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SAP PartnerEdge 

Sell Cloud Specific Terms and Conditions (“Sell Cloud Model”) 

云销售特定条款和条件 

（以下简称“云销售模式”） 

 

Important Notice: SAP has partnered with an independent CSP (defined below) in the People’s Republic of China (for the purpose of this Sell Cloud 

Model, excluding Hong Kong, Macau and Taiwan) and Outer Mongolia (collectively “Territory”), enabling CSP to operate and make commercially 

available the Cloud Service to PartnerEdge resellers and End Users in the Territory. Notwithstanding anything in this Sell Cloud Model and SAP 

PartnerEdge Sell Cloud Schedule between SAP and Partner ( “Schedule” ) , (i) the Cloud Service is provisioned by and is available for purchase from 

CSP only (not SAP), and any term in this Sell Cloud Model or the Schedule that states or implies that the Cloud Service is provisioned by or available 

for purchase from SAP shall be amended or construed to mean provisioned by or available for purchase from CSP, and (ii) SAP does not provide any 

form of  telecommunication services under this Sell Cloud Model (and any representation and / or warranty to such effect is hereby disclaimed). 

重要提示：SAP 与一家独立的CSP（定义如下）在中华人民共和国（为了本云销售模式，不包括香港、澳门和台湾）和蒙古国（“地域”）进行合作，

启用 CSP 运营云服务，并向地域内的PartnerEdge 经销商和最终用户提供商用云服务。尽管本云销售模式及云销售协议（“协议”）中另有规定，

（i）云服务仅由CSP 提供且仅能向CSP 购买（而不是SAP），在本云销售模式和协议中若有任何声明或默示云服务是由SAP 提供或向SAP 购买的条

款，该条款将被修改或解释为是指由CSP 提供或向CSP 购买，及（ii）SAP 在本云销售模式下不提供任何形式的电信服务（特此否认任何此类陈述和/

或保证）。 

 

Article 1 Definitions and Interpretation 

第 1 条 定义和解释 

1. Definitions 

定义 

“CSP” or “Cloud Service Provider” means in relation to any Cloud Service, the service provider of the Cloud Service in the Territory nominated by 

SAP to provision and made available the Cloud Service to Partner and its End Users under this Sell Cloud Model. 

“CSP”或“云服务提供商”，就云服务而言，是指在云销售模式下由SAP 指定的在中国和蒙古国境内向合作伙伴和最终用户提供云服务的服务提供商。 

“Cloud EULA” means the “General Terms and Conditions for Cloud Services (for indirect sales)” which is made available on CSP’s website. “云最

终用户许可（‘EULA’）”是指云服务的一般条款和条件（用于间接销售），详见CSP网站 “Cloud EULA Acceptance Form” means the “SAP 

Cloud Service Schedule (for indirect sales)” which will be provided by SAP on a deal by deal basis. 

“云EULA认可书”是指“SAP云服务协议（用于间接销售）”，该文件由SAP按交易提供。 

“Cloud Service” means any distinct, hosted, supported, and operated on-demand solution provided by CSP under an cloud service order form. 

“云服务”是指CSP根据订购单提供的任何独有的、托管式支持和运行的按需解决方案。 

“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. 

就本Sell云模式而言，“折扣函”是指适用于最终用户所在国家/地区的本Sell销售模式的“SAP PartnerEdge, 云销售折扣函”，该函发布在SAP面向

合作伙伴的网站上或直接由SAP提供给合作伙伴。 

“Price List” with regard to this Sell Cloud Model means the “Price List for SAP Cloud Channel Partners” for or any other price list prov ided 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. 

就本Sell云模式而言，“价目表”是指适用于最终用户所在国家/地区的本云销售模式的“SAP云渠道合作伙伴价目表”或者SAP依据本Sell云模式提供

的或与之相关的任何其他价目表，该价目表发布在SAP面向合作伙伴的网站上或直接由SAP提供给合作伙伴。 

“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 

Program Guide. 

“产品系列”是指由一个或多个SAP软件产品或服务构成的SAP产品系列，详见项目指南。 

“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 “On Demand” or “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 “On Demand” or “Cloud” Product Family and other requirements as set out in 

detail in the PartnerEdge Program Guide. 
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“项目要求”是指PartnerEdge项目指南中详细规定的合作伙伴需要满足的特定的最低项目参与要求和后续项目要求，其中有一般的PartnerEdge要求，

有专门针对“销售互动”的要求，有专门针对不同的“按需”或“云”产品系列的要求，这些要求包括但不限于支付项目费用、满足特定的最低年收

入要求、持有至少一项“按需”或“云”产品系列的销售授权和其他要求。 

“Order Form” with regard to this Sell Cloud Model means any cloud service order form entered into by CSP and Partner for a specific End User 

specifying the Cloud Services, or Services order form entered into by SAP and Partner, including information on the End User, pricing and other 

information necessary for the purchase and delivery of Cloud Services or Services to End User. 

就本Sell云模式而言，“订购单”是指CSP与合作伙伴为特定最终用户签订的云服务订购单，或SAP与合作伙伴签订的任何服务订购单，其中包括最

终用户、定价等的相关信息以及购买和向最终用户交付云服务或服务的其他必要信息。 

“Order Form Effective Date” means the date on which the Order Form becomes effective as stated in the Order Form. 

“订购单生效日期”是指订购单中规定的订购单生效的日期。 

“Sell Authorization” means that Partner needs to meet specific training and qualification requirements for the CSP hosted, on-demand cloud products 

or services included in an “On Demand” or “Cloud” Product Family that Partner wants to resell subscriptions for as set out in detail in the PartnerEdge 

Program Guide. 

“销售授权”是指根据PartnerEdge项目指南中的详细规定，合作伙伴转售包含在“按需”或“云”产品系列当中的CSP托管按需云产品或服务的订

阅需要满足的特定培训和资质要求。 

“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. 

就本Sell云模式而言，“服务”是指由SAP集团成员或其任何分包商执行的云服务的实施、配置、培训、管理服务以及其他类似补充服务，这些服务

在价目表（或由SAP在面向合作伙伴的网站上发布的或由SAP直接提供给合作伙伴的、适用于最终用户所在国家/地区的任何其他定价文档）中列出，

供SAP的授权经销商进行转售，具体的服务将在合作伙伴与SAP签订的适用订购单或工作说明书中予以说明。 

“Supplemental Terms” means the product specific supplemental terms and conditions which include additional or different terms and conditions to 

those in the Cloud EULA for licensing specific Cloud Services which are made available on CSP’s website. 

“补充条款”是指产品特定的补充条款和条件，其中包括与云EULA中有关特定云服务许可的条款和条件不同的或附加的条款和条件，详见CSP网站。 

“Usage Metric” means the standard of measurement for determining the permitted use and calculating the fees due for a Cloud Services as set forth 

in an Order Form. 

“使用指标”是指用于确定对订购单中规定的云服务所进行的许可使用并据其计算应付费用的衡量标准。 

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

本Sell云模式中未定义的所有术语应适用协议其他部分对其赋予的含义。 

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

本Sell云模式中使用的标题仅供参考，解释本Sell云模式时可以忽略。 

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. 

 本Sell云模式中对特定文档的任何引用也包括对该文档时而产生的修订、变更、替代或补充内容的引用。 

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

依据上下文的内容，单数形式亦应包括复数形式，反之亦然。 

 

Article 2 Engagement Model 

第 2 条 合作模式 

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). The Cloud Service is operated and provided to End Users solely 

by CSP, not SAP, even though certain underlying technology of the Cloud Service may be based on SAP technology. Partner acknowledges and 

agrees that CSP is not an agent of SAP. CSP is an independent legal entity with no authority to bind SAP or to make any representations or warranties 

on behalf of SAP. Partner shall seek recourse against CSP directly for any defect in or failure of the Cloud Service and not against SAP. SAP makes 

no representations or warranties as to CSP or its products or services or the performance of its products or services, and fully disclaims any such 

representations or warranties. 

http://www.sap.com/company/legal
CSP
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在合作伙伴初次满足项目要求且在本Sell云模式履行过程中始终遵守所有项目要求的前提下，SAP特此授予合作伙伴且合作伙伴特此接受SAP授予的

以下权利：以自身名义并自担风险向所在地域（如Sell云协议中所定义）内的最终用户转售合作伙伴已获得并将持续持有有效销售授权的云服务的订

阅。云服务仅由CSP，而非SAP，运营并向最终用户提供，即使某些云服务的基础技术可能基于SAP 技术。合作伙伴明确并同意CSP 不是SAP 的代

理。CSP 是一个独立的法人实体，并无权约束SAP 或代表SAP 做任何陈述或保证。对于云服务的任何瑕疵或失败，合作伙伴应当直接向CSP追索，

而不是SAP。SAP 就CSP 或其产品或服务，或其产品或服务的履行不做任何陈述或保证，并完全否认任何此类陈述或保证。 

2. If Partner is authorized to resell subscriptions for certain Cloud Services, Partner may resell Services for the Cloud Services purchased from CSP 

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). 

如合作伙伴经授权可转售特定云服务的订阅，则合作伙伴可以自身名义并自担风险向所在地域（如云销售协议中所定义）内的最终用户转售自CSP处

购买的云服务。 

3. Partner is solely responsible for accurately and completely representing the Cloud Services and Services it resold. 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. 

合作伙伴全权负责准确、全面地介绍其转售的云服务和服务。合作伙伴对其自身、员工、代理和顾问就超出文档内容所作的所有陈述和保证的质量、

可靠性和准确性承担全部经济和法律责任。合作伙伴将维护SAP集团及其许可方对于云服务、服务、文档和其他SAP材料的所有权。 

4. Partner will be solely responsible for setting its own prices vis-à-vis the End User for the reselling of the Cloud Services and the Services. 

合作伙伴全权负责制定自己向最终用户转售云服务和服务的价格。 

 

Article 3 Specific Order Processes and Requirements 

第 3 条 具体的订购流程和要求 

1. Partner shall enter into certain Reseller Terms with CSP (in the form prescribed by CSP) as a master agreement governing any purchase of Cloud 

Service by Partner from CSP. Under such Reseller Terms, Partner may order Cloud Services and, if applicable, Services for its End User from CSP. 

Partner must submit to CSP an Order Form and the related Cloud EULA Acceptance Form based on CSP’s standard documents contain ing all the 

information required in the Order Form and the Cloud EULA Acceptance Form and must comply with any then-current order process for the specific 

Cloud Service, Service or both. The specific order processes and requirements are provided under the agreement between CSP and Partner. 

合作伙伴应当（以CSP 规定的形式）与CSP 签订经销商条款作为规范合作伙伴从CSP 购买云服务的主协议。在该经销商条款项下，为其最终用户向CSP

订购云服务和其他适用服务。合作伙伴必须向CSP提交一份基于CSP标准文档（其中包含订购单和云EULA认可书中要求的所有信息）的订购单和相关云

EULA认可书，并且必须遵守任何特定云服务和/或服务的届时有效的订购流程。 

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

就针对最终用户的每份服务订单而言，合作伙伴必须向SAP提供： 

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

订购服务的最终用户的名称和地址； 

b) details of the Services ordered for the End User; 

为最终用户订购的服务的详细信息； 

c) Partner’s contact and billing information; and 

合作伙伴的联系信息和开票信息；以及 

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

SAP在针对特定服务的任何届时有效的订购流程中要求提供的任何其他数据。 

3. Orders by Partner are binding, non-cancellable, non-revocable and non-transferable once submitted to SAP. All orders by Partner are subject to 

SAP’s acceptance which SAP will give via the order process, by sending an invoice concerning Partner’s order for Services. 

订单一经合作伙伴提交给SAP即产生约束力，不得取消、撤销或转让。合作伙伴下达的所有订单须以SAP接受为准，SAP通过订购流程就合作伙伴的服

务订单开具发票即为接受订单。 

4. SAP reserves the right to reject an order for Services, at its sole discretion, especially, without limitation, 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. 

SAP自行决定保留拒绝服务订单的权利，特别是但不限于，SAP有合理理由认为最终用户可能会侵犯到SAP的知识产权或者最终用户是SAP的直接竞

争对手的情况下。 

 

Article 4 Changes to Usage Metric—Not Applicable 

第 4 条 使用指标的变更—不适用 
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Changes to Usage Metric are provided in the agreement between CSP and Partner. 

使用指标的变更规定在CSP与Partner 的协议中。 

 

Article 5 Delivery of Cloud Services and other Services 

第 5 条 云服务和其他服务的交付 

Delivery of Cloud Services is provided under the agreement between CSP and Parter. 

云服务的交付规定在CSP与合作伙伴的协议中 

Delivery of other Service 

其他服务的交付 

1. After acceptance of an service order, SAP will provide Services as described in the applicable Documentation, Price List, Order Form or statement 

of work entered into by Partner and SAP to the relevant End User on behalf of Partner (“Delivery of Services”). The Delivery of Services is hereafter 

referred to as “Delivery”. 

在接受服务订购单之后，SAP将代表合作伙伴向相关最终用户提供相关文档、价目表以及与合作伙伴签订的服务订购单或工作说明书中规定的服务

（“服务的交付”）。服务的交付于下文j简称为“交付”。 

2. With regard to the features, quality and functionality of the Services the description in the Documentation, Price List, Order Form or statement of 

work entered into by Partner and SAP is solely decisive. 

服务的特性、质量和功能完全由文档、价目表，以及合作伙伴与SAP签订的订购单或工作说明书中的相关描述决定。 

3. 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. 

如本Sell云模式和PartnerEdge GTC中所详述，SAP有权停止向合作伙伴和/或最终用户交付任何或所有SAP产品。 

 

Article 6 Fee for Cloud Services and other Services 

第 6 条 云服务和其他服务的费用 

Fee for cloud services is provided under the agreement between CSP and Partner. 

云服务的费用规定在CSP与伙伴的协议中。 

Fee for other Services 

其他服务的费用 

1. Payment and invoicing of fees 

费用支付和开票 

a) The general calculation basis for the fees for the Services is stipulated in 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) and the applicable Discount 

Letter, may also be specified in a statement of work. 

服务费用的通用计算基数在价目表（或者在SAP面向合作伙伴的网站上发布的或者直接提供给合作伙伴的、适用于最终用户所在国家/地区的任何

其他定价文档）和适用折扣函中予以规定，也可在工作说明书中予以注明。 

b) 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. 

合作伙伴应根据相应的订购单或工作说明书的规定向SAP支付为任何最终用户订购的服务的费用。订购单或工作说明书中规定的服务费用应根据

适用订购单或工作说明书中规定的付款条款开具发票。 

c) If Partner fails to pay any fee or other amount payable by it on its due date, SAP may at its sole discretion, stop providing Services. 

如合作伙伴无法在到期日支付应付的任何费用或其他金额，SAP可自行决定停止提供服务。 

2. Other Expenses 

其他费用 

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. 

合作伙伴应补偿SAP在执行本协议下的或与本协议有关的任何支持或服务所产生的所有预先批准（由合作伙伴书面批准）的合理差旅及相关费用。 
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Article 7 Tax 

第 7 条 税款 

Tax for Cloud Services is provided under the agreement between CSP and Partner. 

云服务的税款规定在CSP与合作伙伴的协议中。 

Tax for other Services 

其他服务的税款 

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

各方各自负责支付己方税款。 

2. All taxes based on income that are imposed, or may be imposed, by anystate 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"). 

国家或地方政府实体针对本协议项下的或与本协议任何部分有关的所收付款征收的或可能征收的所有所得税均由付款接收方承担（以下简称“收款

方”）。 

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. 

如进行此类付款的一方（以下简称“付款方”）按照法律必须从本协议项下或因本协议任何部分支付给收款方的任何付款总额中预扣所得税、公司税

或类似税款（以下简称“预扣税”），则付款方应有权从应付总额中预扣或扣减此类税款，但前提是，收款方可以依据收款方所在国家/地区的法律规

定，从其所得税或公司税义务中抵销预扣所得税和公司税义务。但付款方在遵循所有适用法律和双重税务条约的前提下，必须尽最大努力将任何此类

应付预扣税降低至尽可能最低的比率。收款方应与付款方在必要的范围内进行合作，以申请此类降低，特别是通过、但不限于提供必要的表格给付款

方或相关税务机关。否则，付款方有权根据相关法律按标准税率预扣税款。在预扣任何预扣税款的情况下，付款方将向收款方提供相关税务机关开具

的已经支付预扣税的收据。若本协议项下的或与本协议任何部分有关的收款方无权依据所在国家/地区的法律规定抵销预扣所得税和公司税义务，则收

款方和付款方双方将以书面形式约定，付款方是否有权为收款方从合同约定的付款中预扣税款。若无法执行（或在特定年份无法执行）此类抵销，收

款方须告知付款方。 

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 identification 

number(s) attributed by the country where Partner has established its business. SAP shall consider the Services 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. 

除所得税或公司税（或类似税款）之外的所有其他税款或任何类型的费用（包括但不限于，进口税、关税、消费税、总收入税、销售和使用税以及增

值税）将由付款方承担。合作伙伴必须将其业务所在国家/地区分配的VAT或GST识别号告知SAP。SAP应将依据本协议提供的或者与本协议有关的服

务视为用于合作伙伴的业务运营，并根据所提供的VAT或GST识别号将服务提供给合作伙伴所在地点。若任何此类税款或关税应从本协议项下的或与

本协议有关的任何付款中预扣或扣除，则付款方应在本协议项下的或与本协议有关的付款金额基础上增加此类金额，从而确保在预扣或扣除之后，收

款方还能收到与应付款相等的金额。签署云销售协议前，必须向SAP提交任何适用的直接支付许可或有效免税证明。 

 

Article 8 License 

第 8 条 许可 

Use rights for the Cloud Services that Partner orders from CSP for a specific End User will be granted directly by CSP as thelicensee of the Intellectual 

Property Rights to the End User via the Cloud EULA Acceptance Form, the Cloud EULA and the Supplemental Terms. Any service level agreement 

offered by CSP for the Cloud Services is part of the Cloud EULA Acceptance Form or the Cloud EULA. Details regarding to License are provided 

under the agreement between CSP and Partner. 
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 合作伙伴为特定最终用户向CSP订购的云服务的使用权利将由CSP作为知识产权的许可方直接通过云EULA认可书、云EULA和补充条款直接授予

该最终用户。CSP为云服务提供的任何服务水平协议也是云EULA认可书或云EULA的一部分。有关许可的细节规定在CSP与伙伴的协议中。 

 

Article 9 Modification to Cloud Services—Not Applicable 

第 9 条 对云服务的修改—不适用 

Modification to Cloud Services is provided under the Agreement between CSP and Partner. 

对云服务的修改规定在CSP与合作伙伴的协议中。 

 

Article 10   Maintenance Services—Not Applicable 

第 10 条 维护服务—不适用 

Maintenance Service is provided under the Agreement between CSP and Partner. 

维护服务规定在CSP与合作伙伴的协议中。 

 

Article 11   Term and Termination of Cloud Service and other Services 

第 11 条 云服务和其他服务的期限和终止 

Term and Termination of Cloud Service is provided under the agreement between CSP and Partner. 

云服务的期限和终止规定在CSP与合作伙伴的协议中。 

Term and Termination of Other Services 

其他服务的期限和终止 

1. Term of Order Form. Each Order Form comes into effect as of the Order Form Effective Date and continues in effect until the Service End Date 

as defined in this Article 11 no. 3 (Term of Services), unless terminated earlier pursuant to this Article 11. 

订购单的期限。每份订购单均自订购单生效日期起生效，且在第11条第3款（服务期限）中规定的服务结束日期之前持续有效，除非依据第11条的规

定提前终止。 

2. 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”). 

服务期限。除非订购单另有规定，任何服务均自订购单生效日期起生效，并于订购单中针对此类服务规定的结束日期终止，如果未指定该服务的结束

日期，则于执行相关服务后终止（“服务结束日期”）。 

3. Termination in case of End User Insolvency. Partner may terminate any or all Service Order Forms relating to an End User with thirty days’ 

prior written notice (email acceptable) 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. 

最终用户破产情况下的终止。若相关最终用户因主动或被动破产程序而无法履行其对合作伙伴所应履行的付款义务，则合作伙伴可通过提前三十日发

送书面通知（可通过电子邮件）终止涉及该最终用户的任何或所有其他服务订购单。此类终止权利的前提是，合作伙伴已提供相关最终用户主动或被

动破产程序的证明，且SAP经合理判断已证实合作伙伴提供的证据足够充分。SAP应及时进行确认或索要进一步证明。 

4. Termination for good cause. Any affected Order Form may be terminated by the non-breaching Party immediately upon written notice to the 

other Party in the following cases: 

 因正当理由终止。在以下情形下，非违约方均可在书面通知另一方后立即终止任何受影响的订购单： 

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. 

未付款。合作伙伴未在明确规定的日期和地点，使用规定的货币向SAP支付订购单下规定的或与之相关的任何应付费用或金额，合作伙伴在到期

日后30日内付款的除外。 

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. 

违反实质性规定。一方未遵守以下实质性规定：PartnerEdge GTC第一部分第2条（保密）、第一部分第13条（出口条例）、第一部分第15条（合

规义务）（特别是，合作伙伴未遵守SAP的合作伙伴业务行为守则的情况）和第二部分第4条（所有权、权利和利益的保留）。 
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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 

Article 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. 

实质性违反其他规定。一方实质性违反本协议除第11条第6a)款（未付款）或第6b)款（违反实质性规定）之外的任何其他部分的任何规定，违约

方在另一方发出通知后三十日内已纠正此类违约行为的除外。 

5. Consequence of Termination. 

终止的影响。 

Termination by SAP in accordance with this Article 11 no. 6 (Termination for good cause) will not relieve Partner from the obligation to 

pay fees that remain unpaid, including, without limitation. 

SAP依据第11条第6款（因正当理由终止）所做出的终止决定不会免除合作伙伴支付未付费用的义务。 

 

Article 12 Term and Termination of this Sell Cloud Model 

第 12 条 本Sell云模式的期限和终止 

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. 

 期限。本Sell云模式自Sell云协议规定的生效日期起生效，效力持续至同年12月31日（包括当日）。此后，该期限将自动续展下一个整年。 

2. Termination for convenience. Either Party may terminate this Sell Cloud Model for convenience with three months’ prior written notice. 

任意终止。任何一方均可在提前三（3）个月发出书面通知后任意终止本Sell云模式。 

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

if Partner: 

 因不符合项目要求而终止。合作伙伴有下述情形的，SAP可通过提前三个月发出书面通知终止本Sell云模式： 

a) does 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 

在Sell云协议规定的生效日期生效后的六个月内未能首次满足所有项目要求；或 

b) does not comply with any of the Program Requirements excluding the Program Fee for which SAP may terminate this Sell Cloud Model 

immediately as set forth in the PartnerEdge GTCs under Article 10 (Termination for good cause) no. 1a) and no. 2a) of Part 1. 

未遵守除项目费用外的任何项目要求。SAP可依据PartnerEdge GTC第一部分第10条（因正当理由终止）第1a)款和第2a)款的规定，立即终止本

Sell云模式。 

 

Article 13 Model-Specific Effect of Termination 

第 13 条 模式特定的终止效力 

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

若本Sell云模式终止、解除或以任何其他方式结束，则合作伙伴的下述权利将立即终止： 

a) resell subscriptions for Cloud Services; and 

转售云服务的订阅；和 

b) resell Services for Cloud Services; 

转售云服务的服务； 

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

上述行为由合作伙伴根据第2条（合作模式）的规定，在地域内通过本Sell云模式向最终用户予以提供。 

2. SAP is entitled to refuse acceptance of orders if SAP reasonably believes that the End User cannot go live with the Cloud Services, Services or 

both during the term of this Sell Cloud Model. 

若SAP有合理理由认为最终用户不能在本Sell云模式的期限内完成云服务和/或服务上线，则SAP有权拒绝接受订单。 

3. Termination for convenience. If this Sell Cloud Model is terminated for convenience, upon the notification by SAP, CSP shall terminate those 

Cloud Service subscriptions that were valid immediately. Such termination will not relieve Partner from the obligation to pay fees that remain unpaid. 

任意终止。若本Sell云模式任意终止，经SAP通知， CSP应当立即终止有效的云服务订阅。此类终止不应免除合作伙伴支付未付费用的义务。 

4. Termination for good cause. Termination of this Sell Cloud Model by SAP in accordance with the PartnerEdge GTCs, Article 10 (Termination 

for good cause) of Part 1, will not relieve Partner from the obligation to pay fees that remain unpaid. 
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因正当理由终止。SAP依据PartnerEdge GTC第一部分第10条（因正当理由终止）的规定作出的终止本Sell云模式的决定不会免除合作伙伴支付未付

费用的义务。 

 

Article 14   Extension Option—Not Applicable 

第 14 条 延期选项—不适用 

Extension Option is provided under the agreement between CSP and Partner. 

延期选项将规定在CSP与合作伙伴的协议中。 

 

Article 15   Audit 

第 15 条 审查 

1. As part of an audit as described in the GTCs and for compliance purposes only, such as where SAP must confirm the disposition of the financial 

benefit provided by a discount, SAP may audit any documentation that identifies the dates of sale and delivery of SAP Products, such as offers, 

invoices, payments, delivery orders, contracts and purchase orders by and between Partner and End User or Partner and an Intermediary. In 

connection with such audit, Partner shall provide, on request to SAP’s Office of Ethics and Compliance, information and supporting documentation 

about margins anticipated on open opportunities or earned on closed opportunities. 

作为GTC中所述审查的一部分，仅出于为确保合规之目的，例如，SAP必须确认通过折扣提供的财务利益的处置方案，SAP会审查合作伙伴与最终用

户或合作伙伴与中间商之间往来的能证明SAP产品销售及交付的任何文档，如报价单、发票、付款单、交货单、合同和采购订单。关于此类审查，合

作伙伴应按要求向SAP Office of Ethics & Compliance提供有关潜在业务机会可带来的预期利润或已达成交易所获取的利润的信息和支持文档。 

2. In any case where Partner is unable to provide the requested documentation outlined in section 1 above or where SAP determines that any 

transactions result in heightened compliance risk, SAP is entitled to seek other ways of assurance, such as a review of audited financial statements, 

trial balance reporting, payments to third parties and expense accounts. 

在任何情况下，如合作伙伴无法提供上述第1节所述的要求提供的文档，或SAP确定任何交易都会带来更高的合规风险，则SAP有权寻求其他保证方式，

如审核经审计的财务报表、试算平衡表报告、向第三方付款和费用账户。 

3. SAP requires that Partner includes terms in its agreements with End User whereby End User’s consent is not required, and End Users waive 

confidentiality and any other disclosure restrictions in order to permit SAP to conduct its audit as set forth in the GTC and this Article 15. If End Users 

require Partner to include terms in its agreement that prohibit SAP from obtaining information to validate Partner’s compliance with this Agreement, 

Partner is required to notify SAP’s Office of Ethics and Compliance prior to the execution of the transaction and SAP reserves the right to 

remove/reverse the transaction, and any Special Discounts previously granted shall be revoked. 

SAP要求合作伙伴在与最终用户签订的协议中加入不需要最终用户同意且最终用户放弃保密性和任何其他披露限制的条款，以便SAP能够按照GTC和

本条（第15条）的规定进行审计。如最终用户要求合作伙伴在其协议中包含禁止SAP获取信息以验证合作伙伴是否遵守本协议的条款，合作伙伴必须

在执行交易之前通知SAP Office of Ethics & Compliance，且SAP保留删除/撤销交易的权利，并且先前授予的任何特别折扣应予以撤销。 

 

Article 16   Special Discounts 

第 16 条 特别折扣 

1. If Partner requests discounts or pricing deviating from SAP standard partner discount and pricing (“Special Discount(s)”), Partner must provide 

accurate and truthful information relating to such request, as well as any available documents evidencing the need for the Special Discount request. 

SAP’s decision to offer any Special 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 a Special Discount. Both before and after 

any Special Discount is granted, Partner must inform SAP immediately if any information relating to or underlying the Special Discount request 

changes. By accepting a Special Discount, Partner must extend the Special Discount to the End User in accordance with the Special Discount request 

as approved by SAP. For the avoidance of any doubt, a Special Discount request can only be considered if Partner has exhausted the available 

standard discounts provided to Partner by SAP. 

如合作伙伴请求不符合SAP标准合作伙伴折扣和定价的折扣或定价（以下简称“特别折扣”），合作伙伴应提供与此类请求有关的准确真实的信息以

及任何可证明需要申请特别折扣的文档。SAP将对合作伙伴的具体情况进行评估并基于所提供文档的真实性、准确性和完整性决定是否提供特别折扣。

SAP可随时自行决定拒绝特别折扣请求。在授予特别折扣前后，一旦与特别折扣请求有关的信息或所依据的信息发生任何变化，合作伙伴均应立即通

知SAP。接受特别折扣后，合作伙伴必须根据SAP批准的特别折扣请求，向最终用户提供全部的特别折扣。为避免疑义，仅当合作伙伴已用尽SAP提

供给合作伙伴的可用标准折扣时，才能考虑特别折扣请求。 

2. SAP may audit any Special 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 a Special Discount request 

was truthful and accurate, and that the Special Discount was extended to the End User in accordance with the Special Discount request as approved 

by SAP. Such information may include but shall not be limited to offers, invoices, payments, delivery orders, contracts and purchase orders by and 

between Partner and End User, or Partner and an Intermediary (“the “Special Discount Documentation”). Subject to applicable laws, including but not 

limited to relevant competition laws, Partner hereby waives any objection to i) SAP sharing Special Discount Documentation directly with the End 



Page 9 of 9  SAP PartnerEdge Sell Cloud Specific Terms and Conditions for CSP Hosted Cloud (DUAL) zhCN.v.8-2026  

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 Special Discounts and ii) the End User sharing 

information on the Special Discount directly with SAP. SAP may invalidate a Special Discount if in respect of such Special Discount, Partner fails to 

comply with the requirements of this Section 2. 

SAP可根据GTC第9条的规定审查任何特别折扣交易。应SAP要求，合作伙伴应立即向SAP或专家提供所有相关文档，支持SAP核实为支持特别折扣

请求提供的所有信息是否真实、准确，以及是否已根据SAP批准的特别折扣请求向最终用户提供特别折扣。此类信息包括但不限于合作伙伴与最终用

户或合作伙伴与中间商之间往来的报价单、发票、付款单、交货单、合同和采购订单（以下简称“特别折扣文档”）。根据适用法律，包括但不限于

相关竞争法，合作伙伴特此就以下方面放弃任何异议：(i) 在SAP认为对完成特别折扣相关审查必要且合适的情况下，直接与最终用户共享特别折扣文

档（即使存在禁止SAP此类行为的任何协议条款），和以其他方式与最终用户进行口头和书面沟通；(ii) 最终用户直接与SAP共享有关特别折扣的信息。

就此类特别折扣而言，如果合作伙伴违反本节（第2节）规定的要求，SAP可取消特别折扣。 

3. In its contracts with Intermediaries, Partner must require any Intermediary to adhere to the same obligations relevant to Special 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. 

在与中间商签订的合同中，合作伙伴应要求中间商同样遵守上述第2节和第3节规定的与特别折扣相关的义务。在合作伙伴与中间商签订的合同中，

SAP应作为此类条款的第三方受益人，SAP应有权不受合作伙伴的约束，自行对中间商执行此类条款。 

 

Article 17   Survival 

第 17 条 存续 

Article 11 no. 4 (Consequence of Termination), Article 13 no. 4 (Termination for good cause), Article 15 (Audit) and Article 16 (Special Discounts) will 

survive termination of this Sell Cloud Model. 

第11条第4款（终止的影响）、第13条第4款（因正当理由终止）、第15条（审查）和第16条（特别折扣）将在本Sell云模式终止之后继续有效。 


