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Article 1 Definitions and Interpretation
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1. Definitions
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“Cloud EULA” means the “General Terms and Conditions for SAP Cloud Services (for indirect sales)” which is made available on
htttp://www.sap.com/company/legal.
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“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.
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“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.
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“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.
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“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.
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“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.
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“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 and the RSPI.
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“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.
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“Order Form Effective Date” means the date on which the Order Form becomes effective as stated in the Order Form.
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“Sell Authorization” means that Partner needs to meet specific training and qualification requirements for the SAP 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 and the applicable RSPI.
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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.
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“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
http://www.sap.com/company/legal.
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“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.
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2. Any terms not defined in this Sell Cloud Model will have the meaning ascribed to them in any other part of the Agreement.
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3. The headings in this Sell Cloud Model are for convenience only and are to be ignored in construing this Sell Cloud Model.
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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.
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5. Where the context so admits, the singular includes the plural and vice versa.
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Article 2 Engagement Model
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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).
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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).
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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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é. 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
ervices.
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Article 3 Specific Order Processes and Requirements
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1. For ordering Cloud Services and, if applicable, Services from SAP, Partner must submit to SAP an Order Form and the related
Cloud EULA Acceptance Form based on SAP’s standard documents containing 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. Where applicable, Partner agrees to use the electronic means provided by SAP for placing orders.
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2. With regard to each order for Cloud Services, Services or both for an End User, Partner must provide SAP with:
T ALEAOf gt SR E MH|A s AMH|AQ| ZF FEDH 2SN THEH = SAP O CheS MS3HOF gLt
a) the name and address of the End User for whom the Cloud Services, Services or both are being ordered,;
FEots 22RE MH|A = MHAE ALY XT AFEAS| 0| &1t
b) details of the Cloud Services, Services or both ordered for the End User, including, without limitation, the Usage Metric for each
Cloud Service;
ALE HEES ZelotLt 0|0 ZotE[X| e XT AEANELR FE0tE 2R E AMH|A E= MH| A0 CHst M2 £
c) Partner’s contact and billing information; and
DtELO| HEfket Y F=
d) any other data required by SAP in any then-current order process for the specific Cloud Services, Services or both.
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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, through the Delivery of the relevant Cloud
Services or by sending an invoice concerning Partner’s order for Cloud Services and/or Services, whichever occurs first.
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4. SAP reserves the right to reject an order for Cloud Services, Services or both, 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.
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Article 4 Changes to Usage Metric
Hazx A8 HEZ HA
1. Increasing Usage Metric
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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 Article 11 no. 4 (Termination for convenience).
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2. Reducing Usage Metric
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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 Article 4 no. 1 (Increasing Usage Metric) or as increased due to
overuse as set out in this Article 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:
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a) the End User uses less than the Usage Metric purchased by Partner for such End User;
HE AR AT AFEAIE fldh THEH 7 o[t AL HIER B HAH At85t= B2
b) the End User does not pay Partner the fee unless Partner terminated the relevant Order Form in accordance with Article 11
no. 5 (Termination in case of End User Insolvency);
HE ALEAZE THEHOA 28 XS5t @= 8% B, DEH M 11 = M5 (T ALEA Xla =252 4% siX)o
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c) the End User breaches or terminates its contract with the Partner; or
EE AEXZL THEHR| A ofS fIEHSHAL S X[St= 82
d) other disagreements or discrepancies arise in the relationship between Partner and End User.
DtEQL X[F AFEAL ZHe] HA O ZdSt= 7|Et oA S5 = 2 LA
3. Overuse of Usage Metric
AHE HIEEQ| =1 A
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
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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 Article 11 no. 4 (Termination for convenience).
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Article 5 Delivery of Cloud Services and other Services
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1. After acceptance of an order, SAP will grant access to the most current version of the relevant 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”). After acceptance of an
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 Cloud Services and
the Delivery of Services together are hereafter referred to as “Delivery”.
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2. With regard to the features, quality and functionality of the Cloud Services, the product description in the Order Form,
Documentation and the Price List is solely decisive. 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.
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3. 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.
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4. 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.
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Article 6 Fee for Cloud Services and other Services
Hex 2o E MH[A 23 3 7|Et MH|A 2F
1. Payment and invoicing of fees
2 Xa % T
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.
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b)

c)

d)
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In consideration of the Delivery of Cloud Services, 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 fees will be invoiced quarterly in arrears after the Order Form Effective
Date, except as otherwise set forth in an applicable Order Form.
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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.
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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.
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Fee Increase

1
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Except where agreed otherwise in the respective Order Form, the following rules apply to fee increases:
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a)

b)
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SAP agrees that the fee for a Cloud Service will remain unchanged for the Initial Term.
SAP = 222 E MH|A @F0| 2% 7|2t & HEE X =Ct= Hol S2lgL o

LS T
SAP reserves the right to increase Cloud Services fees prior to the beginning of each Renewal Term upon three months’ prior
notice to Partner (“Fee Increase”). In case of a Fee Increase, Partner may terminate any affected Cloud Service by giving one
month’s prior written notice to the effective date of the Fee Increase.
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The first Fee Increase must not exceed the percentage by which the Index as defined in Part 2 — Article 9 (Index) of the
PartnerEdge GTCs has increased (calculated on a cumulative year-over-year basis) compared to the value of the Index as of
the Order Form Effective Date. Any subsequent Fee Increase will be limited to the percentage by which the Index has increased
(calculated on a cumulative year-over-year basis) compared to the value of the Index that was used as the basis for the last
prior fee increase for a Cloud Service. If the Index ceases to be existent, SAP may choose to replace the Index by applying a
reasonably equivalent price index as published by any governmental agency or non-partner agency (“Replacement Index”).
SAP will inform Partner of a change to a Replacement Index in writing. Partner may terminate any affected Cloud Service by
giving one month’s prior notice to the effective date of a Fee Increase based on a Replacement Index.
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Not raising any fee for a Cloud Service in a given year is not a waiver of SAP’s right to do so.
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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.
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4. Service Level Credits
ME|A 22 75
Partner must notify SAP in writing within seven days of receipt of any service level claim made by an End User. If SAP is required to
pay service level credits due to SAP not meeting its system availability as further set out in the Cloud EULA Acceptance Form or
the Cloud EULA with the affected End User, SAP will issue those service level credits to Partner in the next quarterly 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.
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1. Each Party will be responsible for the payment of its own taxes.
2 GARHE A4Atel Mes BRE MYl AL

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").
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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 entitied 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.
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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 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
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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.
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Article 8 License

EES ato| A

1. Use rights for the Cloud Services that Partner orders from SAP for a specific End User will be granted directly by SAP as owner
or licensee 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 SAP for the Cloud Services is part of the Cloud EULA Acceptance
Form or the Cloud EULA.

DZEUZt EF 2T AFEAIE2Z SAP ZRE FEohs S2HRE AMH[A2 AL ATH2 EULA Q5 24|, S22 E EULA &
2E =Us 8o XY MU £[A E= 2tO[HA ALE ARl SAP 7F AT ALEAIO|A HE FO{gLCt SAP 7t 22 E
MH|20f CHS ®SSte MHIA =F A2 2R E EULA Q= 24l = S22 E EULA 9| L8 Lct
2. Partner must inform every End User of and include express provisions in its agreement with every End User stating that:

DIEHE Gt 22 AR ZY S Z& 25 ALXMA L2l = 2T AHEXtete] A 9Fof| ZotA|7{OF ghLCt.

a) the use of the Cloud Services is subject to the terms and conditions of the Cloud EULA Acceptance Form, the Cloud EULA and
the Supplemental Terms;

SR E MH| A9 AHE2 22t E EULA 215 E4, S2HRE EULA 8 EE =79 =715 EH L

b) SAP will not provide any access to the Cloud Services and/or any Services until SAP received End User’s duly signed Cloud
EULA Acceptance Form; and
SAP 7t Aoz MAE ZF AL8AS| S22 E EULA 2l AIS =Y M7HX| SAP = ZEHRE MH|A Bl/E= AMH|[A0
Chot HMAE MSSHA| BE LI
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c) SAP has the right not to grant a license as long as any of the adverse conditions as set out in this Article 8 (License) no. 5to 7 is
present.
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3. Partner must ensure that:
DEHE= CH22 28Ok gL Ch
a) each End User accepts the then-current license terms by signing the then-current Cloud EULA Acceptance Form; and
2t 2T AEAHE Al 7R 22H2E EULA Q5 L0 MBIl GAl fE 2to| A =4S E3lof efLCt.

b) the person signing the Cloud EULA Acceptance Form is duly authorized to represent and has the full legal capacity to legally
bind the End User.
22125 EULA OI% SAO| MYStE ARl o2l A3

HT HH SHO0| A0fof grLfCt
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4. When Partner submits an order for Cloud Services, Partner must also submit a copy of the Cloud EULA Acceptance Form
signed by the End User for whom the Cloud Service is ordered. SAP will provide the means to attach, upload or otherwise submit a
signed copy of the Cloud EULA Acceptance Form together with the order in the order process. If required in the country of the
relevant End User, SAP will provide an address to which an originally signed copy of the Cloud EULA Acceptance Form by the End
User must be sent.
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5. Partner is prohibited from making any changes to the Cloud EULA Acceptance Form, the Cloud EULA and the Supplemental
Terms but may have to insert certain additionally required information into the Cloud EULA Acceptance Form. Partner must further
ensure that End User does not change the Cloud EULA Acceptance Form, the Cloud EULA and the Supplemental Terms.

ODIE{E 22t2E EULA Q= Al SEIRE EULA % B3 XS HEY & X0 EF3t =71 24 JYEE Zet?
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6. If the relevant End User has not duly signed the Cloud EULA Acceptance Form or if the content of the Cloud EULA Acceptance
Form, the Cloud EULA or the Supplemental Terms was unduly changed or is incomplete, SAP will not accept the corresponding
order for Cloud Services, Services or both for such End User and will, thus, not provide any access to the Cloud Services and/or
provide any Services. Partner will indemnify SAP against any and all losses, actions, claims, expenses, demands and liabilities

which may be incurred by or made against SAP if the Cloud EULA Acceptance Form, the Cloud EULA and/or the Supplemental
Terms were unduly changed or are incomplete.
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7. SAP's obligation to grant license rights to an End User is suspended where and for as long as certain adverse conditions are
present as provided for in Article 6 (SAP’s obligation to deliver) of Part 1 of the PartherEdge GTCs.
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Article 9 Modification to Cloud Services
Hox 22t E MH|Ao| =

SAP may change the Cloud Services at any time. 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.
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Article 10 Maintenance Services

H10= SX|H4 MH|A
1. A description of the technical support SAP will provide for the Cloud Services is set forth in the Cloud EULA Acceptance Form or
the Cloud EULA and the Supplemental Terms (“Maintenance Services”). Maintenance Services form an integral part of the Cloud
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, Article 4 (Changes to Usage Metric), Article 6 no. 1 (Payment and
invoicing of fees), Article 6 no., 2 (Fee Increase) and Article 11 (Term and Termination of Cloud Services and other Services).
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2. To the extent the applicable support description is published on an SAP website, as identified in the Cloud EULA Acceptance
Form or the Cloud EULA, SAP may update such support description in its sole discretion. If SAP’s changes to the Cloud Services’
technical support materially degrade the level of technical support services, 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 update can be
undertaken in writing, via email, electronic notification service or any other documented form.
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Termination of Cloud Service and other Services
H1= 222 E MH[A B 7[EF MH[29| 7|2 B S|
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 Article
11 no. 3 (Term of Services), unless terminated earlier pursuant to this Article 11.
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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 Article 11 no. 4.
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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”).
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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 (email acceptable) to
the end of the Initial Term or any Renewal Term of the relevant Cloud Service.

BOl4 SfX]. 2t DARHE TR AH|A SatRCo| A& J|7H £k A

[

N
e
OB
Hu
ne
10
O
o

o

ol MBez SX[5H0 (0| &

O = =
= ALz £2 diX|2l 3¢ S2HRE M2

A}

Jbs) Hold 22ARE MHA 529 £Y EE RE 2ES K|

T=o= =
A HEZS B2AZ + US).

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 (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.
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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:
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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.
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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.
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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.
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d) Termination of the Cloud EULA. The Cloud EULA is terminated by End User, SAP or both.
S22 E EULA SiX|. Z|F AFEX}, SAP = SF Z57F 222 E EULA E SiX[St= 8%
7. Consequence of Termination.
SHX|of e
a) 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, any fees for the rest of the Initial Term or any
Renewal Term for any Cloud Service.
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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 Article 11 no. 6 (Termination for good cause), SAP will have the right (depending on End
User’s choice) to:
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i. directly provide the affected Cloud Services to the End User; or

g F2ALE MHIAE 2T ASXOIA N B £
ii. recommend to End User other partners or third parties for the provision of the affected Cloud Services.
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Article 12  Term and Termination of this Sell Cloud Model
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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.

At 712t & Sell Cloud 222 Sell Cloud BMAMO| Fola 23 ZHLS 7|E22 30| LYsH 52 A= 12 &
31 YHA| 2t 2 E RAIYLLE O 0= A% 7|2t2 Xt= 1 H2| 7|ZH0f| Lo At 2 AFELIL

—

M

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

HolY ShXl. 2 SARE 37HE TO| MB SXIE S5t 2 Sell Cloud 22 HOY ShX| 4= AFLCH

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

Z20 oA So|dez Q% siX|. TtE 7} Chaat 20| WEdt= 49 SAP = 371E o AAE MB SX|E Moo =

Sell Cloud 2 & s{X|g &= UAELIC

—_
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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

TtELH 7} Sell On Cloud BMAM0| Zo|El 28 ZUL 0|2 671E O[O 2= 2203 A5 HZ22 SESHA| &

CC
o

o
B2,

r|r

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.

TtEH 7} Partneredge GTC 2| 18 X 10 = (ZEot AtROl 2lst i) M 1 a2 H X 2 a) %*Oﬂ YAIE HiOf w2t SAP 7t 2
ks

|
E581R 2= 29

Sell Could 22 & FA| siX|g = A= 7|20 HEE= T2 952 Melsta =20 A
Article 13 Model-Specific Effect of Termination
H13= SBRE six|e g

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

= Sell Cloud 2&0| 8x|, 2| == 7|Ef CHE HHO =z TREE=E B2,
a) resell subscriptions for Cloud Services; and

22 E MH[A0 TS S5 XHEO4
b) resell Services for Cloud Services;

S8t2C MH|AO THSH MH|A XY
to End Users located in the Territory under this Sell Cloud Model as set out in Article 2 (Engagement Model) immediately ends.
(®2z= (A 22)0 SAIE = Sell Cloud Z29| Ao X|Fof| /XE £F ALFEAE HHL2)E & + U= TEHS Hials
SAl SEELL
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.

= Sell Cloud 22O Ao 7|2t S 2T ALEAZL 22HRE AMH|A Sl/EE AMHIA
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3. Termination for convenience. If this Sell Cloud Model is terminated for convenience, those Cloud Service subscriptions that
were valid at termination immediately end. Such termination will not relieve Partner from the obligation to pay fees that remain
unpaid.

Hold SHX|. = Sell Cloud 20| Held SHX|E|= B2, oAl A[HO| 7=t S2RE MH|A SF0| FA| TERE L 0|2t
ZO| S{X|=|Eat: TtEHTL DiX|5 252 X2Y o|F= oW RagUrt
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, including, without
limitation, any fees for the rest of the Initial Term or any Renewal Term for any Cloud Service.

Yt ALRO oIt BHX|. SAP 7} PartnerEdge GTC 2| 18 A 10 = (YT ALRO |8t siX)0f| 2t & Sell Cloud 2HE
SHXISHEEHE MEH= 22 MH[AQ 2 7|7t = AU 7|2t 5 2 F20 et 23S ZastLt 0|0 =3t X| S=
0Xlg 23 XASE 2F0AM HH X &L

=
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Article 14 Extension Option
P ES Ay 4

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 Article 11 (Term and Termination of an Order Form) no. 6 a),
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, Partner must ensure
that End User only uses the relevant Cloud Services to export and retrieve its data.

EEPOE HHIﬁ SE2| 8iX| £ TR 0|2 oy XFT ALEAZL HO|HE WELIL HMSHY[ 2o SF2tPE AMH|20
te 8% DtEH= 22HRE MH[22 of X[ E£& TRl |2 30 € MO SAP O SX|st AF 7|Zhs X|g5t0]
SR E MH A S5 AFE Hal7t ASHCE B H 11 = (ZFAL 712 2 8X]) Kl 6 & A a), b), c)=
El HtQ} 20| SAP 7t YT MR ZE Sell Cloud Z2E SiX[5tAHLE @5 DI, SO 7782 I8, 7|E
S22 #HH LFME HRlote d°= 02z U AY M0 ofdl, ZEHE= K| £= T=RI}
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2. For the avoidance of doubt, in those cases where an Extension Option is not available for Partner, End User may extract and
retrieve its data in accordance with the Cloud EULA.

T o Yol SRR, DELTL A% NS ARE & 9
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Article 15  Audit
H15% A

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.

GTC Ol FAIE ZtAte|
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2. In any case where Partner is unable to provide the requested documentation SAP is entitled to seek other ways of assurance,
such as a review of audited financial statements, profit and loss statement, and expense accounts.

DEHZL QFE ZME H3E &= Y ZE 82, SAP= dA MENE, 2AAMM X HE AE dEA 22 OHE EF
worg FPE £ AFLICH
3. SAP recommends 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.

SAP £ GTC 5 = H| 15 Z=0i| FA[E HiOf e} SAP 7F ZHALE
ALEXRtel o7t HRSHA| on XFT AFEAZL HIZFX| of A T|E &7
AL
Article 16 Special Discounts
H1ex S¢ g

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 an 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.

DIE7} SAP BE THEY &l 8 kA0t xto|7t e &ol £ 7HH(EE 2eMS 2¥%s 4% IEHE sig 290
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FEI7t HEE W TEH= O|F HA| SAP O Z2{0F PLCt 2 2os +HH22MN, THEH= SAP 7t SQlgt £2 &2l 230
FYEEE AT MEXUA EE oS 2T HEoF FULCE T O TS| SHAtEH, £E 22 2F2 SAP 7t TIEH A
HEstes 2E 2ols MEHI 25 270 202t 12fE 5 ASHCL

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 an 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 User,
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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 an Special Discount if in
respect of such Special Discount, Partner fails to comply with the requirements of this Section 2.
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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.

SRRt At HZ Al TEEHE A7 &7 M2 & H 30l AR EE oo s LS 2R E EE AS
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Article 17 Survival

H17= 23 {X

Article 11 no. 7 (Consequence of Termination), Article 13 no. 4 (Termination for good cause), Article 14 (Extension Option), Article
15(Audit) and Article 16(Special Discounts) will survive termination of this Sell Cloud Model.
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	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.
	요금 미납. 파트너가 발주서에 따라 또는 그와 관련하여 SAP에 지급해야 할 금액을 지급 기한 내에 지급 요청 문서에 명시된 장소 및 통화로 지급하지 않은 경우(단, 지급 기한 후 30일 내에 지급이 이루어진 경우 제외)
	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 f...
	중대 조항의 위반. 당사자가 PartnerEdge GTC의 1부 – 제2조 (기밀), 1부 – 제13조 (수출 규제), 1부 – 제15조 (규정 준수 의무)(특히 파트너가 SAP의 파트너 행동강령을 준수하지 않는 경우), 2부 – 제4조 (소유권, 권리 및 이권 보유) 등의 중대 조항을 준수하지 않는 경우
	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 h...
	기타 조항의 중대한 위반. 당사자가 본 제11조 제6항 제a)호 (요금 미납) 또는 제6항 제b)호 (중대 조항의 위반)에 언급된 사항을 제외하고 본 계약의 특정 부분의 조항을 중대하게 위반하는 경우(단, 위반 당사자가 상대 당사자에게 통지한 후 30일 내에 해당 위반 사항을 시정한 경우는 제외)
	d) Termination of the Cloud EULA. The Cloud EULA is terminated by End User, SAP or both.
	클라우드 EULA 해지. 최종 사용자, SAP 또는 양쪽 모두가 클라우드 EULA를 해지하는 경우

