SAP SERVICES GENERAL TERMS AND CONDITIONS

The integral part of any Order Form

This SAP Services General Terms and Conditions
Agreement ("GTC") is effective as of the Effective Date of
the relevant Order Form and is entered into by and
between SAP and Customer.

RECITALS

WHEREAS, Customer licensed from SAP (or an SAP SE
Affiliate, or an authorized reseller of SAP), the right to use
SAP Software or SAP cloud, hosted or on-demand services
pursuant to a License Agreement or Cloud Service Order
Form.

For purposes of these GTC, Customer may alternately
mean an Affiliate or Subsidiary that has a right under such
License Agreement or Order Form to use the SAP Software
or SAP cloud, hosted or on-demand services. Some
versions of SAP agreements use the term “Licensee” in
place of “"Customer”. For purposes of these GTC including
Order Form and referenced Service Descriptions and Scope
Document attached thereto, references to “Licensee” shall
mean “Customer”.

WHEREAS, SAP provides certain Services in Ukraine which
Customer desires to obtain on the basis of certain Service
Descriptions. Such Services will be set forth in an Order
Form referencing and incorporating these GTC (each an
“Order Form”). Together the Order Form and the GTC form
the Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Definitions

1.1 “Cloud Materials” means any materials related to
SAP Cloud Services produced by or with SAP
pursuant to these GTC or a Cloud Service Order
Form.

1.2 "Confidential Information" means, with respect

to SAP, all information which SAP protects
against unrestricted disclosure to others,
including but not limited to: (a) the SAP
Software, documentation, Work Product and
Cloud Materials or other SAP materials, including
without limitation the following information
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SAPd

OBLUME YCIOBUSA OKA3AHUA YCNVYI SAP

fIBNAOTCA HEOTbEMJIEMOM HaACTbIO JIlo60ro
AoroBopa (Kak OH onpeaeneH HMXxe)

Hactoswee CornaweHue 06 0bwmx ycrnoBmsX oKasaHus
ycnyr SAP («O6wue ycnosusa») BCTynaeT B JAeUCTBUE
HaumMHaa ¢ [aTbl BCTYNJAeHUS B CUY COOTBETCTBYHOLLEro
Jorosopa 06 okazaHun ycnyr («[Jorosop») n 3akntodaeTcs
Mexay SAP 1 3aka3umkoM.

AEKJIAPATUBHASA YACTb

MOCKOJIbKY  3akasuuk nonyuun ot SAP  (unm
AddunnposaHHoro nuua SAP SE, v aBTOpU30BAHHOMO
pecennepa SAP) NMUEH3NOHHOE NPaBo Ha MUCMOSIb30BaHMe
MporpamMmMHoro obecneueHnss SAP mnu O6nayHbIX ycnyr
SAP, pa3MelleHHble Ha cepBepe M npeaocTaBfsieMbie Mo
TpeboBaHunio, B  COOTBETCTBMWU C  JINLEH3MOHHbIM
cornaweHveM nnum lorosopom Ha ObnayvHbie ycnyru;

Ons uenen HacToawmx O6WMX yCnoBUMA nog 3aka3unmKkoMm
MOXET TakXe noapasymeBaTbcs AddunmpoBaHHOE NNLO
wnn [oyepHss KomnaHus, obnagawowue npaBoM Ha
ncnonb3oBaHue [MporpaMMHoro obecneyeHuns SAP wnu
O6nauHbix ycnyr SAP, pa3MelleHHble Ha cepBepe wu
npefocrtasnsemMble No TpeboBaHMIO, B COOTBETCTBMWU C
JINUueH3MOoHHbIM  cornaweHuem unm  [JoroBopom. B
HEKOTOpPbIX BepCcuax cornaweHuii SAP BMecTo TepMMHa
«3aKasuuKk» UCronb3yetrca TepMUH <«JluueHsmaTt». [ns
uenen HactosAwmx O6wwmx ycnosui, Bkaodas [oroesop, a
Takxe Onucanue ycnyr un NpunoxeHne c onMcaHneM ycnyr,
Ha KOTOpble JAEeTCs CCblIJIKa M KOTOpble MmpwuiaralTcs K
cooTBeTCcTBYOWeEMY [orosopy, nog  <«JlMUeH3naTom»
cnefyeTt TakxXe NoHMMaTh «3aKasuuka».

MOCKOJIbKY SAP okasbiBaeT onpegeneHHble Yciyru B
YKpavHe, KoTopble 3aKa3uuKk >KenaeT MofyyYuTb Ha
OCHOBaHWKW cooTBeTCTBYIOWero OnucaHusa ycnyr. Takue
Ycnyru 6yayt onpegeneHbol B [loroBope, KOTOPbIN
BK/IOYaET B cebsa HacToswme ObLme ycnosusa nocpeacTsom
cCbinky (Kaxabli — «Jorosop»). Bmecte Jorosop n Obwme
ycnosusa coctasnsaoT CornaweHume.

C YYETOM BbIWEWN3NOXEHHOIO, CTOpOHbI 40rOBOPUANCH
0 HUuXecneayoLemM:

1. Onpepnenenuns
1.1

«0ObnayHble MaTepuanbl» — Nobble Matepuansl,
mMerwme oTHoweHne Kk ObnayHbiM ycnyram SAP,
co3pgaHHble SAP wmnu ¢ ydyactmem SAP B
COOTBETCTBUM C HaCTOSALLMNMM O6wmmn
ycnosuamum unu Jorosopom Ha ObnayHble ycnyru
SAP.

1.2 «KoHduaeHumnanbHas MHdopMaumng» B
OTHOWweHun SAP - BcS uHdbOpMauusa, KOTOpyro
SAP 3awmuaeTt oT HeorpaHM4yeHHoro
pa3rnaweHns TpeTbMM NuuaMm, BKKOYas, B TOM
yncne cneayiwoulee: (a) MporpaMMHoe
obecneueHne SAP, pokyMmeHTauuto, PesynbtaThl

ycnyr, O6nauHble MaTepuanbl wau  Apyrve

Page 1 of 20




1.3

1.4

1.5

regarding the SAP software: (i) computer
software (object and source codes),
programming techniques and programming
concepts, methods of processing, system designs
embodied in the software or SAP hosted or on
demand services; (ii) benchmark results,
manuals, program listings, data structures, flow
charts, logic diagrams, functional specifications,
file formats; and (iii) discoveries, inventions,
concepts, designs, flow charts, documentation,

product specifications, application program
interface specifications, techniques and
processes relating to the software; (b) the

research and development or investigations of
SAP; (c) product offerings, content partners,
product pricing, product availability, technical
drawings, algorithms, processes, ideas,
techniques, formulas, data, schematics, trade
secrets, know-how, improvements, marketing
plans, forecasts and strategies; and (d) any
information about or concerning any third party
(which information was provided to SAP subject
to an applicable confidentiality obligation to such
third party). With respect to Customer,
“Confidential Information” means all information
which Customer protects against unrestricted
disclosure to others and which (i) if in tangible
form, Customer clearly identifies as confidential
or proprietary at the time of disclosure; and (ii)
if in intangible form (including disclosure made
orally or visually), Customer identifies as
confidential at the time of disclosure, summarizes
the Confidential Information in writing, and

delivers such summary within thirty (30)
calendar days of any such disclosure.
“Consultants” means employees and third

partycontractors which SAP utilizes to provide
Services to Customer.

“Deliverables” means those specific Work
Products if applicable which are identified under
the applicable Order Form for delivery to
Customer.

“Intellectual Property Rights” means patents of
any type, design rights, utility models or other
similar invention rights, copyrights, mask work
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1.3

1.4

1.5

MaTepumanbl SAP, BKkna4yas, B TOM u4ucne,
cneaywwyto  uMHdbOpMauuilo, OTHOCSLWYCS K
nporpaMMHoOMy obecneyeHunto SAP: (i)
KOMNbIOTEPHOE  MnporpamMMHoe  obecneyeHue
(06beKTHbIE KOAblI U NCXOA4HbIE TEKCTbI), METOAbI
M KOHUEenuuu nporpaMMmpoBaHuns, crnocobol
06paboTtky, CUCTEMHbIE MpoeKThl,

peann3oBaHHble B MporpaMMHOM obecrneveHuu,
pa3sMewaemble ycnyrm SAP unn ycnyrm SAP no
TpeboBaHuio; (ii) pe3ynbTaTbl 3Ta/IOHHbIX TECTOB,
CMPaBOYHUKKN, JIMCTUHTU MPOrpamMM, CTPYKTYpbI

OaHHbIX, 6/IOK-CXEeMbl, IOrMYecKne CxeMmbl,
dyHKUMOHanNbHble crneundukaunm, dopmaTbl
dannos; (iii) OTKpbITUS, n3obpereHus,
KoHUenuuu, NpOeKThl, 6/10K-CXeMblI,
AOKyMeHTauusa, cneundukaumm  nNpoayKToB,
cneundmkaumm  NpuKNAgHOro  MNporpaMMHOro

nHTepderica, MeToabl N NPOLECChl, OTHOCALMECS
K nporpaMMHoMy obecneueHuto; (b) HUOKP nnu
MHbIE Hay4Hble nccnenoBaHus / nsbickaHus SAP;
(c) npeanoxeHus npoaykToB (B TOM u4ucne
npoaykToB napTHepoB SAP), uHdopMauusa o
napTHepax Mo CO34aHWMIK KOHTEHTA, UEHbl Ha
NpOAYKTbl, CBEAEHNA O AOCTYMHOCTU NPOAYKTOB,
TEXHUYECKNE 4YepTexu, anropuTMbl, MpoLecchl,
naen, ™etoabl, OpMyNbl, AaHHble, CXeMbl,
KOMMepueckue TalHblI, HOy-Xay,
YCOBEPLUEHCTBOBAHUS, MApPKETUHIOBblE MJaHbI,

MporHo3sbl K crtpaternn; wn (d) nwbas
nHdopmMauus 0  TpeTbeu CTOpOHe Nz
Kacatowascs TpeTben CTOPOHbI

(npepoctaBneHHas koMnaHuuM SAP Ha ycnoBusax
COOTBETCTBYIOWMX 0693aTeNbCTB Nepen  3ToM

CTOpPOHOM 06 obecneueHumn
KOHpUAEHUMANBHOCTH). MpUMeHUTENbHO K
3aKa3uunky noa «KoHduraeHumanbHom
nHdopMaumnern» noOHUMAKT BC WHbOpMauuio,
KOTOPYHO 3aKkasunk 3awmwaert oT

HEOrpaHWYEHHOro PackpbITUS APYrMM AuuaM m
koTopyto (i) mpepocTaBnsieT Ha MaTepuasibHOM
HoCcUTene C  4YeTkMM  0603HauyeHMeM  ee
KOHpUAEHUMaNbHOro  Xxapaktepa B  MOMEHT
packpbiTnsi; nmbo  (ii) npepoctaBnser B
HeMaTepuanobHon ¢opme (BKN4Yas YCTHOE KU
BU3yanbHoe packpbiTue) C YETKUM
ob603HaueHnem ee KOHMbUAEHUMANBHOIO
Xapaktepa B MOMEHT packpbiTus, o6obwaert
KoHdunaeHumanbHyo MHdOopMaLuuio B
nMcbMeHHOWN bopMe 1 nepeaaeT AaHHbIA OTYET B
TedyeHne 30 (Tpuauatn) KaneHaapHbIX AHEN C
MOMEHTa pacKpbITHS.

«KOHCYNbTaHTbI» -  COTPYAHUMKM SAP n
noapsiAYMKOB, KOTOPbIX KOMMNaHus SAP
npuvBneKaeT K OKas3aHuio YCNyr 3akasuuky.

«Pesynbrarsl YCNyr, yKasaHHble B
cooTBeTcTBYIOWEM JloroBope» O03HayawT Te
KOHKpeTHble Pe3ynbTaTbl YCNyr, ecnu TakoBble
nmetroTcH, KoTopble 0603HaueHbl B
cooTBeTCTBYOWeM [loroBope And MOCTaBKu
3aKasuunky.

«[paBa Ha WHTeNAeKTyalbHYIO CO6CTBEHHOCTL»
- 3T0 ntobble WHTeNNeKkTyalbHble MNpaBa Ha
nobble pe3ynbTaThl WHTENNEeKTYaslbHOM
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1.6

1.7

1.8

1.9

1.10

rights, trade secret, know-how or confidentiality
rights, trademarks, trade names and service
marks and any other intangible property rights,
including applications and registrations for any of
the foregoing, in any country, arising under
statutory or common law or by contract and
whether or not perfected, now existing or
hereafter filed, issued, or acquired.

“License Agreement” means the agreement
between SAP (or an SAP SE Affiliate, or an
authorized reseller of the SAP software) under
which Customer procured the license rights to
use SAP software or SAP Cloud service.

“Customer Data” means any content, materials,
data and information that Customer owns and
Customer or its Authorized Users provide within
the Service or Customer-specific data that is
derived from Customer’s use of the Service (e.g.
Customer-specific reports). Customer Data shall
not include any component of the Services or
material provided by or on behalf of SAP.

“Material Defect” means a defect causing serious
interruptions in normal operations of the
Customer and leads to failure or inadmissibility of
use of Deliverables according to description of
Deliverables envisioned in the Order Form or, in
the absence of an envisioned use, for ordinary
use.

“Order Form” means all written order forms or
other ordering documentation entered into by
SAP and Customer containing the pricing and
other specific terms and conditions applicable for
each of the Services under an applicable Order
Form referencing these GTC. The Order Forms
more fully describe the scope, duration, and fees
for the Services.

“SAP Software” means (i) any and all software
products and Cloud Services Ilicensed to
Customer under the License Agreement as
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1.6

1.7

1.8

1.9

1.10

AEATENBbHOCTN, B TOM YUCNE NATEHTbI, NpaBa Ha

pa3paboTky, MpoMblwieHHble 06pasubl  Uan
Apyrve nopobHble npaBa Ha M306peTeHus,
aBTOpcKMe npaBa, MpaBa Ha TOMOMOMUM
WHTErpanbHbIX MUKPOCXEM, npasa Ha

KOMMEepYecKne TalHbl UK KOHMUAEHUMANBbHYIO
nHdopMaumio, rMnpaBa Ha TOProBble Mapkw,
TOproBble Ha3BaHWA 3HaknW o06cnyxuBaHua w
npouve HemMaTepuasbHble 06beKTbI
WMHTENNEKTyasbHbIX NMpaB, BK/OYas 3asBleHUsa U
pernctpauum BblWeynoMSHYTbIX npas B ntobown
CTpaHe, BO3HMKalOWMe B COOTBETCTBMM C
HOpMaMu CcTaTyTHOro wnam obuwero npasa nmbo
NONOXEHUAMM  AOroBopa, TakK WM  WHade
uMerwme Ccuny, HblHE cywecTsylowme nmbo

odopmMmnsemsble, npefocTasfsieMble nnm
npunobpeTtaemMble B AasIbHENLLEM.
«JIMLueH3noHHoe cornaweHue» o3Hauaetr

cornaweHne c SAP (nnbo AddunmMpoBaHHbIM
NIMLOM SAP SE nnun aBTOPU30BAHHbLIM
pecensiepoM nporpammHoro obecnedeHus SAP),
COrnacHoO KOTOpPOMY 3aka3uyuK nosyyaeT npasa
(NMMUEeH3MK) Ha MCcnosib30BaHME MPOrpaMMHOro
obecneueHnsa SAP unm ObnauHbix ycnyr SAP.

«[aHHble 3aka3yuka» - O03HayatT nwboe
coaepxaHue, MaTepuansl, NaHHble 7
MHdopMauuto, Cob6CTBEHHMKOM KOTOpPbIX
ABNSAETCA 3aKa34mMK M KOTOpble 3aKa3umK Uan ero
ABTOpPM30OBaHHbIE MONb30BaATENM MPEeAOCTaBSAIOT
B pamkKax YCnyr unu csi3aHHble C 3aKa3uMKoM
JaHHble, TMONy4YeHHble B pe3ynbTaTe ero
MCMNoNb30BaHUs Ycnyr (Hanpumep,
cneymanmMsMpoBaHHble OTYeTbl ANS 3akasuduka).
JaHHble 3aka3uymka He BK/oYaloT Kakue-inbo
KOMMOHEHTHI Ycnyr nnm MaTepuanos,
npenocTaB/ieHHbIX KoMnaHuen SAP unmn ot ee
MMEHMN.

«CyllecTBeHHbI aedeKkT» — 03HaydaeT aedekT,
BbI3bIBAIOLLNN cepbesHble HapyLleHus
HOpPManbHOro MYHKUWOHUPOBaHUSA MPOLECCOB
3akasuuka, KOTOpbIV npuBoAUT K
HEBO3MOXHOCTHU nnn HeaAoNnyCTMOCTH
NCMNonb30BaHMUSA PesynbTaTta ycnyr B
COOTBETCTBMM C OnucaHueM PesynbTata ycnyr,
yKa3aHHbIM B cOOTBeTCTBYloWeM [loroBope, nn6o

npu OTCYTCTBMM  TaKMX OMUCAHWIA - B
COOTBETCTBMM C  0ObIYHO MNpeabsBASEMbIMU
TpeboBaHMUAMMU.

«[orosop» o3Havaer BCE NMUCbMEHHbIE

cornaweHnss uWnuM Apyryro AOKyMEeHTauuo no
COOTBETCTBYOLLEN yacTtu cornaweHums,
noanucaHHble SAP 1M 3aKkasumKoM, cofepxalime

pacueHKM W [pyrMe KOHKpPETHble YC/0BUS,
NMpUMeEHUNMbIE K Kaxgomy Buay YCnyr no
COOTBETCTBYHOLWEMY [Horosopy, KoTOopble
ccblnarTca  Ha Hactoswme O6wwue  ycnosus.
JoroBopbl cogepxaT noapobHoe onucaHue
obbema, nepeyHsi, CPOKOB OKa3aHUs W LeHbl
Ycnyr.

«MporpamMmmHoe obecneveHne SAP» o3HauvaeT (i)
Bce 6€3 MCKYEHUS MporpamMMHblE MPOAYKThI,
npaso NCNonb30BaHus KOTOPbIX
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1.11

1.12

1.13

1.14

1.15

specified in software order forms or Cloud Service
Order Forms (or other order forms, schedules or
appendices as applicable) thereto; (ii) any new
releases, updates or versions thereof made
available through unrestricted shipment pursuant
to the respective support agreement or warranty
obligation and (iii) any complete or partial copies
of any of the foregoing.

"Scope Document” means the document that is
provided with and becomes part of the Order
Form which further defines the scope of Services
to be provided and other engagement specifics.

“Services” mean those service(s) as further
defined by those specific Service Descriptions
and Scope Document provided to Customer
under an Order Form that references these GTC.

“Service  Description” means pre-defined
descriptions of services found at
http://www.sap.com/servicedescriptions in

effect as of the Order Form Effective date.

“Taxes” means fees and taxes, stipulated under
the legislation of Ukraine.

“Work Product” means any work product or
tangible results produced by or with SAP
pursuant to these GTC or any Order Form,
including, but not limited to, works created for
or in cooperation with Customer.

1.16 “Affiliate” of a party means any legal entity in

which and as long as a party, directly or
indirectly, holds more than fifty percent (50%) of
the entity’s shares or voting rights. Any such
legal entity shall be considered an Affiliate for
only such time as such interest is maintained.

1.17 “SAP SE" (SAP Societas Europaea) means legal

entity, established under the laws of Germany
and the European Union, registered with the
commercial register of the local court of
Mannheim, Germany, under HRB 719915, and
having legal address at Dietmar-Hopp-Allee 16,
69190, Walldorf, Germany.
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1.11

1.12

1.13

1.14

1.15

1.16

1.17

npenocTtasnsaeTcs 3akasumky no JINueH3noHHOMY
cornaweHuio  uam  Jorosopy Ha obnayHbie
yCnyru, Kak yKasaHo B npuiaraeMblX K HUM
COOTBETCTBYHOLMX NpUNOXEHUSAX,
cneundmkaumsax nporpamMMmHoro obecneveHus
(vnn  wnHBIX  goroBopax, rpadukax  uau
NpUNOXeHnsax, ecnu TakoBble umetoTcs); (ii)
nobble HoBble Bepcuu, OB6HOBNEHWUS U penusbl
3TUX NPOAYKTOB, B OTHOLIEHWW TMOCTaBKU
KOTOPbIX OTCYTCTBYIOT Kakme-nmbo orpaHndeHmns,
npenocTaBfsieMble Ha OCHOBaHuK
COOTBETCTBYHOLEro cornaweHus O noaLepXxKe
unn ycnosusi o rapaHTtum; (iii) nobble nonHbie
nnm YaCTM4YHbIE  KOMWUM  BblWEYKa3aHHbIX
NpOAYKTOB.

«[punoxeHne c onucaHWEM Yycnyr» oO3Ha4aeT
OOKYMEHT, KOTOpbIi NpeaocTaBfasieTcs BMecTe C
JoroBopoM M CTaHOBUTCS 4acTbio [orosopa u
KOTOPbIM TaKxe onpepenseTt 06beM
OKasblBaeMbIX Ycnyr v Apyrme KOHKpPETHble
CBeZleHUs Mo MpoeKTY.

«Ycnyru» - o3Hauaer ycnayry(u), KoTtopas
OMnMUCbIBAeTCs B COOTBETCTBYoWEM OnncaHum
ycnyr u TIpUAoXeHMM C  OMUCaAHWEM YCAyT,
yKasaHHoe B COOTBeTCTBylleM Joroeope, -
npefocTaBfaseMblix 3akasumky no [orosopy,
colepxalleMy CCbIIKy Ha Hactoswue O6wwme
ycnosus.

«OnucaHuve YCAyr» O3Hauvaet
npeaonpeaeneHHble onucaHus ycnyr,
ony6nMKoBaHHbIE no agpecy
http://www.sap.com/servicedescriptions 7]

AencremtencHble Ha [aTy BCTYNneHus B cuny
Jorosopa.

«Hanormu»  o3Ha4ailT Hanorm u  cbopel,
npeaycMoTpeHHble 3aKOHO4aTes/IbCTBOM
YKpauHbl.

«Pe3ynbTar ycnyr» osHavaet nobon pesynbTtar
YyCAyr WK BblpaXXeHHble B MaTepuanbHon popmMe
pe3ynbTaTbl, CO34aHHblE KOMNaHuen SAP wnn c
ee yyactmem no Hacrosawum O6WMM ycnosBusiM
wnn nwbomy [oroBopy, BK/IK4as, HO He
OrpaHuyMBasCb, pe3ynbTaTbl, CO3A4aHHble A4
3aka3uunka nnum B COTpyAHNYECTBE C 3aKa3unKOM.

«AddnanposaHHoe AMLLO» CTOPOHbI O3Ha4yaeT
noboe opmuanyeckoe NMULo, B KOTOPOM CTOpOHEe
NpsiIMO MM KOCBEHHO MpuHaanexut bonee 50%
(nATMaecaTM NpouEeHTOB) akuun/gonen  unu
roJlIocoB, y4YMTbIBAEMbIX NPU MPUHATUN PELLEHUN
3TUM ANUOM. JInuo cuutaetcs AQPuamnpoBaHHbIM
TOJIbKO B T€YEHME CPpOKa COXPaHEHMS YKa3aHHOro
KoNm4yecTBa gonei/akumin Unm rosocos.

«SAP SE» (SAP Societas Europaea) o3Haudaet
opuanMYeckoe NuLo, y4dypexaéHHoe Mno 3akoHaMm
FepMaHumn " EBponeickoro Cot03a,
3aperncrtpmpoBaHHoe B TOproBoM peecTpe T.
MaHxeinm, MepMaHus, 3a Homepom HRB 719915 n
nmerwee topuandeckmn agpec: Dietmar-Hopp-
Allee 16, 69190, Walldorf, Germany.

Page 4 of 20



http://www.sap.com/servicedescriptions
http://www.sap.com/servicedescriptions

1.18

1.19

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

“Cloud Service Order Form” means all written
order forms or other ordering documentation for
Cloud Services entered into by SAP and
Customer.

2. Provision of Services.

2.1.

2.2.

2.3.

24.

2.5.

2.6.

SAP will provide the Services in accordance with
the Order Form.

SAP may utilize third party contractors to perform
SAP’s duties. SAP shall be responsible for the
performance of the Services of such third
partycontractors to the same extent as SAP is
liable for its own Consultants.

If any Service, in whole or in part, cannot be
provided by SAP due to a Customer issue and
Customer fails to provide SAP with reasonable
advance notice, the time agreed to be spent by
SAP resources on such Service will be charged to
Customer.

The selection of SAP resources assigned or
deployed to deliver Services is at SAP's sole
discretion and SAP reserves the right to replace
any SAP resource at any time at its sole
discretion with an SAP resource with equivalent
skills.

Any services, Deliverables, and work products
provided by SAP to Customer prior to the
execution of an applicable Order Form or a
Change Request are the sole property and
Confidential Information of SAP and shall be
governed by the terms of these GTC. If no Order
Form is completed, all Services, Work Products
and Deliverables must be returned or deleted and
must not be used.

Acceptance

In an Order Form, where there are Deliverables,
the parties may agree in such Order Form that
such specific Deliverables can be subject to
acceptance procedures.

3. Customer’s General Responsibilities.
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1.18

1.19

«0O6nayHas ycnyra» o3HavyaeT  nboe
nogaepxuesaemoe,  pasMewaemoe  obnayHoe
peweHne SAP, npepoctasfsiemMoe Mo 3arnpocy wm
Ha OCHOBEe NoaNUCKK KoMnaHmen SAP kak ycnyra
no Jorosopy Ha Ob6nayHble ycnyru.

«[JoroBop Ha O6nayHble ycnyrn SAP» o3HavaeTr
BCe TMUCbMEHHble cCcornaweHuns nnn pgpyrasa

AOKYMeHTauMa no COOTBETCTBYHOLWEN 4YacTu
cornaweHus B  OTHOoweHun npuobpeTeHus
O6nayHbIX ycnyr, noAnucaHHble SAP wu
3aKa34ynKom.

2. OkaszaHue Ycnyr.

2.1.

2.2.

2.3.

24

2.5.

2.6.

SAP okasblBaeT Ycnyrm B
Jorosopom.

cooTBeTCTBMN C

SAP MoOXeT npuBaekatb TpPeTbUX nuy  A4n4d
MCNONIHEHNA CBOMX ob6sA3aHHOCTen. SAP HeceT
OTBETCTBEHHOCTb 3@ OKasaHue YCAyr TakuMu
TPETbMMKW JNMUAMM B TOM Xe Mepe, Kak U B
OTHOLIEHUM COBCTBEHHbIX KOHCYNbTaHTOB.

Ecnn SAP He cMoXeT okasaTb Kakyto-mbo
Ycnyry B NOAHOM ob6beMe MM 4acTUYHO U3-3a
npobsaem, BO3HMKLIMX Yy 3aKa3unka, n nocnegHuin
He wusBectun SAP 06 3ToM 3abnaroBpeMeHHO,
cornacoBaHHble Tpyao3aTpaTbl pecypcos SAP B
OTHOLWIEHUM oOKasaHus Takon Ycnyru, paHee
cornacoBaHHble CTOpOHaMK, nogsexaT onnaTe
3aKa34yMKoM Mo LeHe Takon Ycnyru.

SAP ocyuwecTenseT Bbi6Op COTPYAHUKOB U APYTUX
pecypcoB, Ha3Ha4YaeMbIX WU UCMOSIb3yEMbIX ANS
OKa3aHus Yenyr, NCKNOYUTENBHO no
CO6CTBEHHOMY YCMOTPEHUMIO W COXPaHseT 3a
cobon npaBo B ntoboe BpeMsa No CO6CTBEHHOMY
YCMOTPEHMUIO 3aMeHUTb nboro cBOEero
COTpyAHMKA Ha JApyroro CBOEro COTPYyAHMUKA,
obnagarowero aHanorM4yHbIMM HaBbIKaMu.

Jliobble ycnyrn, Pe3ynbTaTbl YCNYr, yKa3aHHbIe B
cooTBeTCcTBYOWeEM [orosope, n Pe3ynbTaThl
ycnyr, npepocTtasneHHble SAP 3aka3uuky Ao
noAnncaHus COOTBETCTBYloWero florosopa wam
3anpoca Ha M3MEHEHMe, SABNSAKOTCA
NCKOYUTENBHOMN CcOb6CTBEHHOCTbIO "
KoHdwunaeHumanbHonm  unHdbopmaumnenn SAP  n
pernamMeHTUpPYIOTCS  MOJIOXKEHUAMU  HaCTOSALMX
O6wmnx ycnosuii. Ecnn [JoroBop He 3aKJ/KOYeH,
Bce Ycnyru, PesynbTatbl ycnyr un Pe3ynbTaTbl

ycnyr, yKasaHHble B COOTBETCTBYHOLLEM
[Jorosope, p[oOMKHbI 6bITb BO3BpaALWEHbl  WUAKU
yAaneHbl, 1 NCNOMb30BaTb UX 3anpeLlaeTcs.
MpuemMka

CTOpoOHbI  MOryT NO B3auMHOMY COrnacuto
BKAKOUMTL B [oroBop ycnoesuma 0O npoueaype
NPUEMKN  KOHKpEeTHbIX PesynbTtaTtoB ycnyr,

YyKa3aHHbIX B COOTBETCTBYOLWEM [lorosope.

3 OcCHOBHbIe 0693aHHOCTM 3akKa34yuKa.
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3.1.

3.2.

3.3.

34.

3.5.

Customer is responsible for making the
necessary arrangements to allow SAP to perform
the Services.

Customer shall provide and make available all
Customer personnel that SAP reasonably
requires in connection with performance of the
Services and as may be further addressed in an
applicable Order Form.

If the Services are performed at Customer’s site,
Customer agrees to provide necessary access to
its site including, but not limited to, appropriate
access to Customer premises, computer systems
and other facilities.

Customer shall appoint a contact person to
supply SAP with any necessary or relevant
information and who shall have the authority to
make decisions or obtain decisions from others
expeditiously.

Customer ensures to have all necessary license
rights including third party license rights required
for the Services.

4 Change Request Procedures.

4.1

4.2

4.3

Either party can request changes to the Service
in accordance with the change request form
attached to the Order Form (“Change Request”).

SAP will not perform under a Change Request
until agreed to and signed by the parties.

If Customer makes a change request to SAP,
SAP will inform Customer within ten (10) working
days (which excludes weekends and applicable
public holidays) whether the change is possible
or not and what impact the change would have
on the Agreement with particular reference to the
timeline and remuneration. Customer must
thereupon inform SAP in writing within five (5)
working days whether the change request is to
apply or whether the contract is to be continued
on the existing terms. If the investigation of a
change request itself requires substantial work,
SAP is entitled to bill separately for that work.

If SAP submits a change request, Customer must
notify SAP in writing within ten (10) working days
whether it accepts the change or not.

Until there is agreement about the change, work
will continue in accordance with the existing
Order Form.

The Customer agrees that consideration of
Change Request and preparation of Change
Rates may involve resource restructuring for SAP
and/or its subcontractors, and therefore agrees
that SAP shall bear no responsibility for delay in
Services rendering reasonably caused by such
actions and have the right to extend performance
terms for its obligations.

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017
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3.1.

3.2.

3.3.

34.

3.5.

3aKaszuunk HeceT OTBETCTBEHHOCTb 3a
nposefeHne HeobxoAMMbIX MOArOTOBUTESNbHbIX
Mep, nosponswowmx SAP okasaTtb Yciyru.

3aka3unk obecneumBaeTr AOCTYMHOCTb BCeX
CBOMX COTPYAHMKOB, KOTOpble MoryT
notpeboBaTtbCcs koMnaHum SAP B cBaA3n cC

OoKasaHueM Ycnyr, 4YTO MOXET AOMOJSIHUTENbHO
oroBapuBaTbCs B COOTBETCTBYOLWEM [loroBope.

Ecnu Ycnyrn okasbiBaloTCa Ha npeanpuaTmn
3aka3umka, nocneaHuMin obszaH obecnedynTb
[OCTYN K CBOWMM MOMELEHUAM, KOMMbIOTEPHbIM
cuctemMam n gpyromy obopynoBaHuio.

3aKka34ymK HasHa4vaeT KOHTaAKTHOe NMu0, KOTopoe
npegocrasnseTt SAP BCIO Heobxoanmyto
MHMOpMaUUI0 U HagenseTcs NoSIHOMOYUAMKU MO

onepaTUBHOMY  MPUHATUIO  pELUEeHU  Unun
MOJIYYEHUIO PELUEHNIA OT APYTUX NnL.
3aka3uunk obecneuunBaet Hanunuue BCEX

JIMLEH3NOHHbBIX MpaB, BKIOYAsA JIMLEH3UOHHbIE
npasa, MpeaocTaBisieMble TPEeTbMMU NMUAMMU,
HeobxoAnMbIX Ansa YCnyr.

Mopsaok 3anpoca Ha U3MEHEHMUe.

4.1

4.2

4.3

Jllobas 13 CTopoH MOXeT HanpaBuTb 3anpoc Ha
M3MeHeHue Ycnyru no ¢opme, npunaraeMmonm K
[Jorosopy («3anpoc Ha N3MeHeHune»).

SAP HauuHaeT yuuTbiBaTb B CBOen paboTe
nonpaskK 3anpoca Ha M3MEeHeHMe TONbKO Mnocse
ero cornacoBaHuss M nognucaHmsa  obenmu
CTOpPOHaMu.

Ecnn 3akasuunk Hanpasnsetr B SAP 3anpoc Ha
n3MmeHeHune, SAP B TeueHue gecsatu (10) paboumx
AHen (ucknw4as BbIXogHble U odwuuManbHbie
npasgHuW4YHble AHW) MHPOPMUPYET 3akasuuka o
BO3MOXHOCTW WM  HEBO3MOXHOCTM  TaKoro
M3MEHEHMS M O TOM, KaK OHO OTpa3nTCa Ha
CornaweHun, B 4YacCTHOCTM, Ha CpokKax W
pa3Mepax BO3HarpaxzaeHus. Bcrnea 3a 3Tum
3aka3umk goskeH B TeveHue natm (5) pabounx
AHeln nHdopmmposaTb SAP B NnMCbMeHHOW hopme
0 TOM, cCnepyeT M peanm3oBaTb 3anpoc Ha
M3MEHEHME WM Xe NpoAOC/IXUTb paboTy no
KOHTPaKTy Ha TMpeXHux ycnoeBusax. Ecnu
M3yyeHne CcaMoro 3anpoca Ha W3MeHeHue
TpebyeT 3HauuTenbHoro obbvema paboTbl, SAP
MMEET NpaBO BbICTABUTb OTAESbHbIA cYeT 3a
Takyto paborty.

Ecnn  SAP nopaer 3anpoc Ha WU3MeHeHue,
3aKka3unk pJonkeH B TedeHue pgecatm  (10)
pabouunx gHelr B MUCbMeHHOM OpMe yBEAOMUTb
SAP 0 TOM, NPUMHMMAET OH AAHHbIN 3anpoc Mau
HeT.

Moka He 6ydeT [AOCTUIHYTO cornaweHue
OTHOCUTENbHO  WM3MeHeHus, pabota Oyper
NpoAO/IKAaTbCA B COOTBETCTBUN C CYLLECTBYOLLNM
Jorosopom.

3aKa34ymk cornawlaeTcs ¢ TeM, YTO pacCcMOTpeHune
3anpoca Ha NU3MEHEHNE n noAaroToBKa
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5. Satisfaction with Personnel.

If at any time Customer or SAP is dissatisfied with the
material performance of an assigned Consultant or a
Customer project team member, the dissatisfied party
shall promptly report such dissatisfaction to the other
party in writing and may request a replacement. The
other party shall use its reasonable discretion in
accomplishing any such change (which also, in the case
of SAP, shall be subject to staffing availability).

6 Compensation of SAP.

6.1 SAP will provide an invoice specifying the fees for
each of the Services in accordance with the terms
of the Order Form. Payment is due to the term
set in the Order Form. SAP reserves the right to
apply late payment interest in accordance with

applicable law.

6.2 Fees and other charges described in these GTC

do not include Taxes.

Term and Termination.

7.1  Term of the GTC. These GTC shall remain in effect
unless terminated earlier by either party in
accordance with this Section 7.

7.2 Termination of the GTC for Convenience. Either
party may terminate these GTC for convenience
upon thirty (30) days’ prior written notice to the
other party. If these GTC is terminated for
convenience prior to the completion of one or
more Order Forms, such termination will not
affect the continuation of any such Order Form as
governed by these GTC or the applicability of the
provisions of these GTC to any such Order Form

for the remaining term of that Order Form.

7.3 Term of an Order Form or term of a Service. Each
Order Form shall be effective on the effective
date set forth in that Order Form, and shall
remain in effect until end of term or completion

of the Services in accordance with the Order

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017
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N3MeHeHun PacueHok MoXeT nosJsieyvb
pecTpykTypusaumto pecypcos SAP wu/vnm ero

cybrnoapsiiunMKoB n, COOTBETCTBEHHO,
cornalwaeTcsi, 4YTo ecAn Takue AelCTBUS
060CHOBaHHO  TMOBMEKYT 33a4EPXKY CPOKOB

okaszaHuga Ycnyr, SAP He HeceT OTBETCTBEHHOCTU

3a TaKyl 3a4epXKy W MMeeT nMnpaBo Ha
npoaneHue CpoKOB WCMOJIHEHUSA ero
obsA3aHHOCTEMN.

YynoBneTBoOpeHHOCTb ga60‘roi7| nepcoHana.

Ecnm y 3akasumka wiam SAP B KakKoOM-TO MOMEHT
BpEMEHU BO3HUKHYT  MpeTeH3umn K  Ka4yecTBy
npaktTnyeckor paboTbl HasHayeHHOro KoOHCy/nbTaHTa
nnu yneHa NpOEKTHOWM rpynnsl 3akasuuka,
Hey[0B/IeTBOPEHHas CcTOopoHa OOJKHA
He3aMeannTenbHO CcoobwmnTb 06 3TOM ApPyron CTOpoHe
B MWUCbMEHHOM BMAe W BhpaBe TpeboBaTb 3aMeHbl.
CooTBEeTCTBYIOWAA CTOPOHa MpPUHMMaeT NO CBOEMY
pa3yMHOMY YCMOTPEHMUIO Mepbl MO BbINOSIHEHUIO 3TOM
3aMeHbl (B cnyyae SAP 3aMeHa 6yaer 3aBMCETb OT
OOCTYMHOCTW NepcoHana).

Bo3HarpaxaeHue SAP.

6.1 SAP BbICTaBUT CYeT C YyKasaHueM LUeHbl 3a
Kaxkayto Ycnyry B COOTBETCTBMM C YCIOBUAMU
[oroeopa. MnaTtex pgonxeH 6biITb NponsBedeH B
TeyeHWe cpoka, ykasaHHoro B [orosope. SAP
COXpaHseT 3a cobon NpaBo NpUMeHNATL WTpad 3a
HECBOEBPEMEHHYIO oOnnaTty B COOTBETCTBUM C

NMPUMEHUNMbIM 3aKOHOAATEIbCTBOM.

6.2 [natexun mn cbopbl, yNOMMHAEMbIE B HACTOALWMX

O6wmx yCnoBuax, He BK/oYaoT Hanoru.

CpoK AEUCTBUA U PAaCTOPXKEHUE.
7.1

Cpok pernictBus O6uwmnx ycnosun. Hactosawwme
Obuwue ycnoBms AeUCTBYIOT A0 TeX Mop, Noka He
6yayT pacTtoprHyTtbl 6o K3 CTOPOH Ha
YCJ/IOBUSIX, U3MI0XEHHbIX B HAacTosILLEeM pasaene 7.

7.2 PactopxeHune O6WMX YyCNOBWUIM MO WMHUUMATUBE
CcTopoH. Kaxxaasi U3 CTOpOH MOXEeT pacToOprHyTb
HacToswme O6wme ycnoBmss no cobCTBEHHOM
MHUUMaTHUBE, yBeaoMMB 06 3TOM B MUCbMEHHOM
BUAE APYrylo cTopoHy 3a 30 (TpmauaTth) AHeR [o
AaTbl  MJI@aHMpyeMoro  pactopxenusa. Ecnu
HacToswme O6wme ycnoBus pacTtopratTcs Mo
MHMUMATUBE CTOPOHbI A0 3aBeplleHns Cpoka
OEeNCcTBMSA O4HOMO WM HEeckosbkux [Jorosopos,
Takoe pacTOpXXeHMe He OKa3blBaeT B/INSHUS Ha
MpoAosIXeHne LencTeums nwboro Takoro
[orosopa, peryanpyemoro Hactosawmmmn O6wmmm
YC/IOBUAMMU, U Ha MNPUMEHUMOCTb MOSIOXKEHWUN
O6wux ycnoBum OTHOCUTENBLHO NO6Or0 Takoro
[JoroBopa B TeyeHWe OCTaBLIErocs Cpoka
aenictema [lorosopa.

7.3 Cpok pernctBusa [loroBopa MAM CpPOK OKa3aHus
Ycnyru. Kaxxapin [JoroBop BCTynaeT B AeNCTBue
HauMHaa C Jdatbl BCTYMJIeHUS B CuUny,
YCTaHOB/IEHHOW B COOTBETCTBYMOWEM [Jorosope,

M OCTa€eTCAa B ChJie 40 OKOHYaHUA CpoKa AeVICTBMﬂ
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7.4

7.5

7.6

Form or the respective Service Description or
terminated earlier by either party in accordance
with Section 7. For the avoidance of doubt, if
applicable, the termination of any particular
Service in accordance with this Section 7 shall not
cause or result in the termination of any other
Services ordered under the same Order Form nor
reduce Customer’s liability for payments to SAP.

Termination of an Order Form for Convenience.
Except as otherwise agreed in an Order Form,
each Order Form may be terminated by either
party upon thirty (30) days’ prior written notice
to the other party.

Termination of GTC and/or an Order Form for
cause.

Either party may terminate these GTC and/or an
Order Form for one of the following causes:

7.5.1 upon thirty (30) days prior written notice
of the other party’s material breach of any
provision (including more than thirty (30)
days delinquency in Customer’s payment
of any money due hereunder or any Order
Form) of the GTC or Order Form, as
applicable, unless such party has cured
such breach during such thirty (30) day
period; or

7.5.2 immediately if the other party files for
bankruptcy, becomes insolvent, or makes
an assignment for the benefit of creditors,
or otherwise breaches materially its
obligations in Confidential Information or

Assignment.

Effect of Termination. Customer shall be liable for
all payments to SAP, including fees for all
Services, including expenses, incurred in the
performance of such Services up to the date on
which any termination of an Order Form or the
GTC takes effect. All Confidential Information of
the other party provided in connection with these
GTC or Order Form, as applicable, in the
possession of such party shall be returned to the
disclosing party or destroyed with certification of
such destruction from an individual of authority
to bind the respective party.

8 Intellectual Property Rights.

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017
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7.4

7.5

7.6

nnu 3aBepLlieHuns OKa3aHus Ycnyr B
COOTBETCTBMU C [OroBOpOM MUAW MPUMEHUMbIM
OnucaHunem ycnyr, wan Ao MOMEHTa AOCPOYHOro
pacToOpXeHUs OAHOM M3 CTOPOH Ha YC0BUSX,
M3M0XEeHHbIX B 3TOM pa3gene 7. Bo msbexaHue
COMHEHWI, ecnu NpUMEHMMO, MpeKpalleHne
cpoka oOkasaHus Nnoboin KOHKpeTHOW Ycnyrn B
COOTBETCTBMM C HACTOSAWMM pasgenoMm 7 He
NpMBOAMT K TMpEeKpaLLEHNIO CpoKa OKa3aHus
nobon apyror Ycnyru, 3akasaHHON MO TOMy Xe
[oroeopy, 1 He yMeHbLlaeT pasMepa MaaTexHbIX
obs3aTtenbcTB 3akasumnka nepeg SAP.

PacTtopxeHue [loroBopa No MHULMATUBE CTOPOH.
Ecnun B [loroBope He OroBOpeHO MHOE, Kaxaas un3
CTOPOH MOXEeT pacToprHyTb nwbon [orosop,
oTnpasuB apyrom CTOpPOHE NMUCbMEHHOEe
yBegomneHue 3a 30 (TpuauaTb) AHEW A0 AaThl
pacTopXXeHMUS.

PacTopxeHne O6uimnx ycnosuin n/wnu [orosopa
no onpeaeseHHOMY OCHOBAHMUIO.

JTlo6asa cTopoHa MOXET pacToprHyTb HacTosALlMe
O6uwue ycnosua u/unu Jorosop no O4HOMY w3
crneayoLmMx OCHOBaHWUIA:

7.5.1 yBeaoMMB B MNWCbMEHHOM BuAe APYrylo
cTopoHy 3a 30 (Tpuauatb) n4gHelm o
CYyLEeCTBEHHOM HapyLleHUn Kakoro-nmbo
MONIOXEHUSA O6Lwmnx yCnoBUi nnu
Jorosopa (BknoYvas 3a4epxKy
(npocpouky) onnaTbl 3aKa3unmKoOM CYMM,
npuuunTatowmxca no O6wWumM ycnosuam nnm
[orosopa, 6onee yem Ha 30 (TpuauaTtb)
OHEeN, ecnu gpyras CTOpoHa He yCTpaHwuT
yKa3aHHOe HapyleHne B TeyeHue 3TOro
30-gHeBHOro nepuoga, nam

7.5.2 HeMeagneHHO, ecau  gpyrass  CTOpoHa
BCTynaeT B npoueaypy 6aHKpoOTCTBa,
06BbABNAET O CBOEN HECOCTOSATENBbHOCTH,
nepeyctynaeT nNpasa B NoJib3y KpeauTopoB

nnu MHbIM obpasom CYLLLEeCTBEHHO
HapyLwaet cBOM obs3aTtenbcTBa B
OTHOLUEHUMN KoHdburaeHumansHom

nHdopMaumm unu MepeycTynku npas.

Mocnencrtensa pacTopXeHusa. 3akKasuukK HeceT
OTBETCTBEHHOCTb 3@ onnaty BCexX CyMM,
npuymnTarowmxca SAP, Bka4asa nnatexum wu
pacxoabl No BceM YciyraMm, MNOHeCeHHble npu
OKasaHum Takmx YCnyr Ao AaTbl NpekpaleHus
aencremsa Obwmnx ycnosuii unm [orosopa. Bcs
KoHdunaeHunanbHas nHdopmMauums,
npefocTaBfieHHasl COOTBETCTBYHOLEN CTOPOHOM B
cBasn ¢ O6wmmm ycnoBusiMu mnu [Jorosopowm,
AOJIKHa 6bITb BO3BpalleHa CTOpPOHE,
npenocTaBMBLLEN €€, UM YHUUTOXEHA, U Takoe
YHUUYTOXEHUE A0/KHO ObiTb  NoATBEPXAEHO
CBUAETENBCTBOM YMNOSIHOMOYEHHOIo
npeacTaBmMTeENs COOTBETCTBYHOLLEN CTOPOHbI.

MpaBa Ha UHTeNNEKTYyaJlbHYIO CO6CTBEHHOCTb.
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8.1

8.2

8.3

9.1

All title to and rights in the Services, Deliverables
and Work Products, and all Results of Intellectual
Activity (Intellectual Property Objects) embodied
therein, including techniques, knowledge,
processes, know-how and software within the
Services and/or Deliverables (whether or not
developed for Customer), shall be the sole and
exclusively property of SAP and SAP SE. Customer
agrees to execute and to ensure its third parties
execute such documentation as reasonably
necessary to secure SAP’s or SAP SE's title over
such rights.

Once all amounts due under an Order Form are
paid in full and in case all requirements in respect
to intellectual property rights are adhered,
Customer is granted a non-exclusive, non-
transferable license for the duration of the license
granted under the License Agreement, so long as
Customer complies with the terms of the License
Agreement and these GTC to use any Deliverables
and Work Products provided to it by SAP under a
relevant Order Form under these GTC in order to
run Customer’s and its Affiliates’ internal business
operations, and otherwise to the same extent as
Customer is granted a license to use the SAP
Software, documentation and SAP Confidential
Information in the License Agreement.

Customer must immediately notify SAP in writing
if any third party gains unauthorized access to SAP
proprietary materials or Confidential Information.
Customer shall take all reasonable steps to stop
such unauthorized access.

9 Confidentiality

Use of Confidential Information. Confidential

Information shall not be reproduced in any form
except as required by the receiving party to
perform its obligations under these GTC and/or an
Order Form. Any reproduction of any Confidential
Information of the other shall remain the property
of the disclosing party and shall contain any and
all confidential or proprietary notices or legends
which appear on the original. With respect to the
Confidential Information of the other, each party:
(a) shall take all Reasonable Steps (defined below)
to keep all Confidential Information strictly

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017

8.1

8.2

8.3

Bce wucknouuTenbHble W ApyrMe npaBa B
OTHOWeHun Ycnyr, Pe3ynbTaToB YCyr, yKasaHHbIX
B cooTBeTcTBYylOWeM [loroBope, coAepalwmx
pe3ynbTaTbl WHTENNeKTyalbHOMW AesaTesbHOCTH,
KOTOpble BO3HMKalT (MOryT BO3HWKHYTb) MpwU
OoKaszaHuu Ycnyr no cooTBeTcTBYOWEMY [JOorosopy,
BK/IlOYAs MeToAbl, 3HaHMS, NMPOLECChbl, HOY-Xay M
nporpamMmmbl ans 23BM, cBf3aHHble C Ycnyramu
n/vwnn PesynbTatamMu yCnyr, YKasaHHbIMM B
cooTBeTcTBYtoWweM [orosope (He3aBMCMMO OT
TOoro, paspaboTaHbl OHM A1 3aKa34yuMKa WUan HeT),

CUMTAOTCA E€AMHOJIMYHON U UCKIIOYUTENbHOMN
cobctBeHHOCTblIO SAP mn SAP SE. 3akasuuk
cornawaercs noanucaTb BCe LOKYMEHThI,

060CHOBaHHO HeobxoAuMble ANS 3aWMUTbl 3TUX
npae SAP un SAP SE, a Takxe obecneuntb
noanMcaHne TakmMx AOKYMEHTOB CBSI3aHHbIMU C HUM
TPeTbUMU NULAMMU.

Mocne nonHoM onnatbl BCEX MNpUYUTAOLLMXCS
nnatexen No kKakomy-nmb6o [orosopy v C y4eToMm
cobniogeHuns scex TpeboBaHUi B OTHOLWEHWN NpaBs
Ha pe3y/bTaTbl MHTEN/IEKTYya/lbHON AesATeNIbHOCTH,
3aKasunKy NpeaocTaBnAOTCA HEUCKIIOUYNTENbHbIE,
He noanexalwme nepepayvye TpeTbeMy uUy MNpasa
ncnonb3oBaHus (NMueH3ns) Pe3ynbTaToB YyCayr,
YKa3aHHbIX B COOTBETCTBYylOWEM J[lorosope, Ha
CPOK, YyKasaHHbll B JINLEH3VMOHHOM CorfnaweHum,
LS9 BbIMOSIHEHUS BHYTPEHHUX 6M3Hec-onepauunmn
3akasumnka n ero ApdunmpoBaHHbIX UL, a Takxe
B ApPYyrMX UuUensx B TOM Xe obbeMe, B KakoM
3aKkasuunky paspelleHo MCMoNb30BaThb
MporpamMHoe ob6ecneveHne SAP, nOKyMeHTaUuIo 1
KoHdunaeHunanbHyto  MH@popmaumo  SAP  no
JINUEH3NOHHOMY COrflalleHnto Npu YCI0BMKU, YTO
3akasuuk cobnogaetr ycnosus JIMUEH3UMOHHOMO
cornaweHunsa un Hacroawmx Obwmx ycnosmn B ToMm,
YTO KacaeTcs MCNosib3oBaHUA Ntobbix Pe3ynbTaToB
yCNnyr, yKa3aHHbIX B COOTBETCTBYtoWweM [orosope,
n Pe3ynbTaToB yCcnyr, npeaoctaBneHHbIX eMy SAP
COrNacHoO COOTBETCTBYMOWeMY [JoroBopy B paMkax
AaHHbIX O6LWNX yCnoBUN.

B cnydae nonyyeHus TpeTbuM MUoM
HECaHKUMOHMPOBAHHOIO A0CTyna K MaTepuanam
SAP, 3allMLEHHbIM NMPAaBOM CO6CTBEHHOCTU, U K
KoHduaeHunanbsHon nHdopmaumm SAP, 3akasumk
OO/MDKEH HeMmeasieHHo coobwmte 06 3ToM SAP B
NMUCbMEHHOW opMe. 3akasumk nNpuUHMMaeT BCe

pa3yMHble Mepbl, 4YTOb6bl OCTAHOBWUTbL TaKoOW
HECaHKLUMOHMPOBAHHbIA AOCTYN.
KoHdumaeHUManbHOCTb
9.1 Mcnonb3oBaHue KoHdunaeHumanbHom
nHdbopMauunm. 3anpelaeTca BOCMPOU3BOANTL

KoHdunaeHumanbHyto nHdbopmaunto B Kakon 6bl TO
HY 6b1510 POpMe, 3a UCKIIOHYEHWEM CyYaeB, Koraa
3T0 HeobxoAMMO nosyvarolwen CTOpoHe Ans
BbIMOJIHEHMSA CBOMX 0643aTeNbCTB MO HACTOSALLMM
O6bwmm ycnosuam wu/wnu [Jdorosopy. PesynbTaTt

nwboro BocnpousBeneHus oaHon  CTOpoHOM
KoHduaeHumnansHom nHdopmaumn apyron
CTOpOHbI aBnsieTcs COH6CTBEHHOCTbIO

packpbiBatowen CTOpPOHblI M AOIKEH CoAepXaTb
BCE NpMMeYaHus N OTMETKM 0 KOHDUAEHLMANbHOM
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9.2

9.3

confidential; and (b) shall not disclose any
Confidential Information of the other to any person
other than its bona fide individuals whose access
is necessary to enable it to exercise its rights
hereunder. As used herein “Reasonable Steps”
means those steps the receiving party takes to
protect its own similar proprietary and confidential
information, which shall not be less than a
reasonable standard of care. Confidential
Information of either party disclosed prior to
execution of these GTC shall be subject to the
protections afforded hereunder.

Exceptions. The above restrictions on the use or
disclosure of the Confidential Information shall
not apply to any Confidential Information that:
(a) is independently developed by the receiving
party without reference to the disclosing party’s
Confidential Information, or is lawfully received
free of restriction from a third party having the
right to furnish such Confidential Information; (b)
has become generally available to the public
without breach of these GTC by the receiving
party; (c) at the time of disclosure, was known
to the receiving party free of restriction; or (d)
the disclosing party agrees in writing is free of
such restrictions.

Confidential Terms and Conditions; Publicity.
Customer shall not disclose the terms and
conditions of these GTC or the pricing contained
in an Order Form to any third party. Neither
party shall use the name of the other party in
publicity, advertising, or similar activity, without
the prior written consent of the other, except that
Customer agrees that SAP may use Customer's
name in customer listings and to analyze and
leverage details from these GTC and/or Order
Forms respectively (e.g., to forecast product
demand), as part of SAP's marketing efforts
(including without limitation reference calls and
site visits at times mutually agreeable to the

parties, press testimonials, SAPPHIRE
participation). SAP will make reasonable efforts
to avoid having the reference activities

unreasonably interfere with Customer's business.

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017

9.2

9.3

xapaktepe nHdopMaunmn, KOTopble coaepxaTcs B
opurnHane. B oTHoweHun KoHbuaeHUManbLHOn
nHdboOpMaLunmM ApYyron CTOPOHbI Kaxaas CTOpoHa:
(@) obsa3yeTca npeanpuHmMMaTb Bce O60CHOBaHHbIE

nencrTems (cm. onpegeneHne  Huxe)  A4ns
COXpaHeHus BCEWN KoHdunaeHumansHom
uHdopmaunm B TamHe; wn (b) He Bnpase
packpbiBaTb nobyto KoHdunaeHunanbHyto

MH(OpMaLMIO APYro CTOPOHbI KAKOMY-nbo nuuy,
3a MCK4YeHneM [06pocOoBeCTHbIX vy, uen
AOCTyn K Takoh wuHdopmaumm Heobxoamm Ans
peanusaumn nNpas A4aHHOM CTOPOHbI MO HAaCTOSALWNM
O6bwmnm ycnoBusiMm. 3aecb nop «O60CHOBaAHHbLIMU
ODENCTBUAMN>» NMOHMMAKTCS nencrTeus,
npeanpuvHMMaeMblie MoJly4yalrolen CTOPOHOM AN
3almMTbl CBOEN COB6CTBEHHOM KOHdUAEHLNANbLHON
MHoOpMaUMn, 06BbEM KOTOPbIX HE MOXET ObITb
MeHblLUEe onpeaensseMoro pasyMHbIMK CTaHaapTamMmm
6e3onacHocTn. KoHduaeHunanbHas MHpopMaums
noboli M3 CTOPOH, packpbiTas A0 NoAnMCaHus
HacTosawmx OB6LWKMX yCNnoBUMN, NOANEXUT 3almTe B
AONyCTUMOM  HacToswmumm  O6wmMMM  yCNoBUSAMU
cTeneHu.

UcknoueHus. BbilieyrnoMaHyTble orpaHuUYeHus Ha

ncnonb3oBaHne unu pasrnaweHue
KoHduaeHumnansHom nHdopMaumm He
pacnpocTpaHsaTCs Ha KoHdunaeHUumanbHyto

nHdopmMaunio, kotopas: a) bbina caMoCToATENbHO
noAroToBfieHa nosiyyatouien CTOpPOHOM 6e3
ncnonb3oBaHusa KoHduaeHumanbHOM nHdpopMaumnm
packpbiBalolWen CTOPOHbI, MBO nonyyeHa Ha

3aKOHHbIX OCHOBaHMsX 6e3 Kaknx-nnm6o
OFpaHMYEHUN OT TpeTber CTOPOHbI, WMEKLLEeNn
npaso Ha npeaocTasneHue Takom
KoHduaeHunanbHon uHdopmauum; 6) cTana
obLwenocTyrnHom 6e3 HapylweHus yCnoBui
HacTosawmx  Obwmx  ycnosum nosnyvatroLlen
CTOPOHOW; B) Ha MOMEHT  pasrialwleHus

060CHOBaHHO cuuTanacb nosyvarlen CTOPOHOM
cB060AHOM OT OrpaHUYEHWNIA; NN ) B MUCbMEHHOM
¢dopMe npu3HaHa pacKpbiBalOWEN  CTOPOHOM
CcBO6OAHOM OT TaKUX OrpaHUYEHUN.

MonoxeHns M ycnoBus KOHPUAEHUMANBHOCTH;
My6nnyHoOCTb. 3aKka3sumk obsasyetcs He
packpbiBaTb TPEeTbMM NMUaAM  MNOJSIOXEHUS U
ycnoBus  Hactoswmx  O6wmx  ycrnoBun  uiam
pacueHkun, ykasaHHble B [lorosope. Hwu oaHa w3
CTOPOH He BMpaBe WCNOMb30BaTb MMSA Apyromn
CTOPOHbI B Uenax nybnuvkaumu, peknaMmmpoBaHus
WM B aHanornyHblx uensx 6e3 npeaBapuTenbHO
MOY4YEHHOr0 MWCbMEHHOr0 cornacus  Apyrom
CTOPOHbI, 3@ WCK/OYEHUEM TOro, 4YTO 3aKasuumk
pa3spewaeTt SAP ncnonb3oBaTb €ro UMs B rnepeyHe
K/IMEHTOB M aHanuM3MpoBaTb W  MCMNONb30BaTb
CBefeHUs, u3BNedYeHHble u3 HacTtosawmx O6wmnx
ycnosun u/wnn [Jorosopa (HanpuMmep, B UensAX
NPOrHO3MpOBaHMS Crpoca Ha NpoAYyKTbl) B paMKax
CBOEM MapKETUHIroBON JedATenbHOCTM (BKAOYas
6e3 orpaHuM4YeHut pekoMeHaauun rno TenedoHy wm
noceLieHus obbekToB B cornacoBaHHoe
CTOpOHaMu BpeMs, OT3bIlBbl B Mpecce, yyactue B
Takux MeponpusaTusax, kak SAPPHIRE). SAP
NPUNOXUT pasyMHblE YCUINA K TOMY, YTObbl Takme

Page 10 of 20



10 Feedback

Customer may be invited to participate in certain
evaluations, presentations, meetings, surveys or
discussions (collectively, "“Discussions”) for the
purpose of informing Customer of SAP’s business and
technology direction, and to allow Customer (or as
used herein includes Customer’s affiliates), at its sole
discretion, to provide SAP (or as used herein SAP SE
or other SAP entity) with input, comments or
suggestions from Customer, regarding SAP’s business
and technology direction and/or the possible creation,
modification, correction, improvement or
enhancement of the software, products and/or
services of SAP, (collectively “Feedback”). Customer
grants to SAP right to use, publish, disclose, perform,
copy, make, have made, use, modify, create
derivative works, distribute, sell, offer for sale and
otherwise benefit from Feedback in any manner and
via any media. Content of Discussions may include
areas outside the scope of Services and may relate to
any SAP software, products, solutions and/or
services. Confidential Information disclosed or made
available by SAP, or Customer during Discussions may
only be used for the purpose of the Discussions and
shall be protected from unauthorized use and
disclosure in accordance with Section 9 of these GTC.
Customer acknowledges that the information related
to software, products, services, business or
technology plans of SAP, disclosed during the
Discussions, is only intended as possible strategies,
developments, and functionalities and is not intended
to bind SAP to any particular course of business,
product strategy, and/or development.

11 Warranty

11.1 Warranty

SAP warrants that its Services shall be performed
in a professional workman-like manner by
Consultants with the skills reasonably required
for the Services. SAP warrants that for ninety
(90) days following completion of the Service the
Deliverables will materially conform with

SAP Services General Terms and Conditions (DUAL) ruUA.v.10-2017

,D,eﬁCTBMﬂ He OKa3blBan YypesMepHoOro
BMeLWlaTeNnbCTBa B KOMMepLIeCKYIO AedTeNbHOCTb
3aka3uyuka.

10 OT3biIBbI

3aKasunk MoxeT 6biTb nMpuriaweH K y4dactuio B
onpeaeneHHbIX oueHkKax, npeseHTaumsax,
BCTpeYax, nccnefoBaHusax n obcyxaeHusx (aanee
B COBOKynHoctn - «O6cyxaeHusa»), 4TobbI
nHdbopMmMpoBaTb 3akasuMka O Hamnpas/ieHun
6usHeca n TexHonorun SAP, a TakXxe Mo3BONIUTb
3aKasuunky (nnm, cornacHo NOSIOXKEHUAM
HaCToALLMX O6Lwmnx yCIioBUM BKtOYas
adpdunpoBaHHbIX vy 3akasuuka) no  ero
Ccob6CTBEHHOMY YCMOTPEHUIO npeaocTtaButb SAP
(nnn, cornacHo noaoXeHusM Hactoawmx O6wmx
yCNnoBuUW, NpeaoctaBuTb KoMmnaHum SAP SE wnu
ApyroMy topuauyeckomy nmuy  SAP)  uaewm,
KOMMEHTapmMn UM  npeanoxeHums  3akasuduka
KacaTenbHO HanpasieHns 6usHeca U TEXHOOrmi
SAP 1/vnun BO3MOXHOro co3aaHus, moandukaumu,
WUCNpaBfieHns, yay4ylWeHns WamM  paclwmpeHus
rnporpaMMHoro obecriedyeHns, NpoAYKTOB U/vnu
ycnyr SAP (fanee B COBOKYMHOCTU — «OT3bIBbI»).
3aKa34ymk HacToawmMm rpepocrtasnsder SAP npaso
(npwm yCcnosum cobntogeHuns BCeX
cooTBeTCTBYOWMX [MpaB Ha WHTenneKTyasabHYH
COBCTBEHHOCTb 3aka3uyuka) Ha WCNosb30BaHue,
nybnukaumio, packpbiTMe, BOCMPOU3BEAEHME,
KOMMPOBaHWe, W3MEHEeHWe, COo3haHue, Nnpoaaxy,
pacnpocTpaHeHune " Ha WHble  Ccrnocobbl
ncrnonb3oBaHmsa OT3bIBOB Nt06bIM cnocobom u B
nobon dopme. CopepxxaHme O6CYyXAEHUA MOTyT
BK/IIOUaTb CBeAeHUs, iexallme BHe obnactu Yenyr
M OoTHocswmeca K nwboMy nporpaMMHOMY
obecneyeHunto, npoayKTaM, PpeleHunsaMm u/mnm
ycnyram SAP. KoHdwuaeHumanbHas mHbopmaums,
packpbiTas unM npepocrtasneHHas SAP  unum
3aka3unkoMm BO BpeMmsa O6cCyxXaeHuin, MoXeT
MCNONb30BaTbCs TONbKO B Uensax O6cyxaeHun m
AO/KHa  3awmwatbCcsd  OT  HenpaBOMEpPHOro
MCMONb30BaHUA U packpbIiTUa cornacHo Paspeny 9
HacTosawmx O6WKnx ycnoBuii. 3akasumk npusHaerT,
uTO wWHdOpMaUKUs, Kacawwasacs MNpoOrpaMmMHOro
obecneyeHunss, NpoAyKTOB, ycnyr, 6usHec-nnaHoB
niz TEXHOIOMrNYECKnxX niaaHoB SAP,
packpbiBaemMass WM B pamkax O6cyxaeHui,
oTpaxaet nvwb BO3MOXHble cTpaTterum,
pa3paboTkm n yHKUMM M He HanaraeT Ha SAP
HMKaKnx 0653aTenbCTB B OTHOLWEHUM Kakoro-nmbo
KOHKpPETHOro nopsaka 6usHec-B3anMoaencTems,
cTpaternn paspaboTku/peanunsaunm NpoAyKTOB
n/nnun paseuTuS.

11 FapaHTHUA

11.1 lapaHTuga

SAP rapaHTupyeT, 4To Ycnyrmn 6yayT okasaHbl Ha
BbICOKOM npogeccnmoHanbHOM ypOBHe
KoMneTeHTHbIMM KoHcynbTaHTamn, obnagarowmmm
HaBblKaMu, pasyMHO HeobxoaAnMbIMK ansg
okazaHusa Ycnyr. SAP rapaHTUpyeT, YTo B TeyeHune
90 (meBsiHOCTa) AHEN MNOCne 3aBeplueHus Ycnyru
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specifications in accordance with the respective
Service Description or Scope Document.
However SAP does not warrant immaterial error-
free or uninterrupted operation of any Service or
Deliverable or that SAP will correct all non-
conformities. = Customer shall notify SAP in
writing of any Material Defects within the
warranty period and provide SAP with a precise
description of the problem and all relevant
information reasonably necessary for SAP in
order to rectify such Material Defect.

11.2 Provided that within ninety (90) days of

completion of the non-conforming Service
Customer notifies SAP in writing with a specific
description of the material Services warranty
breach within the warranty period and SAP
validates the existence of such material breach
or non-conformance, SAP will, at its option:

11.2.1 re-perform the applicable Services or
Deliverable;

11.2.2 refund the fee paid for the applicable
Services or reallocate quota for the specific non-
conforming Service or Deliverable

This is Customer’s sole and exclusive remedy for
a warranty breach.

11.3 The warranty shall not apply

11.4

a) if the Work Products are not used in
accordance with the Documentation or

b) if the defect is caused by a modification to
the Work Product, Customer or third-party
software. SAP does not warrant that the Work
Product will operate uninterrupted or that they
will be free from minor defects or errors that do
not materially affect such performance or that
the applications contained in the Work Product
are designed to meet all of Customer’s business
requirements.

SAP and its licensors disclaim all warranties
express or implied or statutory, including without
limitation, any implied warranties of
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11.2

PesynbTaThl ycnyr, yKa3aHHble B
cooTBeTcTBYoWeM [orosope, 6yayT BO Bcex
CYLLEeCTBEHHbIX OTHOLWIEHUAX  COOTBETCTBOBaTb
cneundukaumsam cornacHo OnNMcaHUIo YCnyr wam
MpunoXxeHntio ¢ onucaHMeM ycnyr, yKka3aHHOMY B
cooTBeTcTBYtOWeM [orosope. OpaHako SAP He
rapaHTupyeTt OTCYTCTBUSA HeCyLWeCTBEHHbIX
ownbOK MNN HenpepbiBHOro YHKLUWOHMPOBaHUS
nobon Ycnyrn nnm PesynbTaTta yCcnyr, YKa3saHHOro
B cooTBeTCTBYlOWeM [loroBope, Uan Toro, 4to SAP
ucnpaeuMt BCE M KaXaoe HeCcoOoTBETCTBME.
3akasunk o6sa3yeTcs NMUCbMEHHO yBeaoMuTb SAP
o060 BCeEX CyLLEeCTBEHHbIX nedekTax,
NPOSIBUBLLUNXCS B TeYeHue rapaHTUIMHOro cpoka, u
npeaocTaBuTb SAP noapobHoe onuncaHue
npobsemMbl U BCHO WUMELWY K Hel OTHOWeHue
nHdopmaumio, 060cHOBaHHO Heobxoanmyo SAP B
uensx  ycrpaHeHuss  Takmx  CylecTBeHHbIX
nedekTos.

Ecnn B TeyeHne 90 (meBsiHOCTa) AHEW nocne
3aBeplieHna Ycnyrm, He COOTBETCTBYIOLLEMN
yCTaHOB/EHHbIM TpeboBaHusaM, 3akasumnk
HanpaeuT SAP nucbMeHHOe yBeAOMIEeHUE C
KOHKPETHbIM onucaHuem CyLLeCTBEHHOro
HapyweHuss no Ycnyre B nepuos AencTBus
rapaHTum m SAP noaTtBepauT Hanuume TakKoro
CYLWECTBEHHOrro HapyLweHus unm
HecooTBeTCcTBMS, To SAP, no cBoeMy BbI6opy:

11.2.1 nNOBTOpPHO OKaxeT Takue Ycayrm unm
npenocTaBuT Pe3ynbTaT yCnyr, YyKas3aHHbIM B
cooTBeTcTBYHOWEM [lorosope;

11.2.2 BepHEeT ynjadeHHyl CyMMy 3a Takue
Ycnyrmu  wnm nepepacnpeaennut KBOTbl B
OTHOLUEHWUM HECOOTBETCTBYOLLEN
yCTaHOBNEHHbIM  TpeboBaHuAM KOHKpEeTHOW
Ycnyrn vnm PesynbTtata ycnyr, yKasaHHbIX B
CooTBeTCTBYOWeM [loroBope.

2Tn Mepbl ABNAKOTCA €AUNHCTBEHHbBIM CPEACTBOM HpaBOBOVI

3aunThbl

11.3

11.4

3aKasuuKa OT HapyLUEHWUI YCNOBUI rapaHTum.

FapaHTvm HE NMPpUMEHAETCA.

a)  ecnu PesynbTaTbl YCNyr HE MCMONb3YHOTCS
B CTPOrOM COOTBETCTBUM C [JOKyMeHTauuel, nim

6) ecnn pedekT BbizBaH Moaudbukaumnen
PesynbTata ycnyr nnu NporpaMMHOro
obecneyeHnsa 3akasuunka WM TpeTber CTOPOHbI.
SAP He rapaHTmpyert b6ecnepeboiHoe
pyHKUMOHMpPOBaAHME PesynbTata ycnyr,
OTCYTCTBME B HEM He3HauyuTesnbHblX AedekToB
UM OWNBOK, HE OKa3blBalLWMX CYLLECTBEHHOIO
BO3AENCTBUS Ha  GYHKUMOHMPOBaAHME, UAn
NOSIHOE COOTBETCTBUE MPUSIOXKEHNI, BXOASLWLMX B
coctaB Pesynbtata ycnyr, BceM 6HusHec-
TpeboBaHMsM 3akasuumka.

SAP u ero nvueHsnapbl HacTOSAWMM MNPSAMO
O0TKa3bIBaAOTCA OT nbbIX rapaHTUin, SBHbIX,
noapasyMeBaeMblX nnn npenycMOTPEHHbIX

3aKOHOM, BK/to4yas, 6e3 orpaHuyeHwuir, nobble
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merchantability or fitness for a particular purpose
except to the except to the extent that any
warranties implied by law cannot be validly
waived.

12. Third Party Claims

12.1 SAP shall defend (at its sole expense) Customer

against claims brought against Customer by any
third party alleging that Customer’s use of the
Deliverables, in accordance with the terms and
conditions of these GTCs, constitutes a direct
infringement or misappropriation of a patent
claim(s), copyright, or trade secret rights. SAP
will pay damages finally awarded against
Customer (or the amount of any settlement SAP
enters into) with respect to such claims, and will
pay reasonable attorney’s fees in connection with
such defense. This obligation of SAP shall not
apply if the alleged infringement or
misappropriation results from (a) use of the
Deliverables in conjunction with any other
software or service or to free (no fee) or trial
licenses (b) anything Customer provides
including but not limited to software, Customer
Data or Customer provided configurations; or (c)
a Customer modification of the Deliverable which
SAP did not provide, either directly or indirectly;
or (d) the combination, operation, or use of with
any product, data, or apparatus that SAP did not
provide; or (e) as a result of SAP’s compliance
with the instructions, directives, or specifications
of the Customer.

12.2 In the event a claim under Section 12.1 is made

or in SAP’s reasonable opinion is likely to be
made, SAP may, at its sole option and
expense: (i) procure for Customer the right to
continue using the Deliverable under the terms
of these GTCs; or (ii) replace or modify the
Deliverable to be non-infringing without material
decrease in functionality. If SAP provides written
notice to Customer that the foregoing options are
not reasonably available, SAP or Customer may
terminate these GTCs.
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noagpasyMeBaeMble rapaHTum TOBApHOro
COCTOAHUNA U NpUrogHoCTun Ana onpeaesieHHbIX
Lenen, 3a WUCKIIOYEHWEM rapaHTWii, oTkas oT
KOTOPbIX HE pa3peLleH 3aKOHOM.

12. MpeTeH3UUN TPETbUX UL
12.1 SAP oba3yeTcs orpaanTb (MCKIKOYNTENBHO 3a CYET

COBCTBEHHbIX CpeacTB) 3akasumka OT Nobbix
npeTeH3ui, BblABUHYTbIX N06bIM TPETbUM NIMLIOM
NpoTMB 3aka3uymka B CBSA3M C 06BUHEHMEM B TOM,
YTO WCNoNb30BaHMe 3aka3uymkoMm Pe3ynbTaToB
ycnyr, YyKa3aHHbIX B COOTBETCTBYHOLLEM
[Jorosope, B COOTBETCTBMM C YC/IOBUSIMU
HacToawmx O6wmMx YycnoBMn CTano npsiMbIM
HapylWweHNeM WM He3aKOHHbIM MPUCBOEHUEM
NaTEHTHbIX MPUTA3aHWUI, aBTOPCKUX Mpas MAK
npae Ha KOMMep4yecKyk TanHy. [lpu 3ToM
KOMNaHus SAP obszyeTcs BbINATUTb
MPUCYXAEHHbIN K ynnaTe 3aka3uumKy peasbHbll
ywepb (unm cymmy no nobomy 3akitoyeHHOMY
KoMnaHuemn SAP cornalweHuio 06
yperynmpoBaHun) B OTHOLLEHWUMU Takunx
NpeTeH3ui, a TakXKe pa3yMHyl CyMMYy CyaebHbIX
M34EpXeK B CBSA3M C TakKOW 3awwmuTton. [laHHoe
obssatensctBo SAP He npuMeHsieTcs, ecnu
BMEHSIeMOe  HapyleHue  WIn  He3aKOHHoe
npucBoeHme Bbi3BaHO (@) WCNOSIb30BaHUEM
PesynbTtatos ycnyr, YKa3aHHbIX B
cooTBeTcTBYlOWEM [loroBope, COBMECTHO C
APYTUM MporpamMMHbIM obecneyeHneMm, ycnyramm
wnn 6ecnnatHeiMn (6e3 cb6opos) man NpPobHbIMK
nuueHsmsamu;  (b)  ucnonb3oBaHueM  n060ro
NpeaoCTaBNEHHOro  3aka3uuKy  KOMMOHEHTa,
BK/OYAsi, MNOMMMO MpOYero, nporpaMMHoe
obecneyenune, HaHHble 3aKkasuunka nnun
npeaocTaBfeHHble 3aka3uMKoM KoHdbUrypauuu;
unn (C) TeM, YTo 3aKasuuK uaMeHwn PesynbTaThl
ycnyr, yKa3aHHble B COOTBETCTBYHOLLEM
Jorosope, 1 Takoe n3aMeHeHune KoTopoe He 6bIS10
NpsiMO MNM KOCBEHHO npepocTtaBsieHo SAP; unu
(d) coyeTaHueM, aKcnnyatauunen nnm
NCnonb3oBaHneM Pe3ynbTaTtoB ycnyr, yKka3aHHbIX
B cooTBeTCcTBYlOWeM [loroBope, C tobbiMK
NpoAyKTaMn, AaHHbIMW WM YCTPOMCTBAMW, He
npenoctasneHHbiMn SAP, nnbo (e) B pesynbTaTe
cobnoaeHnss SAP MHCTpyKUMI, yKasaHUW WIn
cneyndmrkaumii, HanpaBneHHbIX 3aKa3umKoM.

12.2 Ecnu kakas-nubo npeTeH3ns COornacHo MNyHKTY

12.1 npeabsiBNneHa win, Kak 060OCHOBaAHHO
nonaraetr SAP, 6yaetr npeabsasneHa, SAP, no
cBoeMy CO6CTBEHHOMY YCMOTPEHWMIO M 3@ cuyeT
cobcTBeHHbIX cpeactB (i) obecneuuBaetr Ans
3akasumka npaBo MNpoOAOSXKaTb WCMNOJSIb30BaTb
PesynbTaThl ycnyr, yKasaHHble B
COOTBETCTBYIOLLEM [Jorosope, CornacHo
HacToswmm O6wuM ycnosusam mnm (ii) 3ameHsiet
Nn6o naMeHseT PesynbTaTbl YCNYr, YKa3aHHbIE B
cooTBeTcTBYlOWEM [orosope, 4Tobbl yCTpaHUTb
HapylleHue, cTaBllee OCHOBaHMEM ans
npeteHsnn, 6e3 CyLeCcTBEHHOro CHUXEeHUs ee
dYHKUMOHaNbHbIX BO3MOXHOCTen. Ecnn SAP
npepocrasnser 3akasuunky MUCbMEHHOoEe
yBeAOM/IeHMe O TOM, U4TO BblWeOonuMCaHHble
BapWaHTbl He ABSOTCA Pa3yMHO MpUEMNEMbIMU,

Page 13 of 20



12.3

12.4

Customer shall defend SAP and its affiliated
companies against claims brought against SAP by
any third party arising from or related to (i) any
use of the Services in violation of any applicable
law or regulation; or (ii) an allegation that the
Customer Data or Customer’s use of the Services
in violation of these GTCs violates, infringes or
misappropriates the rights of a third party. The
foregoing shall apply regardless of whether such
damage is caused by the conduct of Customer
and/or its named users or by the conduct of a third
party using Customer's access credentials. If SAP
fails to give Customer timely notification in writing
of any such claim Customer shall be relieves of its
obligations under this Section to the extent that
Customer is prejudiced by SAP’s failure to provide
or delay in providing such notice. Customer is
permitted to fully control the defense and any
settlement of any such claim as long as such
settlement does not include a financial obligation
on or admission of liability by SAP or otherwise
obligates SAP to specific performance. In the event
SAP declines Customer’s proffered defense, or
otherwise fails to cede full control of the defense to
Customer’s designated counsel, then SAP waives
Customer’s obligations wunder this Section
12.3. SAP shall reasonably cooperate in the
defense of such claim and may appear, at its own
expense, through counsel reasonably acceptable
to Customer.

The obligations under this Section 12 are
conditioned on (@) the party against whom a third
party claim is brought timely notifying the other
party in writing of any such claim, provided
however that a party’s failure to provide or delay
in providing such notice shall not relieve a party
of its obligations under this Section 12 except to
the extent such failure or delay prejudices the
defense; (b) the party who is obligated
hereunder to defend a claim having the right to
fully control the defense of such claim; and (c)
the party against whom a third party claim is
brought reasonably cooperating in the defense of
such claim. Any settlement of any claim shall not
include a financial or specific performance
obligation on or admission of liability by the party
against whom the claim is brought, provided
however that SAP may settle any claim on a basis
requiring SAP to substitute for the Services any
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SAP nnu 3akasuymk MOryT npekpaTuTb AeNCTBME
HacTosawmx O6LWwmMX yCrnoBui.

12.3 3aka3suuk orpaxaaet SAP n ee adbdunmpoBaHHble

12.4

nvua ot NbbiX NMpeTeH3uii, BblABUHYTbIX MPOTUB
SAP niobbIM TpeTbmM nmuoM B cBa3m (i) ¢ nobbiM
NCMOoJIb30BaHNEM Ycnyr B HapyLleHue
NPUMEHMUMbIX 3aKOHOB unn npasun  uam (i)
06BMHEHNSMM B TOM, 4TO [aHHble 3aKka3ymka wuim
ncrnonb3oBaHue Ycnyr 3aka3yuMkoM B Mopsake,
npotusopevawem O6WNM yCNOBUSAM, HapyLuaeT,
yLeMnseT npasa TpeTbero nuua uin npueoanT K
NX HE3AaKOHHOMY MPUCBOEHMUIO. BblleynoMsAHyTble
NMONOXEHNS MPUMEHSIOTCA He3aBMCMMO OT TOro,
CBA3aHO NM MpuUYMHeHue yuepba ¢ AencTBUSAMU
3akasunmka wW/vmam  ero  3aperncTpupoBaHHbIX
nonb3oBaTenen NM6o c AEACTBUAMU TPETbUX NNL,
WCMOMb3YOLWNX YYeTHble AaHHble 3akasunka Ans
poctyna K Ycnyre. Ecnn SAP cBoeBpeMeHHO He
HanpaBwUT 3aKa34vymKy MUCbMEHHOro YBeAOM/IEHMS
0 TakoW npeTeH3nn, 3akasunk ocsoboxkgaeTcs oT
CBOMX 0653aTenbCTB MO HACTOsLEMY pasaeny B
TOM obbeMe, B KOTOPOM WCMOSHEHUIO TaKux
obs3zaTenbCTB noMewana HecnocobHocTb SAP
HanpaBuTb Takoe YyBeAOMJIEHMEe Wan  ero
HecBoeBpeMeHHas oTnpaBKa. 3aKa34yunky
npeaocTaBnsieTCsa NpaBo Ha MoOSHOEe yrpasBfieHue
3aWwuTon M yperynmpoBaHuMeM No  TakuM
npeTeH3unsamM, ecnm TONbKO pe3ynbTaThl
yperynmposaHus He HanaralT Ha SAP
durHaHcoBble ob6sA3aTenbcTBa M He 0643bIBalOT ee
MPUHATD OTBETCTBEHHOCTb. Ecnu SAP
OTKasblBaeTcsd OT MnpeanaraeMbix 3aKasuMKoM
CpeacTB 3aWuTbl UIN B CUNY MHbIX 06CTOATENLCTB
He MOXeT npeaocTaBuTb Ha3Ha4YeHHOMY
FOPUCKOHCYNbTY 3aKa3umKa NOMHbI KOHTPOsb HazA
XO4OM 3aWnThbl, TeM caMbiM SAP oTKa3blBaeTcs OT

TpeboBaHumn WUCMOJSIHEHUS 3aKasunkom
obsa3aTenbcTB, NpeayCMOTPEHHbIX  HacToSLWMM
noanyHkToMm 12.3. SAP o06sa3yeTcs oOkasaTtb

pa3yMHOe COAENCTBME B BOMpPOCax 3alumThbl MPOTUB
TaKnx NPETEH3MN N MOXET 3a CBOW CYET BbICTyNaTb
B cyne yepes cBOero npeacrasuTens,
Ha3Ha4YaeMoro C y4eToM 060CHOBAHHOIO MHEHMUS
3aKka3suuka.

NcnonHeHne o065a3aTenbCTB, NpeayCcMOTPEHHbIX
HaCTOSLWMM MYHKTOM 12, 3aBUCUT OT CNeayowmx
ycnoeuii:  (a) CTOpOHa, nNpOTUB  KOTOPOM
BblABUHYTa npeTeH3uns TpeTbero nvua,
CBOEBpPEMEHHO YBeAOM/ISEeT APYryl CTOPOHY B
NMMCbMEHHOM BumAe o ftobor Takom NpeTeH3nm, Ho
npu YCNOBUK, YTO HEBbINOJIHEHME 065A3aTeNnbLCTBa
no oTnpaske yBeAoM/IeHUA nnm
HecBOeBpeMeHHasi  OoTnpaBkKa  YyBeAOMJIeHUS
0CcBO6OXAAeT APYrylo CTOPOHY OT 06s3aTenbCTB
Nno HacTosWweMy NyHKTY 12 ToNbKko B TOM obbeme,
B KOTOPOM TakOe HEeBbIMOJIHEHNE N 3afepXkKKa
NpenaTCTBYIOT OCYLLeCTBAeHUIO 3awuTbl; (6)
CTOpOHa, KOTopasi B CuAy HacTosiwmx O6wmx
ycnosuii obaszaHa obecneunTb 3awmTy  OT
npeTeH3un, MMeeT NpaBo OCYLLECTBAATb MOJIHbIN
KOHTPO/b Haj OpraHusauMen Takon 3awuTbl; a
Takxe (B) CTOpoHa, NMpOTUB KOTOPOW BblABUHYTaA
npeTeH3us, OKa3blBaeT pa3syMHoe
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alternative  substantially  equivalent non-
infringing services. The party against whom a
third party claim is brought may appear, at its
own expense, through counsel reasonably
acceptable to the party obligated to defend
claims hereunder. Neither party shall undertake
any action in response to any infringement or
misappropriation, or alleged infringement or
misappropriation, that is prejudicial to the other
party’s rights.

12.5 The provisions of this Section 12 state the sole,
exclusive, and entire liability of the parties, their
affiliates and their licensors to the other party,
and is the other party’s sole remedy, with respect
to third party claims covered hereunder and to
the infringement or misappropriation of third-
party intellectual property rights.

13 Limitation of Liabilities

Notwithstanding anything herein to the contrary,
except for damages resulting from

(I) unauthorized use to disclosure of Confidential
Information (including Customer Data),

(II) damages resulting from death or bodily injury
arising from either party’s gross negligence or willful
misconduct,

and (III) SAP’s right to collect unpaid fees due
hereunder,

under no circumstances and regardless of the nature of
the claim shall either party (or their respective affiliates
or SAP’s licensor’s) be liable to each other to or any
other person or entity under the Agreement for an
amount of damages in excess of the fees paid for the
applicable Services under the relevant Order Form or in
the case of subscription based Services including
managed services, the fees paid in the twelve (12)
month period preceding the date of the incident giving
rise to the liability, or, any special, incidental,
consequential, or indirect damages, loss of good will or
business profits, work stoppage or for exemplary or
punitive damages.
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COTPYAHMNYECTBO B 3awmTte no  Takom
NpeTeH3un. Jlioboe  yperynupoBaHue o
npeTeH3nmn He BKJIlOYaET (nHaHCOBbIX
obs3atenbcTB, wcnonHeHnsa ob6s3aTtenbCcTB B
HaType W NPUHATUS  OTBETCTBEHHOCTMU
CTOpPOHOW, npoTuB KOTOpOW BblABUHYTA
npeTeH3usi, HO Npu ycnosumun, 4to SAP Bnpase
nobmneaTbCsa yperynmpoBaHus ntoboi NpeTeH3nu
Ha ycnoBusax, npeaycMmatpuBalowmx, 4yto SAP
3aMeHuT Ycnyry nobbiMu ApyruMmn ycnyramu, no
CYLLLECTBY 3KBMBANIEHTHLIMW N HE HapyLLawWnumMm
npaeB TpeTbux nuy. CTOpPOHA, NPOTMB KOTOPOW
BblABWUHYTa MpeTeH3nst TpeTbMX UL, MOXET 3a
CBOM CYET BbICTynaTtb B CyAe 4epe3 CBOEro
npeacTaBuTensi, Ha3HA4YaeMmMoro C  Y4YeToM
060CHOBAHHOI0O MHEHWSA CTOPOHbI, 0683aHHOM
obecneunTtb 3awmTy B CBSI3M C
npeteHsuamu. Kaxaas cTopoHa 06s3yeTcs He
npeanpuvHMMaTb HUKaKMX OEACTBUIA B OTBET Ha
HapyLweHUs UAN He3aKoHHOe MPUCBOEHWE Mpas
WM 06BUHEHUNSA B HApYLUEHUSX UIN MPUCBOEHUSX
npaB, KOTOpble MOryT HaHecTu ywepb npasam
APYroin CTOPOHbI.

12.5 TonoxeHusamun pasgena 12
yCTaHaBnMBaeTcs €ANHCTBEHHas,
WCKAOYMTENbHAss W MOJIHAS OTBETCTBEHHOCTb
CTOPOH, nx addunmpoBaHHbIX Nl n
NMueH3napos nepej  APYron  CTOpoOHOW, U
onpenensaTcs eANHCTBEHHO AOCTYMNHble APYron
CTOpOHE CcpeAacTBa MNpaBOBOM  3aliMTbl B
OTHOLLEHWUM npeTeH3ni TpeTbUx nnu,
paccMaTpUBaEMbIX B HACTOSILLEM pasnene, U B
OTHOLIEHUM  HapYyLeEeHWs WUAM  HEe3aKOHHOro
NPUCBOEHWS MpaB Ha  WHTE/JIeKTyasilbHYIo
CO6CTBEHHOCTb TPETbUX NNL,.

HacTodLlero

13 OrpaHu4yeHue OTBETCTBEHHOCTU

HeB3upas Ha kakume O6bl TO HWM ObIIO MONOXEHMUS
HacToAwmx O6bwmux ycnosuin 06 obpaTHOM ©n 3a
NCKIOYEHMEM YObITKOB, MPUYMHEHHbIX B pe3ynbTaTe

(I) HecaHKUMOHWPOBAHHOrO WCMONbL30BaHUA  UNKU
pasriaweHus KoHdbunaeHumanbHoM MHdopMaumm
(Bkntovas JaHHble 3akasumka),

(II) ywepba, CcBA3@aHHOMO CO CMepTblO UK
NnpUYMHEHMEM Bpeaa 340pOBblo B pe3ynbrate rpybon
HEeBPEXHOCTN MU YMbILWIEHHOIO HapPYLUEHWUS,

n (III) npaBa SAP TpeboBaTb onnaTtbl yCnyr, KoTopble
He 6binKn onfaayeHsbl,

HM Npu Kakmx 06cCToATeNbCTBax HE3aBUMCMMO OT
XapakTepa MNpeTEeH3MM HU oAHa M3 CTOPOH (MM UX
cooTBeTCTBYIOWME adduanmpoBaHHble nuua Amnbo
nvueH3unapsl (B cnyyae SAP)) He HeceT
OTBETCTBEHHOCTW nepen APYroh CTOPOHON, MpoYnMMU
AMUaMn - MAM - opraHMsauusaMu, YrNOMUHaeMbIMU B
CornaweHumn, 3a ybbITk1, pa3mep KOTOPbIX MpeBbIlaeT
pasMep cb6OpoB, yMniayeHHbIX 3a NPUMEHUMble YCyru
wnn, B ciydae Ycnyr no noanucke, pasMmep cbopa,
ynnayeHHoro 3a 12 (ABeHaauaTb) MecsiLeB 4O AaThbl
MHUMAEHTa, CTaBLIEro OCHOBaHMEM ANs YyKa3aHHOM
OTBETCTBEHHOCTW, a TaKXe 3a C/lyYyalHbll, HENpsMOWn
W KOCBEHHbIM yuwepb, ywepb penyTtaumm, ywepb B
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14 Assignment

Customer may not, without SAP's prior written consent,
assign, delegate, pledge, or otherwise transfer these
GTC, or any of its rights or obligations under these GTC,
or the Work Products and Deliverables or SAP
Confidential Information, to any party, whether
voluntarily or by operation of law, including by way of
sale of assets, merger or consolidation. SAP may (i)
assign these GTC to any of the SAP SE affiliates or (ii)
subcontract all or part of the work to be performed
under these GTC or a relevant Order Form to a qualified
third party.

15 General Provisions

15.1 Severability. It is the intent of the parties that
in case any one or more of the provisions
contained in these GTC shall be held to be invalid
or unenforceable in any respect, such invalidity
or unenforceability shall not affect the other
provisions of these GTC, and these GTC shall be
construed as if such invalid or unenforceable
provision had never been contained herein.

15.2 No Waiver. If either party should waive any
breach of any provision of these GTC, it shall not
thereby be deemed to have waived any preceding
or succeeding breach of the same or any other
provision hereof.

15.3 Notice. All notices or reports which are required
or may be given pursuant to these GTC shall be
in writing and shall be deemed to be duly given
when delivered to the respective executive
offices of SAP and Customer at the addresses first
set forth above. Where in this Section or
elsewhere in these GTC written form is required,
that requirement can be met by facsimile
transmission, exchange of letters or other written
form.

15.4 Independent Contractor. The relationship of SAP
and Customer established by these GTC is that of
an independent contractor and no employment,
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pe3ynbTaTe ynyLWweHHOW BbIroAbl, NpocToeB B paboTte
WA WTpadHbIX CAHKUNNA.

14 Nepeyctynka npas

3aka3unk He  MoxeT 6e3  npeaBapuTenbHOrO
NnUCbMEHHOro  paspeweHns  SAP  nepeyctynaTb,
AenervposaTb, OTAasaTb B 3as0r MW MHbIM 06pasom
nepepasaTtb HacTtoswme O6wwne ycnosus, wanm nwobble
ero npasa M 06§3aHHOCTM NO HacTtosawmm O6wum
yCnoBuaM, Unn PesynbtaTtbl YCNYr u Pe3ynbTaTbl YCAyr,
yKa3aHHble B COOTBeTCTBylOWeEeM [loroBope, WAn
KoHdumaeHumaneHyto  mnHdbopmaumio SAP  nobomy
TpeTbeMy nuuy, 406POBOSILHO UK B CUITY 3aKOHA, B TOM
yncne B pesynbTaTe NpoAaxu akTUBOB, CUAHUA WU
KoHconnaauuu. SAP moxeT (i) yCTynuTb CBOM npasa u
obaszatenbctBa no Hactoawum O6WKUM  yCnoBuaM
nobomy addunmposaHHoMmy nuuy SAP SE wnan (i)
3aKYNTb C KBaJMMUUMPOBAHHBLIM TPETbUM JINLIOM
cybnoapsiAHbIA  OOrOBOP Ha BCe WAM 4acTb YCAyr,
KOTOpble A0XHbI 6bITb OKa3aHbl Mo HacTosawmum O6wmm
YCNOBUSIM MNN COOTBETCTBYOLWEMY [lorosopy.

15 O6uwume nonoxeHusa

15.1 1enMOCTb 1 aBTOHOMHOCTbL. CTOPOHbI MPU3HAIOT,
4YTO B C/ly4ae NpuU3HaHUA HeAeNCTBUTENbHbIMU NN
HE MMEKLWNMM IOPUANYECKON CUIbl B OTHOLUEHUM
noboro nnanm HeCKoONbKUX MOAOXKEHUN 3TnX O6Lwmnx
yCnoBun, Takas HeaeNCTBUTENbHOCTb 7
OTCYTCTBME IOPUANYECKON CUMbl He BJIMAIOT Ha
OeNCTBUTENbHOCTb  ApYrnx nonoxeHnn O6wmnx
ycnosuii. B 3toM cnyyae O6wwme ycnosus
TONIKYIOTCA TakuM o6pa3oM, Kak ecim 6bl OHO
HUKoraa He coaepxano NMPU3HaHHbIX
HeOenCTBUTENbHBbIMUY nnm He NMELWLNMHU
HOPUANYECKON CUIbI MOSTOXEHUN.

15.2 HeponycTuMocCTb oTkKasa oT npaB. OTka3 oAHOM
M3 CTOPOH OT npaBa NpuB/edb APYrYH CTOPOHY K
OTBETCTBEHHOCTM 3a HapyleHue Kakoro-nnbo
MosloXXeHus Hacrosawmx Obwmx ycnoBuii He
O3HayaeT o0TKas oOT npaBa npuBAeYb APYryko
CTOpPOHY K  OTBETCTBEHHOCTMU 3a  nobble
npeaLecTBYOWNE UAN NOCNeayoWne HapyLeHuns
TOro Xe camoro uau nboro Apyroro NonoxeHus
AaHHbIX O6LWKnX ycnosun.

15.3 ¥YBegomneHue. Bce yBeaoMneHuWs WUAN OTYETHI,
KOTOpble AO/KHbI MAW MOryT 6bITb HanpasfeHbl B
COOTBETCTBMW C HacToAWMMN OBLWMMN yCnoBUaAMHU,
Heo6xoAnMO nepepasaTb B MMCbMEHHOM BUAEe. OHM
cumnTarTCcs OONKHbIM obpasom
npeaocTaBieHHbIMUNoOCNe [OCTaBKu B
COOTBETCTBYOLUME UCNOJSTHUTESbHbIE OpraHbl SAP u
3akas3umka nNO ajpecaM, YyKasaHHbIM Bblle.
TpeboBaHne MCNoAb30BaTb NMUCbMEHHY (OpPMYy B
AaHHOM pasgene unu noboM APYroM Mo0XeHUU
HacToALWMX O6wmx yCnosum cYnTaeTcs
cobniofeHHbIM Npu obMeHe KoppecnoHAeHUnen no
dakcy, B Buae obMeHa nucbMamMu MM B APYrom
NUCbMEHHOM BUAE.

15.4 HezaBucMMbIM _NoApAAYMK. Mo HacTosawmMm
O6bwmm ycnoBusM Mexay SAP u 3akasumkom
yCTaHaBMBaeTCH OTHOLWIEHMNE He3aBMUCMMOro
noapsayunka, 6e3 co3aaHus TpYyAOBbIX,
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15.5

agency, trust, partnership or
relationship is created by these GTC.

fiduciary

Force Majeure. Any delay or nonperformance of

15.6

any provision of these GTC (other than for the
payment of amounts due hereunder) caused by
conditions beyond the reasonable control of the
performing party shall not constitute a breach of
these GTC, and the time for performance of such
provision, if any, shall be deemed to be extended
for a period equal to the duration of the
conditions preventing performance.

Governing Law. These GTC and any claims

15.7

arising out of or relating to these GTC and its
subject matter shall be governed by and
construed under the laws of Ukraine, without
reference to its conflicts of law principles. In the
event of any conflicts between foreign law, rules,
and regulations, and Ukrainian law, rules, and
regulations, Ukrainian law, rules, and
regulations shall prevail and govern. The United
Nations Convention on Contracts for the
International Sale of Goods shall not apply to
these GTC. The Uniform Computer Information
Transactions Act as enacted shall not apply.
Customer must initiate a cause of action for any
claim(s) arising out of or relating to these GTC
and its subject matter within three (3) years from
the date when Customer knew, or should have
known after reasonable investigation, of the facts
giving rise to the claim(s). Any dispute or claim,
which may be related to these GTC, shall be
settled by the Commercial court of Ukraine in
accordance with the legislation of Ukraine .

Non-Solicitation. Neither party shall knowingly

15.8

solicit or hire, any of the other party’s employees
involved in the Services during the term of the
applicable Order Form and for a period of six (6)
months from the termination thereof, without the
express written consent of the other party. This
provision shall not restrict the right of either
party to solicit or recruit generally in the media.

Time.

If otherwise is defined in the Order Form, all
dates with respect to performance of the Services
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NocpeaHNYecKnx, TpacTOBbIX, MAapTHEPCKUX WU
dunayumapHbiX OTHOLLEHWA.

Ob6cToaTenbCcTBa Henpeoao/NMOMn CUAbI.

3ajgepxKka WAM  HeBbINOAHEHWe nwboro  u3
NONOXeHU HacToawmx O6wux ycnosui (Kpome
AeHexHbIX  06s3aTenbCTB,  NpeayCMOTPEHHbIX
HacToawmMn O6WMMK  YCNOBUAMUK), BbI3BaHHbIE
obcToaTenbcTBamu, HaxoAsLWmMMmcs BHe
pa3syMHOro KOHTpons cooTBeTcTBytoweln CTOpOHbI,
HEe 4BNAKTCA HapyleHueM HacToswmx Obwmx
YC/IOBUM, N CPOK BbIMNOSIHEHUSI COOTBETCTBYIOLLEIO
obsa3aTenbCcTBa NPoASEBAETCA Ha Nepuoa, paBHbIN
CpOKY AencTeuns Taknx o6cToATENLCTB,
NPEnATCTBYOLWNX BbIMOSHEHUIO.

15.6 [MNpuMeHMMoe 3aKkoHOAATENbLCTBO. HacToswwme

Obwme ycnosus n nobble npeTeHsum,
BbITeKatowmne n3 Hacrtosawmx O6Wnx ycnosui mnm
CBSAI3@aHHbIE C HAM U €ero NpeaMeToM, perympyoTcs
" TONIKYHOTCS B COOTBETCTBUM C
3aKoHOA4aTeNbCTBOM YKpauHbl 6e3 obpallueHust k

npuMHUMNAM KOJINIM3MOHHOIrO npaBa. B cnyuyae
BO3HMKHOBEHMS NpoTUBOPEYNIA Mexay
WHOCTPaHHbIMMK 3aKoHamy, npasuaamu "

HOPMaTMBHbIMKM aKTaMW, C OAHOM CTOPOHbI, W
3aKoHaMu, MNpaBuiaMn M HOPMATMBHbLIMU aKTaMu
YKpauHbl, C ApYroi CTOPOHbI, MPenMyLLEeCTBEHHYIO
cuny 6yaer uMeTb CBOA 3aKOHOB, MpaBual W
HOPMATMBHbIX aKTOB YKpauHbl H. [lonoxeHusa
KoHBeHumn OOH o poroBopax MexayHapoaHOM
Kynau-npogaxu TtoBapoB 1980 r. K HacTosiWMM

O6wum yC/0BUAM He NPUMEHSAIOTCS.
EanHoobpa3sHbliii 3aKOH o] caenkax C
KOMMbIOTEPHOWN nHdopmMaunen TaKxe He
npuMeHseTcs. 3aKkasunmk Jo/KeH 3asaBUTb

OCHOBaHMe UCKa Nno npeTteH3naM, BO3HUKLWKMM B
pe3ynbTaTe WM B CBA3M C HacTtosawmmm O6wmMmn
yC/IOBUSIMU U €ro npeaMeToMm, B TeyeHue Tpex (3)
JleT C TOro MOMeHTa, Kak OH y3Han (MM [oSXKeH
6bl1  y3HaTb MoOcCne Hagnexawero Wu3y4dyeHus
Bonpoca) O (akTax, CTaBWUX MPUYUHON
npeteH3ni. CNopbl M pa3HOraacus No HacToSALWMUM
O6wmnmM ycnosuam nepenaroTcs A9 pacCMOTPeHUs
M pa3spelwleHns B X039MCTBEHHOMY CcyAe YKpauHbl
B COOTBETCTBMM C HOpPMaMu 3aKoHOoAAaTeNbCTBa
YKpauHbl.

15.7 OTkas3s oT HaliMa COTPYAHUKOB. HM ogHa 13 CTOpOH

He BrNpase NpegHaMepeHHOo npeanaraTb nepexon B
CBOKO OpraHusauui M HaHUMaTb COTPYAHWUKOB
OPYroi CTOPOHbI, YYacTBYHOLMX B OKasaHum Ycnyr
B TEYEHMe CpoKa [AENCTBMSA COOTBETCTBYHOLLErO
[oroBopa n B TeyeHne 6 (LwecTn) Mecaues nocsne
npekpalwleHms 4encTens, 6e3 nNpssMo BbIPpaXXEHHOro
MUCbMEHHOro Corslacus Apyron CTopoHbl. [aHHoe
MoJZIOXXEHME He OrpaHMuYMBaeT MNpaB Kaxaon u3
CTOpPOH Ha 06bIYHYIO pPEKPYTUHIOBYO
neatenbHocTb B CMU.

15.8 Cpoku.

Ecnn uHOe He ykasaHo B [loroBope, BCe CPOKU
OKasaHusa Ycnyr saBnatoTcs NpubnmnsnTesnbHbIM, a
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15.9.

are estimated and Time shall not be deemed of
the essence.

Entire Agreement; Written Form; Hierarchy.

BpeMa He paccMaTpuBaeTCs KaK CyLlIecTBEHHoe
ycnosue.

15.9 MonHota CornaweHus; nucbMeHHas dopma;

These GTC, including all applicable Order Forms
and Service Descriptions thereto, constitutes the
entire agreement with respect to the subject
matter hereof and supersedes all prior
agreements between the parties, whether written
or oral, relating to the same subject matter.

15.9.1 No modifications, amendments, or
supplements to these GTC shall be effective for
any purpose unless in writing and signed by the
authorized signatories of the parties. The
foregoing provision also applies to any waiver of
the written-form requirement. Where in this
Section and elsewhere in these GTC or an Order
Form written form is required, that requirement
can be met by facsimile transmission, exchange
of letters, or other written form (excluding
emails).

15.9.2 In the event of any inconsistencies
between the GTC and an Order Form, the Order
Form shall take precedence over the GTC. The
GTC and the Order Form prevails over any
Service Description.

15.9.3 No conflicting or other conditions,
including Customer’'s general terms and
conditions, form any part of the GTC or Order
Form, even where SAP has performed Services
without expressly rejecting such conditions. Any
purchase order or other document issued by
Customer is for administrative convenience only.
If, for reasons related to Customer’s internal
arrangements or otherwise, Licensee’s conditions
of purchase or other standard terms are included
by insertion, reference, enclosure, attachment or
otherwise in Customer’s acceptance of SAP’s
offer (for example, in Customer’s purchase
order), Customer cannot rely on those conditions
or terms and they are not incorporated in and do
not form any part of the GTC or Order Form, and
failure to expressly exclude them does not imply
their acceptance.

15.10 Regulatory Matters.

The SAP Confidential Information inclusive of all
Services, Work Product and Deliverables and
other SAP Materials are subject to the export
control laws of various countries, including
without limit the laws of the United States and
Germany. Customer agrees that it will not
submit the SAP Services, Work Product,
Deliverables, other SAP Materials or SAP
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vepapxumsa. Hactosiwme Obwme ycnoBmst BMecTe co
BCEMWU NpUMeHUMbIMKU [JoroBopamMu n OnucaHmamm
yCnyr OTpaxalT BeCb 06beM [AOroBOpPEHHOCTEN
MeXay CTOpOHaMm B OTHoweHun npeameta O6wmx
ycnoBui 1M OTMEHSAT BCe  npeabigyuime
MUCbMEHHbIE UM YCTHbIE AOFOBOPEHHOCTU MeXAy
CTOPOHaMM OTHOCUTESNIbHO TOrO Xe npeaMeTa.

15.9.1 Jltobble U3MEHeHMs, MonpaBkKU WIn
OOMONHEHMSA K  HacToswmM  O6WwuM  ycnoBusiM
NpU3HalTCA MMeLWUMM cuny ana Kakux-nmbo
uenen, TONMbKO e€CiM  OHW  COCTaBJieHbl B
NMUCbMEHHOM Bnae 7 noAMNMCaHbI
YMNOSIHOMOYEHHbIMW NpeacTaBUTENSIMU CTOPOH. ToO
Ke caMmoe kacaetcs noboro otkasa ot TpeboBaHus
MCMoJIb30BaHMS NMCbMEHHON opMbl. TpeboBaHue
MCMNOoNb30BaTb MUCbMEHHYO HOpMYy B AAHHOM UM
nobom apyrom pasgene Hacroawmx O6wmx
yCnoBsum nnm B Jorosope cumTaeTcs
BbINOJSIHEHHbIM Npu 06MeHe KoppecnoHAeHLUMen No
dakcy, npum obmMeHe nucCbMaMm WNU  APYrMMM
NMUCbMEHHbIMMU coobueHnsaMmn (ncknovas
3NEKTPOHHYIO NOYTY).

15.9.2 B cny4ae BO3HWUKHOBEHUS HECOOTBETCTBMUSA
mexay O6bwwmmm  ycnoBuamum 1 [JoroBopom
npenMyLecTBeHHyo cuny nmeet Jorosop. Obwme
ycnosua 1 [oroBop WMEKT MpeuMyLLeCTBEHHYO
cuny Hag OnuncaHueMm ycnyr.

15.9.3 Hwkakue npoTuBopevawime wan apyrue
yCnoBus, BKAOYas obwmne ycnoBus U MOAOXKEHUS
3aKkasuunka, He ABNATCA YacTbio O6Wux ycnosui
unn [oroeBopa, A4axe ecnanm KoMmnaHus SAP
npenoctasuna Ycayrm 6e3 npsiMOro OTKJIOHEHUS
Takux ycrnoBui. Jobon 3aka3 Ha 3aKynky uau
MHOM  OOKYMEHT, BbIMYLEHHbIA  3aKa3uynkom,
MCNONb3yeTcsa UCKI4YUTENbHO Ans  yaobcTtea
aAMWHUCTPUPOBAHMSA. Ecnn B JOKYMeHT o0
NPUHATUN  3aKa34ynKOM npeasioxXeHns SAP
(HanpuMep, B 3aka3 3akasumka Ha 3aKynky) Mo
npuynHam, CBSI3aHHbIM C BHYTPEHHUMM
npoueaypamm 3akasumka Win UHbIMKU acnekTamu,
BKJ/IIOUEHbI YCOBUSA npuobpeTeHus wam apyrue
CTaHAapTHble yCcnoBus 3aKa3unka nyTeM BCTaBKM,
OTCbINIKW, MPUNOXEHUS, AOMOMHEHUS WAN WHbIM
cnocoboM, TO 3aKasumK He BrpaBe CCblIaThCs Ha
3K ycnoeusa. OHM He ABNAKOTCA 4vacTbio O6wmMx
ycnosuii unm [orosopa, M TOT daKT, YTO OHU He
6bISIN NPAMO MCKJIIOYEHbI, He noapa3yMeBaeT Ux
MPUHATHUSA.

15.10 Bonpochkl NpaBoOBOro perynampoBaHus.

Ha KoHdwuaeHuunanbHyo uHdopmauumio SAP, B
TOM u4wucne Bce Ycnyru, PesynbTaTbl Yycnyr,
PesynbTaThl ycnyr, yKaszaHHble B
COOTBETCTBYIOLLEM [Jorosope, 7 apyrue
MaTtepuanbl SAP pacnpocTpaHsieTcs Aencreue
3aKOHOB Ppa3/iyHbIX CTPaH O KOHTpoJie Haj
3KCMOpTOM, BKJIHOYas, NMOMUMO MNPOYEro, 3aKOHbI
CWLA n TlepMaHuu. 3akasuuk ob6s3yetca He
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Confidential Information to any government
agency for licensing consideration or other
regulatory approval without the prior written
consent of SAP, and will not export the
Confidential Information to countries, persons or
entities prohibited by such laws. Customer shall
also be responsible for complying with all
applicable governmental regulations of the
country where Customer is registered, and any
foreign countries with respect to the use of the
Confidential Information by Customer and/or its
subsidiaries or authorized users.

15.11 Survival.

Sections 7 (Term and Termination), 8
(Intellectual Property Rights), 9 (Confidentiality),
13 (Limitation of Liabilities), 15.6 (Governing
Law), and 15.7 (Non-Solicitation) shall survive
any termination of these GTC.

16 System Security and Data Safeguards

When SAP is given access to Customer’s systems and
data, SAP shall comply with Customer’s reasonable
administrative, technical, and physical safeguards to
protect such data and guard against unauthorized
access. In connection with such access, Customer shall
be responsible for providing SAP Consultants with user
authorizations and passwords to access its systems and
revoking such authorizations and terminating such
access, as Customer deems appropriate from time to
time. Customer shall not grant SAP access to Customer
systems or personal information (of Customer or any
third party) unless such access is essential for the
performance of Services under the GTC. The parties
agree that no breach of this provision shall be deemed
to have occurred in the event of SAP non-conformance
with the aforementioned safeguard but where no
personal information has been compromised.
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nepepasaTtb Ycnyrn SAP, PesynbTaTbl YCayr,

PesynbTaTthl ycnyr, YyKa3aHHble B
COOTBETCTBYIOLLEM [Jorosope, apyrue
Matepuansl SAP  unn  KoHduaeHumanbHyto
nHdopmMaumio SAP B Kakme-nnb6o

rocyZlapCTBEHHblE OpraHbl AN  YTBEPXAEHUS
NVLUEH3NPOBAHMA  WAM  MOJIYYEHUS  MHOMO

odumumansbHoro paspeweHus 6e3
npeaBapuTenbHOrO MMCbMEHHOro cornacmsa SAP,
a Takxe He 3KCNOpPTUPOBaTh

KoHdwunaeHumanbHyo uWHMOpMauuio B CTpaHbI
WM Ha UMS PU3NYECKNX NN KOPUANYECKUX NTNLL,
3KCNOPT KOTOPbIM 3anpelleH COOTBETCTBYHOLWMM
3aKOHO4AaTENbCTBOM. 3aKkasuunk Takxe
obecneumBaeT cobntogeHne Bcex AENCTBYHOLLMNX
NnpaBUTENbCTBEHHbLIX MOCTAHOBMEHWUI CTpaHbl, B
KOTOpOM 3aKas3uyumK 3apernctpupoBaH, U JtobbiX
OPYTMX CTpaH B OTHOWEHWU WCMNONb30BaHUS
KoHdunaeHumanbHoi MHdbopMaumm 3aka3zynmkKoM
W/Mnu ero  AOYEPHMMM  KOMMAHUSMWU UK
aBTOPU30BAHHbLIMW NOJSIb30BATENSIMU.

15.11 CoxpaHeHne rpuanyecKkom Cusbl.

Mocne npekpalweHns AencTBMsA AaHHbIX O6wmx
yCcnoBui nonoxeHus pasaenos 7 (Cpok aencreus

n PactopxeHue), 8 (MpaBa Ha
WMHTeNNeKTyas bHYH COBCTBEHHOCTL), 9
(KoHdwuaeHumanbHocTtb), 13  (OrpaHunyeHue
OTBETCTBEHHOCTH), 15.6 (MpuMeHUMoe

3aKkoHopaTtenbctBo) M 15.7 (OTka3s oOT HanMa
COTPYAHMKOB) OCTalOTCS B Cuie.

16 be30MacHOCTb CUCTEM U Mepbl 3allUTbl AAHHbIX

Mony4yas AoCcTyn K cucTeMam n AaHHbIM 3akasuunka, SAP
obsa3yetca cobnopate BCe pasyMHO Heobxoaummblie
aAMWHUCTPATMBHbIE, TeEXHUYecKkne n dursndyeckmne mepbl
6e3onacHoCTU, NpuMeHseMble 3aKa34unKoM A5 3aLUnNThbI
3TUX OaHHbIX " npeaoTBpaLleHuns
HeCaHKUMOHMPOBAHHOIO Aoctyna. B cBsa3m ¢ 3Tum B
06513aHHOCTM  3akasuyMka BXOAMT nMpeAocTaBieHue
KoHcynbTaHtam SAP  nonHomouuMin wn naponen
nonb3oBartenen, HeobxoauMbIX ANs A0CTyna K ero
cucTteMaM, a TakKXe OT3blB Takux MOJIHOMOYMA W
npekpaweHne [ocTyrna B nepuoAbl, Koraa 3akasuuk
coyTeT 3TO HYXHbIM. 3aka3uuk npegoctasnser SAP
AOCTyn K CBOMM cucCTeMaM M ANYHOW wuHdbopMauumn
(kacawowencsa 3akasunmka mnu TpeTbUx nnu), TONbKO
€C/In TaKoM AOCTYN MMEET CyLleCTBEHHOe 3HayYeHne ans
oKasaHus Ycnyr no AaHHbiM  O6WMM  yCnoBUSM.
CTOpOHbI COrnallatoTcs C TEM, YTO HMKAKMEe HapyLleHns
3TOr0 MNONOXEHUs He O6yayT CcuMTaTbCd WMMEBLUMMMU
MecTo B CJlydae HecobnogeHnss KomnaHuven SAP
BbILLEYMOMSAHYTbIX Mep  3aluTbl, €Ccau  JnYyHas
MHdOopMauuna octanacb HEMPUKOCHOBEHHON.

17. A3bik O6WMX ycnosun

B cnyvae pacxoxaeHums Mexay TeKCTaMu Ha
AHIMNCKOM M Ha PYCCKOM A3blKaxX TEKCT Ha pPpyCCKOM
A3blKE MMEET NPENMYLLECTBEHHYIO CUNly.
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17. Language of the GTC

In the event of any discrepancy between English and
Russian versions, the Russian version shall prevail.
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