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SAP PartnerEdge
General Terms and Conditions for Open Ecosystem — Build
HFITBUESER “HRE” K—RFRMEH
(“Build Open Ecosystem GTC”)
(AR R “Mg T eSS 4E R GTC” )

DEFINITIONS
X

Capitalized terms are defined in the Glossary. Other capitalized terms not defined in the Glossary may be
defined elsewhere in this Build Open Ecosystem GTC.

ARG WATER A E Lo RAEARER P E SR HAD AR BoR FIARTE W RER A “HEITHUESRRGTC”
R oAt 3t 75 LAE Lo

ENGAGEMENT MODEL
B

Subject to Open Ecosystem Member’s compliance with all Program Requirements at all times during the term
of this Build Open Ecosystem Model, including the Program Guide and Communication Guide as set forth in
the Program Guide, SAP will provide to Open Ecosystem Member services as described in the Program Guide.
Subject to Section 11, SAP may change, add or stop the Build Open Ecosystem services or elements thereof
upon prior written notice to the Open Ecosystem Member, e.g. via web-based publication of an applicable
Open Ecosystem Program Guide which will be incorporated herein by reference. Each Party agrees to
cooperate reasonably with the other Party under the Agreement.

TIPSR R RAEAR TR A S R IR WG AT G P T RIZOR, ARG TR DL Rl dE we
HORLE KV T, SAP K T U S R R i R IR M T TR (R 55 . ARHESS 11 T HHE, SAP FIFE
AP IIBFITRASERRAREL T, Hil, s RIS R RS B R, flanEnt
2R AE TR A SR R TR, 2RISR F A LLSI BT R L 7 R S 5 —T5 &
BT REDME

The Agreement does not grant Open Ecosystem Member:
A WAIE T TF IS R R B R L BUR):

a) any right to use or access any SAP Software or Cloud Service for testing, development, demonstration or
production use. Any use of Software or Cloud Service by Open Ecosystem Member for testing,
development, demonstration or production purposes is subject to the conclusion of a separate
Development Agreement or applicable partner agreement.

BT AT SAP BAFE = R SHEATIA . PR BUREUE = BT ARR . FF RS R A H
T R BB B IR Z RS, BT IR I E0E F 1S A E AR
b) any rights or benefits under the SAP PartnerEdge partner program (except for SAP PartnerEdge Open

Ecosystem - Build member benefits as described in the Program Guide) except as otherwise specified in
the Open Ecosystem Program Guide.

SAP PartnerEdge & B4k AR FHEARIACR]ECR] 25 G RIFE 7 BT i& i SAP PartnerEdge A 54k
R W BRBGSRAY) , TP AR R R R T S HUE IR Ak .

Open Ecosystem Member may delegate the performance of the Open Ecosystem Member’s duties to suitably
qualified personnel of an Affiliate. Notwithstanding such delegation by the Open Ecosystem Member of its
duties, Open Ecosystem Member shall remain directly liable to SAP. Under no circumstances shall the Open
Ecosystem Member or its Affiliates be entitled to hold itself out to be an authorized SAP partner or having any
other direct relationship to SAP.
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3.1.

3.2.

TP 3 28 B 0t P AZRFE R Al 50 ) A% N D JBAT HLHR ST SBT3 1A 2% B 0 RE A6 AT L R IR 33
THE, TSR RIS E X SAP 15T, FEARMEILT, TR A 2R B 5 BRI AL 4 TE R A Bk
NERLT SAP SEIKAE, IRAFETRS SAP BAEM AL R

ORDERS, PAYMENT AND TAXES
ITE ATERIBLRE

Orders, Fees and Payment
WL PR AARER

a) Open Ecosystem Member will pay to SAP all applicable fees due within thirty days of date of invoice. SAP
may provide invoices to an email address provided by Open Ecosystem Member. Unpaid fees will accrue
interest at the maximum legal rate. Open Ecosystem Member purchase orders are for administrative
convenience and not a condition of payment.

TP AR R R AR R AR 2 HA =+ (30) RNTA SAP SUAFITA NATRIIEH # . SAP W] [a) T i
AR R B A B L T IR AR SRR AR R 5 o R SO S AT 2 ) B A R TR UROR B  JT ISR R
BGUCRIAAT AUCAE T B, AR 3ok

b) If the Program Guide specifies that any annual fee is required to be paid by Open Ecosystem Member,
the first invoice of such annual fee will be calculated by SAP on a pro rata basis for the year ending

December 31 of the respective calendar year. Subsequent annual fee will be calculated from 1st January
to 31 December and is payable annually in advance.

A TR A E TR A A A R B 5 EESOAHMEATAE 3, U SAP RRAEAI RN H ID4EZ5 I 12 A 31 HiZt
BTSSR S E IO S R S ST ROV R 1 A 1 HE 12 A 31 B, JF ARSI
o

c) |If Open Ecosystem Member fails to make its payment on the due date, SAP may suspend Open
Ecosystem Member’s rights under the Agreement, including without limitation, the right to use Software
or Cloud Service by Open Ecosystem Member under a Development Agreement separately signed
between SAP and Open Ecosystem Member, until payment is made.

AT TR AR 2R R OR BEAEAT KB H BT AT SAP RIS TFBUE 354K 28 B SAAE LI BORCH], B0 45{H
AR T ISR R B UYE SAP 5T A 257K 28 5 01 R 28 (0T R Bl ASUASE P A s 2 R 55 AR
HAE TR

Taxes
K

Open Ecosystem Member and SAP will comply with all applicable tax laws and regulations. All amounts
payable by Open Ecosystem Member to SAP do not include, service, use, property, excise, service, customs
duties, value added or similar transaction taxes (“Tax(es)”) now or hereafter levied. Open Ecosystem Member
will bear such taxes with the exception of income or corporation taxes attributable to SAP. If Open Ecosystem
Member is required to withhold income or corporation tax or a similar tax from any payment to SAP under this
Agreement, Open Ecosystem Member will be entitled to withhold or deduct such tax from the gross amount to
be paid. However, Open Ecosystem Member will reduce any such withholding tax payable to the lowest
possible rate subject to compliance with all applicable laws and double taxation treaties. Open Ecosystem
Member will in the case of any withholding of tax provide SAP a receipt from the relevant authority to which
such withholding tax has been paid and all other information and documents in order to enable SAP to apply
for a tax credit against its income tax. Should the Open Ecosystem Member fail to furnish SAP such receipt
within a reasonable period, Open Ecosystem Member will be liable to pay SAP the amount so deducted upon
demand.

TPIUCEAS R R R SAP N <F I A7 & FI I BUEAE L. TSR R AR B 17 SAP SO I PT A A AN B8 B
FEBCRRAEUS R IR S B B, W BE . Bl KB AR BRI B (BN RIAR “Biok” O o Bk
SAP S0 AR BLE A F B ASE, TR A R 1 G B AR T LB B o AT TR 25 2 13 B b B AR B
TS24 SAP AR FTAT KA BT AT AL . 2 F BRI 2, JF A 25 10 28 B 0% AT LML AST S A0 5410
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4.1.

4.2.

4.3.

ST SR B o R T 25 2 1 S A T A T R N B B 95 2R IR B R, KA AT S R AS T34
PP R ] RE R IR LA . IR EHHMEIBL o, JTHUESR RS SAP S ARSI S T BL AR AH OC
BORINLRTT B et BLESZRE SAP BB S b A B 5 IO P A Hofth (5 2 5 308 . B TP S R R
GURRELE A BIIR P9 ) SAP SROEILSRNCHE, TR A1 2 1 RN B ST 4% 2R 1) SAP SRS i) 4

INTELLECTUAL PROPERTY AND CONFIDENTIALITY
FURFE AU R 1

SAP Ownership

SAP T L

SAP, SAP SE, their Affiliates, or licensors own all Intellectual Property Rights in and related to the SAP
Products, SAP Materials, Documentation, Modifications, design contributions, related knowledge or processes,
and any derivative works of them conceived or created by SAP (collectively, “SAP IP”). All rights to the SAP
IP not expressly granted to Open Ecosystem Member are reserved by SAP, SAP SE, their Affiliates and
licensors. Open Ecosystem Member will not remove, delete or alter any Intellectual Property Rights notices
appearing on the SAP Materials.

SAP. SAP SE JHIGHANVEVFRI 74 SAP =i, SAP B SOk, Bk, Bit ik, AR SCHIIR B

PAJe SAP H J8 8 B H1%55 A A AL AT AE AR b b B2 (0 SO SR R A BB AR AL (GEFk “SAP IP” ) . SAP.

SAP SE JHIGTRARMYAIVE R 5 O B AR W 4R T IT IR SR R AR TR SAP 1P BRI TSRS R A A

HREER . MIBREEL 0 SAP AR L B BT R AU B

SAP Logo; Communication; Trademarks

SAP FRiR; VH#; Fite

a) This Agreement does not grant Open Ecosystem Member any right to use any SAP logo or Trademark.
AP BCRAZ TIPSR ZR i AR AT SAP bR iR B AR AR (TR o

b) Communication of your relationship with SAP must conform to the Communication Guide.
fRik 5 SAP [19¢ 2 B 0 5% <7 4 3845 R R E -

c) Open Ecosystem Member agrees not to register any Trademark (in whole or in part), or any mark
confusingly similar to a Trademark. Open Ecosystem Member will not contest the validity of SAP logos.
Open Ecosystem Member will reasonably cooperate with SAP, at SAP’s expense, in the defense and
protection of the SAP logos. Open Ecosystem Member acknowledges the value of the goodwill in the
Trademarks, including the SAP logos, and that SAP is the exclusive beneficiary of such goodwill.
FEIBUE RS 22 B R R R ANV M AT R 1) A 3B BG40, B T A S BA I 2 VR R AT AR IR . TSRS
R BRAARXS SAP FRIRIAE LS M FUAE . TSR R BUR NG BB & SAP {5 SAP #7711, 2t FHH
SAP . FRAESER M A A NG IR (B4E SAP A7) MRTEIME, LK SAP NZER A MM —2Z 5
No

Confidential Information

RS

a) Use of Confidential Information
PR (5 B A

i.  The receiving party will protect all Confidential Information of the disclosing party as strictly confidential to
the same extent it protects its own Confidential Information, and not less than a reasonable standard of
care. Receiving party will not disclose any Confidential Information of the disclosing party to any person
other than its personnel, representatives or Authorized Users whose access is necessary to enable it to
exercise its rights or perform its obligations under the Agreement and who are under obligations of

confidentiality substantially similar to those in this Section 4.3. Open Ecosystem Member will not disclose
the Agreement or the pricing to any third party.
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vi.

vii.

W7 R S R R OR (S AR R B PR B R R T i R E R, Bkt =D B A&
EEAEIES . BT AR AT AR BTN ABCR] BB AT A 3O K S5 T s EEAR AR AR R
FHARIEE 4.3 FRLE RS OREE L5500 52 T AR - ELAMIAE TN 53 95 5 5 i 7 114
FEATIREAR B o T 5 5 AN AR 55 =07 B3R P il B A

Confidential Information of either party disclosed prior to execution of the Agreement will be subject to this
Section 4.3.

AT — JFERS B AW BT ER I AR BB R Z BT (B 4.3 79 M@ MAN.

In the event of legal proceedings relating to the Confidential Information, the receiving party will cooperate
with the disclosing party and comply with applicable law (all at disclosing party’s expense) with respect to
handling of the Confidential Information.

INFRE S PR AR B ARG VR AR, FRWSCTT EC & B R 7 R~y i T IR (5 S AL PR RVE A (3% 8 Hid
BRI .

Exceptions. The restrictions on use or disclosure of Confidential Information will not apply to any
Confidential Information that:

BIAMIRTE . B IR (S B I8 I Bk &5 1 IR ) Sk NG T BL TR AT IR E (B

is independently developed by the receiving party without reference to the disclosing party’s Confidential
Information,

FEARAE I 77 R AR BRSO N BT BSLTF R 5 B

is generally available to the public without breach of the Agreement by the receiving party,

RO R ARSI T, AN RREE R

at the time of disclosure, was known to the receiving party free of confidentiality restrictions, or

TE 57 2 I © WO B BN SZ AR S BRI R & E R B

the disclosing party agrees in writing is free of confidentiality restrictions.

8 7 A5 18T () 755 S B R 35 R 1) PR 5 5L

Publicity. Neither party will use the name of the other party in publicity activities without the prior written
consent of the other, except that Open Ecosystem Member agrees that SAP may use Open Ecosystem
Member’s name in customer or partner listings or quarterly calls with its investors or, at times mutually
agreeable to the parties, as part of SAP's marketing efforts (including reference calls and stories, press
testimonials, site visits, SAPPHIRE participation). Open Ecosystem Member agrees that SAP may share
information of Open Ecosystem Member with its Affiliates for marketing and other business purposes and
that it has secured appropriate authorizations to share Open Ecosystem Member employee contact
information with SAP SE and its Affiliates.

Ao REH—FHERPBMFERE, FM— AN A A T ATHES T, I BAES R R RS F &
SAP IR R R AR T8 P BRI B ES # 28AT IR B il 2 3P i, iR
SAP [MEH LIE (AFFEMEE BG5S mMECEE. BEME. WV, S0 SAPPHIRE K<) [M—#4 LA
W7 — B F B IRBOHAT R RS . RS IR R AR, SAP Al T E 8 AR 5% H (1 5 H oGk
Ao EH RHBAESERBAMNER, HIESERRR S CIRE S SAP SE FH KB A/ IF
AR R R 51 T R A5 B A R AL

Feedback. Open Ecosystem Member may participate in evaluations or discussions (collectively,
“Discussions”) with SAP where Open Ecosystem Member may provide suggestions or input regarding
SAP’s business or technology (collectively “Feedback”). Open Ecosystem Member grants to SAP and its
Affiliates a non-exclusive, perpetual, irrevocable, worldwide, non-transferable (except to SAP Affiliates),
royalty-free license, with the right to sublicense, use, publish, modify, and otherwise benefit from Feedback
in any manner.

. TFRCESRRMATT Y SAP —2 SIHESINE (SR “BHie” ), 3 SAP Mk s R R it
WEEN, (FR “RBER” D o JHBESEKERBRARZT SAP R KB AEM &1, AKAMER . A
RS RGN AATERR (SAP RERAEERSN) « EFABUE 9 i aT, (2 ARSI AR
TrRarvrnr s AR RAT B SEL AN T N BHE B iR A
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4.4.

5.1.

5.2.

Inde

AT

pendent Development

Tk

Either party has the right to independently develop software or services that would compete with the other
party’s software or services without the use of the other party’s Confidential Information. Either party will be

free

to use for any purpose the Residuals resulting from access to or work with the Disclosing Party’s

Confidential Information. Neither party will have any obligation to limit or restrict the assignment of such

pers

ons or to pay fees or royalties for any work resulting from the use of Residuals. However, nothing in this

subsection will be deemed to grant to either party a license under the other party’s copyrights or patents.

BITABAEAE D 73— T IR EAE B RIE IR, ST RS 55— J7 WA IR S5 AR S 4 AR IR 55 . et T
FEATH ), % 77 S B0 H A FH DR Ak s A 90 5% 07 RO DR 645 2T 51 R BOBR B A5 B o ATAT — 5 93 USSR
ERAHRAZAE N FRIARIR, B9 DR B B A R0 51 A RO ART A A 2 FH R VPR 9% o (ELZ:, /N5 HIAE
o] A AN ) —J7 42T 55— 7 O & IR T B9 VFT]

TERM AND TERMINATION

HIFRAZ R

Term

IR

The Agreement commences from the effective date 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.

A28

H B4 AR, FOIFEERFE12 4310 (BFE4E) . A, ARG asiEk—F.

Termination

%k

A party may terminate the Agreement:

R

a)

—JI B ATE LU N S OL T 2R

upon thirty days written notice of the other party’s material breach of the SAP Build Open Ecosystem GTC,
unless the breach is cured during such thirty-day period; or

FEAS TSR 53— J7 e se b fe SAP M IFUESR R GTC =1 (30) KJ5, BIFZERITHT Lk
=1 (30) RMAEAT A IE: B

immediately if the other party files for bankruptcy, becomes insolvent, or makes an assignment for the
benefit of creditors, or otherwise materially breaches Sections 4.3 or 10.5.

U 25— J7 BENB SRR FE . TC I BEIE 51 55 B AR M 2 #E4T 70 BC, BRI 158 4.3 TSR
10.5 T RIRLE, WA SZEDF RAZL,

Either Party may terminate the Agreement for convenience with written notice three months prior to the
end of the initial term or the then current renewal term.

ATART— 77 T AE AT 06 ST R J P A A R S AR R S5 SR = (3) AN A Hh 45 i e AR R 26 AR Pl

Upon Open Ecosystem Member joining any SAP PartnerEdge Build partner program (other than the SAP
Build Open Ecosystem program) by executing the applicable SAP PartnerEdge Build agreements
(“PartnerEdge Build Agreements”), Open Ecosystem Member agrees that its SAP Build Open Ecosystem
membership, as well as this SAP Build Open Ecosystem GTC, and any documents incorporated by
reference therein will be terminated automatically upon the effective date of the PartnerEdge Build
Agreements.

TEi A A5 A B Rl 7l 45 B & R ) SAP PartnerEdge, Build [H@#M% (PAUFf&Ei#% “PartnerEdge &2 1
W) AL SAP PartnerEdge, Build [ 8] & 1Bk E TR (SAP MEFBUES AR ITRIRSS &5,
A AR 2 R T R SAP R AR A5 A R R B L A SAP MIEEFT IR R R 48 GTC, A& LIS
77 AN A AT SCRY RIS E PartnerEdge # & XA 2z H H 32 1k,
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5.3.

5.4.

6.1.

Termination will not relieve Open Ecosystem Member from its obligation to pay fees that remain unpaid. Open
Ecosystem Member agrees that communications to third parties and any publications/press releases regarding
such termination will be mutually agreed in writing prior to distribution.

PR 25 LEAS L S BT A A5 A R 0 SO ARAT BRI 55 o TFIUES R R R R &, R E 55 =7 L)
JATAT HH RS [ A AT REAT BB ARAT A, AR R AT 2 i 28 i SO0T 5 I R e

Effect of Expiration or Termination
A RO i s 1 1RO
Upon termination of the Agreement:

& IE)5:

a)

Open Ecosystem Member’s right to (i) use SAP Materials and all Confidential Information, (ii) receive any
benefits under the Agreement, or (iii) identify itself as an SAP Build Open Ecosystem member will end;
TR R (1) 5/ SAP MR T CREE S, (i) 2V RAEFIFIZE, 5 (i) BFR SAP 4
ST T A 25 A 2 P % RSB KE 250E

b) Confidential Information of the disclosing party will be returned or destroyed as required by the Agreement;
PLEE T RS B I B SRR B B

c) The parties agree that communications to any third party and any publications/press releases regarding
such termination will be mutually agreed upon, in writing, prior to distribution; and
PRSCTT R SO IR &, AR AR AR 58 =7 DA SAT ATt RV 53 Bl A A A A DR e SR 28 1k BRI AN 2 1T, X7 REA I
KRB A T [ .

Survival

Sections 1, 4.1, 4.3, 5.1 - 5.4, 8.1 and 9-11 will survive the expiration or termination of the Agreement.
%1, 4.1, 4.3, 5.1-5.4. 8.1 F1 9-11 TR E £E P A RO i sl b 2 R 4K B 2L

IMPORT AND EXPORT CONTROLS

BEH O

Export Compliance

H FE R

a)

b)

SAP Confidential Information is subject to export control laws of various countries, including the laws of
the United States and Germany (“Export Regulations”). Open Ecosystem Member will not submit SAP
Confidential Information to any government agency for licensing consideration or other regulatory approval
without the prior written consent of SAP, and will not export SAP Confidential Information to countries,
persons or entities if prohibited by export laws. Open Ecosystem Member will take all precautions to
ensure that any authorized user permitted under the Agreement to use SAP Confidential Information
complies with the Export Regulations.

SAP R (5 B2 FIA ) [ 530 X L D H R SR ), B Se ERAE [ vk C “lim gkl ) o R
%4 SAP HAHH AR, TFBCER R BURA AR Jy3RAF VAT Bl H AR 2 B T R AR AT BUR B8 14828 SAP £/
FAGE, WAE L DR EF MK A ABEERE O SAP REFE . TFBUCER M FR AR RR
— OB IE N, AR P SV AR AT IRACH A F SAP TR (5 LI R ST 1 2% 401

Export Assistance. Open Ecosystem Member will support SAP in obtaining any required export and import
authorization and/or approval by providing such information as requested by SAP. The availability of the

Cloud Materials may require prior export and/or import authorizations and this process may delay or
prevent the delivery of Cloud Materials.
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7.1.

7.2.

H OB FFSAE SR R SR R SAP FRZLR IS B, PASCRE SAP SREUT A 21 H 1 53k BH2RUR/
st . AT MR, ATRE T TSRS OA/EHE O AL, RIS RBRIRAE Al G & IR B i RS =
MEHIZEAT

MEMBER’S COMPLIANCE OBLIGATIONS

LRGN

Compliance Obligations.

Cr S E

Open Ecosystem Member will conduct operations in compliance with applicable laws, rules and regulations in
exercising its rights and obligations under this Agreement. Laws may include but not be limited to the U.S.
Foreign Corrupt Practices Act, the U.K. Bribery Act, and local anticorruption legislation that may apply. Open
Ecosystem Member will comply with SAP’s Partner Code of Conduct, or its own code of conduct if comparable
standards are established. Open Ecosystem Member confirms that it is not listed by any government agency
as debarred, suspended, or proposed for suspension or debarment or otherwise determined to be ineligible
for government procurement programs.

FERUE SRR RIETT A E WS, B8PS RE RS, AT HREAT A ST FIBCRIRI L5 . L aFE
EARRFREER QEINBFMAT Y « EER OMEMEERY DU ST §8IE FH U E 0L . FFRESEK R
A RESE SAP SRR SAT ASER, B W R TF U SR SR e T AR E, AT DUEE H S
AT TN TFRERSAR RN, HRPATFBUR T TF B RIE T E FHERR . B RAL, TR R
WO 15 BHERR FA7 BB 5N IBUR SR I T H A A 8% 4 5

Prohibited Parties

W2k 1Ty

In exercising rights and obligations under this Agreement, Open Ecosystem Member and anyone acting on
Open Ecosystem Member’s behalf will not make, offer, promise or authorize payment of anything of value
directly or indirectly to any of the following Prohibited Parties for the purpose of unlawfully influencing their acts
or decisions:

ATAENEAT AP RIS, TP 3SR 2 B A AR AT F R AT ARG T UA G T B
Wiy R IRAE AT R T AT MBS 2 H I, EREARS A . 3R At ARES AT BEEIEA AT A N i
a) Employees, consultants, or representatives of the customer or prospective customer,
BB S IR L B B,
b) Government officials or employees,
WU B B 57
c) Political party officials or candidates,
B E R RN,
d) Officers or employees of any public international organization,
AT B A JLH ) B S EUR 37
e) Immediate family member of such persons (or any other person) for the benefit of such persons

ORISR REZAIO K E AR (SR HAR D #EATAE T4 S

Business entertainment conducted for the fulfilment of this Agreement must be appropriate, transparent,
compliant with policies of the guest’'s company, and absent of any appearance of an attempt to influence
business decisions.

NBATA PR AR S AP G B B TS B NI RESR,  HAGA ATl B R 55 o 5k
HEESi/
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7.3.

7.4.

8.1.

9.1.

Delegation
=

Open Ecosystem Member will only have rights to delegate its obligations under this Agreement to
subcontractors if expressly permitted under this Agreement. Open Ecosystem Member will require all
subcontractors to agree in writing to terms substantially similar to this Section 7. Open Ecosystem Member
must obtain SAP’s prior written consent before paying any third party a commission, finder’s fee, referral fee,
success fee, or any similar payment for activities for purposes of securing business on behalf of SAP under
this Agreement, except pursuant to Open Ecosystem Member’s standard partner programs.

BAEA BBV TS OLT, TR SRR A B HAEAR BT 1 LS BT i . JTESR R
JR S SR 3B LRI AR R 5 AY (58 7 349 LR BRI BRI TP 50 R B I br i
EVEKFETERISN, FEMRIRA ML, Ty SAP REOL% 2 H BT [AAEAT 25 =T7 KA. s, Nedk.
RS B AT AT AN B P A, TP A R R AR AT SRS SAP (A5 11 7] &

Information

EJ=|

=R

Open Ecosystem Member will not obtain on SAP’s behalf or provide to SAP or its Affiliates any information
which is not legally available in the Territory, or which is procurement-sensitive, proprietary, or classified, where
there is reason to believe that possession of such information is unauthorized, illegal, or unethical.

TSR R BAANTFEL SAP 1944 SRI e SAP s H IR b SR AR s A AN RE IS B B, Bl 2
HUAE R AR AREBATEE ARG R TAE BN RFER.

WARRANTIES AND DISCLAIMER
PRAER 5237 7 B
Disclaimer

goaLli

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

SAP K> BREIARAE MAE R A B fRIE, H SAP KHESEHEMAKIER AN fRIE. 2 FAFEE],
RN GRIE. 25K, SRR EE I REAE XU 8] R 20)), BOBRE RROGHE . A B A Ty A B
AP BCEAEAT AT S TR T, A ISR Fo VF I oKV B N R AE A, B T e @ e, etk
SO RE P& B H IS YRR BRR 26 AF . PRAEBCHA A BhAh, BRAFVMXH A slE, SAP At
TG P AR 55 PR A A0 7 ot O 55 B0 A AT 7 i B 55 R B R AR A AR M SR AT 1) 45 RAF AR AT R L PRIIES 2K
FRAF I ], AR ORAIE AT i B 55 (I B A 1 SRV (K B R 1

LIMITATION OF LIABILITY
THAERR

Unlimited Liability

TR T

Neither party will exclude or limit its liability for damages resulting from:
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9.2.

9.3.

AT — 7 AN HE B BB ) F gt LA 2% 35051 R P 453 35 P 2 AR B ) AT«

a) unauthorized use or disclosure of Confidential Information;
RZEFAUE ] sl e R B 15 R
b) breach or violation of SAP and its Affiliates’ Intellectual Property Rights;
I SAP L H SRR A AR L5
c) death or bodily injury arising from either party’s negligence or willful misconduct;
RAE— 7 i 2k ey S g SR PR T s N B 4055 5
d) any failure by Open Ecosystem Member to pay any fees due under the Agreement;
T 25 28 18 53 R BE SN B SO BOATART LA 28
e) breach of the obligations imposed by s.12, Sale of Goods Act 1893, as amended by the Sale of Goods
and Supply of Services Act 1980; and
B (1893 ELRWILIE)  (FE (1980 FHME LM SR ANE) BT 58 12 b HE i Lg% A
f)  any other liability which cannot be excluded or limited by applicable law.
AR5 1 FIVE AN BE HE IR B BR A A A AT A ST AE
Liability Cap
AT PRAR
a) Subject to Sections 9.1 and 9.3, and regardless of the basis of liability (whether arising out of liability under

breach of contract, tort (including but not limited to negligence), misrepresentation, breach of statutory
duty, breach of warranty, claims by third parties arising from any breach of the Agreement), the maximum
aggregate liability of either party (or its parent, respective Affiliates or subcontractors) to the other or any
other person or entity for all events (or series of connected events) arising out of the Agreement will not
exceed the annual Program Fee paid by Open Ecosystem Member to SAP for one calendar year.
MRAEHE 9.1 A1 9.3 THIME, ARTUEMIEAM CEHRBERER, REUTH (BFEARTHRZ) « &
BRI hidsE X 55 R RIE. R R = AR5 =07 KW, AR —77 (BHEAFL % AK
RIARN B R D) BB AR EESD (B RFUAIIESND X 53— 77 BT HAl AN N B SR i) sy
TUL S AT IS TSR R BOE— A H DI4E N 1) SAP SCAT ISR RETHRI S AT

Exclusion of Damages
PE G BRI £
Subject to Section 9.1:
WRHEHE 9.1 715

a)

regardless of the basis of liability (whether arising out of liability under breach of contract, tort (including
but not limited to negligence), misrepresentation, breach of statutory duty, breach of warranty, claims by
third parties arising from any breach of this Agreement), under no circumstances shall either party (or their
respective Affiliates or SAP’s subcontractors) be liable to the other party or any third party for any loss or
damage (whether or not the other party had been advised of the possibility of such loss or damage) in any
amount, to the extent that such loss or damage is (i) incidental, consequential, special, punitive or indirect;
or (ii) for any loss of profits, loss of business, loss of business opportunity, loss of goodwill, loss resulting
from work stoppage or loss of revenue or anticipated savings, data loss, computer failure or malfunction,
whether any such loss or damage is direct or indirect and even if advised of the possibility of such
damages, and

TR THUERGE N GEH RIS AR ERTHUE. BTN (BIEEARTERZ) « BHRER. $kik
FETUE HRGE. PSRV SR =T7 R RO, 77 (SHA RO
AEk SAP I ELRG ) HANKIE T G A A 40 Ok B T 18] 53— 7 AR S =T AR TUE (B — TR R
et IR PR B F AT RENE)  BIGRMREBIE R () BARM . JE R KPR AT
B AR (i) ARFIAREEBL . W SHUR . Bl BRI DRI T I a4 2R B A5 2k
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9.4.

10.

10.1.

10.2.

10.3.

10.4.

AR, BOR LA ITENREAIEIGETHE, TR IHUR B F R B 2 M, HRME
AW A HI FRME R AR, UK

b) SAP will not be liable for any damages caused by any SAP Product provided for no fee.
SAP Al BT A G 2R 3R AL SAP 7= 5 i 51 2 AT AT 453 3 AR FH 51 AT

IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACH PROVISION OF THIS BUILD OPEN
ECOSYSTEM GTC WHICH PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OR WARRANTIES
OR EXCLUSION OF DAMAGE IS INTENDED BY THE PARTIES TO BE SEVERABLE AND INDEPENDENT
OF ANY OTHER PROVISION AND TO BE ENFORCED AS SUCH.

PSOUTT BB AR R I — B R R AT A SRR GTC A RTHEMRHI . 45T B B AR B = I 4
BRI 25 TS AT 438, B FATA HARSE R, DAY ST HoAth 25 3K 152

Risk Allocation

N

The Agreement allocates the risks between SAP and Open Ecosystem Member. The fees payable under this
Agreement reflect this allocation of risk and limitations of liability.

A SAP 5P F AR Z IAIEAT T XS 73 B o AR WSO AR AT 3% FH S e 17 sk JXUS: 23 BE AN B¢ AR B
il

MISCELLANEOUS
Fofth 2K
Severability

A EIE

If any provision of the Agreement is held to be invalid or unenforceable, the invalidity or unenforceability will
not affect the other provisions of the Agreement.

WA BT AR 25 AR A3 8 R TE BB AT HAT s T2 TE AN T AT AS 22 52 B ) HoAth 2% K
Waivers

ER

A waiver or non-enforcement against any breach of the Agreement or obligation under the Agreement is not
deemed a waiver of any other breach or obligation.

XA AR 38 5 BRI S 55 BIAT TR IE FE BB AN R A o AT ART JH At 5 e P i B B3 S 55 B AT e
FEHIALH] -

Electronic Signature

HL 7254

Electronic signature that comply with applicable law are deemed original signatures.

P67 T8 VR 128548 AR IR AR 25 44

Notices. Electronic Communication. Any notice or other communication sent to SAP must be made in writing.
Such notice or communication may be made by mail, email or other electronic means. SAP may satisfy its
obligation under the Build Open Ecosystem GTC to deliver any information to the Open Ecosystem Member
by posting this information on the SAP electronic partner-dedicated website (e.g. the SAP PartnerEdge Portal).
SAP will supply Partner with the address of and any relevant password for the partner-dedicated website.

WA, HTVIE. ) SAP R AT @ R Bl A v s A 2R B IE R MSd i Blvh il nsd i . T
M i F Al T AT . SAP R /E SAP T Al A AE KRR HLT M (4 SAP PartnerEdge Portal) |k
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10.5.

10.6.

10.7.

10.8.

10.9.

A5 BBAT HAEM I LSRR GTC WUR [ IFBUAE S R AR A SR AL RAE B 55 . SAP KB Ik
AT 1) 5 AR £ P ) X A1k AR DG 25 1

Assignment
ik

Without SAP’s prior written consent, Open Ecosystem Member may not assign or transfer the Agreement (or
any of its rights or obligations) to any party. A Change of Control of Open Ecosystem Member will be deemed
an assignment of this Agreement. Open Ecosystem Member will provide to SAP written notice at least sixty
(60) days prior to any proposed assignment or transfer. Any attempted assignment or transfer of this
Agreement in violation of this Section is void. SAP may assign the Agreement to SAP SE or any of its Affiliates.

K% SAP FLBIHFE, THRESE R A AR AR — 7k il (AR AR B 55D o TFBUES A
ARG R AR SR A A DM Ak o PR AR R B MR AT 22 /0 75+ (800 HIAl SAP K ik TR
FAL SRR PTiE A AT R AT E FALA AT A TR SAP IR il ik4y SAP SE B AL
— Rk AL

Subcontracting

73

SAP may subcontract its performance under the Agreement to third parties. SAP is responsible for breaches
of the Agreement caused by its subcontractors.

SAP nE IR R BT A =07 . SAP R H AR I R AT N AR 5T

Relationship of the Parties

The parties are independent contractors, and no partnership, franchise, joint venture, agency, fiduciary or
employment relationship between the parties is created by the Agreement

PR AMSL IR 2 TT, H SO BRI ORUT RMET R SRR PE . RvF. &5t R FIEEURMR R
Force Majeure

RAH S

Any delay in performance (other than for the payment of amounts due) caused by conditions beyond the
reasonable control of the performing party is not a breach of the Agreement. The time for performance will be
extended for a period equal to the duration of the conditions preventing performance.

D16 EE AT B — 7 5 B ) i AT T 38 10O A P AR SE JEAT ) (BRI I AT SCASBRARD 5 AN REAE x4
PRI L) o XAEOLN, REER PSR AT IR, AR IR ) I 55 493105 JE 240 1195 T F) A 8200 (1]

Entire Agreement
SERETN

This Agreement constitutes the complete and exclusive statement of the agreement between SAP and Open
Ecosystem Member in connection with the parties’ business relationship related to the subject matter of the
Agreement. All previous representations, discussions, and writings (including any confidentiality agreements)
are superseded by the Agreement. Each party acknowledges that in entering into the Agreement it has not
relied on any representation, discussion or other writings except those expressly set out in the Agreement.
Each party waives all rights and remedies which, but for this section, might otherwise be available to it in
respect of any such representation, discussion or other writings. The Agreement may be modified solely in
writing signed by both parties, except as expressly permitted under this Build Open Ecosystem GTC. This
Agreement will prevail over terms and conditions of any Open Ecosystem Member-issued purchase order,
which will have no force and effect, even if SAP accepts or does not otherwise reject the purchase order.
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10.10.

10.11.

10.12.

1.

ARV SAP 5 TS AR A FR R A FE B BTl B A 28U 5 b6 & B S S 4 ELME— (7 B
ZHETHFTATE R RS (BRBEMRE DO B ER . & 538&IA, I, BT Y
IR N AL, HERIRBAT A A BER 550t S 7B AT MRS 0 Bl 5 P AT Re = a
B — DI FIAN R . (ARTTRUE WFR AN o BRIEARMEFESAR GTC MIARYF, AWML Xr 5
BT IATIE S AW 7 L G T I TSR AR 2R R B8 R AT AT SR M TT B e (R S5 3R Atk IR 2% 3T
FAFARRRATATR T, B SAP 52 BUAR LU AR A6 451 RIWAT 5, 2 k.

Non-Exclusivity

A 12

This is a non-exclusive relationship. Each party may have similar agreements with others.
KARAEHE G R . &7 T S AT B

Governing Law

R

This Agreement will be construed, and the legal relations between the parties hereto will be determined, in
accordance with the laws of Ireland. In the event of any conflicts between foreign law, rules, and regulations,
and lrish law, rules, and regulations, Irish law, rules, and regulations will prevail and govern. The exclusive
place of jurisdiction for all disputes arising from or in connection with this Agreement is Ireland. The United
Nations Convention on Contracts for the International Sale of Goods and the Uniform Computer Information
Transactions Act (where enacted) will not apply to the Agreement. Either party must initiate a cause of action

for any claim(s) relating to the Agreement and its subject matter within one year from the date when the party
knew, or should have known after reasonable investigation, of the facts giving rise to the claim(s).

AP UCKARYE 5 /R 22 VEEEAT MRRE, TR BLHA B AWMU Z AR R o MBS, SR BIANEIL S /R =
DA ARBIRNEI = AT RS, B RAZ IR 2R SR BIANER 9 . RIS WM SR B 5 AR B R R K BT
FUMERERFEMATZ/RZ. (REEEREDHESGRLL) M (G HFIEELHER) Gkt
AERTAB XTS5 E B RIETREE, AR — 77 U RGeS 5 B 255 1 24 R e 51 K R
MF Rz B — (1D FNRBIFATEH.

Priority of Agreements
PRSI

The following descending order of precedence will apply, in the event of any conflict or inconsistency between
parts of the Agreement: (a) the Build Open Ecosystem GTC; (c) the Open Ecosystem Program Guide; and (d)
the Open Ecosystem Communication Guide.

P4 40 2 P AR AT I R R — B0, S BL TR RS0 : (a) MEETFHUERS IR GTC: (b)
FEHUE &R R () FHCEA I RIS fi.

CHANGES TO TERMS

£HEE

Terms
F 3

SAP reserves the right to change any or all parts of this Agreement (in particular by replacing parts of it with
an updated version), including, without limitation, this Build Open Ecosystem GTC, Program Guide,
Communication Guide, and any other guide applicable to the Agreement as may be reasonably required and
consistent with SAP’s practices.

SAP i B AR A P AT AT BTG 7 (UL A ST R A B e 70 ) AR, R EAN IR T A A T
BUERRR GTC. ki Vail4ERE DAL S, SAP S B ¥4 3 ZERE FH T B U] oAb e 7

For any changes to any parts of the Agreement permitted under Section 11.1, SAP will give Partner at least
three months prior notice in writing and in such format as permitted under Section 10.4.
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11.3.

ST 114 R RV R BGH 2 AT AR T, SAP N 2/EAT= (3) MHLUEE 10.4 15 R vri &
PEAR A i A5 T

Unless otherwise stated in the notice, the notice will become effective after three months (“Change Period”). If
the justified interests of Partner are negatively affected by any of these changes, Partner is entitled to terminate
the affected part of this Agreement with effect to the expiration of the applicable Change Period. If Partner
does not terminate within the applicable Change Period, the changes are deemed to be accepted by Partner.

BrAEdszh S A RE, RMNEAKE= (3 MHEER CREMIEY ) o EHEEKEERIE SR & E ER T
AR BTS2 FAFUTEMR, 0B AR A PR AT AL LA S MR FR R 23, 2% L A= 280 Th) g i FH ) 2% B TR Jee ik I
EAEAKEARIE RTRET M N 2R 1), OB TR B N %5

Any change that SAP reasonably believes to be beneficial to Open Ecosystem Member may, at SAP’s
discretion, become effective upon notice by SAP. Such changes include, but are not limited to, increased
discounts, promotions and program enhancements. Should Open Ecosystem Member believe a change not to
be beneficial, Open Ecosystem Member must notify SAP in writing within five days of receipt of such notice

that Open Ecosystem Member does not agree with SAP’s assumption and state the reasons why the change
would not be beneficial to Open Ecosystem Member. In such case, Section 11.3 applies.

XFF SAP A & ELE A R T IS R AR A RME AT, SAP i AT HRE T SAP A HE AN A% Al
AR AFHEAR TR IIN et S iHRIeE . TSR RN AR, F IR S R
REEMPTL (5) HALLFETEAE R SAP HAAA R JEH IR AR B . EIRIEIT, &
FIER 11.3 FTHIHLE -
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1.1

1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

Glossary
Rigg

“Affiliate” of a party means any legal entity in which a party, directly or indirectly, holds more than fifty percent
(50%) of the entity’s shares or voting rights. Any legal entity will be considered an Affiliate as long as that
interest is maintained.

—ITHY “ORERARME” AR — T BRI A T 2 It (50%) PAE Bty siAR AL TR N SEAR . AR R
NS REFRFFEE S Z A (50%) LA ERIBRARBER R, 3R A0 9 R Al

“Agreement” means the Build Open Ecosystem GTC and documents incorporated into the Build Open
Ecosystem GTC.

P RIBHE ISR R GTC M NM B THAES R R GTC 3.

“Build Open Ecosystem” refers to the SAP PartnerEdge open ecosystem, build specialization.

“HIRITAEBER” 218 SAP PartnerEdge H AR & Z L T N F RV 55 A AE LK RE .

"Change of Control" of a party means a transaction or series of transactions (i) where 50% or more of the
entity’s shares or voting rights of a party (“Control”) is acquired by persons or entities other than those who
Control such party on the Effective Date of the Agreement, or (ii) resulting in the sale of all or substantially all
of a party's assets.

— 7 “EEHIAR T RARTFE LR KM B BRSNS () AR, —J7 C “83H1757 ) 50%5Ek

PA_E J A7 B AR Az ) 7 CLAMRA NBRSAR T 3RAS, B8R (i) BB 0 — 7 B ER L B 3 7 1T 3 3
“Cloud Service” means any distinct, subscription-based, hosted, supported and operated on-demand solution
generally made available by SAP to its customers or partners.

“TRS” fetE SAP [ E P EEE K IR AT Y HBmHAN ., FEE LSBT &,
“Communication Guide” means the SAP PartnerEdge Open Ecosystem: Font Treatment and Communication
Guidelines which is published on SAP’s partner-dedicated website

“YVIEARR 7 24 SAP PartnerEdge JFSAE A A R AR BANVGIE G TS, IR R AGCE SAP T S AE AR
W3 b o
“Confidential Information” means:

REFR 2R

a) with respect to Open Ecosystem Member: (i) the Open Ecosystem Member product, (ii) Open Ecosystem

Member marketing and business requirements, (iii) Open Ecosystem Member implementation plans,
and/or (iv) Open Ecosystem Member financial information, and

WOITBUESE RS (1) THBEESERBAT M, (i) TSR R BRI E AN S TR, (i)
T A R AR T SER TR, AVEE (iv) TSR R AT SEE, UK

b) with respect to SAP: (i) the SAP Product, Documentation, and SAP Materials, and (ii) information
regarding SAP research and development, product offerings, pricing and availability.
#tSAP IS : (1) SAP =iy SCRYAN SAP #4EL, LR (i) 5 SAP & =il Ri &t ANe] PR RIS
S|

IS o

c) With respect to both Parties: Confidential Information of either SAP or Open Ecosystem Member also
includes information which the disclosing party protects against unrestricted disclosure to others that (i) the
disclosing party or its representatives designates as confidential at the time of disclosure; or (ii) should
reasonably be understood to be confidential given the nature of the information and the circumstances
surrounding its disclosure.

BT S, SAP BT MU SR R R ARG S IE B 5P 2 77 By 1k i A A 2 (R S AT 9 82 1ME S
Hp s (i) P8R 7 B RIES RN e A RS R 5 (i) AR L o s i e 1 47 TR B 4
PR EA REEE R .

“Documentation” means SAP's then-current technical and functional documentation for SAP Product as well

as any roles and responsibilities descriptions, if applicable, which is made available to Open Ecosystem

Member with the SAP Product.

“3CRY” 248 SAP B SAP = it — i B AL 4E R AE A R B BT SAP = 14 e B SR BB AR 1 RN Dl e 1 L

B4 DL B ATA M B ST R (@D

“Development Agreement” means an SAP test, demonstration and/or development agreement that provides
for the terms and conditions of test, demonstration and/or development use of Software or Cloud Service.

TR FETRSRAE IR B o IR S5 M VS F/ERT R 38 77 T B9 2% kR 26 AR SAP IR 7R AI/ET K

P
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1.13

1.16

1.20

“Intellectual Property Rights” means patents of any type, design rights, utility models or other similar invention
rights, copyrights, mask work rights, trade secret or confidentiality rights, trademarks, trade names and service
marks and any other intangible property rights, including applications and registrations for any of the foregoing,
in any country, arising under statutory or common law or by contract and whether or not perfected, now existing
or hereafter filed, issued, or acquired.

CHRIPATRL” 48 B pl SR B S IR B I 277 A AR AT SRR BRI AR S T A B A 2 AL
REIBR . FAERL FEEAESB RS BURERL. FbR 7S MRS AR R RATAT AT P8, BIETE
A A I T4 IX % T SR A A — TOURUR 1) B R 533, TR IR e R BR) 2 5 e B . I MERTE LS B . UK B
“Program Guide” means the SAP PartnerEdge Program Guide for Members of the Open Ecosystem which is
published on SAP’s partner-dedicated website.

“HRIFETES 7 EIE T A IT USSR R R SAP PartnerEdge iHERI467S, %15/ K ARTE SAP i A& 1Rk HE
[

“Program Requirements” means the Open Ecosystem Member has to fulfill the program requirements
described in the Program Guide.

CUFRIEESR” R T I AR R0 6 200 2 1) TR R e 1R

“Residuals” means information in non-tangible form, which may be retained inadvertently in the unaided
memory by persons who have had access to the Confidential Information, including ideas, concepts, know-
how or techniques contained herein, so long as such persons have not studied the information for the purpose
of replicating the same from memory.

“HREER” RIY AV RERSEMARTOREEMIZ TR TIREER, HhaRE AR I & e,
M THARBEA, EARAFHTIZHERNZETRELNER, HIAREEER.

“SAP” means Business Objects Software Limited, T/S SAP Solutions.

“SAP” #15 Business Objects Software Limited, T/S SAP Solutions.

“SAP Materials” means any materials, software and APIls provided or developed by SAP (independently or
with Open Ecosystem Member’s cooperation) prior to or in the course of performance under the Agreement
and any information, materials or feedback provided by Open Ecosystem Member to SAP relating to the
Software, Documentation or Cloud Service. SAP Materials do not include any Open Ecosystem Member
Confidential Information.

“SAP #EL” 18 SAP fEEL L RIEIE CMSLE S TT AR SR R G1E) RALBIT K MEMTAEL AT
APl DARFFRAESE RS SAP UL S8R, OB R RS AHRMEM(E B MRIBUR . SAP #4
BB A SR R BVREE R .
“SAP Partner Code of Conduct” means SAP and its Affiliates’ global policy document that provides a set of
informative guidelines to enable members and partners to comply with good business practices which is
published on SAP’s partner-dedicated website.

“SAP AR SAT RN 248 SAP J HCHALTE SAP T M1AVE LKA P b A 148 5 R F A1
PP ST Rl 55 S A BRI B SRS .
“SAP Products” means Software, Documentation, SAP Materials, Cloud Service and/or SAP Support.

“SAP P JRIRHAE . SCRY. SAP RRL. =4S AN/Ek SAP SR

"Software" means any software products developed by or for SAP, SAP SE and/or any of their affiliated
companies and made generally available to its customers and partners.

CERAE” JtaEH SAP. SAP SE A/EHAT A SRV R BN I R SR s LR P RS AR IPE AT AT 3R
FF7 it o
“Territory” is all the countries in the world, subject to Section 6 of this SAP Build Open Ecosystem GTC and
such other excluded country as set forth in the Program Guide (Import and Export Control).

CHLIR” PR A SAP MIEITIBAERE R GTC 2 6 WANMAERRTAERK/MIX, DL 4R Gl O
1D A R SE HABHRRR (1 [ SR X

"Trademarks" means the trademarks, service marks, trade names, service names, proprietary words, symbols
and other logos of SAP, SAP SE, and their respective Affiliates or licensors.

“Witr” j2fd SAP. SAP SE KH & BRIV B VFAT 7 MR, RSIFE. BS. RSB, LHWEIL.
R B RLABRIA.
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