SAP PartnerEdge
Sell Cloud Specific Terms and Conditions
(“Sell Cloud Model”)
Article 1
1. Definitions

Definitions and Interpretation

“Cloud Services” with regard to this Sell Cloud Model means any
subscription based, SAP hosted, supported and operated on-demand
solutions listed on the Price List which are made commercially available
by SAP for reselling by authorized SAP resellers.

“Discount Letter” with regard to this Sell Cloud Model means the “SAP
PartnerEdge Sell Cloud - Discount Letter” for this Sell Cloud Model
applicable to the country in which End User is located which is published
on SAP’s partner-dedicated website or directly provided to Partner by
SAP.

“Price List” with regard to this Sell Cloud Model means the “Price List
for SAP Cloud Channel Partners” for or any other price list provided by
SAP under or in connection with this Sell Cloud Model applicable to the
country in which End User is located which is published on SAP’s
partner-dedicated website or directly provided to Partner by SAP.

“Product Family” means an SAP product family which may comprise
of one or several SAP software products or services as further set out
in the applicable RSPI.

“Program Requirements” means that the Partner has to fulfill certain
minimum program entry requirements as well as ongoing program
requirements, some of which are general PartnerEdge requirements,
some of which are specific for the “Sell Engagement” and some of which
are specific for the different “Cloud” Product Families, including, without
limitation payment of the Program Fee(s), meeting certain minimum
annual revenue requirements, upholding a Sell Authorization for at least
one “Cloud” Product Family and other requirements as set out in detail
in the PartnerEdge Program Guide and the RSPI, and including all
documents referenced in the Order Form.

“Order Form” with regard to this Sell Cloud Model means any SAP
order form entered into by SAP and Partner for a specific End User
specifying the Cloud Services, Services or both, including information
on the End User, pricing, subscription term and other information
necessary for the purchase and delivery of Cloud Services, Services or
both to End User. “Order Form Effective Date” means the date on
which the Order Form becomes effective as stated in the Order Form.

"SAP Cloud GTCs” or “Cloud GTCs” means then-current version of the
document “SAP Cloud General Terms and Conditions”, as used by SAP
for the provision of cloud services, which is made available on
www.sap.com/company/legal. The Cloud GTCs may be updated by
SAP from time to time in the sense of a programmatic change within the
meaning of Article 12 (Change to Terms) Nr.2 of Part 1 of the
PartnerEdge GTCs

“Sell Authorization” means that Partner needs to meet specific training
and qualification requirements for the products or services included in
an “Cloud” Product Family that Partner wants to resell subscriptions for
as set out in detail in the PartnerEdge Program Guide and the applicable
RSPI.
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Sang

SAP PartnerEdge
CneuunanbHble ycnosus mogenu Sell Cloud

(nanee «Mogensb Sell Cloud» unu «Mopaenb»)

CraTtba 1 OnpeaeneHus u TonkoBaHue

1. OnpeaeneHus

«O6nayHble cepBUCHI» UNKU «OBnayYHble ycnyru» NpuUMeEHUTENbHO K
naHHo Mopenun Sell Cloud o3HayaeT noOble OCHOBaHHblE Ha
noanucke, pasmMelLaemble SAP, noaaepXviBaemble 7]
3KCNyaTMpyemble no mepe HeobxoaMMocTK peLueHms,
nepeuncnexHole B [pelckypaHTe, koTopble SAP npepocTtaBnseTt Ha
KOMMEPYECKMX YCIOBUAX A1l PacnpoCTpaHeHUsi aBTOPU30BaHHbLIMU
pecennepamu SAP.

«Mucbmo o cknpgkax» npumeHuTenbHO k AaHHon Moaenu Sell Cloud
o3HavaeT gokymeHT «Sell Cloud ans SAP PartnerEdge —nucemo o
ckmakax», OEeNCTBYIOLWMIA B CTpaHe, B KOTOPOM HaxoauTcs KoHeuHbi
nonb3oBaTenb. lNepeyeHb CKMAOK pasmellaetcs Ha Beb-cante SAP,
npegHasHa4eHHOM Ar1s NapTHePOB, NGO nepedaeTcs komnaHuen SAP
HenocpeacTBeHHO MapTHepy.

«MperckypaHT» npumeHuTenbHO K pAaHHo Mopenm Sell Cloud
o3HayvaeT AokyMeHT «[lperickypaHT ana naptHepoB SAP Cloud» mnu
nobon gpyrovi NpenckypaHT, NpeaoCcTaBneHHbI komnaHnen SAP ans
1cnonb3oBaHus B CBA3M ¢ AaHHon Mopensto Sell Cloud n gencteytowmii
B CTpaHe, B KOTopo/ HaxoauTcs KoHeuHbli nonb3oBaTernb.
MpenckypaHT pa3meluaeTcs Ha Beb-cavite SAP, npegHasHa4yeHHOM,
ans naptHepoB nubo nepepaeTtca komnaHven SAP HenocpeacTBEHHO
MapTHepy.

«CemMencTBO MPOAYKTOB» O3Ha4yaeT CeMenCcTBO npoAdykTtoB SAP,
KOTOPOE MOXET COCTOSATb M3 OOHOTO WIIM HECKOSbKMX MPOrpaMMHbIX
npogyktoB wunu ycnyr SAP, kak [OOMNOMHUTENbHO YyKa3aHo B
COOTBETCTBYHOLLEM PervoHansHOM pykoBOACTBE MO NporpaMme.

«MporpammHble Tpe6oBaHUA» o03HayaeT, 4To [lapTHEp AOMKEH
BbIMOSIHATL OMNPEeAENeHHbI MUHUMarbHbI Habop TpeboBaHuin Ans
npucoeavMHeHnss K nporpaMme, a Takke cobniopaTb Tekylume
nporpaMmHble TpeboBaHWs, HEKOTOpPbIE U3 KOTOPbIX SIBMSIIOTCSA O6LLMMU
Tpebosanuamu PartnerEdge, opyrue kacaloTcs KOHKPETHOW COEmnKw,
TPETbU OTHOCATCH K pa3nuuHbiM CemerictBam npoayktos Tuna Cloud,
BkMtoyasi, 6e3 orpaHuuyeHwin, Takue TpeboBaHWs, Kak ynnarta
MapTHepckoro B3HOCA, COOTBETCTBME MUHMMArnbHbIM TpeGoBaHUAM K
rofoBOM BbIpYYKe, Hanuuve AelcTBUTENbHOW ABTOpM3aUuM Ha
npogaxm kak MMHMMyM ans ogHoro Cemerictea npoayktoe Tuna Cloud,
a Takxe gpyrve TpeboBaHus, NoapobHO mM3noxeHHble B PykoBoacTee
no nporpamme PartnerEdge u PervoHanbHOM pykoBOACTBE MO
nporpaMme n Apyrux OOKYMEHTax, Ha KOTopble ccbinaetca dopma
3aka3sa.

«Popma 3akaza» npumeHuTenbHo K paHHou Mogenn Sell Cloud
o3HavaeT nobyto cdopmy 3akasa SAP, koTopyto SAP u [MapTtHep
noAnMCLIBAOT B OTHOLLEHUM KOHKpPeTHOro KoHeyHoro nonb3oBartens u
B KOTOpOW ykasbiBaloTcs O6nadvHble cepBuchl, YCnyrv unum u 1o, u

apyroe, B TOM u4ucne MpuUBOAWUTCS WHGopMauus o KoHeyHom
nonb3oBatesie, LeHax, CPOKe MOANWUCKU U [Apyrue CBEeAeHus,
HeobxoauMble AN npuobpeTeHuss M okasaHust  KoHeuHomy

none3oBatento ObnayHbIXx cepBucoB, YCRyr umv u TOro, U Apyroro.
«[daTa BcTynneHusa B cuny ®opMbl 3aKasa» o3HavaeT gaty, kotopas
yctaHoBneHa B Popme 3akasa u ¢ kotopoit dPopma 3akasa BCTynaeT B
cuny.

«SAP Cloud GTC» unu «Cloud GTC» (Takxe «O6wime ycnosus u
nonoxenuns no O6nayHbIM ycnyram SAP») o3HavaeT AeiicTBytoLas Ha
MOMEHT BCTYNNEHUS B CUITy COOTBETCTBYHOLLEN DOpMbI 3aKkasa Bepcusi
nokymeHta O6wwme ycnosusi U nonoxeHuss no O6nayHbiM ycnyram
SAP, koTopble ucnonbaytotcs SAP ans npegoctaeneHuss O6nayvnbIx
CEepBYVICOB 1 PacrosioxkeHbl MO CCbifke: www.sap.com/company/legal.
Cloud GTC moryT 06HOBNATLCA BPEMS OT BPeMEHW B COOTBETCTBUN C
ycnosuamu Ctatbun 12 (Mi3ameHeHne ycnosuit) yactu 1 OBLmx ycnosumn
PartnerEdge.

«ABTOpU3auMsi Ha npoAaxu» oO3HayaeT, 4To [lapTHep AomkeH
oTBevaTb OMpefeneHHbIM TPeGOoBaHWSM MO YPOBHIO MOATOTOBKM U
kBanudukaumm B oTHoweHun ycnyr uz Cemerictea npogyktos Cloud,
noanucKky Ha koTopble apTHep »enaeT pacnpocTpaHsATb. [laHHble
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“Services” with regard to this Sell Cloud Model means implementation,
configuration, training, managed services and other similar
supplemental services related to a Cloud Service performed by a
member of the SAP Group or any of its subcontractors that are listed on
the Price List (or any other pricing document applicable to the country
in which End User is located which is published on SAP’s partner-
dedicated website or directly provided to Partner by SAP) as available
for reselling by authorized SAP resellers and will be further described in
an applicable Order Form or statement of work entered into by Partner
and SAP.

“SLA” means the service level agreement made available on
http://www.sap.com/corporate-en/about/our-
company/policies/cloud/service-level-agreement.html. Where the SLA
refers to the term “Customer” it shall be interpreted as a reference to the
Partner.

“Supplemental Terms” means the product specific supplemental terms
and conditions which include additional or different terms and conditions
to those in the Cloud GTCs for the provision of specific Cloud Services
which are made available on http://www.sap.com/company/legal.

“Usage Metric’ means the usage parameters for determining the
permitted access and use and calculating the applicable fees due for a
Cloud Service as set forth in an Order Form.

2. Any terms not defined in this Sell Cloud Model will have the meaning
ascribed to them in any other part of the Agreement.

3. The headings in this SAP PartnerEdge Sell Cloud Model are for
convenience only and are to be ignored in construing this Sell Cloud
Model.

4. Any reference in this Sell Cloud Model to a defined document is a
reference to that defined document as amended, varied, novated or
supplemented from time to time, in line with Part 1 Article 12 “Change
to Terms” of the SAP PartnerEdge GTCs.

5. Where the context so admits, the singular includes the plural and
vice versa.

Article 2

1. Upon Partner meeting the Program Requirements for the first time
and subject to Partner’s compliance with all Program Requirements at
all times during the term of this Sell Cloud Model, SAP hereby grants to
Partner and Partner hereby accepts from SAP the right to resell
subscriptions for those Cloud Services for which Partner achieved and
continues to uphold a successful Sell Authorization in its own name, at
its own risk and for its own account to End Users located in the Territory
(as defined in the Sell Cloud Schedule).

Engagement Model

2. If Partner is authorized to resell subscriptions for certain Cloud
Services hereunder, Partner may resell Services for the Cloud Services
purchased from SAP in its own name, at its own risk and for its own
account to End Users located in the Territory (as defined in the Sell
Cloud Schedule).

3. Partner is solely responsible for accurately and completely
representing the Cloud Services and Services resold hereunder.
Partner assumes all financial and legal liability for the quality, reliability
and accuracy of all representations and warranties made by Partner, its
employees, agents and consultants beyond what is contained in the
Documentation. Partner will give the SAP Group and its licensors
appropriate credit for the ownership of the Cloud Services, Services,
Documentation and other SAP Materials.
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TpeboBaHMsA noapobGHO u3noxeHbl B PykoBoacTBe Mno nporpamme
PartnerEdge n PervoHansHOM pyKOBOACTBE MO nporpamme.

«Yenyru» npumennTtensHo k AaHHon Mopenu Sell Cloud osHavaeT
ycnyrm no BHeJPEHWMIO, KOHCUrypUpoBaHuio, noaroToBske
nonb3oBatenen M npoune nofgobHble [OMNOMHUTENbHBLIE  YCyTy,
KOTOpble UMEKT  OTHOLLEHMue kK ObnayHbiM  cepBucam,
npegocTasnaTca udneHom [pynnel SAP unm kem-nnbo w3 ero
cybnoapsaYvkoB, nepeyncneHbl B [lpeiickypaHTe (UnuM B WMHOM
[OKYMEHTe, YyCTaHaBnMBalOWEM LeHbl ANt CTpaHbl, B KOTOPOM
pacnonoxeH KoHeuHbll nonb3oBaTtenb, U onybrnmMkoBaHHbI Ha Beb-
caiite SAP, npegHasHayeHHOM ANsi MapTHEpoB, NUBO nepeaaHHbIn
koMnaHuenr SAP HenocpeacTBeHHO [MapTHepy), AOCTYMHbI ANs
pacnpocTpaHeHns aBTOpPU3OBaHHbIMW pecennepamu SAP u 6yayT
[OOMONMHUTENBHO OMNMCaHbl B COOTBETCTBYHOLWen dopme 3akasa unm
nepeyHe paboT, nognucaHHoMm mexay MNapTHepom n SAP.

«CornaweHne o6 ypoBHe oGcnyxuBaHusa» unm «SLA» o3HayaeT
cornaweHve o6 ypoBHe obcnyxuaHua ans ycnyr SAP  Cloud,
ony6nunkoBaHHoe Ha caiTe http://www.sap.com/corporate-en/about/our-
company/policies/cloud/service-level-agreement.html.  [Ona  uenen
HacToswen Mogenu ccbinkn B SLA Ha TepMuH «3akasyuk» cnegyet
unTaThb Kak «MapTHep».

«[lononHUTenbHble YCIOBUA» O3HAYaeT [OMOSNHUTENbHbIE YCIOBUS
ONsl KOHKPETHbIX MPOAYKTOB, KOTOpble  BKIIOYAOT  MONOXEHUS],
oTnuyaromecs ot nonoxerunt Cloud GTC (unu gononHsowwme nx) un
perynupytowve othenbHble O6nayHble cepBucbl; [ONonHUTEsNbHbIe
ycnosusi ony6nvkoBaHbl no agpecy http://www.sap.com/company/legal.

«MeTpUKM UCnonb30BaHUS» 03Ha4yaeT MapameTpbl UCMONb30BaHWS
HeobXxoaMMble AN OnpefeneHnsi YPOBHS PaspeLUEHHOro A0CTyna U
nogcyeTa ctonmoctt O6rnayHbIX CEPBUCOB B COOTBETCTBUU ¢ DopMmoii
3akasa.

2. Jliobble TepMUHbI, onpeaeneHne KoTopbiM He AaHo B aTo Mogenu
Sell Cloud, ynoTpebnsitotcs B 3HaYEHWUAX, YCTAHOBMNEHHbIX ANS HUX B
no6on apyrov yactu CornawueHus.

3. BaronoBkm B paHHo  Mopgenm  Sell  Cloud npuBegeHbl
MCKIMIOYMTENbHO N3 CO0bpaxkeHnin ynobcTBa 1 He [OMKHbI y4UTBIBATLCA
npu TonkoBaHum ycnosun HacToswen Mogenu Sell Cloud.

4. Jhobas ccbinka B Tekcte paHHon Mopenm Sell Cloud Ha
onpeaeneHHbI AOKYMEHT SBMSETCHA CCbINKOW Ha Takow onpeaeneHHbIv
[OKYMEHT C Y4eTOM BHOCMMbIX B HEFO NONPaBOK, M3MEHEHWI, HoBaLmiA
N OOMNOMHEHWUW, C YYETOM MOJNOXEHUN ctatbl 12 OBWUX ycnosui
PartnerEdge.

5. Ecnm 3TO [Oonyckaetcs KOHTEKCTOM,
nogpasymMeBaeT MHOXECTBEHHOE U Ha0bopOT.

€ANHCTBEHHOE 4ucno

Crartba 2 Moagenb B3aumoaencTeus

1. Mocne BbinonHeHus1 MapTHeEpPOM nepBoHavarnbHbIX [MporpaMmmHbIX
TpeboBaHWA U MpWU YCMOBUN €ro MOCTOSIHHOrO COOTBETCTBUSI BCEM
MporpammHbIM TpeboBaHMAM B TEYEHME CpOKa OEWCTBUS HAcTosLLen
Mogernmn Sell Cloud SAP npepocTtaenset [MapTHepy, a [lapTHep
npuHuMaeT oT SAP npaBo OT CBOEro MMEHM, Ha CBOW CTpPax U pPUCK 1 3a
CBOW CYET PacnpocTpaHsTb KoHEYHbIM NoNb3oBaTeNsaM, HaXOASLLMMCS
B npefenax Tepputopuu (yctaHoBneHHon B Mpunoxerun Sell Cloud),
O6nayHble CepBUCbl, Ha pacnpocTpaHeHne  KoTopbix [lapTHep
nonyyun W MoAAepXuBaeT [AeWCTBUTENbHOCTb ABTOpU3aLMKM Ha
npoAaxy.

2. Ecnu paHHbIM [OKYMEHT paspeluaeT [lapTHepy pacnpocTpaHsTb
onpeaeneHHble O6nayHble CepBUCHI, OH BNpaBe OT CBOEro UMEHU, Ha
CBOW CTpax M puUCK W 3a CBOM cyeT npeanaratb KoHeYHbIM
rnonb3oBaTensiM,  HaxoAsWMMcs B fpedenax — Tepputopuu
(yctaHoBneHHon B [Mpunoxenun Sell Cloud), Takke Ycnyrn ans
Ob6nayHbIX cepsncoB, NpMobpeTeHHbIX y SAP.

3. lapTHep HeceT eaMHOMUYHYI0 OTBETCTBEHHOCTb 3a TOYHOE W

nonHoe  npeactasneHne  Ob6navHbIX  cepBUMcOoB U Ycnyr,
pacnpocTpaHsieMblx Mo  HacTosiiemy Cornawenuto.  NapTHep
npuHumMaeT Ha ceba BClO  (buHAHCOBYID 1 OPUAMNYECKYHO

OTBETCTBEHHOCTb 3a KayecTBO, HAAEXHOCTb W TOYHOCTb BCeX
3asBMEHUA W rapaHTWil, COENaHHbIX WMAW  NPeoCTaBIIEHHbIX
MapTHepoMm, ero COTpyAHWKaMK, areHTamu U KOHCYMbTaHTaMu, ecnu
TaKue 3asiBfIeHUs! U rapaHTUK BbIXOAST 3a paMKy TOro, YTO 3asiBIIEHO B
[okymeHTauuun. MNapTHep OomKkeH AoBecTn A0 cBedeHus KOoHeuHbIX
nonb3oBaTenein YTo UCKMYUTENbHbIE NPaBa B OTHOLEHUN OOBHEKTOB
MHTEnNneKTyanbHoW COBCTBEHHOCTM, BXOAAWMX B cocTaB ObnayvHbix
cepsucoB, Ycnyr, [okymeHTauum u gpyrux MaTepunanos SAP,
npuHagnexat pynne SAP 1 ee nuueH3napam.
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4. Partner will be solely responsible for setting its own prices vis-a-vis
the End User for the reselling of the Cloud Services and the Services.

Article 3

1. For ordering Cloud Services and, if applicable, Services from SAP,
Partner and SAP will enter into End-User specific Order Forms based
on SAP’s standard documents containing all the required information
and must comply with any then-current order process for the specific
Cloud Service, Service or both. Where applicable, Partner agrees to use
the electronic means provided by SAP for placing orders.

Specific Order Processes and Requirements

2. With regard to each order for Cloud Services, Services or both for
an End User, Partner must provide SAP with:

a) the name and address of the End User for whom the Cloud
Services, Services or both are being ordered;

b) details of the Cloud Services, Services or both ordered for the End
User, including, without limitation, the Usage Metric for each Cloud
Service;

c) Partner’s contact and billing information; and

d) any other data required by SAP in any then-current order process
for the specific Cloud Services, Services or both.

3. SAP is free to accept the order and issue an Order Form offering
to Partner. In particular SAP reserves the right to decline the order if
SAP reasonably believes that SAP’s Intellectual Property Rights may
not be respected by the End User or the End User is a direct competitor
of SAP.

Article 4
1. Increasing Usage Metric

Changes to Usage Metric

Partner may purchase an increase to a Usage Metric at any time during
the Initial Term or a Renewal Term of any Cloud Service by executing
an addendum to the original Order Form or an additional Order Form
which will become an integral part of the original Order Form. The term
of the additional Usage Metric set out in the addendum or additional
Order Form will be coterminous with the then-current Initial Term or
Renewal Term of the relevant Cloud Service set forth in the original
Order Form, irrespective of the effective date of the addendum or
additional Order Form. The fees for the increase to a Usage Metric will
be prorated accordingly to reflect the remaining period of then-current
Initial Term or Renewal Term of the relevant Cloud Service. Any
increase to a Usage Metric during the Initial Term or any Renewal Term
of a Cloud Service will continue to apply for Renewal Terms of such
Cloud Service, except as otherwise terminated or reduced according to
Cratbsa 11 no. 4 (Termination for convenience).

2. Reducing Usage Metric

During the Initial Term or any Renewal Term of a Cloud Service, Partner
is not entitled to reduce the Usage Metric set forth in an Order Form as
originally executed, as increased as set out in this Ctatbs 4 no. 1
(Increasing Usage Metric) or as increased due to overuse as set out in
this Ctatbsi 4 no. 3 (Overuse of Usage Metric) or claim any reduction of
the fees payable for a Cloud Service. For clarification purposes, this
means that Partner is not entitled to reduce the fees during the Initial
Term or any Renewal Term of a Cloud Service even if, inter alia:

a) the End User uses less than the Usage Metric purchased by Partner
for such End User;

b) the End User does not pay Partner the fee unless Partner
terminated the relevant Order Form in accordance with Ctatbsa 11
no. 5 (Termination in case of End User Insolvency);
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4. TMapTHep HeceT eAVHONWYHYH OTBETCTBEHHOCTb 3a YCTaHOBKY
CcOoBCTBEHHbIX LeH npogaxu ObnadHbix cepBucoB 1 Ycnyr KoHeuHbIM
nonb3oBaTensim.

Cratbsa 3 CneuuanbHble npouecchl 3aka3a U Tpe6oBaHUA

1. Yrtobbl 3aka3aTb B SAP O6nayHble CepBUCbI W, €Cnn 3TO
npumexnmo, Yenyru, MapTtHep 1 SAP nognuckisatoT Popmy 3akasa ans
cooTBeTCTBYyoLEero KoHeyHoro nonb3oBarensi, KOTopasi CoCTaBnseTcst
Ha OCHOBe CTaHdapTHbIX [JOKymMeHToB SAP,  copepxalumx
HeobxoanMmyto nHdopmMaumio, , a Takke NapTHep AOMKEH BbINOMHUTL
OENCTBYIOWMN Ha TOT MOMEHT TMpoLecCc 3akas3a KOHKPEeTHOro
Ob6nayHoro cepsuca, Ycnyrv unm u Toro, u gpyroro. Tam, rae aTo
BO3MOXHO, [lapTHep cormawaeTcs MCNonb3oBaTb 3MEKTPOHHbIE
cpefcTBa pas3melleHus 3akasa, npefocTaBneHHble SAP.

2. TpuMeHUTENbHO K KaxAoMYy 3akady Ha ObnadyHble cepBuchl, Ycnyrm
1nu Ha To 1 apyroe MapTHep AormkeH NpegocTaBuTb SAP crieayiollee:

a) HaMmeHoBaHue W agpec KoHeuHoro nornb3oBaTerss, Ansi KOTOPOro
3aka3sbiBatoTca OBnayHble cepBuUChl, YCIyrv Unu U To, U ApYroe;

b) onucanne OB6nayHbIX CepBUCOB, YCMyr WnuM W TOro, U APYroro,
3akasbiBaeMbix Ans KoHeyHoro nonb3oBaTtens, Bkro4as, 6e3
orpaHnyeHui, MeTpukm wucnonb3oBaHust kaxgoro O6nayvHoro
cepBuca;

C) KOHTaKTHble AaHHble MapTHepa 1 AaHHble NS BbICTaBMNEHWs cHeTa;

Q
-

nobble apyrve paaHHble, 3atpeboBaHHble SAP B pamkax
[OeCTBYIOLEro Ha TOT MOMEHT Mpouecca 3akada KOHKPETHbIX
O6nayHbIX cepBUCOoB, YCNyr Unu n Toro, 1 Apyroro.

3. SAP ocraBnsieT 3a coboi npaBo MO CBOEMY €AWHOIIMYHOMY
YCMOTPEHUIO MPUHSATL UMKU OTKMOHWUTL 3aka3 Ha O6nayHble cepBuChl,
Ycnyrn unu Ha To 1 Apyroe, B 4acTHOCTM, 6e3 orpaHunyenunin, ecnum SAP
MMEeeT OCHOBaHWs nosaraTtb, YTO UCKMHYUTENbHbIE NpaBa SAP MoryT
OblTb HapyweHbl KoHeyHbIM nonb3oBaTtenem unv 4to  KoHeuHsblit
nosib3oBaTenb SBASETCS NPSAMbIM KOHKYpeHTOM SAP.

Cratbs 4 U3meHeHnsa MeTpuk ucnonb3oBaHus

1. YBenuyeHue obbema MeTpuk UCNonbL30BaHUA

B nio6on momeHT B TeyeHue [lepBoHaydanbHoro cpoka unu Cpoka
npoanexusi MNapTHep MOXeT yBenuuutb MeTpuKM KCnonb3oBaHUs
no6oro O6nayHoro cepsuca NOCPeaCTBOM MOANMCAHUS AOMNOMHEHUS K
nepBoHavanbHon ®opme 3akasa, KOTOpoe CTaHeT ee HeoTbeMIeMoun
yactbto. Cpok  gononHuTenbHo  MeTpuku  MCrosrib3oBaHus,
YCTaHOBIEHHbIV [ononHeHWeM, OyaeT coBrmagatb MO BPEMEHU C
[ENCTBYIOLWMM Ha TOT MOMEHT MepBoHaYaribHbIM CPOKOM U Cpokom
npoanexus, cooTBeTcTBytoWwero ObnayHoro cepauca, yCTaHOBMEHHbIM
B nepBoHayanbHon ®opme 3aka3a, BHe 3aBWCMMOCTW OT QAaThbl
BCTYNIeHUss B Cury [JononHeHus.. CTOMMOCTb OOMONHUTENbHOTo
obbema MeTpuk ncnonb3oBaHuns ByaeT paccyutaHa NponopLMoHansHO
C Yy4yeToM OCTaBLIENCs 4YacTu [eNCTBYLEero Ha TOT MOMEHT
MepBoHavyanbHOro cpoka unu Cpoka MpoafieHust COOTBETCTBYHOLLErO
ObnayvHoro cepsuca. Jlioboe yBenuyeHne obbema MeTpuk
1cnonb3oBaHusi, Npon3BedeHHoe B TedeHue NepBoHavanbHoOro cpoka
vnu Cpoka npoanexms ObnayHoro cepeuca, NPOAOIPKUT NPUMEHATLCS
B nocneaytowme Cpokv npoaneHus Takoro ObnavHoro cepsuca, Kpome
cnyyaeB, Korga OHO OyaeT aHHynMpoBaHO WNM  COKpalleHo B
cooTtBeTcTBUM co CTaTbst 11 n. 4 («OTKa3 OT NPOANEHUS»).

2. CokpalleHue obbema MeTpuk Ucrnonb3oBaHus

B TeyeHue MepBoHavanbHoro cpoka unm Cpoka npoanexus ObnavHoro
cepBuca [lapTHep He BnpaBe cokpawaTe ob6bem MeTpuk
MCMOMNb30BaHWNS, YKasaHHbIi B nepBoHavanbHoi Popme 3aka3sa,
YBENUYEHHbIN B NOpsiaKe, NPeaycMOTPeHHOM HacToswwen Ctatba 4 n. 1
(«YBenuyeHve obbema MeTpuk MCNOMb30BaHWSA» ) UMK YBENUYEHHbIN B
CBSA3U C NpeBbILIEHNEM 06beMa UCMONb30BaHNS COrMacHo HacTosLLeN
CraTbs 4 n. 3 («[MpeBbilweHne obbema MeTpuK MCMONb30OBaHUSY), a
Takke He MoxeT TpeboBaTb YMeHbLUeHWUs CcToMMocTn ObnayHbIx
cepBucoB . Bo nsbexaHne pasHoUTEHUI NOsICHAETCS, YTo NapTHep He
BrpaBe CoKpaTUTb pa3mep c60poB B TeueHue MNepBoHayansHOro cpoka
wnn Cpoka npogneHus OBnayvHbiX CepBUCOB, Aaxe ecnv, NMoMUMO
npoyero:

a) KoHeuyHbIn nmonb3oBaTenb He Mcnonb3yeT Becb obbem MeTpuk
Mcnonb3oBaHus, NPUobpeTeHHbIN Ansa Hero MapTHepowm;

b) KoHeuHbIi nonb3oBaTteslb He ynnaynBaeT cToMMocTb OGnayvHbIx
cepeucos [lapTHepy, ecnu Tonbko [lapTHep He aHHynupyeTt
cooTBeTCTBYlOWYO PopMy 3akasa B cooTBeTcTBUMM co Ctatba 11
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c) the End User breaches or terminates its contract with the Partner;
or

d) other disagreements or discrepancies arise in the relationship
between Partner and End User.

3. Overuse of Usage Metric

SAP will inform Partner about any actual use by End User in excess of
the Usage Metric stated in the Order Form. In the event SAP becomes
aware that (i) Partner underpaid any fees to SAP and/or (ii) End User
has used a Cloud Service in excess of the Usage Metric stated in the
Order Form, SAP may immediately invoice and Partner must pay such
underpaid fees and/or the fees for such excess of the Usage Metric
based on the applicable fees set forth in the Order Form, and Partner
must execute an addendum to the original Order Form or an additional
Order Form to document the required purchase of any additional Usage
Metric, which will become an integral part of the original Order Form.
Such fees shall accrue from the date the excess use began. The term
of the additional Usage Metric set out in the addendum or additional
Order Form will be coterminous with the then-current Initial Term or
Renewal Term of the relevant Cloud Service set forth in the original
Order Form, irrespective of the effective date of the addendum or
additional Order Form. The fees for the additional Usage Metric will be
prorated accordingly to reflect the remaining period of then-current Initial
Term or Renewal Term of the relevant Cloud Service. Any additional
Usage Metric purchased during the Initial Term or any Renewal Term of
a Cloud Service will continue to apply for Renewal Terms of such Cloud
Service, except as otherwise terminated or reduced according to
Cratbsa 11 no. 4 (Termination for convenience).

Any non-compliance with the applicable Usage Metric (including
permitted number of the Authorized Users) entites SAP to claim
compensation from the Partner as for the infringement of SAP’s
intellectual property rights under applicable law.

Article 5 Delivery of Cloud Services and other Services

1. SAP will grant access to the most current version of the agreed Cloud
Services set forth in the applicable Order Form submitted by Partner
for an End User to such degree as SAP makes such Cloud Services
generally available in the Territory to the relevant End User on behalf
of Partner (“Delivery of Cloud Services”). SAP’s Delivery of Cloud
Service is subject to the terms of the Order Form including any
documents referenced to therein, in particular the Cloud GTCs, the
SLA, the support description, and the Supplement(s) all subject to the
stipulations in this Sell Cloud Model. Where these documents refer to
the term “Customer”, they shall be interpreted as referring to “Partner”
for the purpose of the Delivery of Cloud Service. SAP will provide
Services as described in the applicable Order Form or statement of
work, including any documents referenced to therein, entered into by
Partner and SAP to the relevant End User on behalf of Partner
(“Delivery of Services”). Availability of the Cloud Service is being
accompanied by enablement of restricted license for use of the
relevant SAP Software [as specified in the Order Form] exclusively for
the End user’s use of the Cloud Service hereunder.

2. Pursuant to the Order Form the Partner is entitled to demand from
SAP rendering of the Cloud Service in the scope and on the terms and
conditions provided by the applicable Order Form and shall regularly
make payments for the Service in accordance with Section 6 hereof
irrespective of whether or not the End user has used the Service in the
relevant reporting period and irrespective of the scope of such usage
(“subscription”).
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n. 5 («PacTopxeHwe B criy4ae Hennatexecnoco6HoCcT! KoHeyHoro
nonb3oBaTens»);

c) KoHeuHblii nonb3oBaTenb HapyLIaeT Unv pactopraeT CBOM JOrOBOP
¢ MapTHepoMm; unm

d) BO3HUKaKOT UHbIE pa3Horacua Unn pacxoxaeHna B OTHOLUEHUAX
Mexay I'IapTHepOM 1 KoHeYHbIM nonb3oBaTenem.

3. lMpeBbiweHne ob6bema MeTpuk UCNoNb3oBaHUS

SAP 6ygeT wuHdopmupoBaTth [lapTHepa o ntobom dakTuyeckom
npesblleHnn  KoHeYHbIM  nonb3oBaTenieM  obbema  MeTpuk
MCnonb3oBaHus, yctaHoBneHHoro B Popme 3akasa. Ecnun SAP
CTaHOBUTCSI U3BECTHO O TOM, yTO (i) MapTHep He gonnatun SAP kakue-
nmbo cbopbl wwmnu (i) KoHeuHbIi nonb3oBaTenb MCNonb3osan
O6nauHbIl cepBMC B obObeme cBepx paspelleHHoro MeTpukamum
MCMonb30oBaHNs, ycTaHoBNeHHbIMM B Popme 3akasa, SAP nmeeT npaso
HeMeaeHHO BbiCTaBWTb, a MapTHep 06513aH onnaTuTb cYeT Ha CyMMy
Hefonna4yeHHbIX COOPOB W/MIAM CTOMMOCTW MpeBbllleHUs o6bema
MeTpuk 1CNonb3oBaHWS MUCXOAs M3 NPUMEHUMBIX LiEH, YKasaHHbIX B
dopme 3akasa, u [lapTHep o06s3aH nognucatb [JOMOMHeHMe K
nepBoHavanbHon Popme 3akasa unu gononHuTensHyto Popmy 3akasa,
4yToBbl 3aJ0KyMeHTMpOBaTb HakT NPUOBPETEeHUst OOMOMHUTENbHBLIX
MeTpuk  Wcronb3oBaHWsl, W TakoW  [OKYMEHT  CTaHoBWTCA
HEOTbEMIIEMON YacTblo NepBoHayanbHon dopmbl 3akasa. CToMMocTb
NPEBLILLEHNS UCYUCISIETCA HapacTalolWuM UTOroM C [Aatbl, korga
Hayanocb npeBbilleHNe Kcnonb3oBaHusi. CpoK  OOMOSNHUTENbHOMN
MeTpukn M“CNonNb30BaHWS, YCTAHOBMEHHLIA [OOMNoOnHeHueM, Oyaet
coBnagaTb MO BPEMEHW C [EUCTBYIOLMM Ha TOT MOMEHT
MepBoHaYanbHbIM CPOKOM UM CpOKOM NPOANEHUSI COOTBETCTBYHOLLLETO
ObnayHoro cepBsuca, YCTaHOBMEHHbLIM B MNepBoHayanbHon ®opme
3aKasa, BHE 3aBUCUMOCTM OT AiaThl BCTYMNMEHUS B CUNY OOMOMHEHUS Unn
pononHutensHon ®opmbl  3aka3a. CTOMMOCTb  [OMOMHUTENbHBLIX
MeTpuk ucnonb3oBaHua OydeT paccuuTaHa MpONoOpUMOHanbHO C
y4eTOM OCTaBLUENACH 4YacTu [OeNCTBYWLWEro Ha TOT MOMEHT
MepBoHavanbHOro cpoka unu Cpoka MpOAMEHUst COOTBETCTBYHOLLLErO
O6nayHoro cepBuca. JTiobas [OMoNHUTENbHas MeTpuka
MCMonb30BaHus, NpMobpeTeHHas B TeyeHne lMNepBoHaYanbHOro cpoka
unu Cpoka npoanexHns O6nayHoro cepsuca, NPOAOIKUT NPUMEHSITLCS
B nocneaytowme Cpokv npoaneHus Takoro O6navHoro cepsuca, Kpome
cny4yaes, korga 3Ta fononHuTenbHas MeTpuka ncnonb3oBaHus 6yaet
aHHynMpoBaHa Wnn CokpalleHa B cooTBeTcTBuM co Cratea 11 n. 4
(«OTKa3 oT NpoaneHus»).

Jlioboe HecobnogeHve ycrnosuii cooTeeTcTByOWENn PopMbl 3akasa u
HacTosien Mogenu B yacTv npumeHnMon MeTpukn ncnonb3oBaHus (B
TOM 4ucre, MO KonmyecTBy ABTOPU3OBaHHbLIX MONb3oBaTenei)
npepoctasnsier SAP npaBo 3asButb Kk [lapTHepy TpeboBaHus B
COOTBETCTBMM C NONOXEHUAMM 3aKoHOAaTENbCTBAa 06 OTBETCTBEHHOCTH
3a HapyLUeHWe NpaB Ha UHTEMNNEKTyarnbHyl0 COBCTBEHHOCTb.

Cratba 5
Yenyr

MpepocTtaBneHme O6GnayHbIX CEpPBUCOB U MPOYMX

1. Mocne nognucaHusa cooTBeTcTByloWen ®Popmbl 3akasa, SAP
npegocTaBnseT  cooTBeTcTByloLeMy KoHeyHoMy —nonb3oBaTento
MapTHepa pocTyn k camoi nocnegHen Bepcun OBnayvHbIX CepBUCOB,
onpeneneHHbIx B npumeHumorn dopme 3akasa, B ToM obbeme, B
koTopom SAP 06bl4HO npepocTaBnsieT Takue OGnayHble cepBuUchl B
npenenax Tepputopuu («MpepoctaBneHne O6nayYHbIX CEPBUCOBY).
MpepoctaBneHne OBGnNayHbIX CEPBUCOB OCYLLECTBMSETCS CTPOro B
COOTBETCTBMM C YCMOBMSIMM COOTBeTCTBYloWwen Popmbl 3akasa, B
yactHoctn Cloud GTC, SLA, [MonuTukoi COMPOBOXAEHMSI AN
O6nayHbix ycnyr SAP u [ononHuTtensHbiMu ycrnosusmn. oe B
yKasaHHbIX AOKYMEHTax ynoTpebnsioTcs TepMuH «3akasunk» cnegyet
ynTath kak «[apTHep» Ans uenen [MpepoctaBneHns O6nayvHbIX
cepBucoB. O6GnayHble cepBUCbI MPEAOCTAaBMASIOTCS COrMacHO WX
onuncaHuto B npumeHnmor dopme 3akasa unv nepedHe pabot, Bknoyast
BCE [OKYMEHTbI, Ha KOTOPbI€ OHW CCbINAalTCS, MOANMMCAHHOM Mexay
MaptHepom n SAP («MpepoctaBneHue Ycnyr»). [Mpenocrasnenve
ObnayHoro cepsuca COMPOBOXAAETCS npegocTaBneHnemM [lapTHepy
OrpaHWYeHHbIX JNULEH3NOHHBLIX NpaB Ha ucnonb3oBaHve MO SAP,
yKa3aHHOro B COOTBETCTByloLe Popme 3akasa, WCKMIUUTENBHO B
Luensx M B npouecce Ucnonb3oBaHUs KoHeuHbIM Monb3oBaTenem
Ob6nayHbIX CepBMCOB MO HacTosiwen Mopenu, C BO3MOXHOCTHIO
cy6MLEeH3MPOBaHNs COOTBETCTBYOLLLEMY KOHEeYHOMY nonb3oBaTento.

2. B cootBetctBUM C Popmon 3akasa [lapTHep wumeeT npaBo
TpeboBatb npepocTaBneHuss ObnayHoro cepBuca B ob6beme M B
nopsigke, npegycmotpeHHoMm B dopme 3akasa, u obA3aH perynspHo
onnaymBaTb O6nayHble CEpPBUCbI COrMacHoO ctaTbe 6 HacTosLen
Mopgenn HesaBucMMO OT TOro, nonb3oBancss N KoHeYHbIn
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3. With regard to the features, quality and functionality of the Cloud
Services, the product description in the Order Form, including any
documents referenced to therein, is solely decisive. With regard to the
features, quality and functionality of the Services the description in the
Order Form or statement of work, including any documents referenced
to therein, entered into by Partner and SAP is solely decisive.

4. Partner agrees that its purchase of subscriptions for any Cloud
Services is neither contingent upon the delivery of any future
functionality or features nor dependent upon any oral or written public
comments made by SAP or any other member of the SAP Group,
including any roadmaps, with respect to future functionality or features.

5. SAP will be entitled to suspend the delivery of any or all SAP
Products to Partner or End User or both as further set out in this
Sell Cloud Model as well as the PartnerEdge GTCs.

Article 6 Fee for Cloud Services and other Services

1. Payment and invoicing of fees

a) The general calculation basis for the fees for the Cloud Services
and Services is stipulated in the Price List (or, in case of Services,
any other pricing document applicable to the country in which End
User is located which is published on SAP’s partner-dedicated
website or directly provided to Partner by SAP) and the applicable
Discount Letter, and will be specified in each Order Form or, in case
of Services, may also be specified in a statement of work.

The Partner shall pay the fees for the Cloud Service irrespective of
whether or not the End user has used the Cloud Service in the
relevant reporting period and irrespective of the scope of such
usage. Fees for the Cloud Service include the license fee for use of
the SAP Software as described in clause 5.1 herein.

b) Partner will pay to SAP the fee for the Cloud Services ordered for
any End User as set out in the corresponding Order Form. The fee
for each order of Cloud Services as originally set out in the Order
Form or as increased according to this Sell Cloud Model will be
invoiced at the last day of the respective period (each 3 months’
period since start date of Subscription term of the Order Form),
except as otherwise set forth in an applicable Order Form.

c) In consideration of the Delivery of Services, Partner will pay to SAP
the fee for the Services ordered for any End User as set out in the
corresponding Order Form or statement of work. The fee for the
Services as set out in an Order Form or statement of work will be
invoiced in accordance with the payment terms set forth in the
applicable Order Form or statement of work.

d) If Partner fails to pay any fee or other amount payable by it on its
due date, SAP may at its sole discretion, suspend End User’s ability
to access the Cloud Services, stop providing Services or both.

e) Partner shall pay to SAP the fees described in an Order Form in the
amount as set forth in the Order Form each calendar quarter in
arrears within thirty (30) days of receipt of invoice, unless otherwise
specified in Order Form. When Services have been rendered, for
accounting purposes the Parties make services acceptance report.
SAP prepares two copies of services acceptance report and sends
them to the Partner. Within 10 (ten) working days after services
acceptance report is received Partner shall sign such services
acceptance report. The fact that the documents are received is
confirmed by respective notification of courier mail or the Azerbaijan
post that such documents are handed over to Partner.

If within 10 (ten) working days after services acceptance report is
received Partner does not object in written then the respective
Services shall be deemed duly rendered and accepted by Partner
without objections in the scope defined in the services acceptance
report, and the services acceptance report itself singed only by SAP
shall be deemed duly signed by both Parties on the date following
the last day of the term fixed for signing of services acceptance
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nonb3oBaTenb B COOTBETCTBYIOLEM OTY4eTHOM nepuogde O6nayHbim
CepBUCOM U1 B kakoM obbeme («Moanuckay).

3. B TOM, 4TO KacaeTcs OUEHKM XapaKTepuCTuK, KayecTBa W
yHKUMOHana Ob6nayHbIX CepBMCOB, pelualollee 3HayYeHue umeeT
TOJBbKO ONMCaHWe cepBuca, BKIOYEHHOE B PopMy 3aka3a, BKIovas Bce
[OKYMEHTBI, Ha KOTOpbIEe OHa CCbiNatTcs. B TOM, UTO kKacaeTcsi OLEHKM
XapakTepucTuk, KkavecTBa W dyHKUMOHana Ycnyr, pellaoliee
3HayYeHne UMeeT TOJbKO OMnvcaHue, BkIoYeHHoe B PopMy 3akasa unm
nepeyeHb paboT, BkMYas BCE [OKYMEHTbl, Ha KOTOpble OHMW
ccbinatTes, noanvucaHHble mexay MaptHepom n SAP.

4. MapTHep cornawaeTcs, 4To npnobpeteHne um O6nayHoro cepeuca
He 3aBUCUT HW OT OyayLlero NpefoCTaBneHns Kakux-nnbo dyHKUMI
NN BO3MOXHOCTEN, HWU OT Kakux Obl TO HW ObINO MUCbMEHHbBIX UnK
YCTHbIX MNyB6NUYHBIX KOMMeEHTapueB, caenaHHbix SAP unu nobbiM
apyrum  uneHom [pynnbl SAP, Bkntoyasi MapLUpyTHble KapTbl, B
OTHOLLEeHUM ByAyLIMX OYHKLMIA UM BO3MOXXHOCTEN.

5. SAP wumeeT npaBo npuocTaHoBuUTb lNpenocTtasneHne O6nayHbix
cepsucoBs u [pepoctasnenve Ycnyr [lapTHepy, KoHe4Homy
nonb3oBaTeno UM TOMy U APYroMy B Criyyasix, nNpeaycMOTPEHHbIX
nanee B AaHHon Mogenu Sell Cloud v B O6wwmnx ycnosusix PartnerEdge.

CraTtbs 6 CtoumocTb O6GnayHbIX CepBMCOB U nNpounx Ycnyr,
nopsAoK onnartbl.

1. Mopsgok onnatbl U BbICTaBMEHNS CHETOB.

a) basa pgna pacyeta crommoctn O6nayHbIX CepBMCOB W Ycnyr
ycTaHaBnvBaeTcs B [pelickypaHTe (unu, B criydae YCnyr, B MHOM
[OKYMEHTE, YCTaHaBNMBAKOLLEM UeHbl Anst CTpaHbl, B KOTOPOW
pacnonoxeH KoHeuHbli nonb3oBaternb, U onybnvkoBaHHOM Ha Beb-
cainte SAP, npegHa3Ha4yeHHOM Anisi NapTHepoB, NGO nepenaHHOM
komnaHven SAP HenocpeactBeHHO [MapTHepy) U B MPUMEHUMOM
Mnceme o ckugkax, a Takke ykasblBaeTcs B kaxaon dopme 3akasa
WK, B criyyqae Ycnyr, Takke MOXET ObiTb ykadaHa B nepeyHe pabor.
MapTHep onnadmBaeT cToumocTb OBnavHbIX CEepBUCOB HE3ABUCUMO
oT TOro, nonb3oBanca M KoHeuHblh nonb3oBaTenb O6NayHbIM
CEpBYICOM B COOTBETCTBYIOLLIEM OTHETHOM MEpUoae U B KakoM obbeme.
LleHa OBna4Horo cepsumca BKIOYaET CTOMMOCTb JIMLEH3VOHHbIX NpaB
Ha ucnonb3oBaHue MO SAP, kak oroBopeHo B n. 5.1. HacTosiLen
Mogenw.

b) MapTHep BbiNnaunBaet SAP crtoumMocTb OB6nayHbIX CEepBUCOB,
3akKa3aHHbIX Ans no6oro KoHeuHoro nonb3oBaTtensi, kak ykasaHo B
cooTBeTCcTBYytoLen Popme 3akasa. CyeT Ha onnaty O6nayHbIx
cepBucoB cornacHo ®opme 3akasa WM C y4eToM YyBenuyeHus
obbema B cooTBeTcTBMM C HacTosiwen Mopgenbto Sell Cloud
BbICTaBMSIETCA B NOCNEOHUA AEeHb COOTBETCTBYIOLLErO OTYETHOrO
nepuopga (kaxable Tpu Mecsilia ¢ AaTbl Hayana Cpoka nognucku no
dopme 3aKkasza), ecnm WHOe He npesyCcMOTPEHO MNPUMEHUMON
dopmort 3akasa.

c) MapTHep BbinnaynBaet SAP ctoumocTb Ycnyru, ecnu TakoBble
6bInn  3akasaHbl Anst moboro KoHeyHoro nonb3oBaTens, Kak
ykasaHo B cooTBeTcTBytoLlen dopme 3aka3a unu nepeyHe pabor.
CyeT Ha onnaty cTtommocTn Ycnyr cornacHo ®opme 3akasa unu
nepeyvHio paboT BbLICTABNSETCS B COOTBETCTBUMW C YCIIOBUSIMU
onnatbl, NPeayCMOTPEHHLIMU B NpuMeHuMon dopme 3akasa unu
nepeyHe pabor.

d) Ecnu MNapTHep He ynnaunBaeT B YCTAHOBIEHHbIV CPOK KaKyto-nmbo
CYMMY WINW He BHOCUT WHYyK moAsexallyio ynnate cymmy, SAP
Bnpase Mo CBOEMY YyCMOTPEHUIO NPUOCTAHOBUTL A0CTYN KOHeYHoro
none3oBatens k O6nayHbIM cepBucam, MNpekpaTuTb OKasdaHue
Yenyr MapTHepy nubo caenaTb 1 To, U Apyroe.

e) MapTHep o06s3yeTcs onnaymBatb SAP ctommocTe O6nayHbix
CepBMCOB M Ycnyr (ecnv NpUMEHUMO) KaXObli KaneHAapHbIn
KBapTan 3a MpoweLlmnin OTYeTHbI nepuod B 6GesHanuyHoMm
nopsiake B pa3mepe, onpeaeneHHom B COOTBETCTBYtoLe Popme
3akasa, B TeyeHune 30 (TpuauaTv) OHEN C MOMEHTA MOSyYeHNs
cyeTa, ecnu MHave He ycTaHoBneHo B ®dopme 3akasa. [lo
OKOHYaHWN OTYETHOTO MepVoAa Ans y4YeTHbIX Leneid CTOpOHBI
cocTaBnsalT AKT cpauun-npuemkn ycnyr. SAP rotoButT ABa
ak3emnnspa AKTa cOauu-npueMku ycnyr v HamnpaensieT ux
MapTHepy. MapTHep B TeyeHne 10 (aecsiTn) pabounx gHe nocne
nonyyeHns Akta cgadv-npuemMkun ycnyr obsizaH nognucatb Takon
AkT.  dakT  nomyyeHuWss  [AOKYMEHTOB  MoATBEpXAaeTcs
COOTBETCTBYIOLLMM  yBEAOMIMEHNEM  KYPbepCcKoW  Cryxbebl,
Hanpasnsemoi SAP, unu nouytbl A3epbanmpkaHa O BpyyYeHuu
MapTHepy Takux AOKYMEHTOB.

Ecnu MapTtHep B Teyenne 10 (aecatun) paboumx gHen nocne
nonyyeHns Akta caun-rnpueMKm ycnyr He BblABUraeT NpeTeH3unit
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report/ submission of reasonable refusal and shall be taken by the
Parties as source accounting document in the accounting records

2. Fee Increase

The Parties agreed that after expiration of twelve (12) months as of the
start date of the Initial Subscription Term SAP will have the right to
unilaterally change the price of SAP Cloud Services (hereinafter
referred to as the "Contract Price") within a percentage (Imax)
calculated based on the Consumer price index for goods and services
in the Republic of Azerbaijan (hereinafter- the “CPI”) using the following
formula:

|_max,%= [CPI] _1x [CPI] _2/100x [CPI] _3/100 x...x [CPI]
_n/100-100

where:

Imax — a maximum percentage of Contract Price change;

CPI1 — the CPI value at the end of the calendar year, when the Order
Form was concluded or when the latest Contract Price change took
place;

CPI2, CPI3..., CPIn —the CPI value at the end of the second, third, etc.
calendar years following the calendar year, when the Order Form was
concluded or when the latest Contract Price change took place.

To calculate a maximum percentage of the Contract Price change under
the present paragraph, the CPI values provided for each respective
(previous) year(s) in a row “to December of the previous year” of the
relevant regulatory table published by the authorized state agency on
statistics of the Republic of Azerbaijan on its official internet website
shall be used. In case CPI is no longer published or is not used in the
Republic of Azerbaijan, to perform the right under the present paragraph
SAP shall have the right unilaterally without Partner notification to
replace CPI for the equivalent indicator of inflation rate or of consumer
prices change in the Republic of Azerbaijan.

The Contract Price change shall take effect from 00h. 00m. January
01 of the calendar year following the year when SAP sent a Contract
Price change written notice to Partner. Such a notice shall be sent
to Partner once a year and not later than two months before
Contract Price change effective date.

If SAP unilaterally chooses not to increase the Contract price in any
given year, or such increase is taking place under the agreement of the
Parties, it shall not be interpreted as SAP’s waiver of its right to unilateral
increase of the Contract Price, or any depreciation of such right.

3. Other Expenses
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B MNWUCbMEHHON ¢opme, TO cooTBeTCTBYyOWME ObnayHble
CepBUCHI UK YCnyrv (€Cnv NPUMEHNMO) CHUTAOTCS OKa3aHHbIMU
Hagnexawum obpa3oM U npuHATbiMU  [MapTHepom  6e3
3aMeyvaHuil B o6beme, ykazaHHOM B AKTe cAaum-mpueMKu ycnyr,
a cam aToT AKT, noAanucaHHbin Tonbko SAP, cuuTaetcs
nognuMcaHHblM obeumu CTOpoHamu [OHeM, CchegylwmuM 3a
rnocriefHMM [OHEM cpoka, YCTaHOBIIEHHOro Afsi noanucaHust
AxTa/npegoctaBneHus MOTMBUPOBAHHOIO oTKa3a, "
npuHumaeTcs CTOpoHamy K y4eTy B KavyecTBe MNepBUYHOro
YYETHOTrO JIOKYMEHTA.

2. YBenuyeHue CTOMMOCTU

Mo wuctevenun 12 (OBeHapguaTv) MecAueB C AaTbl Havana
MepBoHavaneHOro cpoka noanucku SAP 6ygeT umeTb npaso B
OOHOCTOPOHHEM NopsiAke M3MeHATb LeHy O6nauHbix ycnyr SAP
(nanee — «lleHa [HoroBopa») B npegenax npoueHTa (Imax),
paccyMTaHHOrO Ha OcHOBe MHaekca noTpebuUTenbCKUX LeH Ha
ToBapbl 1 ycryru no Pecnybnuke AsepbainmxaH (aanee - «AML») no
cnepaytolen hopmyne:

_max,%= [MOL] _1x [MMAL] _2/100 x [MNU] _3/100 x...x [
MnLJ _n/100-100

roe:

Imax — MakcmMarnbHbI NPOLEHT n3ameHeHus LieHbl Jorosopa;

MNU1 — 3HaveHne WML, Ha koHew, kaneHdapHOro roga, B KOTOPOM
Obin  3akndeH HacTosiwas dopma 3aka3a nmMbo MpoM3oLLo
nocnefHee nameHenue LieHbl [loroBopa;

mnu2, nnua..., Unun — sHavexune WML Ha koHew BTOpoOro, TpeTbero
W T.0. Kanen4apHbIX rofoB, creayowmx 3a KaneHaapHbiM roaom, B
KoTopoMm 6blna 3aknioveHa Hactosiwass dopma 3akasa nmbo
npou3oLuno nocregHee nameHexue LieHsl [loroBopa.

[insa pacyeTa MakcMmarnbHOro npoleHTa nameHeHus LieHbl [lorosopa
B COOTBETCTBUM C HACTOSALLMM NyHKTOM GepyTtcsa 3HayveHuns WML n3

COOTBETCTBYIOLLEN pernameHTHON Tabnuupl ans
cooTBETCTBYytOLEro(-Mx)  (npeawecTsytollero(-ux)) roga(-os) B
CTPOKe «K [fekabpto npeabigyliero roga», oOnybrnuMkoBaHHOW

YMNOMHOMOYEHHbIM  FOCYJAapCTBEHHOM OPraHoM MO  CTaTUCTUKE
Pecnybnukn AsepbaiigkaH Ha ero ocduvumanbHOM caiTe B CeTu
«MHTepHeT». Ecnm WML, Gonee He ny6nukyeTcs wnu He
npumensietcs B Pecnybnuke AsepbaiigkaH, To Ans  uenewn
peanusaumm SAP npegyCMOTPEHHOMO HAacTOSLWMM MyHKTOM Npasa,
SAP BnpaBe B OAHOCTOPOHHEM mopsigke 6e3  yBeAoMIIeHUs
MapTtHepa 3ameHuTb WML, nobbiM aHanorMyHbIM nokasaTenem,
XapaKkTepusyoLlyM  YpoBeHb  MHMNAUMM UM U3MEHEHUA
notpebutensckux ueH B Pecnybnuke AsepbanmpxaH.

M3meHeHne LleHbl [Jorosopa Bctynaet B cuny ¢ 00 4. 00 muH. 01
siHBapsl KareHagapHoro rofa, criedylolwero 3a rogoM, B TeyeHue
koToporo SAP Hanpasuno MapTHepy nucbMeHHoe yBegoMrneHne ob
nameHeHun LleHbl [oroBopa. Takoe yBedomneHvwe Hanpabnsercs
MapTHepy He Yalle ofHOro pasa B rof M He mosgHee, YeM 3a [Ba
Mecsila [0 MOMEHTa BCTYMIeHUss B cuny u3MeHeHust LleHbl
[orosopa.

Ecnn SAP B 0OAHOCTOpPOHHEM nopsigke He ysenuuvsaeT LleHy
[loroBopa B KakoW-nMbo KOHKPETHbIN rod, nubo Takoe MoBbILEHWE
NPOUCXOAMT MO B3aMMHOMY cornacuio CTOPOH, TO 9TO HE MOXET ObITb
WCTONMKOBaHO kak oTka3 SAP oT cBoero npaeBa Ha OAHOCTOPOHHE
nosbilleHne LleHbl [JoroBopa unu Kkakoe-nvbo ymaneHue 3Toro
npasa.

3. Tlpoumne pacxoabl
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Partner will reimburse SAP for all reasonable, pre-approved (by Partner
in writing) travel and related expenses incurred by SAP in performing
any support or Services under or in connection with this Agreement.

4. Service Level Credits

Partner may offer to its End Users to set service level credits for breach
of Service level agreement for the Cloud Services. Such service level
agreement must be under terms not less restrictive than the SLA agreed
between SAP and Partner in the Order Form. SAP will issue service
credits to Partner subject to the provisions of the SLA and Cloud GTC
for any service level claim made by an End User provided Partner
notified SAP in writing within seven days of receipt the End User claim.
If SAP is required to pay service level credits due to SAP not meeting
its system availability as further set out in SLA and Cloud GTC, SAP will
issue those service level credits to Partner in the next reporting period
invoice. Partner must forward the service level credits issued by SAP to
the End User immediately without deduction. Service level credits will
be calculated based on the non-discounted subscription fees set out in
the Order Form.

5. The Parties have agreed that interest
for the use of the amounts of the monetary obligations of the Parties
under the Agreement, provided by Articles 449.1 of the Civil Code of
the Republic of Azerbaijan, is not accrued and not paid.

Article 7
1. Each Party will be responsible for the payment of its own taxes.

Tax

2. All taxes based on income that are imposed, or may be imposed,
by any federal, state or local government entities for payments received
under or in connection with any part of this Agreement will be borne by
the recipient of the payment ("Recipient").

3. If the Party making such payments (“Payer”) is required by law to
withhold income or corporation tax or a similar tax (“Withholding Tax”")
from any gross payment to the Recipient under or in connection with
any part of this Agreement, Payer will be entitled to withhold or deduct
such tax from the gross amount to be paid if and to the extent that the
Recipient may offset the withholding income and corporate tax liabilities
according to the law the country of residence of the Recipient against
its income or corporate tax liabilities. However, Payer must use all
endeavours to reduce any such withholding payable to the lowest
possible rate subject to compliance with all applicable laws and double
taxation treaties. Recipient will cooperate with Payer to the extent that
is necessary to apply for such reduction, especially by, but not limited
to, providing necessary forms to Payer or the relevant tax authority.
Otherwise, Payer is entitled to withhold tax at standard rates according
to the relevant laws. The Payer will in the case of any withholding of any
Withholding Tax provide to the Recipient a receipt from the relevant tax
authority to which such Withholding Tax has been paid. In case the
Recipient under or in connection with any part of this Agreement is not
entitled to offset the withholding income and corporate tax liability
according to the law of the country of residence, Recipient and Payer
will mutually agree in writing whether the Payer will be entitled to
withhold taxes on account of the Recipient from the contractually agreed
payments. The fact that such offset is not possible (or not possible in a
specific year) must be notified by Recipient to the Payer.

4. All other taxes or charges of any kind (including but not limited to,
customs duties, tariffs, excise, gross receipts, sales and use and value
added tax) except income tax or corporation tax (or similar taxes) will be
borne by the Payer. Partner must communicate to SAP its VAT or GST
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MapTHep o06sa3yetca Bo3mecTutb SAP  Bce 060CHOBaHHbIE,
npeaBapuTenbHo yTBepxaeHHble ([lapTHEPOM B MUCbMEHHOM BuvAe)
TPaHCMOPTHbIE U COMYTCTBYIOLLUME pacxoabl, NoHeceHHble SAP B xoae
okasaHusa nobon noaaepXkvM unu Yenyr no Hactoswemy CornatueHunto
WA B CBSI3N C HUM.

4. HeycTolikn 3a ypoBeHb 06CnyXMBaHWs

MapTHep MoOXeT npeanoXuTe CBOMM KOHeYHbIM Monb3oBaTenem
YCTaHOBWUTb HeyCTOMKM 3a HapyweHue CornaweHuss o6 ypoBHe
obcnyxuBanusi. CornaweHne o6 ypoBHe OBCMYXVBaHWUA [OOMMKHO
yCTaHaBnMBaTb YPOBHU OOCMYXMBaHUS,, WAEHTUYHbIE TeMm, YTO
yctaHoBneHsl B SLA mexgy SAP u [MapTtHepom. SAP Beimnatut
[MapTHepy HeyCcTolKy CTPOro B cOOTBETCTBMM C ycnosusimMu SLA n Cloud
GTC 3a HapylleHVe ypoBHSI 06CryxmBaHusi, 3asBneHHoe KoHeuHbIM
nonb3oBatenemM, npu ycnosuwn, 4To [lapTHep B NWCbMEHHOM BUAE
yBegomun SAP 0 mobbiX MPETEeH3UsX K YPOBHIO OBCNyXuBaHUs,
BbIABMHYTBIX KOHEYHBIM nonb3oBaTenemM, B TeYeHWe CeMu [Hei C
MOMeHTa wux nonydvenus. Ecnn ot SAP TpebyeTtcs BbINNaTuTb
HEeYyCTOMKM 3a YypoBeHb OBCNYXVBaHWA BCMEACTBME HECMOCOBHOCTU
SAP obecneunTb AOCTYNHOCTb CUCTEMbI CornacHo ycnosusm SLA wn
Cloud GTC, SAP y4TeT CyMMbl Takux HeyCTOEK B CHETE, BbICTaBMNAEMOM
MapTHepy B cnepylowlem oT4YeTHOM nepuope. [apTHep [porkeH
HemeadneHHo u 6e3 kakmx-nmbo BLIYETOB nepedaTb YyuTeHHble SAP
HeyCcTONKM 3a ypoBeHb obcnyxuBaHust KoHeYHOMy nonb3oBaTento.
Heyctoiikn  3a  HapyweHue ypoBHA  obcnyxuBaHus  ByayT
paccunTbiBaTbCA Ha ocHoBe ctommocTn ObnayHbix ycnyr 6e3 yyeta
CKMAOK, KaK OHU yka3aHbl B PopmMe 3akasa.

5. CTOpOHbI [OrOBOPUIIUCD, 41O
NPOLIEHTbI 32 MOMb30BaHWE AEHEXHBIMW CPEACTBAMMU MO AEHEXHBLIM
obs3atensctBam CTopoH u3 CornalueHus, npeayCMOTPEHHbIE MyHKTOM
cT. 449.1 TpaxpaHckoro kopekca Pecnybnuku AsepbavigxaH, He
HaUUCHISIOTCS M HE YNnaymBaloTCsl.

Cratba 7 Hanorun

1. Kaxpgass n3 CTOpPOH HeceT OTBETCTBEHHOCTb 3a ynnaTy CBOWX
Haroros.

2. Bce Hanorm Ha npubbinb, KOTOpble B3UMAalOTCA WA MOryT
B3UMaTbCs NobbiMK hegepanbHbIMU, PerMoHanbHbIMU U MECTHLIMU
opraHamu BNacT C nnaTexew, NonyyYeHHbIX B COOTBETCTBMM UMK B
CBS3K € niobol 13 Yacten Hactoswero Cornawienus, ynnadvsatoTcs
nony4artenem Takvux nnatexen («Monyvyatenb»).

3. Ecnn CrtopoHa, KOTOpasi COBepllaeT Takue  nnaTexu
(«MnaTenblmk»), 06s3aHa No 3aKOHY yAepXX1BaTb Hanor Ha NpMbbInb,
KOPMopaTuBHbIN Hanor unn nogo6HbIN Hanor («MoaoxoAHbIM Hanory)
nm3 obwen cymmbl nnartexa, npuuuTatowerocs [onyvatento B
COOTBETCTBMM WNN B CBA3NM C foOOM M3 4YacTer HacTosLWEro
Cornawenuns, MNnaTtenbluk BnpasBe yaepXaTb UMM BblYECTb TakoW
Hanor u3 obLien cymMbl K onnaTte, Npy YCrIoBUU U B TON CTENEHW, B
KoTopow MonyyaTtens UMeeT BO3MOXHOCTb NPUHATL 06513aTenseTBa no
NMoJOXOOHOMY WNKM  KOPMOPaTMBHOMY Harmory Mo 3akoHy CTpaHbl
pernctpaumu lMonyyatens B 3a4eT COBCTBEHHbIX 06A3aTENLCTB MO
NMoJOXOOHOMY WNM  KopropaTvBHOMY Harory. Bmecte ¢ Tem
MnaTenbLuyk 0653aH NPUNOXUTL BCE YCUIUS ANS1 YMEHBLLEHWUS CYyMMbI
TaKOro Harora Ha MCTOYHWMKM [oXo4a A0 HauMeHblUen BO3MOXHOW
CTaBKW, C y4eTOM BCEX [AEeWCTBYIOLUMX 3aKOHOB W cornalleHun ob
n3bexaHnm [OBOMHOTO Hanoroobnoxexus. [lonyyatenb okasbiBaeT
copgencTeue MNnaTenbLlynky B TON CTEMNEHWU, B KaKOW 3TO HeobXxoaumo
Ons Toro, YTobbl MpeTeHaoBaTb Ha TaKOe CHWKEeHUe, B YacTHOCTH,
NOMUMO Mpo4vero, nyTeM npepocTaBneHus [InaTenblimky umm
HanoroBoMy opraHy Heobxoaumbix ¢opM. B npoTuBHOM cnyyae
MnaTenbLWK nMeeT NpaBo yAepXXaTb Hanor No cTaHAapTHOM CTaBke B
COOTBETCTBMM C [AEWCTBYIOLMM 3aKoHodaTenbCcTBOM. B cnyyae
nogobHoro  yaepxaHua  kakoro-nubo  [opgoxogHoro  Hanora
MnaTenbLmk JormkeH nNpegocTaBuTb [Monyyartento cnpaeky UM MHOM
[OKYMEHT HanoroBoro opraHa, KoTopomy 6blil yrnnadeH 3aToT Haror.
Ecnn B cOOTBETCTBMM C 3aKOHOAATENbCTBOM CTpaHbl HAaXOXAEeHWUs
MnaTtenbwmk no Hactosiwemy CornaweHuto He WMeeT npasa
npyHMMaTb B 3a4eT o06s3aTeNnbCTBa MO  MOAOXOOHOMY U
KoprnopatuBHoMmy Harnory, komnanus SAP un MNMAPTHEP pomxHbl B
nMcbMeHHoW copMe 06OIOAHO cornacoBaTth, UMeeT N MnaTenbLUnK
npaBo yAepxuBaTb Hamorm B cuyeT [lonyyaTens w3 [OrOBOPHbIX
nnatexen. akT HEBO3MOXHOCTY 3a4eTa (Mny HEBO3MOXHOCTYH 3a4eTa
B onpefeneHHoM rody) posoautcs [lonyyatenem [o cBefeHus
MnatenbLuyka.

4. Bce ppyrvme Hamorv u cbopbl (B TOM 4ucrie, NOMMMO MNPOYEro,
TaMOXeHHble cOopbl M MOLUMMHbI, aKLM3bl, HANor Ha BanoBbIi 4oX0M,
Haror ¢ npoaax, Hamor 3a ucnons3osaHue n HAC), 3a ucknoyeHnem
NOAOXOAHOTO MMM KOPMNOPaTMBHOIO Hanora (Mnu nofobHbIX Hanoros),

Page 7 of 14



identification number(s) attributed by the country where Partner has
established its business. SAP shall consider the Cloud Services and
Services resold or provided under or in connection with this Agreement
to be for Partner's business operations and provided to the location(s)
of the Partner in accordance with the provided VAT or GST identification
number(s). If any such tax or duty has to be withheld or deducted from
any payment under or in connection with any part of this Agreement,
Payer must increase payment under or in connection with any part of
this Agreement by such amount to ensure that after such withholding or
deduction, Recipient has received an amount equal to the payment
otherwise required. Any applicable direct pay permits or valid tax-
exempt certificates must be provided to SAP prior to the execution of
the Sell Cloud Schedule.

Article 8 Delivery of Cloud Services

1. Use rights for the Cloud Services that Partner orders from
SAP for a specific End User will be granted from SAP to Partner and
by Partner to the End User. SAP delivers the Cloud Service on behalf
of Partner to the End User as detailed in Article 5. SAP enters into an
Order Form for Cloud Services with the Partner for a specific End
User subject to the then current Cloud GTC, Supplement, SLA,
Support Terms (together referred to as “Cloud Terms”), in
consideration of the stipulations in this Sell Cloud Model, in particular
this Article 8.

Partner must enter into a written agreement with each End User (“End
User Terms”). SAP recommends that the End User Terms be under
terms that are not less protective than the ones set out in the then-
current Cloud Terms, but excluding any commercial terms therein.
The Cloud GTCs current at the time of the execution of this Sell Cloud
Model are attached hereto as Schedule 1.

2. The End User Terms must in any case include clauses
reflecting the content of the following provisions of the then-current
Cloud Terms (as well as the respective Definitions of terms used
therein):

a) The provision on SAP’s IP Rights as detailed in section 10.1
of the Cloud GTC, clarifying the Partner’s position as reseller.

b) The provisions defining the responsibilities and obligations
related to the Cloud Service and the End User’s Use of the
Cloud Service as detailed in the sections 2, 3 of the Cloud
GTC.

c) The provisions on customer data and personal data and
customer responsibilities and obligations as detailed in
section 4 of the Cloud GTC.

d) The provision on confidentiality as detailed in section 11.1 of
the Cloud GTC. In addition, Partner must include a clause that
enables Partner and SAP to share information about
Customer’s Use of the Cloud Service.

e) The provision on export laws as detailed in section 12.3 of the
Cloud GTC.

f)  The provision on notifications as detailed in section 12.4 of
the Cloud GTC. In addition, Partner must include a provision
that enables SAP to notify End User directly.

d) The provision on assignment as detailed in section 12.6 of the
Cloud GTC.

ynnauusatotcs [MnatensmkoM. MapTHep 0653aH coobwmte SAP cBoi
NOEHTUMDMKALMOHHBIA HOMEpP nnaTenbLiuMka, NPUCBOEHHLIN eMy B
CcTpaHe, rge ydpexaeHa komnaHus MNapTHepa. SAP cuuTtaeT, 4To
npepocrtaeneHne O6nayHbIX CEpBUCOB B pamkax HacToswen Mogenu
UK B CBA3M C Hel, NpegHasHayYeHo Ansi BHYTPEHHErO UCMOSb30BaHUs
B Uensax BedeHuss OusHeca [lapTHepa W nocTaBnsetcss B
MECTOMONOXeHWe MapTHepa B COOTBETCTBUM c ero
NOEeHTUMKALMOHHBIM HOMEPOM Hamnoronnartenblimka. Ecnu kakue-
nnM6o Hanorv Unu NOLUNUHBI AOMKHbI YAEPXUBATECSH UMW BbIMUTATHCS
13 noboro nnaTexxa B COOTBETCTBUAM MU B CBA3W C Ntobon 13 yacten
HacTtosiwero CornalueHusi, MnaTenbLUmK yBenMunBaeT CyMmy nnatexa
no nobow 13 yacten CornawleHns Ha COOTBETCTBYIOLLYIO BEMUYUHY,
4yToGbl Mocne BbIMETOB M yaepxaHui [MonyyaTeno nocTynuna B
TOYHOCTM Tpebyemass cymma. Bce HeoGxogumble paspelleHuns Ha
NpsIMyto onnaTy u AeNCTBUTENbHbIE CBUAETENLCTBA 06 0CBOGOXAEHNM
OT ynnaTbl HanoroB Q[AOMKHbl ObiTb npeacTasneHsl B SAP o
nognucanus Mpunoxenus Sell Cloud.

Cratbna 8 MNMpepocTtaBneHue O6nayYHbIX CEPBUCOB

1. SAP «kak nuueHsuaT [paB Ha  UWHTENneKTyanbHyio
COBGCTBEHHOCTb ~ MPedocTaBUT ~ BO3MOXHOCTb  MCMOMNb30BaHUst
Ob6nayHbIx cepBMCOB, koTopble MapTHep 3akasbiBaeT B SAP ans
KOHKpeTHoro KoHeuHoro nonb3oeatens, MaptHepy, a [lapTHep -
KoHeyHomy nonb3osatento.  SAP npepoctaenser O6nayHble
cepBucbl  MapTHepy naOns  cooTBeTcTBylowWEero  KoHeuHoro
nonb3oBaTens kak onpeaeneHo B ctatbe 5 Boiwe. Mpu atom SAP
3akryaeT cooTBeTcTBylOWyl0 dopMmy 3akasa [Ansi KOHKPETHOro
KoHeyHoro nonb3oBatens Ha ycnosusx Cloud GTC, SLA,
[ononHuTenbHbIX — ycrosuid, [MonMTUKM  COMPOBOXAEHUSI  Onst
O6nayHbix ycnyr SAP (nanee COBMECTHO MMEHYEMbIE KaK «YCrnoBus
MpepoctaBneHns O6nayvHbIX CEpBUCOBY), AENCTBYIOLLUX HA MOMEHT
3akniodeHns Popmbl 3akasa, C y4eTOM MOMOXKEHWUN HaCTOsALLen
Mopaenu Sell Cloud, B yacTHocTu HacTosLen CtaTtbu 8.

MaptHep  obsasyetca  3aknountb € KaxabiM  KOHeYHbIM
nonb3oBaTesieM NUCbMEHHOE cornalleHve (aanee «YcroBusi Ans
KoHeyHoro nonb3oBatens»). [lpu atom Takue Ycnosus Ans
KoHeuyHoro nonb3oBaTenst [OMKHbI obecneunTb cobniogeHve
KoHeuHbIM nonb3oBaTenem AeWCTBYIOLUMX HA MOMEHT MoAnMcaHus
cooTBeTcTByloWen Popmbl 3akasza Ycnosui [lpegocraBneHus
O6nayvHbIX CepBUCOB, 3@ MWCKMIOYEHWEM KOMMEPYECKUX YCMOBUN,
pencreytoLmnx mexay SAP n MaptHepom. Cloud GTC, gevicTsytoLume
Ha MOMEHT BCTynnenus B cuny Hactoswen Mopenmn Sell Cloud,
asnsatoTca Mpunoxexnnem 1 k HacToAwmm CneymnanbHbIM YCNOBUAM
mogenu Sell Cloud.

2. Ycnoeusi ans KoHeyHoro nonb3oBaTenst AOMXKHbl 06si3aTenbHO
BKItOYaTb B Ce6S MONOXEHUSA CrneayoLwmx YCnoBuin NpefocTaBneHus
ObnayHbIX CepBUCOB:

a) MonoxeHna o [MpaBax Ha WHTENNEKTyanbHYld COBGCTBEHHOCTb,
onucaHHble B cT. 10 Cloud GTC, ¢ ykasaHuem, yto [lapTHep
aBnseTca pecennepom ObnayHbIX yCnyr. ;

b) MonoxeHnst o npaBax M 06513aHHOCTAX B OTHOLEHUM OBnayvHbIX
CEepBMCOB U WX MCMOMb30BaHMM KoHeuHbIM mMonb3oBaTenem,
onucaHHble B cT. 2, 3 Cloud GTC.

c) MonoxeHnss O [JaHHbIX 3aKka3uvka, BKIOYAs MNEPCOHAarbHbIE
NaHHble, N 00513aHHOCTY 3aKasyuka B OTHOLUEHWW TaKUX AaHHbIX,
Kak onpegeneHo B ctatbe 4 Cloud GTC..

d) MonoxeHus o 3awmTe KoHpUAEHUMANBLHOM NHbopMaLmK Kak
yctaHoBneHbl B ctatbe 11 Cloud GTC, a Takke NapTHep
[OIDKEH  BKMIOYUTL  yCroBusi, rno3sonsiowme [lapTHepy
nepepasate B SAP wuHdopmauuio 06 ucnonb3oBaHum
O6nayHbIx cepBrncoB KoOHeYHbIM Nomnb3oBaTenem.

e) [onoxeHns 06 3KCMOPTHOM KOHTPONeE, Kak yCTaHOBMEHb!
ctatbe12.3 Cloud GTC.

f)  TMonoxeHns o6 yBeooOMMneEHWsX, Kak yCTAHOBMEHO B cTaTbe
12.5 Cloud GTC, a Takke [lapTHep 06sa3yeTcs BKNIOYUTH
ycnosue o0 TOoM, 4To SAP MOXeT Hanpsimylo yBeooOMWUTb
KoHeuHoro nonb3osarensi.
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3. The End User Terms must in any case include the product
specific Supplements and the support terms referenced in the
Order Form and must in any case include the Service Level
Agreement for the Cloud Service as referenced in the Order
Form and in section 7.4 of the Cloud GTC.

4. In addition, the End User Terms must include the following
provisions:

a) A provision permitting SAP to audit the usage of the
Cloud Service, in particular the number of End User’s
Authorized Users (and other Usage Metrics and
volumes defined in the Order Form), as to whether it
complies with the Cloud Terms.

b) A provision stating that any claim relating out of or in
connection with the Cloud Service will be brought
against the Partner and not a member of the SAP Group
unless such claim exists by virtue of law.

c) A provision stating that SAP acts as Partners
subcontractor when delivering the Cloud Service.

d) A data processing agreement in line with the respective
requirements included in the Partner Edge Sell Cloud
Schedule. SAP (and SAP’s subprocessors) may handle
End Users data (including personal data) for the sole
purpose of and only to the extent necessary for SAP: (i)
to provide the Cloud Service (including without limitation
preparing backup copies or performing penetration
tests); (i) to verify End User’s compliance with the use
restrictions.

e) Aprovision allowing SAP to directly inform / send notices
to the End Users, as detailed in the Cloud GTC.

5. SAP has the right not to grant access to the Cloud Service as long
as any of the adverse conditions are present as provided for in Article
6 (SAP’s obligation to deliver) of Part 1 of the PartnerEdge GTCs.

6. Partner must use its best endeavors to shield all members of the
SAP Group from any liability arising out of or in connection with the use
of End User of the Cloud Service.

7. SAP may temporarily suspend End User's access to the Cloud
Service to prevent damages it is sufficiently probable that the continued
use of the Service in breach of contract by End User, the Authorized
Users, or a third party using Customer’s access data may result in harm
to the Service (including the security of the systems used to provide the
Service), other SAP customers, or the rights of third parties in such a
way that immediate action is required to avoid damages. If
circumstances allow, End User shall be informed in advance in writing
either by via the Partner or by SAP on behalf of the Partner.

8. Partner must ensure that the End User Terms agreed with the End
User are legal, valid, binding and enforceable and that the obligations
assumed by the Parties thereunder constitute legal, valid, binding and
enforceable obligations.

9. Partner is obliged to enforce the terms of the End User Terms if the
Partner becomes aware that the End User does not comply with the
Cloud Terms incorporated therein. If Partner becomes aware of
circumstances indicating a breach, Partner is obliged to thoroughly
investigate and take required actions to enforce the Cloud Terms.
Partner must inform SAP as soon as the Partner becomes aware of a
breach or circumstances that indicate a potential breach.

10. Partner bears all consequences and costs resulting from breach of
its duties set forth in the Agreement, especially if Partner did not
conclude or enforce the Cloud Terms, if the terms of the Cloud Terms
were less protective than the ones set out in the Order Form, if the
Cloud Terms are not legal, valid, binding and enforceable and if the
obligations assumed by the Parties thereunder do not constitute legal,
valid, binding and enforceable obligations. Partner must inform SAP
immediately if Partner or an End User terminated a cloud order as well
as about the reasons for such termination.
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g) [MonoxeHnst 0 nepeycTynke, Kak yCTaHOBMEHbI B cTaTbe 12.6.
Cloud GTC.

3.YcnoBua ana KoHeyHoOro nonb3oBaTtensa [OOMKHbl 00s3aTernbHO
BKMo4aTb B cebs  [JononHuTenbHble YCMoBWSl, OTHOCALLMECH K
npegocTasnsemblm O6nayHbIM cepBmucam, a Takke COOTBETCTBYHOLLYHO
MonuTuky conpoBoxaeHuns ans ObnayHbix ycnyr SAP n Cornaiuenve
06 ypoBHsAx obcnyxusaHua (SLA), Ha KoTopble ccbinaetcs dopma
3aKasa, a Takke nonoxenus ctatbe 7.4. Cloud GTC.

4.B pononHeHve K BbilensnoxeHHoMmy Ycrosust anst KoHeuHoro
nonb3oBaTenst AOKHbI 06si3aTenbHO BrNtoyaTh B cebs cnegytolme
NoNoXeHus:

a) MonoxeHve, nossomnsiowee SAP  npoBoAMTb  NPOBEPKY
ncnonb3oBaHns O6nayvHbIX YCryr, B YaCTHOCTU B 4acTW AOMYyCTUMOro
(paspelwéHHoro) obbema wucnonb3oBaHus O6nayHol ycnyru wu
noanexallen NPYMEHEHUIO METPUKM UCTONb3oBaHWs (B TOM 4wucrne
npeBbllleHWe  pa3pelléHHOro  konuyectBa  ABTOPM3OBAHHbIX
nonb3oBaTeneil) Ha COOTBETCTBME YCIOBMSIM  MPEAOCTABIEHUS
ObnayHbIX CepBUCOB.

b) MonoxeHne o Heo6xoAMMOCTU 3asiBNeHUs NobbiX TPpeGoBaHW B
cBa3un ¢ O6nayHbIMK CepBMcamm HeMoCpPeaCTBEHHO B aapec MapTHepa.
a He SAP, ecnu TOMbKO MPUMEHUMbIM 3aKOHOAATENbCTBOM He
YCTaHOBINEHO UHaYe.

c) MNonoxeHne o Tom, 4Yto SAP sBnsetca cybnoapsayMkom, a no
npegoctasneHnto O6nadHbix cepaucos MNapTHepy

d) CornatueHue o 3aluTe NepcoHanbHbIX AaHHbIX, COOTBETCTBYIOLLIEE
TpeboBaHWsM, ycTaHoBMNEeHHbIM B MNpunoxeHun A k Mpunoxenuto Sell
Cloud. SAP wn ero cybnoppsguvks moryT obpabaTtbiBaTe [aHHble
KoHeuHoro nonb3oBatens (Bkntovas [lepcoHanbHble  AaHHbIE)
ncknioumTenbHO Ana uenen: (i) npepgoctasneHus O6GnayHbIX ycnyr
(Bknioyasst 6e3  orpaHMYeHWs MOArOTOBKY Pe3epBHbIX KOMWMA U
npoBefeHns ucnbiTanui) (i) NpoBedeHns ayauta O Hapnexaiiem
ncnonb3osaHnm O6nayHbIX ycnyr.

e) lMonoxeHus o ToM, 4to SAP  MoxeT
nHdopmupoBaTb/yBeaoMNSATb  KoHeyHoro nonb3osatens,
ykasaHo B Cloud GTC.

Hanpsimyo
KaKk 3aTo

5. SAP wumeeT npaBo He npegocTaBnsaTe goctyn k O6navHbM
cepBucaM [0 TexX Mop, Noka COXPaHSIIOTCA HexernaTenbHble YCroBus.
OnpepenexHble B cTaTbe 6 «Ob6a3atenscTBo SAP no noctaske» 4yactu
1 O6wwmx ycnosuii PartnerEdge.

6. MapTHep oGsA3yeTcs NPUNOXWUTL BCE BO3MOXHbIE YCUNUS, YTOOLI
orpaguTb komnaHum pynnsl SAP 0T OTBETCTBEHHOCTU, KOTOPast MOXET
BO3HWKHYTb B CBSI3W C Ucnonb3oBaHMeM KoHeuHbIM nonb3oBaTenem
O6nayYHbIX CEPBUCOB.

7. SAP umeeT npaBoO BPEMEHHO MPWOCTaHOBUTL AO0CTYN KoHeyHoro
none3oBatenss k OOnayHbiM ycriyram  Ans  NpegoTBpalleHus
BO3MOXHOIO BO3HWKHOBEHMSI yObITKOB, CBSA3aHHOrO c
NPOACIKUTENBHBIM  UConb3oBaHMeM O6navHbix ycnyr KoHeyHbIM
nonb3oBarenemM, ero ABTOPU30BaHHbLIMK MOMb30OBaTENSIMU  UNK
TPETbUMM NMUaMK, MMelWuMU Aoctyn k O6navHbiM ycryram B
HapyLleHne YCMOBWIA WCMOMb30BaHWUSA, €Cny TakoW [OCTYN MOXeT
HaHecTu Bped O6nayHbiM ycnyram (Bkrtoyas 6e30MacHOCTb CUCTEM,
ncnonb3yemblx Ans okasaHust ObnayHblX ycnyr), ApyrMM 3aka3dvkam
SAP unu npaBam TpeTbux nuu. Ecnn obcrosTenbcTBa Mo3BONSioOT,
KoHeuHbI nonb3oBatenb AomkeH BbiTb yBegomneH MNapTHepom mnm
SAP oT nmeHu MNapTHEPa O TakoW NPMOCTaHOBKE 3apaHee.

8. MapTHep gomxeH obecneunTb Hagnexaly opMy 3akmo4eHUs
Ycnoeun pansa  KoHeuyHoro nonb3oBaTtens, cornacne KoHe4vHoro
nonb3oBaTens ¢ TakuMmmn Ycnoeusimu. MNapTHep Takke obecneunBaer,
4ToObl MCMonHeHe YcroBui Anst KoHeyHoro nonb3oBaTtenst MOrmno
6bITb UCTpeBOBAHO COOTBETCTBYIOLLMM 06pa3oMm.

9. MapTHep AoMKeH METb BO3MOXKHOCTb NPUHYAMTENbHO UCTpeboBaTb
vcnonHeHne KoHeuHbiM nonb3oBaTtenem Ycnoswui [MpegoctaBneHus
O6nayHbIX CEPBUCOB, ECMN EMY CTaHOBUTCS U3BECTHO O HEUCTIONHEHUM
KoHeuHbIM nonb3oBatenemM Ycnosui anst KoHeuyHoro nonb3oBaTtens.
MapTHep 0653aH yBeaoMuTb SAP 0 KaXKaoM crly4Yae Takoro HapyLUeHUsI.
10. MapTHep HeceT OTBETCTBEHHOCTb M pacxobl, BO3HUKaoLLmne
M3 HapylweHuss cBoux 06si3aTenbCTB,  3aPUKCMPOBaHHbIX B
CornalleHnn, B TOM 4uCrie YTO KacaeTcs YCIIoBUIN O MPYMEHUMOCTY K

KoHeyHomy nonb3oBaTento 7 MCMOMHNUMOCTM Ycnosuii
Mpepoctaenenns  O6nauHbix  cepsucoB. [laptHep  o6sa3yetcs
HesamednuTensHo yeBedomuTb SAP, B crnyyae npekpalleHus
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11. Upon SAP’s request, Partner must provide a copy of the signed End
User Terms to SAP (whereby blackening any references to commercial
terms, especially prices). Partner must ensure that End User has given
its consent for SAP to review the End User Terms.

Article 9

The features of the Cloud Service and the Cloud Terms may be
enhanced and may be adapted by SAP as detailed in section 3.4 of the
Cloud GTC If such changes to the Cloud Services materially diminish
the functionality of the Cloud Service, Article 12 (Changes to Terms) of
Part 1 of the PartnerEdge GTCs applies analogously, with the
consequence that Partner may terminate the subscription for the
affected Cloud Service for any or all affected End Users but not the
affected part of the Agreement. The notification by SAP of such change
can be undertaken in writing, via email, electronic notification service or
any other documented form.

Modification to Cloud Services

Article 10

1. SAP provides the support services as agreed between SAP and
Partner in an Order Form addressed to the End User (“Maintenance
Services”). Cloud Services may not by ordered without Maintenance
Services irrespective of whether they are included in the subscription
fee for Cloud Services or set out separately in the Order Form. For an
additional fee, SAP may offer additional support services for Cloud
Services as Maintenance Services. The terms and conditions for Cloud
Services set out in this Sell Cloud Model will apply to Maintenance
Services even if these are set out separately in the Order Form,
including, without limitation, Ctatess 4 (Changes to Usage Metric),
Cratbsa 4Ctatbs 6 no. 1 (Payment and invoicing of fees), Ctates 6 no.,
2 (Fee Increase) and Ctatba 11 (Term and Termination of Cloud
Services and other Services).

Maintenance Services

2. To the extent the Maintenance Services are enhanced,
changed and adapted to reflect technical advances, the provisions of
Article 9 apply analogously.

Article 11
Services

Term and Termination of Cloud Service and other

1. Term of Order Form. Each Order Form comes into effect as of the
Order Form Effective Date and continues in effect until the later of (i) the
last day of the subscription term of a Cloud Service or (ii) if applicable,
the Service End Date as defined in this Ctatea 11 no. 3 (Term of
Services), unless terminated earlier pursuant to this Ctates 11.

2. Term of Cloud Services. The subscription term for a Cloud Service
comes into effect as of the Order Form Effective Date, unless otherwise
set forth in the Order Form, and runs until the last day of the subscription
term for the relevant Cloud Service that Partner originally committed
itself to as set out in the Order Form (“Initial Term”). After the Initial
Term, the subscription term for the relevant Cloud Service is
automatically extended for subsequent periods of one year, unless
otherwise set forth in an Order Form (each a “Renewal Term”), except
as set forth in this Ctatest 11 no. 4.

3. Term of Services. Any Service comes into effect as of the Order
Form Effective Date, unless otherwise set forth in the Order Form, and
ends on the end date set out in the Order Form for such Service or, if
no end date has been specified for the Service, after the relevant
Service has been performed (“Service End Date”).

4. Termination for convenience. Either Party may terminate any or all
parts of a Cloud Service subscription (and in case of partial termination
reduce the Usage Metric for a Cloud Service) for convenience with
ninety days’ prior written notice to the end of the Initial Term or any
Renewal Term of the relevant Cloud Service.

SAP PartnerEdge Sell Cloud Specific Terms and Conditions ruAZ.v.12-2018

cornawenus mexay [MapTHepom u KoHeuHbIM nonb3oBaTeneMm u o
NpUYNHAX Takoro npekpalleHus.

11. Mo 3anpocy SAP [MapTHep OOMKeH NpefocTaBUTb KOMUIO
noanMcaHHbIx Ycnosun ansa KoHeyHoro nonb3oBatens (Mpy 3TOM He
packpbiBasi KOMMep4yeckux ycnosui). MapTHep formkeH ybeautbesi, 4To
KoHeuyHbl nonb3oBaTenb Jan CBOe COrfacMe Ha packpbiTve 3TUX
ycnosuii SAP.

Cratba 9 U3meHeHne O6nayvHbIX cCepBUCOB

SAP ocTtaBnsieT 3a coboii npaso B Nno6oe Bpems n3MeHsiTb ObnayHble
cepBucbl U Ycnoeus npepoctaeneHusi O6nayHbiX CEPBUCOB, Kak
onpegeneHo B cT. 3.4. Cloud GTC. Ecnu Takue W3MeHeHUs
CYLLECTBEHHO yMeHbLlalT  dyHkumMoHan O6nayHoro cepsuca,
aHanorn4yHo npumeHsietcs cratbs 12 («M3meHeHus ycnosuii») yactu 1
O6wwmx ycnosuit PartnerEdge, B pesynbtate yero MapTHep nonyyaet
npaBoO aHHyNMpoBaTb 3aka3 Ha 3aTpoHyTbI OGnadvHbli cepBuUC ANs
cooTBeTCTBYOLMX KOHeYHbIX nonb3osaTene. SAP MoxeT HanpasBnsaTh
yBEAOMMEHUME O TaKOM W3MEHEHWM B MUCbMEHHOM BWae, nNo
ANEKTPOHHOW  nouTe, NMOCPEACTBOM  CRYXObl  3NEKTPOHHBIX
yBEAOMMEHUIA UMK B UHOM chopme.

Cratbs 10 Ycnyru no conpoBoXaeHuto

1. SAP okasblBaeT ycryru Mo COMPOBOXAEHWIO B OTHOLLEHWU
Ob6nayHbIX CEpBNCOB B MOPSAKE, yCTAHOBIEHHOM B COOTBETCTBYHOLLEN
dopme 3akasa mexgy SAP u [lMaptHepom B agpec KoHeuyHoro
none3oBatenst («Ycnyru no COMPOBOXAEHUI»). Ycnyrn no
COMPOBOXAEHUIO ~ SBMSIOTCA  HeoTbemnemon 4acTblo  ObnauHbix
CEepBUCOB. BHE 3aBWCHMOCTW OT TOrO, BKIIOYEHbl OHU B CTOMMOCTb
O6nayYHbIX CEepBUCOB MNW ykasaHbl B oTaenbHon dopme 3akas3a. 3a
pononHuTensHyto nnaty SAP MoOXeT npeAnoxuTb B pamkax Ycnyr
COMPOBOXAEHNSA AOMOMHUTENbHBIE YCryrn no nogaepxke ObnauHbix
cepBucoB.  Ycnous  npefoctaBneHus  O6nayHbiX  CEPBUCOB,
ycTaHoBneHHble AaHHo Mogenkto Sell Cloud, pacnpocTpaHstoTes Ha
Ycnyrv conpoBOXAEHUS], faxe ecnn Te ykasaHbl B oTaensHon $opme
3akasa, Bknovas, 6e3 orpaHuyeHunii, Ctatbs 4 («M3ameHeHns MeTpuk
ncnonb3oBaHus»), Cratess 4Ctatba 6 n. 1 («[Mopsgok onnatbl U
BbICTaBneHusi c4eToB»), CtaTtbst 6 N. 2 («[1oBbILLEHNME CTOMMOCTUY) U
Cratbs 11 («Cpok [OencTBMS W npekpallieHne npenocTaBneHus
Ob6nayHbIX CEPBUCOB U NPOYUX YCNyr»).

2. SAP nmeeT npaBo MO CBOEMY YCMOTPEHWIO OGHOBMATL OnMcaHue
Ycnyr no COMpOBOXOEHWIO Ha YCMOBUSAX, ONWUCaHHbIX B cTaTbe 9
HacTtoswen Mogenu.

Cratbsa 11 Cpok npegocTaBneHusi U npekpaweHne O6nayHbIx
cepBUCOB U npounx Ycnyr

1. Cpok pericteua Popmbl 3aka3a. Kaxxaaa dopma 3akasa gencreyet
c [laTbl ee BCTynneHus B cuiy A0 (B 3aBUCUMOCTM OT TOrO, YTO
HacTynuT nosxe) (i) nocnegHero AHA cpoka nognucku Ha ObnayHbIn
cepsuc unu (i) JaTbl okoOHYaHWs okasaHusa Ycnyr, cornacHo Ctatbs 11
n. 3 («Cpok okasaHusi Ycnyr»), ecnv He 6yaeT pacToprHyTa 4OCPOYHO
B COOTBETCTBUWN C HACTOSILLIEN CTaTbeN.

2. Cpok npepoctaBneHnss ObnayvHbix cepBucoB. CpoK MOAMUCKM Ha
ObnayHble cepBuCbl HauMHaeTcsa ¢ [laTbl BCTynnexHust B cuny Popmebl
3akasa, ecnm B PopMe 3akasa He ykasaHO WHOe, W ONWTCA [0
nocnegHero AOHs cpoka nognucky Ha cooTtseTcTByowmin ObnayHbIn
cepBuC, Ha KOTOpbIN lMapTHEpP M3Ha4anbHO Mogmnucancs U KOTOpbI
ykasaH B ®opme 3akasa («[lepBoHavanbHbIN CPOK»). o ncTeyeHnn
[MepBoOHa4anbHOrO Cpoka CPOK MOANWCKA Ha COOTBETCTBYHOLLMN
O6nayHbIN cepBUC aBTOMaTUYeCKV NpoaneBaeTcs Ha nocnegyoLme
nepvoabl ANUTENbHOCTBIO B OAMH rod, ecnu B dopme 3akasa He
yKkasaHo uWHoe (kaxabll umeHyeTcs «CpoK npoaneHus»), Kpome
cnyyaeB, NpeaycMoTpeHHbIx B Ctatbsa 11 0. 4.

3. Cpok okasanuma Ycnyr. OkasaHue nobon Ycnyrn HaumHaeTcs C
[latbl BCTynneHus B cuny ®Popmbl 3akasa, ecrnm B Popme 3akasa He
yKasaHo MHoe, U NPOAoIKaeTCs A0 AaTbl OKOHYaHWSI, yCTaHOBIEHHON
B dopme 3akasa Ha Takyl Ycnyry, unu, ecnu ana Ycnyrm He
npefycMoTpeHa JaTta OKOHYaHUs, 40 NOSHOro ncnonHeHus CTopoHamu
cBoux 06s13aTenbeTB («[laTa OKOHYaHMA OKa3aHuA Ycnyrny).

4. OTka3 oT npoanexusi. Jlio6as u3 CTOpOH BnpasBe Mo CBoe
MHALMATMBE MONHOCTbIO MMM YacTUYHO oOTkasaTtbesi oT ObGnayHbIX
CepBUCOB (a B CrNy4Yae 4acTWYHOro OTKasa CokpaTuTb obbem MeTpuk
ucnonb3oBauusi  O6nauvHoi  ycnyru), TOMbKO MPU  YCIIOBUM
HanpaBreHusi MMCbMEHHOro YBEAOMMEHWUST 3a [eBSHOCTO OHeN [0
koHUua [epBoHayanbHoro cpoka wmm  Cpoka  NpoasfieHus
cooTBeTcTBYytoLero ObnayHoro cepauca.
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5. Termination in case of End User Insolvency. Partner may terminate
any or all Order Forms (and thereby all Cloud Service subscriptions and
Services set forth therein) relating to an End User with thirty days’ prior
written notice if the relevant End User fails to meet its payment
obligations toward the Partner due to Insolvency Proceedings taken by
or against the End User. Such right to terminate will be contingent upon
Partner having provided evidence for Insolvency Proceedings taken by
or against the relevant End User and SAP having confirmed, in SAP’s
reasonable discretion, that the evidence provided by the Partner is
satisfactory. SAP will provide the confirmation or a request for further
evidence without undue delay.

6. Termination for good cause. Any affected Order Form (and thereby
all Cloud Service subscriptions and Services set forth therein) may be
terminated by the non-breaching Party immediately upon written notice
to the other Party in the following cases:

a) Non-Payment. Partner does not pay on the due date any amount
payable to SAP under or in connection with an Order Form at the
place at and in the currency in which it is expressed to be payable
unless payment is made within thirty days of the due date.

b) Breach of material provisions. A Party does not comply with the
following material provisions: Part 1 — Article 2 (Confidentiality), Part
1 — Article 13 (Export Regulations), Part 1 — Article 15 (Compliance
Obligations) (in particular, if Partner fails to comply with the SAP’s
Partner Code of Conduct) and Part 2 - Article 4 (Reservation of title,
rights and interest) of the PartnerEdge GTCs.

c) Material breach of other provisions. A Party’s material breach of any
provision of any part of this Agreement other than those referred to
in this Ctatbst 11 no. 6a) (Non-Payment) or 6b) (Breach of material
provisions), unless the breaching Party has cured such breach
within thirty days of the other Party giving notice.

d) Material breach of Cloud Terms. SAP is entitled to terminate the
Order From in case of an End User’s material breach of any provision
of any part of the Cloud Terms, unless cured within one month of the
notice (for breaches where a cure is available).

7. Consequence of Termination.

a) Termination by SAP in accordance with this Ctatbs 11 no. 6
(Termination for good cause) will not relieve Partner from the
obligation to pay fees that remain unpaid, including, without
limitation, any fees for the rest of the Initial Term or any Renewal
Term for any Cloud Service.

b) If all Order Forms relating to an End User are terminated,
rescinded or ended in any other way or if SAP terminates an
Order Form according to this Ctatba 11 no. 6 (Termination for
good cause), SAP will have the right (depending on End User’s
choice) to:

directly provide the affected Cloud Services to the End User;
or

ii. recommend to End User other partners or third parties for
the provision of the affected Cloud Services.

c) The Parties have agreed that in case of unilateral refusal from the
Order form during Subscription term by the Partner (except for
the termination in accordance with Article 11.4 — 11.7), the
Partner agrees to pay to SAP a particular amount due to
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5. PactopxeHne B cnyyae HennatexecnocobHoctn KoHeyHoro
nonb3oBaTens. MNapTHep BNpaBe oTka3aTbecs OT Ntobont PopMbl 3akasa
(M Tem camblM OTKasaTbCsl OT BCEX MpedyCMOTPeHHbIX OBnayHbix
cepBucoB U Ycnyr) anst KoHeyHoro morb3oBaTtens yepes3 TpuauaTtb
[OHel nocne MUCbMEHHOTO YBEOOMIEHWsSl, €CNiM COOTBETCTBYHOLLMIA
KoHeuHbIl  Monb3oBaTefl  HEe  BLIMOSHSET CBOM  MNaTeXHble
obssatenbctBa nepeg [lapTtHepoMm  BcreacTBue  mpouenypbl
6aHKpoTCTBa, Ha4YaToW TakuMm KoHeuHbIM nonb3oBaTenem unv apyrumm
nMuaMu B OTHOLUEHUW Hero. Takoe MpaBo Ha OTKa3 BO3MOXHO, Mpwu
ycnoBuu npegocTtaeneHusi MapTHepoM [okasaTenbCTB MpoBeaeHUst
npoueaypbl 6aHKpOTCTBA YkasaHHbIM KOHeYHbIM nonb3oBaTenem unm
B €r0 OTHOLLUEHUW 1 NOATBEPXKAEHNS CO CTOPOHbI SAP foCcTaTodHOCTU
npeabaBneHHblx MapTHepom pAokasatensctB. SAP  He 6yger
aonyckate He0BOCHOBaHHBIX 3a4epXKeK Npu NPefoCTaBleHNN Takoro
NoATBEPXKAEHUS WNW  HanpaBfieHWM 3anpoca Ha  MosyyeHue
[OOMONHUTENbHBIX AoKa3aTenbCTB.

6. PacTopxeHune no  [AOCTaTOYHbIM OCHOBaHUSIM. Iobas
3aTparmBaemass dopma 3akasa (M, COOTBETCTBEHHO, Bce
npegycMoTpeHHble O6navHble CepBUChbI M OKa3blBaeMble Mpoune
Ycnyrn) 6yaet cumtatbCa HeMeaneHHo npekpaTuBLLEn cBoe AeicTane
no wuHUUMaTMBe He Hapywatolwenn CTOpoHON mnocrne OTnpaBku
NMMCbMEHHOTO OQHOCTOPOHHEro oTKasa Apyron CTOpoHe B criedyroLmx
cnyyasx:

a) Heynnata. MNapTHep He BbiNnayMBaeT B YCTaHOBMEHHbIA CPOK
Kaky-nnbo cymmy, npuumtaoLytocs SAP B COOTBETCTBUMN UK B
cBasn ¢ dopmoi 3akasa, B yka3aHHOM MeCTe U B YyKa3aHHOW
BantoTe nnaTexa, KpoMe CryyaeB, Koraa nrnaTex ocyLLecTBRseTcs
B TEYEHMe TpuAaLaTh OHel ¢ AaTbl OKOHYaHUS CpoKa nnaTexa.

b) HapylweHuve cyliecTBeHHbIX ycnosuit. CTOpOHa He BbINONHAET
criefylolie  CyLUeCTBEHHble ycrnoBusi: 4YacTb 1, crates 2
(«KoHupeHumanbHocTby), Yactb 1, ctatbs 13 («OkcnopTHoe
3akoHogdaTenbcTBoO»), 4actb 1, cratba 15 («Ob6s3aTenbcrtea,
CBsi3aHHble C cobnoaeHnem HopMaTuBHbLIX TpeboBaHuin») (B
yacTtHocTu, ecnu MapTHep He BbinonHsaeT TpeboBaHusi Kogekca
nosefeHusa naptHepa SAP) n vactb 2, ctatba 4 («CoxpaHeHue
WHTennekTyanbHbIX npae») Obwwmx ycnosui PartnerEdge.

c) CywecTBeHHoe HapyleHne [Apyrux ycrnosuid. CyliecTseHHoe
HapyweHne CTOPOHOM  Kakoi-mmbo  yCnoBuA  HaCTOsLLEro
CornalleHns, Kpome ynomsHyTbix B gaHHon Crtatbs 11 n. 6a)
(«Heynnata») n n. 6b) («HapylueHne cyLeCTBEHHbIX YCMOBU»),
ecnv Hapyuwatowas CTopoHa He cnpaBnseT Takoe HapyLleHue B
TeyeHwe TpuauaTM [HeW C [JaTbl YBEAOMMEHWs OT [Apyrow
CTOPOHbI.

d) CyuwiecTBeHHOe HapyLleHve YcnoBuii npegoctaBnenms ObnayHbix
cepBucoB. SAP uvMmeeT npaBo Ha OOHOCTOPOHHWIA OTKa3 OT
ucnonHeHus cootseTcTBylowern ®Popmbl  3aka3a B crnydae
CYLLECTBEHHOrO HapylueHus noboro n3 MosiokeHnn Ycnosui
npepocTaBneHns O6navHbIX CEPBUCOB, MPW YCNOBUW, YTO Takoe
HapyLUeHWe He BbINo YCTPaHeHO B TEYEHWE OOHOTO KaneHaapHOro
Mecsila C MOMEHTa YBE[AOMIIEHUS O TaKOM HapyLleHun (B Tex
cnyyasix, Korga ycTpaHeHue HapyLUeHNUs BO3MOXHO).

7. MNocneacTBus pacTopXeHust

a) PactopxeHue no unmumatmese SAP B cooTBeTcTBUM co CTaTbs
11 n. 6 («PacTtopxeHne no AOCTATOYHLIM OCHOBaHWSIM») He
ocBoboxpaeTt [lapTHepa oT o6si3aTenbcTBa MO BHECEHUIO
HeymnnayeHHbIX CyMM, Bkntodvasi, 6e3 orpaHuW4eHuit, NomnHyo
cToumocTb lepBoHayanbHOro Cpoka MMM COOTBETCTBYIOLLENO
Cpoka npoaneHus no6oro O6nayHoro cepsuca.

b) TMpwu pacTopxeHunu, oTkase OT UMM MHOM NpPeKpaLLeHUN AeiCTBUSA
Bcex ®opm 3akasa, OTHOCALMUXCS K TOMY Unu nHomy KoHeyHomy
nonb3oBaTento, nMbo npu pactopxeHun Popmbl 3akasa Mo
nHnumnaTtmee SAP B cootBetcTBUM co Ctatha 11 n. 6
(«PacTopxeHne no gocTaToyHbIM OCHOBaHusM») SAP 6yaet
Bnpase (B 3aBMCMMOCTM OT Bbibopa KoHeyHOro nonb3oBaTtens):

i. okasblBaTb 3aTPOHyTbIE O6nauHble
HenocpeacTBeHHO KoHeYHOMy nonb3oBaTento; unm

cepBUChbIl

ii. nopekomeHgoBaTb KoHeyHOMYy nonb3oBaTento  Apyrux
napTHepoOB WNU TPeTbMX UL, K KOTOPbIM TOT Mor O6bl
obpaTtutbCcA 3a npefocTaBrieHNeM 3aTpoHyThix O6nayHbIx
CepBUCOB.

¢) CTOpOoHbI cornacosani, Y4To B Crly4yae 0OfHOCTOPOHHEro O0Tka3sa oT
ucnonHeHuss obsAsaTensCTB nNo cooTBeTcTByloWen Popme
3akasa [lapTHepoM (3a MUCKMIOYeHMeM OTKasa B COOTBETCTBUM C
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expenses of SAP related to preparation for rendering the Cloud
Services and maintenance of access to the Cloud Services
(“Compensation”). The Parties have agreed that such
Compensation shall be equal to the remaining portion of the
subscription fee for the unused Cloud Service for applicable
Subscription term or each Renewal term. Amount of
Compensation may be set-off by SAP unilaterally against any
Partner’s advance payment of the subscription fee for the Cloud
Service.

Article 12 Term and Termination of this Sell Cloud Model

1. Term. This Sell Cloud Model comes into effect as of the Effective
Date defined in the Sell Cloud Schedule and remains in full force and
effect until and including 31 December of the same year. Thereafter its
term is automatically extended for subsequent periods of one year.

2. Termination for convenience. Either Party may terminate this Sell
Cloud Model for convenience with three months’ prior written notice to
31 December of each year.

3. Termination for non-compliance with Program Requirements. SAP
may terminate this Sell Cloud Model with three months’ prior written
notice if Partner:

a) did not meet all of the Program Requirements for the first time within
six months after the Effective Date defined in the Sell Cloud
Schedule; or

b) does not comply with any of the Program Requirements excluding
the Program Fee for which the termination periods set out in
Article 10 (Termination for good cause) no. 1a) and no. 2a) of Part
1 of the PartnerEdge GTCs apply.

Article 13
1. General Consequence.

Model-specific Effect of Termination

If this Sell Cloud Model is terminated, rescinded or ends in any other
way, Partner’s right to:

a) resell subscriptions for Cloud Services; and
b) resell Services for Cloud Services;

to End Users located in the Territory under this Sell Cloud Model as set
out in Cratbsa 2 (Engagement Model) immediately ends.

2. SAP is entitled to refuse to accept orders if SAP has reasonable
grounds to believe that the End User cannot go live with the Cloud
Services, Services or both during the term of this Sell Cloud Model.

3. Termination for convenience. If this Sell Cloud Model is terminated
for convenience, those Cloud Service subscriptions that were still valid
at the point in time this Sell Cloud Model is terminated for convenience
will, unless Partner notifies SAP otherwise in writing, not automatically
terminate but will remain in place and SAP will grant Partner a phase-
out period of five years after the termination date. During the phase-out
period, the terms and conditions of this Sell Cloud Model and any other
part of this Agreement will apply analogously except as set out below:

a) The subscription term for a Cloud Service will not be automatically
extended if the Renewal Term for such Cloud Service would end
later than the date falling five years after the date of the termination
of this Sell Cloud Model; and

b) Notwithstanding this Crtatbss 13 (Model-specific Effect of
Termination) no. 1, Partner may order an increase to a Usage Metric
as set out in Ctatbsa 4 no. 1 (Increasing Usage Metric) for those
Cloud Services that were still valid at the point in time this Sell Cloud
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n. 11.4 — 11.6 Hactoawen Mopgenu), MNapTHep o06sa3yeTcs
BbINNatute SAP onpeaeneHHy LEHEXHY CyMMy B CBA3U C
pacxogamn SAP Ha nogrotoBky O6GnayHoro cepsuca u
nogaepxaHue pocTtyna K O6nayHomy cepBucy
(«KomneHcaumsa»). CTopoHbl gorosopunuce, 4To KomneHcauus
cocTaBnsieT OCTaBLWYKCA YacTb cTtoumocTn ObnayHoro
cepBuca 3a COOTBETCTBYHOWMNA [lepBOHayanbHbIA  CPOK
nognuckn unu odepegHon Cpok npoanexus. KomneHcauus
MOXeT B OLHOCTOPOHHEM Nnopsake ObiTb NpUHATA K 3a4eTy SAP
npotue nobo CymMMbl aBaHcoBOro nnatexa 3a Ob6nayvHble
CcepBUCHI, KOTOpLIN GbiN caenaH MNapTHepoM.

Cratba 12 Cpok pencTtBuA u
Moaenwu Sell Cloud

npekpalieHne HacTosien

1. Cpok gencteus. Hactosawas Mogene Sell Cloud nprnobpetaet cuny
B [laTy BCTynneHus B cuny, ykasaHHyto B [Mpunoxerun Sell Cloud, un
nencteyeT no 31 gekabps Toro xe roga BknouuTensHo. [anee ee
OencTBMe aBTOMaTUMYECKV NpoaneBaeTca Ha nocneaytolme nepuoasbl,
paBHble OQHOMY roAy.

2. Otka3 oT npogneHus. Kaxaas CTopoHa MMeeT npaBo OTKa3aTbCs
oT ucnonHeHusa Hactoswern Mopenn Sell Cloud no co6cTBeHHOM
MHAUMaTUBe,  NpeABapuTenbHO — HanmpaBuB — Apyroi  CTopoHe
nMCbMeHHOe yBeoMIeHe o6 oTkase 3a Tpu Mmecsia go 31 nekabps
Kakgoro roga.

3. PactopxeHne no npuinHe HecobniopgeHwst  MporpaMMHbIX
TpeboBaHwii. SAP uMeeT npaBoO OTKa3aTbCsi OT  MCMOMHEHWS
HacTtosiwenn Mopgenn Sell Cloud, npeaBaputenbHo HanpasuB

NMUCbMEHHOE YBE[OMIIEHWE 3a TpuM Mecsua [0 MNIaHMpyemoro
npekpalieHus Mogenu, ecnu MapTHep:

a) He BbINOMHUN Bce nepBuyHble [lporpammHble TpeboBaHusi B
TeYeHWe LWecTU MecsaueB nocrne [aTbl BCTYNNEHWs B CuUny,
ykasaHHon B Mpunoxerun Sell Cloud; nnn

b) He cobniogaer kakne-nnbo [lporpammHble TpeboBaHus, 3a
ucknoyeHem TpeboBaHua o [lapTHepckom B3HOce, B cryvae
HapylweHus kotoporo Mogenb OygeT pacToprHyta B CPOK,
ykasaHHbli B nn. 1a) un 2a) craten 10 («PactopxeHne no
[OCTaToOYHbIM  OCHOBaHusM») 1- vactm  O6wwmx  ycnosui
PartnerEdge.

Cratbsa 13 MocneacTBus npekpalieHUsi KOHKPeTHON Mofenu
1. O6wwue nocneacTeus.

Ecnu naHHas Mogenb Sell Cloud 6yaet pacToprHyTta, aHHynMpoBaHa
unu ee penctsume OydeT npekpalwleHo B APYroMm nopsake, npaso
MapTHepa:

a) Ha pacnpocTpaHeHne ObnayHbiX CepBUCOB U
b) pacnpocTpaHeHue Ycnyr ans ObnayHbix cepBucos

KoHeuHbIM nonb3oBaTtesnsiM, KOTOpble HaXOA4ATCs Ha TeppuTopuu, Ha
ycnosusix AaHHou Mopenu Sell Cloud, unsnoxeHHbix B CrtaTtbhs 2
(«Mopenb B3aVMOLEWNCTBUSY ), HeMeaneHHo npekpaiiaeTt
[encTeoBathb.

2. SAP BnpaBe He npuHMMaTb 3aKasbl, €Cnv MMeeT pasyMHble
OCHOBaHUs MnornaraTtb, YTo KOHeYHbI Nonb3oBaTernb He CMOXET HavaTb
NpoAyKTUBHOE ncnons3oBaHne ObnayHbIX CepBUCOB, YCNyr Unu Toro 1
Opyroro B Te4eHune cpoka aenctausi Hactosiwe Mogenu Sell Cloud.

3. PacTtopxeHue no uHuumatuee ctopoH. Ecnu aaHHas Mogenb Sell
Cloud pactopraetcst no nHuumatmee CTOPOH, 3akasbl Ha O6nayHble
CEepBUCbl, KOTOpble €elle [eicTBoBanmM Ha MOMEHT  TaKoro
pacTopXeHusi, He OyayT aBTOMaTUYeCKM PaCTOPrHyThbl, a8 OCTaHyTCs
OencTBUTENbHBIMU (eCcnn Tonbko MapTHep NMUCbMEHHO He yBeAOMUT
SAP 06 obpatHom) n SAP npegoctasut MNapTHepy nepuog B NATb neT
nocne paTbl PacTOPXEHUs AN WX MO3TanHoro pacTtopxeHus. B
TeYeHMe YyKa3aHHOTO Mepuoaa MO3TarHOrO PaCTOPXKEHWUS YCrOBUS
naHHon Mogenu Sell Cloud 1 npoune 4yactu HacTosilero CornalueHus
6yoyT MPUMEHSITbCS B aHanorMyHoM Mopsiake, HO CO CredyloLymu
NCKIIOYEHNSIMU:

a) cpok noanuckn Ha OBnayHbI cepBUC He OydeT aBTOMaTUYECKU
npoasieH, ecnu ee Cpok NpoaneHns 3akoHunTcs bonee Yem Yepes
nATb NeT nocne AaTbl npekpaweHus Hactosiwen Mopenu Sell
Cloud; n

b) HeB3upas Ha nonoxenus paHHoW Crtatbs 13 («[MocnepcTeus
pacTopXeHuUs KOHKpeTHoW Mmogenu») n. 1, lMapTHep BnpaBse
3akasaTtb yBenuyeHne obbema MeTprK MCNOMb30BaHWUsA COrmnacHo
Cratba 4 n. 1(«YBenuyeHne obbema MeTpuK UCMOSIb30BaHWUSI»)
onsa Tex O6nayHbIX CEpBUCOB, KOTOPLIE BCE eLle AeACTBOBanu Ha
MOMEHT pacTopxxeHns aanHon Mogenu Sell Cloud no uHuumaTee
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Model was terminated for convenience but may not execute any
new Order Forms for Cloud Services, Services or both.

4. Termination for good cause. Termination of this Sell Cloud Model
by SAP in accordance with Article 10 (Termination for good cause) of
Part 1 of the PartnerEdge GTCs will not relieve Partner from the
obligation to pay fees that remain unpaid, including, without limitation,
any fees for the rest of the Initial Term or any Renewal Term for any
Cloud Service.

Article 14

1. If after the termination or expiration of a Cloud Service subscription,
an affected End User requires access to a Cloud Service to export and
retrieve its data, Partner will have the right to extend the term of the
affected Cloud Service subscription for up to ninety days by notifying
SAP and specifying the extension term, at least thirty days prior to
termination or expiration of a Cloud Service subscription, unless SAP
terminated the Sell Cloud Model for good cause or the affected Order
Forms for non-payment, breach of material provisions or material
breach of other provisions as set out in Cratba 11 (Term and
Termination of an Order Form) no. 6a), b) and c) (“Extension Option”).
For the Extension Option, Partner will pay to SAP a daily proration of
the fee in effect for the affected Cloud Service at the point in time the
termination or expiration occurs. During the Extension Option, the
relevant Cloud Services may only be used to export and retrieve data.

Extension Option

2. For the avoidance of doubt, in those cases where an Extension
Option is not available may be extracted and retrieved in accordance
with the Cloud Terms.

Article 15 Audit

1. As part of an audit as described in the GTCs and for
compliance purposes only, SAP may audit any documentation that
identifies the dates of sale and delivery of SAP Products, such as
invoices, delivery orders, contracts and purchase orders by and
between Partner and End User or Partner and an Intermediary. In
connection to such audit, Partner shall provide on request to the SAP’s
Legal Compliance and Integrity Office information about margins
anticipated on open opportunities or earned on closed opportunities.

2. In any case where Partner is unable to provide the
requested documentation because of confidentiality obligations owed to
an End User 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 End User’s consent to waive confidentiality restrictions
to permit SAP to conduct its audit as intended. Should the End User
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 End User with whom SAP may elect to
discuss the refusal.

Article 16 Exceptional Discounts

1. If Partner requests discounts or pricing deviating from
SAP standard partner discount and pricing (“Exceptional Discount(s)”),
Partner must provide accurate and truthful information relating to such
request, as well as any available documents evidencing the need for the
Exceptional Discount request. SAP’s decision to offer any Exceptional
Discount will be assessed on an individual basis, and will be based upon
the truth, accuracy, and completeness of the documentation provided.
SAP may decide at any point, in its sole discretion, to reject the request
for an Exceptional Discount. Both before and after any Exceptional
Discount is granted, Partner must inform SAP immediately if any
information relating to or underlying the Exceptional Discount request
changes. By accepting an Exceptional Discount, Partner must extend
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CTOpoH, HO He BrnpaBe odopMnsATb HoBble Popmbl 3akasa Ha
O6nayHble cepBuUCbI, YCNyrn Unm Ha To 1 Apyroe.

4. PacTopXeHuWe MO [OCTaTOYHbIM OCHOBaHWsSIM. PacTtopxeHue
naHHon Mopgenu Sell Cloud no nHuumatee SAP B COOTBETCTBUMN CO
ctatbelt 10 («PacTopxeHne No [OCTaTOYHbIM OCHOBaHWUAMY) Yactu 1
O6wwux ycnosuin PartnerEdge He ocBoboxpaet [MapTHepa oT
obs3aTenbCcTBa MO BHECEHWUIO HeomnayeHHbIX CyMM, Bkrovasi, 6es
orpaHuyeHui, NOSHYH CTOMMOCTb NepBoHaYanbHoro cpoka nunu Cpoka
npoanexus noboro O6nayHoro cepauca.

Cratbs 14 Bo3moxHoOCTb npoaneHus

1. Ecnu nocne pacTOpXeHUs WM UCTEYEHUs cpoka [encTBust
nognuckn Ha OOnayHbI  cepBUC 3aTpoHyToMy  KoHeyHomy
nonb3oBatento noTtpebyerca goctyn k O6nayHomy cepBucy  Ans
3KCMopTa 1 U3BMeYeHNs1 CBOMX AaHHbIX, [MapTHep ByaeT meTb npaso
NpOANUTL NOANUCKY Ha COOTBETCTBYIOLMIA OBnayHbIiN CEpBMC Ha CPOK
00 AeBsHOCTa AHel, HanpasvB B SAP yBedoMIeHWe C yKa3aHuem
CpoKa NpoAJIeHNs Kak MUHUMYM 3a TpuauaTb AHEN [0 aHHYNIMPOBaHUst
WIIN UCTEYEHUSI CpoKa NOANMCKM Ha OBNaYvHbI cepsuc, KPOMe Cryyaes
pactopxeHusi gaHHo Mopgenu Sell Cloud unm 3atpoHyTbix ®opm
3akas3a komnaHven SAP no [OCTaToOYHbIM OCHOBAHWSIM B CBS3U C
Heonnaron, HapyLueHnem CYLLECTBEHHbIX ycnosumn nnmm
CYLLECTBEHHbIM HapyLUeHWeM APYrMX YCMOBUIA B COOTBETCTBUM CO
Cratbst 11 («Cpok [encTBuss W npekpalieHve npefocTaBneHnst
Ob6nayHbIX CepBUCOB M Npoymx Ycnyr») n. 6a), b) n c) («<BosmoxHocTb
npoaneHus»). Ytobel nonyunts BoamoxHocTe npoaneHusi, MapTHep
[OImKeH ynnatute SAP cyMMmy, NponopLUMoHarnbHyo KONMYecTBy AHeW
M pacCyMTaHHyl0 Ha OCHOBEe LieHbl COoOoTBeTCTByloLero O6nayHoro
cepBuca, AENCTBYIOLEN HA MOMEHT PaCTOPXEHWUS WIN UCTeYEeHUst
cpoka gencteusi. B TeuyeHne BoamoxxHoCTU npoanieHus KoHeuyHbi
nonb3oBaTenlb MOXET WUCNonb3oBaTb cooTBeTcTBYOWMN ObnayHbIn
CEpBUC UCKMIOYUTENBHO AN 3KCNOPTa U U3BNEYEHNst CBOUX JaHHbIX.

2. Bo u3bexaHue COMHEHWI YTOYHSIETCSsl, YTO ecnu Bo3moxHOCTb
npoanexHusa HegoctynHa ans MNaptHepa, T0 KoHeyHbIn nonb3oBaTtenb
CMOXeT 13BreYb CBOW flaHHble B NOpsAAKe, YCTaHOBMEHHOM Y CrnoBusamu
npepoctaeneHns ObnayHbIX CepBUCOB.

Cratbs 15 Ayaunt
1. B pamkax ayguTa, kak onucaHo B OOLWMX YyCrnoBusix
PartnerEdge, u TOmbKO B UEnAX COGNIOAEHUS HOPMAaTUBHbLIX

TpeboBaHuin SAP MoxeT NpoBepsATh N0y AOKYMEHTaLumIo, B KOTOPOR
yKasaHbl AaTtbl NPeoCcTaBlieHns npaB Ha UCMOMb30BaHWE U NOCTaBKU
MpopykToB SAP, Bkntoyas cyeta, AKTbl, JOrOBOPbI U 3aKa3bl Mexay
MapTHepom u© KoHeyHbiM nonb3oBatenem wnu [lapTHepoMm w
MocpegHukom. B cBA3n ¢ Takum ayguTom [lapTHep [orkeH
npefocTaButTb MO 3anpocy B oTAen [obpocoBecTHOCTM U
HopMaTMBHOro cooTBeTcTBUs SAP nHcopmaumio 06 oxuaaemon unm
nonyyYeHHoM NpubbLIN.

2. B nwbom cnyyae, «korga [lapTHep He MoOXeT
npeaocTaBuUTb 3anpaluvMBaeMylo JAOKYMeHTaumio M3-3a 06a3atenscTs
no cobniogeHuto  koHdMaeHUmanbHocTM  nepes  KoHeyHbIM

nonb3oBaTeNneM WM ApYyrMx NPUMEHWMbIX 3aKOHOB, B TOM 4wucre
COOTBETCTBYHOLLMX 3aKOHOB O KOHKYPeHUMU, Byab TO MO NUCbMEHHOMY
KOHTpaKTy UMW  MpPUMEHUMOMYy  3akoHopaTenbctsy, [lapTHep
HesameanuTenbHo npegoctaBnut SAP nucbMeHHOe MnoaTBeEPXAEHUE,
He noAnajarollee noA OeUcCTBUE Takux obs3aTenbcTB. Kpome Toro,
MapTHep He3ameanuUTeNbHO M B MUCbMEHHOM BWAe MNOMPOCUT
pa3speLleHusi y KoHeYHOro nonb3oBaTesnsi 0Tka3aTbCs OT OrpaHUYeHNi,
CBSI3aHHbIX C KOH(UAEHUMANbHOCTbIO, 4TOObI no3sonmutb  SAP
nposect ayaut. Ecnm  KoHeuHbIi nonb3oBaTenb OTKaXeTcs
npefocTaBUTb Takoe paspelleHune, MapTHep 06s13aH: i) npefocTaBuTtb
SAP konuto 3anpoca Ha 0Tka3 U NMUCbMEHHOE NMOATBEPXAEHUE 3TOro
oTkasa W ii) ykasaTb KOHTaKkTHble nuua Ha cTopoHe KoHeyHoro
nonb3oBatensi, ¢ KoTopbiMM SAP cMoxeT 06CyanTb 3TOT OTKa3.

CtaTtba 16 CneunanbHble CKUOKU

1. Ecnn T[MaptHep npocuT p[daTb emy CKUOKY wnu
NpeanoxuTb 0COBYI LiEHY, OTMMYHYIO OT CTaHAAPTHbLIX MapTHEPCKMX
ckngok n ueH («CneumanbHas ckugka»), To [lapTHep [ormKeH
NpeAoCcTaBUTb TOYHYIO M MPaBAMBYI0 MHAOPMALMIO, OTHOCSILLYHOCS K
Takomy 3anpocy CneunanbHON CKMOKKW, a Takke nobble JOCTYNHble
[OKYMEHTBI,  NMoATBEpXAaoLlme  HeobXoAMMOCTb  MOMyYeHust
CneuuanbHon ckuaku. PeweHvne SAP npeanoxuts CneumanbHyo
cKkuaKy NPpUHUMaeTCsl B MHAMBMAYaNbHOM MOPSiAKE U OCHOBLIBAETCS
Ha NpaBOMBOCTW, TOYHOCTM W MOSHOTE MPefoCTaBMEHHbIX
[okymeHToB. SAP Bnpase no cO6CTBEHHOMY YCMOTPEHMIO 1 B oo
MOMEHT OTKMOHWUTb 3anpoc Ha npedocTaBnexHve CneumanbHon
cknaku. Kak go, Tak u nocne npegocraeneHns CneumnanbHOW CKUAKK

Page 13 of 14



the full Exceptional Discount to the End User in accordance with the
Exceptional Discount request as approved by SAP. For the avoidance
of doubt, this provision does not restrict Partner in any issues relevant
to End User pricing and the Partner is entitled to determine its ultimate
prices for End Users.

2. SAP may audit any Exceptional Discount transactions
in accordance with the terms of Article 9 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 all information provided in
support of an Exceptional Discount request was truthful and accurate.
Such information may include but shall not be limited to invoices,
delivery orders, contracts and purchase orders by and between Partner
and End User, or Partner and an Intermediary (“the “Exceptional
Discount Documentation”). Subject to applicable laws, including but not
limited to relevant competition laws, Partner hereby waives any
objection to i) SAP sharing Exceptional Discount Documentation directly
with the End User, notwithstanding the terms of any agreement that
would prohibit SAP from doing so, and otherwise communicating (both
orally and in writing) with the End User, as SAP deems necessary and
appropriate to complete its desired audit relevant to Exceptional
Discounts and ii) the End User sharing information on the Exceptional
Discount directly with SAP. SAP may invalidate an Exceptional Discount
if in respect of such Exceptional Discount, Partner fails to comply with
the requirements of this Section 2.

3. In its contracts with Intermediaries, Partner must
require any Intermediary to adhere to the same obligations relevant to
Exceptional Discounts as outlined in Section 2 and 3 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.

Article 17 Survival

Cratba 11 no. 7 (Consequence of Termination), Ctatbs 13 no. 4
(Termination for good cause), CtaTtbst 14 (Extension Option), Article 15
(Audit) and Article 16 (Exceptional Discounts) will survive termination of
this Sell Cloud Model.
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MapTHep 06si3aH HemeaneHHo yBegoMuTb SAP 06 n3MeHeHun
nobow nHpopmauun, cBszaHHON ¢ 3anpocoM CneunanbHOW CKUaKu
unu nexaltuen B ero ocHose. MNMpuHaB CneumanbHyo cknaky, MNaptHep
[OOIKEH NPefoCcTaBuTb MonHyo CreumarnbHyo ckuaky KoHeuyHomy
nonb3oBaTento B COOTBETCTBUM C 3anpocoM CneumanbHON CKUAKK,
opobpeHHbIM SAP. Bo nsbexaHne COMHEHWUIA, LaHHOE MOSIOXKEHME He
yCTaHaBnmBaeT Kakux-nnbo orpaHudeHuii ans lMapTHepa no
BoMnpocam LeHoobpasoBaHua Ans KoHeuyHblx nonb3oBaTenen u
onpegenenve uUeHbl Anst KoHeYHbIX Monb3oBaTenent HaxoauTcst
Lenukom B komneTeHumm MapTHepa.

2. SAP  MoxeT npoBepuTb Miobylo  TpaH3akuumio,
CBsi3aHHyt0 co CneumanbHOM CKMOKON, B COOTBETCTBUM CO cTaTben 9
O6wwmx ycnosui PartnerEdge. Mo 3anpocy SAP lMapTHep AomkeH
HesameanuTenbHO npegoctaBuTe SAP  unu  3KCnepTy  BCHO
COOTBETCTBYIOLLYIO OKYMeHTaLmto, 4To6bl SAP cmor y6eautses, 4To
BCSt HpopMmaLumsa k 3anpocy CneumanbHON ckuakm bbina npasavBon
M TOYHOW. JTa MHopmMauus MoxeT Bko4yaTb B cebsi, B uucne
npoyero, cyeTa, akTbl, AOrOBOPbI WU 3aka3bl mexay [lapTHepoM u
KoHeyHbIM nonb3oBaTtenem unu [apTHepom u  [locpegHukom
(«OokymeHTaums k CneumanbHon ckuake»). B cooteBeTtcTtBUM C
NPYMEHNMbIM 3aKoHoAaTeNnbLCTBOM, B TOM uucne
COOTBETCTBYIOLLMMM 3aKOHAMM O KOHKYpEHLMK, MapTHep HacTOSLLMM
OTKasblBaeTCcA  OT  Kakux-nmbo  BO3paxeHu  npoTue: i)
npepocTaBneHust komnauuein SAP poctyna k [lokymeHTauuu K
CneuuanbHon ckuake HenocpeacTBeHHO KoHeYHOMy nonb3oBaTento
HEe3aBMCUMMO OT YCMOBWUIA NIOOLIX COrnaLleHnin, KoTopble 3anpeLuatT
koMnaHum SAP Tak nocTynatb, 1, B MPOTUBHOM Clly4ae, NeperoBopoB
¢ KoHeuHbiM nonb3oBaTenem (kak YCTHbIX, Tak WM MUCbMEHHBIX),
Hackonbko SAP couyTeT 3T0 HeobGXoauMbIM UM YMECTHbIM, Ons
npoBeaeHUsi Heo6Xo0AUMOro ayauTa, cBs3aHHoro co CneupansHbIMMU
ckugkamu; u i) npepoctaBneHns KoHeYHbIM nonb3oBaTenem
noctyna Kk uHgopmMaummn o CneumansHOM ckuake HenocpencTBeHHO
SAP. SAP moxeT aHHynupoBaTb CneuuanbHyl0 CKUOKY, ecnu B
OTHOWeHUN Takon CneumanbHoOn ckuaku MapTHep He BbIMOSHSAET
TpeboBaHWA HACTOALLEro NyHKTa 2.

3. 3akntoyas pgoroBopbl ¢ [NocpegHukamu, [MapTHep
pomxeH TpebosaTb oT nboro [MocpepHuka cobriopgate Te xe
obs3aTenbCTBa, OTHOCAWMeECs K CneunanbHbiM CKUAKaM, KOTopble
yKkasaHbl B NyHKTax 2 un 3 sbilwe. B gorosopax mexay NapTHepom n
ntobeimu MocpeaHukammn SAP fomkeH MMeTb Npaso noTpe6osaTk OT
MocpedHnka  NPUHYAUTENBHOrO WCMOMHEHUSt COOTBETCTBYHOLLMX
NOMOXEHUN .

CtaTtbsa 17 CoxpaHeHue IOpPUANYECKON CUSbI

Cratba 11 n. 7 («[NocneacTteus pactopxeHusi»), Ctatea 13 n. 4
(«PacTopxeHue no [AocTaToOMHbIM —OCHOBaHuAM»), Crtatbs 14
(«Bo3moxHOCTb MpoasieHus»), ctatbs 15 («AyauT») n ctatbs 16
(«CneumanbHble CKUAKW») COXPaHSHOT cury rnocrne npekpaleHns
HacTosiwen Moaenu Sell Cloud.
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