PROFESSIONAL SERVICES SCHEDULE

This Schedule is a supplement to the General Terms and Conditions for Cloud Services (“GTC”) which applies
solely to Professional Services and not to any other SAP product or service.

Capitalized terms in this Schedule but not defined have the meaning defined in the GTC.
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DEFINITIONS

“Consultants” means employees and third-party contractors which SAP utilizes to provide Professional
Services to Customer.

“Deliverables” means any tangible results produced by SAP during the project. Deliverables, which are
amenable to an acceptance procedure, shall be considered “Works” (German “Werkleistungen”).

“Scope Document” means the document published at hitps://www.sap.com/about/trust-
center/agreements/services/scope-documents.html?sort=latest desc and which  describes the
Professional Services to be provided.

“Work Product” has the same meaning as Deliverable.
PROVISION OF PROFESSIONAL SERVICES
Performance

In addition to the Cloud Services described in the Order Form, SAP shall provide distinct Professional
Services as listed in the Order Form. SAP will provide the Professional Services in accordance with the
Oder Form, Scope Document, this Schedule and the GTC.

If any Professional Service, in whole or in part, cannot be provided by SAP due to a Customer issue and
Customer fails to provide SAP with reasonable advance notice, the time spent by Consultants on such
Professional Service will be charged to Customer.

Acceptance

If the applicable Order Form includes Works and does not otherwise specify an acceptance procedure
§646 BGB applies accordingly to all Works.

Stated qualities of the Deliverables, technical data, specifications, and details of a Deliverable in this Order
Form, its schedules, and other documents or descriptions serve only as a scope description of the
Deliverable. They must not be construed as guarantees or express assurances of quality. If and to the
extent any of the expressions “guarantee,” “warranty,” “promise,” “expressly assured quality,” “to
guarantee,” “assurance,” or any derivation there of or any like expression is included in any description of
the Deliverable, it does not indicate a guarantee in the meaning of the law or an expressly assured quality.
Agreements of qualities or other descriptions of the capabilities of Deliverables and use of the word
“guarantee” apply and are a guarantee pursuant to the law only if they are expressly described as a
guarantee in writing in a separate guarantee certificate for this Agreement.

» oo« » o«

Service Location

The Professional Services can be provided at SAP’s discretion either in the business offices of SAP, at
the Customer’s place of business or remote. Unless otherwise identified for a particular Service, the
Customer's registered office location identified in an Order Form will be considered the location of
Customer's receipt of Professional Services provided hereunder. Customer understands that the
calculation of Taxes may be affected by this receipt of Service Location. Even where Professional Services
are provided at Customer’s facility, SAP has sole managerial authority over its Consultants. The
Consultants do not become integrated into Customer’s workforce. Customer can issue instructions only to
SAP’s project coordinator, and not directly to individual Consultants.

Subcontracting
Section 13.7 of the GTC (Subcontracting) applies to the provision of Professional Services.
Legal and regulatory matters

SAP will not provide any advisory services regarding any Customer's compliance with tax, legal, or other
regulatory matters. SAP Professional Services will be limited to technical assistance based on
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requirements as specified by Customer. Customer is solely responsible for determining and validating its
compliance with tax, legal and other regulatory matters.

Time not of essence

All dates with respect to performance of the Professional Services are estimated and time shall not be
deemed of the essence except where Customer and SAP have expressly agreed in writing that they are
binding.

Customer responsibilities

Performance by Customer of its general collaborative duties is precondition for the performance of the
contractually agreed Professional Services

Access, System Security and Data Safeguards

Customer will make the necessary arrangements to allow SAP to perform the Professional Services,
including the availability of consistent, stable and fast remote connectivity and the necessary
authorizations for remote access to Customer’s systems.

When SAP is given access to Customer's systems and data, SAP shall comply with Customer's reasonable
administrative, technical, and physical safeguards to protect such data and guard against unauthorized
access. In connection with such access, Customer shall be responsible for providing Consultants with user
authorizations and passwords to access its systems and revoking such authorizations and terminating
such access, as Customer deems appropriate from time to time. Customer shall not grant SAP access to
Customer systems or personal information (of Customer or any third party) unless such access is essential
for the performance of the Professional Services. Customer shall not store any personal data in non-
production environments. No breach of this provision shall be deemed to have occurred in the event of
SAP’s non-conformance with the aforementioned safeguard but where no personal information has been
compromised.

Customer Cooperation

Customer shall provide and make available all Customer personnel that SAP reasonably requires in
connection with performance of the Professional Services and as may be further addressed in an Order
Form.

Customer shall appoint a contact person with the authority to make decisions and to supply SAP with any
necessary or relevant information expeditiously.

Use Rights Prerequisites

Customer shall ensure to have all necessary use rights for the Cloud Service as well as any relevant third
party license or use rights required to perform the Professional Services.

FEES AND TAXES

The fees for the Professional Services as specified in an Order Form are at the fixed price as defined in
the Order Form.

Customer must pay the Professional Services fees in accordance with the Section “Fees and Taxes” of
the GTC.

TERM AND TERMINATION

For subscription-based Professional Services, the Subscription Term (or remainder thereof) set forth in
the Order Form applies to the delivery of the Professional Services. Subscription-based Professional
Services shall be co-terminus with the respective Cloud Services. For non subscription-based Professional
Services, the delivery schedule and term are set forth in an Order Form.

Termination of the Professional Services
Section 6.2 of the GTC (Termination for material breach) applies.
Effect of termination

Upon the effective date of termination of the Professional Services, Customer shall be liable for payment
of all costs, fees and expenses up to the effective date of termination for:
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any completed, partially completed or scheduled Professional Services from any phase or milestone;

any reasonable committed costs or expenses

Upon the effective date of termination of the Professional Services, Section 11.4 of the GTC regarding
destruction and return of Confidential Information applies.

Survival

Sections 1, 4, 5.3, 5.4.,8 and 9 of this Schedule survive the expiry or termination of the Agreement.

USAGE RIGHTS AND RESTRICTIONS

Section 2.1 of the GTC (Grant of Rights) applies to all Deliverables provided to Customer by SAP.

SAP may allow Customer's third party service providers in text form to access the Deliverables and
Professional Services of SAP solely to the extent such third party service providers require such access
in the course of providing services to Customer. Customer is responsible for breaches of the Agreement
caused by its third party service providers.

PROFESSIONAL SERVICES WARRANTY

In respect of any Deliverable that falls within the ambit of the statutory liability for quality and title
defects, SAP warrants, subject to sections 7.1 to 7.7, that the Deliverable has the expressly agreed
qualities and that no third-party rights are infringed by the grant of rights to Customer in section 8.
Where no qualities have been agreed, SAP warrants that the Deliverable is suitable for the use
envisioned in the Order Form or, in the absence of an envisioned use, for ordinary use, and that it has
the qualities that are usual and that a customer can expect from Deliverable of its kind.

Customer must notify SAP in writing without delay if it identifies defects and must include a precise
description of the problem and the information that is useful for eliminating the defect. So far as is
reasonable in ordinary business, Customer must inspect the Works without delay after SAP delivers
them and, if a defect is apparent, notify SAP of it without delay. If Customer does not notify SAP of the
defect, the Works are deemed to be approved, unless the defect was not apparent at the time of
inspection. If such a defect subsequently becomes apparent, Customer must notify SAP without delay
after discovering the defect; otherwise, the Works are deemed to be approved despite the presence of
the defect. Customer’s rights are secured if the notification was received in time. SAP cannot rely on
the provisions in sentences 2 to 5 in this section if SAP has fraudulently concealed the defect. Notice
of a defect as described above is effective only if given by the contact.

Where defects as to quality are duly notified, SAP will discharge its warranty by remedying the defect
either by providing Customer with a new version of the Works that is free of defects or, at SAP’s
discretion, by eliminating the defect. One of the ways SAP may eliminate a defect is to indicate to
Customer a reasonable way to avoid the effect of the defect. To discharge its liability for defects in title,
SAP will remedy shown defects either by procuring for Customer the legally incontestable right under
license to use the delivered Works or, at SAP’s election, providing equivalent replacement or altered
Works. Customer must accept a new version of the Works that is functionally compliant unless it would
be unreasonable to require Customer to do so. The level of urgency of error-correction work will reflect
the extent to which business operations are impeded. These present provisions, in particular section
7.3, also apply as appropriate.

If Customer sets a reasonable limited additional time period for SAP to remedy the defect and SAP
finally fails to do so in that time, Customer has the right to rescind the Order Form or terminate
continuing or recurring contractual obligations or reduce the remuneration. Subject to the exclusions
and limitations in section 9, SAP undertakes to compensate for loss or wasted anticipatory expenditure
caused by a defect. Other remedies for defects as to quality or defects in title are excluded.

The time bar for claims under sections 7.1 to 7.4 comes into effect one year after delivery of the Works.
This also applies to rights arising out of rescission or reduction of remuneration under section 7.4,
sentence 1. The reduction in the time before the time bar comes into effect does not apply in cases of
SAP’s intent or gross negligence, of fraudulent concealment of a defect, of personal injury, or of defect
in title to which the German Civil Code, section 438 (1)(1)(a) applies.

Where Works are delivered to eliminate or avoid a defect, the time bar for claims for defects in those
Works comes into effect at the time specified in section 7.5. However, the time before the bar comes
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into effect is suspended while, with Customer’s consent, SAP is checking the existence of a defect or
is remedying a defect, until SAP informs Customer of the results of its check, gives notice that the
remedy is complete, or refuses to remedy the defect. The time bar comes into effect three months after
the end of the toll.

7.7. If SAP provides defect identification or elimination for Works without being under obligation to do so,
SAP is entitled to remuneration under section 4. This applies in particular to any reported quality defect
that is not reproducible or not imputable to SAP or in cases where the SAP Software or the Work is not
used in compliance with its documentation. Without prejudice to the generality of the foregoing, SAP
is entitled to remuneration for additional services it does to eliminate any defect that arises out of
Customer’s failure to properly discharge its duty to collaborate, inappropriate operation of the SAP
Software and Works , or failure to take the SAP services that SAP recommends.

7.8. If SAP fails to properly perform any of its duties herein that is not within the ambit of defect liability, or
is otherwise in breach, Customer must give notice of the failure or breach to SAP in writing and fix a
limited additional time period during which SAP has the opportunity to properly perform its duty or
otherwise rectify the situation. SAP will compensate for loss or wasted anticipatory expenditure subject
to the exclusions and limitations in section 9.

8. THIRD PARTY CLAIMS

If a third party claims that Customer’s use of the Service or SAP Materials in accordance with the terms
and conditions of the Agreement infringes its intellectual property rights, Customer must fully inform SAP
in writing without delay. If Customer ceases to use the Deliverables or SAP Materials to mitigate loss or
for other just reason, Customer must notify the third party that such cessation does not imply any
recognition of the claimed infringement. Customer shall conduct court proceedings with the third party only
with SAP’s agreement or shall authorize SAP to assume sole conduct of the dispute. This applies mutatis
mutandis in cases where a third party makes claims against SAP that are due to acts by Customer, the
Authorized Users, or third-party provider access.

9. LIMITATION OF LIABILITY

Section 9 of the GTC applies to the Professional Services.
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