2.1
2.1.1.

SAP UNIVERSITY ALLIANCES CLOUD PROGRAM GENERAL TERMS AND CONDITIONS (“UA Cloud GTC”)

DEFINITIONS

Capitalized terms are defined in the Glossary.
USAGE RIGHTS AND RESTRICTIONS
GRANT OF RIGHTS

Cloud Service Subscription

(i)

(ii)

(iif)

SAP grants to TLEC a non-exclusive, non-transferable right in the Territory to use the SAP Cloud Service and permit
access of the SAP Cloud Service by a Local TLEC and/or Educational Institutions solely for purposes of provision of
TLEC Services to Local TLECs or Educational Institutions and such other purpose as described in Section 2.1.2
below.

TLEC may sublicense its rights to 1) Local TLECs to use the SAP Cloud Service to provide the TLEC Services or 2)
Educational Institutions to use the SAP Cloud Service, provided that (1) TLEC enters into written terms with the Local
TLECs/Educational Institutions on terms not less protective of SAP than the Minimum Terms set forth in Section 2.7;
and (2) any use of the SAP Cloud Service shall be limited to the purposes set forth in Section 2.1.2 below.

Neither TLEC nor any other parties may use the SAP Cloud Service for its own internal business operation. TLEC
will provide the SAP Cloud Service to Local TLECs and Educational Institutions only in accordance with this
Agreement, including, without limitation, the restrictions listed in Section 2.1.2, the Minimum Terms in Section 3.1
and the Order Form.

Cloud Service Use Restrictions

The Cloud Services delivered to TLECs pursuant to the UA Cloud Program Agreement, and all Order Forms issued
thereunder, may in addition to Section 2.1.1 only be used for the following purposes:

by TLEC

()

(if)
(iif)

(iv)

(v)

provisioning of SAP Cloud Services to Local TLECs and Educational Institutions in accordance with the terms set
forth in this Agreement;

activities in the furtherance of TLEC’s own research or creation and publication of academic publications;

non-productive use in an academic and/or classroom setting to further education, and specifically excluding any use
for commercial purposes; and

internal training for teaching staff, research, and the preparation of dissertations, theses, and other papers required
of candidates for qualifications;

to develop a Cloud Services related teaching and learning environment for academic use and trainings for
educational institutions, including related teaching materials. In this context, the TLEC is allowed to execute platform
services like system configuration and administration for academic teaching, application management, user and role
management and, if applicable, identity management for authorized users as well as to provide application support
for Local TLECs or Educational Institutions.

by Local TLEC

(i)

(if)
(iii)

(iv)

(v)

provisioning of SAP Cloud Services to Educational Institutions in accordance with the terms set forth in this
Agreement;

activities in the furtherance of Local TLEC’s own research or creation and publication of academic publications;

non-productive use in an academic and/or classroom setting to further education, and specifically excluding any use
for commercial purposes; and

internal training for teaching staff, research, and the preparation of dissertations, theses, and other papers required
of candidates for qualifications;

In this context, Local TLECs are allowed to provide application support for Educational Institutions.

by Educational Institutions

U]

(ii)

activities in the furtherance of Educational Institution’s own research or creation and publication of academic
publications;

non-productive use in an academic and/or classroom setting to further education, and specifically excluding any use
for commercial purposes; and
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2.2

2.3.

2.3.1.

23.2

2.4,

2.5.

2.6.

27.

(iii) internal training for teaching staff, research, and the preparation of dissertations, theses, and other papers required
of candidates for qualifications.

License to SAP

TLEC grants SAP a worldwide, royalty free, non-exclusive license to access, use, copy, reproduce, transmit, display, and
distribute Data and TLEC-provided marks logos to provide and support the Cloud Service as set forth in the Agreement.

Authorized Users

TLEC may permit Authorized Users to use the SAP Cloud Service solely in accordance with this UA Cloud Program GTC.
Usage is limited to the Usage Metrics and volumes stated in the Order Form. Access credentials for the Cloud Service may
not be used by more than one individual, but may be transferred from one individual to another if the original user is no longer
permitted to use the SAP Cloud Service. TLEC is responsible for breaches of the Agreement caused by Authorized Users.

For clarification: students and academic personnel of a Local TLEC or Educational Institution with whom TLEC is collaborating
are also considered Authorized User as defined hereunder. This group is allowed to participate in using the Cloud Services
for the purposes described above. Authorized Users must belong to a Local TLEC or Educational Institution.

Acceptable Use Policy

With respect to the Cloud Service, Cloud Materials and Documentation, TLEC will not: (a) copy, translate, disassemble,
decompile, make derivative works, or reverse engineer the Cloud Service or Cloud Materials (or attempt any of the foregoing);
(b) enter, store, or transfer any content or data on or via the Cloud Service that is unlawful or infringes any Intellectual Property
Rights; (c) circumvent or endanger the operation or security of the Cloud Service, or (d) remove SAP’s copyright and
authorship notices.

Notwithstanding the foregoing, TLEC is permitted to use SAP materials (mainly SAP help documentation, SAP best practice
guides, and system documentation) under SAP University Alliances Cloud Program to create and develop ,SAP Cloud
Service-related teaching and learning materials® for academic use and trainings for Educational Institutions as necessary to
achieve the purposes of this Agreement, provided that TLEC must be compliant with Use of SAP Copyrighted Materials under
the link (https://www.sap.com/about/legal/copyright.html#use-of-copyrighted-materials) and with the terms and conditions
(esp. Section 6.3) of this Agreement.

Suspension of Cloud Service

SAP may suspend or limit use of the SAP Cloud Service if: a) continued use may result in material harm to the SAP Cloud
Service or its users; or b) to comply with laws and regulations applicable to SAP, its Affiliates’ or subcontractors. SAP will
promptly notify TLEC of the suspension or limitation. SAP will limit a suspension or limitation in time and scope as reasonably
possible under the circumstances.

Third-Party Web Services

The Cloud Service may include integrations with web services made available by third parties (other than SAP or its Affiliates)
that are accessed through the SAP Cloud Service and subject to terms and conditions with those third parties. These third-
party web services are not part of the Cloud Service and the Agreement does not apply to them. SAP is not responsible for
the content of these third-party web services.

Mobile Access to Cloud Service

Authorized Users may access certain Cloud Services through mobile applications obtained from third-party websites such as
Android or Apple app store. The use of mobile applications may be governed by the terms and conditions presented upon
download/access to the mobile application and not by the terms of the Agreement.

Minimum Terms

TLEC will contract with Educational Institutions directly for the TLEC Services or indirectly through a Local TLEC. TLEC will
secure Local TLEC’s and Educational Institution's consent to a Local TLEC Agreement / Educational Institution Agreement
with terms that are not materially less protective of SAP than the Agreement including without limitation the terms required
under this Section 2.7. of this UA Cloud GTC, and the incorporated documents of the Order Form (collectively, “Minimum
Terms”). The Local TLEC Agreement / Educational Institution Agreement will grant SAP and its Affiliates and subcontractors
a non-exclusive right to process Data solely to provide and support the Cloud Service. SAP shall be named as a third-party
beneficiary to each Local TLEC Agreement / Educational Institution Agreement. TLEC will not make any representations or
warranties regarding the functionality or performance of the SAP Cloud Service that are in conflict with the Agreement.
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2.8.

2.9.

3.2.

3.3.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

Enforcement of Rights

If any third party is accessing, marketing or, selling, the SAP Cloud Service without authorization, TLEC will cooperate with
SAP in enforcement and protection of SAP’s rights. At the request of SAP, TLEC will temporarily stop providing the TLEC
Services to any such third party unless and until such unauthorized activity is resolved to SAP's satisfaction.

Independent Pricing

Pricing, billing and all other terms and conditions relating to the TLEC Services shall be solely between Local TLEC /
Educational Institutions and TLEC. For avoidance of doubt, reselling SAP Cloud Services is not permitted.

MODIFICATIONS
Scope

SAP may modify the Cloud Service (including support services, Maintenance Windows and Major Upgrade Windows),
provided that SAP shall not materially degrade the core functionality of the Cloud Service during the Subscription Term.

Modification Notices

SAP shall provide TLEC with reasonable advance notice of modifications to the functionality of the Cloud Service in
accordance with Section 15, except for any change to a Maintenance Window or Major Upgrade Window. If TLEC wishes to
be notified of changes to Maintenance Windows and Major Upgrade Windows, it must subscribe to receive notifications at
https://support.sap.com/maintenance-windows.

TLEC Termination

If the modification materially degrades the Cloud Service and SAP does not provide equivalent functionality, TLEC may
terminate its subscription to the affected Cloud Service by providing written notice to SAP within 1 month of SAP’s notice. If
SAP does not receive timely notice, TLEC is deemed to have accepted the modification.

ORDERS

An Order Form can only be executed with an active UA Cloud Program Agreement in place. The Order Form must include all
Ordering Information. Only complete Order Forms will be processed by SAP.

During the term of the UA Cloud Program Agreement (except after notice of non-renewal has been provided), TLEC is
authorized to order SAP Cloud Services for the sole purpose of providing SAP Cloud Services for Local TLEC and Educational
Institutions, provided that such SAP Cloud Services are listed in the then-current applicable SAP Educational Cloud Services
List (“Educational Cloud Services List”), which may be updated from time to time by SAP in its sole discretion.

Each SAP Cloud Service listed in the SAP Educational Cloud Services List may be ordered in Cloud Services Order Form(s)
following the first Order Form entered into between SAP and TLEC, provided that (i) the SAP Cloud Service(s) are still available
for existing Local TLECs and Educational Institutions with a corresponding Order Form, or (ii) in case of net new Local TLECs
and Educational Institutions, only if the relevant SAP Cloud Service(s) are generally available. For clarity, SAP shall have no
obligation to deliver any SAP Cloud Services that is not generally available at the Order Form Effective Date.

All SAP Cloud Services subscribed under the UA Cloud Program Agreement for allocation to Local TLECs or Educational
Institutions shall substantially be in the Order Form attached to the UA Cloud Program Agreement (Exhibit 1), which form may
be updated from time to time in SAP’s sole discretion.

SAP reserves the right to reject an Order Form in its sole and reasonable discretion, if TLEC is in violation of this Agreement,
or SAP reasonably believes that SAP’s intellectual property rights may not be respected.

TLEC may order additional Usage Metrics during the term of an SAP Cloud Service subscription by executing an addendum
or additional Order Form, as applicable, which shall then become an integral part of the original Order Form. The term of each
addendum or additional Order Form shall be coterminous with the then-current Order Form Term of the original Order Form.
The first Order Form for a Local TLEC / Educational Institutions and each addendum or additional Order Form shall have the
same Order Form Renewal Term.

TLEC acknowledges that a minimum Order Form Initial Term of twelve (12) months is mandatory, unless agreed otherwise
by TLEC and SAP. Unless otherwise stated in the Supplemental Terms, any renewals and extensions for a specific Order
Form will automatically renew for six (6) months terms (“Order Form Renewal Term”). Order Forms renew automatically,
unless either Party notifies of its intention not to renew an Order Form by giving ninety (90) days notice in advance of the
expiration of the then current Order Form Renewal Term.
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6.2.

6.3.

6.3.1.

6.3.2.

6.3.3.

VERIFICATION OF USE, AUDIT

SAP shall have the right to audit the activities and records of the TLEC and its employees, associates, agents, subcontractors
or any other person acting on its behalf. In particular, in the event SAP has reason to believe that a breach of any of the
representations and warranties made by the TLEC under this agreement has occurred or may occur, SAP shall have the right
to perform an audit of the activities and records of the TLEC or any of its employees or associates in order to satisfy itself that
no such breach has occurred. The TLEC shall, and shall cause its employees and associates to, fully cooperate in any audit
conducted by or on behalf of SAP.

INTELLECTUAL PROPERTY AND CONFIDENTIALITY
SAP Ownership

SAP, SAP SE and its Affiliates or their licensors own all Intellectual Property Rights in and related to the SAP Cloud Service,
Cloud Materials, Documentation, Consulting Services, design contributions, related knowledge or processes, and any
derivative works of them conceived or created by SAP, SAP SE and its Affiliates (collectively, “SAP IP”). All rights to the SAP
IP not expressly granted to TLEC are reserved by SAP, SAP SE and its Affiliates or their respective licensors.

Non-Assertion of Rights

TLEC covenants, on behalf of itself and its successors and assigns, not to assert against SAP, SAP SE or its Affiliates, or
their licensors, any rights, or any claims of any rights, in any SAP Cloud Service, Cloud Materials, or Documentation.

Confidential Information
Use of Confidential Information

(i) The receiving Party will protect all Confidential Information of the disclosing Party as strictly confidential to the same
extent it protects its own Confidential Information, and not less than a reasonable standard of care. Receiving Party
will not disclose any Confidential Information of the disclosing Party to any person other than its personnel,
representatives or Authorized Users whose access is necessary to enable it to exercise its rights or perform its
obligations under the Agreement and who are under obligations of confidentiality substantially similar to those in
Section 6.3. TLEC will not disclose the Agreement or the pricing to any third party.

(i) Confidential Information of either Party disclosed prior to execution of the Agreement will be subject to Section 6.3.

(iii) In the event of legal proceedings relating to the Confidential Information, the receiving Party will cooperate with the
disclosing Party and comply with applicable law (all at disclosing Party’s expense) with respect to handling of the
Confidential Information.

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

(i) is independently developed by the receiving Party without reference to the disclosing Party’s Confidential Information,
(ii) is generally available to the public without breach of the Agreement by the receiving Party,
(iii) at the time of disclosure, was known to the receiving Party free of confidentiality restrictions, or
(iv) the disclosing Party agrees in writing is free of confidentiality restrictions.

Feedback

TLEC may participate in evaluations or discussions (collectively, “Discussions”) with SAP where TLEC may provide
suggestions or input regarding SAP’s business or technology (collectively “Feedback”). TLEC grants to SAP, SAP SE and its
Affiliates a non-exclusive, perpetual, irrevocable, worldwide, non-transferable (except to SAP SE and its Affiliates), royalty-
free license, with the right to sublicense, use, publish, modify, and otherwise benefit from Feedback in any manner.

INDEPENDENT DEVELOPMENT

Either Party has the right to independently develop software or services without the use of the other Party’s Confidential
Information, that would compete with the other Party’s software or services. Either Party shall be free to use for any purpose
the Residuals resulting from access to or work with the Disclosing Party’s Confidential Information. Neither party will have any
obligation to limit or restrict the assignment of such persons or to pay fees or royalties for any work resulting from the use of
Residuals. However, nothing in this subsection will be deemed to grant to either Party a license under the other Party’s
copyrights or patents.
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8.2.

8.3.

9.2.

9.3.

9.4.

10.
10.1.

THIRD PARTY CLAIMS
Claims Brought Against SAP

To the extent allowed by applicable law, TLEC will defend SAP against claims brought against SAP, SAP SE, its Affiliates and
subcontractors by any third party arising from or in any way related to the items set forth in Sections 8.1(i) through (v). TLEC
will indemnify SAP against all damages finally awarded against SAP, SAP SE, its Affiliates and subcontractors (or the amount
of any settlement Local TLEC / Educational Institution enters into) with respect to these claims.

(i) the Data;

(i) TLEC or its Affiliates’ breach of Sections 2.1.1, 2.7, 10 through 12 of this UA Cloud GTC;

(iii) action in excess of TLEC’s authority hereunder;

(iv) any agreement between TLEC and its Local TLEC / Educational Institutions or any other third parties; and

(v) a claim that the TLEC Services infringe, misappropriate or violate any patent, copyright or trademark of any third
party or TLEC's combining (or its authorizing others to combine) the Cloud Service with any products or service not
provided by SAP.

Third Party Claim Procedure

(i) The Party against whom a third party claim is brought will timely notify the other Party in writing of any claim,
reasonably cooperate in the defense and may appear (at its own expense) through counsel reasonably acceptable
to the Party providing the defense.

(i) The Party that is obligated to defend a claim will have the right to fully control the defense.

(iii) Any settlement of a claim will not include a financial or specific performance obligation on, or admission of liability
by, the Party against whom the claim is brought.

Exclusive Remedy

The provisions of Section 8 state the sole, exclusive, and entire liability of the Parties, their Affiliates, Business Partners and
subcontractors to the other Party, and is the other Party’s sole remedy, with respect to covered third-party claims and to the
infringement or misappropriation of third party intellectual property rights.

TERM AND TERMINATION
Term

This Agreement begins on the Effective Date of the SAP UA Program Agreement and shall continue for a term as described
in the UA Cloud Program Agreement, unless otherwise earlier terminated as set forth herein.

Termination
A Party may terminate the Agreement for good causes:

e upon thirty (30) days’ written notice of the other Party’s material breach of the Agreement, Order Form, unless the
breach is cured during such thirty day period;

e as permitted under Section 3.3 (with termination effective thirty (30) days after receipt of notice in each of these
cases), or

¢ immediately if the other Party files for bankruptcy, becomes insolvent, or makes an assignment for the benefit of
creditors, or otherwise materially breaches Section 6.3, 15.4 or 16.5 of this SAP UA Cloud GTC.

Effect of Expiration or Termination
Upon termination of the Agreement,

a) TLEC's right to use the SAP Cloud Service and all Confidential Information will end,
b) Confidential Information of the disclosing Party will be returned or destroyed as required by the Agreement.

Survival
Sections 1, 5, 6, 7, 8, 9.3, 9.4, 10, 11, 14 and 15 will survive the expiration or termination of the Agreement.
EXPORT CONTROLS

SAP Cloud Service and Cloud Materials are subject to export control and trade sanctions laws of various countries, including
the laws of the United States, the European Union and Germany (“Export Laws”). TLEC will not export or make available
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10.2.

10.3.

1.

12.
12.1.
12.1.1.
12.1.2.

SAP Software and Cloud Services to countries, persons or entities if prohibited by Export Laws. TLEC will take all precautions
to ensure that any permitted distributor, reseller and Local TLEC / Educational Institutions complies with the Export Laws.
Further information on SAP's Export Control and Sanctions Compliance can be found at:
https://www.sap.com/about/agreements/export-statements.html.

Export Assistance. TLEC will support SAP in obtaining any required export authorization and/or approval by providing such
information as requested by SAP. The availability of the Cloud Service and Cloud Materials may require prior export and/or
import authorizations and this process may delay or prevent the delivery of Cloud Service or Cloud Materials, including support
services. This section also applies to any Cloud Service or support services that SAP delivers to a Local TLEC / Educational
Institutions directly.

Required Authorization. It is TLEC’s sole responsibility to obtain any required authorization and/or approval from the
competent authorities to comply with any applicable Export Laws with respect to the TLEC Services.

TLEC’S COMPLIANCE OBLIGATIONS
Compliance Obligations

TLEC will conduct operations in compliance with applicable laws, rules and regulations in exercising its rights and obligations
under 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. TLEC will comply with SAP’s Partner Code of Conduct
(https://www.sap.com/documents/2023/07/02b2d2b7-7e7e-0010-bca6-c68f7e60039b.html) (Where this Code of Conduct
refers to “Partner”, it shall read “TLEC”), or its own code of conduct if comparable standards are established. TLEC confirms
that it is not listed by any government agency as debarred, suspended, or proposed for suspension or debarment or otherwise
determined to be ineligible for government procurement programs.

Prohibited Parties

In exercising rights and obligations under this Agreement, TLEC and anyone acting on TLEC’s behalf will 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:

(a) Employees, consultants, or representatives of a Local TLEC / Educational Institutions, End User or prospective Local
TLEC / Educational Institutions,

(b) Government officials or employees,

(c) Political party officials or candidates,

(d) Officers or employees of any public international organization,

(e) Immediate family member of such persons (or any other person) for the benefit of such persons.

Business entertainment conducted for the fulfilment 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.

Information

TLEC will not obtain on SAP’s behalf or provide to SAP, SAP SE or its Affiliates any information which is not legally available
in the Territory, or which is procurement-sensitive, proprietary, or classified, where there is reason to believe that possession
of such information is unauthorized, illegal, or unethical.

COMPLIANCE AUDITS

For the purposes of verifying TLEC’s compliance with anti-bribery, SAP will have the right to audit the TLEC or any of its
Affiliates involved in the performance of this Agreement. The audit rights are covered by Section 3 of the Partner Compliance
Supplement https://www.sap.com/about/trust-center/agreements/partnerships/outsourcing-
agreements.html?sort=latest desc&tag=agreements:outsourcing-agreements/partner-compliance-supplement. Where this
Partner Compliance Supplement refers to “Partner”, it shall read “TLEC”.

DATA PROTECTION; ACCESS TO DATA

Data Protection
TLEC and Local TLEC / Educational Institution retain all rights in and related to the Data.

TLEC will, and will ensure that its Local TLEC and /or Educational Institutions, collect and maintain all personal data contained
in the Data in compliance with applicable data privacy and protection laws. TLEC will enter into appropriate data protection
agreements with its Local TLEC / Educational Institutions as required by applicable data protection laws. TLEC will, and will
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12.2.
12.2.1.

12.2.2.

12.2.3.

12.2.4.

13.
13.1.

13.2.

13.3.

14.
14.1.

14.2.

14.3.
15.
15.1.

15.2.

require that its Local TLEC / Educational Institutions, maintain reasonable security standards for its Authorized Users’ use of
the Cloud Service.

Access to Data

During the Order Form Term, TLEC and Local TLEC / Educational Institution can access the Data at any time. TLEC may
export and retrieve the Data in a standard format. Export and retrieval may be subject to technical limitations, in which case
SAP and TLEC will find a reasonable method to allow TLEC and Local TLEC / Educational Institution access to the Data.

Before the Order Form Term expires, TLEC and Local TLEC / Educational Institution may use SAP’s self-service export tools
(as available) to perform a final export of Data from the SAP Cloud Service.

At the end of the Order Form Term, SAP will delete the Data remaining on servers hosting the SAP Cloud Service unless
applicable law requires retention. Retained data is subject to the confidentiality provisions of the Agreement.

In the event of third party legal proceedings relating to the Data, SAP will cooperate with TLEC and Local TLEC / Educational
Institution and comply with applicable law (both at TLEC’s expense) with respect to handling of the Data.

WARRANTIES AND DISCLAIMER
Compliance with Law
Each Party warrants its current and continuing compliance with all laws and regulations applicable to it in connection with:

(a) in case of SAP, the operation of SAP’s business as it relates to the SAP Cloud Service, and
(b) in case of TLEC and its Local TLEC / Educational Institutions, the Data and its use of the SAP Cloud Service.

Disclaimer

Except as expressly provided in the Agreement, neither SAP nor its subcontractors make any representation or warranties,
express or implied, statutory or otherwise, regarding any matter, including the merchantability, suitability, originality, or fitness
for a particular use or purpose, non-infringement or results to be derived from the use of or integration with any products or
services provided under the Agreement, or that the operation of any products or services will be secure, uninterrupted or error
free. TLEC agrees that it is not relying on delivery of future functionality, public comments or advertising of SAP or product
roadmaps in obtaining subscriptions for any SAP Cloud Service.

TLEC Representation

TLEC will not make any representations or warranties as to the performance of the SAP Cloud Services or other services on
behalf of SAP or otherwise make commitments on behalf of SAP. TLEC represents and warrants that it has and will maintain
sufficient facilities and adequate capital, resources and personnel to market and support the TLEC Services and to perform
its obligations under this Agreement.

LIMITATION OF LIABILITY

SAP is liable in contract, tort, or otherwise for loss or wasted expenditure subject always as follows: In cases of intent, SAP’s
liability extends to the full loss; in cases of gross negligence, liability is limited to the amount of foreseeable loss that would
have been prevented through the exercise of due care; in cases of absence of a guaranteed quality, liability is limited to the
amount of foreseeable loss that would have been prevented by the presence of the guaranteed quality.

In other cases, SAP is not liable except for breach of a major obligation (Kardinalpflicht) and only up to the limits in the following
subsection. A breach of a major obligation in the meaning of this Section 14.2 is assumed where the duty itself is a necessary
prerequisite for the contractual performance, or where the breach of the relevant duty jeopardizes the purpose of the contract
and where TLEC could legitimately rely upon its fulfilment.

SAP’s liability under Section 14.2 is limited to an amount of 10.000 Euro per calendar year.
CHANGES TO TERMS

Notwithstanding anything in this Agreement, 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 UA Cloud Program Agreement, the UA
Cloud Program GTC, the Order Form, and any other agreements incorporated into any part of this Agreement as may be
reasonably required and consistent with SAP’s practices.

SAP will give TLEC at least:

(a) If TLEC is located in EMEA or APJ, three months; and
(b) if TLEC is located in North America or Latin America, sixty days,
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15.3.

15.4.

16.
16.1.

16.2.

16.3.

16.4.

16.5.

16.6.
16.6.1.

16.6.2.

16.7.

16.8.

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
Section 15.2 unless otherwise stated in the notice; the notice will become effective:

(c) if TLEC is located in EMEA or APJ, after three months upon the receipt of the notice; and
(d) if TLEC is located in North America or Latin America, after sixty days upon the receipt of the notice (“Change Period”).

If the justified interests of TLEC are negatively affected by any of these changes, TLEC is entitled to terminate the affected
part of this Agreement with effect to the expiration of the applicable Change Period. If TLEC does not terminate within the
applicable Change Period, the changes are deemed to be accepted by TLEC.

Any change that SAP reasonably believes to be beneficial to TLEC may, at SAP’s discretion, become effective upon notice
by SAP. Such changes include, but are not limited to, program enhancements. Should TLEC believe a change not to be
beneficial, TLEC must notify SAP in writing within five days of receipt of such notice that TLEC does not agree with SAP’s
assumption and state the reasons why the change would not be beneficial to TLEC. In such case, section 15.2 above applies.

SAP may elect to discontinue the distribution of any or all components or functionality of any or all of the SAP Cloud Services
and to cancel any or all orders for the discontinued SAP Cloud Services without liability to TLEC.

MISCELLANEOUS
Severability

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

Waivers

A waiver of any breach of the Agreement is not deemed a waiver of any other breach.

Electronic Signature

Electronic signature that comply with applicable law are deemed original signatures.

Notices

Notices by SAP may be in the form of an electronic notice to TLEC’s contact identified in the Order Form.
Assignment

Without SAP’s prior written consent, TLEC may not assign or transfer the Agreement (or any of its rights or obligations) to any
party. A Change of Control of TLEC will be deemed an assignment of this Agreement. TLEC will provide to SAP written notice
at least sixty (60) days prior to any proposed assignment or transfer. Any attempted assignment or transfer of this Agreement
in violation of this Section is void. SAP may assign the Agreement to SAP SE or any of its Affiliates.

Subcontracting

SAP may subcontract parts of the SAP Cloud Service to third parties. SAP is responsible for breaches of the Agreement
caused by its subcontractors.

TLEC must obtain SAP’s written consent before engaging any subcontractor in connection with the performance of the
Agreement, whether a company or an individual (“Subcontractor”), including where the Subcontractor is an affiliate of TLEC
or where TLEC has an ownership interest in the Subcontractor. No approval by SAP to subcontract any TLEC services under
the Agreement shall relieve TLEC of any of its obligations under this Agreement. TLEC is responsible for acts of its
Subcontractor related to this Agreement and to ensure that all of its contracts with all Subcontractors contain provisions that
are in conformity with and no less stringent than the provisions of this Agreement. Upon SAP’s request, TLEC will provide,
and require each Subcontractor to provide, relevant information as requested by SAP.

Relationship of the Parties

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

Force Majeure

Any delay in performance (other than for the payment of amounts due) caused by conditions beyond the reasonable control
of the performing Party is not a breach of the Agreement. The time for performance will be extended for a period equal to the
duration of the conditions preventing performance.
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16.9.

16.10.

16.11.

Entire Agreement

This Agreement constitutes the complete and exclusive statement of the agreement between SAP and TLEC in connection
with the Parties’ business relationship related to the subject matter of the Agreement. All previous representations,
discussions, and writings (including any confidentiality agreements) are merged in, and superseded by the Agreement and
the Parties disclaim any reliance on them. The Agreement will prevail over terms and conditions of any TLEC-issued order
document, which will have no force and effect, even if SAP accepts or does not otherwise reject the order document.

Non-Exclusivity
This is a non-exclusive relationship. Each Party may have similar agreements with others.
Governing Law

This Agreement and any claims arising out of or relating to this Agreement and its subject matter shall be governed by and
construed under the laws of Germany without reference to its conflicts of law principles. In the event of any conflicts between
foreign law, rules, and regulations, and German law, rules, and regulations, German law, rules, and regulations shall prevail
and govern. The United Nations Convention on Contracts for the International Sale of Goods and the Uniform Computer
Information Transactions Act as enacted shall not apply. The courts of Karlsruhe, Germany, shall have exclusive jurisdiction
over this Agreement.
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Glossary

“Affiliate” of a Party means any legal entity in which a party, directly or indirectly, holds more than fifty percent (50%) of the
entity’s shares or voting rights or controls or is under common control with that legal entity. “Control” means the direct or
indirect possession of the power to direct or cause the direction of the management and policies of an entity, whether
through ownership, by contract or otherwise. Any such company will be considered an Affiliate as long as that interest or
control is maintained.

“The IThis Agreement” means all the agreements as incorporated by reference in the Order Form which are made a part
hereof, are integral to the UA Cloud Program Agreement.

“Authorized User” means any individual to whom TLEC or its Local TLEC / Educational Institution, as applicable, grant
access authorization to use the SAP Cloud Service that is student, employee, agent, contractor, or representative of

(@) TLEC using the Cloud Service on behalf of a Local TLEC / Educational Institution for provision of TLEC Services as
permitted in this Agreement,

(b) Local TLEC / Educational Institution,
(c) TLEC or Local TLEC / Educational Institution’s Affiliates, and/or
(d) Educational Institution’s or Educational Institution’s Affiliates’ Business Partners.

“‘Business Partner” means a legal entity that requires use of an SAP Cloud Service in connection with Local TLECs /
Educational Institution’s and its Affiliates’ internal business operations.

"Change of Control" of a Party means a transaction or series of transactions (i) where 50% or more of the entity’s shares or
voting rights of a Party (“Control”) is acquired by persons or entities other than those who Control such Party on the

Effective Date of the Program Agreement, or (ii) resulting in the sale of all or substantially all of a Party's assets or all or
substantially all of a Party's assets.

“Cloud Materials” means any materials provided or developed by SAP (independently or with TLEC’s cooperation) in the
course of performance under the Agreement, including in the delivery of any support to TLEC or its Educational Institutions.
Cloud Materials do not include the Data, TLEC’s Confidential Information, or the SAP Cloud Service.

“Cloud Service” or “SAP Cloud Service” means any distinct, subscription-based, hosted, supported and operated on-
demand solution provided by SAP under an Order Form.

“Confidential Information” means:

(a) with respect to TLEC: (i) the TLEC Services, (ii) TLEC marketing and business requirements, (iii) TLEC implementation
plans, and/or (iv) TLEC financial information, and

(b) with respect to SAP: (i) the SAP Cloud Service, Documentation, Cloud Materials, and the analysis referenced under
Section 4.2, and (ii) information regarding SAP research and development, product offerings, pricing and availability.
(c) Confidential Information of either SAP or TLEC also includes information which the disclosing Party protects against

unrestricted disclosure to others that (i) the disclosing Party or its representatives designates as confidential at the time
of disclosure.

“Data” means any content, materials, data and information that Authorized Users entered into the production system of an
SAP Cloud Service or that Local TLEC / Educational Institution or TLEC derives from its use of and stores in the SAP Cloud
Service (e.g. Educational Institution-specific reports). Data and its derivatives will not include SAP’s Confidential Information.

“Documentation” means SAP's then-current technical and functional documentation as well as any roles and
responsibilities descriptions, if applicable, for the Cloud Service which is made available to TLEC with the Cloud Service.

“DPA” means SAP’s then-current Data Processing Agreement for SAP Cloud Service incorporated in an Order Form.

“Educational Institution” means TLEC’s contracted public and private educational institutions, such as universities,
colleges, vocational school and secondary schools. An Educational Institution may not be the TLEC or its Affiliates.

“Educational Institution Agreement" means a written agreement entered into between TLEC or Local TLEC and any
Educational Institution pursuant to which an Educational Institution orders TLEC Services from TLEC.

“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.
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“Local TLEC” means TLEC’s contracted public and private universities, that provides a subset of the TLEC Services as an
extension of the main TLEC Service portfolio to Educational Institutions.

“Local TLEC Agreement" means a written agreement entered into between TLEC and any Local TLEC pursuant to which a
Local TLEC orders TLEC Services from TLEC.

“Order Form” means any order form that references this Agreement and mutually executed by SAP and TLEC. The Order
Form shall include information regarding the specified SAP Cloud Services and other terms and conditions for the provision
of the SAP Cloud Service that the Parties agree to include in the Order Form. The then-current Order Form template will be
made available by SAP either directly or via a Weblink.

“Order Form Effective Date” means the date on which an Order Form comes into effect as indicated in that Order Form.
“Order Form Term” means the duration of an Order Form.

"Ordering Information" means (i) a reference to this Agreement; (ii) the Educational Institution's name; (iii) the SAP Cloud
Service for which TLEC is ordering subscriptions for a specific Educational Institution and the total number of Authorized
Users (or other usage metric stated in the Order Form) for each product; (iv) the length of the subscription term; the (v)
TLEC contact information and such other information as set forth in the form of the Order Form.

“‘Residuals” means information in non-tangible form, which may be retained inadvertently in the unaided memory by
persons who have had access to the Confidential Information, including ideas, concepts, know-how or techniques contained
herein, so long as such persons have not studied the information for the purpose of replicating the same from memory.

“SAP Policies” means the operational guidelines and policies applied by SAP to provide and support the SAP Cloud
Service as incorporated in an Order Form.

“TLEC” means Teaching and Learning Excellence Center, defined by the respective task to provide cloud solution specific
services.

“TLEC Service” shall mean the service of a TLEC for Educational Institutions limited to purposes set forth in section 2.1.

“Territory” means world-wide, subject to Section 10 of this UA Cloud GTC (Export Control). TLEC is not permitted to serve
Local TLECs and/or Educational Institutions in China, Russia and Belarus.

"Trademarks" means the trademarks, service marks, trade names, service names, proprietary words, symbols and other
logos of SAP, SAP SE and its Affiliates or licensors.

“Usage Metric” means the standard of measurement for determining the permitted use of an SAP Cloud Service as set
forth in an Order Form.
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