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RECITALS

. STRUKTUR iz a computer software development ferm prownding enbegrated mulli=
indasiry infgr-enterprige osbusingss software solutions including DCM
| Distributed Content Management], DOM [Distribted Docurment Mansgerment],
PLM [Preduei Lile Cycle Managemaenil, Electronic Forms Management, Digital
Signature Management, e-commerce and collaborativee soludions on rmulkiple
platforms,

. PARTHER ri & compuléd saltware i, ﬂ-ﬁ'l'l-'l'.rl‘lll'lﬂ firm or software reseller firm
promiding soltware systemns as well as cerlain interface software andfor
infegraticn technology to allow STRUKTUR Software to be used with PARTHER
Saftwary or providing consulting and implementation services for STRUKTUR
software or reselling and destributing STRUKTUR software.

. PARTHER and STRUKTIUR desire to establish cooperation tor the parpese of
mareging and coordinating the business development, marketing and technical
support acivelies described o (his Agreemen,

. PARTHER ard STRUKTUR dédire te anled inka 1k Agresment on the terms and
corditeons sl forth hergin.

Meow, tharelore, in consideration of 1he mutual promises centaned im (R
#-grl.‘!-l'l'ltr-'l. theé pfinid Sgred o8 L
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1 Definitions
For purposes of this Agreement, 1be following termes shall have the following rmeanings:

JActivities” mpans the total joint business development, marketing or technical
support eftort of PARTHER and STRUKTUR, as described in this Agreemant.

STRUKTUR Software” means all STRUKTUR Software Products listed in
Appendix 1.

JFLATHER Soltware”™ means sl Periner Soltware Products Uisted and described in
gppendix 1 [to be provided by PARTHER].

“"PARTHER Interface Software” means interface software and/'or integration
techrology of FARTHER Soltease o ihe purpeds of linking the PARTHER Sofivare
wilh STRUKTUR Softears,

STRUKTUR PARTHERING GLEDE means all current STRUKTUR partner calegory
guidelines, requirements and commilmenis. The then current versien o it will ba
provided under www struktur.com/pariners.

“Premational Materials™ means any marketing, advertising, press release and all
olker pramaticns] materials related to the PARTMER Saftware, the STRUKTUR
Sofpware andfor relerencing the olher party and/or its trade names, irademarks,
and service marks.

2 STRUKTUR-PARTNER Cooperation

2.1 Objecti

Ursder this Agreemant PARTHER will become "STRUKTUR Partner™ subjest 12 the lerms
and conditsons of this Agresment, The objectives of 1he underlying cooperation shall be
1o perform successfully the Actiwities and to perferm ellectively such elher acirmbies and
{0 secomplish such ether qoals as the parties may agree from fime to time during 1he
Tarm of this Agreemend.

Thet cosperation is based on the agreements owilined in Appersdix 2. This Agreement
shall fefim e basis lor the geners] conparation of 1he parties herets, it may be detailed
ard supplermented in local/national cooperalion agreements (o be concluded bebween
the respective STRUKTUR subdidiases snd the local represantalivis of PARTHER,

This figreement shall nel allect any existing Localinationd] Cooperalion greements
cfldrning (ke subject matter hereol. In case as such localfrational agresmsents conlain
ary provisions, whith conllict with of supplement this Agremsenl, ket Agresmant shafl
Lok prodbdonsd
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2.2 Resources

PARTHER shall act as an independent contractor of STRUKTUR, Each party to the
Agreement is sccoumable and respensible for the resources and services it provides
wakhir e scope of this Agreement.

Emzh party shall relasn tille o ard cwnership of any computer hardware, saltware,
equipment and other rescarces provided by ssch party, whether directly or indirectly.

23 STRUKTUR' Rul | Palici

PARTHER agrees that its employees shall sbserve the working heurs, working rules and
policies of STRUKTUR and il sulbssdiands whan PARTHER s employees and third party
personnel are working at the STRUKTUR Locations.

24 R ion of the Parti

The parties acknowdedge 1hal their respective neputations in the business cammunily
will be of significant Esenafs in enabling the parties 1o attain the objectives and the
aniscipaled benedils under this Agreement. Accordingly, dusing the Term & this
Agreement, neiheer party shall publicly erilicize the other party or its products, nor shall
wilber party undertake acbions designed toimipair the clher party & repuiaieon, Ench
party shall alss respect the guidelines lor trademark wsage of the respective olher party.

2.5 Promgtional Materials

Each party will submit 1o the cthee party Promoticnal Materials, for its pricr approval,
which shall ot be unreasonably withheld or delayed. Each party shall selicil and reason
ably condider (he views of e allir pasty in designing and implementing such
Promotionad Materials. (ince approved, the Promoticnal Materals may be used by a
party for the purpase of promaling the PARTHER Softwars and services and the
STRUKTUR Saltwars confaimed therein and reused for sech purpose urfil siech sgproval
is wilkedrawn wilh reasonsble prior veritben netice. Im 1o svent such appresal is

Wil v, mﬂ:nglrﬂMurmni Promotiona] Matersals may be deleted, excrpl where
such use would violate the rights of third parties or spplicable Lww, Motwithstanding the
m.ga-ngr[u]“:h.plﬂy mury issue pross rebeases and ofher disclossres o required by
Laver without the consend of the olher party and lil) STRUKTUR may issun press reloases
concerning e STRUKTUR Salbesro wiibout PARTHER s approval, ard such press
releases may reference the name of PARTHER as a STRUKTUR pariner,
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2.4 Trademark Liconse

As a Soltware Partner, the PARTHER is emtitled to use the partner logo “icoya
Solutien Partner” [the “Partner Logoe™] for the term of this Agreement and
according o the berms se1 Borth in Appendis & whick will idendily il as an oificial
STRUKTUR Pariner, STRUKTUR may at its sole discretion change any ferm and
coerdition of Appendix & I pariner does not agree o the propeded changes,
STRUKTUR shall be entitted to terminate FARTHER's right to use the Partner Logo
with immediate eflect.

In designing and implementing the Promaotional Materials and subject io priar
writben approval, PARTHER and STRUKTUR shall be entitled to use the
iredermaris, Irade names and service marks of the respective ather party [the
*Marks”|, provided that each pariy: [i] dees nol creste @ unitary composile mark
invalving o Mark of the olher party without the prior written approval of ssth st
party, and [a] displays symbols and potbies clesrly snd sudfichen ly indicating the
irademark slatus and ownership of the cther party's Marks in accordance wilk
applicable trademark Law, praciice snd the rules and procedures adeopied by the
olher party arsd notilied 1o the party wsing such Mark. Each party acknowledges the
owmarship of 1he olber party in the MBarks of 1he olber party and agrees that all wse
of the siber party's Marks shall be under the present license and shall be on behall
of thee Marks” cwresr, The usage of the STRUKTUR Marks shall be subject to the
regruladions s ferth within the STRUKTUR Partner Branding Guide and smended
by STRUKTUR Frarm time ba lire.

Mothing in ihis Agreemend granks 1o siiber party The right | o use or display the
rdeeEs, Irademaris, trade dress, trade names, |oges of serice marks of B albher
partly, excepl 16 identdly the products ard sssociated services and deliverables of
the ot her party 1o the extent obligations are underialen parsuand to ks
Agreement. Except in the cose of correspondence and proposals issued in the
erdinary cowrse of Business, each party agrees to submit 1o the panty Tef writien
prepublication spproval, ary maberials whech may use or display amy name,
trademark, trade name, logo or service mark of the other party. Motwithslanding
ke {oregaing, nothing contained in this Agreement shall aflect either party's righls
13 use any irademarks, service marks or proprielary words o symibols of ke olber
jparty bo praperky idenlily th & goods or sendces of such other party fo the extent
lhirwiss permitted by applicable Law or by written agreement Between the
parties.

Each party sgrees to prompily molify the sther party of any unauihorized use of the
olher party's Marks of which it has actual knowledge. Exch party shall ke the
sole right and discretion 1o bring proceedings allegieg infringemaerd of s Marks or
urilair ecenpetition related therelo: provided, howseser, that each pariy agrees o
prowide the olher party with its reasonable cocperation snd asscstance al 1he
Pequesting party' s expiends with respect to any such indringement proceedings.
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3 Dbligations

3.1 PARTNER's obligati

PARTHER agrees (o acdhare te the criteris and guidelines defined by STRUKTUR for
Partmer as sel forth in the then current STRUKTUR Parinering Guide and dppendi
1 to this agreefment. STRUKTUR reserses tha right to change the criteria toits
produst strategy and the market needs at s sole disoretion by writben notice.

PARTHER shall use reasonable efforts to enforce its marketing ard sales
resources as well 28 ke needed krow-how related to STRUKTUR Software,

PARTHER shall endeaver 1o make STRUKTUR prodiscts snd product related
sarices krsam (o The customerfinterested party. PARTHER shall present
STRUKTUR products wsing onky the product naemes given by STRUKTUR, and give
cuplomers/imeresied parties all 1he supperting documents and indormation
necessary lor planding & inatallation, PARTMER shall make ne assurances or
siatements, concerning produc features, that are misleading or divergent from the
descriptive literature supplied by STRUKTUR, PARTHER is ned authorized to
gonclude contracts or make binding promises on behalf of STRUKTUR, of 10
receive paymenis far STRUKTUR

Withoul prier writhen consaml from STRUSTUR, PARTHER is not permitted to
render ary indormation concerning STRUKTUR saftware boense lenims,
STRUKTUR's saltware solulicns, STRUKTUR inferfaces or any other issues related
1o STRUKTUR products, except as expressly stated herein. FARTHER shall reder
any Buslafes fequiring such infermation directly to STRUKTUR.

PARTHER shwll rake reasonable ¢lfarts to participate actively in joint marketing
events, for example by ghing interiews, render reeded information, By Speidoring
oF sialsting i e cerganizing such events. PARTHER shall inform STRUKTUR ina
timeely manner about it own marketing sctivities related le STRUKTUR Saltware,

PARTHER shall not use ary STRUKTUR compdity o product Logo usless sgreed in
writing bebween the parties, on a case by case basis ard limiled 1o joinl markeling
acthities. PARTHER agrees to obey the guidelines as et ferth in the STRUKTUR
Pariner Refererse Gulde or corresponding STRUKTUR documaeniation

PARTHER agrees 1o prinvids sccess 1o PARTHER Saftware for STRUKTUR, either
rismeote or by local irstallation if necessary for test and demo purpodes whder ihe
theen current lenmd and condiisng,

PARTHER nominabes Vincent Chung-Wl Lin, +886-6-2610834, vincenl@craative-
lab.net a5 contact person 1hal will coordinale the cooperation belween the parties.
This person shall be the single point of conact for STRUKTUR wha is austhorized to
make or accept needed declarations on behalf of PARTHER. PARTHER shall

s A Partvd by eamani P &2l ¥
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prowide STRUKTUR immediately wilh wrilten nolice, i the contacl persan s
changed.

In order lo perharim (e sclivlins ard obligateans umdar This Agresment. PARTHER
agrees to assign named conlacts in sales, marketing, development, suppart and
business developmenl a8 comiact persss lor 81l reloted guasissns on (hi processes
towhich STRUKTUR, STRIVKTUR s distributors or customiers can be directed.

STRUKTUR and PARTHER may enter inlo an agreement concerning cooperalive
support. This is subject to separale terms and conditions.

PARTHER shall provide escalalion managemaent and a dedicabed support
infrastruciore alighed with STRUKTUR's best-busingss practices

PARTHER agrees 1o cbiam STRUKTUR's price wrilben corment of ail statemsnis
regasding STRUKTUR and STRUKTUR products and services, Imerface Sottware
provided that PARTHER may repead it use of & sthbement alter such stalement has
bian nitiadly appreved by STRUKTUR. Mowever, if the contend of such an approved
slatement remains fa longer trsk because of major changes, STRUMTUR rmay
wlbedraw 13 approval,

ml  Supper of licensed producs

a. PARTMER shall, a8 its expense, prevde to End-Users supgart shd
msintendnde sernces, includireg, bt neod Lrmated Bo agsistance in the

installation, operation, and use of the Licensed Praducis, traineng,
Bnawerieg questions, sxplaining operation procedures and devising
workarounds to solve EAd-User problemds.

. ETRURTUR shall t-upﬂ'rl&thl'l{-“ fipeart shd MaAlEREnsE BErelel 19
PARTHER for STRUKTUR Products upon payment of the seoond Level
mainienance lees a3 slaled in the soltware lEehiang overabw,

STRURTUR will cormder dvelogang apadiahipbd enbbnoiments 1o the
Products requested by PARTHER on a case-by-case basis. STRURTUR
reserves the right in ils ddcrelion (o sccep] of rejec] develepment of such
apecialined enhancemsents, If STRUKTUR agrees to develop the
spe<ialized enhancements i shall prowide PARTHER walk & writben
proposal describing the scope, timirg and prices of such development
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3.3 STRUKTUR's Obligati
STRUKTUR's obligations shall be as follows:

al STRUKTUR shall provide soess to electromss means that enable PARTHER to
download promolional |presentations, screen cams elc.] matenal. This matersal
shall be used and distributed by PARTHER for inlernal purpeses anly, External
USagH is possible under consideration of STRUKTUR s copyrights and current
branding guidelines and afler price approval by STRUKTUR. On PARTNER s
rieguest, STRUKTUR wall make certain marketing materials available 1o the
PARTHER subject 1o the then current canditions.

STRUMTLN s&al irvite PARTHER to STRUKTUR mariceling events on a regular
beasis. :

STRUKTUR shall provide PARTHER with test- & demo-licermies subject (o the then
ciarren ferma and condibions,

STRUKTUR shall list PARTHER in STRUKTUR's Partner Directory

.  PARTHER may sign up for standard training courses generally offered by
STRUKTUR a1 the curremily valid prices and Lerms,

4 Fees, Costs and Taxes

&1 Mo Fees

The pariies sgree that unless othervwise sialed heran or spacifically agreed inwriting,
mither party shall be required to pay to the other party any fees (o the sclvities,
inilortaation Fidened, oF Sy ST FESOUNCER OF Support provided under this Agresment,

42 Costs

Each party will be respansible lor s own cosis incyurred under this Agraemant and ils
porsennel Costs incurred in performing ke activities or chligations under this
Agreerment.

&3 Wo Liconse Fees

If nol exprossly stated berein, no licerss fees shall be padd Ter the sxchange of any
confidential irade secret or know bow under (his Agreement.

&4 Taxes
Esch pariy shall be responsible for payment of fts own Laxes.

ks A Pl AT Page Bl TF
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& Term and Termination

1 Mhyﬂmunt shall become into eifect wath affizatson of ssgnatures of both parlies
["Effective Date™). Unless sooner terrminakion as previded herein, this Agreemend
ghall bevalid and enferce for an initial period of one (1] year, commencing on the
Effective Date. Alter the initial period, the Agresrsent shall be ndematieslly
renewed lor sdditicnsl one |1] year periods unless lenminated by one party with sixty
[ &3] days writben rolice prior bto the expiration of 16 mnilis] one year Lerm o -
theresiter - U Uhe end al the Pespecian renirwal perisd,

5.2 Either parly may terminabe this Agreement by writlen notice 19 the ether party. if;

al the olbher party materially delaulls in the performancs of M3 obligatbang
containad in this Agreemend which defaulls continees for a pericd of thirty [30]
days after writlen nolice is given By the ran-delaulling pany 1o the cther party; or

the glther party shall ile a wolumary petilean in Bankroplay or sther ingdlvency
prosesdings, or shall file amy pelition or answer secking reorganization,
composilion, readjustment, liguedalicn or sirmilar relied lor il under any
present or fulure statule, L or regulation of the Linited S1ates or ary stale, or
shall seek or cansent 1o oFf acqueiicd 1m (e Sppanimiang ﬂ’rﬂl'l'l”ilﬂll‘.ﬁlhl“
adenit in writing its inability 1o pay its debls generally a= they become due; or

a pafition is filed agains! the other party seeking any resnganizalion, composilion,
readjusbmeent, liguidaison or similar reliel urder any present or fulure stalube,
laraw or regulation of 1he United S1ates or any state, and the same remains
uwndismissed or unalayed lor 8n sggregate of thirty [30] days bwhether or not
conseculivel, or il amy trustee, receicer or liquidator of either parly is appainted,
which appoimiment shall remain unvacated or urstayed for an aggregate of thdrty
[30] days fwhether or not consecutive].

5.3 STRUKTUR may terminale this Agreemsent by writlen nolsce 16 partner, if:

al PARTMER becomes subject to a change in its ownership that is nol reasonakly
stceplable 1o STRUKTUR;

bl PARTHER changes ils scope of busiress materially in a way ned reascoably
socapiable ta STRUKTUR;

¢l PARTHER comtinuously materially defaulls in the performance of its oblagations
and dulies towards joint customers and this performance of PARTHER continuses
for & peried of sixty [60) days aller writben notice is given by STRUKTUR to
PARTHER.

PARTHER matersally defaults in the perdormande of ild cbligationd contbirsd uh
ithe agreeaments listed in Appendix 2 which default continues for a peniod of thirty
|30 darys after wrilten nolice given by STRUKTUR 1o FARTHER.

e
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#l If one andfor all agreements listed in Appendin 7 are lermanabed of expined.

5.4 Based on yearly reviews STRUKTUR a8 well a3 PARTHER will decide if the
cosperaticn will Bp conlinued a5 s# forth under the terms and conditions of this
Agreement_ The individual criteria or the membership in STRUKTUR s Soltware
Parther Program will be evalusied separatoly, If one of the parties has no furiber
interest in the cooperation under this Agreement that party may Derreanabe (ki
Mgreement with sixly (600 days writben netice sven wilhin the initial pericd subject to
Section 5.1,

& Confidentiality
.1 Confidential Inf p

Each party scknowledges that, during the Term of this Agreement, it will recehe
information from the other party thal the cther party regards o8 conlideniad and
proprielary ["Confidential Infarmation”], Condidential information includes:

sl Wik respact 1o PARTHER: PARTHER' s System methodology; information
concerning PARTHER and PARTHER custiemers. and their respeciom products.
bisinesses, bechnigues, designs, lormations, sysiems, programs, professes,
policies, business sbrategies and plans of ather slonmalicn winich i nol o b
pisblic domain duse 1o an acl or omission of STRUKTUR:

Wik respect ba STRUKTUR: the STRUKTUR Softeare and the methadology, the
Specifications, program concepts, seurce code of any program or module of any
virsion of the STRUKTUR Software, or any portion thereal, trairang mabenals,
decumentation and related STRUKTUR materisls, infarmatisn concarning
STRUKTUR and STRUKTUR s customers and licenscrs, thear redpective prodwects,
busineds, bechnagued, lﬂ"l-lal'l-l Tarmmilicens, Sslems, programs, processes,
policies, business sirategies and plans; and

With respect to either party: all other information which is disclosed by eiber
party bo the other party eithes inwriling and mark od Bearing & legend as
“ganbdential® or “preprigtary” or crally when contemnporanecusly described as
such.

§.2_Restrictions on Uge

Meither party shall disclose, provide or clbersvte make v lable to any trd pary
[irrﬂuﬂng o prospectiee customaer] any Confidential Information of the other party and
shadl wtilize such Confidential Informaticn anly on afy inlernal cegarzation raed-Lo-
ke Bsas and caly 1o the extent necessary 1o eifect the provisions of this Agreement as
conrlermnplated herein. Each party agrees (hat it wall prolect (he Conledential Inlenmation
o {he other party through ihe sxercise of o less profection and care than it cuslemanily

Page ¥ ol 24
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axercises in saleguarding ils own proprietary information which it desires 1o relaan in
confidence, but always al east a reascnable degree of care. Ench party shall advise s
amployees of 1he confidential nature of Confidential Infermadion, 1o ensure by
agreement or otheravse that such emplopees sre prohibited [rom copyeng of revsaling
such Canlidentinl Inlermation sxcept o the sxtent required to carry out the parties
ckligations under this Agreement, and o require that Confidential Informalion be Kept in
a secure locabion. Ench party will promptly nolity the cther i it believes that Confidential
Iefermation has lost its stalus xs such. Each party agrees bo return the Confidential
Informaticn |and sll copies snd reccrds tharesd] o the olher party immediately upon
terrniration of this Agresment or he other part™s earlier request theredore. The
toregoing cbligation s shall survive sny Lerminalion or expiration of this Agreemant.

£.3 Mendigclosurs af Agresement

Heither party shall disclose the terms or conditions of this Agreement withow! the prear
writben approval of ke olber party

6.4 Non-Confidential Information

The Boregaing shall not prohitst ar it o party’s use of information, including bl rot
limited to ideas, concepls, know how, techreques and methesdologies, wheth

al Isorbecome publicly available through ro 3¢t or lailare 1o acl of ke recening
party;

bl s redeased by the disclesing party (o any other person, firm or entity without
resfriction;

Is rightlully obtained by the recernng party wilhoul resingiion,

&5 Mo Copies

Mobwithstanding the foregeing, each party herelo underslands (hal they may bedomae
Fardliar with each cbher's services ard preducts and that PARTHER may become
tarmiliar with STRUKTUR products, specifically its propriefary STRUKTUR Sofivware and
related docurmenistion |"STRUKTUR Produects” | Accordingly, each party agrees with
rispact 1o the products of the other party !inl.'ll.ld-ing all program concepts therein,
I|1inir|g matenals, bteralure a5d olher felatied materialal, that as the case may b,
meflhar party shall copy, franslate, disassemble or compile, ner create or atlemgd bo
creale by reverse engineering o othersise the sourse code from the cksect code, or i
ik such items 1o create derivative works. AL updates, replacements, revisions,
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enhanosmaents, additions, or conversions to the STRURTUR Products and related
materials specilied sbove dhall be subgec] to lhe provigions as slated herein,

7 Proprietary Rights
L1 Ownership

Thee parties acknowledge that STRUKTUR shall have Tull right, tifle and interest fe Ehe
STRUKTUR Producls ard any derivative weel products [including any modifications or
enhancermans to STRUKTUR Products, training materials, program conospls, iferalure
and oiber related STRUKTUR materials] ereated dusing the Term of this Agresmen by
pefsannel aiagned, whether by PARTHER or by STRUKTUR, or joirdly created [kha
“Work Produect™]. Such Waork Praduct shall be desmed 1o be Werks Made lor Hire, To the
axbint 1Rl By of (e Werk Product may not, by operation of Law, be Works Made for
Hire, PARTHER hereby assigrs o STRUKTIR the cwmtrahip of guch Waork Preduct.
STRIUKTUR shadl B the right 1o obtain and hold copyrights, patent rights, irade seoret
rights, regisbrations thereo! and ssmalar probection that may be vailable tar such Waork
Praduct, PARTMER agress to exeoute any assignment or other documentation necessary
to effeciuate STRUKTUR S swnerabap consistent with this Section ¥, Notwithstandirg the
foregaing, im ne wary shall this Seclion be constrised by the parties herelo o by court of
Larw or equity, 10 transder ary reghta, 1ile, inlerest, or nbellectual propery rights, ta
FARTHER with respect to STRUKTUR Products, program concepts, irasning maberals,
Literature, and ather related STRUKTUR matariats, nor shall PARTHER have the right Lo
rarkel STRUKTUR Products, program condepl s, traineng materials, iterslune, shd
olher related STRUKTUR materials in conjunciion with any preducis, development or
literature created without STRUKTUR s prior writlen esndent. The leregong sbligations
shall sarvive any termination o expirafion of this Agreement.

L2 PARTHER's Progucts

PARTMER shasll retssn a1l tifle and senarship righls to all FARTHER products provided 1o
STRUKTUR undar this Agresmsent, 1o any Confidentis] Information disclosed by
PARTHER to STRUKTUR, to any irade dress, (rademarikcs. serdce marks or Erade names
undar which any PARTHER products are markeled and to any ideas, developmants, and
inventions conceived or reduced (o practice by FARTRER which are ned derved from or

stharwiss relats 1o the STRUKTUR Products, during the course of PARTHERs
performance under this Agresfsenl.

2.3 STRUKTUR's Trademarks

STRUKTUR shall retain all title and cwnership righds o any irade dress, trademarks,
service marks or irade names wnder which any STRUKTUR Prodiscts are marksted
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1.4 Ho Transfer or Liconse

If mot expressiy stabed otherwise herein, nothing &n this Agreement shall be consiresd §o
thal el ks party alblaans. Bny l"i!"-i'l. tille or interes] in or licerdse B0 any patents,
copyrighls, trademarics, frade secrets or other enbellectual properiy righis or aey obher

rights whatsoever in each olber's producta, The partios do ot intard 1o sall or liceras
each cther's products wnder this Agreemend.

8 Representations and Warranties; Liability

.1 Ho Conllict

STRUKTUR and PARTHER esch represents and warramls to the olber that its
performance of amy activities contemplated by this Agreement does not snd shall ned
coallich with sy other Sgresment o obligation bo which it ks a party or by which it is
Bounsd,

8.2 No Other Representation or Warranises

The parties 3o not make any other representalions or warranties or extend any
guarantees regarding thesr activilbes undes (his Agreemant.

8.2 Indemaiicati

I. PARTHER snd STRIUKTUR sgres to indermnify sach other for any liabstity or
wxperid arising out of claims for personal injury or property damage |t
only 1o the extent thal such property damage is not covered by general
lawbility inswrance] resulling from 1he misuse or negligent wse of the
resources provided by esiber pamy agaird whem a claim ol irsdemmity is
asseried. Both parties agree 1o be insuned with respect loworkers
COM paemis&] b3 of the applicable coumtry & egunalent and ﬂ-lﬁl'rﬂ Limbsthiby,

. Each party wall defend a1 s own expende Sy legal procesding brought
againsi ihe other party, 1o ke exfen! that such proceeding it based on a
claim that the use of its producis is 8 direct infringement of a copyright or a
pabent and will pay all damages and costs ysarded by a court of final appeal
altribulable to such claim; provded thal the ather parly:

i. Prowvides nodice of 1he claim prompily to ke sndemnifying party:

il, Gives the indemnilying party sole conlrol of (e delends and
saetilerment ol the clam;

Author: Vincent, Chung-Wei Lin & % & P.160



“Content, Management, System — The Construction of a CMS Evaluation Prototype from Communicative Perspectives”

Appendix F.: The Contract with Struktur AG, Sttugart, Germany 14/29

: strukTur’

i. Provides to the indemailysng party, al the inderniliing party's
wapsriie, all awailable information, assistanos and 2wl horily ba dedend
such claim:

., Has not compromised or settled such proceeding witheud the
undemnitying party’s prior writhen consen].
Should either parly’ s products, e any pertion thersed become, or in such
party’s opinizn be likcely 10 become, the subject of a clasm of snfmngement,
such party shallin its sole discrabion, &8 (P olber P-H'ljll ol ansd gt lusee
Feenapdy,

i. Dbtwin fer (0o other party the right 10 use s product in the manner
and {o the extent conlemglated Beraander;

ii. Replace or modity its products so thal 5l Beoames ron <inlnnging, of
. Remove such product.

Heither party shall have ary Liakality bar any infringement or claim, which
resulls lram;

i, LU of its products in combination with any equipment, safSware or
dala reod provided or allowed by 1Be respctnve party;

i. This Section B.3 siabes the enlire liability of each party with respect fo

the imdemnification of any infelleciual property right infringement and
there shall be reo sdditienal Hability with respect to any alleged or
proven infringement.

> & Ligbll

The parties shall be lable to each other only lor §i] absence of a quarasteed leature [=]
willltul misconduct and gress negligence liil personsd injury and [ lakalities under the
German product Hability, This alse applies to officers, employees, agenis and
gubcanbtraciors. This limitaticn of Liability shall rst apply an respect of [5] indemeafication
of any intellectual progrty right infringement subject to Section B3 of this Agreemen,
or il ary breach of the confidentiality obligaticns hereunder,
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% Relationship of Parties

2.1 Independent Contracor

PARTHER and STRUMTUR are independent coniraciors acting lor Eheir own secoant, and
neither party nor its employees are autharined (o make dny representiison olharvi s or
any commitment on e olber party’s behall unless previously authorized by such party
inwriting. Meither party is responsible o any end user tor the guality of Serveoes or
products provided by the other party, Nothing contained Fereinm i intended fo constaule
or ereals @ jeint wendure or parinership relationship between PARTHER and STRUKTUR.
Each party is sclely respenssble for eslablishing the prices for its cen products.
Accardingly. each party shall independenily develop any price for (98 redpectng
pﬂ:ldLnTH and serviceds ol ered babaedn Such party and & cusiomaer,

2.2 _No Josol Venturs

Dwrirg the term of this Agresrment, shauld (he termms "join wnlure,” "co -venburer,”
“meermber”, "cosperation pariner”, Tmembership” or similas (enms be used to desoribe
the relationship between the parties whder (hes Agreement, the parties shall make clear
that those terms refer bo the spirit of cooperation between PARTHER and STRUKTUR,

and do nol describe, o expressly ar irmplisdly ':l""'ll'.-l"l‘glll-?'rtwm or o
waniure, or any responsibillity by cne party for the actions of 1k olher.

%.3 Freedom of Acticn

This Agreement shall not prevent either party from markebing, dguiring of developung
malerials, products o serdoes which arg competitive to thase of the other party, except
that sy such materials, products o sensces may nol selibe My sEalulary oF commen
lawr rights of such cther party. Each party may pursue activities independently with any
third party, even if samilar to 1he actilies under this Agrbemanl

#.4 Previous Agreements

This Agreemani constitubes the complele and exclusive stalement of the sgreement
between STRUKTUR and PARTHER regarding the ccoperation under ke STRUKTUR
Saltware Partner Program, and all previows represaniations are merged in (Bis
Agreement. This Agreement may be modilied caly by o writhen amendmaent signed by
Eoth parties. This Agresment prevails over any adddtional, conflicling, or inccnsisten
terms and condifions appearing on any decument submilied by mther party regarding
the subject matber of this Agreemsent, Upen sxeoution of this Agreement, all prior
agreemenils] related 1o this subject maiter shall be deemed terminaded mn (Fesr enbirety.
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10 Hotices and Requests

Al netices to be delhvered pursuant 10 this Agreement shall be in writing and delrvered
by cynrnight delivery service of cerlified mail relurn receipl requesied oF by conlenmeed
fax, to the address of ssch parties specified below:

If to PARTHER:! Creative Metwork Solution Lab Co., Lid,
Yincent Chung-WWel Lin
Mo, 74, Alley 37, Lane L8B4, Gin-Hwa Fd. Sec.]
Tainan City PO245
Tarwan, Republec of China

I 1o STRUKTUR: . strukbur AG
Timm Dollinger
Jungharestrasse 5
D- 70445 Stutigart
Germary

Ench party shall give the other prompt written nobice of any changes of addreds, M
rumber or addressee. Notices shall be deemed received on the Ehird business day
tolleeding prepaid delivery to the courier or the day recerned by in (B venl ol &
conlirmed laa I ihe svent o natices given by fax the sending party agrees 1o #lso send
& confinméng copy via cerlified mail, as applicable.

11 Governmental Restrictions

11,1 Export Restricti

This Agreement is subject 1o any governmental regquisiesng, linvs, orders or ethar
redbricteans on the export of software and related information and decurmentation thak
miary be imposed by gowernimenial asihonilses.

The parties agres that they will comgly in all respect walh any governmanial regulatans,
Lawws, orders or olber restrictions on 1he export of soffware [and any related informaltion
ard decumentation| which may be imposed frem time 1o time by (he governmaent of the
Federal Republic of Germarry amd any counrdry bo which any seftware is shipped by the

[ e ]
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12 Dispute Resolution Procedures

12.1 Msry ligpute, disagresmaent, claim or conirowersy between the parties arising under
or relating to this Agreement or the parties” performande there under [k “Disputed
Mabier~) shall first be taken to the Partner Managemaent Tor resolution,

12.2 1 ikse Disputed Maller cannet be resclved by agreemend of the Partner Mlanagement
within thirty [30] days sfter submission of the issue pursudnl to parsgraph | alee,
B Dispialed Matier shall be resclved by the parties” senior management within
nirsely | #0] days after submission of the issue.

123 Pending the resolulion of a Disputed Matter, to the extent feassble, bolk parises
shall continge 1heir perfermanct urder [his Agrasmeent.,

13 General Provisions

13,1 _Entire Agregment

This figreement comlitubes 1Re enlire Agresment o the parlies.

LL2 Headings

The Seclicn headsngs are insarted bor convenience of relerence only and are not
intended 1o ke part of or to affect the meaning or interpretalssn of this Agreemen.

13,3 Mo Wai

A waiver by either party of any of the lerms and condsliens &r coweniinks 1o B pirlormed
by ihe ciber shall ned be consirued to be a waihver of ary succeeding breach thereol, nor
ol vy obher term, condition or covenant conlaaned in this Agreeimenl.

13.4 Force Majeure

Meither party shall be lEable for delay in performing or failure to perform it actinties
wnder this Agreement if the delay of lnlure results irem evenls oF circumsiances
cilside s reasonable control Such delay or failure shall not constitute a breach of 1his

Agreemeenl.
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The paries sgiee that in the event of a bresch of the provisions of Seclion &, money
darmages may nol be an adequate remedy: in such enenl, e sggrieved party may in
addition to such otber equilable and legal reliel which may be available, seek the eniry
1 bequmsstive Filied by & court of competent jurisdiction.

w: P rigdicti

This Agreement shall be geverned by and construed in accordance with the Laws of the
Federal Republic of Germany wallhout reference to ks chaioe of Liw rules. The
Agreement shall not be gevernsed by the Ursted Nations Corvention of Contracts for the
Imternational Sale of Goods, the application of which s hereby expresaly excluded.

The parties agree hal sll didpubes arising Irem of v connetion with this Agreement
shall be decided by the courts of Stultgart, Germany.

13,7 Amendments

This fugreemeni may net be modified excepd by a wriling sagned by both parises.

138 8 bili

I aryy of T provisions of (his Agreement are beld irvalid, such provisions shall be
deemed severed snd the rempining previsions shall remain provisions. shall remain in
full fercn and eliect.

138 Mon-assignment

This Agreament may not bo assegned or transberred, nor may rights or cbligations be
delegated, wilhout the prior weillen sgresmant of the parties. Nobwithslanding the
leregairsg, this Agreemen shiall be binding wpon an inure 1o the benefil of 1he parties (s
this Agreement, a5 well as their respective permibed Suctesscrs and assigns

i i Cou

This Agraemen shall mot be binding on eilher party unless and unlil both parties shall
haarve executed .
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STrLik T

The rest 10 pages product information will be offered upon request!
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