
 
MINIMUM REQUIRED LICENSE TERMS 

 
NOTE:  The terms and conditions set forth in this Exhibit are incorporated into, and form part of, the Government Reseller Agreement VAR, which taken 
together with its other Exhibits, shall constitute the Agreement between SAP and the RESELLER. References to an "Article" or "Section" in this Exhibit shall 
refer to the articles and sections in this Exhibit unless the context otherwise requires.  Capitalized terms not defined in this Exhibit shall have the meaning 
ascribed to them in Exhibit 3 (SAP Government Reseller General Terms & Conditions). 
 
The following terms are required to be included in all of Reseller’s End User license agreement applicable to Reseller’s 
sublicensing of Software under the Agreement, and shall govern all End User orders sublicensed thereunder.  All Reseller 
licenses of the Software shall be consistent in all respects with the Minimum Required License Terms set forth herein.  Reseller 
shall administer all orders placed under its relevant End User agreements for SAP Software with End User customers to assure 
such consistency and conformity. If RESELLER determines that it is necessary to enter into any licensing agreement with any 
terms different from those set forth herein, RESELLER shall provide, in writing or via e-mail to SAP, RESELLER’s proposed 
alternative terms and its justification of the necessity of such terms for SAP's written approval prior to submitting such End User 
agreement including amended Minimum Required License Terms to the prospective End User for final negotiation and 
execution.   
 
1. DEFINITIONS. 
1.1 “Business Partner” means an entity that requires access to the Software in connection with the operation of 
Licensee’s business, such as customers, distributors and suppliers. 

1.2 "Documentation" means Reseller’s and SAP's documentation which is delivered to Licensee under this 
Agreement. 
 
1.3 "Modification" means a change to the Software that changes the delivered source code or an enhancement to the 
Software that is made using SAP tools or utilizing or incorporating SAP Proprietary Information.   
 
1.4 “Named Users” means any combination of users licensed under this Agreement. 
 
1.5 "Proprietary Information" means:  (i) with respect to Reseller, SAP and SAP AG (the licensor of the SAP 
Proprietary Information to SAP), the Software and Documentation, any other third-party software licensed with or as part 
of the Software, benchmark results, manuals, program listings, data structures, flow charts, logic diagrams, functional 
specifications; (ii) the concepts, techniques, ideas, and know-how embodied and expressed in the Software and (iii) 
information reasonably identifiable as the confidential and proprietary information of SAP or Licensee or their licensors 
excluding any part of the Reseller, SAP or Licensee Proprietary Information which:  (a) is or becomes publicly available 
through no act or failure of the other party; or (b) was or is rightfully acquired by the other party from a source other than 
the disclosing party prior to receipt from the disclosing party; or (c) becomes independently available to the other party as 
a matter of right. 
 
1.6 "Software" means  (i) all software specified in agreed upon Appendices hereto, developed by or for SAP and/or 
SAP AG and delivered to Licensee hereunder; (ii) any new releases thereof made generally available pursuant to 
Maintenance; and (iii) any complete or partial copies of any of the foregoing. 
 
1.7 "Territory" means the United States of America. 
 
1.8 "Use" means to activate the processing capabilities of the Software, load, execute, access, employ the Software, 
or display information resulting from such capabilities.   
 
2. LICENSE GRANT. 
2.1 License. 
 (a)  Reseller grants, a non-exclusive, perpetual (unless terminated in accordance with Section 5 herein) license 
to Use the Software, Documentation, other SAP Proprietary Information, at specified site(s) within the Territory to run 
Licensee’s internal business operations and to provide internal training and testing for such internal business operations 
and as further set forth in Appendices hereto.  This license does not permit Licensee to use the SAP Proprietary 
Information to provide services to third parties (e.g., business process outsourcing, service bureau applications or third 
party training). Business Resellers may have screen access to the Software solely in conjunction with Licensee’s Use and 
may not Use the Software to run any of their business operations. 

 (b) Licensee agrees to install the Software only on hardware identified by Licensee pursuant to this Agreement 
that has been previously approved by Reseller in writing or otherwise officially made known to the public as appropriate 
for Use or interoperation with the Software (the “Designated Unit”).  Any individuals that Use the Software including 
employees or agents of Business Resellers, must be licensed as Named Users.  Use may occur by way of an interface 
delivered with or as a part of the Software, a Licensee or third-party interface, or another intermediary system.   Software 
may only be installed on a Designated Unit located within the United States.  Named Users may be located outside of the 
United States, subject to the Use restrictions provided in this Agreement and any Appendix hereto. 
 
 (c) Software and Documentation delivered subject to the Department of Defense Federal Acquisition 
Regulation Supplement, are “commercial computer software” as set forth in DFARS 252.227.7202, Commercial Computer 
Software and Commercial Computer Software Documentation, and as such, any use, duplication and disclosure of the 



Software and Documentation shall be subject to the restrictions contained in this Agreement.  All other use, duplication 
and disclosure of the Software and Documentation by the U.S. Government shall be subject to this Agreement and the 
restrictions contained in subsection (c) of FAR 52.227-19, Commercial Computer Software - Restricted Rights (JUN 
1987), or FAR 52.227-14, Rights in Data – General, including Alternate III (JUN 1987), as applicable.   Any Modifications, 
enhancements, applications or other works developed by SAP shall be deemed "commercial computer software" and 
shall be licensed to the U.S. Government subject to the terms of this Agreement or subject to "Restricted Rights" as set 
forth in FAR 52.227-14 (JUN 1987), as applicable.  
 
3. VERIFICATION.  Reseller shall be permitted to audit (at least once annually and in accordance with Reseller 
standard procedures) the usage of the Reseller Proprietary Information.  In the event an audit reveals that Licensee 
underpaid License and/or Maintenance Fees to Reseller, Licensee shall pay such underpaid fees based on Reseller’s list 
of prices and conditions in effect at the time of the audit. 
 
4. TERM. 
4.1.   Term.  This Agreement and the license granted hereunder shall become effective as of the date first set forth 
above and shall continue in effect thereafter unless terminated  upon the earliest to occur of the following:  (i) thirty days 
after Licensee gives Reseller written notice of Licensee's desire to terminate this Agreement, for any reason, but only after 
payment of all License and Maintenance Fees then due and owing; (ii) thirty days after Reseller gives Licensee notice of 
Licensee's material breach of any provision of the Agreement (other than Licensee's breach of its obligations under 
Sections 6 or 10, which breach shall result in immediate termination), including more than thirty days delinquency in 
Licensee's payment of any money due hereunder, unless Licensee has cured such breach during such thirty day period; 
(iii) immediately if Licensee files for bankruptcy, becomes insolvent, or makes an assignment for the benefit of creditors. 
 
4.2  End of Term Duties.  Upon any termination hereunder, Licensee and its Subsidiaries shall immediately cease Use 
of all SAP Proprietary Information.  Within thirty (30) days after any termination, Licensee shall deliver to Reseller or 
destroy all copies of the SAP Proprietary Information in every form.  Licensee agrees to certify in writing to Reseller that it 
has performed the foregoing.  Sections 3, 5, 6.2, 7, 9, and 10 shall survive such termination. In the event of any 
termination hereunder, Licensee shall not be entitled to any refund of any payments made by Licensee. 
 
5. PROPRIETARY RIGHTS. 
5.1 Protection of Proprietary Information Licensee shall not copy, translate, disassemble, or decompile, nor create or 
attempt to create, by reverse engineering or otherwise, the source code from the object code of the Software.  Except for 
the rights set forth below, Licensee is not permitted to make derivative works of the Software and ownership of any 
unauthorized derivative works shall vest in SAP.  Reseller and Licensee agree to take all reasonable steps and the same 
protective precautions to protect the Proprietary Information from disclosure to third parties as with its own proprietary and 
confidential information.  Neither party shall, without the other party's prior written consent, disclose any of the Proprietary 
Information of the other party to any person, except to its bona fide individuals whose access is necessary to enable such 
party to exercise its rights hereunder.  Each party agrees that prior to disclosing any Proprietary Information of the other 
party to any third party, it will obtain from that third party a written acknowledgment that such third party will be bound by 
the same terms as specified in this Section 6 with respect to the Proprietary Information. Licensee acknowledges and 
agrees that SAP Public Services, Inc. is conferred third party beneficiary status with respect to Licensee's protection of 
SAP’s Proprietary Information hereunder. 

5.2 Modifications. 
 Licensee may make Modifications to the Software, and shall be permitted to use Modifications with the Software in 
accordance with this Agreement.  Licensee shall comply with SAP’s registration procedure prior to making changes to the 
source code.  All Modifications and all rights associated therewith shall be the exclusive property of SAP and SAP AG.  
Licensee agrees to execute those documents reasonably necessary to secure SAP’s rights in the foregoing.  SAP retains 
the right to independently develop enhancements to the Software and Licensee agrees not to take any action that would 
limit SAP’s sale, assignment, licensing or use of its own Software or Modifications or enhancements thereto.   

6. PERFORMANCE WARRANTY. 
6.1 Warranty.  Reseller warrants that the Software will substantially conform to the functional specifications contained 
in the Documentation for six months following delivery.  The warranty shall not apply:  (i) if the Software is not used in 
accordance with the Documentation; or (ii) if the defect is caused by a Modification, Licensee, third-party software, or third 
party database.  Neither Reseller nor SAP warrant that the Software will operate uninterrupted or that it will be free from 
minor defects or errors that do not materially affect such performance, or that the applications contained in the Software 
are designed to meet all of Licensee's business requirements.  
 
6.2 Express Disclaimer.  RESELLER AND ITS LICENSORS DISCLAIM ALL OTHER WARRANTIES EXPRESS OR 
IMPLIED, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS 
FOR A PARTICULAR PURPOSE EXCEPT TO THE EXTENT THAT ANY WARRANTIES IMPLIED BY LAW CANNOT BE 
VALIDLY WAIVED. 

7. INDEMNIFICATION. 
7.1 Indemnification of Licensee.  Reseller shall indemnify Licensee against all claims, liabilities, and costs, including 
reasonable attorneys' fees, reasonably incurred in the defense of any claim brought against Licensee in the Territory by 
third parties alleging that Licensee's Use of the Software and Documentation infringes or misappropriates any United 
States patent of which Reseller is aware; a copyright; or trade secret rights, provided that: such indemnity shall not apply if 
the alleged infringement results from Use of the Software in conjunction with any other software, an apparatus other than 



a Designated Unit, or unlicensed activities and so long as Licensee promptly notifies Reseller in writing of any such claim 
and SAP is permitted to control fully the defense and any settlement of such claim as long as such settlement shall not 
include a financial obligation on Licensee.  Licensee shall cooperate fully in the defense of such claim and may appear, at 
its own expense, through counsel reasonably acceptable to SAP.  SAP may settle any claim on a basis requiring Reseller 
to substitute for the Software and Documentation alternative substantially equivalent non-infringing programs and 
supporting documentation.   Licensee shall not undertake any action in response to any infringement or alleged 
infringement of the Software and Documentation. 

7.2 THE PROVISIONS OF THIS SECTION 8 STATE THE SOLE, EXCLUSIVE, AND ENTIRE LIABILITY OF 
RESELLER AND ITS LICENSORS TO LICENSEE, AND IS LICENSEE'S SOLE REMEDY, WITH RESPECT TO THE 
INFRINGEMENT OF THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS. 

8. LIMITATIONS OF LIABILITY. 
8.1 Licensee's Remedies. Licensee's sole and exclusive remedies for any damages or loss in any way connected with 
the Software or Services furnished by Reseller and its licensors, whether due to Reseller's negligence or breach of any 
other duty, shall be, at Reseller's option:  (i) to bring the performance of the Software into substantial compliance with the 
functional specifications;  (ii) re-performance of Services; or (iii) return of an appropriate portion of any payment made by 
Licensee with respect to the applicable portion of the Software or Services. 

8.2 Not Responsible.  Reseller  will not be responsible under this Agreement (i) if the Software is not used in 
accordance with the Documentation; or (ii) if the defect is caused by Licensee, a Modification, third-party software, or third 
party database.  RESELLER AND ITS LICENSORS, INCLUDING SAP, SHALL NOT BE LIABLE FOR ANY CLAIMS OR 
DAMAGES ARISING FROM INHERENTLY DANGEROUS USE OF THE SOFTWARE AND/OR THIRD-PARTY 
SOFTWARE LICENSED HEREUNDER. 

8.3 Limitation of Liability.  ANYTHING TO THE CONTRARY HEREIN NOTWITHSTANDING, EXCEPT FOR 
DAMAGES RESULTING FROM UNAUTHORIZED USE OR DISCLOSURE OF PROPRIETARY INFORMATION, UNDER 
NO CIRCUMSTANCES SHALL RESELLER, ITS LICENSORS OR LICENSEE BE LIABLE TO EACH OTHER OR ANY 
OTHER PERSON OR ENTITY FOR AN AMOUNT OF DAMAGES IN EXCESS OF THE PAID LICENSE FEES OR BE 
LIABLE IN ANY AMOUNT FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT DAMAGES, LOSS OF 
GOOD WILL OR BUSINESS PROFITS, WORK STOPPAGE, DATA LOSS, COMPUTER FAILURE OR MALFUNCTION, 
OR EXEMPLARY OR PUNITIVE DAMAGES.   

9. ASSIGNMENT.  Licensee may not, without Reseller's prior written consent, assign, delegate, pledge, or otherwise 
transfer this Agreement, or any of its rights or obligations under this Agreement, or the SAP Proprietary Information, to 
any party, whether voluntarily or by operation of law, including by way of sale of assets, merger or consolidation.    
Reseller may assign this Agreement to SAP, a SAP AG affiliate or SAP AG.  

10. Export Control Notice.  The Software, Documentation and Proprietary Information are being released or 
transferred to Licensee in the United States and are therefore subject to the U.S. export control laws.  Licensee 
acknowledges its obligation to ensure that its exports from the United States are in compliance with the U.S. export 
control laws.  Licensee shall also be responsible for complying with all applicable governmental regulations of any foreign 
countries with respect to the use of the Proprietary Information by its Subsidiaries outside of the United States.  Licensee 
agrees that it will not submit the Software to any government agency for licensing consideration or other regulatory 
approval without the prior written consent of SAP.   

11. Disputes.  SAP, at its option, may bring a sponsored appeal under FAR 52.233-1, Disputes (JUL 2002) in 
connection with any disputes between Reseller and Licensee relating to the SAP Software. 

 


