SAP PartnerEdge Build
SAP PartnerEdge ##
On Premise Specific Terms and Conditions
Al T B AR s 2k 2RI A
(“SAP PartnerEdge Model”)
( “SAP PartnerEdge #3\” )

1. DEFINITIONS

:5'8
Commonly used capitalized terms are defined in the Glossary at the end of the document. All
capitalized terms not defined in this SAP PartnerEdge Model will have the meaning ascribed in the
Agreement, including the Build Master Partner Agreement, any applicable SAP PartnerEdge Schedule,
other applicable document, exhibit, appendix, annex, and/or Order Form, included in, attached to, or
referenced to in the Agreement. With respect to the SAP PartnerEdge Model, references to the “"GTC”
in this SAP PartnerEdge Model, the Build Master Partner Agreement or elsewhere in the Agreement
means the SAP PartnerEdge Build General Terms and Conditions.
DUS A 45 5 1 A AR IR TE SO R B AR R AT 78 Lo FTERTEA SAP PartnerEdge #a e L LUHA B S
AT K& F P P T 15 S, DS A i R A AR . ARFTIE R SAP PartnerEdge #h3C BA K Hpis
A MEmE 5 A i A& e B B SRR/ BT W R . 29 K& SAP PartnerEdge #zUR, A& SAP
PartnerEdge #:0. #a 3 AR FE MBI DOL MR 3 4 R4 L) “GTC” 24 SAP PartnerEdge ##—sk
RS

2. ENGAGEMENT MODEL
5K
2.1 Program Requirements. Subject to Partner’'s compliance with all Program Requirements

(including meeting the Application Readiness Check criteria) at all times during the term of this

SAP PartnerEdge Model and subject to Partner’s subscription to a Development License as set

forth in the PartnerEdge Program Guide and execution of a Development Agreement, SAP grants

to Partner the rights set forth in Section 2.2 below. Partner may hold itself out as an SAP

PartnerEdge Partner in the Territory (as defined in the applicable SAP PartnerEdge Schedule that

references this SAP PartnerEdge Model).

THRIER. 7E4 SAP PartnerEdge #EMIAMR A, WEIEIKFEIRATT G T THRIZER CRLEEH 2 M R

R , %I SAP PartnerEdge v RIFEFGH I R F AT FIZET I W, W SAP 2 TA/EIEE T

2.2 AR, MRS LA SAP PartnerEdge fER[13EH SAP PartnerEdge Wil TR IE X, &1k

FERT DA FTEHBIE /) SAP PartnerEdge & 1E 4k .

2.2 Grant of Rights.

BRI T .

(a) Partner Development. This SAP PartnerEdge Model provides no license or subscription
to any Development License to Use Software. Any use of Software by Partner for testing,
development, and demonstration purposes is subject to the terms and conditions of a
separate Development Agreement.

BEIKFETF R . 45 SAP PartnerEdge HRUANE S BT KARBHE AP PT B . SRR A1 FR 3R 1
BEATIAR S TT R AN I 52 ST R ) SRR S5 AR IO 20

(b) On Premise Distribution License. SAP grants to Partner a non-exclusive and non-
transferable license to reproduce, market, distribute and license the Software (including
any Modification and Add-ons) and Documentation only as integrated and embedded in
the Partner Solutions, to run the Customer’s and its Affiliates’ internal business
operations (the “On-Premise Distribution License”). Permitted uses and restrictions of
the Software also apply to Third Party Software excepted as stated in the Agreement.
BB SHEER . SAP MIAEKER T — TS B ATk er, i ok (BT
MG A ) AT A BRI TE A E B AR AR 7 B — 3 -7 S B 7
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(c) ASP License. SAP grants to Partner a non-exclusive and non-transferable license to use
the Software and Documentation to provide ASP Services to Customers only as an
integrated part of the Partner Solution (“"ASP License”). If any SAP client software is
required to be used with the Software, SAP grants to Partner the right to reproduce,
distribute and license such client software to the same extent as the Software under an
On Premise Distribution License, provided that: (i) Customers will only be permitted to
use the client software to access the ASP Services, and (ii) the Customer will not be
granted general development rights to the Software.
ASP #A]. SAP G TEIK R T —BEEM S . AATEALVRRT,  RVFHR AR A SR E A AR 1K
FEAR DT RIS 7, AR P IRAUE ASP iR%s (BURIRR “ASP ¥ ” ) o W&H 58— SAP
B Ar, SAP RGN TE B VT, 2 T A AKAETE S O AH F e B 9 E 1 o AT
R P AR RCR], EFTRZ: (1) (NARTFEFMERE i vin ASP k%, B (i) AR#ET
& VAR — T R AR

(d) Distribution through Affiliates, Resellers and Distributors. SAP grants to Partner
the non-exclusive and non-transferable right to authorize its Affiliates, distributors
and/or resellers to further distribute and license the Bundled Solution under an On-
Premise License to the same extent and scope as that applied to Partner, provided that
Partner will ensure that anyone it authorizes to distribute or resell the Software does so
only in compliance with, and pursuant to written terms at least as protective of SAP as,
the terms of the Agreement. In case of an ASP License, the same applies as above,
except that the Software may not be distributed by Partner to any of its resellers or
distributors.
B RB AL, R HEEIIT . SAP BT AEKMAE—TEEM S 1. AaTEAERIRCR], o
BAE IR SR AR MY« 734 8 R/ B2 48 1 7 5 VB I Bl SRAT AR A ) Y0 FEL AT A3 P 5 4 B Al
BV, BBV TSR OT 5, AHE VR A 2 2R ORI ) 41 B & B AT AT N2 R
FAEE S IER A FEEP RO BI%&R. X+ ASP &, RERERSER, HAEKEE
AR 0 438 T B A T A B A

(e) SAP App Center. Partner may apply to become a participant of the SAP App Center.
Use of the SAP App Center is subject to the terms and conditions of a separate
participation agreement.
SAP App Center[MAH L], ATEKEETLIHES LS SAP App Center[M 0], i SAP
App Center[ B A #1087 B 2 5 53U 203k TN 4% 2

2.3 Bundled Solution. The Use of the Software is subject to the following additional restrictions.

RGBT R e AR BT R 32 2 LA 17 PR o

(a) Restricted License. The Software may only be used with the Partner Solution to enable
its performance, with data access limited to data created by the Partner Solution or data
processed by the Partner Solution that is necessary to enable the functionalities of the
Partner Solution (referred to as a “Restricted License”). Partner agrees that Partner
Solution must add significant and primary additional functionalities to the Software in
order to qualify as Partner Solution. Partner may only distribute or provide access to a
Software release for as long as such Software release is under Mainstream Maintenance.
5450 o I LR RE S (RORES 7y Sl i GO an = N L DAY= v RS (R VQES 0y Sl d
(R BN JR S AR AR T SR IR Th BB T 6 20 1S VR AK AR AR T AL IR Bl CFROA “ 2 BR ) A ¥ v
7)o BEKEERIR, AR R TT S AU I B B A LR N TIRE, A BRI A
HAEIK R RTT R . AR ATAT A b T IR LES B BT, B AE AR AE A 0T 208 12 A R A Bl AR
LA RS R T7 TR BB o

(b) Bundled Solution Review. The Bundled Solution must be reviewed and approved by
SAP in advance in accordance with SAP’s standard practices (including meeting the
Application Readiness Check criteria) before Partner may promote or make it available to
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its Customers or third parties. Partner agrees to provide such information about the
Bundled Solution as reasonably requested by SAP. SAP may deny or withhold approval in
its sole discretion. SAP’s approval of the Bundled Solution is not, and will not be
construed or represented by Partner to any third party to be a verification of the Bundled
Solution functionality or any support, preference, warranty or endorsement of such by
SAP in any way.

TG FRTT R, SAP LAUKIE SAP [ArHEsE, FOui MRS & CEFE 2 R AAR
PR t) , SRS R A BdR e P BE =05 . SYEIKIE R SAE SAP R &
SREFSEUEE SIRG R I R ILZRAA (5 2. SAP AT UL B ATIE L s xR gR g e 7 Rk AE. &1
IREEATSHE SAP X HEGR AR U7 22 1k 1) AR AT 28 = 07 ARy Bt il Jy e SRR T 7 SR DD BE I ERAIE, R
H A SAP WHRME I IT R IR RIS Mm . PRUEBGA T .

2.4 Minimum Terms. Each Customer having access to the Software must have executed an End

User Agreement. The End User Agreement must be binding on Customers under applicable laws
and regulations in the country in which Partner is providing access to the Bundled Solution. The
End User Agreement must contain terms not materially less protective of SAP than the
Agreement including without limitation the terms required under this Section 2.4, the applicable
SAP PartnerEdge Schedule, and the Use Terms. The Minimum Terms will include Partner’s rights
to perform audits on Customer’s usage of the SAP Materials. Partner will not make any
representations or warranties regarding the functionality or performance of the SAP Solution that
conflict with the Agreement.
BARMRERR . GO0V A% L S E A P B P I B SRR A SR LR o 7 S
) EBR A L K /M X PN, 2R RS VAR AR RN B P B F A ). &R P 2 &% SAP SE i P
BRI L IIAME T LRI 268K, BIEARRTAT (5 2.4 %) . &M SAP PartnerEdge i3 PLEAE 253K
FDEZR . RACRERNOFE A B ROSE I SAP MEIE AT H . S1EIKIEATS L SAP
R TT RN DB ERVERE, 1B AEAT 5 W WO 2R PR R I B ORAIE

2.5 Authorized Users.

BB

(a) Authorized Users. Partner and Customers must be appropriately licensed as stated in
the Use Terms for any individuals that Use the Software. Use may occur by way of an
interface delivered with or as a part of the Software, a Partner, Customer or third-party
interface, or another intermediary system. Customers may permit Business Partners to
Use the Software only through screen access, solely in support of Customer’s permitted
Use, and not to run any of Business Partners’ business operations.
B . AAEAERZ 7 U E AT AR A NS A 2R b B & 4 VP ml . R T2 —
NGB — R AT BUE ARG —H oA O, S EREE. B EEE =8 0 s b R i R AT .
% AT VR 85 S TR AK Bl AR U5 Rl (T 2 R, BANGZHR & P VRl A, EOAS Fa v 458 F
TR ARS8 E

(b) Service Providers. For Software licensed to Customers under an On Premise License,
Customer may permit service providers to access the Software only to assist Customer
with its permitted Use of the Software. For Partner’'s Use of the Software under an ASP
License, Partner may permit service providers to access the Software only to assist
Partner with its permitted Use of the Software. Service providers must enter into a
written agreement with Customer or Partner, as applicable, agreeing to comply with the
terms of the Agreement. Service providers cannot Use the Software to run their own
business, or operate or provide processing services to any third party. Partner or
Customer, as applicable, is responsible for any breach of the Agreement caused by any
individuals using the Software or SAP Materials or SAP Confidential Information.
MRFRALE . X Todsd Aol T0UE R VR AT R % VR T R, AT DA AR VR IR S SR A R U AR A, EAY
FRTWEhE LA Rvr iy SR AR ASP VR Al RIS, SRR DL AR IR S542
BERS U AR, EACR T U Bh &R A LAV R T S R B e IRSHIR LR LS B T BLATE IR (
MERBONE) AP, g, RERURARMEARMFMEITHA SIS, 5
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NE =B E RIS . S EEECR T (RS E D) ST AN A AR5 SAP 4k}
B SAP {315 B B MU AT A 5T
2.6 Acceptable Use Policy.
T HESZ A PR
With respect to the Software and other SAP Materials, Partner will not:
XA R A SAP M B, AR AR AU S LT HUE -
(a) disassemble, decompile, reverse-engineer, copy, translate, reverse engineer or make
derivative works,
MR RImE. IO TR B BeEsimERTA7E &,
(b) except as expressly authorized under this SAP PartnerEdge Model, permit any Customer
or third party to:
FrdE4 SAP PartnerEdge BEWIHHHRAL, & MAE RVFEf % B =75
i provide services to third parties (such as service bureau, business process
outsourcing or training);
NE =TT RIS (P RE WAL S S RARSMIEEEID
ii. lease, loan, resell, sublicense or otherwise distribute the Software or other SAP
Materials; or
WA, . . I TE UL 5 3 AR B Al SAP Mk} B
ifi. distribute or publish Software keycodes.
I3 RBATTHAT %5
(c) use software components other than as intended and as specifically identified in the SAP
PartnerEdge Schedule or Order Form, even if it is technically possible for Partner to
otherwise access such components;
AFEH SAP PartnerEdge WS sl 8 rh g SE AR AILE IR AR LA DASP I HA Sk R LA, B
FEAKAETER AR 1 BE M SEEUGT I AR AR 2 A ) v 1 5
(d) transmit any content or data that is unlawful or infringes any Intellectual Property
Rights; or
AR AR E SR IOAE ] FR = BT ] 9 25 B 8dl s B
(e) circumvent or endanger the operation or security of the Software and other SAP
Materials.
NG G F A K At SAP APRHIE B Bl 4
Partner must not create or attempt to create the source code from the object code of the
Software or other SAP Materials unless such action is indispensible in order to obtain
information necessary to achieve interoperability of the Software with an independently created
computer program and Customer has not been provided such information, despite a written
request, within a reasonable period of time. Information obtained through such action may not
be used for purposes other than to achieve interoperability, and may not be given to third
parties, unless this is necessary to establish interoperability, in particular is not to be used for
the development, creation or marketing of programs similar to the Software. If Partner wishes
to exercise any right to reverse engineer to ensure interoperability in accordance with
applicable law, Partner must first provide written notice to SAP and permit SAP, at its option, to
make an offer to provide information and assistance reasonably required to ensure
interoperability of the Software with other products for a fee to be mutually agreed upon (if
any).
AR A i8IS B AR GACE B H At SAP AR @ B B QI IRAHE, BRI AT 2 IR B SR BLER A 5 Ahr
BV BT B HUAR 5 2 (A FLER AR D TS BT AT, RIS R 7E A BRI B] 3 DL-R T U g sk, 75
RIRBIREE . @I AT NRBR G BB T B ST TR EE DA B ), RS =05 (
BRAEN T SEILEERAE VL AR A FRARAEH T K. QI EA SR URNRET . WEEKERE
F HRE VR B AT (AR A S i) TREACH), DA IR HARAEYE, WATE G SAP Ki i@, JFair SAP
BATUE SRS B R Z R E S A, DU OR B S5 AR o (8] ) ELR AR I, AROR R i sU7 e e (B 7
MDD
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2.7

2.8

2.9

3.1

3.2

Installation. Except as permitted in Section 2.5(b) above, Partner may permit Customer to
install the Software only on compatible hardware located at Customer’s or its Affiliates’ facilities
and in their direct possession.
23, FrAE R 2.5(b) AT, mINGIEKFE R B o vrR W SRR b A, SRR T P B
HOCERAY Y B 7E M 3 Al AT ] B
Third Party Software.
BT8R
Agreement terms relative to “Software” apply to Third Party Software except:
5 BT B RMPMGER FREE T35 =78, (HLU RSB o
(a) Partner will not make Modifications and/or Add-ons to Third Party Software, and
EAEARPEAFTR 5 =T A AT A DO BT A R 4Lt B
(b) as otherwise stated in the Use Terms.
BRI 23 A UE .
Delegation.
.
Partner may delegate the performance of the Partner’s duties to suitably qualified personnel of
an Affiliate. Notwithstanding such delegation by the Partner of its duties, Partner will remain
directly accountable to SAP. Partner’s Affiliate will not be entitled to hold itself out to be an
authorized SAP partner or having any other direct relationship to SAP.
E AR AT AR FE Rk P & 3E 1 A A% N RJEAT LR Bt . AR R A b2 SRk TR st e, (|
BAEAK A BT SAP 157, S AEAKPERI SR AL A AL SAP SAEIKEE, IRAE5 SAP B
AL E R R,

MODIFICATIONS AND ADD-ONS

B R4 A

Modifications.

B

Except for Add-ons, Partner may not Modify, adapt, enhance, localize, translate or make

derivatives of the Software or SAP Materials. SAP retains all right, title, and interest to all parts

of the Software and SAP Materials, and any derivatives thereof, that are included all

Modifications and Add-Ons.

BRy- ARSI, BEERR B, S H5R. At BN SAP AR, TRAE XS HHIVERT AR AE &

SAP {REEXTEARAD SAP BB T FB 7 LA AL B 7R BT A8 O™ e 4L 4R v IR fRT BT AR A b BT AR . BT

AL 7

Add-ons.

¥ RAM.

i Partner may make Add-ons to the Software in furtherance of its permitted use under this
SAP PartnerEdge Model. Partner may distribute or sublicense Add-ons with the Software
only to the same extent as that applied to Partner’s grant of the Software set forth herein.
All Add-ons developed by SAP or its Affiliates (either independently or jointly with Partner)
and all rights associated therewith are the exclusive property of SAP and its Affiliates.
Partner agrees to execute those documents reasonably necessary to secure SAP or its
Affiliates’ rights in the foregoing. All Add-ons developed by or on behalf of Partner without
SAP or its Affiliates’ participation (“Partner Add-on”), and all rights associated therewith,
are the exclusive property of Partner subject to SAP’s rights in and to the Software and
SAP Materials.

GIEIKEEAEA SAP PartnerEdge MUt v 48 F U7 U B it 38 T DAOSHR AR (S R 20 . S AR L pE
Al CABE R A — e - B VR AT T R AR, AR T A SO R T S E RS HIYE . SAP B R
Bl MSZEL S SR IKAEIL D PR ATE Y RAM K5 2 MM A ECRIRE SAP B H ST Al i
—ff. AEKERREEGEBIN S, DR SAP S GBI EE METIR T A AR,  SAP 5
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4.1

4.2

4.3

4.4

5.1

5.1

6.1

HRBAN AR S S5 HE K RBRER ST RN A (LU “GrEREy RA
7 ) REZMERMAETER, RIAGIEREME—A, HE21L0 SAP XE A SAP B EHAUR LAl .
ii. Any Add-on to the Software developed by Partner must not (and subject to other
limitations set forth herein): enable the bypassing or circumventing any of the restrictions
set forth in the Agreement and/or provide Customers with access to the Software to which
Customers are not directly licensed; nor unreasonably impair, degrade or reduce the
performance or security of the Software; nor disclose any SAP Confidential Information.
B A AR AR AT R ATAT SRR R AR A CELSZ B0 AR B i3 A BR M 1 s I 293D« SCRFGead Bl ok
P H AT AT BR 1) 12 0 5 A0/ B 2 SRR P R B BUR VR RT I T AL A B . PR
ISR R B s BERAT AR SAP RS B,

ORDERS; OFFSET.

TTE; HIE.

Independent Pricing. Partner will independently establish the price of the Bundled Solution for
its Customers.

ILTEM . A AEAKEERE I LA E T ) L2 P R AR R D 7 SR A%

Orders. Partner will order Software from SAP using and filling out completely such forms and
minimum order requirements as SAP may prescribe from time to time and must comply with any
then current order process for the specific Software product. Where applicable, Partner agrees to
use the electronic means provided by SAP for placing orders.

T8,  AEKEN SAP TR, RS H SIS ST IR, 554 SAP MUE FIRARITRER, R
WA T8 B S R IR BRI AR . A&, A TEIEERI R A SAP SRAL BT 5 ST 1T
Order Rejection. SAP reserves the right to reject an Order Form in its sole and reasonable
discretion, if Partner is in violation of the Build Master Partner Agreement, SAP PartnerEdge
Model, or the SAP PartnerEdge Build GTC.

TTHIES., WAEIEKEE R ESEKEP. SAP PartnerEdge #::(8 SAP PartnerEdge ##: GTC,
SAP {RE BT & FL W B FE AL 1T WA S I RLR] o

Offset. Partner cannot withhold, reduce or set-off fees owed nor reduce license volume of any
license, regardless of any termination, nonpayment, or other conduct of its Customer.

. ATEREAETE . B Sk S o F BUs A VP rT r aT i, o H& P ME AT AR b sl ANS2AT
HCREUHANAT J, BB

SUPPORT

XHF

Mutual Obligations. SAP and Partner will fulfill its respective obligations in accordance with the
SAP’s then-current SAP support offering set forth in the SAP support schedule that is
incorporated in the SAP PartnerEdge Schedule. SAP will only provide SAP Support if Partner has
paid the applicable SAP Support fee for the relevant Customer.

FFE X% SAP FIEIEIKAEEBIEIRAIN SAP PartnerEdge PH I SAP SCHRAMCF FTid i I 6 21 SAP 32
FIRS, BATHBAM NS . SAPKIEML SAP SRS, (HATHRZGIEIAEAR P 34T TR SAP ST,
No Support to Customers. SAP has no obligations to provide any SAP Support to Customers
directly. Partner will be responsible for providing all support and maintenance services for the
Software to Customers directly.

ARMEF IR SAP BH LS EHBNE P REMEMSIR . AR 01 3T BN R P IR L AT A A SR 4
RS -

TERM AND TERMINATION

HIFRAZ b

Term. The term of this SAP PartnerEdge Model is as stated in the applicable SAP PartnerEdge
Schedule. This SAP PartnerEdge Model may be terminated in accordance with the SAP
PartnerEdge Build GTC.
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6.2

6.3

6.4

HifR. SAP PartnerEdge # =0 ARG 7E3E F ) SAP PartnerEdge il il 5E . A< SAP PartnerEdge #x{
[ {k#E SAP PartnerEdge ¥# GTC &1k,
Termination for convenience. Either Party may terminate this SAP PartnerEdge Model for
convenience with written notice (email acceptable) three-months’ prior to the end of the initial
term set forth in the applicable SAP PartnerEdge Schedule or the then current renewal term.
ARLIE. T — LM 1L A SAP PartnerEdge #ix0, {HAZTEE M SAP PartnerEdge Hris ol i
ARSI IRE A= (3> NA, mHn—J KB CERAET IR 720 .
Termination for non-compliance with Program Requirements. SAP may terminate this
SAP PartnerEdge Model with three months’ prior written notice (email acceptable) if Partner:
ARG AT RIBERMK L. A1EKEEE TN, SAP ml@ditar= (3) MHKHFE@EA (AR A #E -1
TR %14 SAP PartnerEdge #=%:
(a) did not meet all of the Program Requirements for the first time within twelve months
after the Effective Date defined in the applicable SAP PartnerEdge Schedule; or
TEIE M SAP PartnerEdge #HHUE AR B HIAARUG I+ = (12) NHWNRAEE LT A 1R
BR: B
(b) does not comply with any of the Program Requirements excluding the Program Fee.
ISR TR 2 P AT R R
Consequence of Termination. Upon termination or expiration of the Agreement or this SAP
PartnerEdge Model, and in addition to other termination obligations set forth in the Agreement:
LIRMR . AP EA SAP PartnerEdge B2 ks H SO RIS, BRAHMCH BLUE A 28 1k 5% BLA:
(a) Partner will cease marketing, distributing or licensing the Software or SAP Materials to
any third party, including renewing any subscription-based license or service agreements
with existing customers.
EARAKAEE A BT 38 =5 B8 /M EA PT e SAP MEl, GG SIVE & ST T
PR AT ERUIR S5 P
(b) Partner's right to provide ASP Services to new customers will immediately terminate.
Subject to Partner’s continuing compliance with the terms of the Agreement, Partner
may continue to use its perpetual ASP Licenses to provide ASP Services to its Customers
that are contracted with Partner as of the termination date of this SAP PartnerEdge
Model but may not renew any additional renewal periods after such termination.
HIEIR R FT IRt ASP RS IMBURIZR RiAZ P28 1k . 7E S AEIK AR RSB IE UM A BL R, A1E
PRPERTLMEFFL TN ASP K AYFR], 4k82n7EA SAP PartnerEdge & ik f5 5& Bk EZAT
G IEE F5E it ASP RS, (HEVRIKAELEMEIRLE 1L 2 JE AT FE ST ] A 2 A A
(c) except for termination by SAP in accordance with the Agreement, Partner’s rights to use
any non-perpetual ASP License after the termination of this SAP PartnerEdge Model will
be subject to the relevant Order Form that grants such license.
BrdE SAP #2IRYhSUM E ¢ 1. SAP PartnerEdge 10, HNTEA SAP PartnerEdge N4 15, &
YEAK B AR AT R AT ASP V1T BRI #8532 3145 T SRV v] BRAH SGTT IR B ) 240 3R
(d) any paid-up perpetual license to the Software previously granted to an Customer under
an On-Premise License will survive according to the terms of such license; and
IRYEBLEVF AT S E ,  Je B2 AV B R T 45 % 7 HOATART OAS 2 AR At AR A VF AT SRR S 24

P

(e) Partner’s right to receive benefits under the SAP PartnerEdge Program immediately
ends.
HAELkFEEZ SAP PartnerEdge THEIFTHE K 28 AL FIBCRI A L B 281k

(f) Partner may request to receive, and SAP may agree to provide for a limited time,

support services for the Software after the termination of the Agreement upon mutual
agreement in writing.

&L 5, 207 ERE, SRR ELERRG, H SAP Wl LARE St — & IR A1k
SCHFIRSS
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6.5 Survival. Sections 1, 3, 6.4 - 6.5, 8, 9.4, 10, 12-13 will survive the expiration or termination of
the Agreement.
Fe:. % 1. 3. 6.4. 6.5, 8. 9.4, 10. 12-13 FHIME LR E I Jmil el & 1b 2 5 4k 46 3.

7. DELIVERY.

At
SAP will deliver the Software and SAP Support by making it available for electronic download through
the SAP Software Download Center (https://support.sap.com/en/my-support/software-
downloads.html) to Partner. Risk of loss passes at the time of such electronic delivery. Partner agrees
not to request any physical delivery of Software or SAP Support and should it occur that any such
delivery will be rejected by Partner. Partner agrees and understands that the calculation of Taxes may
be affected by the delivery method and delivery location of the Software and corresponding SAP
Support.
SAP il 7 SAP #f F#Ek Ot (https://support.sap.com/en/my-support/software-downloads.html) #2
PR N BT A S VRS AT A SAP SCHF. BRI EBL R TR I 88 . SRR R R, A%
SKDMEAT 3R 07 AT A B SAP SRR, BIAE B RER, SEKE WA BIELAARATIESAT. SRR A&
FFERMRE: BT HRE T e 2 2 BB FIAH . SAP SCRFII AT JTVEFIAE AT Hb s B 2]

8. THIRD PARTY CLAIMS
BRI
8.1 Claims Brought Against Partner.

XA ARk AR H R .

(a) SAP will defend Partner against claims brought against Partner and its Affiliates by a

third-party owner of intellectual property alleging that Partner’s use, distribution or
resale of the Software in the Territory in accordance with the Documentation and the
terms and conditions of the Agreement constitutes a direct infringement or
misappropriation of a thirty party’s patent claim, copyright, or trade secret right. SAP will
pay Partner damages finally awarded against Partner (or the amount of any settlement
SAP enters into) with respect to these claims.
FEAT S =J7 SR BT 3 FE ARG AR A PR AE g A AR 8 SCRS L RIS 5 SR A L 0 B A R K
FERIAT ke Bt 88 =07 B RIBCHVE « FOBCER RS LA 25 A 1) B AR A0 B FH IR DR e X G A A A 2 L SR kA
AEFR R, SAP KNSRI AEPIAE. SAP S AR B IE 2R 2R MR (0 28 5 ) et & VR Ak
BRI E (BL SAP K BUAT ] FIAR &) o

(b) SAP’s obligations under Section 8.1 will not apply if the claim results from (i) Partner’s
breach of the Agreement, (ii) use of the Software in combination with any product or
service (including any Modification and Add-ons) not provided by SAP, (iii) failure to
promptly use an update for Software provided by SAP if infringement or misappropriation
could have been avoided by the use of the update, or (iv) use of the Software provided
for no fee.

5 8.1 T HUE N SAP R&HIN LA AEH T B BL ML SBUN R : (1) SfEreE il (i) #
A5k SAP AR GBS (EAR R By AL —& MM, (i) & &N EH SAP
B G AR AL i T SR B R R A B s B (iv) (A S R i ik

(o) In the event a claim is made or likely to be made, SAP may (i) procure for Partner the
right to continue using the Software under the terms of the Agreement, or (ii) replace or
modify the Software to be non-infringing without material decrease in functionality. If
these options are not reasonably available, SAP or Partner may terminate the license to
the affected Software upon written notice to the other.

TEFRH RGBT REAR R B OL N, SAP 1l (i) AR A BUSARHE VM S0 S% 3k 4k 22458 F 4 1R TR
s B FEASERER A DIRe B L N B EE SRR, MBI,  HTTE IR ML BRET, W
SAP BA AR AT LE T T A 5 2 )5 2% 152 5 M A B VR T
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8.2 Claims Brought Against SAP.
X SAP R H KRR
Partner will defend SAP against claims brought against SAP, SAP SE, its Affiliates and
subcontractors by any third party related to the items set forth in Section 8.2(a) through (c).
Partner will indemnify SAP against all damages finally awarded against SAP, SAP SE, its
Affiliates and subcontractors (or the amount of any settlement Partner enters into) with respect
to these claims.
K FAEME =t 8.2(a) & (c) AR H 11 SAP. SAP SE K H GBIt MR, &1Ek
FERA SAP SR PR, SRR s LSS BRI I 2855 HI Pt SAP. SAP SE J H Ok Akl 4360, 75 1 1
Bk (A TEIK RS AT AR EAD ST SAP AT HM .

(@) Taxes (other than its income and payroll taxes) and related costs paid or payable by SAP
attributable to those Taxes;

WY (IrSBE THEBIRRAN) A1 SAP FIZSEHL 3% Brod g sl vy S5 4n WA % 97 H 5

(b) Partner or its Affiliates’ breach of the terms set forth in Sections 2.3 and 2.4 of this SAP
PartnerEdge Model, and Sections 7 and 8 of this SAP PartnerEdge Build GTC; and
GAFAKAE B ALt ;e A& SAP PartnerEdge U5 2.3 Fl 2.4 i3k L& A& SAP PartnerEdge
P GTC 2 7 1 8 T4k lE: &

(o) a claim that (i) the Partner Product infringes, misappropriates or violates any patent,
copyright or trade secrets of any third party, (ii) Partner's combining (or its authorizing
others to combine) the Software with any products or service not provided by SAP, or
(iii) Partner’s use, license or distribution of the Software in violation of the Agreement,
infringes, misappropriates or violates any patent, copyright or trade secrets of any third
party.

RIDAR RS R R I (1) AR R0 B BUR AR 3 =07 BT R R) L RSB R bRk %
(i) SfERE B CBER BB K E T 5 AE SAP SREEFARAT™ MRS — R 8 (ii) afEtkfkE
S BAE R VE AT S A AT R RO 38 =07 TR AR DI R A R I S R
8.3 Third Party Claim Procedure.
BT RIERER

(@) The party against whom a third-party claim is brought will timely notify the other party
in writing of any claim, reasonably cooperate in the defense and may appear (at its own
expense) through counsel reasonably acceptable to the party providing the defense.

5 =07 BRI TR X 1 — 07 B BB P THGE AN 55— 7 R R, TEMERIEMPiand 2 7 UL AR &,
FRT CEATRI TR AD B %07 v EEE A AT H BE R P
(b) The party that is obligated to defend a claim will have the right to fully control the

defense.
G R IEPURE S5 10— 77 R PURH ARG IR
(o) Any settlement of a claim will not include a financial or specific performance obligation

on, or admission of liability by, the party against whom the claim is brought.
F I AT A R 5 SRS B DR R R BT 0 — T I 48 B IR A2 B S JRAT 55 BURG A% BT
8.4 Exclusive Remedy.

HeAt MBI I
The provisions of Section 8 state the sole, exclusive, and entire liability of the parties, their
Affiliates, Business Partners and subcontractors to the other party, and is the other party’s sole
remedy, with respect to covered third party claims and to the infringement or misappropriation
of third party Intellectual Property Rights.
8 WHE TN T ISk M55 A VR AR AR B R A B SO T U5 K R 5 = T R AR AL B A
SRR 7 — T ME— I BEARAE R R A I 7 AT DA R e — R e
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9. WARRANTY AND DISCLAIMER.
PRAEF G237 A B
9.1 Performance Warranty.
BARE .
SAP warrants that the Software will substantially conform to the specifications contained in the
Documentation for six months following delivery.
SAP fRAET ARG 7S (60 DNHAW, BAESERUERF& SR o BT HE FA -
9.2 Remedy.
I RIE T

Partner’s sole and exclusive remedies and SAP’s entire liability for breach of the warranty under
Section 9.1 will be:

XFERE 9.1 AT GRIERUE AT, S 1EAKRE AT SR A e — HEA AR it S SAP R IHE 2 3 5T :

(a) the repair or replacement of the nonconforming Software, and
BEEBERANEIE IR K
(b) if SAP fails to repair, replace or re-perform within a reasonable time, Partner may

terminate its license for the affected Software. Any termination must occur within three
months of SAP’s failure to repair, replace or re-perform.
IR SAP TLiAAEA BN M N B R . S E R AL, S AR AT AR R AR T . AR
ZERHE SAP KRB . BHBEFRMERAFNZ (3 A WL,
The remedies set forth in this Section 9.2 is conditioned upon Partner notifying SAP in writing
with a specific description of the Software’s nonconformance within the warranty period and
SAP validates the existence of such nonconformance.
R BEEAEECIE N BHER SAP BHAFFEERKHE SAP IERMIHEENFT G ZRMIEEN, SAP
A AR 9.2 FFHNH AMEIE T .
9.3 Warranty Exclusions.
PRAEHERR 3K
The warranty in Section 9.1 will not apply if:
9.1 W ARIERUE AEH T LT IB

(@) The Software is not used in accordance with the Agreement or Documentation,
BAFE AT A SO R RE
(b) any non-conformity is caused by Partner or its Customers, or by any product or service

(including Modifications or Add-ons) not provided by SAP,
TFEE YR R AR B P BEE SAP R G5~ R BURSS (BB ED A ok,

(o) the Software was provided for no fee, or
G AE I, B
(d) Partner has not licensed any Software under any SAP PartnerEdge Model, SAP

PartnerEdge Schedule, or Order Form.
A EkEE RS SAP PartnerEdge i, SAP PartnerEdge W ek iT I 2 LA 440 1)
9.4 Disclaimer.

HIFEH.
Except as expressly provided in this SAP PartnerEdge Model, neither SAP nor its subcontractors
make any representation or warranties and SAP and its subcontractors disclaim all
representations, warranties, terms, conditions or statements, which might have effect between
the parties or be implied or incorporated into the Agreement or any collateral contract, whether
by statute, common law or otherwise, all of which are hereby excluded to the fullest extent
permitted by law including the implied conditions, warranties or other terms as to
merchantability, suitability, originality, or fitness for a particular use or purpose. Further,
except as expressly provided in the Agreement, neither SAP nor its subcontractors make any
representations, warranties, terms, conditions or statements of non-infringement or results to
be derived from the use of or integration with any products or services provided under the
Agreement, or that the operation of any products or services will be secure, uninterrupted or

SAP PartnerEdge Build OnPremise Specific Terms and Conditions (DUAL) zhCN.v.3-2019 Page 10 of 14



error free. Partner agrees that it is not relying on delivery of future functionality, public
comments or advertising of SAP or product roadmaps in obtaining subscriptions for any SAP
Solution.
BrdEA SAP PartnerEdge BsUHIHHLE, N SAP K- 65 ¥ AAE HAR M A B sk fRIE, H SAP K& I
BIAAMERER . fRIE. 2K FAFEER, XEEHE, fRUE. k. S FBUE RREEEXUT Z B P2 A 30007,
OB SO E R Ay 2R B N AR DM AT AT B A [E R, BT R RS TE R A 04 S KV Rl PN
BRTESL, GG T @M. SR S B E AR H I RE AR BOR & 4F (RIFSUC %R, st
o BRAEVM RN, B SAP I G R 38 R AT B SRR AR R AT AT 7 i BRUIR 55 B A A 7 B 25 4R )
R BM A FRAF 145 FAE B AT R fRAIE. 253K FRAFER I, BRI =M BRS MiEE KR 2 4an
v ANEWIETE IR SEKIERIS, HAESASTT SAP I ZRLAHN KK SAP ARMThaess . At
PR E T TR L

9.5 Partner Representation.
BRI B .
Partner will not make any representations or warranties as to the performance of the SAP
Solution or other services on behalf of SAP or otherwise make commitments on behalf of SAP.
Partner represents and warrants that it has and will maintain sufficient facilities and adequate
capital, resources, and personnel to market and support the Bundled Solution and to perform its
obligations under this Agreement.
GAEIKEEARAFE SAP it SAP fif k7 ZEUHARIRSSAE HATAT 5 HEORIE, TRAE LA ALK SAP fEHAE
& . ARG IEGRIE, BRIt 2% Mz £ % & IR SR EA I LRI R R T &,
AT HAE AT ) 55 -

10. REFUND.
B
For termination by Partner under Sections 8.1(c) or 9.2(b), Partner will be entitled to a refund
of the license fees paid for the affected Software less an appropriate amount covering the
period of actual use of the Software by Partner and its Customers.
AR FEIRIREE 8.1(c)B 9.2(b) W& IEAM NN, A1EIKEABERAR N2 M AT v mr 2, Fool
HBRAAE IR B F & 7 Sz A 5 3 (R R ASH A 2

11. APPLICATION READINESS CHECK.

NP -
Partner agrees to develop the Bundled Solution in accordance with Documentation and Application
Readiness Check criteria published by SAP. Partner will be responsible for providing SAP with all
necessary information on their solution required for SAP to enable Application Review.
GVEAKAE R RARYE SAP AT SCRY AT R FFE P i & o i, P RIMMARI T %R . SRR STT N SAP 1L
PIEAE AR PR OR T BN L BAE 5, DUME SAP BT R AR A

12. EXCEPTIONAL DISCOUNT.
Blshrin

12.1 Partner understands that the pricing provided in this SAP PartnerEdge Model may deviate from
SAP standard partner discount and pricing and is therefore equivalent to an Exceptional Discount
on SAP’s standard pricing (“Exceptional Discount”). SAP’s decision to offer an Exceptional
Discount is based on the truth, accuracy and completeness of the information and documents
provided by Partner such as Partner’s solution, its business and commercial models (the
“Exceptional Discount Information”). Partner confirms that it has provided accurate and truthful
Exceptional Discount Information and documents to SAP.

kR, A SAP PartnerEdge HEAFRMEKIEM W HES SAP bRifESAEAKHEITIAE M A2, XAt
LT SAP bRAEEM AIBIAMTIN CEARERR “BISMTIN” O o SAP HKHR & EAK A I S AL K5 BATSCRY (et
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BRI TT 2 M IE BRI L AR ) ALt . HER AN 58 B P v e AR AL ST 40 (LU AR “ 414k
PHER" ) o STEKFEFIAC A M SAP R4 T HERG . FSERIE SN HIME BRSO o

12.2 SAP may audit the Exceptional Discount Information in accordance with the terms of Section 4 of
the GTCs. Upon SAP’s request, Partner will promptly provide SAP or the expert with all relevant
documentation to enable SAP to verify that the Exceptional Discount Information was truthful
and accurate. Such information may include but shall not be limited to the solution architecture
and invoices, contracts, and purchase orders by and between Partner and Customer. The
documentation shall enable SAP or the expert to determine the quantity of SAP licenses in the
Bundled Solution licensed to the Customer.

SAP FIARYE GTC 5 4 e & BFIAMTING B, 5 SAP ER, AVEMKERZEI R SAP 5% IR AT HI5<
SRS, SZRE SAP AZSEBIANMTHIE BT ESE. #ER. X EE B EANIR T/ T R4 DL A VEAK RN
ZIAIREE . BFEACRIT B, XSRS AERS B SAP & e W T4 % P ARSHR U T ZH H) SAP #A]
AR

12.3 In its contracts with Intermediary of the Bundled Solution, Partner must require any
Intermediary to adhere to the same obligations relevant to Exceptional Discounts as outlined in
Sections 12.1 and 12.2 above. SAP must be named a third-party beneficiary to such terms in a

contract between Partner and any Intermediaries with the right to enforce such terms itself and
independently from Partner against an Intermediary.

FES MG TT I b AR T S R h, SRR R b (A g (R R < _BIREE 12,1 A1 12.2 FHLEM S
BISMTAIAR R XL 55 o AEAVRIKAE SRR ZAT I G F . SAP MAF NSRRI =T %228 N, SAP RATHL
AZEVEARERILIR, B AT X IR AT L2 3K

12.4 In any case where Partner is unable to provide the requested documentation because of
confidentiality obligations owed to a Customer or other applicable laws, including but not limited
to relevant competition laws, whether arising by written contract or applicable law, Partner will
promptly provide SAP with written evidence not subject to those obligations. In addition, Partner
will promptly and in writing seek the Customer’s consent to waive confidentiality restrictions to
permit SAP to conduct its audit as intended. Should the Customer refuse to grant that consent,
Partner will i) provide SAP with a copy of the waiver request and written proof of that refusal,
and ii) identify appropriate contacts at the Customer with whom SAP may elect to discuss the
refusal.

AR VR AR DR 1) 25 77 7CHE DR S 55 SR oAt AR CELAREASBR T A S8 40120 BRI TE R A AT E R 1K) 5
B, TeiR A R SR G2 8 ARG N, A PEAK AR RIS R ) SAP $RAEA A 5 55 L A F HTHiE
o BEAh, EPRAKAERIL DGR P A5 R R, MERRORE RG], LAGE SAP $itRIJT e &is 8. g a4
RO R, SR (i) ) SAP RO ER R IR BRIV A B LR FIEN, Jf (i) [ SAP f2fit
FUOTTHECR N, J7ff SAP 5 2 R4 FH H .
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Glossary

RiB#

1.1 “ASP License (Non-Perpetual)” means that upon Partner’'s purchase of the ASP License
(Non-Perpetual) from SAP, Partner shall have such non-exclusive license during the
subscription term to use the Software as part of the Partner Solution, for purposes of providing
ASP Services to Customers.

“ASP ¥ (FEKA) 7 RIGEEIKLEN SAP L ASP ¥FAl (JEKA) J&, &Ik AELER R Py A 1k ak
AKAVFA], T A L& 7R S AR R PR R T R N R PR 1) 25 7 3R 3t ASP IR%S -

1.2 “ASP Service” means application services that are provided by Partner utilizing Software that
allow Customers to remotely access, or otherwise receive the benefits of, the Bundled Solution
(via a private network or the Internet) that are installed in a Data Center.

“ASP JR%” Zfa B EEER AR AL R FE T IS5, X BIRSS SR P il & F % LR, AR U5
i) 22 AR R O B IBET TT 58, B A A 7 U I S vk 7 S b 3R

1.3 “Application Readiness Check” means SAP’s standard procedure to review a Bundled
Solution required for go-to-market services offered by SAP under a separate agreement, based
on the standard criteria as made available by SAP to Partner.

“PIFFEFFREME” LIRIRME SAP AR A 2 bR e 2 1F B A% BT 75 (IR R iR 77 (9 SAP FRifERET,
DUE SAP 32 R R gt it i Ik %5 -

1.4 "Build Authorization” means that Partner needs to meet specific training and qualification
requirements for the On Premise or Cloud Product Family as set out in detail in the PartnerEdge
Program Guide.

“HEER” 2k SAP PartnerEdge THRITHFEMIEAIIIE, SIEMKFRIZIT “ILTRER” B “ZB7 75
FH T L IR s B IR B K .

1.5 "Data Center(s)” means the site at which the Software will be hosted, to enable Partner to
provide ASP Services to its Customers. Such site or sites shall at all times be owned or
controlled and operated by the Partner except as permitted under Section 2.5(b) of this SAP
PartnerEdge Model.

“BEH L7 RIE ST IR SCREG TR R & 4t ASP RS 1l si. BRIEA SAP PartnerEdge #&
B8 2.5(b)VFn], 75 G2k SR 2435 B B A TR AR Bl hil Az .

1.6 "“Development License” means a development license subscribed under a separate SAP
Development Agreement.

“FERVFAT” IR AT SAP FFR PRFL A T R VT .

1.7 "“Development Agreement” means an SAP development agreement that provides for the
terms and conditions of development use of the Software.
“TERWML” 2R A BRI A& R & U7 T 1) 55K R 26 AR 1) SAP FF R 3L

1.8 "Mainstream Maintenance” means the then current release strategy for Software releases as
stated in https://support.sap.com/release-upgrade-maintenance.html.

CEWMEEY T IR E SR R R AT S (L https://support.sap.com/release-upgrade-
maintenance.html. )

1.9 "Minimum Terms” means, for purposes of this SAP PartnerEdge Model, all of the minimum
terms required to be included in an End User Agreement as set forth in Section 2.4.
“BKIRES&IR” {£4& SAP PartnerEdge = H & U AL & 7B ZH P R I BT BARBREESC 3K, VL
9% 2.4 7,

1.10 "On-Premise Distribution License (Perpetual)” means Partner is entitled to grant On-
Premise Perpetual Licenses to Customers. This means that upon the purchase of the license for
the applicable Software by a Customer from Partner, the Customer has such non-exclusive and
perpetual license to use the Software included in Bundled Products subject to the terms and
conditions of the Agreement.

“MTERSHETFT GRA) 7 RIEEFEAEAERNE PR TER K AT XERE ST WA
ARV SEA R AF VR AT J5 & HHAE R B % a0 2% AR A8 TR 40 7= 5w R Bk 4 B R o5 K AR T
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1.11 "“Partner Solution” means, with respect to this SAP PartnerEdge Model, a proprietary Partner
solution which integrates with and which can be used with Software.

“EYRIKFEER R £ SAP PartnerBEdge =R S RNIE BLAE 5B — AT S 1EICRER R
E T

1.12 "Product Family” means an SAP product family which may comprise of one or several
Software as further set out in the applicable RSPI.

“PERRI” RARH A S AN R SAP P2 R RS, VEILE AR IX e E T RIGE S (RSPD .

1.13 "Program Requirements” means that the Partner has to fulfill certain program entry
requirements as well as ongoing program requirements, some of which are general PartnerEdge
requirements, some of which are specific for the “Build Engagement”, including, without
limitation payment of the Program Fee(s), successful conclusion of the Application Readiness
Check for at least one Partner Solution within twelve (12) months after the Effective Date of
this SAP PartnerEdge Model, upholding a subscription to at least one Development License, and
other requirements as set out in detail in the PartnerEdge Program Guide and the Region-
Specific Program Information ("RSPI").

“THRIESR” /248 SAP PartnerEdge %4 B A X I8RE 8 vHRIE B (RSPI) R VR4 E 1A VE Ak £ 75 T3 2
HIRFE T RIS SER A S0 RIZR, HApfg— &1 SAP PartnerEdge Zixk, H & [TExT “MaE” 2
R, XEESRAFHEEART AR A . /54 SAP PartnerBEdge #EUAEMHZ B+ (12) ANSH W)
FERE D — DGR RN R P gt dr . B 2D — AN IT R V] B A B K .

1.14 “"SAP Solution” means, with respect to this SAP PartnerEdge Model, the SAP Materials,
Software, and/or SAP Support.

“SAP fRIRITR” A SAP PartnerEdge #x(ifi =, J&48 SAP AEL. #AFAI/EL SAP 3CHF.
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