SAP PUBLIC SECTOR AND EDUCATION, INC,
R/3 SOFTWARE END-USER LICENSE AGREEMENT
{"Agreement”)

: - »

This Agreement is made effeclive as of the ___ day of December, 1999, by and between SAP Public Sector and &ducation, Inc., a Delaware
corporation, with offices at The Ronaid Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower / Gray,
Washington, DC 20004 ("SAP"}), and The School Board of Broward County, Florida, a Florida body corporate, with offices at 600 Southeast Third
Avenue, Fort Lauderdale, Florida 33301 ("Licenses").

RECITAL
WHEREAS, SAP desires 10 grant to Licensee and Licensee desires to accept from SAP, a license to Use (as defined herein) SAP's proprigtary
Software (as defined herein) upon the terms and conditions hereinafter set forth; NOW, THEREFORE, SAP and Licensee agree as follows:
1. DEFINITIONS.
1.1 “Affiliate” means an organization owned, managed and/or chartered by Licensee located in the Territory. Any such entity shall be ¢considered an
Afitiiale tor only such fime as Licensee continues to manage or charter such entity.

1.2 “Application Source Code™ means pro'prie!ary uncompited code, written in ABAP which are the specific functions within the applications {e.qg.,
Financials, Logistics, etc.) of the SAP R/3 Software.

1.3 “Basis Source Code” means proprietary (partly) binary code, written in C, C++, JAVA programming language, which serves as the underlying
foundation for the SAP R/3 Software Applications,

1.4 “Business Third Party” means any third party that requires access to the Software in connection with the operation of Licensee's andfor its
Affiliates’ business including, but not limited to, customers, distributors and suppliers.

1.5, "Correction [evel" means a change in the Software between Versions (3.1(a).

1.6 "Designated Unit" means each individual computer in which the Software and Third-Party Database are installed.

1.7 “Documentation” means SAP's documentation, in any medium, which Ts delivered to Licensee under this Agreement, including SAP's manuals,

training malterfals, program listings, data models, flow charts, logic diagrams, functional specifications, instructions, and complete or partial copies of
_the foregoing. :

1.8 "Extension" means an addition to the Software which does not require a Modification.

1.9 "Meoditication” means a change to the Software which changes the source code.

1.10 "Non-Productive Use" means Use of the Software solely for Licensee's or an authorized Affiliate's internal lraining, testing or developmental
work.

111 "Productive Use" means Use of the Software sclely to operate Licensee’s or an authorized Afifliate’s business.

1.12 "Program Concepts* means the concepts, techniques, ideas, and know-how embodied and expressed in any computer programs or modules
included in the Software, including their structure, sequence, and organization. )

1.13  "Proprietary Information” means: (i) with respect to SAP and SAP AG, the Softwara and Documentation and any complete or partial copies
thereol, the Program Concepts, Third-Party Database, any other third-party software licensed with or as part of the Software, benchmark results; and (i)
information reasonably identifiable as the confidential and proprietary information of SAP or Licensee, including all licensee data as stored in any SAP-
provided database, or their licensors excluding, any part of the 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; (¢} becomes independently avaifable to the other party as a matter of right; or (d} is subject to inspection pursuant to
Chapter 118, Florida Statutes.

1.14  “Release” means each issuance of the Software, excluding third party software, identified by the numeral to the left of the decimal point (e.g.,
3.0). : '

1.15  "SAP AG" means SAP Aktiengesellschaft, the licensor of the SAP Proprietary Information to SAP.
1.16  ‘“Software” means (i} aft software specified in agreed upon Appendices hereto, developed by or for SAP and/or SAP AG and delivered to

Licensee hereunder; (i) any Releases, Versions, or Cormection Levels of the Software as contemplated by this Agreement; and (jii) any complete or
partial capies of any of the foregoing.

117 "Teritory” means the United States of America. -
118 "Third Parly Front-End" means any Licensee o third party software and/or device interfaced to the Software,

1.1¢  "Third-Party Database” means third-party proprietary database software licensed through SAP {o Licensee.

1.20 "Use” means to load, execute, access, employ, utilize, store, or display the Software.
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1.21  *Users” means any combination of users licensed under this Agreement.

1.22  "Version® means gach issuance of each Release of the Software, excluding third parly software, identified by the numeral to the right of the
decimaf point (3.1). ‘

2. LICENSE GRANT. ' -
2.1 Grant of License. -

(a) Subject to this Agreement, SAP grants and Licensee accepts, a non-exclusive, perpetual (unless terminated in accordance with Section 5
herein) license for Users to Use the Software, Documentation, other SAP Proprigiary Information and Third-Party Database provided by SAP to
Licensee, at specified site(s) within the Territory for Productive and Non-Productive Uses. This license does not permit Licensee to: (i) Use the
Software and Third-Party Database for a service bureau application; or (i) sublicense or rent the Software or Third-Party Database.

(b) Licensee agrees to install the Software and Third-Party Database only on Designated Unit(s), intranet server(s) or intemet server(s) as
‘identified by Licensee pursuant to this Agreement and which have been previously approved by SAF in writing or otherwise officially made known to the
public as appropriate for Use or interoperation with the Software and Third Party Database. The maximum number of Users licensed to directly or
indirectly access the Software, and Third Party Database, shall be specified in Appendices to this Agreement. Licensee shall promptly provide written
notice 1o SAP if the number of Users exceeds such maximum number. :

{c} Licensee may transfer the Software and Third-Party Database from one Designated Unit to another at no additional license fee, and shalf
provide written notice to SAP wilhin five business days of such installation. Licensee shall be responsible for the cost of any migration tools, Third-
Party Database costs, third-party software or additional Software required for the new Designated Unit.  The Software and Third-Party Database must
be prompily deleted in their entirety from the Designated Unit no longer in use and from each back-up copy for that Designated Unit.

2.2 Authorization of Affiliates to Use the Software. Affiliates shall be authorized to Use the Software and Third-Party Database; provided that: {i) each
Affiliate shall first sign and deliver to SAP its agreement to be bound by the terms herein in the form of Exhibit A attached hereto; and (i) such Use shall
be subject to the following: (A) Licensee accepis responsibility for the acis or omissions of such Affiliate as if they were Licensee's acts or omissions;
and (B) such Use shall not constitute an unauthorized exportation of any SAP Proprietary Information under U.S. Govermnment laws and reguiations.

2.3 Authorization of Business Third Parties to Access the Software. Business Third Parties may have access to the Software provided: (i} each Business Third
Party shall execute a confidentiality agreement pursuant fo Section 6.2 herein; (i) all Business Third Parties accessing the Sofiware shall be licensed as Users:
{in) Business Third Parties are expressly limited to screen access to the Software; (iv) in no circumsiances may Business Third Parties have access to Software
souice cede; {v) in no circumstances shafl Business Third Parties Use the Software to operate or manage the business of such Business Third Parties {vi) such
Use shall be subject to the following: (A} Licensee accepis responsibility for the acts or omissions of such Business Third Parties as if they wera
Licensee's acts or omissions; dnd (B) such Use shall not constitute an unauthorized exportation of any SAP Proprietary Information under U.S.

Government laws and regulations.

2.4 Audit Right. During normal business hours and at any time during which the Software, Documentation, Third-Party Database, or other SAP
Proprietary Information are being utilized, SAP, or its authorized representative or licensors, shall have the right upon reasonable advance notice of no
less than 10 working days to audit and inspect Licensee's or any Affiliate's utilization of such items, in order to verify compliance with the terms of this
Agreement. Any such audit will not unreasonabily disrupt Licensee's normal business procedures. If Proprietary Information is given to Business Third
Parties pursuant to this Agreement, Licensee shall secure the right for SAP to audit such Business Third Party as specified In this Section. Upon SAP's
reasonable request, Licensee shall deliver 10 SAP a report, as defined by SAP, evidencing Licensee's usage of the Software licensed under this
- Agreement.

2.5 Archivai Copy: Restriction on Copies; Legends to be Reproduced.

{a) Licensee may make one copy of the Software for archival purposes and such number of backup copies of the Software as are consistent with
Licensee’s normal periodic backup procedures. Licensee shall mairtain a log of the number and location of all originals and copies of the Software.

(b} Licensee shall include, and shall under no circumnstances remove, SAP's and its licensors' copyright, trademark, service mark, and other
proprietary notices on any complete or partial copies of the Software, Documentation, Third-Party Database, or SAP Proprietary Information in the,
same form and location as the notice appears on the original work. The inclusion of a copyright notice on any portion of the Software, Documentation,
Third-Parly Database, or SAP Proprietary Information shall not cause or be construed to cause it to be a published work,

26 Licensé for Third-Party Database. The Software requires a third-party database which may be licensed through SAP or directly from a third-party database
licensor approved by SAP.. In the event Licensee obtains a license directly from a third-parly database licensor, any restrictions imposed on Licenses directly by
such third-parly database licensor shall apply. SAP makes no representations or warmanties as to the Third-Party Database or its operation.

3. DELIVERY. The licensed Software, including Application Source Code, in machine-readable format, and the Documentation, shall be delivered as
specified in Appendices hereto ("Delivery"). Licenses shall be responsible for installation of the Software, unless otherwise agreed to by SAP and
Licensee in any other agreement.

4. PRICE AND PAYMENT. o :
4.1 License Fees. In consideration of the license granted hereunder, Licensee shall pay to SAP license fees for the Software on such terms as set

forth in Appendices hereto {"License Fees™. Fees for Maintenance ("Maintenance Fees") shall be paid as set forth in Appendices hereto. Licensee
also agrees 1o pay SAP all reasonable costs and expenses of collection, including attomeys' fees.  —

4.2 Taxes. License and Maintenance Fees and cther charges described in this Ag%eement and its Appendices, or in SAP’s most recent List of Prices
and Conditions, do not include federal, state or local sales, use, properly, excise, service, or other taxes now or hereafter levied. Licensee shall provide
Licensor with a valid Sales and Use Tax exemplion ceriificate prior to or on the date of execution of this Agreement. ’
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5. TERM AND TERMINATION.
5.1 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 under Section 5.2.

5.2 Termination. This Agreement and the license granted hereunder shall lerminate upon the earliest 1o oceur of the Tollowing: - (i} thirty days after
Licensee gives SAP 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; (if} thirty days after SAP gives Licensee notice of Licensee’s materal breach of any provision of the Agreement
(other than Licensee’s breach of its obligations under Sections 6 or 12, which breach shall resutt 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; (ii}
immedialely if Licensee files for bankruptcy, becomes insolvent, or makes an assignment for the henefit of creditors.

5.3 Effect of Termination. Upon any termination of this Agreement Sections 2.4, 4,6, 75 8,9, 125 12,6, 128, and 12.9 shall survive such
termination; Licensee's rights under Section 2 shall immediately cease; and SAP and Licensee each shall promptly perform its obligations under
Section 5.4. In the event of any termination hereunder, Licensee shall not be entitied to any refund of any payments made by Licensee, other than as
set forth in Section 7.3, below,

5.4 Duties Upon Termination. Upen any termination hereunder, Licensee and its authorized Affiliates shall immediately cease Use of all SAP
Proprietary Information and shall irretrievably delete and/or remove such ftems from all computer hardware and storage media. Within thirty days after
any termination, Licensee shall deliver to SAP at Licensee's expense {adequately packaged and insured for safe delivery} or destroy all copies of the
SAP Proprietary Information in every form. Licensee agrees the Associate Superintendent, Technology, Strategic Planning, and Accountability of
Licensee's organization shall certify in writing to SAP that it and each of Hs authorized Affiliates has performed the foregoing. Within thirty days after
any termination, SAP shall return the Licensee Proprigtary Information to Licensee.

6. PROPRIETARY RIGHTS.
6.1 SAP Proprietary Information.

(a) Licensee acknowledges that ownership of and title in and to all intellectual property rights, including patent, trademark, service mark,
copyright, and trade secret rights, in the SAP Proprietary Information are and shall remain in SAP and its licensors. Licensee acquires only the right to
Use the SAP Proprietary Information and does not acquire any ownership rights or title in or to the SAP Proprietary Information and that of SAP's

licensors, '

{p) Licensee shall not copy, translate, disassemble, or decompile, rior create or attempt to create, by reverse engineering or otherwise, the
source code from the object code of the Software. In the event source code is provided to Licensee, SAP, in its sole discretion, reserves ihe right to
~ delete, or to require the deletion of, such source code and all copies thereof in Licensee’s possession or control whenever a future Release, Version, or
Correction Level provides for like functionality in an object code fofmat.

{c) Subject to Section 6.3(b), all Modifications and Extensions to the Software and Documentation shall be considered pari of the Software and
Bocumentation for purposes of this Section 6.

6.2 Protection ot Proprietary Information. In order o protect the rights of SAP and ils licensors and Licensee in their respective Proprietary
Information, SAP and Licensee agree to lake all reasonable steps and the same protective precautions to protect the Proprietary Information from
disclosure fo third parties as with its own proprietary and confidential information. Neither party shall, without the other party's prior written consent,
disclose, provide, or make avaiiable any of the Proprietary Information of the other party in any form to any person, except to its bona fide employees,
officers, directors, or third parties whose access is necessary lo enable such parly to exercise its rights hereunder. Each parly agrees that prior to
disclosing any Proprietary Information of the other party io any third party, including identifiable Business Third Parties, 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
and naming SAP as a third party beneficiary. .

6.3 Modifications and Extensions.

(a) Licensee may make Modifications and Extensions to the Software, other than third party software, for Use on the Designated Unii(s) under
the terms set forth in this Section. Licensee shall register all Modifications to the Software with SAP prior 1o making such Modifications. Licensee agrees fo
insert in all copies of the Software as modified all copyright, trade secret, or other notices thereon or therein as SAP may from time 10 time direct.

{b} In the event Licensee without SAP's participation develops any Modification or Extension (hereinafter referred to as "Licensee Extension® or
"Licensee Modification”) to the Software, Licensee shall have all rights, title, and interest in such Licensee Modification or Licensee Extension subject to
SAP's rights in the Software. Licensee agrees to offer SAP the first right to negotiate a license to or assignment of such Licensee Modification or

. Licensee Extension and the pariies agree to negotiate such rights in good taith. Licensee agrees that prior lo SAP's exercise or walver of its first right
to negotiate, such Licensee Modification or Licensee Extension will be used solely in connection with Licensee and its Affiliates’ business operatiions,
and that such Licensee Modification or Licensee Extension will not be markeled, licensed or sublicensed, sold, assigned, or otherwise transferred or
made available to any third parly or other entity.

{c) In the event SAP develops either independently, or jointly with Licensee, any Modification or Extension to the licensed Software, such
Modification or Extensions and all rights associated therewith will be the exclusive property of SAP and SAP AG, and Licensee will not grant, either
expressly or impliedly, any rights, title, interest, or licenses ta such Madifications or Extensions 1o any third parly. Licensee shall be entitled to Use such

“Modifications and Extensions developed jor or with Licensee on the Designated Unit(s} under the terms set forth in this Agreement. ‘Licensee agrees to
assign all right, titte and interest in and to jointly developed Modifications and Extensions 1o 5AP. Licensee agrees to execute, acknowledge and deliver
to SAP all documents and do all things necessary, at SAP's expense, to enable SAP to obtain and secure such Modifications or Extensions throughout
the world. Licensee agrees to secure the necessary rights and obligations from relevant employees, or third parties in order to satisfy the above
obligations.

{d} The parties hereto agree that the granting of any rights, title, or interest to Licensee in any Modification or. Exlension shall not be consiruad by
the parties hereto, any court of law or equity, or any arhitration panel to mean that SAP has granted or given up any rights, title, or interest in or 1o the
SAP Proprielary Information.
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(e) Licensee agrees not to take any action that woulki limit SAP's independent development, sale, assignment, licensing or use of its awn
Software or Modifications or Extensions thereto.

7. PERFOBMANCE WARRANTY,

7.1 Waranty Period; Warranty. SAP warrants that the Software will substantially conform to the functional specifications contained in the Deocumenta-
tion for one year following Delivery (the *Warranty Period*) when Used without material alteration on the Designated Unit(s). SAP's warranty is subject
to Licenses providing SAP necessary access, including remote access, 1o the Software. Licensee shall provide SAP with sufficient test time and
support on Licensee's Designated Unii{s) to correct the defect,

7.2 Year 2000 Compliance: The Software has been designed to be fully Year 2000 Compliant. All versions of the Software for which SAP is obligated
to provide mainienance service for are currently, and will continue 1o be, Year 2000 Compliani. Year 2000 Compliant means the ability of the Sofiware

to:

{a) consistently handle F/3 date information before, during and after dJanuary 1, 2000, including accepting date input, providing date output, and
processing dates; .

(b} tunction before, during, and after January 1, 2000, without the need for prograrﬁ changes caused by the advent of the new century; and
{c) store and provide output of date information in ways that are unambiguous as to century.

Defects in the Software with regard to Year 2000 Compliance, if any, will be corrected by SAP in accordance with SAP's warranty or maintenance
obligations set forth in this Agreement. SAP cannot be responsible for errors resulting from third-party systems or devices that directly access the
database and overwrite SAP date fields or from improper integration of systems that are not Year 2000 Compliant.

Any SAP liability, duty, or obligation relating to Year 2000 Compliance will be governed by the terms and conditions of this Agreement,

7.3 SAP's Obligation 1o Correct or Replace Defects. Should any component of the Soitware fail to meet the Warranty standard, SAP's sole obligation,
shalt be (i) to bring the performance of the Software into substantial compliance with the functional specifications or (i) to replace the defective
component, If SAP cannot bring the perdormance of the Software into substantial compliance with the functional specifications contained in the
Documentation or replace the defective component within a reasonabfe time, then SAP will refund an appropriate porlion of the License Fees paid.

_ 7.4 Scope of Warranty. .
) (8) The warranity set forth in this Section 7 shall not apply: (i) if the Software is not used in accordance with the Documentation; or (i) to any

Extensions or Modifications; or (iil} if the defect is caused by: a Modification or Extension, Licensee, or installed on a Designated Unit or other
authorized platform; or (v} to the extent that the defect is caused by or is contributed to by Licenses; or (vi) if Licensee does rot provide access,
including remote access, to the Software as required under Section 7.1: or (vii} if the defect is caused by a third-parly software malfunction.

{b) SAP does not warrant that the Software will operate uninterrupted or that it will be free from minor defects or errors which do not materially
affect such performance or that the applications contained in the Software are designed to meet all of Licensee's or ils authorized Affiliates’ business
requirements. ’

7.5 Express Disclaimer. SAP 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.

8. INDEMNIFICATION. .
8.1 SAP Hepresentation. SAP represents that its licensors own the Proprietary Information licensed by SAP hereunder, including all intellectual
property rights therein, and that SAP has all rights from its licensors necessary to license, in accordance with the terms of this Agreement, such
Proprietary Information to Licensee. SAP represents and warrants that, to the best of its knowledge and belief, the Proprietary Information licensed by
SAP hereunder is clear of any claims or encumbrances that would have a signifficant, material affect on SAP’s ability to license or support the Software,
and, 1o the best of SAP's knowledge and belief, does net infringe upon the rights of any third parties.

8.2 No Representation Regarding Combination Use. SAP and its licensors make no representation with respect to the possibility of infringement by
Combination Use of the Software. The patties agree that SAP has no duty lo investigate nor 1o warn Licensee of any such possibility. “Combination
Use" means Use of the Software in conjunction with any of the following, unless such Use is prescribed in the Documentation: (i) any software other
than the Software; (ii) any apparatus other than a Designated Unit; and/or (i} any activities of Licensee or its authorized Affiliates not licensed under
this Agreement. )

8.3 Indemnification of Licensee. Subject to Section 8.2, SAP 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 Soitware and Documentation infringes or misappropriates: (i) any United States or German patent ; or (i) a copyright; or (iii) trade secret rights,
provided that, Licensee promptly notifies SAP in writing of any such claim and SAP is permitted to control fully the defense and any settlement of such
ciaim 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 ray, in its sole discretion, settle any such claim on a basis
" requiring SAP to substitute for the Software and Documentation alternative substantially eqgmivalent non-infringing programs and supporting
documentation. s -

In the event that any preliminary injunction, témporary restraining order or final injunction shall be obtained in the Territory, SAP shall, at its sole option,
either:

{(a} obtain the right for continued use of the infringing Software and Documentation; or

{b) modify the infringing Software and Documentation to avoid such infringement while obtaining at least equivalent functionafity; or
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(c} substitute for the Software and Documentation alternative equivalent software and Supparting documentalion: or

{d) atter using best efforts to provide {a), (b}, or (c) above, provide a refund to Licensee of paid license and/or mainiznance fees. as
appropriate, for that part of the Software under claim of infringement, (unless such part is a major integral function of the Software, .in which case a full
refund of paid license fees and/or maintenance fees, as appropriate, would be reimbursable). All such refunds shall be deprecialed on a five {5) year
straight line basis, with such depreciation commencing at the time that Licensee engages in Productive Use of the Software, *

-
- 8.4 SAP's Right to Commence Infringement Actions: SAP alone shall be responsible for taking such actions which Tt determines are reasonably
necessary or desirable in its sole discretion in connection with any infringement or alleged infringement by a third party of any pertion of the Software
and Documentation. Licensee shall not undertake any aclion in response to any infringement or alleged infringement of the Software and

8.5 SAP's Duty to Indemnify Licensee, THE PROVISIONS OF THIS SECTION 8 STATE THE SOLE, EXCLUSIVE, AND ENTIRE LIABILITY OF SAP
AND ITS LICENSORS TO LICENSEE, AND'IS LICEVNSEE'S SOLE_ REMEDY WITH RESPECT TO THE INFRINGEMENT OF THIRD-PARTY

INTELLECTUAL PROPERTY RIGHTS.

9. LIMITATIONS OF LIABIEITY,

9.1 Licensee's Remedies. Licensee's sole and exclusive remedies for any damages or loss in any way connecied with the Software or services
* furnished by SAP and its licensors, whether due to SAP's negligence or breach of any other duty, shall be: (j) to bring the performance of the Software
into substantial compliance with the functional specifications; {ii} re-performance of services; or, only after using best efforts to perform (i) and/or (i), (iii)
return of an appropriate portion of any payment made by Licensee with respect to the applicable portion of the Software or services,

9.2 SAP Not Responsible. SAP will not be responsible under this Agreement for- (i) any afleration of the Soflware to fit the particular requirements of
Licensee; or (i) the correction of any defects resulting from Modificalions or Exlensions_ or as a result of misuse of the Software by Licensee; or (iii)

SAP’s negligence ar willful misconduct. SAP agrees to name Licensee as an additional insured upon such insurance and represents herein that such
Coverage will not be reduced during the térm of this Agreement without Licensee’s prior written approval. :

9.5 Severability of Actions. 1T IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACH AND EVERY PROVISION OF THIS AGREEMENT
WHICH PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES IS INTENDED BY THE
PARTIES TO BE SEVERABLE AND INDEPENDENT OF ANY OTHER PROVISION AND TO BE ENFORCED AS SUCH.

10 DISPUTE RESOLUTION.
10.1 Informal Dispute Resolution. Prior to the initiation of formal dispute resolution procedures, the parties may first attempl {o resolve their dispute
informally, as follows:

{a} Upon the written request of a party, the other party will appaint a designated representative who does not devote subsiantially all of his or her
time to performance under this Agreement, whose task it will be to meet for the purpese of endeavoring 1o resolve such dispute.

{b) The designated representatives will meet as often as the paries reasonably deem necessary i order io gather and furnish ta the ather all
information with respect to the matter in issue which the parlies believe to be appropriate and germar}g’l'ﬁ connection with its resolution. The
representalives will discuss the problem and negotiate in good faith in an eifort {o resolve the dispute without the necessity of any formal proceeding,

{c} During the course of negotiations, all reasonable requests made by one parly to arother for nonprivileged information, reasonably related {o
this Agreement, will be honored in order that each of the parties may be fully advised of the other's position.

(d} The specific format for the discussions will be lefl to the diseretion of {he designated representatives, but may include the preparation of
agreed-upon statements of fact or wrilten statements of position.
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(e) Formal prbceedings for the resolution of a dispute, other than a dispute related fo SAP’s intellectual property rights, may not be commenced
until the earlier of: . .
(i) the designated representatives concluding in good faith that amicable resolution through continued negotiation of the mattar does not
appear likely; or ’ -
(i) thirty (30) days after the initial request to appoint a designated representative pursuant to Section 10.1 (a) above (this period will be
deemed to run notwithstanding any ciaim that the process described in this Section 10.1 was not followed or completed). .,

»
10.2 Formal Proceedings. Section 11.1 will not be construed to prevent a party from instituting, and a pany is authorized to institute, formal
proceedings earlier to avoid the expiration of any applicable fimitations period, or o preserve a superior position with respect to other creditors.

1. ASSIGNMENT.

Neither party may, without the other party’s prior written -consent, assign, delegate, sublicense, pledge, or otherwise transfer this Agreement, or
any of its rights or obligations under this Agreement, or, as to Licensee, the SAF Proprietary Information, 1o any party, including any Affiliate. Any
permitted assignment of this Agreement shall provide that the provisions of this Agreement shall continue in full force and effect and tha! Licensee shall
guaranty the performance of its assignee and shall remain liable for ali obligations hereunder. Regardless of anything 1o the contrary herein, SAP may
assign this Agreement to SAP America, Inc. or SAP AG without Licensee’s prior written consent. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and permitted assigns,

12, GENERAL PROVISIONS. :
12.1 Bights to Injunctive Relief. In the event of Licensee's material breach of Sections 2, 8, 12 or 13.5, or SAP’s material breach of Section § with
respect to Licensee Proprietary Information, the non-breaching party shall be enfitled to seek injunctive relief.

12.2 Severability. It is the intent of the parties that in case any one or more of the provisions contained in this Agreement shall be held to be invalid or
unenforceable in any respect, such invalidity or unenforceability shall not affect the other provisions of this Agreement, and this Agreement shall be
construed as if such invaiid or unenforceable provision had never been contained herein.

12.3 No Waiver. If either party should waive any breach of any provision of this Agreement, it shall not thereby be deemed to have waived any
preceding or succeeding breach of the same or any other provision hereof.
12.4 Counterparts. This Agreement may be signed in two counterparts, each of which shall be deemed an original and which shall together constitute
one Agreement.

12.5 Export Control Notice. Regardless of any disclosure made by Licensee to SAP of an ultimate destination of the Software, Documentation, Third-
Parly Database, and other provided SAP Proprietary Information Licensee acknowledges that the Software, Documentation, Proprietary Information,
and the Third-Party Database 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 exclusive obligation to ensure that its experts 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 loreign countries with respect 1o the use of
the Proprietary Information by its Affiliates outside of the United Stales. Licensee agrees that it will not submit the Software to any govemment agency
for licensing consideration or other regulatory approval without the prior written consent of SAP. Licensee shall defend, indemnify, and hold SAPF and its
licensors harmless from and against any and all claims, judgments, awards, and costs (including reascnable legal fees} arising out of Licensee's
noncompliance with applicable U.5. or foreign taw with respect to the use or transfer of the SAP Proprietary Information outside the United States by
Licensee and its Affiliates, :

12.6 Use of Party's Names: Neither party shall use the name of the other party in publicity, advertising, or similar activity, without the prior written
consent of the other, excepl that Licensee hereby consents 1o SAP's inclusion of Licensee’s name in customer listings which may be published as part
of SAP's marketing efforts,

12,7 Source Code Escrow.

{a) SAP warrants that the Basis Source Code for the Soitware, together with related Documentation as it is or becomes available, has been
deposited in an escrow account maintained al Data Securities International Inc. Burlington, MA (the “Escrow Agent™, pursuant ta an agreement
between the Escrow Agent and SAP, (the *Escrow Agreement”), : : ,

{b)  SAP will from time to time deposit into the escrow account copies of all new Releases and Versions of the Basis Source Code and related
Documentation.

{c)  SAP or SAP's trustes in bankruptcy shall authorize the Escrow Agent to make and release a copy of the Escrow 1o Licensee upan the
occurrence of any of the following events: :

()  The existence of any one or more of the following circumstances, uncorrected for mare than thirty (30) days: entry of an order for relief
under Title 11 of the United States Code; the making by SAP of a general assignment for the benefit of creditors; the appointment of a general receiver
or trustee in bankruptcy of SAP’s business or property; or action by SAP under any state insclvency or similar law for the purpose of its bankrupicy,

- reorganization, or liquidation; unless within the specified thirty (30) day period, SAP (including its receiver or trustee in bankruptcy) provides to Licensee
adequate assurances, reasonably acceptable to Licenses, of its continuing ability and willingness to fulfill its maintenance obligations under this
Agreement;

(i) SAP has ceased its on-going business operations or that portion of its business operations relating to the sale, licensing and
maintenance of the Software; or ’

(i) Failure of SAP to carry out the material maintenance obligations imposed on it pursuant to this Agreement after reasonable opportunity
has been provided to SAP and SAP AG to perform such obligations.

(d) In no event shall Licensee have the right to access the Software and related Documentation if SAP AG agrees to aséume SAP’s
maintenance obligations under this Agreement. '
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(e} Inthe event of release under this Agreement, Licensee agrees that it will freat and preserve the source code of the Software as a trade secret
of SAP AG in accordance with the same precautions adopted by Licensee lo-safeguard its own trade secrets against unauthorized use and disclosure.
Release under this provision shall not extend Licensee any greater rights or lesser obligations than are otherwisa provided of imposed under this

Agreement. This provision shall survive any termination of this Agreement.

12.8 Public Access to Records. All documents, papers, letters or other material relating to this Agreement that are mada o;j'eceived by the Licensee in
conjunction with this Agreement are public records and must be available to public access and for audit purpose, for a period of three {3) years after
completion of the Agreemant. Materials exempt from this requirement are:

(a) Computer security analyses; and

{b} Written internal Licensee computer security policies and procedures; and Internal audits as required by Section 282.318(3)(a)5, Florida
Statutes; and

“(c) Documentation or other material related to Licensee-produced sensitive software as defined in Section 119.07(1), Florida Statutes; and

{d) Materials which may reveal state security systems; and

{e) Licensors Source Code and other Proprietary information.

All materials exempted by law from Section 119.07 (1), Florida Statules, must be available for audit purposes for a period of three (3) years after the
expiration of the Agreement. Both parties agree not to divulge any information exempt from the Public Records Act which It may obtain in the course of
executing this Agreement without the express written permission of the other party. This provision is without time Jimit.

12.2 Goveming Law and Jurisdiction. This Agreement shall be govemned by and construed under the law of the State of Florida without reference to its
conflicts of law principles. In the event of any conflicts between foreign law, rules, and regulations, and United States of America law, rules, and
fegulations, United States of America law, rules, and regulations shall prevail and govern. The United Nations Convention on Contracts for the
International Sale of Goods shall not apply to this agreement. Jurisdiction shall be limited to the Circuit Court of Broward County, Florida or the United

States Court of the Southern District of Florida.

12.10 Notices. All notices or reports which are required or may be given pursuant to this Agreement shall be in writing and shall be deemed duly given
when delivered to the respective executive offices of SAP and Licensee at the addresses first set forth above. Any notice pertaining to a breach of
contract shall be in writing and sent by United States Cerlified mail, Return Receipt Requested and shall be deemed duly given when delivered to the

following: ‘

To SBBC: Superintendent of Schools : .
The Schoot Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to:  Associate Superintendent, Technology, Strategic Planning, and Accountability
Thie School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

To SAP: Contracts Manager
SAP Public Seclor and Education, Inc.
The Ronald Reagan Building, International Trade Center
1300 Pennsylvania Avenue, NW
Suite 500 / North Tower / Gray
Washington, DC 20004

With a Copy to:  Assistant General Counsel
' SAP Public Sector and Education, Inc.
3999 West Chester Pike
Newitown Square, Pennsylvania 19073

12.11 Force Majeure. Any delay or nonperformance of any provision of this Agreement (other than for the payment of amounts due hereunder) caused
by conditions beyond the reasonable conirol of the performing party shall not constitute a breach of this Agreement, and the time for performance of
such provision, if any, shall be deemed 1o be extended for a period equal to the duration of the conditions preventing performance.

12,12 SAP Account Management. SAP shall assign the following individuals as SAP representatives o Licensee’s account;

Senior Management Representative Customer Account Executive «
Norton Tyre Elizabeth Dragan ~
Director State and Local Sales, East Customer Account Executive
(404) 943-4118 (404) 943-6425

_ The above named individuals may be changed upon nofice to Licensee.

12.13 Contingent Fees Prohibited. The Licensor warrants that no persen, selling commission or other organization other than a bona fide émp]oyee of
SAP has been employed or retained to solicit or secure this Agreement upan on agreement or understanding for a commission, percentage, brokerage,
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or contingent fee. For breach or viclation of this warrant, the Licensee will have the right 10 annul this Agreement without liability, or in its discretion to
deduct from the compensation, or otherwise to recover the full amount of such commission, percentage, brokerage, or contingent fee,

12.14_ Non-Discrimination. The parties shall not discriminate against any employee or participant in this Agreement because of race, age, religion,
color, gender, national original, marital status, disability, or sexual orientation. . :

1215 Entire Agreement. This Agreement and each Appendix hereto constitute the complete and exclusive statement of tﬁg agreement between SAP
and Licensee, and all previous representations, discussions, and writings are merged in, and superseded by, this Agreement. This Agreement may be
modified only by a writing signed by both parties. This Agreement and each Appendix hereto shall prevail over any additional, conflicting, or
inconsistent terms and conditions which may appear on any purchase order or other ordering document furnished by Licensee to SAP.

i
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12.16 Authority to Execute AGREEMENT. Each person signing this AGREEMENT on behalf of either party individually warrants that he or she has full
legal power to execute this AGREEMENT on behalf of the party for whom he or she is signing, and to bind and cbligate such pary with respect to ail

provisions contained in this AGREEMENT.

IN WITNESS WHEREOF, the undersigned, intending to be tegally bound, have duly executed this Agreement to become;gh‘ective as of the date first

above written.

(Corporate Seal) THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

ATTEST: .
By:
Darla L. Carter, Chairperson

Franklin L. Till, Jr.

Superintendent of Schools ' m M j

Edward J. Marko
School Board Attorney

{Corpolraie Seal) SAP PUBLIC SECTOR AND EDUCATION, INC.

ATTEST: / / o 7S sy KBy A Jth Videtn
Mary Beti‘Vianss, Se?('etary Roberi M. Salvucci, President

STATE OF @,'47’;?2/_,? ¢ /,,‘.;,za

COUNTY OF

The foregoing instrument was acknowledged before me this /€ day of ﬂé}é?*‘éﬂ 989 by Robert M. Salvugci of SAP Public Sector and
Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or has produced __ 227 . as
identification.

My Comrniséion expires:
(SEAL) //7 <
G - L

Signature —Notary Public

My Commission Expires: o, /@:rW#A/
Printed Narne of Notary

My Commission Expires April 14, 2004
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EXHIBIT A

o
SAP PUBLIC SECTOR AND EDUCATION, INC,
SOFTWARE END-USER LICENSE AGREEMENT (“Agreement”) -
with
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA (“Licensee™ =
etfective
AUTHORIZED AFFILIATE AGREEMENT
This Authorized Affiliate Agreement is made effective as of the day of between SAP Public Secior and Education,
Inc., a Delaware Corporation, with offices atThe Ronald Reagan Building, IMternational Trade Cenier, 1300 Pennsylvania Avenue, NW, Suite 500 /
North Tower / Gray, Washington, DC 20004 (“SAP") and ) a
corporation, with offices at : (“Afiiliate™.
1. Affiliate is entitfed to have Users access the Sofiware on the Designated Unit(s) identified in the Agreement, subject to the restrictions on the
aggregate number of Users specified therein.
2. Affiliate agrees to be bound by all of the terms and conditions of the Agreement and agrees that SAP may directly enforce all such terms and

conditions against Affiliate as if Affiliate had executed such Agreement with SAP. In the event that the Agreement is terminated for any reason, or it
Affiliate ceases to meet the definition of “Affiliate” therein, Affiliate agrees that all of its rights to access the Software will cease effective as of the
termination date unless such Affiliate executes a standard SAP End-User Software License for the SAF licensed Software at SAP's then current license
fees, )

3. Software and the number of Users licensed under the Agreement by Licensee and aflocated to Affiliate hereunder is as follows:
Quantity
Type of User Number of Users Software . Licensed
4. Affiliate represents and warrants that it has the tegal capacity to execute this Authorized Affiliate Agreement.

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have dully executed this Autharized Afiiliate Agreement.

SAF Public Sector and Education, Ing

SAP Affiliate
By: : By:
Title: Title:
Date: , i Date:
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MAINTENANCE SCHEDULE (“Schedule”)

to
. SAP PUBLIC SECTOR AND EDUCATION, INC. :
SOFTWARE END-USER LICENSE AGREEMENT effective , 1999 (“Agreement”)
with -

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA {“Licensee™)

This Schedule is hereby annexed to and made a part of the Agreement specified above. In each instance in which
provisions of this Schedule contradict or are inconsistent with the provisions of the Agreement, the provisions of this
Schedule shall prevail and govern, and the contradicted or inconsistent provisions of the Agreement shall be
deemed amended accordingly. '

1.

Licensee may request and SAP shall provide, to such degree as SAP makes such services generally available
in the Territory, maintenance service ("Maintenance *) from SAP with respect to the Software. Maintenance by
SAP is limited to the Customer Competency Center(s) specified herein. Maintenance currently includes the
delivery of Releases, Versions, Correction Levels and Sofiware correction packages, support via telephons,
remote support/update, and 8AP's On-line Software Services, which may be in the form of Application Source
Code, Basis Source Code and/or notes. Maintenance does not include the adaptation of any Modifications ‘or
Extensions developed by or for Licensee to new Releases or Versions. In order to receive Maintenance hereunder,
Licensee must make all required remote support and update connections to each Designated Unit, at its
expense, as requesied by SAP. Maintenance will only be offered for the most recent Version of the Software
and the two prior Versions, provided Licensee is using the latest Cormrection Level of such Version.

TeamSAP Support Services:

Provided Licensee is paying standard Maintenance Fees, Licensee currently receives a choice of one of the
following services per live installation per'year:

A.  One GoingLive Check for any new Software or other SAP application implementation
B.  Goinglive Upgrade Check for an upgrade to a higher functional Release {e.q. from R/3 4.0 to 4.5) or
C.  Two EarlyWatch sessions for the continual optimization of your already live system

To schedule Goinglive Check or Early Watch sessions customer must contact Americas Customer Support
Services at 800-677-7271 or internationally at 610-355-6821 and choose option 6 to schedule these services.
To assist you in this, SAP has established the following scheduling pre-requisites: -

A.  To receive the Goingl.ive Check or GoingLive Upgrade Check you must inform SAP at |least three
months prior te your go live or upgrade date.
B.  To receive the EarlyWatch service, SAP requests a minimum of two months advanced notification.

Further information and detail about individual SAP services can be found on SAPNet site

(http://sapnet.sap.com/teamsapsupport or http.//sapnet.sap-ag.de/tteamsapsupport).

In order to receive Maintenance, Licensee agrees to promptly disclose to SAP and provide copies to SAP of any
Madifications and to keep and maintain adequate and current records of all Modifications (which records shail be made
reasonably available to SAP).

Maintenance, from SAP, for the Software licensed hereunder is limited to the following site(s):
TS8SC, 7720 West Oakland Park Boulevard, Sunrise, Florida 33351

In order to receive Maintenance, Licensee agrees to establish and maintain Customer Competency Center(s) (“CCC")
at the site(s) specified above within twelve (12) months of the Effective Date of this Schedule in accordance with the
following. Each CCC must maintain an intemal Help Desk to provide first level support to Licensee’s Users relating to
basis and application software questions or problems. Such intemal Help Desk(s} must be staffed during Licensee's
normal working hours, but no less than (8) eight hours a day, (5) five days aweek. All Users may have access to
SAP's on-line Software Services (OSS) however, only Licensee CCC employees are authorized to contact SAP after
aftempting to resolve the matter via Licensee's intemal Help Desk. Each CCC shall coordinate Licensee's Modification
and Extension noftification and disclosure requirements and shall coordinate Licensee's development requests.
Licensee's CCC is responsible for the administration and management of the requirements specified in the Agreement
including, but not fimited to, performing periodic self audits to ensure Licensee’s compliance with the license grant,
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maintaining master and installation data and managing the receipt of new Releases, Version, and Correction Levels of
the Software. In the event Licensee does not establish and maintain CCC(s) in accordance with the above, SAP
reserves the right to increase Licensee’s then cumrent maintenance percentage factor then in effect. .

Maintenance fees shall be paid annually in advance, prorated for partial years, and shalgbe specified in
Appendices to the Agreement. :

Maintenance Services offered by SAP may be changed annually in accordance with the maintenance terms
contained in Appendices to the Agreement. After Year 1, the Maintenance Fees and any limitations on
increases are subject to Licensee’s compliance with the CCC requirements specified above. Maintenance may
be terminated by either party in writing at any time upon three months’ prior written notice and Licensee shall be
entitled to a pro-rata refund of prepaid Maintenance fees. Notwithstanding the forgoing, SAP may terminate
Maintenance after thirty (30) days written notice of Licensees failure 10 pay Maintenance Fees.

In the event Licensee elects not to commence Maintenance upon the first day of the month following initial
delivery of the Software, or Maintenance is otherwise declined for some period of time, and is subsequently
requested or reinstated, SAP will invoice the customer the accrued maintenance service fees associated with
such time period plus a reinstatement fee. ‘
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R/3 APPENDIX
Appendix 1
effective ,» 1999 (“Appendix™)
to
SAP PUBLIC SECTOR AND EDUCATION, INC. .
SOFTWARE END-USER LICENSE AGREEMENT effective _ , 1999 (“Agreement”)
with -
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA (“Licensee”) .,

This Appendix is hereby annexed to and made a part of the Agreement specified above. In each instance in which provisions of this
Appendix contradict or are inconsistent with the provisions of the Agreement, the provisions of this Appendix shall prevail and govern,
and the contradicted or inconsistent provisions of the Agreement shall be deemed amended accordingly.

1. USER DEFINITIONS:
1.1 "ABAP/4 Development Workbench Users” (“D/W Users”) means those individuals authorized to use the ABAP/4 Development
Workbench. Each D/W User must also be licensed as a Basis User.

1.3 “Enterprise Office/HR Users” means those individuals authorized to access the licensed Software solely for the purpose of
executing the following transactions: (i} employee records maintenance; (i) employee time and attendance entry; (iii} employee travel
and expense report filing; (iv} employee directory; (v} employee training registration: {vi) employee opporiunity inquiry and response;
(vii} calendar functions; (viii) employee specific purchase requisition; and (ix) e-mail. Each Enterprise Office/HR User may execute the
above transactions solely for such individual's own purposes or.on behalf of other licensed Users and may not execute transactions for
or on behalf of unlicensed individuals.

1.4 “Information Users” {“Info Users”) means those individuals authorized to access the licensed Software solely to perform “read
only” Software transactions. Each Information User must also be licensed as a Basis User. '

1.5 "Qperational Users" means those individuals authorized to access the licensed Software to execute Software transactions.
Each Operational User must also be licensed as a Basis User.

1.6 "Requisitions and Confirmation Users” (“R/C Users") means those individuals authorized to access the licensed Software solely
for the purpose of submitting purchase requisitions or entering production order completion confirmations. Each R/C User must also
be licensed as a Basis User. '

2. LICENSE GRANT: :
SOFTWARE/USERS LICENSED;

2.1 SAP R/3 GENERAL FUNCTION BLOCKS LICENSED:

Fl Financial Accounting/Asset Accounting
CM™ Cash.Management
FMm Funds Management
IM Investment Management
co '~ Controlling
EC Enterprise Controliing
P3 Project System
MM Material Management
PMm Plant Maintenance
SD Sales and Distribution
PP Production Planning
Dw ABAP/4 Development Workbench
BC Basis
2.2 USERS: Number of Users Licensed:
’ Operational USBIS. oottt - 0_ Users*
INFO USEIS...ceoe e - 0_ Users*
R/C Users............. O_ Users™
DIW USEIS ottt 8_Users*
"The above Users are also licensed as Basis Users .
Basis Users (in addition to the Users licensed above)................ 703_ Users
Enterprise Office/MR USErs.........ooovoveeeeeeeeoooooooo __21647_ Users
2.3 DATABASE:
; Database INerface..........o..veveeveeeeeeeeeeeeeeeeoeooooo __22358 Users
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24 HUMAN RESOURCES MANAGEMENT: . Master Records Licensed:
PA Personnel Administration and Payroll........cooeeeecvuveenn. __31500_
PD Personnel Planning and Development.........co.ooveveee..... _ 31500_

*U.S. Payroll Tax Processing must be licensed via a separate Appendix.

2.5 OPTIONAL PACKAGES: LICENSED: =
BC/DW R/3 Data Model in KEY Format.........ccooveoveceorerennn, 0_ copylies)
™ Treasury Transactions Management and Loans Management 0_ User(s)
MRM Market Risk Management.............ocoveceeeeeecc e, 0_ User(s)

ESS Employee Self Service Applications*.............uueeee.n... . X_ (“x" if licensed)
*The Use of ESS applications requires the licensing of HAHT software from SAP or directly from HAMT Software Inc. or
R/3 Release 4.5 or higher

2.6 INDUSTRY SOLUTIONS/BUSINESS COMPONENTS:

LICENSED(“x" if licensed):
SAP Joint Venture Accounting (JVA) .

IS High Tech & Electronics {1S-SW) "
15 Engineering & Construction (IS-E&C) -
IS Aerospace & Defense (IS-A&D) S

IS Public Sector -
IS Automotive .

"All licensed Users can use such funictionality to the extent of their licensed user type.

2.7l COUNTRY/LANGUAGE VERSIONS LICENSED: Applicable country/language specific versions, and any other provided
software licensed by Licensee from SAP hereunder, which-is not pecified above, or surcharges fot specific installation
locations, are as follows: '

None

SAP licenses the Software for Use in countries for which there is currently no language or country specific functionality.
Certain country/language specific functionality must be ficensed directly from an SAP distributor located in that country as
identified in SAP’s current List of Prices and Conditions. Double byte functionality and European countryflanguage
functionality cannot be instalied on the same Designated Unit.

'Upon SAP’s reasonable request, Licensee shali deliver to SAP a report, as defined by SAP, evidencing Licensee's usage of the

Soitware licensed under this Appendix.

LICENSE FEE AND PAYMENT:

The total Net Price License Fee to Licensee for the Software specified above for the total number of Users is USD 1,125,260

which shail be invoiced as of the date of Delivery. SAP shall submit invoices with surfficient detail to perform a proper preaudit
and postaudit. All payments shall be made in accordance with Section 215.422, Florida Statutes, which provides the following
time frames. Upon receipt of invoice produced by SAP, Licensee has five (5) working days to inspect and approve such invoice.
Licensee has twenty (20) days to deliver a request for payment to Licensee payment office from either the date of receipt of the
invoice or approval of the invoice whichever occurs later.

It a payment is not available within forty days, measured from the fatter of the date the invoice is received, inspected and
approved, a separate interest penalty set by the Comptrolier pursuant to Section 55.03, Florida Statutes, will be due and
payable in addition to the invoice amount. To obtain the applicable interest rate, please contact DMS Finance and Accounting
Section at (850) 487-9886 or the Division of Purchasing at (850) 488-7303. Interest penalties of less than $1 will not be
enforced unless SAP requests payment. Invoices returned to SAP because of preparation errors made by SAP will result in a
delay in payment. The invoice payment requirements do not start until a properly completed invoice is provided to Licensee.

In"the event the quantity of Users and/or Software licensed above are not adhered to by Licensee or its Affiliates, Licensee
agrees, within a reasonable period of time, to provide written notice to SAP, and SAP reserves the right to modify the
Agreement to reflect such additional Software andfor Users, invoice Licensee for such additional Software and/or Users at
SAP’s then current pricing in effect and increase Maintenance Fees accordingly.

INSTALLATION: For Software to be installed on a specific Licensee or Affiliate Be-signated Unit within the Territory, Licensee

- shall provide SAP with written notice of the type/made! and serial number and location of each Designated Unit and the number
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of Users allocated to each such Designated Unit prior to such installation. Such notice shall be in a form materially similar to
Schedule 1 attached hereto and is to be sent to: SAP Contract Department, Attention Contract Manager, The Ronald Reagan
Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower / Gray, Washington, DC 20004.

- BELIVERY: initial delivery of the above-specified Software and Documentation is estimated to take piace in November 1999.
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Initiat delivery of the Software will be F.0.B. Destination to the following location: TSSC, 7720 West Oakland Park Boulevard,
Sunrise, Florida 33351.

MAINTENANCE FEE AND PAYMENT:

Maintenance service offered by SAP is set forth in the Maintenance Schedule to the Agreement.
Maintenance Fees for the Software licensed under this Appendix, for the total number of Users specified above, are as follows:
Eed

Year1 USD 78,768 { 7% of Net License Fee}
Year2 USD 135,031 (12% of Net License Fee)
Year3 USD 191,294 (17% of Net License Fee)
Year4 USD 191,294 (17% of Net License Fee)
Year5 USD 191,294 {17% of Net License Fee}

such increase in maintenance fees, plus five percent (5%), per year excluding additional Software or Users added to the
Agreement. CPI as used herein means the U.S. Consumer Price Index for all Urban Consumers, U.S. City Average - All hems
1982-1984 = 100 Base for the applicable twelve (12} month period as published by the Bureau of Labor Statistics. Maintenance
fees set forth above do not include federal, state or local taxes.

THIRD-PARTY DATABASE:

The Software licensed hereunder requires a third party database product which has either bean integrated or pre-installed as
part of the Software, or which must be installed to Use the Software. Third party database product functionality as integrated in
the Software may differ from a non-integrated third party database product. Each third party database product is subject to its
respective third party vendor License Agreement. This Agreement does not contain a license to use the third party database
product. Please be advised that you have no right to use and are not licensed to use the copy of the thired party database until

SAP makes no representations or warranties as to the terms of any license or the operation of any third-party database
obtained directly from a third party supplier by Licensee. Licensee is responsible for support and maintenance of the third-party
database licensed from a third party suppifer, and SAP has no responsibility in this regard.

i



9. VALIDITY OF OFFER: This Appendix shall be valid through December 15, 1999, unless sooner executed by Licensee, or
extended in writing by SAP. .

{Corporate Seal) THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

By: »
Darla I.. Carter, Chairpersen

ATTEST:

Franklin L. Till, Jr.

Superintendent of Schools ApEEove a y Qﬁ(

Edward J. Marko Q U
Schocel Board Attormey

- (Corporate Seal) SAP PUBLIC SECTOR AND EDUCATION, INC.

ATTEST:M%L#//\SS By: Kovwg AL '2)?115\/%'&(/[‘

Mary Beth Hanss, Secretary Robert M., Salvucci, President

STATE OF ‘D/'é’%icf# 74 Y

COUNTY OF A

Vel

PYerd

The foregoing instrument was acknowledged before me this /4? day of Adericrr /4-1999 by Robert M. Salvucci of SAP Public

Sector and Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or has produced '
&) 7)Z-—  asidentification.

My Commission expires:

S22

Sign

My Commission Expires: ' ' Ars ﬁ /(C— E S T AT/

Printed Name of Notary

My Commission Expires April 14, 2004
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Schedule 1 to Appendix 1 effective , 1999

Software and User Allocation

1. ~ Name of Licensee or Affiliate where Designated Unit is located: The School Board of Broward County. Florida

2, Designated Unit(s) to be identified by Licensee to SAP in writing. ' ;

Type/Model No.:

Serial No.:

Location of Designated Unit:

© Telephone Number:

Software Delivery Cortact Person:

3. The total number of Users allocated to Use the Software, as per their respective rights set forth in the Agreement, at the
above-specified location for the above-specified Designated Unit{s} are as follows:
Operational Users ... Enterprise Office/HR Users Other User Types & Quantity
Information Users Session Users
R/C Users PA Master Record
Development Workbench Users PD Master Record
Basis Users
Hardware Information Operating System Database*
Manufacturer Model Manufacturer Release Manufacturer Release
* Note:_ When Database is licensed from the vendor directly, insert P.O. Number Invoice Number , and Date
4, Optional software, Third-party software, applicable country versions, industry solution and/or business component Software,

and any other software licensed from SAP, and quantities licensed to be installed at the above location are as follows:

Name ) Date

Title

(r3eu_1999\Appendices\May99\Schedule 1 to Appendix-{05-99}.dog)
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KNOWLEDGE MANAGEMENT SOLUTION FOR TRAINING

Apbendix 2
effective . 1999 (“Appendix”)
to
. SAP PUBLIC SECTOR AND EDUCATION, INC. )
SOFTWARE END-USER LICENSE AGREEMENT effective , 1899 (“Agreement”)
' : with >
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA (“Licensee”}

This Appendix is hereby annexed to and made a part of the Agreement specified above. In each instance in which provisions of this
Appendix contradict or are inconsistent with the provisions of the Agreement, the provisions of this Appendix shall prevail and govem,
and the contradicted or inconsistent provisions of the Agreement shall be deemed amended accordingly. :

1.

LICENSE GRANT:

1.1 SAP hereby licenses to Licensee, for use in accordance with the terms of this Appendix, the Knowledge Management
Solution for Training (KMS-T) which is comprised of the Information Database (info DB), standard SAP training materials
accessible through the Info DB (“Training Materials®) and a sample client database for conducting training exercises (IDES
Training System). Maintenance provided pursuant to ltem 5, below, includes updates and enhancements to the KMS-T as
made available from time to time by SAP. All content of the KMS-T is deemed to be SAP Proprietary Information as defined in
the Agreement.

1.2 The KMS-T licensed hereunder includes the Info DB which will allow for customization of the Training Materials by
Licensee. Licensee may develop, for its internal use, training products or materials using the Training Materials and the Info
DB. Licensee specifically acknowledges that the Info DB being provided pursuant to this Appendix is licensed only as a
repository of and presentation vehicle for the Training Materials. Licensee agrees to make available, if requested by SAP, its
internally developed materials, results and data from using, testing, analyzing and evaluating the KMS-T and to consult with
SAP as reasonably requested in the review and analysis of such data and resuits.

1.3 Database {select one):
Database Interface: _X_
Database: _

Upon SAP's reasonable request, Licensee shall deliver to SAP a report, as defined by SAP, evidencing Licensee's usage of the
Software licensed under this Appendix.

LICENSE FEE AND PAYMENT:

2.1 The Net License Fee for KMS-T for the total number of Users authorized by the Agreement is USD 78,477. The Net
License Fee for KMS-T shall be invoiced as of the date of Delivery. SAP shall submit invoices with sufficient detail to perform a
proper preaudit and postaudit. All payments shall be made in accordance with Section 215.422, Florida Statutes, which

_provides the following time frames. Upon receipt of invoice produced by SAP, Licensee has five (5) working days to inspect and

approve such invoice. Licensee has twenty (20} days to deliver a request for payment to Licensee payment office from either
the date of receipt of the invoice or approval of the invoice whichever occurs later.

It a payment is not available within forty days, measured from the latter of the date the invoice is received, inspected and
approved, a separate interest penalty set by the Comptrolfer pursuant to Section 55.03, Florida Statules, will be due and
payable in addition to the invoice amount. To obtain the applicable interest rate, please contact DMS Finance and Accounting
Section at (850) 487-9886 or the Division of Purchasing at- (850} 488-7303. Interest penalties of less than $1 will not be
enforced unless SAP requests payment. Invoices retumed to SAP because of preparation errors made by SAP will result in a
delay in payment. The invoice payment requirements do not start until a properly completed invoice is provided to Licensee.

2.2 In the event additional Users or Software is licensed from SAP, additional license fees andfor Maintenance fees will be
assessed for use of the KMS-T. Licensee is not authorized to use the KMS-T to provide training to any third party except as
permitted in the Agreement. All Users of the KMS-T must be licensed as Users under the Agreement. :

INSTALLATION: If the KMS-T is to be installed on a specific Licensee or Affiliate Designhated Unit within the Territory, the
Licensee shall provide SAP with written notice of the type/model, serial number and location of each Designated Unit. The
number of Users allocated to use each Designated Unit must be specified by the Licensee prier o such installation. Such
notice shall be in a form materially similar to Schedule 1 attached to Appendix 1 and is to be sent to: SAP Contract Department,
Attention: Contract Manager, The Ronald Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite
500 / Nerth Tower / Gray, Washington, DC 20004,

DELIVERY: Delivery of the KMS-T is estimated to take place in November 1999,

Initial delivery of the Software will be F.0.B. Destination to the following location: TSSC, 7720 West Oakland Park Boulevard,
Sunrise, Florida 33351 : . i
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5. MAINTENANCE:

5.1 Maintenance service offered by SAP is set forth in the Maintenance Schedule to the Agreement.

5.2 Maintenance Fees for the Software licensed under this Appendix, for the total number of Users specified above, are as
follows:
. ) : -
Year1 USD 5,493 ( 7% of Net License Fee) ™
Year2 USD 9,417 (12% of Net License Fee)
Year3d USD 13,341 (17% of Net License Fee)
Year4 USD 13,341 (17% of Net License Fee)
Year5 USD 13,341 (17% of Net License Fee)

maintenance fees, plus five percent (5%}, per year excluding additional Sofiware or Users added to the Agreement. CPI as used
herein means the U.S. Consumer Price Index for all Urban Consumers, U.S. City Average - All ltems 1982-1984 = 100 Base for the
applicable twelve (12} month- period as published by the Bureau of Labor Statistics. Maintenance fees set forth above do not include .
federal, state or local taxes.

6.  THIRD-PARTY DATABASE:

The Software licensed hereunder requires a third party database product which has either been integrated or pre-installed as
part of the Software, or which must be instailed to Use the Software. Third party database product functionality as integrated in
the Software may differ from a non-integrated third party database product. Each third party database product is subject to its
respective third party vendor License Agreement. This Agreement does not contain a license to use the inteqgrated third party
database preduct. Please be advised that you have no right to use and are not licensed to use the copy of third party database
contained in the Software until you have executed the Agreement, this Appendix and execute a third party database License
Agreement for the third party database. Upon request, Licensee shall provide to SAP the invoice number and/or license
number and corresponding date for the third party database.

SAP makes no representations or warranties as to the terms.of any license or the operation of any third-party database
obtained directly from a third party supplier by Licensee. Licensee is responsible for support and maintenance of the third-party
database licensed from a third party supplier, and SAP has no responsibility in this regard.

7. MISCELLANEQUS:

7.1 Any derivative product or customization of the KMS-T made or developed by Licensee shall be the Proprietary Information
of SAP, excluding Licensee Proprietary Information that may be included in such derivative product or customization. Licensee
shall not release, disclose or otherwise make the KMS-T available to any third party except as expressly permitted in the
Agreement.

7.2 The IDES Training System is provided. “as-is” with no warranty or maintenarice.
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8. VALIDITY OF OFFER: This Appendix shall be valid through December 15, 1999, unless sooner executed by Licensee, or
extended in writing by SAP. ’

{Corporate Seal) THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

e
>

ATTEST:
: By:

Darla L. Carter, Chairperson

Franklin L. Till, Jr.
Superintendent of Schools

School Board Attormey

{Corporate Seai) SAP PUBLIC SECTOR AND EDUCATION, ING.

AWEST:MJW//)g' By, Kbl M rT?i‘LM

Mary BetH Hanss, Sfbretary - Robert M. Salvucci, President

STATE OF 0475 ?&Jwéy

COUNTY OF

The foregoing instrument was acknowledged before me this iz day of AL+ 5&1‘999 by Robert M. Salvucci of SAP Public
Sectorand Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or has produced
?f) Z as identification.

My Commission expires:

{SEAL) | _/;22

" Signaturé — Notary Public .

My Commission Expires:; ' ‘%-//3@ [2&, ///L/Ay[/
: . Printed N fIN
My Commission Expires April 14,2004, o0 ame otNotary
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Business Software, Inc. (“BSI”) Software

Appendix 3
effective ,» 1998 (“Appendix”}
to
SAP PUBLIC SECTOR AND EDUCATION, INC, .
SOFTWARE END-USER LICENSE AGREEMENT effective , 1999 ("Agreement”)
with
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA {“Licensee”)

”»

This Appendix is hereby annexed to and made a part of the Agreement specified above. The following Articles and Provisions
of the Agreement are specifically incorporated herein by reference: 1,2, 4,5,6.1-6.2, 7.5, 9, 11 and 12. All other provisions of
the Agreement are specifically excluded with respect to this Appendix. In each instance in which provisions of this Appendix
contradict or are inconsistent with the incorporated provisions of the Agreement, the provisions of this Appendix shall prevail
and govern, and the contradicted or inconsistent provisions of the Agreement shall be deemed amended accordingly.

1.

s provided to Licensee.

LICENSE GRANT:

1.1 Software licensed by Licensee from SAP hereunder is as follows:

BSI SOFTWARE PRODUCTS LICENSED:
Master Records Licensed*

LS. Payroll Tax Processing 31500__
* Number of Master Records licensed cannot exceed the number of HR PA Master Records Licensed.

1.2 The BSI Software is licensed for Use in conjunction with the payroll functionality contained in the Software by
appropriately licensed Users for the number of HR Master Records identified above.

Upon SAP’s reasonable request, Licensee shall deliver to SAP a report, as defined by SAP, evidencing Licensee’s

- usage of the Software licensed under this Agreement.

LICENSE FEE AND PAYMENT:

The Net License Fee to Licensee for the BS! Software ficensed in ltem 1 above is USD 31 .500 which shal! be invoiced
as of the date of Delivery. SAP shall submit invoices with sufficient detail to perform a proper preaudit and postaudit. Al
payments shall be made in accordance with Section 215.422, Florida Statutes, which provides the following time frames.
Upon receipt of invoice produced by SAP, Licensee has five {5) working days to inspect and approve such invoice.
Licensee has twenty (20) days to deliver a request for payment to Licensee payment office from sither the date of receipt
of the invoice or approval of the invoice whichever oceurs later.

If a payment is not available within forty days, measured from the latter of the date the invoice is received, inspected and
approved, a separate interest penalty set by the Comptroller pursuant to Section 55.03, Florida Statutes, will be due and
payable in addition to the invoice amount. To obtain the applicable interest rate, please contact DMS Finance and
Accounting Section at (850) 487-9886 or the Division of Purchasing at (850) 488-7303. Interest penaliies of less than $1
will not be enforced unless SAP requests payment. Invoices returned to SAP because of preparation eirors made by
SAP will result in a delay in payment. The invoice payment requirements do not start until a properly completed invoice

INSTALLATION:

For Software to be installed at a specific Licensee andfor Affiliate site within the Tertitory, Licensee shall provide SAP
with written notice of the location of each computer and the number of Master Records, licensed in ltem 1 , allocated to
each such device within sixty (60) days of the use of such device. Such notice shall be in a form materially similar to
Schedule 1 attached to Appendix 1 and is to be sent to; SAP Contract Department, Attention Contract Manager, The
Ronald Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower / Gray,
Washington, DC 20004. Licensee shall be responsible for installation of the Software, unless otherwise agreed to by
SAP and Licensee in any other agreement. -—

—

DELIVERY:
Initial delivery of the above-specified BSI Software is estimated to take place in November,r 1899,
Operating System Version .

Database System Version .

Dama 1 -



Initial delivery of the above specified Software will be F.0.B Destination to the following location: TSSC, 7720 West
Qalkland Park Boulevard, Sunrise, Florida 33351 )

h 3
»

MAINTENANCE FEE AND PAYMENT:

5.1 Tothe degree BS! makes such services generally available to SAP, Licensee may request and SAP shall provide
maintenance service ("Maintenance™) with respect to the BS! Software. Maintenance currently includes the delivery of
releases and versions of the BSI Software made available to SAP, support via telephone, coordination of defect
correction with BS!, and SAP’s Online Software Services. Maintenance from SAP, for the Software licensed hereunder
is limited to the sites previously identified in the Agreement and related Appendices. In order to receive Maintenance
hereunder, Licensee must make all required remote support connections to each Designated Unit, at its expense, as
requested by SAP,

5.2  Maintenance at such site(s) shall commence upon Delivery of the Software. Maintenance Fees for the Software
licensed under this Appendix, for the total number of Users specified above is USD 11,025 per year. Maintenance fees
are subject to change upon ninety (90) days notice to Licensee. Maintenance fees set forth above do not include

federal, state or local taxes.

3.3 in the event Licensee elects not to commence Maintenance upon the first day of the month following initial
delivery of the Software, or Maintenance is otherwise declined for some period of time, and is subsequently requested or
reinstated, SAP will invoice the customer the accrued maintenance service fees associated with such time period plus a

YEAR 2000 COMPLIANT. The BSI software licensed herein is Year 2000 Compliant. Year 2000 Compliant means the
ability of BS1 software to:

consistently handie date information before, during and after the year January 1, 2000 including accepling date input,

providing date output and processing ddtes;
function before, during and after January 1, 2000 without the need for program changes caused by the advent of the new

- century;
store and provide output of date information in ways that are unambiguous as top century.

Defects in the BSI software with regard to Year 2000 Compliance, if any, will be corrected by BSI in accordance with it's
maintenance obligations set forth herein, .
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7. VALIDITY OF OFFER: This Appendix shall be valid through December 15, 1999, unless sooner executed by Licensee,
or extended in writing by SAP.

{Corporate Seal) THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

ATTEST: -
By:
Barla L. Carter, Chairperson

Franklin L. Till, Jr.
Superintendent of Schools Ap ed ag

! . /
L ' ~Edward J. Marko
DL School Boaird Attor

fh
U

'(Corporate Seal} SAP PUBLIC SECTOR AND EDUCATION, INC.
wrrest [\ /%\77%/&) sy Kibud M. P vitisq
Mary BetH Hanss‘ﬁ?‘cretary Robert M. Salvucei, President

| STATE OF 2/57{7/ ,7 é;éw;/ﬁ

COUNTY OF

The foregoing instrument was acknowledged before me this /. vk /d?;y of A4r:2%2442-1999 by Robert M. Salvucci of SAP
Pub%Sector and Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or produced
as |dent1ficat|on

My Commission expires:

(SEAL _/QL_/ZQ

Signature’~ Notary Public

LD /@M/}VV

My Commission Expires:
Printed Name of Notary

My Commission Expires April 1 4, 2004
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iXOS SOFTWARE

Appendix 4
effective , 1999 (“Appendix”)
to
SAP PUBLIC SECTOR AND EDUCATION, ING. . )
SOFTWARE END-USER LICENSE AGREEMENT effective , 1999 (“Aqreement")
’ with '
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA (“Licensee™)

This Appendix is hereby annexed to and made a part of the Agreement specified above. The following Articles and Provisions of the
Agreement are specifically incorporated herein by reference: 1, 2, 4, 5, 6.1-6.2, 7.5, 9, 11 and 12. All other provisions of the
Agreement are specifically excluded with respect to this Appendix. In each instance in which provisions of this Appéndix contradict or
are inconsistent with the incorporated provisions of the Agreement, the provisions of this Appendix shall prevail and govern, and the
contradicted or inconsistent provisions of the Agreement shall be deemed amended accordingly.

1.

LICENSE GRANT:

1.1 Software licensed by Licensee from SAP hereunder is as follows:
iXOS SOFTWARE PRODUCTS “X” if LICENSED:

iXOS Archive/ as an Archive Server {IDE)
iXOS Bundled Package X
Each Package consists of the following licenses: :
iXOS Archive/as an Archive Server
iXOS Archive/sc Scanning Component; and
IXOS Archive Archive/Fax -In/Fax Out Server Interface Software

1.2 The iXOS Software Product set forth above is licensed for use by the Users licensed pursuant to Appendices lo the
Agreement as of the issued date of this Appendix. The licensed Software and Documentation shall be delivered in the English
language. The Territory shall be the United States and other countries as mutually agreed to by the parties.

Upon SAP’s reasonable request, Licensee shall defiver to SAP a report, as defined by SAP, evidencing Licensee’s usage of the
Software licensed under this Appendix.

LICENSE FEE AND PAYMENT:

2.1 The total Net Price License Fee to Licensee for the iXOS Software licensed in item 1. above is USD 254,487

which shall be invoiced as of the date of Delivery. SAP shall submit invoices with sufficient detail to perform a proper preaudit

and postaudit. All payments shall be made in accordance with Section 215,422, Florida Statutes, which provides the fotlowing
time frames. Upon receipt of invoice produced by SAP, Licensee has five (5) working days to inspect and approve such invoice.
Licensee has twenty (20) days to deliver a request for payment to Licensee payment office from either the date of receipt of the
invoice or approval of the invoice whichever occurs later. :

It @ payment is not available within forty days, measured. from the latter of the date the invoice is received, inspected and
approved, a separate interest penalty set by the Comptroller pursuant to Section 55.03, Florida Statutes, will be due and
payable in addition to the invoice amount. To obtain the applicable interest rate, please contact DMS Finance and Accounting
Section at (850) 487-9886 or the Division of Purchasing at (B50) 488-72303. Interest penalties of less than $1 will not be
enforced unless SAP requests payment. Invoices returned to SAP because of preparation errors made by SAP will result in a
delay in payment. The invoice payment requirements do not start untit a properly completed invoice is provided to Licensee.

INSTALLATION: For Software to be installed on a specific Licensee or Affiliate Designated Unit within the Territory, Licensee
shall provide SAP with written notice of the type/model and setial number and location of each Designated Unit and the number
of Users allocated to each such Designated Unit prior to such installation. Such notice shall be in a form materially similar to
Schedule 1 attached to Appendix 1 and is to be sent to: SAP Contract Department, Attention Contract Manager, The Ronald
Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower / Gray, Washington, DC
20004. .

DELIVERY: Initial delivery of the above iXOS Software is estimated to take place-in November 1999,

Initial delivery of the Software will be F.Q.B. Destination to the following location: TSSC, 7720 West Oakland Park Boulevard,
Surtrise, Florida 33351 :



MAINTENANCE:

5.1 From initial delivery of the iXOS Software through December 31, 1999, to the degree IXOS makes such services
generally available to SAP, Licensee may request and SAP shall provide maintenance service ("Maintenance”} with respect to
the iXOS Software. After December 31, 1999, maintenance for the iXOS Software may be obtained directly from IXOS
Software, Inc. Maintenance currently includes the delivery of releases and versions of the iXOS Software made available to
SAP, support via telephone, coordination of defect correction with iXOS, and SAP's Online Software Services. Maintenance
from SAP, for the Software licensed hereunder is limited to the sites previously identified in the Agreement and related
Appendices. In order to receive Maintenance hereunder, Licensee must make all required remote support connections to each
Designated Unit, at its expense, as requested by SAP.

5.2  Maintenance Fees for the Software licensed under this Appendix, for the total number of Users specified ahove is USD
1,485 for the period December 1, 1999 through December 31, 1999. Maintenance fees set forth above do not include federal,

state or local taxes.

5.3 In the event Licensee elécts not to commence Maintenance upon the first day of the month following initial delivery
of the Software, or Maintenance is otherwise declined for some period of time, and is subsequently requested or reinstated,
SAP will invoice the customer the accrued maintenance service fees associated with such time pericd pius a reinstatement fee,

YEAR 2000 COMPLIANCE. SAP represents and warrants that the iXOS Software is, and in future releases will be, Year 200'0 '
Compliant. As used in this Appendix, “Year 2000 Compliant” shall mean the ability of the iXOS Software to provide the following

functions:

{a}  consistently handle date information before, during and after January 1, 2000, including but not limited to accebting date
input, providing date output, and performing calculations on dates or portions of dates;

(b)  function accurately in accordance with the iXOS documentation and without interruption before, during, and after January
1, 2000, without any change in operations associated with the advent of the new century;

(c) respond to two-digit year-date input in a way the resolves the ambiguity as to century in a disclosed, defined, and
predetermined manner; and

(d)  store and provide output of date information in ways that are unambiguous as to century.

Defects in the iXOS Software with regard to Year 2000 Compliance, if any, will be corrected by SAP in accordance with the
maintenance obligations set forth.in this Appendix. SAP. cannot be responsible for errors resulting from third-party systems or
devices that directly access the database and overwiite date fields or from improper integration of systerns that are not Year

2000 Compliant.

Any SAP liability, duty, or obligation relating to Year 2000 Compiiance will be govemed by the terms and conditions of this
Appendix.
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7. VALIDITY OF OFFER: This Appendix shall be vahd through December 15, 1999, unless sooner executed by Licensee, or
extended in writing by SAP.

{Corporate Seal) ‘ THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

ATTEST:

§

By: »
Darla L. Carter, Chairperson

Franklin L. Tifl, Jr.
Superintendent of Schools Ap

ward J Marko
Schoot Board Attorney

v
i

(Cﬂlporate Seai) SAP PUBLIC SECTOR AND EDUCATION, INC,

ATTEST; m Wq\— By: }@TS'I/VLT MDA,
Mary BetH Hanss, S7l:retary Robert M. Salvucci, Président

STATE OF 227207 _5 e Lo

COUNTY OF

The foregomg instrument was acknowledged before me this /t’, day of »M!'f//:ﬂé?’ 1999 by Robert M. Salvucci of SAP Public
Sector and Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or has produced
- _ as fdentificaﬁon.

My Commission expires:
SEAL) /7 .

Signature & Notary Public e

My Commission Expires: _ J///Q ;f = T2
Printed Name of Notary

My Commission Expires April 14, 2004
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ON-DEMAND PERSONAL NAVIGATION SYSTEM

Appendix 5
effective , 1999 (“Appendix™)
to
SAP PUBLIC SECTOR AND EDUCATION, INC. .
SOFTWARE END-USER LICENSE AGREEMENT effective » 1999 ("Agreement”)
-ﬂ
with

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA ("Licensee")

This Appendix is hereby annexed to and made a part of the Agreement specified above. The following Articles and Provisions of the
Agreement are specifically incorporated herein by reference: 1, 2, 4, 5, 6.1-6.2, 7.5, 9, 11 and 12. All other provisions of the Agreement
are specifically excluded with respect to this Appendix. In each instance in which provisions of this Appendix contradict or are inconsistent
with the incorporated provisions of the Agreement, the provisions of this Appendix shall prevail and govern, and the contradicted or
inconsistent provisions of the Agreement shall be deemed amended accordingly. :

1.

LICENSE GRANT:

SAP hereby licenses to Licensee, for uée in accordance with the terms of this Appendix, the ON-DEMAND PERSONAL
NAVIGATION SYSTEM, which is comprised of the following components {the “On-Demand Software Products™: ON-DEMAND
DEVELOPER and ON-DEMAND VIEWER.

The On-Demand Software Products set forth above are licensed for Use by the Users licensed pursuant to Appendices to the
Agreement as of the Effective date of this Appendix. All Users of the On-Demand Software Products must be licensed as Users
under the Agreement. The licensed On-Demand Software Products {(including related documentation) sha!l be delivered in the
English language. The Territory shall be the United States and other countries as mutually agreed to by the parties in the
Agreement. Licensee is not authorized to Use the On-Demand Software Products to provide training to any third party except as
may be specificaily permitted in the Agreement.

Upon SAP’s reasonable request, Licensee shall deliver to SAP a report, as defined by SAP, evidencing Licensee’s usage of the

Software licensed under this Appendix.

LICENSE FEE AND PAYMENT:

The Net License for the On-Demand Software Products specified in item 1 above is USD 19,619. The Net License Fee for the On-

‘Demand Software Products shalf be invoiced as of the date of Delivery. SAP shall submit invoices with sufficient detail to perform a

proper preaudit and postaudit. All payments shall be made in accordance with Section 215.422, Florida Statutes, which provides
the following time frames. Upon receipt of invoice produced by SAP, Licensee has five (5) working days to inspect and approve
such invoice. Licensee has twenty (20} days to deliver a request for payment to Licensee payment office from either the date of
receipt of the invoice or approval of the invoice whichever occurs later.

If a payment is not available within forty days, measured from the latter of the date the invoice is received, inspected and approved,
a separate interest penalty set by the Comptrolier pursuant to Section 55.03, Florida Statutes, will be due and payable in addition to
the invoice amount. To obtain the applicable interest rate, please contact DMS Finance and Accounting Section at (850) 487-9886
or the Division of Purchasing at (850) 488-7303. ‘Interest penalties of less than $1 will not be enforced unless SAP reguests
payment. Invoices returned to SAP because of preparation errors made by SAP will result in a delay in payment. The invoice
payment requirements do not start until a properly completed invoice is provided to Licensee.

In the event additicnal Users or Software is licensed from SAP, additional license fees and/or Maintenance Service fees will be
assessed for Use of the On-Demand Software Products. :

In the event Licensee terminates their license for KMS-T (or InfoDB), Licensee's Maintenance Fee for the On-Demand Software
Products will then be calculated based on 6% of the Net License Fee of the R/3 Software.

INSTALLATION: SAP or its licensor, Professional Training Services, Inc. {(PTS), will ship one (1) installation kit to be installed by
Licensee. If the For the On-Demand Developer Software to be installed on a specific Licensee or Affiliate Designated Unit within

~the Territory, Licensee shall provide SAP with written notice of the type/model and serial number and location of each Designated

Unit and the number of Users allocated to each such Designated Unit prior to such installation. Such notice shall be in a form
materially similar to Schedule t attached to Appendix 1 and is to be sent to: SAP Contract Department, Attention Contract
Manager, The Renald Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower /

. Gray, Washington, DC 20004. Licensee shall be responsible for installation, unless otherwise agreed to by SAP and Licensee in

any other agreement, :
DELIVERY: Delivery of the On-Demand Software Products is estimated to take place in November1299.

tnitial delivery of the Software will be F.0.B. Destination to the following location: TSSC, 7720 West Oakland Park 80uievard,‘
Sunrise, Florida 33351 ’



4.

MAINTENANCE:

5.1 Solely to the extent that PTS makes maintenance services ("Maintenance”) generally available to SAP, Licensee may request
and SAP shall provide through PTS Maintenance with respect to the On-Demand Software Products. Maintenance currently
includes the delivery of new releases, versions and defect corrections of the On-Demand Software Products made available to SAP
by PTS and support via PTS' telephone hotline. Maintenance from SAP for the On-Demand Software Products licensed hereunder
is limited to the Customer Competency Centers previously identified in the Agreement and related Appendices. In order to receive
Maintenance hereunder, Licensee must make all required remote support connections to each Designaﬁéd Unit, at its expense, as

requested by SAP.

Maintenance at such site(s) shall commence as of the first day of the month following Delivery of the On-Demand Soitware
Products. '

In the event Licensee elects not to commence Maintenance upon the first day of the month following initial delivery of the On-
Demand Software Products, or Maintenance is otherwise declined for some period of time, and is subsequently requested or

- reinstated, SAP will invoice the customer the accrued maintenance service fees associated with such time period plus a

reinstatement fee.

5.2 The Maintenance Fee for the Software licensed under this Appendix, for the total number of Users specified above is currentty
priced at seventeen percent (17%) of the Net License Fee. The current annual Maintenance Fee for the Software licensed under
this Appendix is UUSD 3,335. Other than as provided for above, Maintenance Fees are subject to change once during a calendar
year upon ninety {90) days notice to Licensee. After Year 1, the Maintenance Fees and limitations on increases are subject to
Licensee’s compliance with the CCG requirements as previously specified in the Agreement. Maintenance fees set forth above do

not include federal, state or local taxes.

" YEAR 2000 COMPLIANCE. SAP represents that the On-Demand software products have been programmed to properly process

and present dates before, on and beyond December 31, 1889, o

MISCELLANEOUS:

7.1 Title to and ownership of the On-Demand Software Products shall remain with PTS, and no right, title or interest in the
On-Demand Software Products, including patent, trademark or other proprietary rights, is transferred to Licensee. Licensee's

Users may only Use the On-Demand Software Products in conjunction with the Software licensed by Licensee under the

Agreement and the Appendices thereto (and any other software functioning concurrently with such Software}.

7.2 Any derivative product or customization of the On-Demand Software Products made or developed by Licensee shall be the
Proprietary Information of SAP or its Licensor, excluding Licensee Proprietary Information that may be included in such derivative
product or customization provided that Licensee may use such derivative products or customizations for its own internal use.
Licensee shall not release, disclose or otherwise make the On-Demand Software Products available to any third party except as
expressly permitted in the Agreement.

7.3 All software/hardware requirements to access or use the On-Demand Sofiware Products including the approved database are
the exclusive responsibility of Licensee. : :

Mo



8. VALIDITY OF OFFER: This Appendix shall be valid through December 15, 1999, unless sooner executed by Licensee, or
extended in writing by SAP.

(Corporate Seal) THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
ATTEST: '
By: -
- Darla L. Carter, Chairperson -

Franklin L. Till, Jr.
Superintendent of Schools

Edward J. Marko [ U

School Board Attorney

'(Corpofa?;/izzu SAP PUBLIC SECTOR AND EDUCATION, INC.
ATTEST: WSS By Ry iz Wi,

Mary Beth Hanss, Shcretary | Robert M. Salvucci, President

STATE OF 7t e f? Cadintin
COUNTY O

The foregoing instrument was acknowledged before me this /f /diy of __A4#se5r 424899 by Robert M. Satvuc iof SAP Public Sector
and Education, Inc., on behalf of the corporation. He took an oath and is personally known tG me or produced YL~
as identification.

My Commission expires:

Signature -- Notary Pubiic

My Commission Expires: A& 2./5?’/\—4/?-/!/

Printed Name of MNotary

My Commission Expires April 14, 2004



