q" A oY #=™Hiu T DE HMESH HHE Y EME
further agrees to provide to SAP promptly upon the SAPO| ZA| Mot sl Xt 25| 20| YMSIEE
SAP’s request all pertinent facts and documents relating 57| sl SAP7t ©E|Hoz 9T o+ U THH ZKE
to such Modifications, and to perform promptly such ZA| St SAPZF %A FT FIt AMH, g, Ts,
lawful acts and to sign promptly such further 7|EfF SHRHAE 2O SA| MESHE A0 SoELCH XH3AH=
applications, assignments, statements, and other lawful siE =™ ZTEo U= XMISX HiE X=EQf ZEHSHO
documents as SAP may reasonably request to effectuate HMESXA2F 71045t K& KjAHRO| CHe| Cre2nt e sQE
fully this assignment. Provider hereby grants SAP a 5|86l HEEAHO|D H™H A=ELQUCOH ZHEZF Qin,
worldwide, non-exclusive, fully paid up, royalty free, AIA™O|H FA =27hsTt MMAE 2Oo|MAE SAPO
perpetual and irrevocable license to any Provider BojgtLCt. oo 2t Y MaE3XF vjd Xt=Eo| AE, X ZEH
contributed Intellectual Property Rights in any Provider O|2|, AHE, EX|, AAl, Hi=E, THMES MMM, CHof, mtOf, =toj
Background Materials contained in the Modifications to Het, =%, &, 7|t BE HiZ CHAHEZE E3t 0|FO|
make, have made, use, reproduce, display, distribute, SI2ELCHEA 2to|dA™). O, siE X&XAt HiE XtE=
create derivative works of, lease, sell, offer for sale, =™ e 00| Cfst oSt 23S T AFR | 0{0F BhL| L.
import, export or otherwise transfer through standard SIEE= MSA H2l " YA, HI3XeE S SiE
tiers of distribution such Provider Background Materials ™0 Zg=E X3K XF=ZO0f| CHet ™Al 2lo|MIAE SAPY)
(a “Full License”), provided that such Provider BojgtLct. MEXZF 23t HN3X AR CHsE ™Al
Background Materials are used only in connection with ZIO|MAE SAPO| 2oig = e 2% HElE 7HXD /UK
the Modification or derivative works thereof. Subject to Ao AL XMI3Xe oY =Ho| ZETH=l H3X XZERO| CHst
the extent of Provider’s rights therein, Provider further 2{st HM2|E SAPO| H&sH7| {8 x|Mol =8& Cst7|=
grants SAP a Full License to any third-party materials Ok O},
incorporated in the Modification. To the extent Provider
does not have sufficient rights to grant SAP a Full License
to such third party materials, Provider covenants to use
its best efforts to procure such rights for SAP in and to
the third party materials incorporated in such
Modifications.

8.4 Add-ons. The ownership of the Add-ons developed by 8.4 OlEL2. H3X7t st OERS A{FHL 1z MHA
Provider shall vest in Provider or the Customer as Aok FAE Hio| W2t ®EX £ DA HSELCEH
provided in the Customer Services Agreement subject to 0]7|0f= SAP AIZEQ|0{0| CHzt SAPS| H2|7} MEEL|C}.
SAP’s rights in and to the Software. Provider may copy Haxtse MHlZ 7ts DS EASI =20 ZSAIZ =
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and may include Redistributable Files in Add-ons. Any AULLICH MHZE 7ts LYol ==l HI3X MMH Oj=20|
Provider created Add-ons that contain Redistributable (AN ozE {HHNHOZE) N 2iojdAY MEEE|OA=
Files must not be made (directly or indirectly) subject to Ot EIL|Ct. XM 3XH7F XM3XIO| A OlEL2E H|ZESHAHLE M3
an Excluded License. In the event Provider distributes A2, MBAs 2o]MlA AFE AKX ST MESAt O =2 71
or makes available Add-ons to third parties, Provider will 9 HiZZ Qlgf SAP, SAP AG % 1 AHEAE HUZOHE
indemnify SAP, SAP AG and their affiliated companies e 338) N7IE BE HAZEEH S|GYAIE HHMBILICH 2
against any and all claims brought against them ek Mat ojELS JjeE 2 Q= o CiS Cir7t=,
(individually or jointly) arising from Licensee’s H&3X= SAP HE, MH|A = 5 SAP JHEH0| Etstgg
development and distribution of such Provider Add-on. HN&X7F AMMdst oj=E0 Cfst XA IYrAHES FESHK]
In exchange for the right to develop Add-ons under this Q7|2 k3L C.

Agreement, Provider covenants not to assert any Intellec

tual Property Rights in Add-ons created by Provider aga

inst any SAP product, service, or future SAP developme

nt.

8.5 Reverse Engineering, Source Code. Provider shall not 8.5 dAX|L &, A2A FE. KXHI3XAe= SAP AZEQN Es
disassemble, reverse engineer or decompile, nor SAP Xtz9| QEANME IFAEZHH AA IALEE 2,
otherwise create or attempt to create the source code AolX|L|ojal, HAHODY, L= CHE of[fst HHo=zE
from the object code of the Software or SAP Materials in MMEIALE MMHE AEE %= Q&ULCH G, EgXo=z
any manner, unless such action is indispensable in order MYz HAFH Z2IA SAP AZEQ09 Mz 2EM
to  obtain information necessary  to achieve ShHO| ZRst MEE A7 Qs st WQ7F HEEA|
interoperability of the Software with an independently st HME3Xtel AMH QFoz E7stn e[l 7|zt
created computer program and Provider has not been o 23t HdEE XNIELHX] Z2HE A= oL Cct
provided such information, despite a written request, 23t WS 5o =ESH EE Mz 2824 3AHE QT
within a reasonable period of time. Information 2 Qe ARY £ glol, Mz 22d =HE Q)
obtained through such action may not be used for 4ost ZR2E Nstne H3SXHAH Ha3T 4= gon, £
purposes other than to achieve interoperability, and may SAP AIZEQIOQ} {Atst m=ZgHol Jjdr, MM &=
not be given to third parties, unless this is necessary to oA Elo] At8EY %= gi&LICt HNS3X7F 23 HEQ
establish interoperability, in particular is not to be used O|HsI Mo 28M SHE QIst HAUX|LAEE WS DX}t
for the development, creation or marketing of programs St= 4220|=, HY SAPO| MM EXIE ELjOf StH, SAP=
similar to the Software. If Provider wishes to exercise EAHN  ECHY| [2f SAP AZEQOQF LCHE XMEQl Az
any right to reverse engineer to ensure interoperability in 284 2L E o Moz Eost §E U XS s
accordance with applicable law, Provider shall first 2= QU&LICH O] A2, 222 M3 oo waF ™8| RIL|Ct.
provide written notice to SAP and permit SAP, at its
option, to make an offer to provide information and
assistance reasonably required to ensure interoperability
of the Software with other products for a fee to be
mutually agreed upon (if any).

8.6 Except to the extent explicitly specified in this Section 8 8.6 2 HNB8=0 YWANoZ HEEO UHLE GAXE ZH
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or a written separate agreement between the Parties, HEol ME o7t =EXiste HARE Hedtn, £ Ao
nothing in this Agreement shall be construed, whether oSt LHEE AA|, BHHQ(estoppel) EE= 7|Et BIH S Eof
by implication, estoppel or otherwise, to transfer ACH SARKRFOI A HHA  H®EO| O3t 2fojMiaA HElE
ownership rights in, or grant license rights to BostAL A8 HE SEote AL E SfME| K| USL|CH.
Background Materials to the other Party.

8.7 Feedback. During the course of this Agreement, Provider 8.7 IEH, E H 7|17t F, HI3XH= SAP AZEQIO, HE,
agrees to provide and SAP will solicit Provider’'s input MH|A, AMY/7|2 AlZlob 23St XpAlol oA(AZEY O,
regarding Software, products, services, business or HZ, MHEAQ 7tsst &=, =X, 1™, WM, "Alof Cist
technology plans, including, without limitation, oA = Ao MIX7F SAPo| gt Hiskol I KpAIQ|
comments or suggestions regarding the possible H=LA S 1T QF, YHHEQl 7| A&yt YX|stCtao
creation, modification, correction, improvement or MZStEX| ofE0 st oA 5 EZEH(EEFE "OEEMES
enhancement of software, products and/or services, or Ha3ste O S2o3tH, SAP= 0|2 QHFT £ &L LCh.
input as to whether Provider believes SAP’s development H3Ate mEeHI 2Est =9 W™HO|A SAPZE 37st B &
direction is consistent with their own business and IT HMEJ} SAPO| H|Y ™ME=Z ZHFEH 2 A Ao mat
needs, the technology marketplace in general, and the SRR YUEE HFE|0jof = M oF™stn 0|9
like (collectively “Feedback”). Provider acknowledges SO|BILICt. SAPYt O|2{3t mEHS =3 = QUEE 3|7
and agrees that any information disclosed by SAP during 23, ME3Xe HMB3Xtel A XA Aol o2 ChSat
discussions related to Feedback shall be considered SAP e HQE B82%t= HEMFoD JIFEOH FHa
Confidential Information and shall be protected from E7tsst1 2LCE|7F Q= MMAX ZHO|MA(SAP EFO|MIA
disclosure in accordance with the terms of this AR EA & 10| O|E X|ZlojMiAaz = Q= HE|
Agreement. In order for SAP to utilize such Feedback, ZEHE X I3XHo|AH HofgtL|Ct. o|of w2t =X0o| st AZ
Provider grants to SAP a non-exclusive, perpetual, Ql0| SAPZ} Qdt= dHiAloz TmEHES AL, AAl, 27480
irrevocable, worldwide, royalty-free license, with the SAP7| Qdt= HiAloz2 2= OINE Eof ODEHES foish
right to sublicense to SAP’s licensees and customers, SAP 3 1 T|ZIo|MA AIEEX HE L= MHAE 3,
under all relevant Provider intellectual property rights, to 23l 2AF, HE, KHZE 92|, AFE, mHOf, 7|EF HESt= 20|
use, publish, and disclose such Feedback in any manner S|2ELCt. SAPE H3X S O CHEer &SI ofst
SAP chooses and to display, perform, copy, make, have Hsto|Lt EE Q0] O3t BXOZE HIEHS AtEE =
made, use, sell, and otherwise dispose of SAP's and its UELICH HM3X=, SAP AZEQO £ 2 Ak et
sub-licensees’ products or services embodying Feedback 3=l SAP, HZE, MH|A, AIR/7|= A= B3H MEIE SAP
in any manner and via any media SAP chooses, without HZ = MHAQ MEF, 7He, 7|5 71549 Ho|{ SAPE
reference to the source. SAP shall be entitled to use E™ AY EXL, HE HMEF o] F£&£37] 3t ZHO|
Feedback for any purpose without restriction or ot ol™gstL|LCt.
remuneration of any kind with respect to Provider and/or
its representatives. Provider acknowledges that the
information related to Software or SAP, products,
services, business or technology plans, disclosed to it
under this Agreement, is only intended as possible
strategies, developments, and functionalities of the SAP
products or services and is not intended to be binding

SAP Confidential Page 20 of 32

SAP Outsourcing Channel Master License Agreement General Terms and Conditions [DUAL] koKR.v.2-2015



upon SAP to any particular course of business, product

strategy, and/or development.

8.8 The Parties recognize that either Party has the right to 8.8 TIAIKIEE, O THAMRIE 2 Ak m2p A SARKEZF
develop independently software that would compete with 370t HY ™MEE  AIRSIX| . A EARXQ|
the other Party’s software without use of any Confidential ATDEQOQ AME = Y ATEQVE SEXNOZ s
Information disclosed to such other Party hereunder. He2|7l Y88 o™ Ct. T, F EAKIE 2 A 2o
Further, either Party shall be free to use for any purpose 2t 370= HY HEo| Cigt dMHA = HY ME 2
the residuals resulting from access to or work with ZAGA LOX HASES ofH 2™ E ARE = USL|CH
confidential information disclosed hereunder. The term "HAE"S H|D HEN HMAT £ Q= AMEHO| o8l OfF
“residuals” means information in non-tangible form, EE 9 719 H0A 295 AOoE = JAes FHo HEE
which may be retained inadvertently in the unaided ol|olst, 7|0l & Ao ZTHEl oto|C|of, 7idE, L2
memory by persons who have had access to the L 7|=0| ZEtE|L}, SHEYXI7L 7|eoz2HE =’ AHES
confidential information, including ideas, concepts, EXNdlHe SXHoZE YEE AAS A= Mo EUCt. =
know-how or techniques contained herein, so long as CIARFE O3t AfEtel HIEE Aot = KNUYSHALE

such persons have not studied the information for the
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Party shall have any obligation to limit or restrict the
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fCh SARRRQl MEfHOILE S350 et 2fo|MAE 3715t

assignment of such persons or to pay product fees for

Y

o=z 7tFeE|x| Ygch
any work resulting from the use of residuals. However,
the foregoing shall not be deemed to grant to either

Party a license under the other Party’s copyrights or

patents.

9. CONFIDENTIALITY 9. H|Y 8%

9.1. Use of Confidential Information. Confidential 9.1. HZ HE AE. HY FEE £ AAQ EXZ o|Hste o
Information shall not be reproduced in any form except st 422 Nodtn oist HEjlz: EXE £ &L CH
as required to accomplish the intent of this Agreement. MOl HAIXIS HY ME EXE2 370 YALKIS| XpAto|H,
Any reproduction of any Confidential Information of the EHE0s Y0 £E2E PE HY £ EN A DX 9
other Party shall remain the property of the disclosing MOo| ZBHZ|O{OF THL|CF. AMD|  THARRFO] H|Z M EQ}
Party and shall contain any and all confidential or [EBI0] 2 SRS (a) BE H|Z MEO| HL AEjE
proprietary notices or legends which appear on the oz 9xst7| o3 = sa|d mA|(Of0] FMolEh)E

original. With respect to the Confidential Information of Hojor o0, (b) XBX 9 o] = AHoo| mE Mol
the other Party, each Party: (&) shall take all _

At O|RE FFGHY| I8 siY MLl HM2TH 2t
Reasonable Steps (defined below) to keep all

Moo Jels Mest FToAE MO AR HIE FEES
Confidential Information strictly confidential; and (b)

SMsiM= ¢ Furch A E= H3XO|AH SAP HIH
shall not disclose any Confidential Information of the

H2o| chet AMA Aotz MISshe d%, T dM2o=
other Party to any person other than its bona fide
P2 2AM0 HAIE B2 |X| ZHTF AHs HH

[y

individuals whose access is necessary to enable Provider

. . . X =ZAHo| MR=L|CH. &£ ok A2 E| S| ™ XK'=
and Customers to exercise their rights and meet their | =0l HEHLICH Aol A8 ereld ZAME

obligations hereunder. To the extent that Customers or

SAP Confidential Page 21 of 32
SAP Outsourcing Channel Master License Agreement General Terms and Conditions [DUAL] koKR.v.2-2015



rir

third parties are provided access to SAP Confidential I8 Fst= Z=XE 2lojstn, ol23 =X 2FH Fo

Information, such access shall be subject to O|R9o| 7|ZEL} 52 £=FO0|0jof ThL|C}. 2 e HZ4
confidentiality terms that are at least as restrictive as o Z7HE Ygh CHAXIS| HIY ™MEOE £ EAMo M2
those set forth here. As used herein “Reasonable Steps” HSI H2hm, oL SAKIE &2 A2 Lunr 2okt
means those steps the Receiving Party takes to protect 2SS Qs AN THARKIQ] H|Y MEZ AL2SIME O
its own similar proprietary and confidential information, glLct

which shall not be less than a reasonable standard of

care. Confidential Information of either Party disclosed

prior to execution of this Agreement shall be subject to

the protections afforded hereunder and neither Party

shall use the other Party’s Confidential Information for

any purpose other than in connection with the Parties’

performance under this Agreement.

9.2 Exceptions. The above restrictions on the use or 9.2 0. HT FEL AL Es 37M0f Cist &7 M2 (@)
disclosure of the Confidential Information shall not apply 37 SAFRFS| H|Y HEE FZISHX| P £ AKX
to any Confidential Information that: (@ is EXMOZ JNUSIAALL ST HZL MEE HIT £ Y=
independently developed by the Receiving Party without HIE =SB NIXZEEH Xt Q0| THEHoz 22Tt
reference to the Disclosing Party’s Confidential HZ M, (b) 23 CHAIKI 2 AU Qubsix| e
Information, or is lawfully received free of restriction A

SEfOIM CHEO| LEIM o= AL 7hsSHA & HIZ "E, (o)

from a third party having the right to furnish such D7) DAl 3 CIARRIO|A A3 20| UF H[Y e (d)

Confidential Information; (b) has become generally Do) CARKIF ABoZ Jask FHorofd HQlEichs Ziof
o —— Pl = [ = A~

0

available to the public without breach of this Agreement
by the Receiving Party; (c) at the time of disclosure,
was known to the Receiving Party free of restriction; or
(d) the Disclosing Party agrees in writing is free of such

restrictions.

9.3 Confidential Terms and Conditions. In addition to the 9.3 HY =A. 7 MY ol F7HZE, o= FARE oy
foregoing limitations, neither Party shall disclose the SARRES AP MEH S50 Qo 2 AY =HES 3N =
terms or conditions of this Agreement without the prior USLICHEALRIS £ A 23 L= 2 oo M2 A
written approval of the other Party (other than to those SALZ QB 123t MEEZ UOIof dt= THAMKF CHE R Q).
of the Party’s Representatives who must know such 2 20| AFRE "CHE"S (i) 3 SAKF XY, (i) HS A}

information in order for the Party to perform under the S|ZAL 7|EF ME HXLA T2, (i) SAP X2 9 SAP

Agreement or enforce its rights hereunder). As used . L
g g ) AZA, (v) £ Ao mE ojfo| 3ol mYMosz

herein, “Representatives” shall mean (i) employees of o
P @ employ Bofobs wol MAS oOIFUCL 4 TARIE KO

Receiving Party; (ii) attorneys, accountants, or other
professional business advisors; and, additionally, (iii)
employees of SAP and/or any of the SAP Affiliates, and
(iv) employees of any entity who are directly involved in
the performance of obligations under this Agreement.
The Receiving Party shall be responsible for any breach

of the terms of this Agreement caused by its
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9.4

9.5

10.

10.1

Representatives.
In the event that the Receiving Party or any of its
Representatives are requested pursuant to, or required
by, applicable law or regulation or by legal process to
Information or

disclose any Confidential any other

information concerning the Disclosing Party, this
Agreement, or the Parties’ performance hereunder, the
Receiving Party shall 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 or in 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
shall 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
is so disclosed will be

Confidential Information that

accorded confidential treatment.

Publicity. Neither party shall use the name of the other
party in publicity, advertising, or similar activity, without
the prior written consent of the other, except that
Provider agrees that SAP may use Provider's name in
customer listings or, at times mutually agreeable to the
parties, as part of SAP's marketing efforts (including
limitation reference calls and stories,

without press

testimonials, site visits, SAPPHIRE participation). SAP

will make reasonable efforts to avoid having the
reference activities unreasonably interfere  with
Provider's business.

PERFORMANCE WARRANTY

Warranty. SAP warrants that the Software will

substantially conform to the specifications contained in
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the Documentation for twelve (12) months following BELLC & 232 (i) SAP AZEQIO{7L "ZA"0f et

delivery of the Software. The warranty shall not apply: A E|X| &4ALE, (i) =™/ E2(SAPO o8l 7 el SAP
(i) if the Software is not used in accordance with the SupportE Sl EE= EF0| 2|AHSIY Mkl ="/ER2
Documentation; or (ii) if the nonconformance is caused ML), ME3X E= HM3XH AZEQ 0Lt SAPYL M SSHK| %2
by a Modification or Add-on (other than a Modification or AZTEQO0 Qo8 ZAEto] Mt ALos= HEE|X|
Add-on made by SAP and which is provided through SAP QS L CE SAPE  SAP AZEQOI FTHh glo|
Support or under warranty), Provider, Third Party A ESICHALE, Y M50 AZXM™Mo=z Jdig FTX Y=
Software or any software not provided by SAP. SAP ApABE ATt £ Q271 QCHAHLE, SAP AZEQ|0{0| EHE
does not warrant that the Software will operate OfZ 2| 0| M0| HMBXQ ZE H=LA QFAIE0 HUHEE
uninterrupted or that it will be free from minor defects or MARQCtD  ESSIX|  QUSL|CH SAP AIZEQO7}
errors that do not materially affect such performance, or "EATY| EEHEl AFYO| EESHX|] %g ER, N3XsE ES
that the applications contained in the Software are 7128 LY FAEQl LS AMHo=Z SAPO| SX|EHLCh.
designed to meet all of Provider's business requirements. SAPZt Ogist BXTo| =S = QISHAH E|H, SAP= X}AIO|
Provided Provider notifies SAP in writing with a specific MEiStE HEO| M2t (@) BEXNgst 2AZEQE 2 E&
description of the Software’s nonconformance within the LHSIAHLE, (b) £XTs 2ATEQJOE BHHSIE=E st of &
warranty period and SAP validates the existence of such A2TEQ OO CHe XzE 2tojda 228 =8 UL Ol
nonconformance, SAP will, at its option: (a) repair or 2 B30 2 NIXe| St H{EtMOl X XM QL|Ct.
replace the nonconforming Software, or (b) refund the MNa3Xe= 37f=l SAP A™ L= SAP ATEQON Z10A
license fees paid for the applicable nonconforming ojist X=, 2, 4, HEIT A= £ QSL|C. E,
Software in exchange for a return of such nonconforming SAP7} HA|MOZ 0|5 AMH =0Ist A= 0| &lLLCt

Software. This is Provider’s sole and exclusive remedy
under this warranty. Provider is not entitled to imply
any representation, warranty, undertaking, or guarantee,
including, but not limited to, in any other published SAP
description or advertisement of the Software, except to

the extent that SAP has expressly confirmed such in

writing.

10.2 Express Disclaimer. SAP AND ITS LICENSORS DISCLAIM 10.2 FA|M EOl. SAP9} 1 2fo|MA |7iR= HEMOZ ZA|X
ALL OTHER WARRANTIES EXPRESS OR IMPLIED, BEZ0| omslA =7 £ Q= ASEZ FQBln, MEA
INCLUDING WITHOUT LIMITATION, ANY IMPLIED EE Y HYEYo O SAH 252 HRSY 7B 2&
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A AN, 2A|N HSS HOIBtL|C}.

PARTICULAR PURPOSE EXCEPT TO THE EXTENT THAT

ANY WARRANTIES IMPLIED BY LAW CANNOT BE VALIDLY

WAIVED.

10.3 Provider shall notify SAP in writing of any 10.3 HN|B3AHE EHTH AFQHO| Mt AL =Hst MO §H O|&
nonconformance in sufficient detail for SAP to analyze SAPO| MEH EX|St0, SAP7} oY EXNEH =S BEMT £
the claimed nonconformance. Provider shall give QUEZE SHLCH NEXH= BEXTE Ao EM QI A|™HE Q8
commercially reasonable assistance to SAP in analyzing SAPO| MHMOZ EtLtst £=F0| XS XN3ELLCt.
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and remediating any nonconformity.

THIRD PARTY CLAIMS

11.1 Indemnification by SAP.

(a) SAP shall defend Licensee against claims brought
against Provider in the Territory where such claim (i)
is brought by a third party owner of the intellectual
property giving rise to the claim and (ii) alleges that
Provider’s distribution of the Software in accordance
with the terms and conditions of this Agreement
constitutes a direct infringement or misappropriation
of a patent claim(s), copyright, SAP trademark or
trade secret rights. SAP will pay damages finally

awarded against Provider (or the amount of any

settlement SAP enters into) with respect to such
claims provided that:

1. Provider notifies SAP in writing of any such
alleged claim without undue delay, and

2. Provider authorizes SAP to have sole control
over the defense or settlement any such
claim,

3. Provider cooperates fully in the defense of
such claim and provides SAP with all
relevant information and reasonable

support, and

4. Provider shall not undertake any action in
response to any infringement,

or alleged

infringement, of the Software that is
prejudicial to SAP’s rights.

SAP expressly reserves the right to cease such defense

of any claim(s) in the event the Software is no longer

alleged to infringe or misappropriate, or is held not to

infringe or misappropriate, the third party’s rights.

(b) SAP shall have no obligation under this Section 11.1
if the claim results from (i) Software or

Documentation that has been altered by anyone

other than SAP or (ii) failure to use a New Release

promptly made available by SAP if such infringement

or misappropriation could have been avoided by use
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of the New Release, or (iii) unlicensed activities. o|RE IIX|X| (HZL|CH  EESH () HB3X7F SAP

Further, SAP shall have no obligation under this ATEQO] EE= SAP XIEE SAP Jb X 3OHK| e
Section 11.1 for a claim which could have been AIZEQ], 0o o| PN L=l =10 AHESHK]
avoided (i) if the Provider had not used the Software QrotEetM, e (i) N3AH(Ese O 14 s XHF
or SAP Materials in combination or conjunction with AF2RDZF 2 Ao w2l 2fo|dMA= Mo HE
any software, data or systems not provided by SAP; HOILIA WSSHX| AApHEtH HAE D = AJ-
or (ii) if the Provider (or its Customer or End User) 4202 SAP = E X 11.1 gof M2 oBE JIX|X|
had not acted outside the scope of the licensed Qr&L|CF

rights under this Agreement.

(c) If an infringement or misappropriation of the (c) M7 H1ii.1go0| M2 SAP AZEQOO H3X XA
intellectual property rights of a third party by the TAH A L= Q80| OAME|AHLE SAPO| ErEist
Software in accordance with Section 11.1(a) above o|Zd0| 7|dtSte HMI3Xt X|A KfARE A L= 2E0|
is alleged or, in the reasonable opinion of SAP, an S e oM ThsTt AL, SAPE XAlol XfEFO| 2k
infringement or misappropriation of the intellectual Ct2g sls 4= Q&L|Ct.

property rights of a third party is likely to occur or

be alleged, SAP may, at its discretion:

(i) procure for Provider the continued right to use () HSXol cigt F7t a2 Qlo] MEAE sl
the Software at no additional charges to SAP AZEQOE AtE2T £ Us XHH AL
Provider, or 5

(i) modify the Software or substitute alternative (i) SAP 2T EQOE HIHL MEHoz F&53
substantially equivalent non-infringing H|&s| CHot =228 51 SAP AZEQ|0{0 CHst
programs and supporting Documentation for K& "ZM"2 CHA|

the Software, or

(iii) if none of the foregoing alternatives can be (i) 47| Ot 5 oL Ax TEH HEo=Z =M
achieved at a reasonable cost, SAP may E7ts%t 4%, 2 AYS sliX|st2 HSXt7t SAP
terminate the Agreement and refund the prices AZEQNE HH ARESH 7(ztof ot HAD

paid by Provider less an appropriate amount SHS Hestn M3A7F Xg% 29 2=
covering the period of actual use of the

Software by the Provider.

(d) THE PROVISIONS OF SECTION 11.1 STATE THE (d) M11.18o] FHL SAPO| FEX0| Cist SYUstm
SOLE, EXCLUSIVE AND ENTIRE LIABILITY AND HIEF& QI A QY 9 o|29} SAP AIEQ|0], SAP
OBLIGATION OF SAP TO PROVIDER, AND AR, HE HE, 22I2C MHA L= "2 A" OfE
PROVIDER'S SOLE REMEDY WITH RESPECT TO ANY AMo2E Tag|o] WMS 2 Q= H3AF X KjAHE
CLAIMS OF INFRINGEMENT OF THIRD PARTY A HTO| s FIZXO| LU LIS zasin
INTELLECTUAL PROPERTY RIGHTS THAT MAY ARISE Q& LCh. ofgf M12zof EEE M FTHO|
RELATED IN ANY WAY TO THE SOFTWARE, SAP HM11.18H0] M2t O|20{F RE A0 HEL|CH

MATERIALS, BUNDLED PRODUCTS, CLOUD
SERVICES OR DOCUMENTATION. The liability

limitations contained in Section 12 below shall apply
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to all claims made under Section 11.1.

11.2 Indemnification by Provider. If an action is brought 11.2 HEXto| olgt WM.  H3X7 SAPE HOE H7|et 250
against SAP by a third party arising from (a) any taxes (a) SAPO| 98l HELIUALF HEZ|OOF & H= L 2+A
and related costs, interest and penalties paid or payable H|2, O|X} Q! #3Z, (b) SAP7} &0I8IX| %S NEXO| R,
by SAP, (b) Provider’s representations not authorized by (c) RZXFo| 2 Aot Quk(i) it HE T= O
SAP, (c) Provider’s breach of this Agreement, including QU e oHf, i (i) £ A0 W2 X IXto| HEHS

but not limited to: (i) any breach or violation of - . o
HolLl= W& % 1 = HT AEXIE MR HAR

applicable export laws or regulations; or (ii) action in
ot Ze =), (d) MBAel 2 MEA A% EAH
excess of Provider’s authority hereunder and arising out

04, (e) Ma&Xtet 1 =N, XHEOjXF £= 1z 7t9|
of any claims by any Customers or End Users; or (d) &5 @ A het H . AT - |
A, () MSA HIE FEI M3Xe 53, MEAH L=

Provider’s failure to comply with the terms of the

Customer Service Agreement, (e) any agreement YEE Holl, 28 E& HACts FY E£E HSX2 SAP
between Provider and its distributors, resellers or AZEQ Ot SAPZL M3ISHX| @2 HMEne HE(Es=
Customers, (f) a claim that any Provider Confidential EfQloAl H& &2), (9) MIXH7t SAPS| T2 2M £
Information infringes, misappropriates or violates any CIE2 "oz OE [t dESIUCH= X3RSl FRo=z
patent, copyright or trademark of any third party or olgf Mt AL HZAH= XA HES HEsl0] SAPE
Provider's combining (or its authorizing others to HHO{BIOF BIDY, K27t 2 OISt 3to| 2Tt AZ0|A SAPO

combine) the Software with any products not provided
by SAP, or (g) a third party’s assertion that Provider

acted as SAP's agent or otherwise on its behalf, then
Ao UuHEl SAP AZEQOO] AFESZ Qlst KX|3Xt9

Provider shall defend SAP, at Provider's expense, and
. i XY mad FHojel 2tz SAPO| YDt 2= msjet S0

shall pay any settlement amounts Provider authorizes

CH3 = XSk 7 2 olx| o= [=Xe/'[0]
and all damages, costs and attorneys’ fees finally e SAPS Wotal SAPZH DS X =S 220F

St
awarded against SAP in the action. Provider shall e

indemnify and hold harmless SAP from any damages and

costs SAP incurs as a consequence of any infringement

of intellectual property rights of third parties caused by

any of the circumstances set forth in this Section or the

use of the Software not in accordance with this

Agreement.
12. EXCLUSIONS AND LIMITATIONS OF LIABILITY 12. Xl x|l U Fst

12.1 Provider's Remedies. Provider's sole and exclusive 12.1 MSX FHHM. SAP Sl 1 2tojdlA HIHRZE HMESeh SAP
remedies for any damages or loss in any way connected AZEQO EEE= SAP Support?t O Aoz = PEHE &
with the Software or SAP Support furnished by SAP and = &AI(SAPO| EfRF K= 7|EF OB QuHk0| 7|QI% AL
its licensors, including due to SAP's negligence or breach msho| Cfst ®2Xte| SUStT HYEFMOl THMS Chet

of any other duty, shall be, at SAP's option: (i) to bring

my!
[0

o, o=

ZEQOe 452 76 A0 &83 RLSG=E =, (i)

1B
o

EigtX|= SAP7} HgtL|Ct. (i) SAP
the performance of the Software into substantial

b

compliance with the functional specifications; (ii) re-
SAP Support X2, (iii)) SAP AZEQI{ £ SAP

performance of SAP Support; or (iii) return of an
. ) i Supporto| 3T HEur TSI KHIAZL XS0t 54 ==

appropriate portion of any payment made by Provider

with respect to the applicable portion of the Software or
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SAP Support.

12.2 Not Responsible. SAP and its licensors will not be 12.2 M g, SAP % 1 2io|dA S7HXb= (i) SAP

responsible under this Agreement (i) if the Software is AZEQOZF "EAM"0 [MEF AFRE|X] %L HALLE (i) A0
not used in accordance with the Documentation; or (ii) if HNE3A B DM, =X = JEL, XSA AZEQ 0, X3t
the defect is caused by Provider or Customer, a HO|E{H|O|AG| 7|Q8lE BR0= & AH ko m2 MAS X|X|
Modification or Add-on, third-party software, or third QrELICH  SAPRE O ZIO|MA B|7HXtE 2 Ak et
party database. SAP AND ITS LICENSORS SHALL NOT BE 20| MIA Ll (a) SAP AT EQI0 L= (b) XN3X AZEQNE
LIABLE FOR ANY CLAIMS OR DAMAGES ARISING FROM EEAMOZ QYT RAZ LK B2 ARSI LME M
INHERENTLY DANGEROUS USE OF: (a) THE = asfo] TSl XMAS K|X| LL|Ch.

SOFTWARE AND/OR (b) THIRD-PARTY SOFTWARE

LICENSED HEREUNDER.

12.3 Limitation of Liability. UNDER NO CIRCUMSTANCES 12.3 #Qlo| WTH. OfSt HRO0|= SAP, 1 2jo|MA & IXt

SHALL SAP OR ITS LICENSORS OR PROVIDER BE LIABLE £l FZAHs AlCHer = 7|EF ZHQIO|L HQlo) s, (A)
TO EACH OTHER OR ANY OTHER PERSON OR ENTITY FOR M7} dME Y oM AO|(12)4Y =0 = Aoko| et
AN AMOUNT OF DAMAGES, IN THE AGGREGATE, IN X|2E 2ZfojMA QI £ [500,00082] 5 O He 2dug
EXCESS OF THE LESSER OF [EUR 500,000] OR THE En/to &l ZoH(=HBHOf A AHO|L} (B)
LICENSE FEES PAID UNDER THE AGREEMENT IN THE EAF/EAR/ANH/ZEE 23, YU £= AY 0|
TWELVE (12) MONTHS PRECEDING THE DATE IN WHICH AM R ZCH o [O|E &A, HEH DA EL QXE,
THE CLAIM ARISES OR (B) IN ANY AMOUNT FOR AMA £ HEA asio] CfsiMe MYS XK L3L|C
SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT
DAMAGES, LOSS OF GOOD WILL OR BUSINESS PROFITS,

WORK STOPPAGE, DATA LOSS, COMPUTER FAILURE OR
MALFUNCTION, OR EXEMPLARY OR PUNITIVE DAMAGES.

12.4 Exclusions. THE LIMITATIONS AND EXCLUSIONS IN 12.4 0Q. F12.3%0] HAIE At L ool () B £e=
SECTION 12.3 SHALL NOT APPLY TO (i) CASES OF GROSS oto|® oz o AR, (i) HY ME DCh AMR E= 27, (i)
NEGLIGENCE OR MALICIOUS INTENT (ii) UNAUTHORIZED 2 Aoo| meb X|2E 0o ste @, EL (iv) H11.280
USE OR DISCLOSURE OF CONFIDENTIAL INFORMATION 2 H7ols Mg X Y3t

(iii) FEES OWED UNDER THIS AGREEMENT OR (iv)

CLAIMS PURSUANT TO SECTION 11.2.

12.5 Severability of Actions. IT IS EXPRESSLY UNDERSTOOD 12.5 #Q|o| 22| 7ts4. = Ao A K|

- = o o
o 23 Rol, &9

AND AGREED THAT EACH AND EVERY PROVISION OF Mool Cis) FRsH=s =k ztzb gl MA= SHAKISO| 9|5
THIS AGREEMENT WHICH PROVIDES FOR A LIMITATION e =&t 22| Jtsstn E2o|n 1A Fgzs
OF LIABILITY, DISCLAIMER OF WARRANTIES, OR O|ZE|Q 20| WAMOZ YT SO S L|C}.

EXCLUSION OF DAMAGES IS INTENDED BY THE PARTIES
TO BE SEVERABLE AND INDEPENDENT OF ANY OTHER

PROVISION AND TO BE ENFORCED AS SUCH.
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13. PROVIDER COMPLIANCE 13. HMEX =24 Mg

.

13.1 Provider shall conduct its operations at all times in strict 13.1 M| 3Xt= Ol= o 5uetX|H(FCPA), 20104 A=
compliance with all applicable anticorruption laws LI S8X| Y, SAPO| GA| HHX SAP H3A ¥@F AEE
including the US Foreign Corrupt Practices Act (FCPA), Zohsle RE ST BEIOjEX] HES A AL Z=451(
the U.K Bribery Act 2010, and SAP’s then current local AtEE 298loF BHLICE. 0|33t oFE= HE3Xe AN,
SAP Provider Code of Business Conduct. Such obligation AGA, THEORRE 2 HIZHHOE HZELCH XN3XH7F SAP
shall also apply to the Provider’s subcontractors, AL 4™ QASH 7188 717 HME Al L= KjEHSED
Affiliates, resellers and distributors. If Provider has in Q= AR, NEX= AN MMEZ =510 £ 3o QHS
place or adopts policies which establish similar standards ==gt = QI&L|CEH
to the SAP Code of Business Conduct, Provider may
comply with its own policies to fulfil the requirements of
this Section.

13.2 Provider shall not obtain on SAP”s behalf or provide to 13.2 6 H™{EO ARt IR UL} 28 L=
SAP any information which is not legally available in the Hlg2|do|gtn TEEls 2HZE A2 42, M3Ates ALY
Territory, or which is procurement-sensitive, proprietary, KGN SYEEZ At 715K QAL ZEO| DIZESHAHLE
or classified, where there is reason to believe that EM e HYZZE 2EL0 Y= MEHE SAPE OjA5lY
possession of such information is unauthorized, illegal, or FE5t7 Lt SAPY M&E = Qi&LCt.
unethical.

13.3 Provider shall not make, offer or promise any payments 133 Maxes ZMAE 1 £ XF OAREXS  EH L0 H
or gifts directly or indirectly to any employee of potential A7t oz2 72 X|E8tAHL MEES HISHHLE 0|2
Customers or End Users. Any business entertainment ok&sh 4 gigLct XN IHAH HIBEE PR
offered to potential Customers must comply with the stee ST = SHA| BX| SAP Y2 ™Y HAI=E X T
spirit and letter of the limits established in the relevant Ljgar dAls F=48l0F &L|C}t.
then current local SAP Code of Business Conduct.

13.4 Provider represents and warrants to SAP that Provider 13.4 M3Xxt= M3A U HEAE Ch@list= EFQIO|, SAPS CHAISY
and any other person acting on the Provider™s behalf HXRLIAZ stHESIAHLE SX|8H7| Q8] ACHel QL A0
have not directly or indirectly paid, offered or promised g2 0E SHoz 1 e 713 azZiol EQOo|Lt
to pay, or authorized the payment of, and will not tielel, M5 Z2e = 2, Mo ZEX} s SEA},
directly or indirectly pay, offer or promise to pay, or = 3EF =779 AXIL(E= 2zt 74019
authorize the payment of any monies or gifts or anything ZAZIE)HA EHUEHEoz FHMO|IL} ME e JHK Us
of value to any employee or representative of a DoJIE K&, H&E E&= XZoH7|2 A=81HL X288
Customer or prospect, or government official or S71SHR| UUS S SAPY| T=sll 0|2 ESTL Ch.
employee, political party official or candidate, or officer
or employee of any public international organization (or
an immediate family member of such persons) for the
purpose of influencing their acts or decisions in order to
secure or retain business on behalf of SAP.

SAP Confidential Page 29 of 32

SAP Outsourcing Channel Master License Agreement General Terms and Conditions [DUAL] koKR.v.2-2015



13.5 Provider represents and warrants that it is not listed by 13.5 Hl&3Xt= ApAlol HE 7|30 o8 HE X Ee=
any government agency as debarred, suspended, or ZXE|YUALL =X E= ZX Aoz MEEOo JAAMLE O
proposed for suspension or debarment or otherwise gho] H8 =Y ZZIMo| BENMAXE SELV UX| ESS
ineligible for government procurement programs. =St BEELICL  HEXts XAlap 3 ®Ql e
Provider certifies that neither it nor its employees or AN 7 o TS0 2 A 2A0 2|HIZY OldE|=
subcontractors are members of management or in a QR HE A TS E = Us Ko JAAHLE O
position to influence decisions related to work performed ZYTo| ofdE =L},

under the Agreement with respect to any Customer.

13.6 SAP shall be entitled to require Provider to certify once 13.6 SAP= HME3A7L 2 H13Z°o| ZHE 4311 JASS S
per year that Provider is in compliance with the terms of A H3XAH A 13 @7 £ A= HSHE JHRLCt

this Section 13.

14. GENERAL PROVISIONS 14. gt 3™

14.1 Assignment. Provider may not, without SAP's prior 14.1 Z=. HN3Xs SAPS APM MEH F9| glo] 2 A< £ 2
written consent, assign, delegate, pledge, or otherwise Ao ME XtAlol HE|Lt o|F &= SAP XtZ Lt SAP HIY
transfer this Agreement, or any of its rights or HYHE XEHoZE HES HEO QSiME XHA O1Z,
obligations under this Agreement, or the SAP Materials St Ol 58 IZSHSI0] Ot HAo=ZE ERQINAH ¥E,
or SAP Confidential Information, to any party, whether e, =2 Xa3g £ Q&L SAP= 2 H2A+Z SAP
voluntarily or by operation of law, including by way of HEA| SFES 4= AUSL|CH
sale of assets, merger or consolidation. SAP may

assign this Agreement to an SAP Affiliate.

14.2 Severability. It is the intent of the parties that in case 14.2 =&o| i HE M. B A 20| HA|= SiL} EE= O oMol #H
any one or more of the provisions contained in this = AB7L 2HIL EAHL FE EIls3 ZHoEz TN EE
Agreement shall be held to be invalid or unenforceable in 22, 0 R E= MY 2542 2 Ao 2 AX¥oe
any respect, such invalidity or unenforceability shall not kS O)X|X| gon, o)l & AL st 28 = M
affect the other provisions of this Agreement, and this E5% #H0| {gEH 2 Ao =X 2 AN
Agreement shall be construed as if such invalid or S |0 OF &L|LC}.

unenforceable provision had never been contained

herein.

14.3 No Waiver. If either Party should waive any breach of 14.3 37|, TAFR} Qeto] ACH SEARXEOY| ot & AY #H
any provision of this Agreement, it shall not thereby be 2Htof| CHsto] 2tH M2 E ZI|SiEetE, 59 7H e 2
deemed to have waived any preceding or succeeding Aleto| 7|EF #™0| CHzt O|F E= 0|9 Quto CHSHME
breach of the same or any other provision hereof. oy HE 2 ZI|8t= HoE SMEojM= oF ElL|Ct.

14.4 Counterparts. This Agreement may be signed in two 144 B2, 2 AHY2 220 HE2oZ M0 MBE o QOH,
counterparts, each of which shall be deemed an original O3 42 2 HEe & MEOo=Z ZtFE|D B SHLto|
and which shall together constitute one Agreement. Aorg Tdgct

14.5 Regulatory Matters. The Software, Documentation and 14.5 #X. SAP AZEQ|0, "EA", SAP XtZ0= OfYd:MC,
SAP Materials are subject to the export control laws of 0=, =9 ®HE 5 CIYst Z7t9 £=ZF Xt HEO|
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various countries, including without limit the laws of MEELCH  H3X= SAP A2ZEQI0, "EM" EE& 7|EF

Ireland, the United States and Germany. Provider SAP X2 E SAPO| AtM AMEH FZ9| 0] 2to|MlA &7t Mol
agrees that it will not submit the Software, = J|EF R™EAMo &£odg8 Q8 ™ME 7|0 HESHX|
Documentation or other SAP Materials to any gfom, A HEO <o) ZX|= =Z7b, Jf9 E= =l
government agency for licensing consideration or other SESHX| @, Ozt X =27t Y= HOolH MEHE
regulatory approval without the prior written consent of 28X US AAUY =oTLCE HIEXH= ESH MI3XF Y
SAP, and will not export the Software, Documentation O HEAQ SAP AZEQ0, "EA" E= J|Ef SAP XI&E
and SAP Materials to countries, persons or entities At 2350 M 3AH7F 8= =71 Y 7|EF =9 2E
prohibited by such laws or utilize Data Center(s) in such o ME Qg &7 o] USLICt

prohibited countries. Provider shall also be responsible
for complying with all applicable governmental
regulations of the country where Provider is registered,
and any foreign countries with respect to the use of the
Software, Documentation or other SAP Materials by

Provider and/or its Affiliates.

14.6 Governing Law; Limitations Period. This Agreement and 14.6 =AY, HA 7|7Zh 2 Agn 2 A %L 3 FH

any claims arising out of or relating to this Agreement AIStO 2 HE e 19 #tEste YMst= Hile, HE =&
and its subject matter shall be governed by and X0 ZtA GOl CHsiRI= HEC Mg gtoml 0 M2t
construed under the laws of the Republic of Korea SIMEILICE &2 A Y O FH AMe=zEHE L= 19
without reference to its conflicts of law principles. sl 2MstE BE Mo HYEAE AEX|= CHshRl=
Exclusive venue for all claims arising out of or relating to ME0o| Xt #HAlL|CH Q= WHE, & % H{H™¥It
this Agreement and its subject matter shall be any court Cistol=s HHE, & S AH0| A== AL Cfsiolz HE,
located in Seoul, Korea. In the event of any conflicts 75 9 A0l RMHoz HEELLCL =XHSZ0H04A o
between foreign law, rules, and regulations, and the Itk Q2% 2F(United Nations Convention on Contracts for
Republic of Korea law, rules, and regulations, the the International Sale of Goods) g
Republic of Korea law, rules, and regulations shall prevail SUAHFEH™E AL B (Uniform Computer Information
and govern. The United Nations Convention on Transactions Act)2 MEEL|X| $ESLICH XN3Xts, 2 A
Contracts for the International Sale of Goods and the S O FH AU ZEE £ 0o TESIY HMsE B
Uniform Computer Information Transactions Act as CHell, oY Aol Rolo] =l AMME YA =l Y EE
enacted shall not apply. Provider must initiate a cause SHE| & Ol A7} QQCEIH O AMAE YUS S 7|F02
of action for any claim(s) arising out of or relating to this 14 O|Lfof| &4 X 7|sHOF BtL|Ct.
Agreement and its subject matter within one (1) year
from the date when Provider knew, or should have
known after reasonable investigation, of the facts giving
rise to the claim(s).

14.7 Notices. All notices or reports which are required or 14.7 EX. & Ao w2t QFEAL MY Jtset 2E EX
may be given pursuant to this Agreement shall be in L 21s MBoz ZAME|0jof stn, OFAE A 2ko| oH
writing and shall be deemed duly given when delivered OtE B0 WAIEl SAP I WIK EAb =AZ MO
to the respective executive offices of SAP and Provider at
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14.8

14.9

the addresses first set forth in the Master Agreement.
Each Party will send two copies to such address, one
addressed to the other Party’s signatory to the Master
Agreement and the other to “General Counsel”. Where in
this section 14.7 or elsewhere in this Agreement written
form

is required, that requirement can be met by

facsimile transmission, exchange of letters or other

written form.

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

be extended for a period equal to the duration of the

conditions preventing performance.

Entire Agreement. This Agreement constitutes the

complete and exclusive statement of the agreement

between SAP and Provider, and all previous
representations, discussions, and writings are merged in,
and superseded by this Agreement and the parties
disclaim any

reliance on any such representations,

discussions and writings. This Agreement may be
modified only by a writing signed by both Parties, except
where a more stringent form (e.g. notarization) is
required under applicable law. This Agreement shall
prevail over any additional, conflicting, or inconsistent
terms and conditions which may appear on any purchase
order or other document furnished by Provider to SAP.
This Agreement shall prevail over any additional,
conflicting or inconsistent terms and conditions which
may appear in any clickwrap end user agreement
included in the Software. Signatures sent by electronic
means (facsimile or scanned and sent via e-mail) shall
be deemed original signatures. This Agreement does
not create any partnership, joint venture or principal and

agent relationship.
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