opentext

Software Support

Terms and Conditions
BIERH MEZFFEARSFH
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Access and use of Support Services are provided by Open Text Software Technology (Shanghai) Co.,
Ltd (“OT”) in accordance with these Software Support Terms and Conditions (“Support Agreement”)
and the then current Software Maintenance Program Handbook (“SMPH”) located at
www.opentext.com/agreements.
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Licensee agrees that by purchasing Support Services, the terms of this Support Agreement govern.

If there is any inconsistency between the provisions of this Support Agreement and any applicable
Software Maintenance schedule, quotation or Renewal Notice (“Schedule”), the Schedule will prevail to
the extent of the inconsistency. Capitalized terms referenced herein but not defined herein shall have the
meaning ascribed in the Software Maintenance Program Handbook.
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OT Software Support Terms and Conditions (China) English/Simplified Chinese v1.0, Aug2017

1. Definitions. The following terms shall have
the following meaning:

“Covered Software” shall mean the
licensed software for which maintenance
services shall be provided including all
documentation provided or made available;

“Licensee” means either an individual, a
single corporation, or other single legal
entity that purchases the applicable
Support Services

"Maintenance Fees” shall mean the fees
and other amounts due to OT for Support
Services;

“Support Services” means the software
maintenance and support services
described in the then current version of the
SMPH available at
Www.opentext.com/agreements;

“Support Services Term” means each
twelve (12) month period beginning on the
date the Covered Software is delivered by
OT to Licensee (which may be
accomplished by making the Covered
Software available by electronic download)
or the anniversary thereof.

2. Support Services. Support Services will
be provided by OT subject to Licensee’s
compliance with its obligations under this
Support Agreement and the applicable
agreement under which Licensee licenses
the Covered Software (“License
Agreement”).

3. Support Services Exclusions. OT shall
have no responsibility to provide Support
Services to Licensee with respect to any
problem with the Covered Software caused
by: (a) any software, device, or other
product not supplied by OT; (b) neglect,
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misuse, alteration, modification, and/or
enhancement to the Covered Software by
any party other than OT; (c) failure of
Licensee to provide a suitable installation or
operating environment for the Covered
Software; (d) use of the Covered Software
for a purpose other than the purpose for
which it was designed; (e) use of the
Software on a computer platform other than
the platform authorized by OT (which may
be specified in the Documentation
accompanying the Covered Software); or (f)
failure of Licensee to install any support
software provided by OT.

Determination of Support Services
Term. The initial Support Services Term
shall commence on the date the Covered
Software is provided by OT to Licensee.
Renewal of the Support Services is
automatic, unless either party provides
notice ninety (90) days prior to the
anniversary date. If Licensee cancels
Support Services and then wishes

to reinstate Support Services, Open Text
may charge Licensee a reinstatement fee in
addition to the Maintenance Fees.

Payment of Maintenance Fees. All
amounts due are due and payable upon
delivery of the applicable invoice to
Licensee. Open Text shall be entitled to
charge interest on all amounts overdue by
more than thirty (30) days at the rate of one
and one-half percent (1.5%) per month.
Licensee will be obligated to pay the
applicable entire annual Maintenance Fee
with respect to the Covered Software
licensed from OT, failing which OT may
suspend some or all of the Support
Services until payment has been received.

Warranty. Open Text warrants that the
Support Services will be performed using
reasonable skill and care consistent with
generally accepted computer software
industry practices. Other than the express
services warranty set out above, OT
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disclaims all other express, implied or
statutory warranties to the maximum extent
permitted under applicable law, including
but not limited to warranties related to title,
compatibility with software or hardware,
non- existence of errors, non-existence of
viruses, merchantability or fithess for a
particular purpose.

Limitation of Liability. To the maximum
extent permitted under applicable law, in no
event, shall OT be liable to licensee, or any
other party for any loss of profits, loss of
revenues, lost income, or replacement
costs, nor for any indirect, incidental,
special, consequential, exemplary or
punitive damages of any kind, howsoever
arising, whether related to the Covered
Software or Support Services, even if OT
has been advised of the possibility of such
damages. OT’s total liability during any
Support Services Term, whether arising in
contract, negligence, tort, strict liability, or
otherwise shall not exceed the total amount
of maintenance fees paid by licensee to OT
during the current support services term.
Nothing in this Support Agreement shall
exclude or limit either party’s liability for: (i)
death or personal injury caused by
negligence; (ii) fraud or deceit; or (iii) any
other liability that cannot be excluded by
local law.

Covered Software. All Covered Software
provided to Licensee under this Support
Agreement is licensed to Licensee on a
non-exclusive, non-assignable, and non-
transferable basis in accordance with the
provisions of the License Agreement.

Term and Termination. The Support
Agreement shall begin on the date of
execution and shall continue until
terminated in accordance with the
provisions of this Support Agreement. If
Licensee fails fully to remedy a material
breach within thirty (30) days of notice by

The Information Company

BRI RISk e &t

FANFBEHRER R, BREGEERRIL,
SFEETMURTEFE N RSB
B, FTHIR. TRE. S MEERE
B R &AM X B RIE,

RARS, EERAREMANREXEEZ
N, EEABERZT, BEREIEIFAIS
SR AE AR EAALEIRA, WERIRA.
WAL, B MAEA, SHEAEAREE
B, B R M. REIESESTER
Z75R, T bRk BESSREZERK
HREEBR S5 28 %, BERER
SN E R SIR (R AT BE M, RS2
AR, B2, BTH. mERTS HER
R RRE, BEETAIFREDS R
WA R IB RN B Al A SR
RS HBRAR AR ENHFREE, &
SEFH W AR BT N BRI A BEBR Sk BR 51
WEA—75 90T SRAE: () R FBR 2 & AL fY
ABHEDL FET; (i) ERVES R, 3k (i) 1R 1E
HiRE BEFRIEAE TR,

WEIR M. AW T ARV AT 7T B 4
HIFT BRERAE, RIFBFAIHIEISRR, U
FEBRMIE AN RIEALRY T NIRRT A 75

o

HIRGKIE, AR BEEE At
W, FHERERBASFFN I SR LR
Hik, B WA TAREERER BB =
+(B0O)RA TEYIEERELNITH(SIERRE
SATREA 2, BERERREA S



opentext"

10.

OT, including failure to pay an invoice, OT
may terminate this Support Agreement
upon the provision of written notice to
Licensee. OT may immediately terminate
this Support Agreement in the event that
the License Agreement is terminated.
Either party may terminate this Support
Agreement if the other party: (a) becomes
insolvent; and (b) has a receiver or receiver
manager appointed with respect to it or any
of its assets. The provisions contained in
Sections 5, 7, 9,10, 11 and 12 of this
Support Agreement shall survive any
termination.

Confidentiality. Each party (a “Disclosing
Party”) may disclose to the other party

(a “Receiving Party”) information that

is confidential and otherwise proprietary
(“Confidential Information”). Subject to
the exceptions listed below, Confidential
Information shall include any information
that is clearly identified in writing at the time
of disclosure as confidential or confirmed
as confidential in writing within thirty (30)
days of disclosure, as well as deliverables,
Work Product and any information that, due
to the circumstances under which it is
disclosed, a reasonable person would infer
as confidential. Confidential Information
does not include any information that: (a) is
or becomes a part of the public domain
through no act or omission of the Receiving
Party; (b) was in the Receiving Party’s
lawful possession prior to the disclosure
and had not been obtained by the
Receiving Party either directly or indirectly
from the Disclosing Party; or (c) is lawfully
disclosed to the Receiving Party by a third
party without restriction on disclosure; or (d)
is independently developed by the
Receiving Party by employees or agents
without access to the Disclosing Party’s
Confidential Information. Each party
agrees, for the period in which the Services
are performed and for five (5) years after
such period, to hold the other party’s
Confidential Information in strict confidence,
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not to disclose such Confidential
Information to third parties (other than
professional advisers who are bound by
appropriate obligations of confidentiality)
unless authorized to do so by the
Disclosing Party, and not to use such
Confidential Information for any purpose
except as expressly permitted hereunder.
Each party agrees to take reasonable steps
to protect the other party’s Confidential
Information to ensure that such Confidential
Information is not disclosed, distributed or
used in violation of the provisions of

this Section. The foregoing prohibition

on disclosure of Confidential Information
shall not apply to the extent Confidential
Information is required to be disclosed by
the Receiving Party as a matter of law or by
order of a court or by a regulatory body,
provided that the Receiving Party promptly
notifies the Disclosing Party so that it may
seek an appropriate protective order or
waive compliance with this section.
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11. General Provisions. 11, —R&E,

11.1 Assignment. Licensee shall not assign, 11.1 #ik, EXRSHFESEEREmRAEZZH(
or transfer this Support Agreement or any e o e (= .
right or obligation hereunder, including by RETETEELISAR), A5
operation of law or otherwise, without TR AR TS A WIR T 2 1E 7
OT'’s prior written consent, which consent a N
shall not be unreasonably withheld. BRSNS, QEEEEREATIE BR
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11.2 Notices. Any notice under this Support 112 B, RI\ARZFF AT & HEERLE #0

Agreement must be given in writing and is

deemed effective when sent either: (a) via
certified or registered mail, postage
prepaid, or (b) via express mail or
nationally recognized courier service to
the other party’s address specified in the
applicable Order Form. Notices to OT
should also be sent to the attention of the
General Counsel.
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11.3
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11.5

Governing Law. This Agreement shall be
governed by the laws of The People’s
Republic of China (“PRC”) excluding its
conflicts or choice of law rules. Except for
injunctive relief required by either party to
protect its intellectual property (which may
be sought in any relevant jurisdiction),
any dispute arising around of this
Agreement, the parties’ shall first attempt
to resolve the dispute by negotiation and
where necessary a supplemental
agreement shall be signed in respect of
the settlement of such dispute, which
shall have equal legal effect to the
Agreement. In case of failure to settle
such dispute through negotiation within
30 (thirty) days after one Party gives
notice to the other party about the
existence of the dispute (or such other
period as agreed between the parties),
either Party has the right to submit the
dispute to China International Economic
and Trade Arbitration Commission
(“CIETAC?”) for arbitration in Shanghai
which shall be conducted in accordance
with the CIETAC’s arbitration rules in
effect as the time of applying for
arbitration. The arbitration shall be
conducted in English. The arbitration
award is final and binding on both parties.
The arbitration fee should be borne by the

losing party.

11.3

Governing Language. This Agreement
shall be prepared and interpreted in the
English language. Any translation of this
Agreement into another language is for
the purpose of convenience only. Any
inconsistency arising due to translation
into another language or a difference of
interpretation between two or more
languages, the English language clause
will prevail over any other interpretation.

11.4

Waiver; Severability. The waiver or
failure of a party to exercise in any
respect any right provided herein shall not

115
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11.6

11.7

11.8

be deemed a waiver of such right. If any
provision of this Support Agreement is
invalid, illegal or unenforceable under any
applicable statute or rule of law, such
provision shall be deemed severed from
this Support Agreement but all remaining
provisions shall continue in full force and
effect.

Headings. The headings contained in this
Support Agreement are intended for
convenience or reference only and shall
not control or affect the meaning or
construction of any provisions of this
Support Agreement.

Third Party Rights. This Support
Agreement does not confer a benefit on,
and is not enforceable by, any person or
entity who is not a party to this Support
Agreement.

Entire Agreement. This Support
Agreement and the corresponding
Software Maintenance Program
Handbook is the complete and exclusive
statement of the agreement between OT
and Licensee. This Support Agreement
may not be amended, except by written
agreement.

The Information Company

11.6

11.7

11.8

BRI R SFFRRE 5

Hl, TR NBFIZERR, BEAX H
WENERISRTER, BERIEE &
RESSERT AT, WIXFRREZH
NERZFWWDBE, BERFAESR

PRIRSTTEH Wo

R, AT INFR S & RIARRL & 12 5 (B 38 2
SNATSZE, MAREGSFMA K
IR RIS & R,

B=HRA, AT B IEAR
=TT ER DA ERENZE, B
TG HIERSFF W —FRIERDA 2k
BT,

SEEM W, AR WAIMERE) (R4
PR FM) BEEMBKIFAAZEIT iL
IR TR P A, BRIERTTE B
HEIWL, SUREIAFHFHRAR
TTIERMES.



opentext” BRI AR5 Al

About OpenText

OpenText enables the digital world, creating a better way for organizations to work with information,
on-premises or in the cloud. For more information about OpenText (NASDAQ/TSX: OTEX),

visit opentext.com.

Connect with us:

OpenText CEO Mark Barrenechea’s blog

Twitter | LinkedIn
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