SAP MAXATTENTION SERVICES DESCRIPTION (“MSD”)

SAP MaxAttention Services may provide professional expertise onsite
and/or remotely to assist Licensee in MaxAttention engagement
planning, governance, analysis and identification of potential business
improvement, road mapping and advisory on innovative technologies
and solution architecture driving continuous business improvement
within Licensee’s lines of business and/or to assist Licensee in the
handling of orchestration and operations of Licensee’s SAP solution
landscape, supporting transformation, implementation, upgrade,
operations and innovation projects.

The capitalized terms referred to and not defined herein will have the
same meaning as they are defined in the Agreement.

1. Definitions.

1.1 “Calendar Quarter” means the three-month period ending on
March 31, June 30, September 30 and December 31 respectively
of any given calendar year.

1.2 “Local Office Time” means regular working hours (8:00 am to
6:00 pm) during regular working days, in accordance with the
applicable public holidays observed by SAP’s registered office.
Solely with regard to the SAP Service Level Agreement defined
herein, both parties can mutually agree upon a different registered
office of one of SAP’s affiliates to apply and serve as reference for
the Local Office Time.

1.3 “Normal Business Hours” means an eight (8) hour period
between 6:00 am and 8:00 pm, Monday thru Friday, unless
otherwise agreed to in writing by the parties.

1.4 “Production System” means a live SAP system used for
running Licensee’s internal business operations and where
Licensee’s data is recorded.

1.5 “Support Schedule” means the schedule to the License
Agreement for SAP support (i.e. SAP Standard Support, SAP
Enterprise Support or SAP Product Support for Large Enterprises)
that is in force for the Software licensed under the License
Agreement.

1.6 “Top-lssue” means issues and/or failures identified and
prioritized jointly by SAP and Licensee in accordance with SAP
standards which (i) endanger Go-Live of a pre-production system
or (ii) have a significant business impact on a Production System.

2. SAP MaxAttention Services. SAP delivers only the SAP
MaxAttention Services (“MaxAttention Services”) specified in a
MaxAttention Services Scope Document to an Order Form
referencing this MSD. SAP MaxAttention Services consist of the
following components.
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2.1 SAP Embedded Services.

2.1.1 SAP delivers SAP Embedded Services as an onsite team
consisting of the SAP support resources ("Embedded Resources”)
identified in a MaxAttention Services Scope Document to an Order
Form performing the roles described below. Such Embedded
Resources shall be available at the Licensee location(s) specified
in a MaxAttention Services Scope Document to an Order Form
during Normal Business Hours for the quota of days per period of
time specified in a MaxAttention Services Scope Document to an
Order Form (“Period”) per assigned Embedded Resource during
the MaxAttention Services Term specified in the MaxAttention
Services Scope Document to an Order Form (“Embedded
Resources Quota”). The assignment of Embedded Resources will
occur within six (6) weeks after execution of the Order Form. The
Embedded Resources Quota does not include any vacation leave
by the assigned Embedded Resources.

2.1.2 Depending on the role, the activities of the assigned
Embedded Resource(s) will comprise one or any combination of
the following areas to the extent applicable as mutually agreed to
by the parties:

SAP Lead Technical Quality Manager (“LTQM”)

. Understand Licensee’s SAP Software solution, business
processes and strategic direction.

. Provide strategic advice, guidance and assistance in the
following areas:

o  Technical risk management/program management of
complex Licensee Software implementation, upgrade
and transformation projects

o  SAP release & upgrade strategy that is aligned with
Licensee’s information technology (IT) strategy

o ldentification of areas for potential reduction in
Licensee’s total cost of operations; and potential for
the optimization (i.e., continuous improvement) of
Licensee’s SAP Software

. Provide transparency for focus area progress via balanced
score card including jointly agreed key performance
indicators (“KPIs”)

. Develop and maintain mutually agreed Licensee-specific
MaxAttention Services engagement plans

. Facilitate the performance of the MaxAttention Services
engagement plan including the coordination of individual
service deliveries and SAP resource staffing

e  Assist Licensee in defining monitoring requirements and
strategy for key operations processes running on SAP
Software

e  Assist Licensee in coordinating, tracking and reporting
SAP technical risk mitigation and Top-Issues at Licensee’s
executive level

SAP Technical Quality Manager (“TQM”)

. Provide advice, guidance and assistance with agreed to
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focus areas:

o  SAP support requirements, Licensee support
processes and use of SAP support tools (e.g. SAP
Note Assistant, SAP Notes Search and SAP Solution
Manager Enterprise Edition)

o Integrated end-to-end application lifecycle
management

o Integration validation of complex Licensee solutions

o  Operate the SAP solution more efficiently

o  Accelerated innovation for custom built solutions and
rapid prototyping

o  Solution availability management, monitoring and
performance

o  Risk mitigation plan(s) for critical maintenance issues

o Incident reduction and/or avoidance

Track Licensee’s implementation of SAP’s
recommendations and action plans resulting from the
delivery of SAP Expert Services hereunder

Provide periodic status and risk reporting at Licensee’s
project management level

Manages quality gates for selected focus area projects

SAP Enterprise Architect (“EA”)

213

Understand Licensee’s SAP Software solution, business
processes and strategic direction to assist Licensee in
developing a to-be architecture design combining
public/private cloud and on-premise scenarios

Align the Licensee’s architectural strategy and roadmaps
with the SAP solutions and platforms strategy

Provides advice, guidance and assistance in the following
areas:

o  Architecture for key programs

o  Documentation of system landscape including
solution, application, data, and integration
architecture

o Licensee’s establishment of an architecture
governance board

Support LTQM to facilitate, where appropriate, the
performance of SAP Expert Services including the
coordination of individual service deliveries and SAP
resource staffing

Assist Licensee in coordinating, tracking and reporting
SAP architecture roadblocks, pain points and mitigation.

All SAP Embedded Services will be coordinated with

Licensee’s Engagement Manager. Changes to the scope of the
SAP Embedded Services may be made upon prior written mutual
agreement of the parties hereto. Any such changes to the SAP
Embedded Services will in all cases only relate to SAP Embedded
Services and no other type of SAP services.
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2.2 SAP Expert Services.

221 SAP may provide Innovation Services, Co-Design,
Architecture Planning, Implementation Support, Cyber Security
and Compliance, PaaS and DevOps, Safeguarding, End-to-End
Operations, and/or Innovative Business Solutions Support
services (collectively “SAP Expert Services”) during Normal
Business Hours (unless otherwise agreed to in writing by the
parties in advance) as may be determined by SAP and Licensee in
the agreed to MaxAttention Services engagement plan, for the
quota of SAP Expert Services days per Period during the
MaxAttention Services Term specified in the MaxAttention
Services Scope Document to an Order Form (“Expert Services
Quota”).

2.2.2 Within the Expert Services Quota, Licensee will be entitled
to choose any standard SAP Expert Service from SAP’s then
current portfolio of SAP Expert Services. A listing of SAP’s current
SAP Expert Services is available at
http://www.sap.com/maxattention-service-list.

2.2.3 To schedule SAP Expert Services, Licensee shall contact
the LTQM assigned or designated Embedded Resource. SAP
requires a minimum lead-time of five (5) weeks for scheduling SAP
Expert Service delivery requests. If reasonably possible for SAP,
SAP Expert Services may also be scheduled based on short-term
needs and according to arising project requirements. SAP will
calculate the estimated days for a requested SAP Expert Service
based on Licensee’s information and requirements. This estimate
will include preparation and post processing activities. The days
used for an SAP Expert Service will be deducted from the Expert
Services Quota, where applicable. No time will be deducted from
the Expert Services Quota for travel time. In the event Licensee
postpones or cancels any already requested SAP Expert Service
less than three (3) weeks before the start date of the SAP Expert
Service, SAP may deduct already rendered days from Licensee’s
Expert Services Quota.

2.2.4 Licensee shall define a project team and make sure that
the relevant contact people are available for the duration of the
individual SAP Expert Service deliveries. Such Licensee project
teams should be staffed with Licensee’s IT Project Manager,
concerned business process owners, system administrators,
active users, and the persons who are responsible for the
implementation of the respective core business processes. The
agenda requires the participation of some or all of the Licensee
project team. Prior to an SAP Expert Service delivery, the
Engagement Managers will: (i) agree upon a more formal agenda
for the SAP Expert Service; (i) the required involvement of
Licensee’s project team members; and (iii) identify any
prerequisite SAP Software for the performance of the SAP Expert
Service.
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2.2.5 The “Innovative Business Solutions Support” category of
SAP Expert Services is only available for the Features (as defined
in Exhibit 1) that are covered by IDP Support (described in Section
2.9 below) as a component of a MaxAttention Services
engagement in a MaxAttention Service Scope Document to an
Order Form.

2.3 SAP Expertise on Demand.

2.3.1 SAP Expertise on Demand (“EoD” or “EoD Services”) is a
remote service which provides SAP resources to fill Licensee’s
need for short to medium-term duration (up to a maximum of ten
EoD days in duration) tasks. These tasks target technically
complex or unusual issues that are typically beyond the
experience of Licensee’s staff such as: minor Modifications of SAP
Software as defined in the applicable SAP license agreement;
minor configuration changes of Licensee’s SAP Software system;
knowledge transfer on SAP Software and similar tasks. EoD
Services do not include: (i) reaction on Licensee incidents as
these are covered under the Support Schedule to the License
Agreement; or (i) Features developed by SAP Innovative
Business Solutions. EoD Services will be provided during Normal
Business Hours for the quota of EoD days per Period during the
MaxAttention Services Term specified in a MaxAttention Services
Scope Document to an Order Form (“EoD Quota”).

2.3.2 To engage EoD Services, Licensee will submit an EoD
task request to SAP through Licensee’s SAP Solution Manager
Enterprise Edition system identifying the task and supporting
information for the EoD Task for which Licensee is requesting
SAP’s assistance (“EoD Task”). SAP shall then analyze
Licensee’s EoD Task request. Licensee understands and accepts
that SAP may reject an EoD Task submitted by Licensee if the
request does not constitute an actual EoD Task in accordance
with this Section 2.3 or if the EoD Task cannot be realized due to
technical or legal implications. Where the EoD Task can be
realized by SAP, SAP shall submit an action plan for completion of
the EoD Task to Licensee. In the event Licensee accepts an
action plan and wishes to have SAP commence work, SAP shall
provide an estimated duration (in hours, subject to a minimum
duration of four (4) hours to complete an accepted EoD Task) for
such EoD Task effort. Upon Licensee’s acceptance of the
estimate, SAP shall commence work on completing the EoD Task
in accordance with the action plan. The actual hours used to
perform an accepted EoD Task will be deducted from the EoD
Quota. EoD Services cannot be used to deliver SAP Expert
Services listed in Section 2.2 above.
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2.3.3 SAP shall use commercially reasonable efforts to fulfill
EoD Task requests submitted by Licensee, however, SAP does
not guarantee that it can or will fulfill every EoD Task request
submitted by Licensee and SAP will have no liability in the event it
cannot or does not fulfill such EoD Task request. SAP shall notify
Licensee in the event it cannot fulfill an EoD Task request. In the
event SAP commences work on an EoD Task and subsequently
determines that it cannot or will not fulfill such EoD Task, SAP
shall provide Licensee with a written explanation of the reasons for
such action.

2.4 SAP On-Call Duty Services.

2.4.1 SAP On-Call Duty Services offer Licensee remote access
to a contact person within SAP’s support organization to support
Licensee with critical business processes, upon request. Such
SAP On-Call Duty Services contact will be available for the quota
of SAP On-Call Duty Services sessions per Period during the
MaxAttention Services Term specified in the MaxAttention
Services Scope Document to an Order Form (“On-Call Duty
Quota”).

2.4.2 An SAP On-Call-Duty Services session is:

. either Monday to Sunday starting 08:00 and ending 20:00
the same day in Licensee’s local time zone

e or Monday to Sunday starting 20:00 and ending 08:00 the
following day in Licensee’s local time zone

2.43 To schedule SAP On-Call Duty Services Licensee shall
make a request in writing to the LTQM or the designated
Embedded Resource. The scheduling of SAP On-Call Duty
Services is subject to five (5) weeks advance notice.

2.5 SAP Service Level Agreement.

2.5.1 SAP Service Level Agreement is available as a component
of an SAP MaxAttention Services engagement to licensees who
are subscribing to SAP’s Product Support for Large Enterprises
(“PSLE”) Support Schedule. Licensees under contract with SAP
for SAP Enterprise Support will receive SLA in accordance with
those terms.

The following Service Level Agreement (“SLA” or “SLAs”)
commitments shall apply to all Licensee incidents that SAP
accepts as being Priority 1 or 2, and which fulfill the prerequisites
specified herein, for the Licensee installations and system id
(“SIDs”) combinations specified in the MaxAttention Services
Scope Document to an Order Form. Such SLAs shall commence
in the first full Calendar Quarter following execution of the Order
Form.
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2.5.2 SLA for Initial Response Times:

a. Priority 1 Incidents (“Very High”). SAP shall respond to
Priority 1 incidents within one (1) hour of SAP’s receipt (twenty-
four hours a day, seven days a week) of such Priority 1 incidents.
An incident is assigned Priority 1 if the problem has very serious
consequences for normal business transactions and urgent,
business critical work cannot be performed. This is generally
caused by the following circumstances: complete system outage,
malfunctions of central SAP functions, or Top-Issues and for each
circumstance a workaround is not available.

b. Priority 2 Incidents (“High”). SAP shall respond to Priority
2 incidents within four (4) hours of SAP’s receipt during SAP’s
Local Office Time of such Priority 2 incidents. An incident is
assigned Priority 2 if normal business transactions are seriously
affected and necessary tasks cannot be performed. This is
caused by incorrect or inoperable functions that are required to
perform such transactions and/or tasks.

c. For further information on assigning priority levels see SAP
Note 67739 available in the SAP Notes Database on SAP’s
Customer Support website at http:/support.sap.com/notes.

25.3 SLA for Corrective Action Response Time for Priority 1
Incidents: SAP shall provide a solution, work around or action
plan for resolution (“Corrective Action”) of Licensee’s Priority 1
incident within four (4) hours of SAP’s receipt (twenty-four hours a
day, seven days a week) of such Priority 1 incidents. In the event
an action plan is submitted to Licensee as a Corrective Action,
such action plan shall include: (i) status of the resolution process;
(i) planned next steps, including identifying responsible SAP
resources; (iii) required Licensee actions to support the resolution
process; (iv) to the extent possible, planned dates for SAP’s
actions; and (v) date and time for next status update from SAP.
Subsequent status updates shall include a summary of the actions
undertaken so far; planned next steps; and date and time for next
status update. The SLA for Corrective Action only refers to that
part of the processing time when the incident is being processed
at SAP (“Processing Time”). Processing Time does not include
the time when the incident is on status “Customer Action” or “SAP
Proposed Solution”, whereas (a) the status Customer Action
means the incident was handed over to Licensee; and (b) the
status SAP Proposed Solution means SAP has provided a
Corrective Action as outlined herein. The SLA for Corrective
Action shall be deemed met if within four (4) hours of processing
time: SAP proposes a solution (status “SAP Proposed Solution”), a
workaround or an action plan; or if Licensee agrees to reduce the
priority level of the incident.
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2.5.4 Prerequisites and Exclusions.

a. Prerequisites. The SLAs shall only apply when the
following prerequisites are met for all incidents: (i) in all cases
except for Root Cause Analysis for Custom Code under Section
2.6 below, incidents are related to releases of SAP Software which
are classified by SAP with the shipment status “unrestricted
shipment”; (ii) incidents are submitted by Licensee in English via
the SAP Solution Manager Enterprise Edition system in
accordance with SAP’s then current incident processing log-in
procedure which contain the relevant details necessary (as
specified in SAP Note 16018 or any future SAP Note which
replaces SAP Note 16018) for SAP to take action on the reported
incident; (iii) incidents are related to a product release of SAP
Software which falls into Mainstream Maintenance or Extended
Maintenance. For Priority 1 incidents, the following prerequisites
must be fulfilled by Licensee: (a) the issue and its business impact
are described in detail sufficient to allow SAP to assess the issue;
(b) Licensee makes available for communications with SAP,
twenty four (24) hours a day, seven (7) days a week, an English
speaking contact person with training and knowledge sufficient to
aid in the resolution of the Priority 1 incident consistent with
Licensee’s obligations hereunder; and (c) a Licensee contact
person is provided for opening a remote connection to the system
and to provide necessary log-on data to SAP.

b. Exclusions. The following types of Priority 1 incidents are
excluded from the SLAs: (i) incidents regarding a release, version
and/or functionalities of software developed specifically for
Licensee (including without limitation those developed by SAP
Innovative Business Solutions and/or by SAP subsidiaries) except
for custom code built with the SAP development workbench; (ii)
incidents regarding country versions that are realized as partner
add-ons, enhancements, or modifications are expressly excluded
even if these country versions were created by SAP or an affiliate
of SAP; and (iii) the root cause behind the incident is not a
malfunction, but missing functionality (“development request’) or
the incident is ascribed to a consulting request.

2,55 Service Level Credit.

2.5.5.1 SAP shall be deemed to have met its obligations
pursuant to the SLAs as stated above by reacting within the
allowed time frames in ninety-five percent (95%) of the aggregate
cases for all SLAs within a Calendar Quarter. In the event
Licensee submits less than twenty (20) incidents (in the aggregate
for all SLAS) pursuant to the SLAs stated above in any Calendar
Quarter during the MaxAttention Services Term, Licensee agrees
that SAP shall be deemed to have met its obligations pursuant to
the SLAs stated above if SAP has not exceeded the stated SLA
time-frame in more than one incident during the applicable
Calendar Quarter.
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2.5.5.2. Subject to Section 2.5.5.1 above, in the event that
the timeframes for the SLA’s are not met (each a “SLA Failure”),
the following rules and procedures shall apply: (i) Licensee shall
inform SAP in writing of any alleged SLA Failure; (ii) SAP shall
investigate any such claims and provide a written report proving or
disproving the accuracy of Licensee’s claim; (iii) Licensee shall
provide reasonable assistance to SAP in its efforts to correct any
problems or processes inhibiting SAP’s ability to reach the SLAs;
(iv) subject to this Section 2.5.5, if based on the report, an SLA
Failure is proved, SAP shall apply a Service Level Credit (“SLC”)
to Licensee’s next MaxAttention Service Fee invoice equal to one
quarter percent (0.25%) of Licensee’s MaxAttention Service Fee
for the applicable Calendar Quarter for each SLA Failure reported
and proved, subject to a maximum SLC cap per Calendar Quarter
of five percent (5%) of Licensee’s MaxAttention Service Fee for
such Calendar Quarter. Licensee bears the responsibility of
notifying SAP of any SLCs within one (1) month after the end of a
Calendar Quarter in which an SLA Failure occurs. No penalties
will be paid unless notice of Licensee’s well-founded claim for
SLC(s) is received by SAP in writing. The SLC stated in this
Section 2.5.5 is Licensee’s sole and exclusive remedy with respect
to any alleged or actual SLA Failure.

2.6 SAP Root Cause Analysis for Custom Code.

2.6.1 For Licensee custom code built with the SAP development
workbench, SAP provides mission-critical support root-cause
analysis and may provide guidance for incident resolution,
according to the SLA’s stated in Sections 2.52 and 2.5.3
applicable for Priority 1 and Priority 2 incidents related to the
Licensee installations and SID combinations listed in a
MaxAttention Services Scope Document to an Order Form that are
submitted by Licensee in accordance with Section 2.5.4(a) above.
In addition to the prerequisites for the SLA’s stated in Section
2.5.4(a) above, in order to receive SAP’s Root Cause Analysis for
Custom Code service Licensee’'s custom code must be
documented according to SAP’s then-current standards (for details
see http://support.sap.com/supportstandards) in Licensee’s SAP
Solution Manager Enterprise Edition system. Notwithstanding
anything else stated herein to the contrary, SAP shall be deemed
to have met the SLA for Corrective Action stated above for Priority
1 incidents related to Licensee custom code by identifying possible
root causes for the incident and/or failure of Licensee’s custom
code. SAP’s Root Cause Analysis for Custom Code does not
include providing corrections; work arounds; or incident resolution
for Licensee’s custom code regardless of who created Licensee’s
custom code. Corrections or incident resolution for Features may
be provided by SAP Innovative Business Solutions under a
separate agreement.
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2.7 SAP Product Engineer on Demand Services.

2.7.1 SAP Product Engineer on Demand Services (“‘PED
Services”) is a remote service, unless otherwise agreed, which
provides access to an SAP support engineer (“Product Engineer”)
for advice in, but not limited to, the following areas: (i) analysis of
incidents or issues; (ii) issue resolution/workarounds; (iii) best
practices; (iv) software design. PED Services are provided solely
for the Production System application components and
corresponding Licensee installations specified in a MaxAttention
Services Scope Document to an Order Form.

2.7.2 Licensee shall initiate PED Services by submitting
incidents, in English, via the SAP Solution Manager Enterprise
Edition in accordance with SAP’s then current incident processing
log in procedure containing the relevant details and then
contacting the Product Engineer and providing the applicable
incident number in which the Product Engineer should take action.
PED Services will only apply to: (i) incidents related to the
Production System application components specified in the
MaxAttention Services Scope Document to an Order Form, which
are classified by SAP with the shipment status “unrestricted
shipment”; and (ii) incidents related to Production System
application component releases which fall into Mainstream
Maintenance and/or Extended Maintenance.

2.7.3 PED Services do not include implementation services or
delivery of remote services available under a Support Schedule.
In addition, PED Services do not apply to: i) incidents regarding a
release, version and/or functionalities of the Production System
application components developed specifically for Licensee
(including, without limitation, those developed by SAP Innovative
Business Solutions and/or by SAP subsidiaries); ii) country
versions that are not part of the Production System application
components and instead are realized by partner add-ons,
enhancements, or modifications are expressly excluded even if
these country versions were created by SAP or an affiliate of SAP;
(iii) the root cause behind the incident is not a malfunction, but
missing functionality (“development request”) or the incident is
ascribed to a consulting request.

2.74 SAP will assign one (1) Product Engineer for each
Production System application component and installation
combination specified in a MaxAttention Services Scope
Document to an Order Form within four (4) weeks of the PED
Services Start Date. Such Product Engineer(s) will be available
for an eight (8) hour period between 8:00 am to 6:00 pm during
regular working days, in accordance with the applicable public
holidays observed by the SAP registered office associated with the
installation covered under PED Services (“PED Office Time”).
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2.7.5 Licensee may designate qualified English speaking
contacts (up to the number of contacts specified in a MaxAttention
Services Scope Document to an Order Form) within its SAP
Customer Center of Expertise (“License PED Contact(s)”) per
Productive System application component and installation number
combination specified in a MaxAttention Services Scope
Document to an Order Form and shall provide contact details (in
particular e-mail address and telephone number) by means of
which the Licensee PED Contact Person (or the authorized
representative of the Licensee PED Contact) can be contacted at
any time. Licensees PED Contact(s) will be Licensee’s authorized
representative(s) empowered to make necessary decisions for
Licensee or bring about such decision without undue delay. PED
Services will be delivered exclusively to the assigned Licensee
PED Contact(s).

2.7.6 As preparation for delivery of PED Services, Licensee’s
PED Contact and the assigned Product Engineer(s) shall jointly
perform one mandatory set-up service for the covered Production
System application component and installation combinations. This
set-up service will be based upon SAP standards and
documentation.

2.8 SAP Accelerated Incident Management - Basic (“AIM —
Basic”) Services.

2.8.1 SAP will provide access to an English speaking named
contact within SAP’s support organization (“SAP Incident
Manager”), between 8:30 am to 5:30 pm local time, Monday
through Friday, unless otherwise agreed to in writing by the
parties, to support Licensee in optimizing processing Priority 1 and
Priority 2 incidents as defined in the applicable SAP Support
Agreement. The assignment of the SAP Incident Manager will
occur within six (6) weeks after execution of the Order Form.

2.8.2 The SAP Incident Manager provides: (i) incident activity
and status monitoring for Priority 1 and Priority 2 incidents; (ii)
trend reporting of Licensee’s incident situation on all incident
priorities of selected systems; (iii) incident management process
empowerment session(s); and (iv) periodic remote meetings with
Licensee to review the status of Licensee incidents.

2.8.3 In addition, SAP will make available a critical situation
manager within SAP’s support organization to remotely coordinate
and/or assist a Licensee designated management contact
(“Licensee Contact”) with Priority 1 incidents. Assignment of a
critical situation manager will occur approximately one (1) hour
following Licensee’s request documented in a Priority 1 incident.
The assigned critical situation manager will be available to
Licensee’s Contact and will remain engaged until the earliest of
the following: (i) resolution or workaround of the Priority 1 incident;
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(i) reduction of the incident priority level to a priority level other
than Priority 1; or (iii) agreement of the parties to disengage the
assigned SAP individual.

2.8.4 AIM - Basic Services will be provided solely for the select
Licensee installation and system id (SID) combinations and/or
SAP Cloud Service and installation combinations specified in the
SAP MaxAttention Services Scope Document to an Order Form.
Licensee may select AIM — Basic Services for those SAP Cloud
Services identified in SAP Note 2649568.

2.8.5 Licensee may designate up to three (3) qualified English-
speaking contacts (“Licensee AIM Contact(s)”) and shall provide
contact details (in particular, e-mail address and telephone
number) by means of which the Licensee AIM Contact can be
contacted. AIM — Basic Services will be delivered exclusively to
the assigned Licensee AIM Contact(s).

2.8.6 As preparation for delivery of AIM — Basic Services,
Licensee’s AIM Contacts and the assigned SAP Incident Manager
will jointly perform one (1) initial remote set-up meeting.

2.9 SAP Baseline Support for Innovative Business Solutions
(“IDP Support”). IDP Support provides incident handling support
services as described in the Exhibit 1 attached hereto for all
Features delivered to, and accepted by Licensee, under an SAP
Innovative Business Solutions Development Scope Document(s)
under an Order Form or a Statement(s) of Work (SOWSs) specified
in a MaxAttention Services Scope Document to an Order Form
(“IDP Support Eligible Scope Document(s) or SOW(s)") excluding
software to which special support agreements apply (which
includes, but is not limited to, SAP Enterprise Support or SAP
Product Support for Large Enterprises).

Engagement Management.

3.1 Each party shall designate an Engagement Manager. SAP’s
Engagement Manager will be the assigned LTQM. Licensee’s
Engagement Manager will be English speaking and empowered to
make necessary decisions for Licensee or bring about such
decision without undue delay. Such Engagement Managers shall
cooperate closely with each other to administer the terms of the
Agreement. MaxAttention Services performed by the assigned
SAP resources will be coordinated with Licensee’s Engagement
Manager.

3.2 In addition, the parties shall conduct regular executive
meetings during the term of MaxAttention Services (“Executive
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Meetings”). Such Executive Meetings will occur no less than once
per quarter at times and dates mutually agreed to by the parties.
The purpose of such Executive Meetings is to review, discuss and
mutually agree if further measures are required to achieve the
purposes of the MaxAttention Services based on the then current
MaxAttention Services status. Each meeting will include a status
report on progress in the key focus areas, including, but not limited
to, the following:

e  Anevaluation of progress under the MaxAttention Services
program compared to the agreed to key focus areas, KPI's
and the MaxAttention Services engagement plan

. Identification of risks and/or delays that may jeopardize the
performance of Licensee’s SAP Software solution
including risk mitigation recommendations

. Implementation of recommendations

. Discussion of open issues and any change requests from
either party

. Relevant details regarding project organization and
planning

A meeting report will be prepared by SAP’s Engagement Manager
and forwarded to Licensee’s Engagement Manager for verification.
In the event Licensee’s Engagement Manager does not contest
the report in writing within thirty (30) working days of receiving
such report by providing specific report change requests, the
report will be deemed confirmed by Licensee. The parties shall
cooperate in good faith to resolve any report change requests and
issue final versions for approval and acceptance.

3.3 SAP Cloud Governance. In the event Licensee has
subscribed to SAP Preferred Care, cloud edition, and/or SAP
Preferred Success, cloud edition, the Support Experts (as such
term is defined in the Support Policy for SAP Cloud Services) will
be included into the MaxAttention Services engagement
management governance [i.e.; participate in Executive Meetings,
coordinate activities with the designated Engagement Manager(s)]
described in this Section 3 during the term of the MaxAttention
Services and for so long as Licensee continues to subscribe to
SAP Preferred Care, cloud edition, and/or SAP Preferred Success,
cloud edition.

3.4 The parties hereto agree that the cooperation of Licensee’s
third-party consulting partner(s) (“Licensee Partner”) is critical to
the success of the individual MaxAttention Service engagements.
Licensee shall ensure that such Licensee Partner will comply with
Licensee’s responsibilities, this MSD and any MaxAttention
Services Scope Document to an Order Form and will cooperate
with SAP as reasonably requested by SAP in order for SAP to
fulfill its obligations under this MSD and any MaxAttention
Services Scope Document to an Order Form.
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Licensee Requirements.

4.1 To receive MaxAttention Services under an Order Form,
Licensee must: (i) continue to pay all support fees (i.e.; Enterprise
Support Fees, or Product Support for Large Enterprises Fees)
under the License Agreement; and (ii) otherwise fulfill its
obligations under the License Agreement, GTC, the Order Form,
and the MaxAttention Services Scope Document. Licensee shall
have installed, configured and be using an SAP Solution Manager
Enterprise Edition system in accordance with the Support
Schedule, as SAP Solution Manager Enterprise Edition is the
service delivery platform for documenting Top Issues, core
business processes and critical system information. Licensee
shall provide remote connectivity and data access in accordance
with the Support Schedule.

General Provisions.

5.1 The assigned Embedded Resources will be entitled to their
normal annual vacation leave as set forth in their employment
contract with SAP or other SAP Affiliate company.

5.2 To ensure efficient communication, both parties agree that
the language for the delivery of MaxAttention Services will be
English. Relevant information related to the individual
MaxAttention Services will be provided to the SAP resources in
English.

5.3 Licensee agrees and understands that the assigned SAP
resources (including the assigned Embedded Resources) may
occasionally perform MaxAttention Services activities hereunder
from an SAP office.

5.4 The scope of MaxAttention Services offered by SAP may be
changed annually by SAP at any time upon ninety (90) days prior
written notice to reflect the continuing development of SAP
Software and technical advances, and provided such changes in
the scope of MaxAttention Services are applied to similarly
situated SAP licensees subscribing to MaxAttention Services in
the Territory as defined in the applicable SAP License Agreement.
In the event SAP exercises its option to change the scope in
accordance with this Section 5.4, and such changes are not
acceptable to Licensee, Licensee is entitled to terminate the
MaxAttention Services Scope Document(s) to any Order Form(s)
affected by such scope change(s) with effect at the expiration of
this ninety (90) day period. If Licensee does not terminate within
such period, the changes are deemed to be accepted by Licensee.

5.5 Fees are subject to change once per calendar year upon 90
(ninety) days prior written notice to Licensee. In the event SAP
exercises its option to change fees in accordance with the
preceding sentence, and such changes are not acceptable to
Licensee, Licensee is entitled to terminate the MaxAttention
Services Scope Document(s) to any Order Form(s) affected by
such fee change with thirty (30) days’ written notice from
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Licensee’s receipt of SAP’s notice of such fee change with effect
to the end of the then current calendar year in which such fee
change notice is given. If Licensee does not terminate within such
period, the fee changes are deemed to be accepted by Licensee.

5.6 MaxAttention Services will terminate effective the same date
as: (i) any termination of the Support Schedule under the License
Agreement; or (ii) any Licensee change in its SAP support (i.e.;
SAP Enterprise Support or SAP Product Support for Large
Enterprises) subscription to SAP Standard Support.
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Exhibit 1
SAP Baseline Support for Innovative Business Solutions

This Exhibit governs the provision of SAP Baseline Support for
Innovative Business Solutions as further defined herein (“IDP
Support”) for all Features, as defined in 1.3 below, excluding
software to which special support agreements (which include
but are not limited to SAP Enterprise Support or SAP Product
Support for Large Enterprises) apply.

1. Definitions:

1.1 “Base Software”: For the purposes of this Exhibit, the
reference to “Base Software” means the SAP Software
upon which the installation and use of the Features
depends/operates. Base Software is not licensed under
this Exhibit and must be licensed separately.

1.2 “Customer Communication Point”: For the purposes of
this Exhibit, the reference to “Customer Communication
Point” means a certified Customer Center of Expertise
(“Customer COE”) or those employees of Licensee entitled
to request IDP Support services. For the Customer COE
the relevant terms and conditions of the Support Schedule
apply. If no Customer COE is available, the employees
entitted to request IDP Support services must be
nominated by Licensee to SAP in writing.

1.3 “Features”. For the purposes of this Exhibit, the
reference to “Features” means the software or functionality
and its documentation purchased from SAP by Licensee
under the IDP Support Eligible Scope Document(s) or
SOW(s) listed in Section 1 of a MaxAttention Services
Scope Document to an Order Form.

1.4 “Production System”: For the purposes of this Exhibit,
the reference to “Production System” means a live system
on which the Features are installed, that is used for normal
business operations and where Licensee’s data is
recorded.

1.5 “SAP Software”: For the purposes of this Exhibit, the
reference to “SAP Software” means all software licensed
by Licensee from SAP under the License Agreement.

2. SAP Baseline Support for Innovative Business
Solutions.

2.1 IDP Support provided under this Exhibit is limited to
the Features delivered to, and accepted by Licensee,
under the IDP Support Eligible Scope Document(s) or
SOW(s) listed in a MaxAttention Services Scope Document
to an Order Form. IDP Support services support the
functionality of the Features with the releases of Base
Software and in the information technology (“IT”)
environment as defined under the respective IDP Support
Eligible Scope Document(s) or SOW(s) and in its
associated documentation. IDP Support for those IDP
Support Eligible Scope Document(s) or SOW(s) where
Licensee’s acceptance of the Features will occur during the
MaxAttention Services Term of a MaxAttention Services
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Scope Document to an Order Form, shall commence as of
the first day of the month following Licensee’s execution of
an amendment to the Order Form activating IDP Support
pursuant to Section 3 of a MaxAttention Services Scope
Document to an Order Form. All other SAP Software
licensed by Licensee under the License Agreement is
explicitly excluded from the IDP Support services provided
under this Exhibit.

2.2 IDP Support is provided during IDP Support Office
Time and includes the following:

e Incident handling by SAP for problems related to the
Features

e Coding corrections or patches (such as altered
programs not reproducing the referenced
malfunction), or workaround solutions or action
plans

e  Support packages for Features - correction
packages to reduce the effort of implementing single
corrections or changes to existing functionality. This
is not applicable in cases where the Features are or
have been developed on Licensee’s non-Production
System.

2.3 For daily operation and cooperation for support-related
issues associated with IDP Support, SAP will nhame a
contact person for Licensee within SAP's Innovative
Business Solutions organization (the “IDP Support Delivery
Manager’). The IDP Support Delivery Manager will
perform the following tasks as it relates to the delivery of
IDP Support for the Features:

e Setup and management of the Licensee's incident
component and associated incident queue(s)

e Manage SAP Innovative Business Solutions internal
support team assigned to provide IDP Support
hereunder

e Support the TQM in the coordination and inclusion
of appropriate MaxAttention Services related to IDP
Support in the MaxAttention Services engagement
Service and Support Plan

e  Support the TQM in the coordination of the
individual service deliveries at the project level for
the MaxAttention Services related to IDP Support
that have been included in the MaxAttention
Services engagement Service and Support Plan

e Participate in the Executive Meetings on topics
related to IDP Support (e.g.; report on Licensee's
incidents, provide status on deliveries of
MaxAttention Services related to IDP Support).

Licensee Prerequisites. In order to receive IDP Support
services as described in this Exhibit, Licensee shall fulfill
the following requirements:
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3.1 Fulfill its obligations under this Exhibit, the Order Form
and the Agreement.

3.2 Transmit all incidents to SAP in English via SAP’s then
current support infrastructure as made available to
Licensee under the Support Schedule using the incident-
component provided by SAP in writing upon acceptance of
the applicable Features. Licensee’s failure to assign an
incident concerning the Features to the correct incident
component may delay SAP’s response to the incident while
SAP determines and makes the appropriate assignment.
Licensee understands and acknowledges that SAP
normally has to translate incident(s) that are not in English
before it can process the incident(s), which adds to the
time needed to process the incident.

3.3 Licensee shall describe how the incident presents
itself; in some cases, Licensee may have to demonstrate
the incident. Licensee shall help SAP analyze the incident
and support SAP’s IDP Support services, if necessary
deploying Licensee’s own employees for these purposes.

3.4 Licensee shall classify each incident in the Features or
related documentation in accordance with SAP Note
67739.

3.5 Licensee must make available to SAP all documents
concerning any alterations and enhancements (e.g.
Modifications or Add-Ons) made by or for Licensee that
may help in the analysis of the incident. Licensee must
also keep suitable, up-to-date records of those alterations
and enhancements, and give SAP access to them when
necessary.

3.6 Licensee must apply all coding corrections, patches,
work around solutions, support packages, etc. provided by
SAP under this Exhibit to the Features.

3.7 Licensee may be required to upgrade to more recent
versions of its operating systems and databases to receive
IDP Support services.

Changes to Licensee Information; Audit. Licensee
undertakes to inform SAP without undue delay of any
changes to Licensee’s installations of Features and all
other information relevant to the use of the Features. To
check compliance with the terms of this Exhibit, SAP shall
be entitled to periodically monitor the correctness of the
information Licensee provided.

Additional Terms and Conditions.

5.1 IDP Support hereunder will be provided on Licensee’s
non-Production System where the Features were provided
to the Licensee under the respective IDP Support Eligible
Scope Document(s) or SOW(s). For reasonable cause
and in consideration of all other prerequisites of this Exhibit
Licensee may request and SAP may agree to provide the
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IDP Support on another Licensee non-Production System
in lieu thereof for the respective provision of IDP Support.
Notwithstanding the aforesaid, it is always the Licensee’s
sole responsibility to apply the provided IDP Support to its
Production Systems.

5.2 In the event SAP provides third-party software (non-
SAP Software) to Licensee under the respective IDP
Support Eligible Scope Document(s) or SOW(s), SAP shall
not provide IDP Support on such third-party software
unless otherwise agreed separately in writing.

5.3 IDP Support is provided exclusively to the Customer
Communication Point which must support each installation
of Features covered by this Exhibit.

5.4 IDP Support will end automatically on the same date
as Mainstream Maintenance or Extended Maintenance
(provided Licensee has subscribed to Extended
Maintenance) (as such terms are defined in SAP’s Release
Strategy document at
www.support.sap.com/releasestrategy) for the Base
Software ends.

5.5 Fee(s) are subject to change: a) in the case of fixed
fee IDP Support Eligible Scope Document(s) or SOW(s) for
the development of Features receiving IDP Support
hereunder, to reflect changes in the development fees for
the Features receiving IDP Support under the applicable
IDP Support Eligible Scope Document(s) or SOW(s); or b)
in the case of time and materials IDP Support Eligible
Scope Document(s) or SOW(s) for the development of
Features receiving IDP Support hereunder, to reflect a
revised calculation of the Fee based on the total
development fees (including travel and expenses) paid by
Licensee to SAP for the Features receiving IDP Support
under the applicable IDP Support Eligible Scope
Document(s) or SOW(s) during the term of the applicable
IDP Support Eligible Scope Document(s) or SOW(s).
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