Exact Terms and Conditions
version July 2019

These terms and conditions describe the rights and restrictions that
apply to the use of the products and services of Exact supplied to you.

This document contains the following:

Part A General Provisions

Special Provisions

Part B Software Agreement

Part C  Agreement in respect of Customised Software
Part D Maintenance Agreement

Part E Consultancy agreement

Part F  Subscription agreement

The General Provisions apply to every use, maintenance and support
of all Software, Customised Software and all other services provided by
Exact. The Special provisions specifically refer to the purchase by
Customer of the specific product or service at Exact.
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EXACT TERMS AND CONDITIONS VERSION JULY 2019

Exact ZkzXf%&4 R4 £ A 2019

Part A  General Provisions A F4y DR

Article 1 Definitions EX

EAES
In these Exact Terms and Conditions (“these terms | 7£1%%% Exact & X FI&A: (“9ZEE & A" i, FHIARIE
and conditions™) the terms listed below have the HULF A s
following meaning: o

1.1 Customer: the Person who enters into an Exact | & /7. 4 Exact ik IFE/EYMET Exact PRl i N\ 1=
Agreement with Exact or is negotiating with Exact;

1.2 Third- Party Components: a piece of software, | Z = 7 Z1/Ff: W =K FHAHE LB F Exact /4 H i — At
software component, collection of components ko fH- 4] 4 A
developed by a third party and used by Exact in its | WHHAfE, dftRe
Software;

1.3 Customer Portal: the protected part of the Website to | 2z /7,77 /7 Wk 324537584, $85€ H ) 0 DLl Exact 241
which Named Users gain access by means of the User- F P 1D 5 2% 3040 s
ID provided by Exact; '

1.4 Third-Party Services: a service, website, application, | &= 74 EREINZTAERIE =TS Mub. N HERE.
component or software of a third party that is IR ER e+
connected to the Software; T ’

1.5 Subsidiary: a subsidiary within the meaning of | F2\A/: (22 Bydh) 28 2:24a 21600/~ H), BY Exact B¢

Section 2:24a of the Dutch Civil Code, or another legal
entity in which Exact or the Customer has more than
50% of either the share capital or the voting rights in
the general meeting and can use this to determine the

% PUEBR R 2 A R 50%H i A 5 5% SR A FiAt vk A s
A, JF AT LR E T2 RO
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subsidiary's policy;

1.6

Documentation: the documentation, electronic or
otherwise, of Exact belonging to the Software or the
Customised Software, including any tools and reports;

K7 JBT A Exact B E #3411 BHAR SR, AT
AT T B AR A

1.7

Exact: Exact Group B.V. or one of its Subsidiaries
acting as a provider of the Exact Service(s);

Exact: Exact Group B.V. B [} J& A 7] 2 —1E A Exact IR %5 142
ftk;

1.8

Exact Service(s): the service or services to be provided
by Exact or the other performance or performances to
be delivered by Exact, as further described in the
Exact Agreement;

Exact #Z%: 4n Exact Vil it — DA K, H Exact #2441k
258 Exact H& At i) HoAth JE 29 4 7% ;

1.9

Exact Agreement: (i) any agreement concluded
between Exact and the Customer in respect of one or
more Exact Services (including, but not limited to, a
software agreement, a maintenance agreement, a
consultancy agreement and a  subscription
agreement), (ii) including any amendment of this
agreement, (iii) including all factual and legal acts to
prepare this agreement, offers and order
confirmations, and (iv) including these terms and
conditions;

Exact 7#zX: (i) Exact 5% 7 gl —TiEL 2 Tl Exact Tz 5514 AT
il CRFREAR TR e3Pl S T
WO, () BEFER AP ATATEIT, (iii) CFE BT A i & A =
SEANERAT N, A FIIT B IA, F(iv) AR Z S R ORI %A

1.10

User: the Customer and/or Employee of a Customer
who uses the Exact Service;

JH/7: AR Exact 55 2 7 M/ EE P JRE 5

11

Affiliated Company: a group company of the
Customer or Exact in the meaning of Section 2:24b of
the Dutch Civil Code, as well as any other legal entity
in which the Customer or Exact directly or indirectly
through one or more intermediaries, controls, is
controlled by or under common control with the
Customer or Exact, as applicable.

KB A B PERIA T (22 Reykt) 25 2:24b % Frfs
(IR A W], LA % Pk Exact it — AN AN TR/ WL B2 ER
[ FEda ] 2% 7 B Exact ¥ 80% ' 5 Exact LRI ] (LS
DU E ) BT AR SR S

112

File: the file provided by Exact to the Customer that
can be used to create administrations and/or

XAF: Exact RALLE ISR, AT AR R e A
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databases and Named Users in the Software;

B P DA AR E

1.13 Current Version: the version of the Software in which | G g7 7: SZILE S AL AR R AS 5
the Customised Software is realised;
1.14 Customised Software: the software and/or software | F#/4t/#: Exact £ 38~ NI K1, BAK K
components developed in accordance with the Exact KA B (0 — 3540 0 AL R/ % B R 2L
Specifications by Exact on the instructions of the - .
Customer, that do not form part of Exact's standard
software;
1.15 Employee: an employee of the Customer or Exact | /7. %)k Exact 1 = M /SR IZ RN ' 8l Exact TAEE,
and/or another Person who is authorised to work for 17 PER Exact & HY T A A
or under the responsibility of the Customer or Exact; - - '
1.16 Named User: the natural person for whom a User-ID | 7@/ /: NEBIEH P ID BIERN, ZHS 1D {8
is created, which User-ID gives access to the Software M W R 7 FZ ) Rk P 1] s
(irrespective of whether they use the Software or not) A - '
and/or to the Customer Portal;
1.17 Defects: all substantial failures in the Software that | #£4%. A4 G B MEEZEIHS 7T HIhfE. £LMEREH
significantly impede its functioning. The lack of L B 50 3 BB T B AR LA s
functionality in a new Update of the Software that was '
present in a previous Update is not regarded as a
Defect;
1.18 The Parties: Exact and the Customer; A7 Exact f1%
1.19 Person: a natural person or legal entity or company | A #: H#AN. EANBEAEENA A
without legal personality;
1.20 Privacy Policy: the privacy policy of Exact, made | f&# . % Exact FAFAFCE, HAEMuL L oseft, &HT
separately available on the Website, which applies to Exact AbF% P A AERL,  3E754008 B 7 40
Exact’s processing of the Customer’s personal data '
and is in accordance with the applicable laws and
regulations;
1.21 Renewal Date: the date on which the Exact Agreement | 424 /7 4. R4 Exact Pl (BILE4Y) KIHE (H3)) 8%

(or part thereof) is (automatically) renewed in
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accordance with the provisions of the Exact
Agreement or the relevant part thereof;

Exact #piX (BELER4) B H I,

1.22

Software: the standard (executable) software of Exact
that is made available to the Customer pursuant to the
Exact Agreement (with the exception of Third-Party
Services), as well as all Updates provided by Exact to
the Customer;

A AR5 Exact PR R HRAERT Exact AnifE (ATHATHD %K
- CE=J7REAN) LUK Exact [7) % AL ) BT A 58397

1.23

Specifications: the description of the Customised
Software and the requirements with which that
software must comply;

M s RE AT HIFIE S b I8 T 2R 5

1.24

System Requirements: the minimum requirements
that Exact sets for the Customer’s hardware and
software to be able to use the Exact Services and that
are also stated on the Website;

RGEAL: Exact N EIRELERIAT € 1 HERS T A2 Exact ik
IR AREDSR,  ARAER G b TR B i IR B K

1.25

Update: a version of the Software in which an
adjustment, a solution of a Defect or an improvement
is made;

T WA SO R R L R TT SRR AR

1.26

User-ID: a code exclusively intended for the Named
User, consisting of a username and a password. The
User-1D may only be used by the Named User;

M A-D: THTREH PSS, SfEHP L, -
ID H R H¥E @ F A s

1.27

Confidential Information: confidential information
about the Customer or Exact, including (a)
information marked as ‘confidential’ in writing, (b)
information not generally known to the public, (c)
information not generally disclosed by the party to
whom it relates and/or from whom it originates, and
(d) information whose confidential nature is
reasonably known;

REFH: KT% 78 Exact EREFR, BfE(a)Hhmmbrid v
"R, (b) AADARFTAIE R, ) EE Al S 2 HKH
— A BRSSP RS S, AN (d) 2 & BRI AL VA
H

AN

1.28

Website: Exact’s website;

PG5 Exact ks

1.29

Working Days: generally accepted working days in
the country of Exact or its Affiliated Companies from

LAFH : BREEARMBIAN, 15 Exact BUILICHE A w24 1
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which maintenance and support services are provided,
with the exception of official public holidays; and

SCRFIR S I E R N — B E M TAEH ;A

1.30 Control: in relation to a legal entity, the possession of | Z#/#7: W ESRN =, SHZFEESARINE 33 B i bk
a deciding vote by law, an agreement or OtNerwISe, | p) stfi )y Uitk —3, UHESLA T 42 Tt bl A R Y
over such legal entity, including possession of more o o o o e e s
than f|fty percent (50%) of the Voting StOCk, equ|ty HIXLETE\ *Xfﬂiﬂﬁ%%ﬂbﬁé*i%”, EZ#ET;EEEIZ/ikEm*X%Uo
interest, or rights on election of directors, or the right
to direct the management of such legal entity.

Article 2 General A

2%

2.1 These terms and conditions apply to every Exact | iZZ: 43k M 4145E H T 1A Exactridl .

Agreement.

2.2 Stipulations that deviate from these terms and | R[ETAREZKMEL M E, RELBHEEA BFELAR ), It
conditions will be binding only if they have been FAGE AT 2 1 4L 22 4
agreed in writing and will apply only to the case in ’
question.

2.3 Exact expressly rejects the applicability of the | Exact FHRfHE 455 7 KW ak— % 2% 2R 2544 16 3 F 1
Customer’s purchasing or general terms and
conditions.

2.4 In these terms and conditions, the terms ‘in writing’ or | 7E %2522k f1 2, “B/E7s“ 7t ig s TR 4 .

‘written’ also mean by e-mail.

2.5 If Exact does not require strict compliance with these | #1158 Exact 7645 150 T AN EL R 4% 18 TP ix Be & sk fn 4644, HoAe
terms and conditions in a particular case, it does NOt | 4. = i) sl H A1 5 A5 SR HAI AT B0 T 2857 13 6 4% 2 R 4 2 £
forfeit the right to require strict compliance in future a -
cases, similar or otherwise. B

2.6 The stipulations in these terms and conditions have | A& 2SI E AN SN T Exact iR %5, a2 nh T HERE

not only been made for the benefit of Exact, but also
for the benefit of its direct and indirect directors and
its shareholders, all Persons working for Exact or

AR e 3 S LR S Ol D) JE AT Bl i3ty AR sdschf ) s s(a2 s
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engaged by Exact for the performance of an
Agreement and all Persons for whose actions and
omissions Exact could be liable.

BT Nt BUESH HAT AN 250G SUERI T N LRI s .

2.7

Exact is entitled to revise these terms and conditions
from time to time. The amended terms and conditions
enter into effect on the date mentioned in the message
in which Exact announces the amendments. The
amended terms and conditions will apply to Exact
Agreements that are concluded after the
aforementioned amendment. The amended terms and
conditions also apply to current Exact Agreements,
unless the Customer, within 14 days after the
announcement of the proposed amendment of the
terms and conditions, has informed Exact in writing
that it wishes to terminate the relevant Exact
Agreement or Agreements with due observance of a
notice period of 1 month, which possibility of
termination only exists if the amendments are
substantially or unreasonably onerous. In the absence
of a timely and lawful termination, the Customer is
deemed to have accepted the amended terms and
conditions. Termination does not entitle the Customer
to repayment of fees that have already been paid or
that are due.

Exact 7 A BE RS X Se 46 AN 64 . 1B 8UR 2 Fl &6 1F E
Exact B A S SN B AR B H IR A . BUE & FEE
HT ERMEMUE 2T Exact . B ek &30 &g H T
MHT Exact B, BRAER TR E MBI 14 KW UL NS
A1 Exact, AL IEA 5% Exact VMY ELE 2438 7@ A AR A 1
AMAP (R MBIER SR A A E S =R, A FEL
IEMATREME) o WIRBA AR RIEERIZIL, Bk E SN
ZAEBUR SR SR . b IEAR T2 258 O 3T B2 7%
FH AR

2.8

In the case of a conflict between the General
Provisions of these terms and conditions and the
Special Provisions, the Special Provisions will prevail.

AN B A K SRR S AT JE 1, DURPRR 2 kO T

)

2.9

These terms and conditions have been drawn up in
different languages. If there is a difference of opinion
about the content or purport of these terms and
conditions, the English text will be binding.

A RN AT EAU R A RIS S 0, I AR i N A B
BA R PLRSCCANHE,
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Article 3
3%

Offer and agreement

WAL

3.1

All offers or quotations by Exact regarding the Exact
Services are non-binding and revocable.

Exact #& i) T KT Exact lR &5 Kk i A BA L4, HAT
i GEp

3.2

An acceptance by the Customer that deviates from
Exact’s offer, on minor aspects or otherwise, always
counts as a rejection of this offer and as a new offer of
the Customer. An Exact Agreement is only created in
accordance with this new offer after Exact’'s written
acceptance.

B P AFT Exact 1IRAY, T2 M Am L, SN
BAZARM, FFHE P RRE RN . AT Exact A& PR
Ja, A SRz A Exact Bi%.

3.3

The Customer can place an order for Exact Services in
the manner indicated by Exact. Each order is subject
to Exact’s acceptance. Exact may accept or refuse an
order at its own discretion. Exact will perform a
Restricted Party List screening (as defined in article
20.4 of these terms and conditions) on each new
Customer. Customer commits to assist Exact in
performing such screening.

BT LU R Exact FTig 5 AT Exact 5. B—miT #
# it Exact A AR . Exact 7 PLE AT HRE B2 Bl dH 44
ITHL, Exact ¥ExI &N AT 32 IR 4 s imiie G A
FOZEAREE 20.4 560 o & P RIE BT MRk .

Article 4

HaA%k

Prices and payment

I ESINEE SN

4.1

All prices and rates applied by Exact exclude VAT and
any other taxes, levies and surcharges of any nature
imposed now or in the future by the government or
any other competent authority. All payments to be
made to Exact shall be made at such place and to such
bank account as requested by Exact. All payments
shall be made without any deductions based on any
currency control restrictions, import duties, or sales,
use, value-added or any other taxes, with the

FITid FH 10 I A0 5 A0 3% 20 38 AN 435 438 B0 AN BB BT ) A =
WLRBLAE B RAF U AT A SRR . FEZRAIB N 2% . BT A S A
25 Exact [N AE Exact B3R 1 s FIARATIK P s2 . B

Exact 2 = AW RIFRFNEL AL, BTA S A RIAR B AT Ao O i i)
PR, FECIRG. BRAYEE. . B B AR AR H AR R AT AT AT
W CRARSATU R TRANRD o R A USSR IR e 347
98, BReTW Rl TSl 2 7 BAEIRATAT I R I i
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exception of withholding tax, which are recoverable
for Exact (hereinafter: “Recoverable Withholding
Tax™). If the Customer is obliged to make deductions
by virtue of law, the Customer shall reimburse Exact
for any such amounts, with the exception of
Recoverable Withholding Tax. If the Customer is
obliged to pay Recoverable Withholding Tax, it shall
promptly — and in any event ultimately 15 work days
before payment of an invoice of Exact — notify Exact of
such obligation and any related documentation
requirements, so Exact and the Customer may
effectuate reduction, if any, of Recoverable
Withholding Tax under an applicable double tax
treaty. In any event shall the Customer surrender to
Exact proof of payment to the relevant authorities of
the Recoverable Withholding Tax within 90 days of
payment. Failure to comply with the aforementioned
timely notification or the proof of payment, shall
disqualify any paid withholding tax as Recoverable
Withholding Tax, as a result of which the Customer
shall be held to fully reimburse Exact for the
deduction made by the Customer.

A3 3055 ST RTINS, #8324 Exact A Z2AT 15 A TAFH,
Exact i K& I3 A1 Exact 1% 355 FAUE MG SCAFESKR, Al
Exact A% /7 AT LR 3 F 0 00 AR A Wb o 920 mT Wiz [ml 4 3
A7) o EAETIELLT, &7 NAERTEUR 90 RN AT RALK
FEAZ TSR TN ) Exact A FAIERT o A% L3R J I 38 A sy 5k
UERARER, RO O SO I TN E N Y ISR K B
R, FHIB AL A Exact HIBRIBLK I 438 514T

4.2 Payments by the Customer must be made | %/ AZIEKZEH WG 30 RN TEHFAFATER, AFEW] . FIREL
unconditionally, without deferment, discounts or B
settlement, within 30 days after the invoice date. °

4.3 The Customer owes Exact a fee for the Exact Services, | Joit 7% ' 2 7 S2 R f# F Exact B4, % #5M [) Exact 3241 %% F
irrespective of whether the Customer actually uses
these or not.

4.4 Exact is authorised to adjust the amount of the fees | Exact A &) G AU EE NAS 1 28 A 208, e VR =0 ok /i1~ 1S

due to it each year. This adjustment will be announced
by e-mail and/or otherwise, for example via the
Customer Portal. Customer expressly declares to agree
to the annual adjustment if this (at maximum) keeps
pace with the [Statistics Netherlands Consumer Price

A/ AR T (BB T B, &7 A,
WMSAER R (Rm) S240 Rl s Mty (%
Al T FEE, 2015 4E=100) MRFF—5, N [H = E
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Index Figure (series: all households, 2015=100)]. In
the case of price increases exceeding this price index
figure, the Customer can terminate the relevant Exact
Agreement or Agreements as of the Renewal Date by
means of a written notification by registered post to
Exact or via the Customer Portal within two (2) weeks
after announcement of the price increase. If the
Customer does not respond to an announced price
increase within the period referred to of two (2) weeks,
the Customer is deemed to have accepted Exact’s new
price conditions.

kO fiw T QIR BB N Vi = P e IR
NEEIPQ)EN, LS AR A Exact & P T M
i R AT A, 2RISR Exact PR ER E £ H I K HL
o TR PAE T (2) J N 6 B A (R i kA e e, U
N P57 Exact TS At

4.5

Exact may, at its own discretion, allow the Customer
to pay the fees in instalments. When the Exact
Agreement ends, Exact may immediately claim any
balance of the original amount not yet paid by the
Customer.

Exact 7] L B AT W€ FOVFE 7 0 AT 3R, 24 Exact P Z¢ 1B,
Exact 0] DA BRI 2R 0 5 1 A< SAS B TR R I AR AT AT 42 38K

4.6

Exact may (at its sole discretion) offer Customer
various payment methods. To the extent Exact offers a
specific payment method to the Customer and the
Customer accepts it, the Customer agrees that
additional conditions of Exact or of third parties may
apply to that payment method.

Exact 7] LL(E AT 9 E) [ % S HR L& ARSI A U5 3. 4R Exact [7]
PR TRPERI SN T, I B P RSN Uik, A
Il & Exact 55 =7 RIBROIN 26 A4 T3 A A 5

4.7

If the Customer has chosen payment via direct debit
collection, the Customer will provide Exact with the
correct authorisation and the Customer must have a
bank account or an account with a national or
international bank or third party payment service
provider that is registered with or approved by the
local central bank. Unless expressly agreed otherwise,
direct debit collections are made monthly. To the
extent a direct debit is not possible, the invoiced
amount must be paid within 14 days of the invoice
date.

IR P ik REE N ERAECIGIO W % R 17 Exact 4243t
IERA IR, 25 7 ZH A A8 24 b SR ATV T sttt ) AR AT K
S, BRE R A B BRARAT AR =05 SR IR SR SR AOIK T . BRAR
NHEWHAE, BWEHEREEE TG, MR EREAEID
RGBT R ZZ MG 14 RN

10
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4.8

The Customer must provide Exact with all relevant
details, including but not limited to its full name,
address and payment details, and immediately notify
Exact of any change in these details.

% LA Exact JRL T A A OCHT, BFREAR T H4A 4. H
HEAAST ZRAHT, IS B %0 Exact Q1% He 4 A 4T 56 24

4.9

IF THE CUSTOMER FAILS TO FULFIL ITS
PAYMENT OBLIGATIONS OR FAILS TO FULFIL
THEM IN TIME, WITHDRAWS THE DIRECT DEBIT
MANDATE WITHOUT VALID REASON, OR IF THE
PAYMENT CANNOT BE PROCESSED FOR
REASONS NOT ATTRIBUTABLE TO EXACT, EXACT
WILL INFORM THE CUSTOMER ACCORDINGLY
AND RESERVES ITS RIGHT TO LIMIT OR TO
BLOCK THE CUSTOMER’S ACCESS TO THE EXACT
SERVICE WITHOUT INCURRING ANY LIABILITY
TOWARDS THE CUSTOMER.

W PR AEBAT A ST ECR R R AT AT (%5, BIES#E
RN AR5, B3R EXACT KRR ik E
K, EXACT KAHRHGERIZ P, FHREEAXZE HAEE
SRR O T BRABREEIEZ P E R EXACT BRS5 IR .

4.10

If the Customer fails to fulfil its payment obligations
or fails to fulfil them in time, it will be in default
without any notice of default being required. If the
Customer is in default in making any payment, all
claims of Exact against the Customer are immediately
due in full. During its default, the Customer owes
interest on the outstanding amount due at a rate of
1.5% per month or part of the month.

N R BESEAT AR 55 R BE S JBAT AR 55, & Bl i
2y, AR MARATE LA . AR A P AT A0, - Exact (7]
R TR RGN AL B A AT R IEZIE, 2R
FUARAS G A S 355 ] 1.5%806:H 1) — i+ 5.

4.11

All internal and external costs of Exact that relate to
the collection of the amounts due by the Customer,
including but not limited to the costs for lawyers and
bailiffs actually incurred by Exact, are at the
Customer's expense. The extrajudicial collection costs
due by the Customer amount to at least 15% on the
first € 5,000 (with a minimum of € 250), 10% on the
excess up to € 10,000, 8% on the excess up to €
20,000, 5% on the excess up to € 60,000 and 3% on
the excess over € 60,000.

Exact FIFTE W AIAMEZEH, B EAR T Exact S2hrr~ 4K
BIMAPATERI R, WHE PR, &7 NSRRI =4
R FTE T 27001 5,000 Mot 20 (5 15% (fik 250 Rkt
FEA R 1 3 MoT I f7 10%, A E 2 Rl 8%, AT 6
JIRRTe 5 5%, it 6 FERIT Y 3%,

11




=eXact

4.12

At Exact's request, which can be made prior to and
during execution of the Exact Agreement, the
Customer will make a full or partial advance payment
or provide sufficient security for the performance of its
obligations vis-a-vis Exact. If Exact requires a deposit
from the Customer, Exact shall ensure that the
amount will not be more than 20% of the total fees
payable by the Customer for the relevant Exact
Services.

. Exact fER, 2 0] PIAEZSAT Exact B2 BT AP AT 6] 2
A ARG TG BONIBAT H T Exact i S HE At 2 15 1
fHLR. QIR Exact ZRE AT 4, Exact M (R & A IS
BONAER Exact fi S5 RIS AT IR 3R I 20%.

Article 5
%5%

Delivery period, checks and

inspection

complaints,

M. BUF. RENKRE

5.1

All delivery periods are determined by Exact to its best
knowledge, on the basis of the information available at
that time, and are observed as much as possible, but
are not strict deadlines. Exceeding of these periods
does not entitle the Customer to compensation for
damages, repayment or discount, or to terminate the
Exact Agreement.

FITA IS B IS A2 1 Exact AR =4I 3 BT R o] A S M R 1)
» IFHRATREZ BT WSS, (HIFANRE ™ M ik H . i
IR, B IORCEDRIE R R . e BT 4, Bl Exact
W

5.2

Exact is at all times entitled to make partial deliveries.

Exact fEAE I EA BT 2 32T

5.3

The Customer must inform Exact in writing within 2
weeks after the Exact Services are made available by
Exact of any complaints in respect of an incorrect
delivery or performance of an incorrect or faulty
service by Exact. Such a notification does not suspend
the Customer's payment obligations. The Customer is
not allowed to return goods to Exact without Exact's
prior permission.

B PLZITE Exact $fit Exact IRSS 5 IR Y, DA THIE E %0
Exact 5T Exact /N IEAAE 57 SR AN IE A B 5 IR 25 AT AT 4%
Vro BB MIEANEIER TR LSS . RE Exact A FVF
A, B EY)R R Exact AF] .

5.4

Exact is entitled to perform or have a third party
perform a check and/or inspection in order to

Exact A BHAATBESE =5 AT I B A /A e, DABF E % 2

12
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determine whether the Customer is complying with
the conditions of the Exact Agreement, provided that
this check and/or inspection is performed during
normal business hours and in such a way that the
Customer’s activities are not unreasonably obstructed.
Such an inspection will be performed by an expert
chosen and deployed by Exact. This expert will submit
a summarising note showing his findings, but in no
way provides Exact with information other than that
which the expert becomes aware of in the check
and/or inspection. The costs of this check are at the
expense of Exact, unless the inspection proves that the
Customer is not complying with the provisions of an
Exact Agreement, in which case the costs are at the
expense of the Customer.

BF & Exact PRI, R ZX RS S/ B 56 2 AE 1 1
ENVE T N EEAT R, F B IO BHAS & RS E %5 R A
R i Exact IEHERIERE (0L RKIAT . LSRR i i
» UM AR, (HBR 7L AR AR/ B 5 R I AE S
G, HAtIEA RS ALHERE B . A A 80 9% 1 Exact 7K4H,
FrARR IR % 7 A ST Exact P IIRUE, TEXFELT,
LI RN G

Article 6 Transfer of risk Pilise 772

6%

6.1 The risk of loss, theft, embezzlement or damage of | 4% el %& - IE RIZMN N LB G 22 g Yy, 1EEAT
items, data (including: usernames, codes and | gyqcq iy pieisgise, RSO . K (I 4
passwords), documents, software or data files that are . . o e Dttt o A,
created, provided or used in the context of the|* FUESAIES) SO BB SO 2R B AT
performance of the Exact Agreement passes to the | #i¥R [ RG R4 % .
Customer when the Customer or a person duly
authorised by the Customer comes into actual
possession of them.

Article 7 Retention of title and right of retention A BRI B AU B

EE S

13
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7.1

The Exact Agreement does not serve to transfer the
ownership of any right and/or any item to the
Customer.

Exact Pp3AS F T RAE BRI A/ BT 0 H 1A B LA %
Je

7.2

Insofar as an Exact Agreement serves to have Exact
transfer the ownership of one or more items to the
Customer, these items remain the property of Exact
until all amounts the Customer owes to Exact
pursuant to the Exact Agreement have been paid to
Exact in full. A Customer that acts as a reseller can sell
and resell all items delivered under retention of title
insofar as this is customary in the context of the
normal performance of its business.

B0 Exact Prist B 7 Exact 5 — s 2 A T H 0 A LR -2
BF, WHEZ P RYE Exact PR Exact B FTA #0045 A 245
Exact 2 A, XI5 H41JE Exact 7. {F A2 447 1% 7 T L
BRI B T A S LT, R B RAE Ll 55 IE 3BT (Rt
FHIE .

7.3

The property-law consequences of the retention of
title of an item intended for export are controlled by
the law of the state of destination if that law contains
more favourable provisions for Exact.

AR SR AR ] A2 DR B L 1 300 H A B S O R E
» Exact W73 Or B I BT A B Ja A H E AR A A

o

7.4

In that case, rights are granted or transferred to the
Customer subject always to the condition that the
Customer has paid all amounts due under the Exact
Agreement.

FERXFMEOL T, BOALSREMIR T ik ® T, &ie% oa
SCAT T RE Exact PRICEIYIH BT A 0

7.5

Exact can retain the data, documents, software and/or
data files received or realised in the context of the
Exact Agreement in spite of an obligation to deliver or
transfer until the Customer has paid all amounts due
to Exact.

Exact 7] DAOR B AR Exact PRusCGEI B SEIL e . SO AT
AN/ B S, RV AT SUSSAE% P AR K Exact 1 FTAT #0
Z I SAT B AR X LA

Article 8
F8%

Intellectual property rights

R
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8.1

All registered and unregistered copyrights, patents,
registered trademarks, trade names, database rights,
design rights and other intellectual and industrial
property rights and all similar rights with regard to the
protection of (information regarding) the Software,
Customised Software and Documentation are the
exclusive property of Exact or its licensors. None of
the provisions may be construed in such a manner
that it results in a full or partial transfer of those rights
to the Customer.

P CAEMAIARIE M R . LA EM AR FS . BEER
o BT A B F A R PR T =R, LA BT S5 1R47 (B R)
BRAE e BB AN SO I (5 2) A R SRR, #4975 Exact 5%
HYFRT NI BB o AL RAS PR S BOX LR 4238
B ARG R

8.2

The Customer may not fully or partially change,
remove or render unrecognisable Exact’s intellectual
property rights. The Customer may not use or register
any trademark, design, logo or domain name of Exact
or any corresponding nhame or sign in any jurisdiction
worldwide. Any use of Exact’s trademarks and other
intellectual property is reserved to Exact and any
goodwill arising from such use is for the benefit of
Exact.

T AR k. MERECEBLUEE IR Exact FIFIR
Blo % FIANHAE A BRAE ] =] 8 A5 X A8 F B Exact AOAE ) 7
brs BEUES BUbs s AL SR AT A B A4 FRERAT 5 . H] Exact 1)
P b A ECA TR P B BRI Exact BITA, 80 A A Hc A 0
WU A AT R 4299 Exact A2 o

8.3

In the case that legal proceedings are brought against
the Customer that are based on the argument that the
use of the Exact Services infringes a patent, copyright,
business secret or any other intellectual property right
of third parties, Exact will indemnify the Customer
against all loss and costs resulting from a judicial
order and/or from an amicable settlement reached in
the context of legal proceedings, on the condition that:
a) the Customer immediately informs Exact in writing
of such legal action as soon as it become known to it;
b) the legal action concerns the rights of a third party
in a country that is a party to the Bern Convention for
the protection of works or literature and art; c) the
Customer is represented by a lawyer appointed by

AR RE A Exact B 55298 7S =5 Al AL, R AR
IR T A AR P BRI VR, Exact Kl f2 % - A
)i i AN BV AR P S R PAY 328 P A e AN T 7 AR 1K — )
PR, %R a)& ) — BAMESEERTE), LRI
%N Exact; b)IEERATEI N (H/RERI SCEMERME WA
29) SR E I N =J7 KB )% ) i1 Exact 552 fATAR
Ry d)FSEBATHURFIR OGS AR 45 T IR0 B4R )&
JUVF Exact BATHEATHUAE, IFul Exact UGG IR TT ZIEAT
WA
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Exact; d) the Customer grants complete cooperation in
conducting a defence and reaching an amicable
settlement; and e) the Customer allows Exact to
conduct a defence at its own discretion and negotiate a
settlement that Exact deems appropriate.

8.4

If the Customer is prohibited from using the Exact
Services by a court order because of an infringing act
as referred to in Article 8.3 of these terms and
conditions or, in Exact’s opinion, there is a chance that
the Exact Services will be the subject of a successful
claim for infringement, Exact may, at its own
discretion and expense: a) obtain the right for the
Customer to continue using the Software as set out in
these terms and conditions; b) replace or modify the
Software in such a way, that it no longer infringes,
provided that its functionality remains materially
unchanged; or ¢) if options (a) and (b) are not
reasonably feasible — in Exact’s opinion — terminate
the Exact Agreement, including the rights granted in
it, with respect to the infringing Software.

W A SRS 8.3 2k Fta MR AU T T 4 v2: B i 2 24 1545
Exact 245, Bk Exact I\ A, Exact IR45E o] fe N REVR R AL
RIGM ER, Exact W] LLEATHUE AT H: a)if19% Fars:
A5 FH AR 25 AR AN 25 A FR R B34 BBCR s b) PEARIE D e st |
TREFALRIEIL T, DASFR BURA 77 X8 3 BUE oA R A
8y c)an ik (a) Fl(b) 7 Exact HRAGHAT(T, M2k Exact
W, BFEH AT 1S R AR L IAF] .

8.5

NOTWITHSTANDING THE OTHER PROVISIONS
OF ARTICLE 8, EXACT IS NOT LIABLE TOWARDS
THE CUSTOMER TO THE EXTENT A CLAIM IS
BASED ON: A) USE OF THE EXACT SERVICES IN
CONNECTION WITH DATA, EQUIPMENT OR
SOFTWARE THAT EXACT HAS NOT PROVIDED,
WHERE THE EXACT SERVICES BY THEMSELVES
WOULD NOT INFRINGE OR OTHERWISE BE THE
SUBJECT OF THE CLAIM; B) USE OF THE EXACT
SERVICES BY THE CUSTOMER CONTRARY TO
THE EXACT AGREEMENT, THESE TERMS AND
CONDITIONS OR THE DOCUMENTATION; C) AN
ADAPTATION OF THE SOFTWARE MADE BY A
PERSON OTHER THAN EXACT; OR D) EXACT'S

REFSE 8 KMz, WREBETLATEM, EXACT
&P REATAEMBE: A)EH EXACT R & EXACT
RBMIBEE. WEREME, T EXACT BESFALEILR
AR AT NBA R G 48, B)E &R EXACT HHhill. A%
FKAFAE S EXACT BR%; C)H EXACT BMMIAER
A B D)™ ETEF MR ER. ZFXE 8.5 %+
B E AR Exact FIRGHATIERE, 4 Exact 2R
*,
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COMPLIANCE WITH THE CUSTOMER’S EXPRESS
INSTRUCTIONS. The Customer indemnifies and
holds Exact harmless against claims as referred to in
Article 8.5 that are directly brought against Exact.

8.6

The Customer accepts that Exact’s full and exclusive
liability for infringements of patents, copyrights,
trademarks or other intellectual property rights is as
set out in this Article 8 and in Article 14. Exact may
adopt and maintain technical measures to protect the
Website, Software and Documentation, (including the
intellectual property rights) to them.

7 Al Exact RHMZAB LA BB, R Am B A R AL 2
AR T WA 8 265 14 25 . Exact A] DURHUMZES HoAR
B R AORAT Rt AT SCRS CEAERR P BD .

Article 9
F9%

Obligation to information and

cooperation

provide

RE RS EER NS

9.1

To enable a proper performance of the Exact
Agreement by Exact, the Customer will always and in
due time provide the data, cooperation and/or
information reasonably required by Exact, free of
charge. The Customer must notify Exact in due time
and in writing about changes to business data as well
as any other relevant information.

NAE Exact BEWS I B AT Exact BN, 7 K54G AEE 2 I [A]
G PPt Exact HELEORMEHE . SEM/EER . &) LAt
& A 1E) DA T B 3@ S Exact 6155 £l LA AT (T S At A
FAE B B

9.2

The Customer ensures the accuracy and completeness
of the data and information it provided to Exact. In
connection with continuity, the Customer will appoint
one or more contact persons who will act as such for
the duration of the provision of services. The
Customer's contact persons will have the necessary
experience, specific knowledge of the subject matter
and understanding of the goals desired by the
Customer.

F IR AR B4 Exact BRI B AOHERPEAI S B . ik
Bk E, BPRKRRE AR RERE N, RS IEE
BAE LR B IERS R HA DR MR X BRI ERR
LB 2 7 BT ER 1K) H AR T8 73 B
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9.3

The Customer is responsible for the use and the
application of the equipment, software and of the
services to be provided by Exact (in its organisation),
for the monitoring and security procedures and proper
system administration.

F PRIV AR ] Exact (FEHAH LR R ) UK. K
PERRSS, LT e ey, USEMM ARG E M.

9.4

If Exact's Employees must perform their work at the
Customer's location, the Customer will ensure that
these Employees can perform their work without
interruptions.  The  Customer  provides the
aforementioned Employees in any case with access to
all Software, Documentation and any necessary
location.

IR R Exact [ 51 W AE R AL B AT AT AR, 2 R
DRI L8 Jie 53 RENE A BOA I 1 D0 N SATAATTA AR . 2 fEAE
Al % DL A 1) b e SRR AT I AT B SORIAME e 2247 B
HIRLRR -

9.5

The Customer guarantees that the equipment and
software it uses for the Exact Services meet the System
Requirements. The Customer will take the measures
necessary to protect its equipment, software and
telecommunication and internet connections against
viruses, cybercrime and unlawful use by third parties.

F P PRAIEIL AT Exact IR S5 10 s & MEIER & RGEER . 58
RICLEFE, DR B BAF. AR IR R S 5200 55
~ EIRARANEE =5 ARE S

9.6

The Customer itself is fully responsible for the
Software receiving all correct and correctly formatted
data of all software and hardware that exchange data
with the Software or that offer data to the Software.

TR B 5 A TR A AL SR R R A R B 1
FITAT A R £ i A Ll 2K e

Article 10
104

Commencement, duration and termination

Frih BAEAA IR

10.1

The Exact Agreement will become effective on the date
prescribed in the agreement until terminated, unless
the Parties have agreed otherwise in the Exact
Agreement. At the end of each term, the Exact
Agreement is automatically extended, each time for

FRAEXUT(E Exact P HAZE, 50 Exact PRl £ vl
MUE M HIAAER, BEE%iE. ERMUIRST AR, Exact X H
EIER, BEIIER AR5 AT — OB R AR A -
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the same period as the preceding contractual period.

10.2

The Exact Agreement can be terminated by the Parties
in writing at the end of an agreed renewal or other
period, by serving a notice at least one month in
advance of the then expiration date, unless the Parties
have agreed otherwise in the Exact Agreement.

IR E Exact BrCh BB ZIE, BN ] LU ZTE 52
BB ES AT, BT — A H R, 4k Exact B
ﬁ(o

10.3

The Customer is not entitled to early termination of an
Exact Agreement that has been entered into for a
definite period of time.

R 2 E O AT S WIBR ) Exact PR

10.4

Without prejudice to its other rights and defences,
Exact is authorised to suspend its obligations pursuant
to the Exact Agreement and/or block the Customer's
access to the Exact Services with immediate effect
and/or charge an additional fee for the delay that has
arisen, in the case that the Customer fails to comply
with its obligations under the Exact Agreement, or
fails to comply with them properly or in time. Exact's
financial and other administrative records serve as full
evidence in that respect.

WIHRE AR RE B AT HAE Exact PhSC R X5, SR A8 IE B M i
HUEAT 55, TEAHE AR FIPUAE LT, Exact 4L
MR Exact Pl 1k 5%, /B RPBH 1% P 7 7] Exact Ik
%5 /SR REIR T SO AM B . Exact [0 45 AL ARAT B
S AT DA X 77 TH (1) 78 70 E 3 -

10.5

Exact is entitled to partially or fully terminate the
Exact Agreement at any time with immediate effect
and without judicial intervention by means of a
written notification to the Customer, if: a) the
Customer fails to comply with its obligations under
the Exact Agreement, or fails to comply with them
properly or in time and, after written notification by
Exact, does not remedy this breach within a
reasonable period of time after receipt of the
notification; b) Exact has good reason to believe that
the Customer will fail in the performance of one or
more of its obligations; c¢) the Customer files or has
filed a petition in bankruptcy which is not dismissed
within 30 days; d) the Customer has been granted a

Exact A AULEATA] iz DAF5 THI 8 A1 177 08 4 ki se 4k

Exact P, FFLBPAER, TWIEFE AET L, Witk: a)& /KA
JEAT HAE Exact VI N 55, BOREE IERAEL K I 1B AT 5%
» HAEYE Exact (W THEENG, R BEAEUSCE]TE %5 116 3 IR
WA IE1ZIE 21T 4; b) Exact A 78 4 B EE S & P 8 JCik B AT
H—msk 2 W L5 )& HigH = c g™, 30 KRHA
PRI )2 7 AR HE T AT 3K, TRl I A a0E 2 Hofth
3k, BONILH SR HE; e)ikE s BT ER &
BOHE; RS ARBIEHE: 9)&FIEHIES;  h)& P B
IR A B i) SR % P [ EE 20.4 /8% 20.5 s FTid
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suspension of payments, provisional or otherwise, or
an application is made for that purpose; e) a statutory
debt restructuring scheme is declared applicable to the
Customer or applied for; f) the Customer's company is
liguidated; g) the Customer ceases its activities; h) the
Customer's Control changes; or i) in case Customer
breaches any of the obligations and warranties as
described in Article 20.4 and/or 20.5.

FRIARA L35 AMRILE o

10.6

Exact is in no event obliged to pay any kind of
compensation for damages if Exact invokes Article
10.4 or 10.5. Notwithstanding any deviating provision
in the Exact Agreement, the termination of the Exact
Agreement does not discharge the Customer from
already accrued obligations to pay fees or other
amounts due to Exact, nor does this entitle the
Customer to any repayment of amounts already paid.

i Exact #5155 10.4 50 10.5 %%, WIFEAEATIG AL T ER A L5
SCAHMEFIE AR F WA . B Exact B3R 2 LUE 1)
7, £k Exact IMITFAGBRE T SO B FH BN AT 45 Exact 1Y
ot i R EUSS, WAE R A BRI CSOAT RE

10.7

Unless explicitly agreed otherwise in any Exact
Agreement, in case the Exact Agreement is terminated
all rights, obligations and activities of the Parties will
cease to exist at the time of termination, with the
exception of the provisions of Articles 7, 8, 11, 14 and
19 of these terms and conditions. At the time the Exact
Agreement is terminated Customer will immediately
cease and not resume all use of the Software,
Documentation and other materials supplied by Exact.

FRAESHH#LZE, W Exact ML, BRAKHRAFKAEEE

7. 8+ 11, 14 M 19 SKHIMESL, B ITHIFTARUR 55 i E)
FEL LRI A E AL . £ Exact PN IERS, 25 0k RS 1R IF
AFRARELAE ] Exact SRELIVHAE . SCRIAMEADASEL

10.8

If the Customer has already received services for the
execution of the Exact Agreement at the time of
termination, these services and the related payment
obligations cannot be undone. Any amounts that Exact
invoices before the termination for what has been
properly performed or delivered under the Exact
Agreement remain due in full and become payable
immediately upon termination.

IR P LR ORI A THRAT Exact BRI ARSS . T JCiE A
THIXLERST AAR IS RIS R 55 R IR R, AR¥E Exact PRE
T AT BAE AT AT AT 401 Exact K ZETEZ b G AT RN A F AT
FHAEL LI SR SCAT
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Article 11
E11%

Confidentiality

R

111

Neither of the Parties will disclose Confidential
Information received from the other Party or use it for
any purpose other than (i) for which the Confidential
Information is provided and/or (ii) the performance of
the obligations or the exercise of rights pursuant to the
Exact Agreement. This also means that Exact can
provide the Customer's Confidential Information to its
directors, employees, agents, subcontractors and
professional advisors that must take note of this for
the performance of the Exact Agreement.

AT T IS PR — T IR PR (R S, ks A TR
() At ORaE 5 2 B RA/s i) AR I Exact PrUBEAT (55 BT
BRI ZANEAEAT H . HABRRE Exact AT LLRIHFH . fEHR .
AR PR AL R S % RINLEE S, 125 N ZiE
BiX— ., PUEAT Exact il

11.2

Both Parties will adopt all reasonable measures to
comply with their confidentiality obligations and
warrant that their Employees and the third parties
they hire will comply with these obligations.

U7 R RH — V)& B B AT He PR 55, IR ORI 73 b e

RS =5 Rl 55 355

11.3

None of the provisions of this article imposes any
restriction on the receiving party in respect of
information or data — identical or similar to the
information or data contained in the Confidential
Information or otherwise — if that information or data
a) were already in the rightful possession of the
receiving party before these were acquired from the
disclosing party; b) were developed independently by
the receiving party without using information or data
from the disclosing party; c) are or will become
publicly known or accessible, other than due to the
actions or omissions of the receiving party; or d) are
disclosed to the receiving party by a third party,

without violation of the confidentiality obligation vis-

AR 2R AR AR R 5 353 AN L5 AR A B 3 T It o A £ PRt —
— 5 RS BB RS B P TS S S AR R BB B DA
b7 AA—— A R A5 2 e A2 M35 R 7 FAT i O OT &
A0 o) BT NI A, AN P30 R 75 1A 2 Bd 5
C)BR BHRNSIT AT 9 B T A T BCRs AT B d) B 38 =7
IO e, BANE SO 4 U R DR 55
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a-vis the disclosing party.

11.4

The confidentiality obligations in this Article do not
apply if the Confidential Information of the disclosing
party must be disclosed pursuant to the law, a
regulation or court order, or by decision of a public
authority, provided that the receiving party makes
every effort to limit the extent of that mandatory
disclosure.

USRI R 7 1 DR A5 L AR PR IR BB & B A S
TR E P, AR RO LSS ANER], BT B —1)
55 73 IR A 55 1 45 i RO VS L

Article 12
H12%

Personal data and privacy

A AN AR

12.1

Customer agrees that the Privacy Policy as published
on the Website [link to Exact’s Privacy Policy] applies
to any processing by Exact of the Customer’s personal
data. The Customer hereby expressly consents to the
Privacy Policy. Exact may amend the Privacy Policy
occasionally and will give notice of the amendments. It
is the Customer’s responsibility to review the Privacy
Policy and become familiar with any amendments.
The Customer’s continued use of the Exact Services
following such amendments will be regarded as the
Customer’s acceptance of the revised Privacy Policy.

7 A A Rl L AR RS AABUR [EE2 51 Exact [ B GRTIE
T Exact X§ 20 7 A NBEE RAEATALEE . 207 e itk B g [R] A
B . Exact Al fe e ARMEITRARBECR, ok BiTEm.
B H TR BRABEIFABEM BN 2 LREIT R4k
SAEH] Exact feds, WM NE 552 B 1T Ja AL R EUR .

12.2

The Customer ensures that it has acquired all
necessary permissions and authorisations that are
required to process and store personal data via the
Exact Service(s), with Exact not being responsible or
liable vis-a-vis the Customer for the acquisition of
these permissions or authorisations on its behalf. The
Customer guarantees that it will process, store and use
its personal data in accordance with the applicable
laws and regulations and codes of conduct. Exact has

P U R CLUUS BT A 2 7 R S 428, UMEIEIT Exact R4y
AL PR R A AN NBERL, T Exact TSAUAC R 55 7 BRI He A PR 5
PR 2 AR 5T . 2 ORUERE 1% Od FH vk VAT g v 0
AEFR . FEAEFE FHHA A SR . Exact USSR % R4
Exact # & (UEHE, UERH SRt Exact Ak 55 b 2 B3 i 47 (1A f]
AN NGRS BT 75 IARUR AR AL o E 35 06 B (R n] B B 1
BT, 27 BikE Gl Exact AR 45 b BEE A7 £ N NP RE. Exact
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the right to request the Customer to provide evidence
satisfactory to Exact that the necessary permissions
and authorisations have been obtained in respect of
any personal data to be processed or stored using the
Exact Services. The Customer shall refrain, and Exact
shall have the right to require to Customer to
immediately refrain, from using the Exact Services to
process or store personal data in the absence of the
necessary permission or authorisations.

GRUELR 2 7 L BBl Exact iR 25 A0 BE A N BERL

12.3

Exact will adopt appropriate technical and
organisational measures against the unauthorised or
unlawful processing of data that the Customer has
entered through certain Exact Services and against
incidental loss, destruction or damage.

Exact KR BUE 24 B GUE i, By LR A EARRAL 2
B AL Exact IRSTRIA ISR, LURBIIEREAMOBIR .
N

12.4

Unless expressly provided otherwise in the Exact
Agreement or insofar as can be reasonably necessary
to enable Exact to perform its obligations pursuant to
the Exact Agreement, Exact will not examine data that
the Customer placed with Exact via specific Exact
Services, and Exact will not make data available to
third parties (with the exception of Subsidiaries
and/or Affiliated Companies of Exact), unless Exact is
obliged to do so pursuant to the law, regulations, a
judicial order or by government decision.

FrAE Exact MMl 55 A BRI E , BRAERA IR Exact BEfEF4 I Exact
BB AT H S & BB Y, Exact AR il Ry
SE M Exact il %577 7E Exact FRI%dE, I H Exact A2 ¥ 5k
PRMEAE =T (Exact T AR M/SRBEA T RSN , Bk
Exact fRHFVEAE . 1A F)VAr & sBUR e H LS IX AR

12.5

Exact may access, aggregate and use non-personally
identifiable Customer Data; these data will in no way
identify the Customer or any other individual. Exact
may use these data to: a) help it better understand
how its customers use the Exact Services; b) provide
its customers with more information on the use and
benefits of the Exact Services; ¢) improve business
productivity, including by creating useful business
insights from aggregated data that allow customers to
benchmark their business performance against such

Exact 7] DAVG Al SCERAIE AR N S (2 7 Hicdi s IX 288
B TR AN T HeAt 2 P BAE AT HABAS N Exact AT LA AT 4%
Ky a) B aF I 1 P T {6 A Exact 55 b)IAI%
ML 2 55T Exact fRS5 A FIAIGF A HI(E B s c)fdmlk 5547
73, BAE R G s T aE A LSS L, % 7 RE AR X
S T HtE o Holk S5 PR REREAT ZEHENNK; )23 Exact ARk 55 .
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aggregated data; and d) otherwise improve Exact
Services.

12.6 The Customer fully indemnifies Exact against all B 5E A ARIUE Exact AN K% 7 All/8k Exact 7E Exact P30 JE
claims, costs, losses, damage, expenses, charges, legal DAy BB [ i T R Sk o 52 4t Exact 58 Exact it i i i B
actions, penalties and/or sanctions that Exact can N . . - .
incur or suffer or that can be brought against Exact or AR PHL BUR. BUR AL WSk, YRR ARSI/ )
imposed on Exact in connection with data that are o CEISH—IHR R ede, HoT AR 0 A A /855 [ Br e £/
processed by the Customer and/or Exact in the B 2 ) % /% A A A A2l (48 T TR 18D
context of the Exact Agreement (including as a result
of a claim or allegation that this processing constitutes
an infringement of local and/or international
legislation in the area of data protection and/or other
legislation regarding the processing of personal data).

Article 13 Third-Party Components and Services and/or | =5 H4M iR % UL X /EiHAR Exact /=5

AL other Exact products

137k

13.1 If and to the extent that the Software may contain | &M r] feE & = HM, IAEH T Exact fl58 =772 [A]

Third-Party Components, the conditions which apply
between Exact and third party will also apply between
Exact and Customer. At the Customer’s first request
Exact will provide these conditions to the Customer.
Customer declares he has been able to take note of
these conditions, which conditions may be amended
occasionally and it is the Customer’s responsibility to
regularly familiarize itself with any amendments.
Customer’s continued use of the Software and such
Third-Party Components after these amendments will
be considered the Customer’'s acceptance of the
revised conditions, unless these terms and conditions
stipulate otherwise. Any Third-Party Components

embedded in the Software or sublicensed to the

IS AR G I Exact M2 Z 26 AF . RIS — A
EOR, Exact K P iR sk b, BAEN], K ORI
A, R RARRPET, B ST AR AR BT
o BRARAZZF A ME, BN BT IR SRS A A Rt
KB =TT AR P B BT JE IR 2 A o AR RN BB
R 2 =7 AL B VR R g 5 ISR =T AL, AR R Exact
PUHHFPRES (25 WATRE S . BRIEB=TWAI T E X
BT T B B & S =/ AMRIE, Exact AEt
XS =0 AP RAUEMIE— P HIRIE, MT%& X
= AA SRR AETIRE, Exact AEBAEITE.
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Customer will be licensed by Exact to the Customer in
their current state (‘as is’). EXCEPT FROM
WARRANTIES THAT THE THIRD-PARTY
LICENSOR PROVIDES EXPLICITLY AND DIRECTLY
TO THE CUSTOMER UNDER ANY CONDITIONS OF
THAT THIRD PARTY, EXACT DOES NOT PROVIDE
ANY FURTHER WARRANTY WITH REGARD TO
THOSE THIRD-PARTY COMPONENTS AND EXACT
ACCEPTS NO LIABILITY FOR ANY DAMAGE
WHATSOEVER ARISING FROM THE CUSTOMER'’S
USE OF THESE THIRD-PARTY COMPONENTS.

13.2

The Software of Exact can contain Third-Party
Services and/or other (software) product from Exact.
By giving Third-Party Services and/or another
(software) product from Exact access to the
Customer's data, the Customer agrees to the use of its
data in the context of the described functionality and
to the (general) terms and conditions of the third
party and/or the (general) terms and conditions that
apply to Exact's other (software) products. If
Customer, after giving another (software) product of
Exact or Third-Party Services access to its data, the
Customer wishes to cease the access, the Customer
can cease the access by changing or removing the
password or by blocking the “login account”.

Exact 34 AT DAAL 2 58 = 5 AR 85 A1/8% Exact ) Ath (B 4) 7= i
o IR =5 ARG/ B, Exact A A B Al CRRAT) AT
W2 B s, &P R EAE ERDyRE SR, RS
7 B(— R kA4, DL/ BGE R T Exact LA () 77 i
(1) (— M) 2% RN 26 A S A8 s . SRR T E M) Exact B =
J7 W45 W At CRCER) P2 B A L (R U AR S, A ER 48k
Viial, 2 PRl DA i 5 e b 2 i s B Stk S SR & 1k )

o

13.3

The Customer accepts that Exact has no control over
Third-Party Services and that Customer's access to or
use of the Third-Party Services can be suspended or
ended at any time, for any reason whatsoever.

% PR Exact LA 7RG BT RIRL, IFHL% PO 2 i R
S5 BRSSO FE T L7 AT 5 A 5 R B U

13.4

Exact gives no guarantee for a (good) connection with
Third-Party Services, nor in respect of the
functionalities and quality of the Third-Party Services.

Exact NRECRIE (RAFHD 52 =77 RS HIER, BARIRES
=7 B 55 I T REAN o &

13.5

Third-Party Services that can be started up from the

To i S VEAE DRI AT W IR B2 =7 iR S5 e B iRk, H
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Software without login details are offered free of
charge, but Exact reserves the right to ask a fee for this
in the future.

Exact O B BUR EERAE AR KN 2R FIBCR] -

13.6 The termination of the offer of Third-Party Services | £ 1F32AL%E = J7 BRSSA/85 0] Exact i 55— CBAE) 7= 3%
and/or the access to another (software) product of BRI 2 P AR AT R
Exact does not entitle the Customer to any| =
compensation.

Article 14 Liability and indemnity FAFI G

H14%

14.1 Exact, its legal representatives, its Employees and the | Exact. /2R HJE 7 & H BT H XA E =)
third parties it has engaged for the performance of its HRERT (i) AN 7RI AT, Bi(ii) Exact. Hyheftdk. H
obligations, can only be held liable for (i) physical | 7 X e T T e
|njugy’ or (||) pro)l:;erty damage Wheth(e)r pory not Em&'—??ﬂ%ﬁ@ﬂ@ﬁ:fﬁﬁ%[ﬁﬂ‘]ﬁ)ﬁﬁ%ﬁ‘jﬂﬁiﬁfﬁ@, Z<
resulting from wilful misconduct or gross negligence, | &2 FEUA =115 . FEIEHIUE AN OFEE A YT N ECE Kt
caused by Exact s legal representatives, US| i mufidi ) SAEMBIONL T, Exact RIUEENRE. JURS

mployees and the third parties it has engaged. - . . e b

Insofar as legal provisions exclude a limitation of RS PSR =05 XS 14 26 LU R 4k AT (R 451 55 915 o
liability for damage resulting from wilful misconduct
or gross negligence, Exact, its legal representatives, its
Employees and the third parties it has engaged are
only liable for damages as described in the following
paragraphs of Article 14.

14.2 In the event of any property damage (other than | 4L BRI ™2k (Bk Exact #os ™ Hid 2418 B v 7 5t
property damage resulting from wilful or gross default 2, Exact ARSI T g — 22 S ) AT R T
of Exact), Exact's liability is in any case limited to EUR L s e Ap 2 ) R .
50,000 for each and every injurious event. For | 90,000 KXJC. H PRI B, BrA— RIS
purpose of these terms and conditions, a series of | /R AAMZE —NFAf.
related events is considered to be one event.

14.3 EXACT WILL, TO THE EXTENT PERMITTED BY | fE@ AR AVINTEE A, EXACTIEARfTRHERT R Bt FE A&
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APPLICABLE LAW, NEVER BE LIABLE FOR
INDIRECT DAMAGE INCLUDING, BUT NOT
LIMITED TO LOSS OF PROFITS, LOSS OF SAVINGS,
LOSS OF GOODWILL, LOSS DUE TO BUSINESS
INTERRUPTION, DAMAGE AS A RESULT OF NOT
MEETING THE SYSTEM REQUIREMENTS,
DAMAGE RESULTING FROM CLAIMS BROUGHT
BY THE CUSTOMER'S CLIENTS, CORRUPTION OR
LOSS OF DATA, DAMAGES ASSOCIATED WITH
THE USE OF THIRD-PARTY GOODS, MATERIALS
OR SOFTWARE PRESCRIBED BY THE CUSTOMER
TO EXACT, DAMAGE CONNECTED TO THE
CUSTOMER ENGAGING SUPPLIERS PRESCRIBED
BY EXACT, CONSEQUENTIAL LOSSES,
REGARDLESS OF THE NATURE OF THE ACTION
(BREACH OF CONTRACT, UNLAWFUL ACT OR
OTHERWISE), EVEN IF EXACT HAS BEEN
INFORMED OF THE POSSIBILITY THAT THIS
DAMAGE MIGHT OCCUR.

Some countries and/or states and jurisdictions do not
allow the exclusion or limitation of indirect, incidental
or consequential damages, so the above limitation and
exclusion may not apply to all Customers. In that case
the liability of Exact is limited to the maximum extent
possible by law.

HAEMFE, SRERRTFRAREBL. BEREA. BEHRR.
W5 WS R R AFERAERERMBR. FHEFR
HEBMERNTE. FWHIB/HERER. SEHEFRBEN
B=ARY. MR GRHERKTRE. 5% EEXACTHEER
BRI SHIARR, MIEEHRAR, TRZTAAMERES. FE
BT NERHEAR), EMfEEXACT S5 &1 Bk A X Fh i B R a)
Retd,

— LB [ S BN AN REE R XA Fe VP HERR BRI 11452 it iy B
SRR E, P EIRREIAHER T e A E R T R . X
AL T, Exact (R SUEAETRE SCVF A ARG A 52 21 R o

14.4

Exact is not liable for any damage of any nature
suffered by the Customer: a) in connection with the
temporary unavailability, incorrect or incomplete
availability of the Exact Services; b) in connection with
the failure to function or the improper functioning of
software of the Customer or Third-Party Services, of
the equipment of the Customer, Exact or third parties,
or of internet connections of the Customer, Exact or
third parties; and/or c) that was created due to or in

connection with changes, work and such to the

Exact ANX 27 38 52 (AT 1 5T I 3 AR IR AT DT, 35 1%
#: a)5 Exact IRSFHIE I AT R AIEFEAE 2 A K
b)-5 FH 7 5 =5 R 35 BB AR R B L #2847 BREh BEAN IR H AT 2K
S Exact B8R =J5 & B . Exact B3 =7 (K H I
WERTCEIE W IB AT SR AN IE W A % LA/ o) T El s
Exact $2A4LH)™dh . ARST A/ B AFRIAZ R TARSEA R 2R
(1, WRGX AR | AR/ B 2 6 B AT 55 Exact FR3L
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products, services and/or Software provided by Exact,
if these have been installed or performed in conflict
with the Exact Agreement or these terms and
conditions.

B SR N AF AT I

145

Insofar as Exact cannot invoke the exclusions or
limitations of liability described in Article 14.2, Article
14.3 and/or Article 14.4, its liability is always limited
per case to an amount equal to 50% of all amounts,
exclusive of VAT, invoiced in the twelve (12) months
preceding the default after notice of default has been
given, on the basis of an Exact Agreement concluded
with the Customer. If and insofar as an Exact
Agreement provides for periodic payments, Exact will
never owe more than 50% of all amounts invoiced in
the six (6) months preceding its default. Insofar as
Exact cannot rely on the limitations as mentioned in
the provisions of this Article 14.5 above, Exact's
liability is in any case limited to EUR 10,000. Credit
notes by Exact to the Customer will be deducted from
the amounts referred to in this Article 14.5.

W Exact NAEFR T 5 14.2 2% 50 14.3 5 A1/858 14.4 4 Fid
15 DT Bk STATRRE, AR5 & P 28T s Uil 7EBEZ@E sk
HER+HZQ2)MNAN, HI R4 R E A SIS E RN
(BT A 4 50% LA . 5 Exact PR SE & 4T3, Exact
PRS2 W R FB 4911 75(6) 4 H BT K 224811 50%.

%F Exact NRERH_ESCHS 14.5 2R IR S, AT T

, Exact [ 5HAEINBR T 10,000 BXJG. Exact 457% ) 115 H 24
MA S 14.5 Frik 8 -hH15R o

14.6

The Customer acknowledges and accepts that the fees
under the Exact Agreement are determined according
to the limitation of liability as referred to in this
Article 14.

AN IR Exact BT A 3 RARTE AR 14 Prid i3
GRUSHT R

14.7

The Customer acknowledges and accepts that the
Software can never be perfect or 100% free of Defects
and that not all Defects can or will be remedied. The
Customer accepts the Software in the condition it is in
on the date of delivery (“as is™).

B PRI AT KA R] BE A2 52 52 B 100%35A SRIE 1,
I AT FIBREE T DABOR A IE . 5 P S BRI 2
BAFEAT 2 HAE T2 R3S CHZIERE

14.8

The Customer indemnifies Exact, its legal
representatives, its Employees and third parties
engaged by it in the performance of its obligations

against third-party claims ensuing from or related to

PN Exact. HykEARE . Hog AR =7 E L, LU
£R Exact JEATHAEI XSS =5 BRI X 5%, 15 =5 R 2 H
Exact PMY 51215 5 Exact Vh A =), FRIAEE T REMEXT
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the Exact Agreement, unless the Customer could
enforce these claims against Exact with due
observance of the provisions of this Article 14 if the
Customer would have incurred the loss itself. The
Customer indemnifies Exact against any form of
liability to third parties insofar as Exact could be held
liable respect of the Exact Services. The Customer
must compensate Exact for the reasonable costs of
defence against third-party claims.

Exact 5 il $AATIX LE R IN;, FE MIE ARG 14 ke, 0
PR GRG0 . % AU Exact 3L HIR S5 7] Exact & 4H
AR VA 54T, 19) Exact fE s 2 . % P £ Exact
AV =TT RIS S BEPUR S

14.9

Exact's liability due to attributable shortcomings to
perform an Exact Agreement with the Customer arises
in all cases only if the Customer serves Exact with
immediate and proper notice of default, whereby a
reasonable period must be given to remedy the breach,
and Exact remains in breach after that period. The
notice of default must include a full and detailed
description of the breach, so that Exact can respond
adequately.

AT, KA 2% 710 Exact FEAL RTRATE 24 ()35 2938 A1
i, A2 p74 Exact RIFE 5T T % 7 FISLS BT 5% 7 1)
Exact Pl 5345 FEiZEEIH, &7 hAi4s T Exact & BT
[ SRANROE L9178, HFEAEZNZ G, Exact ikt TiE2RE

15 238 1 AL B I 24T R B SE BRI R AR IR, DA Exact
REAS A5 H 78 20 R 9

14.10

A condition for the creation of any right to
compensation is always that the Customer reports the
loss to Exact in writing as soon as possible after the
loss has occurred. Each claim for compensation
against Exact lapses (i) due to the mere expiry of a
period of twelve (12) months after the loss manifested
itself or (ii) if the Customer has failed to take measures
to limit the loss, immediately after it manifested itself,
or to prevent (other or additional) loss from arising.

FESARATE R I — 252, B LAUESR R KA R AR EL
FH A Exact sk . BT Exact 12k 2 2K
() BIRFEA R AR JE i+ — (A2) A 31IE) Ji o R &%, (i) &

F R REAES R A JE S BERBUE PR H451 0%, BORBERT 1k (L

fil BRASN) BUR B

14.11

The above limitations and exclusions apply to their
full extent insofar as applicable law allows, even if
Exact is unable to remedy problems with the Software.

FEE P RVFRITE B Y, IR FR ) A 4 Bt 2k s
i Exact Joyk 2y 1844 1n) 8

seaidH,

14.12

Exact develops ‘international’ Software. This means
the Software is suitable for use in many countries.
Localised Software is also created for some countries.

Exact JF & 2 “E B 8t . REWE ZHME A2 E R
M. Exact f£— S8 [E K AT A AT AL 1R
BRAF I P i A 203 i ML/ B AL R 8, DUR AT RE & P T
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‘Localised Software’ means that the international
version of the Software is adapted and/or localisations
are integrated to comply as much as reasonably
possible with mandatory law and the most common
business rules in a country. Localised Software is
created solely at Exact’s own discretion. Although
Exact intends for Localised Software to comply as
much as reasonably possible with mandatory law and
customary business rules, it cannot warrant this.
Localised Software may differ from country to country
and depends solely on Exact’s view of whether specific
functionality is supported in a certain country and if
so, how it is supported.

S A B 5K ) s P VR AR A DL A R LRI o A Ak B R 5
45T Exact H R HIM. R Exact 71 HibA AL 4 R AT B
B FE b T S 5 ) VR ST RME A U, (E AN R 5E A R UEIX —
Mo AHALEAE AT RE R B K0 5, AR T Exact R E B K A2
TR R THEE AR, R SCFE, MR T an ] S FF .

Article 15 Transferability IRz R A

¥15%

15.1 The Customer is not allowed to transfer the right to | F P AE#E TP CEFEEATR T8-S 885 37 57
se the Software — in return for payment or OtNENWISe | sy 15 fgktil) I fH (L FIALILA B =7, R HIE 1
— to third parties by act of law or by agreement oy
(including but not limited to transfer by means of a FABCH L, FVFRTS e SEEBFRSAE =07 & BT
merger or division), or to lease, sublicense, sell, | & =75 {# F 8 & B A (@,ﬁ S RGN .
dispose of or pledge that right. The Customer is also
not allowed to allow third parties to use or manage the
Software (including timesharing or outsourcing).

15.2 If the Customer provides a third party with the | a4 P A58 = H A S& 3k M 261056 15.1 s R &3 hUd

unauthorised use of the Software as referred to in
Article 15.1 of these terms and conditions, the
Customer remains liable for payment of the agreed fee
for both its own use and the unauthorised use of that
third party, without prejudice to the right of Exact to
recover these fees directly from that third party,

AT, RE Exact i HABBR], B2 G 5HENE CH
il PRI AR 2 AU HZ 20 =7 S e B, A3 Exact
LR Z S =7 ml X 2 3% A AR
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notwithstanding Exact's other rights.

15.3 The Customer is not allowed to transfer an Exact | % ' Al Exact PhiXEHAE Exact Wi B BUR A /8%,
Agreement or any of its rights and/or obligations N WG S A, Sk — R A LEMIRGE T B B A
under an Exact Agreement. Besides its effect relating s pog iy N ) u/\
to the law of obligations, this prohibition also has | 77 (M1 (fif =2 [ikH) 5 3:83(2)% k) - Exact Pl A 1E
effect under property law (as referred to in Section | FeIRE PR VF ] 5 4 GEf4ik. Exact (AR K473 HtiFEL
3:83(2) of the Dutch Civil Code). The Exact Agreement AT R F R T 2T A B T A P
can only be transferred after Exact has given its prior )
written permission. Acts, omissions, actions of Exact
or circumstances of any nature whatsoever do not
affect this.

154 Exact may sublicense, transfer, renew, assign, | Exact 7] ARG Exact VpiX G FHARI RN /8% X 55 1 B AT 3047 P4
outsource or subcontract the performance of its rights AL BEE. G BE. AMIEAME
and/or obligations under the Exact Agreement. X T ’ ’ ’

Article 16 Customer’s name B ZFR

#16%%

16.1 The name given by the Customer must correspond | 7 /' AR AE I L PRI 5% 78 R E X i 2= 52 2 BAe it ek
with the trade name used by the Customer as I (BB B 7 S SRR — 3k, Bk
registered in the trade register of the Chamber of o o ; . g b A o
Commerce or the equivalent commercial register in | % H LR 2 S EEM—N 5% 725 G525 15—
his country, or - if the Customer is not registered in | .
the trade register - the trade name under which the
Customer participates in legal transactions.

16.2 Exact reserves the right to unilaterally change a name | Exact 15 88 8 75 1 B8 00 % P O R AL 3252 1 2 BRI A &
that has been given and accepted by the Customer.

Article 17 Force majeure Gk WAl
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F17%

17.1

Force majeure (“non-attributable failure to perform”)
is assigned the same meaning in these terms and
conditions as in Article 117 of the PRC Contract Law,
and in any case includes: military actions, government
actions, failure or breakdown of telecommunication
and internet connections, delay in or breach of the
performance of obligations by suppliers of Exact,
transport difficulties and strikes.

ARG CATTHTTAREBAT IR AEAS SRR P iR & X
5 (P NRIEMEERE) 9 107 6P 1S SORF, AR
DUNAHE: FEHEATE). BURATED. HAE A IR R R e
W AEIR B Exact HENIH AT X 55 da far RDMEAT 2R T

17.2

If force majeure occurs, Exact may suspend the
performance of all or part of its obligations and the
Customer cannot demand specific performance or
compensation. If the period of force majeure lasts
longer than three months, both Parties are authorised
to terminate the Exact Agreement in whole or in part
without being obliged to pay compensation for
damages, on the understanding that if Exact has
performed part of its obligations prior to or after the
start of the force majeure, it is always entitled to a
proportional part of the fee. Exact also has the right to
invoke force majeure if it commences after Exact
should have performed its obligations.

WIAT PR A, Exact if DLEE B AT H ARy 5%, M
JIAR BRI B AT LS s TIRE . SR w B R ()
i 3ANH, MRS B LI ARG 4 Exact B, 1178 7 A+
PR, BT, R Exact fEAAHL 146 2 B 5%
2 CAEAT T S5, HIRZA RIS — e kB .
A Exact BJEATH 52 J5IT46, Exact HABERTI A H1 7

)

Article 18

$18%

Additional work

B TAE

18.1

If, on the request or with the prior permission of the
Customer, Exact has performed work or other actions
that fall outside the contents or scope of the agreed
work, the Customer will compensate this work in

accordance with the rates agreed and, if no rates have

IR Exact fRYE % 10 EOREFSERG 5 vFa], D@ T
HE HH 240 58 AR AR B R AR s AT O, 2 P RS IR X5 7
SE BB X I AR BEATINGA2, WOREAT T E 2, %

32




=eXact

been agreed, in accordance with the rates applied by
Exact at that time.

Exact 240 3@ F 1Y 27 R 34T I £ .

18.2

Exact is not obliged to comply with a request as
referred to in Article 18.1 of these terms and
conditions and can require that an additional written
agreement must be concluded for this.

Exact 50 XSSP A SN SR AF AR 18.1 25 IR B ER, JFw]
PAELR Y I AR AT AAN) A5 T AL

18.3

Insofar as a fixed price has been agreed for the
services, Exact will inform the Customer, if so
requested, in writing of the financial consequences of
the additional work as referred to in this Article 18.

WU 55 1 [ E M RIE R — B LS, Exact 4 A5 i Uil i %
PR P ELR, AR SKER 18 FR R B AN AR %5
M i A

Article 19

$19%

Business relations clause

Ak 25 K R 2K

19.1

Unless Exact's prior written permission has been
acquired, during the term of the Exact Agreement and
for 1 year following that term, the Customer will not
use, in any way or form and under any name
whatsoever, directly or indirectly, the services or work
of Exact employees or employees of third parties
engaged by Exact who have been involved in the
performance of an Exact Agreement in the preceding
12 months.

A HSE 0 Exact T Vi, 501 ¢E Exact Bris bl Bl & /e
S BUINIEI 1 R, %P B UE T R R, B (T
450, EEEERIAEAL A Exact 5 T8¢ Exact R4 =7 7 110
T4 B TAE, ikt R TR 35 12 4N H 192 5 84T Exact Hhil

)

19.2

For each breach of the provisions of Article 19.1 of
these terms and conditions the Customer incurs an
immediately payable penalty of € 50,000, plus an
immediately payable penalty of € 1,000 for each day,
including a part of a day, that the breach continues,
without prejudice to Exact’s right to compensation for
damages.

BRI AS R AR 19.1 ZAHIRE, 257 K412 50,000 Ri o Y RIS
RIS BN EAER 1000 WO ik, B — RISy, %
HAIT RFFSE, HAFEN Exact 315450 3 A2 AU .
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Article 20 Miscellaneous HAh k=

55205

20.1 If any provision of the Exact Agreement or these terms | #15 Exact i BT {A] S5 2R Bl A S5 2k f &8 58 e 3B o 2k 3. 6
and conditions are fully or partially void, nullified or MR 5SS, Exact PRI FiAh S 2 DL A 2% SR S fE 5 4
in conflict with the law, the other provisions of the o s e $ O E
Exact Agreement and these terms and conditions fully | P~ SRR, ARGEFRPA XTI, 8T Exact HriX
retain their legal effect and the provision in question | ] H RIS, PLRGZEEARR MR & X, REAR & E K
will be replaced by a valid provision that, in view of BTS2 .
the purpose and the effect of the Exact Agreement and
these terms and conditions, deviates from the original
provision as little as possible.

20.2 The Exact Agreement constitutes the entire | Exact Phisl iy A 2 (B 5288, FEEUC XU 2 R/ f1/55 5]
arrangement between the Parties and supersedes all A H A B TR/ 1S 25, LA U7 kb F) 6 R 1
prior and/or simultaneous written and oral| | - e a
arrangements and agreements between the Parties o
with respect to its subject matter.

20.3 Amendments to the Exact Agreement can only be | X} Exact WX 1ok R G LB =0E i — 2.
agreed in writing.

20.4 Customer will comply with all applicable export | % /= 7£d F Exact [ 25 B 108 =5 B 3@ FH (0 H V8] . B0 3%

controls, economic sanctions, and import laws and
regulations in its use of the Exact Services, including
without limitation the regulations of the European
Union, United Kingdom, and the United States.
Customer will not, directly or indirectly:

a). export or reexport, or knowingly permit the
export or reexport of any Exact Services, without any
required government authorization, to any person or
entity; and/or

b). allow the use of any Exact Services by any

AN CEAEERL, AR EAR TR SEEAMSEE AN, &)
Az B A,

a) REAEATLEWBUFIZA AR NS HS 1 B E
, BHCR SO VR I B Y FAT Exact kg% HI/ER

b) FoVFAE AT N B A A P A AT it 1) (4 R 55
Mz NBSEAN (D FEEZEma i fil# (Hart e
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person or entity;

which is (i) resident in, located in, or organized under
the laws of any country or territory subject to
comprehensive  economic sanctions (including,
currently, Crimea, Cuba, Iran, North Korea, and Syria)
(“Sanctioned Countries”), or (ii) identified on any
applicable restricted party lists (including without
limitation the U.S. Treasury, Office of Foreign Assets
Control’'s Specially Designated Nationals List; the HM
Treasury Consolidated List of Financial Targets in the
UK; and the European Union’s Consolidated List of
Sanctioned Individuals and Entities) (“Restricted
Party Lists”).

K. HE. P FIERRAND  (CREFRER") KL E
FEGBIXEL G BERAEAE TG H RS2 BRI T5 44 4 F (s e
ANBR TS E W B A B B R R e B AL B e I
FREIFI S5 Hbn Az B, AR RRER &5 I 32 I8N AMSe iR 5 (
“RFRFITBER

20.5 Customer represents and warrants that it is not (i) | & &= HIRUE, HAZ () JFE. T2 3 E X P el 9E
L Samctioned. Caunti, e ettiod - om o | ZHRIAR MR, 5 Gi> Wil EI T 4L,
a Sanctioned Country, or (ii) identified on, or | =~ " " . . s e
majority-owned or controlled by one or more parties B AR E SZ IRy 44 8 b — B A~ S 507 A s b 2 4
identified on, a Restricted Party List. JREA Az ] o

Article 21 Applicable law and disputes EHER RS

$21%

21.1 These terms and conditions and the Exact Agreements | A8 253 M54 UL i DI W GE F T e N R IE A E R, 4%
shall be governed and shall be construed in | yzg4p = 1 ] A AR
accordance with the laws of the People's Republic of MR A RIS AR
China.

21.2 Unless and to the extent that provisions of mandatory | [ =F 5 il LR e HERRIX T X — &4, Exact Wril B A 25 2k

law preclude this, all disputes that may arise between
the Parties because or in connection with the Exact
Agreement or these terms and conditions will be
settled in the first instance by People's Court of

SRAFSIEERIBS Exact PRI EAS SR AT KRR $, K i
Fifgi R XN RIERE s ok, B Exact AAK BB SR
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[Jingan District], Shanghai, notwithstanding Exact’s
right to submit a dispute, as referred to above, to any
other competent court.

ASAE A HoAt B B

21.3 The costs relating to legal proceedings, including but | 40528 P & E AR FE 7 i 58 e WOFalRH T B 5T — 7, &1
not limited to the actual costs Exact incurs for lawyers, A SRR A e 2 R, AL R TR . B R
bailiffs and translators, will be payable in full by the ‘ X o ) -

Customer if the Customer is the party that is G PNAPSIY iR
completely or mostly unsuccessful in those
proceedings.
Part B Special provisions in respect of Software B#44 R TEHEEHHH )RR E R

(Software Agreement)

The provisions included in this part B apply, in addition to
the General Provisions of these terms and conditions, if the
Exact Agreement (also) relates to a software agreement
concluded between the Parties.

L EXact FR(th) BRI 72 [T HIEAEI IR, WA
FIFFEREST RS, 2B BTSRRI/

Article 22 Right of use fEF
$22%
22.1 Exact grants the Customer the non-exclusive, non- | Exact HR#E Exact Vil L E 557 T 2% F A8 AR AERSCRY . 78IRS

transferable and non-sublicensable right to use the
Software and the Documentation in accordance with
the provisions of the Exact Agreement, to install or
have the Software installed for this purpose once on a
server and to create the maximum number of
administrations and/or databases indicated in the File
with the use of this File.

fr L BB H 23R . DL R SR A R S P RO
O B A/ Bl P B A AR HEA T . ASRT LR AT AN AT
TP VERT BRI o
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22.2

The Customer can only use the Software on the
computer system used for the Customer's internal
business operations, using the File made available by
Exact and only for the number of Named Users stated
in the File. The Customer cannot have the Software
used by or on behalf of any other Person.

F P UE R % 7 R S5 1R AR RO T DL R 48 RO, (8
Exact 1R AtAIRIS, JFH AR E T REH . i
ANBELLAT AT AN BA AT AT A B

22.3

The right to use the Software does not enter into effect
until the Customer has registered in the prescribed
way or has accepted Exact's proposal. Exact is entitled
to request the Customer to register itself annually.

FEZ P DA SE 77 sQE M B 32 Exact B UG, BPFRIAE AT AL
A=A Exact ARLESR S AR FEEATIEM -

22.4

The Customer owes a fee for each component of the
Software for which a right to use is granted pursuant
to the software agreement. The fee is due irrespective
of whether the Customer uses the Software.

PP BLg A B RE AN AL RER 73 SCAS B i P (A AU AR
PRI T TER R S AR, SN ST

22.5

The Customer may only use the Software within its
own company on a computer system that complies
with the System Requirements.

M REEAE AR NETT & A RS ER RN RGN A AR AT

Article 23
#23%

Manner of use

TR

23.1

The Customer is obliged to use the Software correctly,
with due observance of the provisions in the Exact
Agreement and in the Documentation.
Notwithstanding the provisions of Article 22.2 and
22.3 of these terms and conditions, without Exact's
express prior written permission the Customer is
prohibited from copying, reproducing, translating,
adapting, parsing, decompiling, recreating, changing,
reconstructing, multiplying or otherwise modifying
the Software and/or the Documentation, in whole or

A S IR A, I 243 5T Exact BRSCNTSCRS g RY
o HARFIMFNE 22.2 2 22.3 JKHIHE, RZ Exact
SePEVERT, BSOS LMEMTT A et o Z il &, B
O RN R, EURTOIEE. ok, ER. EHIECH AR
T B SR A R/ B
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in part, in any way whatsoever.

23.2

The Customer is entitled to make one copy of the
Software as a reserve copy (back up) and for recovery
purposes. The Customer will only use this copy to
replace original Software that can no longer be used.

P ARCRE A H N FHEIA (& T IREH
o 25 PR ASUAE L ) A 5 AN e P A P ) SR A6 R A

23.3

The Customer must regularly make a backups of all
data files that are generated, used and/or applied with
the Software.

L ZBE S A AL R A P AT/ B P PR i A R R

23.4

The Customer must: a) at all times ensure that the
Software and the Documentation are sufficiently
protected against abuse, damage (including damage as
a result of latencies such as viruses, worms, trojan
horses, logic bombs, etc.), theft or destruction by any
party whatsoever; b) prevent an unauthorised Person
from copying, reproducing, translating, adapting,
parsing, decompiling, recreating, changing,
reconstructing, accessing or otherwise multiplying or
modifying the Software and/or the Documentation; c)
inform Exact immediately of all particularities the
Customer becomes aware of in respect of the
unauthorised copying, changing or using of the
Software and/or the Documentation and in respect of
all other actions that are not allowed; d) ensure that
the number of Named Users does not exceed the
number allowed as stated in the File.

F I a) AN AT AR B DR RSO 2 B TR PRI, AN
AT — 7 8 R (BB RRERIE BRI IRIR, W aE. i J
v RRBROR S BARIEEAE) | BOTEIR: b)B IR R ARALR
NEH &t B o . . EREIE. e
Y Uil B A 5 R SE SOR A R BOCR; c)mioRE:
BB S sl A B, DL A AR A v
MAT28, SLENERN Exact 2/ A A 500 d)fbRTE € -
(KR AN I SO i fe VR R

23.5

The Customer is ultimately responsible for the correct
installation and set-up of the Software in its computer
system. At the Customer's request, Exact will support
the Customer in the installation and set-up of the
Software at the fees that are applicable at Exact at that
time.

B R AGHEITH AL R G P IR R B B . N
R, Exact #4524 H T Exact (1 9% Fl SCRFZ 7 22 e AL B 3K
o

23.6

Some modules of the Software require maintenance.

The Customer is aware that the continued proper

AR — SRR L. R B, AR A RE PR UEAREE IE

38




=eXact

functioning of the Software is not possible without
maintenance and that errors and/or Defects can occur
without maintenance. EXACT IS NOT LIABLE FOR
DAMAGE RESULTING FROM THE USE OF THE
SOFTWARE FOR WHICH MAINTENANCE WAS
NECESSARY, IF NO MAINTENANCE SERVICES AS
DESCRIBED IN ARTICLE 28 OF THESE TERMS
AND CONDITIONS HAVE BEEN AGREED.

WIEAT, I HATURAN/ Bt ] BEAE SR 4R BTSN KA
IRAR A KRS 28 KPR 4 IR 553K B
EXACT AxHE i & Z AT 47 A FTig R 1R F A& H 5TE

o

Article 24 Functioning of the Software HwEThEE

$24%

24.1 Exact declares that the supplied Software will function | Exact B, Frif i BE A2 HARR 90 KN, B
substantially in accordance with the provisions of the 15 5% P 1R — AN G B (i Exact © B H R &% A
Documentation, during a one-off period of 90 days . I N T o "
from the day of delivery of the Software, or a different WD W, B LSO 2T 25 7 e i 90 K]
commencement date if Exact has explicitly agreed that | [R5 AR 5 AN TAEH P, PUES B0 E 20l %0 Exact T4
date with the Customer. The Customer must notify | iy gy et 2. L2 P AR A28 24.1 ORI S0
o o e, Soconare i mo. oore. than g | Exact, BFHITHfE 5 A SCRIATE, Exact #HRUAK SR
Working Days after the aforementioned period of 90 | 55 26 45 FIZE 28 2k AR I L B AIZEY IR 55, RIAEZ 7 R 20T
days. If the Customer informs Exact in accordance | ggdfiy .
with the provisions of this Article 24.1 that the
Software does not function substantially in accordance
with the Documentation, Exact will provide the
Support and Maintenance Services as described in
Article 26 and 28 of these terms and conditions, even
if the Customer has not concluded a Maintenance
Agreement.

24.2 Exact is not obliged to restore corrupted or lost data or | Exact 3} A~G8JH 55 T Exact HI4S iR /8 B Fais 8 iR el F 5 1

to provide Maintenance Services in connection with
errors and/or Defects that cannot be attributed to

B, BERME4EEIRA T LS, AFHEAIR T :a) k& Exact &
) B AR 4 B 22 2% AT SR B E B G ) 28 7 AR
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Exact, including but not limited to errors and/or
Defects arising as a result of: a) a modification of the
Software, of any nature whatsoever, not made or
installed by or on behalf of Exact; b) use of the
Software by or on behalf of the Customer, in
connection with other software or hardware or
otherwise, in a way that is not described in the
accompanying Documentation or is otherwise not
allowed pursuant to these terms and conditions; c) the
use of an old Update 3 months after Exact has
introduced a new Update of the Software; d)
intentional incorrect use of the software, whether or
not by the Customer; e) defects, latencies (such as
viruses, worms, trojan horses, logic bombs, etc.) or
errors in software, hardware, communication
equipment, peripherals or other equipment of the
Customer or third parties that do not come from
Exact, or the Customer's failure to have that
equipment and/or software regularly maintained; f)
input errors or errors related to the data used by the
Customer. If Exact nevertheless decides, at Exact's
sole discretion, to perform this work at the Customer's
request, the Customer must pay a fee to Exact at the
rates applicable at Exact at that time, in addition to
the maintenance fee that the Customer must pay.

RATHEA, A5 HAR A BUBE A 52 A4 7 SORAE BE R SC
B, BT E AR ¢)fE Exact HEH T —ANHTHY
BAFEH 3 HERAIHMRA: d) it 2 S HuE iR i A
BAF: €)% EEE = J7HF Exact A R AR IR AR, @R
oy AN BB B RO BREE . IR (AR RE . I s B
ARG SRS B IR, B R AERE AL % v R/ BUER
s DRI IRECS & SR R iR 2, R
Exact AT RE LI/ M EDSRPUT LA, &) L AUZ 2
& Exact (9% (7] Exact SCAF 3R, BRANE U2 AT 4E4 9
e

24.3

The one-off period of 90 days referred to in Article
24.1 of these terms and conditions for Software that
has previously been ordered and delivered cannot be
extended by (additional) Software that is ordered and
delivered at a later point in time. If additional orders
are added for which the period referred to in Article
24.1 of these terms and conditions has expired, this
period will not become effective again for the Software
that has previously been ordered and delivered. If

more than 3 months have passed since an Update has

AR 24.1 FPE B — K 90 KRIARR, Rl CilIFse
YRGB AR, ApeilE CAAM) FERIEIN (8] f T T A A IR AT
KRIEA . WIA LR 24.1 5 Frid WIER Ll Mstsh T s,
ZIRAS X SE BT TS AT A AR W R — A gk
AL 34N H, Exact AT 355 A2 2 Hil ¥ SR B T2 3T 14
FEATHATT JE -
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been issued, Exact is not obliged to deliver the
preceding Update or any extension of the Software
based on that Update.

Part C

Special provisions in respect of Customised
Software (Agreement in respect of Customised Software)

C#ar AREMBMBIRERFSN (A < E A §H30)

The provisions included in this part C apply, in addition to
the General Provisions of these terms and conditions, if the
Exact Agreement (also) relates to an agreement in respect of
Customised Software.

1 Exact BR(H)BRGENEMF XA, REEAEFS A
FHFHE/HFKS, 2 C BT EEHIFSHHIEN .

Article 25 Customised Software SEH A

#25%

25.1 Unless stipulated otherwise in this part C, the special | [RIAEA C &0 BEME, BN ALRAE B 550 HIER Ak
provisions of part B of these terms and conditions | . E S frt 2 e
apply mutatis mutandis to the Customized Software, BB TS5 AR R E R
in so far as this is relevant.

25.2 Exact grants the Customer the non-exclusive right and | Exact #R#& Exact P 30 52 5 T 2 75 FH 52 1 0 i A E e 14
the non-exclusive right to use the Customized BRI, 2P B G e T b s e, 9 L il B e
Software in accordance with the provisions of the N .
Exact Agreement. Customer may only use the | EXact fR4E Exact HISOTKI.
Customized Software in the compilation and for which
the Customized Software has been developed by Exact
in accordance with the Exact Agreement.

25.3 For the Customised Software to be developed for the | T & - KK E I EAE, Exact W8 & VE40 0B E B AR K

Customer, Exact will draw up the Specifications in
detail and in writing and make these known to the

s IR VAAZEENR . A IE R P E T Exact (T
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Customer. The agreements in respect of the
Customised Software are laid down in Exact's order
confirmation. Exact will develop the Customised
Software to the best of its ability on the basis of the
Specifications.

AN . Exact KRB, RILERKHES IR Hil B AT

254

If it has been agreed that the Customised Software will
be developed in stages, Exact can postpone the
commencement of the work that forms part of the next
stage until the Customer has approved the results of
the preceding stage in writing and Exact has received
the fee for the work in this preceding stage.

WX R B BOT Rz B, Exact A LAHEIR T — [ B TAE
s, BRI DR CHHERT PB4 R, Jf H Exact
CCEIRT— B Be TAR 2

255

Exact will deliver the Customised Software to the
Customer by making it available to the Customer via
the Customer Portal or in another manner.

Exact R iHiL % - 1) s LA 7 3R 2 - SR A e B

25.6

The Customer is entitled to test the Customised
Software for 14 days after delivery.

B BAEAAT G 14 K Pt dil g

25.7

The Customer is deemed to have accepted the
Customised Software if Exact has not received a
written response from the Customer within 14 days
after delivery of the Customised Software which shows
in detail that the Customised Software does not meet
the Specifications and also fails to function
substantially in accordance with the accompanying
Documentation.

IR Exact EAZ A E HIEAE G B 14 R BCA Y12 1 i el
R GZAS I PR VRS f A AT G BRI . IR HoRRE
AR FAZIR P SO Iz AT, s B sy S E AT

25.8

Acceptance of the Customised Software cannot be
withheld due to the existence of small errors, being
errors that do not reasonably prevent operational and
productive use of the Customised Software, without
prejudice to Exact's obligation to remedy these small
errors. Acceptance also cannot be withheld due to
aspects of the Customised Software that can only be

assessed subjectively, such as aesthetic aspects and

WAEAER N R, TEANRZIA Exact 2 1E3X £ 6N 2 1) U451 s
DU, P ANBER A AE /I SR T 4B 445 32 e il B f IR ARk
/NI RANE A B PELLE 2 x e AR ORI E AN AR P . BT
58 B B e T T R BEREAT PG, 1 an e S 07 A 7 A
MBI, PR A REFE 28 45 52 e il B
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aspects regarding the design of user interfaces.

25.9 After receipt of the Customer's written response in | fEIR 3% 3B AR EE 25.7 4B E 5, Exact B R H &
accordance with Article 25.7 of these ‘terms and | Sy i e & BUNIR P SIS . AT TE St
conditions, Exact will endeavour to the best of its | . s N . e
ability to ensure that the Customised Software is | AAEENEIAIEIL T, Exact 4 2Adi BB Al A0, 2%
repaired within a reasonable term. Such a repair will | F & 43&E T Exact 4B F 2% 2%, 7EA4F DB E e 4t fa
only take place at Exact's expense if the Customised | YN A BT
Software has been developed at a fixed price;
otherwise this will take place at the rates applicable at
Exact at that time. After delivery of the repaired
Customised Software, this will be deemed to have been
accepted by the Customer.

Part D  Special provisions in respect of support and D 4> B ISR R BB IR S IR R S a2k (B M)

maintenance services (Maintenance Agreement)

The provisions included in this part D apply, in addition to
the General Provisions of these terms and conditions, if the
Exact Agreement (also) relates to an agreement in respect of
(customised) support and maintenance services
(Maintenance Agreement).

21 Exact k() BR (E#) X HFRLED RS 7 EHI (£ E
B, WL FFRFFHIE/HFKS, 2D B EEHIF
HHIE

Article 26 Support <&
%26%
26.1 “Support (Services)” means the right to support in | “3&; (k%% "R P e H e Aol DB & A 1] 32 H a5,

respect of the use and the functioning of the Software
and/or Customised Software, where the Customer or
one of its Employees can ask questions via the
Customer Portal and where Exact can also offer

Exact 8] L@ AR BESCRF IGO0 T, sUB AR AN/ B i B
P R AN Zh BE SR A SRR AL
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support by telephone.

26.2

Support can only be requested by the Customer and its
Employees.

SRR e 2 S PR

26.3

If the Customer or one of its Employees requests
Support, the computer system on which the Software
is installed must be in the immediate vicinity of the
Customer or that Employee and be continually
available to the Customer or that Employee. The
Customer must also have an operational internet
connection with Exact.

ISR B R 2 — BORSERE, AR R AL R G E
P B B ERINGL, JF AR B BT DABER A . 2k
L2515 Exact Al AR 1) ELIRERE .

26.4

Support can only be offered if the Customer or one of
its Employees provides the correct Software number
and name to Exact.

AT 2% s 61 TR Exact SRR R B FSn 5 A A BRI, 4

/N
REFE PO

26.5

If it turns out that the Customer was not entitled to
Support or if it turns out that the act does not fall
under the scope of Support, Exact can charge on the
costs of the Support offered to the Customer at the
prices applicable at that time and the Customer will
owe Exact the price that has been charged on.

IR SUEN] R P EBGCRE,  B0E FIAEIZAT N AR TSR
Fl, Exact ] LA% 24N 3& Y B A s YOI i 2 7 R AR SRR R RRAS
PR Exact CICRIIH o

Article 27
274

Support Services for Customised Software

NEFBAFRPSIRFRS

27.1

In addition to Article 26, Exact is only obliged to
provide Support Services for Customised Software up
to the moment the Current Version is two Updates
older than the most recent Update at that time.

Fr%5 26 26 4h, Exact KA1 E Bl SR SCRr IR 55
R AR LU 24 6 10 B A SE T A K

R

27.2

Additional orders of the Customised Software will be
added to the current agreement in respect of the
Customised Software. On purchase of the expansion of

A SR E IR AT B 2 s IR 2 T s b A2 SE i R
P R DIRERS, Exact I8 AN E AN SCRE IR AT
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the Customised Software, Exact will inform the
Customer of the additional fee for the Support
Services.

27.3 The Customer must pay an annual fee to Exact for the | % f* 247 ] Exact SCATAER, LASKAS A 5 R AL 1 32 3R IR 2%
provision of Support Services for Customised
Software.

Article 28 Maintenance i

285

28.1 In these terms and conditions, “Maintenance Services” | fEA 2k M & th, “Ge IR% " RIE (1) A KRS 1EAH 26 STk
mean (1) “Support. as descrived in Article 20 Of tNeSe | ek, Wk Exact Byt 5 A B E : J(i) A 2% AT
terms and conditions, unless expressly provide . N N . )
otherwise in the Exact Agreement, and (ii) P, BRI KR 30 K PTIB KIS BLER S o
“Maintenance” as described in this article, subject to
the exceptions described in Article 30 of these terms
and conditions.

28.2 All Maintenance Services are in principle performed | ffE 45 R4S BN _E TAE H A B4 )\ =+ 2 R4 =1
on Working Days between 08.30 a.m. and 5.30 P-M. | Jy 1 ptyjit 7. 445 Exact FOLHUIETE, T LALEHLE RS 8]
Depending on the options which Exact offers, it may | “. -
also be possible to perform Maintenance Services ZIMAATYES IS5
outside the hours referred to.

28.3 “Maintenance” includes: a) to the best of Exact's | “4:yfudfi. a)/] Exact I KAEST, ARIGAS A EAERH]
ability, identifying and repairing Defects in the 158 % 1 1] Exact 345 BCEE b OB IG: b)5e 4l Exact 474k
Software as reported by the Customer to Exact in| | s SRR
accordance with these terms and conditions; b) JE, ARG P SR B ST
entirely at Exact's discretion, making Updates of the
Software available, via the Customer Portal as much as
possible.

28.4 Exact can copy the functionalities of previous Updates | Exact 7] PAZE AN AT AR 55 e 117 06 78 58 38T A &= sl 3 A2 S iy 5 8T

of the Software in an Update without changes but does
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not guarantee that each new Update contains the same
functionalities as the previous Updates of the
Software.

IZhee, EARERSEE RS 5 AR E T B AR R DIRE .

28.5

Exact may require that the Customer to adapt its
computer system to the new System Requirements as
indicated by Exact in connection with added
functionality or higher requirements of Updates of the
Software. IF THE CUSTOMER FAILS TO COMPLY
WITH THESE NEW SYSTEM REQUIREMENTS AND
STILL INSTALLS AN UPDATE OF THE SOFTWARE,
EXACT IS NOT LIABLE FOR ANY DAMAGE
RESULTING FROM THAT. If the Customer fails to
meet the System Requirements set by Exact and
continues to use the old Update of the Software, the
provisions of Article 30.2, opening words and under c)
of these terms and conditions apply.

Exact AT BEERZ PRI RN R S, DUE RN Exact Frg H
S5 A (BT Th e al BT 1 S iR R SR R R . WRE
PR TIX T RAER, ERZE T A EFRAE
s EXACT AxfHME AR IRER T 1R % 7 KGR 2
Exact %€ [ RGBSR, FRak S F IH M5, & A %%
FRAZATH 30.2 25 IE « TT A7 FI 5 ¢ TR IHLAE -

28.6

Maintenance Services will be performed online as
much as possible. The Customer is responsible for
creating a data connection with Exact in its computer
system. Exact reserves the right to suspend its
Maintenance Services if it reasonably determines that
the data connection does not meet the technical and
safety requirements set by Exact for that purpose.

MBS R AT REAE M EdbAT . B At EH TRV R G P A2
5 Exact ¥R ER:. W Exact &FEHA © BUR EREAT S

Exact At H FIBEE RN 22 480k, (R B #7154 5 iR 55
[FIRLF .

28.7

If the Customer determines a Defect, it must inform
Exact of this immediately via the Customer Portal and
provide Exact with all system environment and other
relevant information in respect of the Defect in order
to enable Exact to isolate, reproduce and resolve the
Defect.

IR P WE TR, s aUE % ) L RIE R Exact
» I 1A Exact FEHER T ZERIE T RGA AR SRS,
PAfE Exact REMSRRES . EELAIMETRIZBRIE o

28.8

Exact will provide its initial response to a Defect
reported by the Customer within 3 Working Days after
the Customer has reported the Defect via the

Customer Portal in such a detailed manner that Exact

TR P I P PAEgn Oy SO s i s 1 3 AN TAEH A
Exact $ X % 35 ISR G S v dGm B2,  DAE Exact Bg %8 I
BREE . ZEW N A REERE—ANVEE T, B CnalEE) $Rft
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is able to reproduce the Defect. This response may
consist of a preliminary analysis or, if available, the
provision of a (already known) workaround.

A (BRI WRTT %

28.9

Exact will endeavour, to the best of its ability, to repair
the Defects that are reported by the Customer in
accordance with the provisions of these terms and
conditions. Exact reserves the right to set priorities in
the repair of Defects on the basis of the seriousness
and consequences of these Defects for the entire data
file. If reasonably possible, exclusively at Exact's
discretion, Exact will attempt to resolve the reported
Defect by offering the Customer a possibility for repair
or workaround.

Exact KR H A KIRE ST, BE % IRIEA SRR AT Ik i 1
BRI . Exact Or BRI TNt SO rh e (0 7™ SR AT S RAE 12
ORI B B I BR . e S B ATRERS AL T, et
Exact HATHRE, Exact K= ulilid % - 1R A 5 oz s i1 mr
RE T SRR DA T (SR

28.10

The Customer will provide its full cooperation with
Exact's investigation into the Defect, which also
includes suspending the use of the relevant Software
at Exact's request in order to enable Exact to analyse
and repair the Defect. If that cooperation is not
provided, Exact will not be obliged to further
investigate or repair the Defect.

BB IS Exact XA E, AFERN Exact A & i E
SRE = AR AE, LME Exact Gefs T FME %5 G . Wik
BARMLXMEIE, Exact ¥ ¥A L5 — D RETIEE 5.

Article 29
%29%

Maintenance of Customised Software

E IR A 4

29.1

Unless otherwise provided in this Article 29, Articles
28, 30 and 32 apply to the maintenance of Customised
Software.

WRIAEAYS 29 4 BEHE, 28, 30 M1 32 4% FH T & Ml ik A4 1)
Hedr.

29.2

The Maintenance Fee is calculated on the basis of the
fee for the Customised Software, the expected
maintenance efforts and the number of Named Users
and can always be adjusted further to a modification of

Y4 SRR E WA P U R4S AR E P I EOE
THELR, IF AT BERARYE Exact SCHL E fi AT A e LA —
A%,
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the Customised Software realised by Exact.

29.3

“Maintenance of Customised Software” entails a) to
the best of Exact's ability, identifying and repairing
Defects in the Customised Software and modifications
made by Exact as reported by the Customer to Exact in
accordance with these terms and conditions; b) to the
best of Exact's ability, adjusting the Customised
Software to an Update (with a maximum of four (4)
times per contract year), insofar as the Customer is
entitled to an Update in the context of the Exact
Agreement.

“SEH A YEY 055 a) ] Exact ik KAE S, RAFMEEE
B A R B, DA AR AR S5 3 AN 25 4 M) Exact # 5 1

Exact FifEfIEEL: b)Y Exact U KRE S, HEZ T ABARTE

Exact PhBSGHEAT R B OL S, B AR SR A (B
MNERFEERZ IO

294

Subject to Article 29.3, Exact arranges for the
maintenance up to the moment the Current Version is
two Updates older than the most recent Update at that
time.

MRYEEE 29.3 2K HIMAE, Exact L€ AT 4Ey, BT RAS L
IS 1 s BT BT O RRCAS IR AR VK

29.5

If the Customised Software in the Current Version can
no longer be maintained, at Exact's discretion, and if
the Customer still wishes to use the customised
functionality, the Customised Software must be
adjusted to the most recent Update. The costs for
these adjustments expressly are not covered under the
maintenance of the Customised Software and will be
offered separately to the Customer by Exact.

AR SR 2 BT RS 8 R R TV A gk S 4 (Exact AT HATHRGED
1025 7 5 BRG] B e R DIRE, A Z50Ks 5 il BRAF BB 22 o Y
FRAS o IX LA BE ) B P W6 A AL 52 R P 4R e B Y, JF
HRf i1 Exact S 2 7 e fit

29.6

Maintenance Services for Customised Software does
not entail a) adjustment of the Specifications; b)
making the Customised Software suitable for a
computer system other than the original computer
system, another software composition, or making the
Customised Software suitable for another Exact
product line.

SE I AF RO AES IR S AT 2 a) AR b) (e il R fFad I T
JEF MR G SN RN R G HA A2, B E HlER AT
& T Exact HAl A LR

29.7

If Exact decides to perform the work as described
under Article 29.6 anyway, the Customer must pay
Exact a fee, in addition to the Maintenance Fee, at the

WS Exact ihE RS 29.6 KL BT TAE, B UAHZIR
Exact 24 3d H (1) 2% 5 SO AT BR4ES 9 FH 2 AN 2
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rates applicable at Exact at that time.

29.8

The Exact Agreement for the maintenance of the
Customised Software enters into effect — with
retroactive effect under certain circumstances — on the
first day of the month following the month in which
Exact has delivered the Customised Software in
accordance with Article 25 of these terms and
conditions.

IRAEA LN KA 25 26 ME, Exact CAAFE R A2 H I
A — Rk, Exact s HAT4E MSOTIRERL, FFAERLETE
LN BATIEEIR .

29.9

Termination of part of the maintenance of the
Customised Software in accordance with Article 32.5
means that any additional costs connected to this
termination for necessary adjustments of the
Customised Software are at the Customer's expense.

MRYE S 32.5 SR &L E R AT 4Ed,  ERE 5L bR
RAEATES TR, U550 5 R AR AR H A B R B, T el 2 7 7K
H.

Article 30
30%

Exclusions

RSN SE

30.1

Maintenance Services do not include: a) services in
respect of system set-up, hardware and networks; b)
structural work such as defining lay-outs, overviews,
annual reports, setting up charts of accounts, book-
keeping issues, import definitions, events and
connections to Third-Party Services; c¢) on-site
support; d) expanding the Software's functionality at
the Customer's request; e) any services in respect of
the set-up that was expanded and/or adjusted at the
Customer's request, created by means of the Exact
Synergy Enterprise Configurator; f) converting files; g)
services in respect of external databases of third
parties, or of producers other than Exact; h) installing,
setting up (configuring), training or other services that

are not expressly described in these terms and

UERZIR S ARG : ) RGUUCE . WA 2% 5 T R 55 5
PETAE, e SCseih MER. SRR
v BAE X %#ﬂ%”*E%%mé% )M d)ME
FE*#%%#QK e)iR¥E 7 7 M EDOR, i Exact PRI 4b
e B A QR IR 512 BRI HFHSE; g)d=T5
8 Exact PAAMAZE =R KSR B e T I A 555 h) 2. e
(BCED « BN EA SN 2 A A AR T Ul B (R LA IR 555 1) 2
PR Exact A RIBRALHAT, EAEHE Exact 2 ] EAF
/BN Exact 22 7] AMA T GRIE) SR BER B AF;

b)4it

NI RV N AT

DEEPFAES B R ) SUHBR, HrP R R A R T Exact
IR DZEY Exact #HH BAUR Exact 845 10 LUK HAR
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conditions; i) maintenance or support for software
supplied by Exact other than the Software and/or for
(operating) software of producers other than Exact; j)
maintenance or support for hardware; k) file repair,
where the cause cannot be attributed to Exact's
Software; I) maintenance of other products than the
Software that are marketed by or on behalf of Exact;
m) reproduction of corrupted or lost data. Exact is not
obliged to perform the work in respect of the matters
referred to under a) up to and including m). If Exact
nevertheless decides, at Exact's sole discretion, to
perform this work at the Customer's request, the
Customer must pay Exact a fee at the rates applicable
at Exact at that time, in addition to the Maintenance
Fee that the Customer must pay.

n% m) CRA B R E IR . Exact BEA X455t a) & m
TUN$E R I e TAE. Wik Exact #yE, 7E Exact [fME—
E’J TERL, ER I ESR FHATIX IR, BT & LI i 4E
PR AL, 2 i R SIS T Exact 97 #6504 Exact 177

M.

30.2

Exact is not obliged to provide Maintenance Services,
including Maintenance Services in connection with
errors and/or Defects arising as a result of: a) a
modification of the Software, of any nature
whatsoever, not made by or on behalf of Exact; b) use
of the Software by or on behalf of the Customer, in
connection with other software or hardware or
otherwise, in a way that is not described in the
accompanying Documentation or is otherwise not
allowed pursuant to the Exact Agreement; c) the use of
an old Update 3 months after Exact has introduced a
new Update of the Software; d) intentional incorrect
use of the Software, whether or not by the Customer;
e) shortcomings, latencies (such as viruses, worms,
trojan horses, logic bombs, etc.) or errors in software,
hardware, communication equipment, peripherals or
other equipment of the Customer or third parties that
does not come from Exact, or the Customer's failure to
have that equipment and/or software regularly
maintained; f) input errors or errors related to the
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data used by the Customer. If Exact nevertheless
decides, at Exact's sole discretion, to perform this
work at the Customer's request, the Customer must
pay a fee to Exact at the rates applicable at Exact at
that time, in addition to the Maintenance Fee that the
Customer must pay.

Article 31 Maintenance Fee He R H

H31%

31.1 The Customer must pay an annual fee to Exact for the | & P AN AR 55 7] Exact SCATAEZRFH (“4E30 ™) . B
maintenance Services (the Maintenance Fee’). ThE | g e H4eh s WA ATRE, HE S LA {ESE Al S0 L

ustomer must pay the Maintenance Fee annually in | o e ) -

advance. Where possible, the Maintenance Fee will be A=A IR s PO EEBORSCReIRSS . Exact IR AR
invoiced 1 month before the applicable Renewal Date. | BUHE i AL F], B AS R () 52 30 55 B 5 % P 138 S0 R R S
Exact reserves the right to take measures if the | gyact A B2 128 PO 5 b 2 3 T 4 B D 1 3
Customer makes excessive use of Support, namely use
of Support that significantly exceeds a Customer’s
average use of Support. Exact may charge the
Customer for the costs relating to this excessive
burden.

Article 32 Commencement, duration and termination Fa5. Rk

#32%

32.1 The maintenance agreement is deemed to have | AZE3 VM iE H R BAFMAES . HE BshAER. 054848

entered into effect on the same day as the day on
which the agreement in respect of the Software came
into effect. If for any period in time no maintenance
agreement has been concluded while there is a
Software agreement and the Customer decides to
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conclude a Maintenance Agreement again, the
Customer will owe Exact the Maintenance Fee with
retroactive effect from the moment the last
Maintenance Agreement ended , given the additional
time and effort involved because no maintenance was
performed earlier.

HH AN A IS B RTRS 7

32.2

The maintenance agreement is entered into for the
duration of 1 year and is automatically renewed each
time for a consecutive period of 1 year, unless one of
the Parties informs the other Party in writing by
registered post or via the Customer Portal, at least 3
months before the Renewal Date, that it wants to
terminate the maintenance agreement.

ARYEF AN L, BHREZIEEE 14, BRAREH—I5fE
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32.3

The duration of the maintenance agreement will not
change as a result of the Customer adding additional
orders to the Software under the same Software
agreement. These additional orders are added to the
current maintenance agreement and the Maintenance
Fee for Maintenance Services in respect of the
additional orders is therefore invoiced proportionally
each year, i.e. from the date on which the additional
orders were added to the maintenance agreement up
to the next Renewal Date. From the following Renewal
Date, the Maintenance Fee is invoiced for the entire
value of the Software.
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32.4

If the Software agreement ends, Exact's obligation to
perform Maintenance Services is automatically
terminated in respect of the Software for which no
agreement exists (any longer) as of the date of
termination.

AR IE, BZ&IEZ HEE, Exact X RZ)E AT ML)
BAFII4EY e g5 55 HBh 2k

32.5

Termination of the maintenance agreement in respect
of part of the Software (such as but not limited to the

number of Named Users and modules) results in the
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right of use being ceased for that part of the Software
for which the maintenance was terminated.

Part E

Spec
servi

ial provisions in respect of consultancy
ces (Consultancy agreement)

E#a  AREARSFHIRIRES BTN

The provisions included in this part E apply, in addition to
the General Provisions of these terms and conditions, if the
Exact Agreement (also) relates to a consultancy agreement
concluded between the Parties.

q Exact () MR 72 8T IR, kA F
FIF ARG/ F S K E BAHAEHIFHHIEH.

Article 33 Consultancy Services B RS

#33%

33.1 In these terms and conditions, “Consultancy Services” | fE AR KA LET, “GH RS RIS aE /a5 P 0 2 H ik
will mean the provision of advice that can relate to, () S Az /B 22 2355 Ky f ek e B 2 /B )| B e, A LR AR L.
among other things, the implementation and/or - - ’ U
installation and/or setting up and/or training of the
use of the Software and/or the Customer's Customised
Software.

33.2 Exact will perform the Consultancy Services to the | Exact 14 R H & Kfe 1R & m RS, HESE - BHEERNZE
best of its ability and endeavour to the best of its HEAFR A B R, R RS 7 R W TR 2%
ability to perform the Consultancy Services with care, e ot e i a A
where relevant in accordance with the arrangements | Exact B X5 SR REE AR
and procedures determined with the Customer in
writing. Exact is not subject to an obligation to
produce a certain result.

33.3 Exact will send the Customer an order confirmation | Exact 4 [n| & &L TT BN, FEASINPAT &0 AR 55 1 a3 .

and add a schedule for the performance of the

ez P I FREHE R T AN S, IRAE T A CiE
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Consultancy Services. After receipt of the order
confirmation signed for approval by the Customer,
Exact will draw up an action plan in consultation with
the Customer if this has been agreed in the order
confirmation. After receipt of the action plan signed
for approval by the Customer, Exact will start the
actual performance of the Consultancy Services,
exclusively in accordance with the action plan.

2, Exactf 5& U EHDET SR AR E T
HAERIAT BTG, Exact 5 58 & MGZAT B THRIBE L& A 55

o

334 If it has been agreed that the Consultancy Services will | 415 XU [ & 0 B AT & W RS, Exact G AGEIR N —FrE
be performed in stages, Exact is entitled to postpone IR GO FEAG I ], B P T T A T — o B (45 5
the commencement of the services that form part of a
next stage until the Customer has approved the results
of the preceding stage in writing.

335 Exact is always entitled to replace the Person actually | Exact 442 BUE e s2brf T &R &S A+, BIJEi . s
performing the consultancy = Services, L€ N | B&%eiT T Exact Brid, FIIRIER s A LRTIE,
consultant. If the Customer has entered into the Exact )
Agreement with a view to performance by a certain | EXRCUHSHRZ AT BUT — 480 44 FAT MR ¥ A O o AL B 3%
Person, Exact will always be authorised to replace that | A\+-.

Person with one or more other Persons with the same
qualifications.

33.6 Exact is always entitled - if it wishes to do so or deems | Exact 2 &l I8 &G W —un 2 A 2 XA, Bl NI 2 IERHAT
this necessary for the correct performance of the I A T4 0 2 [ —— B oA - S A R W IR S, 30 P
assignment it has been given - to engage other experts ; A T
in the performance of the Consultancy Services, for %S RO
which the costs will be charged on after consultation
with the Customer.

33.7 The Consultancy Services will be performed on | &R 50T 1% 0 AR N IO TAE H N EE4T, 42807 18] 30

Working Days during normal office hours, with a right
to a lunch break of 30 minutes. Depending on the
activities, the Consultancy Services can be performed
remotely or at the Customer, entirely at Exact's
discretion.

P . ARIEVESIIANE, B RS AT DU R AT, AT PR
bR, 584 i Exact HATHRE .
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33.8

Each day is ended by the consultant drawing up a visit
report, which must be signed by the Customer and
made available to the Customer by Exact via the
Customer Portal. If the Customer does not agree to the
content of the visit report, the Customer will inform
Exact of this in writing via the Customer Portal within
14 days after the publication of the visit report on the
Customer Portal. If such a notification has not been
received within the term set, the Customer is deemed
to have accepted the content of the visit report as
complete and correct.

FEASTAEH SR, B A b 5 0 Al S, R i L A
FRE, JFl Exact R T RMAE . RE AR
BLEREG N, e ke 14 RNEE %R -
17 CLAS T 2UE AN Exact. WA AERIE AR Y ARSI 2 0E
R, AN P C S 45 75 R A A 58 AT IR A 1

33.9

The Customer is responsible for having its computer
system meet the System Requirements. If, on
commencement of the Consultancy Services, it turns
out that this is not the case, Exact is entitled to invoice
the consultancy days on which it could not reasonably
perform the Consultancy Services because the
Customer's computer system did not meet the System
Requirements, or (at Exact's discretion) charge on the
costs that Exact had to incur to make the computer
system operational in accordance with the System
Requirements.

HP AT HATENLRGH L RGBSR . WIRTETF AR AL S IR
&, RIUEIFAERE R RGBSR, HE P HENAREATE
RQFLRMA R A BRI AR S & H M R R S, 5

(H Exact HATHE) X Exact NETHHN RGiZ R RG E Riz
A7 T D6 5 T R ASUSCH 2 FH

33.10

If the Customer wishes to purchase Consultancy
Services, the Customer must contact Exact for that
purpose at least 14 days before the commencement
date desired by the Customer, following which Exact
will schedule the Consultancy Services to be
purchased, while taking account of the schedule
desired by the Customer as much as possible. Exact
cannot guarantee the schedule desired by the
Customer.

W% P A B SRS, 2 P W AE % P R I 46 H A
/014 K5 Exact Bk &, fEMLHIHZ )5, Exact 22 &)¥ il &
SER ARG IR SR, (RIS R AT BE25 RS 2125 7 i 75 IR B[R] 326
Exact A~ ReORUEZS P IT 2K 1IN [R] %

33.11

Up to 5 Working Days before the agreed start date of
the Consultancy Services, the Customer can cancel the
purchase of the Consultancy Services or request Exact

AT AR R 55 20 5E BT 46 EUIRT S A TAF H A BOE I K& i
MR35, BCESR Exact 85 B KIHG HY, s T a6 H IS R
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to determine a new start date, which new start date
will not be before the original start date. A new start
date will be presented in the form of an order
confirmation that must be signed for approval by the
Customer. If the Customer does not observe the
aforementioned term of 5 Working Days, Exact is
entitled to charge the Customer for the Consultancy
Services that were not purchased, and for the costs
incurred.

TR AR H . B e0Taa H PR AT SaiA e s0R 7= A
» ZATRBA LG T R . RE RSy Bk 5 A
TAFHBIAEK,  Exact A AL 20 WCBUAR I S AR 14 ke 55 2
PAR e A 3

Article 34 Consultancy fee adiE i

%34%

34.1 The Customer owes Exact the price agreed between | & /R Exact 5% 7 i € A% . Exact 17 5 e E HoAth 2% FH 1)
Exact and the Customer. Exact reserves the right to FURI, LSRR T 24 T4 6 20
charge other fees, including but not limited to fees for ’ o ’ e
additional work.

34.2 All prices and rates are exclusive of VAT and exclusive | FrG A SR, A& 2. AEHAamERAH., K=
o lravel, accommodation and NOTel eXPONSES. |y f FFFH. By IS5 3 o G B U > 4 /N

nvoicing take place based on part-days. Consultancy - ‘ .

Services on site are invoiced for at least 4 hours per o FETAEH 7 6 ISR AR, /N s B vl o
visit per consultant. On Working Days after 6 p.m., the | %iJ3A 1F 5 i 2 [#] 150% % 200%.
hourly rates are increased up to 150% of the normal
rate and up to 200% during the weekend.

34.3 If the Consultancy Services requested by the Customer | 1% /= By 35 sk [ ) IR 25 i) [R]85 Exact Frdi vt i B & 65 a), i

exceed the number of hours required as estimated to
the best of Exact's ability for the performance of the
requested Consultancy Services, the Consultancy
Services can be performed for the Customer on the
basis of the rates applicable at Exact at that time.

Exact SR HLFTREFEMLIT TR IS MRS, #R¥E M) Exact i& F Y
W, " LUNE PR ARS
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Part F  Special provisions in respect of subscription F &4 XTI TR R & 2k T I 30
(Subscription agreement)

The provisions included in this part F apply, in addition to | Z7Exact 7 X(2) B R .2 [EIEB T HTiT I, WA EH
the General Provisions of these terms and conditions, if the FIRLENEFRES, F B4 ISR 15,

Exact Agreement (also) relates to a subscription agreement
concluded between the Parties.

Article 35 Subscription g
#35%
35.1 In these terms and conditions, “Subscription” means | 7E A2 A&, “iTI4” T8 B Exact $2fLA) a) A& KM% B

rotarred (o i part B of thass tarme and conditiore, | A FTAMIEF G AORURL, LAJL/5R b) D 574 030 H (T

and/or b) Support (Services) and Maintenance FYMAESF (R55), BRARSOTET TP i A 205E o
(Services) as referred to in part D, unless the Parties
have agreed otherwise in the subscription agreement.

Article 36 Subscription fee T %R
#5365
36.1 The Customer shall pay Exact a monthly subscription | i f7 Rl 44 (0484S 8 73, ARIE T I PRS- B A B A8 AL LA A

fee for each part of the Software for which a right to SRR RS F ) 1 P S A T B A
use is granted pursuant to the subscription agreement ! s

as well as for the Support and Maintenance Services.

36.2 The monthly subscription fee is paid each month in | & H [T W 2% 46T [l WSO Ta) 3% A T4t .
advance for the duration of the subscription
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agreement.

36.3 Payment only takes place via direct debit collection for | [&9E Exact 1% AAEZ15E, ATk R Beid i 72 5 [F) & 1 B GR
which the Customer will grant its consent, unless HRHEAT
otherwise agreed between Exact and the Customer.

Article 37 Commencement, duration and termination Fa5. Rk

$37%

37.1 The subscription agreement and the right to use the | TP CRIE FH &4 FIANA B Exact 57 7 5T BRI B— 2
Software enter into effect on the date that Exact and FEAEZ P ] RSO FRAE . B LN S TR
the Customer have agreed the order confirmation and | ~ . o . . ’ TN
the File is available on the Customer Portal. From the | 2GR EHAN/SEHRE . $5 5 HP AV HTBAE s 1 S0P
Customer Portal, the Customer can download the File
required to create the administrations and/or
databases and Named Users and to use the Software.

37.2 The subscription agreement is entered into for the | TP A FOHA—Q)F, ARIERTL L, FEAIT P
term of one (1) year, cannot be terminated early and is BRI (O)E NG B EE%, SR — O, B
automatically and automatically renewed for the PR o 'I N o
period of one (1) month after expiry of this term of one FEA = E T PR HRT =D — (), B S (E
(1) year, unless either Party gives the other Party | & /11 H 5 — K H BB, FRHABLIEITIHPML
written notice, per registered post or via the Customer
Portal, at least one (1) month before the end date of
the subscription agreement that it wishes to terminate
the subscription agreement.

37.3 The term of the subscription agreement is not changed | {73 A S5 kA R & P AE [J] — VT T PSR [l A s Indn AT B

as a result of the Customer adding additional orders to
the Software under the same subscription agreement.
These additional orders are added to the current
subscription agreement and the subscription fee in
respect of the additional orders is therefore invoiced

proportionally each month, i.e. from the date on which

M SEEe XL BEINIT SRR AN 2 2 BT B il rh, BRIk, AR
INAT AT B % L% T O B SE, RV IR Sp s in 2137
WA S 2 P RR S5 5o A SRAT I s 83T, T
BORF L& AT HITEE BN, IR HLVT I 9% DR 2 3R 1)
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the additional orders were added to the subscription
agreement up to the end of the applicable term. If the
subscription agreement is renewed, the subscription
agreement will entail the entire Software from the
Renewal Date and the subscription fee will be invoiced
over the total value of the Software.

MBI RS

37.4 During the term of the subscription agreement, each | £ 43¢ oifs T AW BUIIEL,  ARFEAT W USRI FRF 22T ), W] AT
vear or each month, depending on the duration Of the | . = yp g Avsefh, 2 AT AZCHE, LA AENS Ak AT
subscription agreement, a File can be provided to the " . o gk
Customer which the Customer must importin order to , WREENITE AR,
be able to continue using the Software up to the
moment the subscription agreement ends.

375 If payment of the subscription fee has not been | AiuicHskof fig J it R TT I T P A K, R/ e B B A ik
recelved or has not been received In time, and/or 1|y st pestts, TTIAPNL (ARSI L R IL
payment by direct debit collection is reversed, the TN N
subscription agreement, renewed or otherwise, will WO AR
not enter into effect.

37.6 If the subscription agreement has ended, has not been | 43T g HML CL2% 1l A S22 8k DL H AR 7 SRk, AR 8 AE i)

renewed in time or has otherwise been terminated, the
right to use the Software automatically ends. Exact's
obligation to perform Support and Maintenance
Services pursuant to the subscription agreement
therefore also automatically ends.

IR A%k, Bk, Exact iRIEIT I BMUIRHE SRR LR I
FHI NS AL,
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