AGREEMENT NO. 20220111

SOFTWARE LICENSE AND SERVICES AGREEMENT

This Software License and Services Agreement (the
"Agreement") is entered into between TOPSUN Information
Technology Co., LTD. ("TOPSUN") and the customer
identified below ("Customer") and consists of this execution

page and each of the Schedules indicated below.
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This Agreement constitutes the full and complete statement of
the agreement between the parties with respect to the subject
matter hereof and supersedes any previous or contemporaneous
agreements, understandings or communications, whether written
or oral, relating to such subject matter. Other than an LSDA as
defined in Schedule A, if Customer issues a purchase order,
memorandum or other instrument covering the Software, as
defined in Schedule B, or services provided under this
Agreement, it is agreed that any terms and conditions contained
therein that are additional to or inconsistent with this Agreement
will not be binding on the parties. This Agreement may not be
varied other than in writing, executed by the duly authorized
representatives of both parties. Customer acknowledges that
Customer has read this Agreement, understands it and agrees to

be bound by its terms and conditions.

This Agreement is written in both English and Chinese. Should
there is any conflict between the English version and Chinese

version, the English version shall prevail.

IN WITNESS WHEREQF, the parties have duly executed and

delivered this Agreement as of the last date written below.

CUSTOMER:
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Schedule A — General Terms and Yes Mt A — — RS2 &
Conditions
Schedule B — Licensed Software Terms Yes B B — BEVF AT I SR kR 2R A e
and Conditions
Schedule C — Software Maintenance Yes My fE C — B ol R A &
Terms and Conditions W D — LR BRI A 1 7
Schedule D — Professional Services Yes
Terms and Conditions
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(insert company name)

By:

Name:

Title:

Date:

Address:

City:

TOPSUN Information Technology Co., LTD.

By:

Name:

Title:

Date:

By:

Name:

Title:

Date:
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Schedule A
GENERAL TERMS AND CONDITIONS

1. Applicability of this Schedule. The terms and conditions
contained in this Schedule A apply to all Software licensed
under Schedule B, all maintenance services provided under
Schedule C and all professional services provided under
Schedule D.

2. Ordering Software or Services.  This Agreement is a
master agreement under which multiple orders for Software,
maintenance services, and/or professional services may be
placed by customers. Orders for Software and maintenance
services shall be placed on one or more Licensed Software
Designation Agreements, or a similar ordering document that is
acceptable in form to TOPSUN (each an “LSDA”).  Each
LSDA must incorporate this Agreement by reference. Orders
for professional services shall be placed on a statement of work
in a form that is acceptable to TOPSUN (“SOW”). Each SOW
must incorporate this Agreement by reference. An individual
LSDA or SOW may contain terms that are additional to those
contained herein and are specific to the particular products or
services offered therein.

3. Fees. Customer will pay such fees as are mutually agreed
upon by the parties in writing for the Software, maintenance
services and other services provided pursuant to this Agreement,
including shipping, handling, transit insurance coverage and
other charges identified in TOPSUN's quotation and any other
charges mutually agreed by the parties.

4. Delivery and Installation of Software.  TOPSUN, in its
sole discretion, reserves the right to accept or reject any LSDA.
Once an LSDA for Software is accepted by TOPSUN, delivery
of the Software identified in the LSDA will occur when
TOPSUN makes the Software available to the Customer by
means of electronic download from a website specified by
TOPSUN. In the alternative, within TOPSUN’s discretion,
TOPSUN also has the option of shipping media containing the
Software to the Customer as an accommodation to the Customer
or because certain elements of the Software are not available for
electronic download. Unless otherwise provided in the LSDA,
the Software will be delivered Incoterms 2010. Customer will,
at its expense, obtain any necessary permits and consents to
install the Software at the Customer’s site. If Customer has
purchased TOPSUN installation services, TOPSUN will install
the Software, or cause it to be installed in accordance with a
mutually agreed upon schedule.

5. Taxes. Customer is responsible for, and will remit
directly to the appropriate tax authorities, or pay to or reimburse
TOPSUN, all applicable taxes, assessments, duties, permits, fees
and other charges of any nature or kind, now in force or enacted
in the future (“Taxes”), however designated, assessed or levied,
including, but not limited to all national, foreign, state, local,
regional, provincial or municipal sales and/or use taxes, value
added taxes, goods and services taxes, consumption taxes,
personal property taxes, ad valorem taxes, custom duties, import
fees, stamp duty, intangibles tax, registration fees, but not
including taxes based on the net income of TOPSUN.  Such
amounts shall also include without limitation any penalties,
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interest, fees, or other expenses, if any, incurred as the result of
any such Taxes not being paid at the time or in the manner
required by law. Taxes includes those amounts which are due
based upon (i) transactions arising under this Agreement, (ii)
amounts payable hereunder, (iii) the Software or other services
being provided to the Customer hereunder, (iv) the subsequent
use of such Software or services by the Customer, and/or (v)
Customer’s possession of the Software or services.

If Customer is exempt from sales tax, uses the product or
services provided herein in an exempt manner, or otherwise
deems itself not subject to sales tax, then Customer must provide
a valid and executed exemption certificate, direct pay permit, or
other such government approved documentation in good faith to
TOPSUN.

If Customer is required by law to make any income tax
deduction or to withhold income tax from any sum payable
directly to TOPSUN hereunder, Customer shall promptly effect
payment thereof to the applicable tax authorities, and shall also
promptly provide TOPSUN with official tax receipts or other
evidence issued by the applicable tax authorities sufficient to
establish that the income taxes have been paid and to enable
TOPSUN to support a claim for tax credit relief for such income
tax payments made on its behalf by Customer. Failure of the
Customer to provide official tax receipts or other evidence of
payment to TOPSUN shall result in Customer paying directly to
TOPSUN additional amounts equal to the amounts originally
deducted or withheld from the original payment and for which
no documentation was provided. Customer shall also use its best
efforts to work with and assist TOPSUN in minimizing any
domestic law withholding tax rate and, if applicable, obtain a
lower withholding tax rate if one is available under the
applicable tax treaty including supplying the appropriate
documentation to TOPSUN, assisting in its completion,
providing a translation, and providing any other necessary
support or documentation.

6. Invoicing and Payment Terms. Customer will pay TOPSUN
for all the license, maintenance service and other fees identified in
each LSDA according to the payment terms specified in such
LSDA..

7. Disclaimer. EXCEPT AS EXPRESSLY SET FORTH
IN THIS AGREEMENT, TOPSUN AND ITS THIRD
PARTY SUPPLIERS MAKE NO WARRANTIES OF ANY
KIND, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR OF FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE
SOFTWARE OR SERVICES PROVIDED UNDER AND
PURSUANT TO THIS AGREEMENT AND ALL SUCH
WARRANTIES ARE HEREBY DISCLAIMED.

8. Limitation of Liability. TOPSUN’s entire liability for all
claims or damages arising out of or related to this Agreement,
regardless of the form of action, whether in contract, tort or
otherwise, will be limited to and will not exceed, in the aggregate
the amount paid to TOPSUN under this Agreement for the
specific Software or service that caused the damage or that is the
subject matter of the claim. This limitation is not applicable to
claims for patent, copyright, and trade secret infringement that
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are covered by Section 9 of this Schedule. In no event will the
measure of damages payable by TOPSUN include, nor will
TOPSUN be liable for, any amounts for loss of income, profit or
savings or indirect, incidental, consequential, exemplary, punitive
or special damages of any party, including third parties, even if
TOPSUN has been advised of the possibility of such damages in
advance, and all such damages are expressly disclaimed. Neither
party may make a claim under this Agreement arising out of an
event or events that occurred more than two (2) years after the
event is, or should have been, discovered by the party making the
claim.

9. Indemnity. = TOPSUN will defend, at its expense, any
action brought against Customer to the extent that it is based
upon a claim that any Software furnished hereunder infringes a
PRC patent, copyright, trade secret or other intellectual property
right and will pay all costs and damages finally awarded against
Customer by a court of competent jurisdiction, provided that
TOPSUN is given prompt written notice of such claim and is
given information, reasonable assistance, and sole authority to
defend or settle the claim.

TOPSUN, at its option, will obtain for Customer the right to
continue using, or will replace or modify the Software involved
so it becomes noninfringing; or, if such remedies are not
reasonably available, TOPSUN will grant Customer a refund for
the Software involved based on a straight line amortization over
60 months from initial delivery, and accept the return of the
Software.

TOPSUN will have no obligation under this Section if the
alleged infringement or violation is based upon the use of the
Software in combination with other software not furnished by
TOPSUN if such alleged infringement or violation would not
have occurred except for such combined use or if such claim
arises from TOPSUN’s compliance with Customer's designs,
specifications or instructions. This Section represents the sole
and exclusive liability of TOPSUN for infringement of the
intellectual property rights of a third party under this Agreement.

10. Termination. If either party materially defaults in the
performance of any of its duties or obligations under this
Agreement and fails to proceed within 30 days after written
notice thereof to commence curing the default and thereafter to
proceed with reasonable diligence to substantially cure the
default, the other party may, by giving written notice thereof,
terminate this Agreement effective immediately. However, this
provision does not apply to (i) a breach by TOPSUN of the
limited warranty set forth in Section 6 of Schedule B (since a
specific remedy for such a breach is provided therein), (ii) a
material breach of Section 5 of Schedule B by Customer (no
cure period is provided for such a breach and TOPSUN may
terminate this Agreement effective immediately), or (iii) a
default in payments to TOPSUN.

If Customer defaults in the payment of any amount due to
TOPSUN pursuant to this Agreement and does not cure such
default within 10 days after written notice thereof, TOPSUN
may, by giving written notice thereof to Customer, (i) terminate
Software maintenance services effective immediately if
Customer defaults in the payment of Software maintenance fees,
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(i1) terminate professional services provided pursuant to an
outstanding SOW if Customer defaults in the payment of any
amount due under the SOW, or (iii) terminate this Agreement in
its entirety effective immediately if Customer defaults in the
payment of Software license fees.

Except as may be prohibited by applicable bankruptcy laws, in
the event of either party's insolvency or inability to pay debts as
they become due, voluntary or involuntary bankruptcy
proceedings by or against a party hereto, or appointment of a
receiver or assignee for the benefit of creditors, the other party
may terminate this Agreement by written notice.

All license rights granted will cease upon any termination of this
Agreement. Within 15 days after termination of the license rights
granted herein or this Agreement for any reason, Customer will
destroy the original and all copies of the Software in all forms,
and will certify to TOPSUN in writing that such obligation has
been fulfilled.

11. Notices. All notices required by or relating to this
Agreement will be in writing and will be sent to TOPSUN to the
attention of Law Building 9B2, Longfeng Building, No.1566
West Yan 'an Road, Changning District, Shanghai 200050; and
to Customer at the address set forth in the signature page of this
Agreement; or to such other address as either party may specify
by written notice to the other.

12. Export. TOPSUN’s obligation to fulfill this Agreement is
subject to the proviso that it is not prevented by any
impediments arising out of national or international foreign trade
or customs requirements, including embargoes or any other
sanctions.

This Agreement is subject to all United States government laws
and regulations as may be enacted, amended or modified from
time to time regarding the export from the United States of
TOPSUN software, services, technology, or any derivatives
thereof.  Customer will not export or re-export any TOPSUN
software, services, technology, or any derivatives thereof, or
permit the shipment of same without: (i) the express written
consent of TOPSUN and (ii) if  necessary, obtaining at
Customer’s expense any required prior authorization from the
United States Department of Commerce or other applicable
authority as may be required by law.

The provision of this Section will survive the expiration or
termination of this Agreement for any reason.

13. Confidentiality. The parties recognize that in the course
of providing the Software and performing the services pursuant
to this Agreement, both parties may have access to confidential
information and trade secrets belonging to the other and each
desire that such confidential information and trade secrets
remain confidential. Each party agrees that all confidential
information and trade secrets communicated to one party by the
other in any manner (the “Confidential Information”), will be
used by the recipient party only for the purposes allowed by this
Agreement. The other party’s Confidential Information will
not be disclosed by the recipient party, other than to its
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employees and, in the case of TOPSUN, to its affiliated
companies, its consultants, agents, and contractors, without the
prior written consent of the other party. Each party will advise
its employees and, in the case of TOPSUN, its affiliated
companies, consultants, agents, and contractors, who receive any
of the other party’s Confidential Information of its confidential
nature. Notwithstanding anything to the contrary contained in
this Section, the parties further agree that the TOPSUN Software
will be subject to the confidentiality restrictions contained in
Section 5 of Schedule B. The confidentiality provisions of this
Section will not apply to any Confidential Information that (i)
was or becomes generally available to the public other than as a
result of disclosure by the recipient party in violation of this
Agreement; (ii) becomes available to the recipient party from a
source other than the other party, provided that the recipient
party has no reason to believe that such source is itself bound by
a confidentiality or nondisclosure agreement with the other party
or otherwise prohibited from disclosing such Confidential
Information by a legal, contractual or fiduciary obligation; (iii)
was in the recipient party’s possession prior to receipt from the
other party; (iv) is independently developed by the recipient
party without the use of the other party’s Confidential
Information; or (v) is required to be disclosed by the recipient
party by a governmental agency or law, so long as the recipient
party provides the other party with written notice of the required
disclosure promptly upon receipt of notice of the required
disclosure. Upon any actual or threatened violation of this
Section by either party, the other party will have the right, in
addition to such other remedies which may be available to it, to
seek injunctive relief enjoining such acts or attempts, it being
acknowledged and agreed that monetary damages are inadequate
to protect the other party.

In the event Customer conducts benchmarks or other tests
concerning the Software, including any content or functionality
of TOPSUN's third party licensors, the results shall constitute
Confidential Information and shall not be published or otherwise
revealed to any third party.

This Section will survive the expiration or termination of this
Agreement for any reason.

14. Audits. Customer will at all times maintain records
specifically identifying the Software licensed under this
Agreement, the location of each copy thereof, and the location
and identity of the workstations and servers on which the
Software is installed. TOPSUN may, during regular business
hours and upon reasonable advance notice, conduct an audit to
determine Customer’s compliance with the terms and conditions
of this Agreement.  Customer will permit TOPSUN or its
authorized agents to access Customer’s facilities, workstations
and servers and otherwise cooperate fully with TOPSUN in any
such investigation and will take all commercially reasonable
actions to assist TOPSUN in accurately determining Customer’s
compliance with the terms and conditions of this Agreement.

TOPSUN and its authorized agents will comply with Customer’s
reasonable security regulations while on Customer’s premises.

15. Mutual Cooperation. Each of the parties agrees to
cooperate in good faith with the other party with respect to the
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delivery of notices, certificates or any other information or
documentation reasonably required by the other party in meeting
its obligations under this Agreement.

16. General. This Agreement will extend to and be binding
upon the successors, legal representatives and permitted assigns
of the parties. However, this Agreement and the licenses granted
hereunder may not be assigned, sublicensed, or otherwise
transferred (by operation of law or otherwise) by Customer
without the prior written consent of TOPSUN.

The failure of either party to enforce at any time any of the
provisions of this Agreement will in no way be construed to be a
waiver of such provision, nor in any way affect the validity of
this Agreement or any part thereof, or the right of the other party
thereafter to enforce each and every provision.

Neither party will be liable for any delay in or failure to perform
any of its non-monetary obligations under this Agreement if due
to any cause or condition beyond their reasonable control,
whether foreseeable or not.

If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the
remaining provisions will not in any way be affected or
impaired, and such provision will be deemed to be restated to
reflect the original intentions of the parties as nearly as possible
in accordance with applicable law.

TOPSUN may advertise the signing of this Agreement within
trade publications and by written press release, newswire and/or
the Internet. TOPSUN may disclose the Agreement's general
terms, content, value and Customer rationale for selection of
TOPSUN as the provider.

This Agreement will be governed by and construed in
accordance with the substantive laws of the PRC, without
giving effect to any choice-of-law rules that may require the
application of the laws of another jurisdiction. The UN
Convention on Contracts for the International Sale of Goods,
the application of which is expressly excluded, shall not
apply to transactions under this Agreement.

Any dispute arising from, out of or in connection with this
Agreement shall be settled through friendly consultations
between the parties. Such consultations shall begin
immediately after a party has delivered to the other party a
written request for such consultation. If within 90 days
following the date on which such notice is given, the dispute
cannot be settled through consultations, the dispute shall,
upon the request of either party, be submitted to the China
International Economic and Trade Commission Shanghai
Sub-commission (“CIETAC”) in Shanghai for arbitration,
and be resolved in accordance with the arbitration
procedure as set forth in the arbitration rules of CIETAC.
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Schedule B
LICENSED SOFTWARE TERMS AND CONDITIONS

1. Definitions.

(a) “Authorized Users” means (i) the employees of Customer,
including employees of unincorporated divisions of Customer,
but not employees of other legal entities (including employees of
any legal entity that is a subsidiary of Customer or part of a
group of companies affiliated with Customer), and (ii)
Customer’s consultants, agents and contractors who are working
on Customer’s premises, provided they are not competitors of
TOPSUN and they have agreed in writing to restrictions on the
use of the Software and obligations of confidentiality no less
stringent than those set forth in this Agreement.

(b) “Documentation” means the explanatory printed or
electronic materials provided by TOPSUN with the Software,
including, but not limited to, license specifications, instructions
on how to use the Software and technical specifications.

(c) “License Types” refers to the definition of the various
types of licenses pertaining to the Software as provided in
Section 3 of this Schedule, including the limitations on the
number of users specified therein.

(d) “Software” means any software that is owned or licensed
by TOPSUN to Customer under this Agreement, including the
Documentation.

(e)  “Territory” means the country in which a customer
initially acquires and installs the Software.

2. License Grant. TOPSUN grants to Customer a
nonexclusive, nontransferable, limited license to install, access
and use the executable form of the Software in the Territory for
the purpose of processing Customer’s own internal business. The
description of the License Types in the following Section 3
defines the scope of the license rights TOPSUN is granting to
Customer. Any license granted herein is limited to use by the
Authorized Users. Any usage of the Software outside the scope
of the applicable License Type constitutes an infringement of
TOPSUN’s intellectual property rights and is a material breach
of this Agreement. No license is granted to anyone under this
Agreement if the Software has not been lawfully acquired.

No title to or ownership in the Software is transferred to
Customer. Title to the Software, and all applicable rights in
patents, copyrights, trade secrets and other intellectual property
rights inherent in the Software will remain in TOPSUN or third
parties from whom TOPSUN has obtained the right to license
the Software.

TOPSUN reserves all rights in the Software not explicitly
granted herein.

TOPSUN reserves the right to embed a software security
mechanism within the Software to monitor usage of the Software
to verify the Customer’s compliance with this Agreement. Such
a security mechanism may store data relating to the usage of the
Software and the number of times it has been copied, or may
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communicate with computers controlled by TOPSUN over any
type of communications link to exchange communications and
report data relating to the usage of the Software and the number
of times it has been copied. TOPSUN reserves the right to use a
hardware lock device, license administration software, and/or a
license authorization key to control access to the Software. The
Customer may not take any steps to avoid or defeat the purpose
of any such measures. Use of any Software without any required
lock device or authorization key is prohibited.

3. License Types. The following License Types may be
offered with respect to  individual Software products or product
families. The License Type will be specified in an LSDA or
similar ordering document provided by TOPSUN.

(a) “Concurrent User” licenses means that access to the
Software at any given moment will be limited to the maximum
number of concurrent users for whom licenses have been validly
acquired under this Agreement.

(b) “Named User” licenses means that access to the Software
will be restricted to those individuals within Customer’s
organization that are named by Customer and for whom licenses
have been validly acquired under this Agreement. Customer
shall have the right to change Named User licenses provided that
no individual Named User license may be changed more than
once every thirty (30) days.

(¢) “Node-Locked” license means that the use of the Software
will be restricted to a single workstation specified by the
Customer. This type of license is usually accompanied by a
device or dongle to manage this restriction.

(d) “Per Server” license means that the use of the Software is
restricted to a single server specified by Customer.

(e) “Per Product” license means that the use of the Software
will be restricted to the number of third party products the
Software is interfaced with on a one-to-one basis.

(f) “Subscription” license means a license whose term is limited
to a period of time mutually agreed by TOPSUN and the
Customer in an LSDA, which term will generally be between 6
months and 5 years. A Subscription license is renewable by
mutual agreement of the parties for an additional limited term or
terms following expiration of the initial Subscription term, but a
Subscription license may not be converted to an extended term
license or perpetual license under any circumstances. Upon
expiration of the initial term or any renewal term, if applicable,
the Subscription license will terminate and the Customer must
cease any further use of the Subscription license thereafter.
Maintenance services for a Subscription license are included in
the Subscription license fee. Subscription license fees are
payable in advance and will be invoiced as specified by the
parties in an LSDA. For multiple year Subscription terms,
TOPSUN retains the right to require new license keys to be
issued periodically during the Subscription term. TOPSUN
retains the right to withhold Subscription licensing from certain
of its Software products and/or certain of the third party products
which TOPSUN has the right to distribute.
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The following are additional licensing options that are available:

(g) “Academic Institutional” license. If TOPSUN identifies
a Software license as an Academic Institutional license, the
Customer must be an academic institution or other qualifying
non-profit organization and may use up to the maximum number
of copies of the Software that have been validly obtained
pursuant to TOPSUN’s Academic Program provided that they
are used for educational purposes and for no other purpose.
Without limiting the foregoing, Academic Institutional licenses
may not be used for commercial, professional or productive
purposes, for commercial training or any other for-profit
purposes.

(h) “Student” license. If TOPSUN identifies a license as a
Student license, the Customer must be a student attending an
academic institution and must limit the use of the Software to
personal learning purposes and no other purpose.  Student
versions of the Software are provided without maintenance
services and may be used only for a period of one (1) year from
the date the Software is obtained. This version of the Software
may not be used for commercial, professional or productive
purposes, for commercial training or any other for-profit
purpose.

6] “Backup (or Failsafe)” license means a license that
Customer may purchase separately solely to support redundancy
on Customer’s backup or failsafe installations, and may not be
used for any other purpose.

() “Loaner” license means a license to the Software that is
granted to Customer at TOPSUN’s option on a temporary basis,
not to exceed 90 days, in order to provide Customer with a
temporary workaround as part of TOPSUN’s maintenance
obligations under Schedule C.

(k)  “Test/QA” license means a license that Customer may
purchase solely for the purpose of supporting Customer’s need
for ongoing installation customization, support and testing, and
may not be used for any other purpose.

4. Permitted Actions. Customer may copy the Software as
reasonably required in conjunction with Customer's permitted
use under this Agreement and for backup purposes. Customer
will retain and reproduce all copyright or proprietary notices in
their exact form on all copies (including partial copies) of the
Software made by Customer. The original and all complete and
partial copies of the Software, including the intellectual property
rights inherent in the Software, will remain the sole property of
TOPSUN and will be subject to the terms and conditions of this
Agreement. If Customer breaches or threatens to breach the
terms of this Section 4, TOPSUN will have the right, in addition
to such other remedies which may be available to it, to seek
injunctive relief enjoining such acts or attempts, it being
acknowledged and agreed by Customer that monetary damages
are inadequate to protect TOPSUN.
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5. Customer Responsibilities and Prohibited Actions.

(a) Confidentiality. Pursuant to this Agreement,
TOPSUN will share the Software and other confidential business
information of TOPSUN and/or its third party suppliers with
Customer. Customer will hold such information in confidence
and take the precautions necessary to safeguard the
confidentiality of such information. Customer will limit use of
the Software to Authorized Users solely for processing the work
of Customer's own internal business, but excluding processing
the data of or for any other third parties. If, however, Customer's
business is to produce and deliver to its customers a computer
mathematical rendition of a product design, such use of the
Software is permitted subject to the obligations of confidentiality
and nondisclosure set forth in this Agreement as they apply to
the Software.

(b)Remarketing of Software. = The following uses of the
Software are expressly forbidden: to cause or permit (i)
disclosure, display, access, or use of the Software by anyone
other than an Authorized User, (ii) the loan, publication, transfer
of possession (whether by sale, exchange, gift, operation of law
or otherwise) of the Software, in whole or in part, to or for any
third party, and (iii) use of the Software as a service bureau.

(c) Transfer of Software. Customer may not distribute, rent,
loan, lease, sell, sublicense or otherwise transfer all or any
portion of the Software, or any rights granted in this Agreement,
to any other person without the prior written consent of
TOPSUN.

(d)Reverse Engineering or Modifying the Software.
Customer will not reverse engineer, decompile, translate,
disassemble, or otherwise attempt to discover the source code of
the Software. In the event Customer has a valid license to use
TOPSUN’s Knowledge Fusion product or a TOPSUN
Application Programming Interface (collectively referred to
herein as “API’s”) that has been provided with the Software,
Customer is authorized to use the API’s to develop software
solely for Customer’s internal use in conjunction with the
Software and Customer is prohibited from reselling any software
developed through the use of the API’s unless Customer is
separately authorized to do so as a member of a TOPSUN
partner program. Customer may not otherwise modify, alter,
adapt, or merge the Software.

(e) Use Outside of Territory.
Software outside of the Territory.

Customer may not access the

(f) Host Identifier. ~With respect to each order for Software
under this Agreement, Customer will provide TOPSUN with the
host identifier required by TOPSUN and such other information
reasonably requested by TOPSUN for each workstation and/or
server on which the license management portion of the Software
will be installed to permit TOPSUN to generate a license file
that will restrict end-user access to only those Software modules
licensed under this Agreement and limit use of such Software
modules at any given time to the maximum number of
Authorized Users licensed.
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(g) Third Party Suppliers. Customer agrees that TOPSUN’s
third party suppliers may enforce this Agreement as it relates to
their Software directly against Customer.

6. Limited Warranty and Disclaimers.

(a) TOPSUN warrants that it has all requisite rights and licenses
to grant to the Customer the rights purported to be granted
pursuant to this Agreement.

(b) TOPSUN warrants that, as of the date the Software is made
available to Customer via electronic download and for a period
of 90 days thereafter (the “Warranty Period”), the Software will
provide the features and functions generally described in the
Documentation and that the media on which the Software is
furnished, if any, will be free from defects in materials and
workmanship.  TOPSUN’s entire liability, and Customer’s
exclusive remedy, during the Warranty Period will be, at
TOPSUN’s option, to attempt to correct or work around errors,
to replace defective media on which Software is installed, if any,
or to refund the license fees for the Software involved. Any
refund is subject to the return of the Software or defective media
to TOPSUN.

(c) Functionality Limitations. Computer-aided design
software and other technical software are tools intended to be

used by trained professionals only. They are not substitutes for
Customer’s professional judgment.  Computer-aided design
software and other technical software are intended to assist with
product design and are not substitutes for independent design
analysis, estimation or testing for product stress, safety and
utility. Due to the large variety of potential applications for the
Software, the Software has not been tested in all situations under
which it may be used. @ TOPSUN shall not be liable in any
manner whatsoever for the results obtained through the use of
the Software. Persons using the Software are responsible for
the supervision, management and control of the Software. This
responsibility includes, but is not limited to, the determination of
appropriate uses for the Software and the selection of the
Software and other programs to achieve intended results.
Persons using the Software are also responsible for establishing
the adequacy of independent procedures for testing the reliability
and accuracy of any program output, including all items
designed by using the Software.

(d) Academic Institutional and Student Versions. Work
product and other data created with Academic Institutional
versions and Student versions of the Software contain certain
limitations that make the data unusable outside the educational
use area. If Customer combines or links data created with
Academic Institutional versions or Student versions of the
Software with data otherwise created, then such other data may
also be affected by these limitations. TOPSUN shall have no
responsibility or liability whatsoever if Customer combines or
links data created with Academic Institutional version or Student
versions of the Software with data otherwise created.

(e) EXCEPT FOR THE EXPRESS LIMITED WARRANTIES
PROVIDED IN THIS SECTION 6, TOPSUN MAKES AND
CUSTOMERRECEIVES NO EXPRESS WARRANTIES. ANY
STATEMENTS OR REPRESENTATIONS ABOUT THE
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SOFTWARE AND ITS FUNCTIONALITY IN THE
DOCUMENTATION OR ANY COMMUNICATION WITH
CUSTOMER CONSTITUTE TECHNICAL INFORMATION
AND NOT AN EXPRESS WARRANTY OR GUARANTEE.
IN ADDITION, TOPSUN SPECIFICALLY DISCLAIMS ANY
OTHER WARRANTY INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND  NON-INFRINGEMENT. WITHOUT
LIMITING THE FOREGOING, TOPSUN DOES NOT
WARRANT THAT THE OPERATION OF THE SOFTWARE
WILL BE UNINTERRUPTED OR ERROR FREE.

7. Special Terms Applicable to Academic Institutional
Licenses. The Software provided to Customer as an Academic
Institutional license is limited to those Software products that
TOPSUN has designated as academic bundles and is licensed on
a “term” basis. The initial term of such license will extend for
a period of one year following the first day of the month
immediately following the date the Software is made available to
Customer via electronic download and will automatically renew
thereafter on an annual basis. Either party may terminate such
license by providing the other party with at least 60 days written
notice prior to the expiration of the then current term.  This
Agreement will terminate automatically if Customer
discontinues use of the Software as part of its standard offered
classroom curriculum.

Customer will limit use of the Software to Authorized Users
solely for purposes directly related to teaching, training,
degree-granting programs, and research and development that
are part of the instructional functions performed by Customer.
TOPSUN expressly prohibits use of the Software for (i) any
training, or instructional endeavors for non-degree seeking
students; (ii) any training or instructional endeavors for any third
party that may be a licensee of the Software under separate
agreement with TOPSUN; (iii) any commercial purpose,
including but not limited to, commercial processing, paid-for
consulting, or processing the work of any affiliates; and (iv)
developing software for sale or license. Notwithstanding
anything to the contrary in this Agreement, for purposes of the
Academic Institutional license the term “Authorized Users”
means Customer faculty, staff members, students and graduate
assistants and the term “Territory” is limited to the area included
in the zip code or other postal code in which the Software is first
installed.

As a condition precedent to use by Authorized Users of
Academic Institutional licenses on personal or home computers,
Customer will have the Authorized Users sign TOPSUN’s
standard Academic Single User Agreement. Customer will keep
the signed Academic Single User Agreements on file and
provide them to TOPSUN at TOPSUN’s request.

Customer must also meet the following conditions:
(1) Customer will use the Software as part of its standard
offered curriculum in a course(s) offered at least once per

academic year.

(i))Customer will obtain advance written approval from
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TOPSUN for all documents intended for publication by
Customer which concern the capability, functionality and/or
methodology of the Software.

(iii))  All Software programs and associated documentation
developed by Authorized Users which interact and/or interface
with the Software will be disclosed to TOPSUN. Such programs
and documentation will be made available to TOPSUN in source
code form, if so requested.  Customer grants to TOPSUN a
nonexclusive, transferable, paid-up, royalty free license to use
and/or market, distribute and modify any such software program,
to the extent that this provision does not conflict with any
pre-existing processing grant or contract applicable to such
software and documentation. Where such pre-existing
Customer grant or contract conflicts with this provision, the
pre-existing grant or contract provision will take precedence
over this provision provided that TOPSUN is notified of such
grant or contract restriction.

(iv)  Product specific terms with respect to Academic
bundles that include TOPSUN’s e-ShopKeeper Export Trade
Channel Cloud. TBPM. TiMES or T-One products shall be
included in an LSDA to be signed by the parties.

(v) Schedule C of this Agreement does not apply to Academic
Institutional licenses. TOPSUN will provide Software
maintenance services to Customer, but not individual Authorized
Users, between the hours of 8:00 a.m. and 5:00 p.m. in local
time zones of Beijing, the PRC, Monday through Friday,
excluding TOPSUN observed holidays. Customer will
designate a knowledgeable full-time staff representative who
will serve as a focal point for administering and resolving all
Customer requests for Software maintenance.  Such individual
will use best efforts to solve Customer problems or issues related
to the Software prior to contacting TOPSUN for assistance.
This individual will forward all service requests to TOPSUN and
will also serve as the recipient of all site-wide TOPSUN
Software maintenance services.

Maintenance service is provided only for the most current
release of the Software when installed on the type of computer
and the operating system for which the Software was designed to
operate and consists of the following:

(i) Telephone support line service which consists of support
requests answered by TOPSUN technical support personnel for
the Software specific technical needs and problems;

(ii)bulletin board service which will allow Customer to
electronically log Software support requests and access release
notes and Software information; and

(iii)  upgrades to the Software, if and when made available
by TOPSUN. Upgrades will not include separate Software
modules that are available for license at additional charge.
Customer agrees to install all Software updates received from
TOPSUN within 30 days after receipt thereof, or at the end of
Customer’s current semester, whichever is later.
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Schedule C
SOFTWARE MAINTENANCE

CONDITIONS

TERMS AND

1. Software Maintenance. Software maintenance services
consist of (a) the provision of Software updates, (b) the
provision of Error corrections, as defined herein, for the
Software, and (c) the provision of telephone support in
connection with the Software. Software maintenance
services will be provided in accordance with the terms of this
Schedule to those customers who have purchased
maintenance services under this Agreement for the
applicable Software. Software maintenance services are, and
will continue to be, available under this Agreement only to
the extent that these services are made available by TOPSUN
with respect to the Software, or any portion of the Software,
to its customer base in general.

2. Maintenance Term. Customer may purchase Software
maintenance services for an initial annual maintenance term
or such other time period that is acceptable to TOPSUN.
Thereafter, maintenance services will automatically renew
for successive one (1) year terms unless terminated by
Customer by providing notice of termination in writing to
TOPSUN at least 60 days prior to the expiration of the initial
term or any renewal term. If Customer purchases additional
Software licenses during the term of this Agreement,
TOPSUN reserves the right to adjust the annual maintenance
term and pro rate the annual maintenance fees for such
add-on Software to be coterminous with the initial Software
maintenance term and billing cycle.

3. New Releases of Software. New versions of the
Software released by TOPSUN may contain Error
corrections and/or new or enhanced functionality. A new
version may be either a point release denoted by a change to
the right of the first decimal point (e.g. V18.0 to V18.1) (a
“Point Release) or a major release denoted by a change to
the left of the first decimal point (e.g. V18.0 to V19.0) (a
“Major Release”). A Point Release will generally consist of
corrections to known Errors. A Major Release will
generally consist of a new version of the Software that
contains new or enhanced functionality. = Customer shall
have the right to receive new Point Releases and new Major
Releases of the Software that are released to TOPSUN’s
customers in general during any period of time for which
Customer has purchased maintenance services under this
Agreement for the applicable Software. This right does not
extend to any release, module, option, future product, or any
upgrade in functionality or performance of the Software
which TOPSUN develops as a customized product for a
single customer or that TOPSUN develops and licenses as a
separate product and not for release to customers in general
as part of maintenance services. Customer is responsible
for the installation and implementation of any new version
and any required data conversion. Customer remains solely
responsible for the configuration of its own equipment and
software, including the compatibility of any additional
equipment or software with the TOPSUN Software.

4. Support for Prior Versions of the Software. Once a

B C
B kK 5 %A

L ARy AR RS A (a) SROCITFTIARA
(b) FRALAPHA: & LA IIEIE, BLR (o) 4R AL 58 1FAH
RITHTESCRFR ST o BT GRS R 55 R AR AR A B A (0 2 R B2 43t
GRS T AR A SR BT AR R S5 B o AR A TN
SRR BT 4ED A 55 B AT HoAS 4K 2L PR T TOPSUN gl i fF
BT AT 0 4 ik H— M3 P AR R R 55

2. 4 HARR . HH AT SEIGR BARR N — (1) 4EB TOPSUN
AR T IR PR e I SS  BE)E, 4R IRSSKE B B
R, REABAMR N — (1) 4F, BRIAEFEWIUE BARR 84T fe 2
Jei 2w, B P E TS (60) K TOPSUN &
A A b E AT 20k A P AEAR B BOH BR P9 S 1
BAFVF AT, TOPSUN {7 B 5l A28 0 04 ) 8 — S ) 4 4 B PR
FA& Lo 54 B 40 3% FH ORCR], A 50746 B3R A 4E 47
HH PR 558 2 J&] AR Fer 2

3. AR RATRAS . TOPSUN K AR IR At 37 i A 1] g
B A RDAS IE AN /ECHT A BRI A T RE o BT I R R AR AT A R R
AR (R3S /INBUS AT T 5 — A 87 (s VL0 ZZTE D VI1L1))
CERRRA) BONBTFEERA (SN AL —1r
By (ks V10 A E A V2.0) ) (CRERAY . —f&im
5, MRS A BIE, T R
S ) B A3k T RE IR BB RS AL i . 76 FH P AR S A B
AT 4 PR 45 B9 BIE Y, P R B3 IR R
TOPSUN [r] He— i FH 7 R A B3R 14D 50 R AR AR AR 32 22 i
A AZEMF AL FE TOPSUN Jy B —% /1 g il T R s A/E A
PST = b IF R IEVF AT, IR N 4E AR 55 10— 356 2 13—
MR PR BE AR AT ARAS . B . 3. Kok S BRAE
I Thae s eI T . F P S ST BT AR 16 22 3 5 40T
DL ATAT T3 BB 3. P R B AT S5 H B A WA R
BAFATECE , ANk % 881 5 TOPSUN k2
B A S

4. XA Z FRRARI SR . BAFRIETRCA — B AT, ok

14



new version of the Software is released, either a Point
Release or a Major Release, TOPSUN will maintain the
current version it just released and the most current Point
Release that relates to the immediately preceding Major
Release. For example, if V2.1 is released, TOPSUN will
maintain V2.1 and V1.x, where x is the latest Point Release
in the V1 series. If a known Error has been corrected in an
update to the prior Major Release, TOPSUN retains the right
to require the Customer to upgrade to the requisite Point
Release that contains the Error correction rather than
providing a separate patch or workaround.

5. Error Corrections. An Error means the failure of the
Software to conform substantially to the Documentation
(“Error”).  Customer may report any suspected Error to
TOPSUN and, upon TOPSUN's request, Customer will
provide TOPSUN with a detailed, written description and
documentation of the suspected Error. TOPSUN will
investigate the facts and circumstances related thereto and
Customer will cooperate with TOPSUN's investigation. If
TOPSUN finds that the Software contains an Error,
TOPSUN will use all commercially reasonable efforts to
correct the Error.  An Error correction may consist of a
separate patch, a workaround or it may be included in the
next available Point Release or Major Release of the
Software, at the discretion of TOPSUN.

6. Telephone Support. Customer shall have the right to
receive telephone support in connection with the Software by
calling the toll-free number provided by TOPSUN between
the hours of 8:00 am and 5:00 pm, in local time zones of
Beijing, the PRC, Monday through Friday, except on
holidays recognized by TOPSUN.

Customer will also be provided with the ability, by means of
an electronic channel via the Internet, to log Software
support requests, report suspected Errors, monitor progress
on the Customer’s prior requests, download Software fixes
and workarounds, exchange  information on a bulletin
board, and obtain access to release notes and other Software
information.

7. Limitation of Remedies. TOPSUN's sole and
exclusive responsibility, and Customer's sole and
exclusive remedy, for a failure to provide error corrections
for the Software in accordance with this Schedule will be
that Customer may terminate Software maintenance for
the Software involved. TOPSUN will thereafter promptly
refund the unused portion of the fees paid for the
remainder of the then current term of the Software
maintenance services for the applicable Software.

8. Initial and Renewal Fees. Purchase of Software
maintenance services for a Customer site will be subject
to the purchase of such services for all TOPSUN
supported Software modules licensed for use at that site.
The fees for Software maintenance services will be set
forth on TOPSUN's quotation for such services. For each
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of the first two renewal terms following the initial term,
TOPSUN may adjust the Software maintenance fees
provided that: (i) TOPSUN provides written notice to
Customer at least 60 days prior to the end of the then
current term, (ii) the fee adjustment becomes effective
upon expiration of the then current term, and (iii) the
percentage of the fee adjustment does not exceed three
percent (3%) per year. Following the first two renewal
terms, TOPSUN'’s ability to increase maintenance prices
shall not be subject to the cap or notice period
requirements.
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Schedule D
PROFESSIONAL SERVICES TERMS AND CONDITIONS

1. Professional Services. TOPSUN will perform the services,
and produce the deliverables, described in a statement of work
(“SOW?”) that incorporates this Agreement by reference.  The
SOW must be in a form that is specified by, or acceptable to,
TOPSUN.

A formal change control procedure will be used for all changes
or revisions requested by Customer or TOPSUN to the scope of
work, approach, schedule, charges, or deliverables associated
with the professional services. Upon submission of a change
control request by TOPSUN or Customer, TOPSUN will
complete a charge estimate and schedule impact based upon the
requested change or revision and submit it to the Customer for
written acceptance. If the change control request is approved by
Customer, TOPSUN will proceed with the services as therein
amended. If the change control request is not accepted by
Customer within 10 calendar days from submittal by TOPSUN,
the change control request will be considered null and void and
TOPSUN will continue performing the professional services as
defined prior to the requested change order.

2. Personnel. TOPSUN reserves the sole right to determine
the allocation of TOPSUN personnel in providing the services.

The TOPSUN personnel performing the services will be and
remain the employees of TOPSUN, and TOPSUN will provide
for and pay the compensation and other benefits of such
employees, including salary, health, accident and workers'
compensation benefits and all taxes and contributions which an
employer is required to pay relating to the employment of
employees.

TOPSUN will have the right to use subcontractors in performance
of its obligations under any applicable SOW provided that
TOPSUN will remain primarily liable to Customer for any work
performed by its subcontractors.

While TOPSUN is providing services under this Agreement and
for a period of 12 months thereafter, neither party will solicit,
directly or indirectly, for employment or employ any employee of
the other party, or of a TOPSUN subcontractor, who is or was
actively involved in the performance, consumption or evaluation
of the services without the prior written consent of the other.
Notwithstanding the foregoing, the parties acknowledge and
agree that this Agreement will not prohibit (i) any executive
search or similar business used by TOPSUN or by any of its
affiliates from engaging in its business in the ordinary course in a
manner consistent with past practices on behalf of clients other
than TOPSUN or (ii) solicitations through advertising or other
publications of general circulation.

3. Customer Responsibilities.  Customer will perform its
obligations set forth in the applicable SOW. In addition, to
the extent reasonably required by TOPSUN to perform the
services at Customer facilities, Customer will make available

B D
BAb RS %K S R

1. Wik . TOPSUN #4i% 8 TAE UL+ (“TAE U
A7) TR AR SR AR 55 I HIE rT 22 A, % ARV 1558
IR IR . TAE U b 4 TOPSUN 45
SEBAN TOPSUN FTE5Z.,

R A= TOPSUN ZX X 5& W RS XM TESEE . .
AfiE)de. A HEE MATE EE SIS S EEIE
R T EEFIFRF. 7€ TOPSUN AR T T EHFIER
J&, TOPSUN BEFERZTERENTMTERHERST
HEZWAFE, FEERSAABEFRIA. ZRAHE
TEERHHER, N TOPSUN ¥EBTEERHNERS. £
FRFE TOPSUN RZ /51 (10) RAESTERHEXK
B, MZEFEEHERBWR AL, TOPSUN R4k 54z
HITETERHRENT VRS

2. AN, TOPSUN f{# B 7% #2& ft ik 4% i 72 o vk &
TOPSUN A {7 43 Bie i) A ZALF

REPRSHY TOPSUN AR E B4 =2 TOPSUN IR T,
TOPSUN ¥ 41X ¥ 7 TR 3B X Hb3EF, 815
TH. BER. BINE. THIMERIMREFHERART
R AT EI TR B U SRR

TOPSUN A BU/E JB AT FH < TAE VLR 30 R 45k 40
P, ERTHE /2 TOPSUN 414 gl He o060 75 53R 47 FOAE 4] T A Xk
FH P 7R 3H F AT

7 TOPSUN R AU I T YRR S8 H B A /m s+ =
(12) MR, REFZ—NFEEPERR, EHT—ATFE
B E AR S A 5 — 775 TOPSUN M BB HE R
(ZFRANAIIT ZRRBET. E£AZFN LIRR
%). REFAME, WITFWNAFRE, KA EL
THI477: () TOPSUN S E B W EMAIFEL A S HE
TRLAGIRE A TOPSUN IUSMYE 2 PR AR S5 A9 1R
EMARNMEEE LS, = (i) B SHHENTESL
hRA T RIIRES A S

3. HPHTUE. HPEEAT S TR T e i
X% AN, fin TOPSUN & 3 B R AE F 7 (1K) Bt P $ £ AR
2505k, P S0 YF TOPSUN #E ¥, 1) TOPSUN $2 it
TrAEial, IPARAE . HIEAMEERS . AR o

17



to TOPSUN facility access, office space, office furnishings,
telephone and telecopy services, utilities, office supplies,
and duplicating services. If the services require that any
software licensed or otherwise provided to Customer by
third parties be disclosed to TOPSUN, or used or accessed
by TOPSUN, Customer will, at no expense to TOPSUN,
obtain all consents, licenses and sublicenses necessary for
TOPSUN to perform its services in connection with the third
party software. Customer will defend any claim brought
against TOPSUN to the extent that such claim is due to
Customer's failure to fulfill Customer's obligations under the
preceding sentence. Customer will bear the expense of such
defense and pay any damages and attorneys' fees finally
awarded by a court of competent jurisdiction which are
attributable to such claim or which result from a settlement
thereof, provided that TOPSUN notifies Customer promptly
in writing of the claim and allows Customer to fully direct
the defense or settlement of such claim. Customer will not
be responsible for any settlement or compromise made
without Customer's consent. This section will survive the
expiration or termination of this Agreement for any reason.

4. Ownership of Deliverables.

(a) Pre-existing Software and Technology. Each party will
retain all rights in any software, ideas, concepts, know-how,
development tools, techniques or any other proprietary
material or information that it owned or developed prior to
the inception of a professional services project, or acquired or
developed thereafter without reference to or use of the
intellectual property of the other party.

(b) Third Party Software and Technology. All software and
technology that is licensed by a party from a third party
vendor will be and remain the property of such vendor.

(c) Deliverables Based on TOPSUN Software and
Technology. Subject to any third party rights or restrictions,
TOPSUN will own all intellectual property rights in or related
to all deliverables that are developed and delivered by
TOPSUN under this Agreement, provided that they consist of
pre-existing TOPSUN software or TOPSUN software
development tools (“TOPSUN Tools"), modifications thereto
developed as part of the Services, or works derived from
pre-existing TOPSUN software or TOPSUN Tools developed
as part of the Services.

(d) Deliverables Based on Customer's Software and
Technology. Subject to any third party rights or restrictions,
Customer shall own all intellectual property rights in or
related to any deliverables that do not constitute pre-existing
TOPSUN software, TOPSUN Tools, or modifications thereto or
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works derived therefrom, that are developed as part of the
Services.

(e) License Grant for Deliverables Owned by TOPSUN. With
respect to deliverables owned by TOPSUN, Customer is
hereby granted a license to use the deliverables provided by
TOPSUN to Customer as part of a services project. If the
deliverable is software, it will be in object code form and
Customer is authorized to load, execute, display, store and
otherwise use the software. Upon payment in full for such
deliverable, the license granted to Customer in this Section
will be perpetual, royalty-free, non-transferable and
nonexclusive and will be limited to Customer's internal use of
such copy.

(f) The Services provided hereunder shall not constitute
“‘works made for hire” under any applicable copyright laws.
Ownership of work in progress under a SOW shall remain
with TOPSUN until such time as title to a Deliverable transfers,
if at all, in accordance with this Agreement.

(g) No License to Intellectual Property of the Other Party. No
licenses will be deemed to have been granted by either party
to any of its patents, copyrights, trade secrets or other
intellectual property except as otherwise expressly provided in
this Agreement. TOPSUN will be free to use the ideas,
concepts, methodologies, processes and know-how that are
developed or created in the course of performing the services
provided that TOPSUN does not use, or make reference to,
the intellectual property or proprietary information of
Customer.

5. Warranty.  TOPSUN represents and warrants that the
services will be performed in a professional and workmanlike
manner.

EXCEPT AS PROVIDED IN THIS SCHEDULE D, WITH
RESPECT TO THE PROFESSIONAL SERVICES TOPSUN
MAKES NO OTHER WARRANTY, EXPRESS, IMPLIED OR
STATUTORY, AND ALL SUCH WARRANTIES ARE
HEREBY DISCLAIMED INCLUDING, BUT NOT LIMITED
TO, ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.
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