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TITLE: |

Amend Agreement for SAP R/3 Software End-User License Agreement

REQUESTED ACTION: l

Approve the purchase of SAP licenses for SAP Interactive Forms by Adobe and SAP Learning Solution.

SUMMARY EXPLANATION AND BACKGROUND: I

Lessons learned from our previous payroll implementation and the ongoing issues with payroll errors
indicated that manual data entry errors were at the root of many issues with incorrect paychecks. SAP
Interactive Forms will automatically pre-populate forms with information from the SAP system, saving
staff time in entering the information as well as reducing the risk of incorrect data. SAP Learning
Solution will allow the District to avoid customizing the Training and Events module to meet the Florida
State Standards for Learning and the business requirements of the Human Resource Development (HRD)
department. See the Executive Summary for more detail.

This agreement has been approved as to form by the School Board Attorney.

SCHOOL BOARD GOALS:

__*Goal One:  All students will achieve at their highest potential.

__*Goal Two:  All schools will have equitable resources.

__*Goal Three: All operations of the school system will demonstrate best practices while supporting
student achievement.

_N_*Goal Four: All stakeholders will work together to build a better school system.

FINANCIAL IMPACT: |

The financial impact to the District for fiscal year 2006 /2007 for this agreement will be $300,000.

The annual maintenance costs for the additional licenses will be $51,000, starting in fiscal year 2007 /2008

The source of funding for the additional license costs is the BRITE project implementation budget.

The source of funding for the annual maintenance costs is the ETS general fund budget.
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2. Appendix 11
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Executive Summary

As we are planning to deploy the next generation of SAP, we have identified two
additional tools to enhance business systems within SBBC: SAP Interactive
Forms by Adobe (Interactive Forms) and SAP Learning Solution (LSO).

The Interactive Forms will assist with the reduction of paycheck errors. A lesson
learned from our previous payroll implementation indicated that manual data
entry errors were at the root of many issues with incorrect paychecks. Interactive
Forms will reduce data entry errors as well as reduce paperwork and increase
staff productivity by saving data entry time.

The Interactive Forms tool will automatically pre-populate forms with information -
from the SAP system, saving staff time in entering the information as well as
reducing the risk of incorrect data. Some of the areas where these forms will be
used are:

Leave request

Reassignment request

Additional position

Termination request

Change in pay

Change in work schedule

LSO builds on the Training Management module (TEM) to offer additional
- learning management system functionality such as administering and delivering
Web-based training, virtual classrooms, curricula, and online tests. Using LSO
will allow the District to avoid customizing the TEM module to meet the Florida
State Standards for Learning and the business requirements of the Human
Resource Development (HRD) department.

The cost includes 45,100 licenses for Interactive Forms at $168,400 and 45,100
licenses at $131,600 for LSO. The costs are included in the BRITE project
implementation budget. There are no additional implementation costs from IBM.

The annual maintenance costs for the licenses is $51,000 starting in fiscal year
2007/2008. The costs would be paid out of the ETS general fund budget.




‘ Appendix 11
effective June 19, 2007 (“Appendix”)
to
SAP PUBLIC SERVICES, INC. (“SAP™)
SOFTWARE LICENSE AGREEMENT effective December 7, 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 shal
prevail and govem, o

1.

1.1

1.2

v 1.3

14

LICENSED SOFTWARE: The Software licensed to Licensee pursuant to this Appendix consists of the components
identified below and spacified as being licensed (“Software”). Only individuals licensed as Named Users hereunder
are permitted to Use the SAP Software and third party Software licensed herein (including optional Software). Such
Use shall be in accordance with their respective Named User type and in accordance with Identified licensed Level, At
SAP's request, Licensee shall deliver to SAP a report, as defined by SAP, evidencing Licensee’s usage of the

- Software. SAP agrees that the initial request for such report will occur twenty-four (24) months following the effective

date of the Agreement or twelve (12) months following the effective date of this Appendix, whichever occurs fater, and
will continue annually thereafter.

Licensed SAP Software may utilize limited functionality of other SAP Software products, Unless Licensee has
expressly licensed (under this or a separate Appendix) the other SAP software utilized by the ticensed SAP Software,
Licensee’s Use of such other SAP Software is limited to access by and through the other SAP Software for the sole
purpose of enabling performance of the licensed SAP Software. .

There are no applicable country/language specific versions licensed by Licensee from SAP hersunder. In the event
Licensee Uses the SAP Software to build and/or operate a custom developed or third party application, additional
license fees may be required. :

OPTIONAL CROSS INDUSTRY SOFTWARE LICENSED:

“X"if  Applicable Cross industry Software ' License Metric Licensed
Licensed mySAP Solution Level
X Learning Solution Number of Learners 45,000

OPTIONAL INDUSTRY SPECIFIC SOFTWARE LICENSED: None Licensed
OPTIONAL SUPPLEMENTARY SOFTWARE LICENSED:

“X7 if Supplementary Products License Metric ) Licensed
Licensed ‘ Level
X Interactive Forms based on Number of SAP Named Users 45,100

Adobe ~ Enable the Enterprise (includes 20 Interactive Form
Templates)

Number of Additional Interactive
Form Templates (Bundies of 20)

DATABASE INTERFACE: __ X

LICENSE FEE AND PAYMENT: The total Net License Fee 1o Licensee of USD 300,000 which shall be invoiced ubon
execution of this Appendix and is payable net thirty (30) days from date of invoice.

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 serial number and location of each Designated
Unit and the number of Users allocated to each such Designated Unit prior to such instalation. Such notice shall be in
a form materially similar to Schedule 1 attached hereto and is to be sent to; SAP Contracts Department, Attention:
Director of Contracts, 3999 West Chester Pike, Newtown Square, PA 19073.

DELIVERY: Delivery of the above-specified Software and Documentation is estimated to take place in June, 2007.
Physical delivery will be free on board shipping point to the Licensee at the following location: 7720 West Oakland
Park, Bivd., Sunrise, FI 33351. .

MAINTENANCE FEE AND PAYMENT: Maintenance service offered by SAP is set forth in the Maintenance Schedule
to the Agreement. Maintenance at the site(s) specified in the Maintenance Schedule to the Agreement shalil
commence as of the first day of the month following initial delivery of the Software.
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'The Maintenance Fee for the Software licensed under this Appendix is priced at the then current factor in effact
(currently 17%) multiplied by the then current Net License Fee for the licensed Software. The current annual
Maintenance Fee for the Software licensed under this Appendix is USD 51,000 (17% of USD 300,000). Maintenance
Fees are subject to change once during a calendar year upen ninety (90) days notice to Licenses. Maintenance fess
set forth above do not include federal, state or local taxes. Maintenance Fees are invoiced on an annual basis
effective January 1 of a calendar year and payable Net 30 days from date of invoice. Any Maintenance Fees due prior
to January 1 are invoiced on a pro-rata basis for the given calendar year in effect.

6. RD-PARTY BASE:

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 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
parly database product is subject to Its respective third party vendor License Agreement. This Agreement does_not
contain a license to use the inteqrated third party database product. Licensee has no right to use and are not licensed
to use the copy of the third party database until Licensee has executed the Agreement, this Appendix and exacute 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
or other software obtained directly from a third party supplier by Licensee. Licensee is responsible for support and
maintenance of the third-party database and other software licensed from a third party supplier, and SAP has no
responsibility in this regard.

7. PUBLICITY: in consideration of the additional Software discount, Licenses agrees to patticipate in reference activities
for the Software including but not limited to reference calls and stories, press testimonials, site visits, SAPPHIRE
participation, etc., at times mutually agreeable to the parties. SAP will make reasonable efforts to avoid having the
reference services unreasonably interfere with Licensee's business. :

8. VALIDITY OF OFFER: The validity of this Appendix will expire June 30, 2007, unless sooner executed by Licensee, or
extended in writing hy SAP. '

ted by: Accepted by:
SAP Public Servi The School Board of Broward County, Florida
(SAP) {Licensee)

By: By:_
Title:
Date; i - . Date:

(APW)
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1.

Schedule 1 to Appendix 11 effective June 18, 2007

Designated Unit Information

Name of Licenses or Subsidiary 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.: IBM 2094-S08

Serial No.: 7275F

Location of Designated Unit: Technology and Support Services Center

7720 West Oakland Park Blvd.

Telephone Number: 754-321-0000

Software Delivery Contact Person: Chuck Stanley
3.

Hardware Information Operating System Database*
Manufacturer Model Manufacturer Release Manufacturer Release
.lBM 2094-S08 IBM 208 1.6 IBM DB2 8.1

* Note: When Database is licensed from the vendor directly, insert P.O. Number , Invoice

Numbet and Date

I 5/15/07
Name Date
Director, Technical Support Services
Title

The School Board of B,
(Licensee)

Fl
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the date

first above written.
FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Dt Dk ——

Bev'erly . Gallagher, C}iair

Approved as to Form:

N - \’.ﬁ 8 i [Ifthe other partyis a corporation or agency, use this signature page)
PO SO
"-,,;:" ‘7C/1 5'.)'5 FOR [Insert Name Here]
(Ccl).l"in'orate Seal)
. JAP rpuh'(c éew{ceg, j:\c.
Name of Corporation or Agency
ATTEST:
B é%‘«;L
/
Mary Beth Hanss

VP & Assistant General Counsel




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

- - &

This Agreement is made effective as of the —_ day of December, 1999, by and between SAP Public Sector and A&ducation, Inc., a Delaware

corporation, with offices at The Ronald Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500 / North Tower / Gray,

Washingion, 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 ("Licensee®).

RECITAL
WHEREAS, SAP desires to grant to Licensee and Licensee desires to accept from SAP, a license to Use (as defined herein) SAP’s proprietary
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 shali be considered an
Afiiliale for only such time as Licensee continues to manage or charter such entity.

1.2 “Application Source Code" means pro-prietary uncompiled code, written in ABAP which are the specific functions within the applications (e.g.,
Financials, Logistics, etc.) of the SAP R/3 Software. :

1.3 “Basis Source Code” means proprietary (parily) 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 and/or its
Affiliates’ business including, but not fimited to, customers, distributors and suppliers.

1.5 “"Correction Level" means a change in the Software between Versions (3.1(a).

1.8 “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 is delivered 1o Licensee under this Agreement, including SAP's manuals,
training materials, 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 "Modification” means a change to the Software which changes the source code.

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

1.11  "Productive Use" means Use of the Software solely to operate Licensee’s or an authorized Affiliate’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 Software and Documentation and any complete or partial copies
thereof, the Program Concepts, Third-Party Database, any other third-party software licensed with or as part of the Software, benchmark results: .and {ii)
information reasonably identifiable as the coniidential 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 Propriefary Information which: {a) is or becomes pubiicly available
through ne act or failure of the other paity; or (b) was or is rightfully acquired by the other paity from a source other than the disclosing party prior to
receipt from the disclosing party; (c) becomes independently available to the other party as a matter of right; or (d) is subject to inspection pursuant to
Chapter 119, Florida Staiutes.

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 Aktiengeselischaft, the licensor of the SAP Proprietary Information to SAP.

1.16 S means (i) all software specified in agreed upon Appendices hereto, developed by or for SAP and/or SAP AG and delivered 1o

oftware"
Licensee hereunder; (i) any Releases, Versions, or Correction Levels of the Software as contemplated by this Agreement: and (i) any complete or
partial copies of any of the foregoing.

117 "Territory" means the United Stales of America. -~
1.18  “Third Party Front-End” means any Licensee or third party software andfor device interfaced 1o the Software.
118 "Third-Party Database® means third-party proprietary database software licensed through SAP to Licensee.

120 "Use” means to load, execute, access, employ, utilize, store, or display the Software,

Page |




121 “Users” means any combination of users licensed under this Agreement.

1.22  “"Version™ means each issuance of each Release of the Software, excluding third parly software, identified by the numeral to the right of the
decimal peint (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
n} license for Users to Use the Software, Documentation, other SAP Proprietary Information and Third-Party Database provided by SAP to
Licensee, at specified site(s) within the Teriitory 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 (ii} sublicense or rent the Sofiware or Third-Party Database.

b

{c} Licensee may transfer the Software and Third-Party Database from one Designated Unit to another at no additional ficense fee, and shall
provide written notice to SAP within 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,

23 Authorization of Business Third Parties 1o Access the Software. Business Third Parties may have access 1o the Software provided: (i) each Business Third
Party shall execute a confidentiality agreement pursuant 1o Section 6.2 herein; () all Business Third Parties accessing the Software shall be licensed as Users;
(iiiy Business Third Parties are expressly fimited to screen access to the Software; (iv) in no circumstances may Business Third Parties have access to Software
source code; (v} in no circumstances shall Business Third Parties Use the Software to operate or manage the business of such Business Third Parties {vi) such
Use shall be subject {0 the following: (A) Licensee accepts responsibility for the acts or omissions of such Business Third Parties as if they were
Licensee's acts or omissions; dnd (B) such Use shall not consiitute 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 wiilized, 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 Affiliale’s utilization of such items, in order to verify compliance with the terms of this
Agreement. Any such audit will not unreasonably 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 Parly as specified In 1his Section. 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,

25 Airchival 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 maintain a log of the number and location of all originals and copies of the Software.

{b) Licensee shall include, and shall under no circumstances remove, SAP's and its licensors' copyright, trademark, service mark, and other
proprietary notices on any compiete 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,

26 Licenseé for Third-Party Database. The Software Tequires 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 direclly from a third-party database licensor, any restrictions imposed on Licensee directly by
such third-party database licensor shall apply. SAP makes no Tepresentations or wamanties as 1o 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*). Licensee shall be responsible for installation of the Software, unless oiherwise agreed 1o by SAP and
Licensee in any other agreement.

4. PRICE AND PAYMENT. - S

4.1 License Fees. In consideration of the license granted hereundeyr, Licensee shall pay to SAP license fees for the Software on such terms as set
forth in Appendices hereto ("License Feas™). Fees for Maintenance ("Maintenance Fees") shall be paid as set forth in Appendices hereto. Licensee
also agrees to pay SAP all reasonable costs and expenses of collection, including attorneys’ fees. -

4.2 Taxes. License and Maintenance Fees and other charges described in this Agreement and its Appendices, or in SAP's most recent List of Prices
and Conditions, do not include federal, state or local sales, use, property, excise, service, or other taxes now or hereafter levied. Licensee shall provide
Licensor with a valid Sales and Use Tax exemption certificate 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 effectivé as of the date first set forth above and shall continue in effect
thereatter unless terminated under Section 5.2.

s breach of its obligations under Sections 6 or 12, which breach shall result in immediate termination), including more than thirty
days delinquency in Licensee's payment of any money due hereunder, unless Licensee has cured such breach during such thirty day period: (iii}
immediately if Licensee files for bankruptcy, becomes insolvent, or makes an assignment for the benefit of creditors.

5.3 Effect of Termination. Upon any termination of this Agreement Sections 2.4, 4, 6, 7.5, 8, 9, 125, 12.6, 12.8, and 12.9 shall survive such
termination; Licensee's rights under Section 2 shall immediately cease; and SAP and Licensee each shall promptly perdorm its obligations under
Section 5.4. In the event of any termination hereunder, Licensee shall not be entitled to any refund of any payments made by Licensee, other than as
set forth in Section 7.3, below.

5.4 Duties Upon Termination. Upon 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 items 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
j s organization shall certify in writing to SAP that it and each of its authorized Affiliates has performed the foregoing. Within thirty days after
any termination, SAP shall return the Licensee Proprietéary 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. ’ : '

{b) Licensee shall not copy, translate, disassemble, or decompile, nor create or attempt to create, by reverse engineering or otherwise, the
source code from the object code of the Software. In the event source code is provided to Licensee, SAP, in its sole discretion, reserves the right 1o
_ delete, or to require the deletion of, such source code and all copies thereof in Licensee's possession or controf whenever a future Release, Version, or
Correction Level provides for like functionality in an object code format.

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

6.2 Protection of Proprietary Information. In order lo protect the rights of SAP and its 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

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 Unit{s) under
the terms set forth in this Section. Licensee shall register all Modifications to the Software with SAP prior to making such Modifications. Licensee agrees to
insert in all copies of the Software as modified all copyright, trade secret, or other notices thereon or therein as SAP may from time 1o 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®) 1o 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 parlies agree to negotiate such rights in good faith. Licensee agrees that prior ta SAP's exercise or walver of its first right

{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 to such Modifications or Extensions to any third party. Licensee shall be entitled to Use such

“Modifications and Extensions developed for or with Licensee on the Designated Unit(s) under the terms set forth in this Agreement. ‘Licensee agrees to
assign all right, title and interest in and to jointly developed Modifications and Extensions to SAP. Licensee agrees 1o execute, acknowledge and defiver
to SAP all documents and do alt 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 parlies hereto agree that the granting of any rights, title, or interest to Licensee in any Medification or. Extension shall not be construed by

the parties hereto, any coun of law or equity, or any arbitration panel 1o mean that SAP has granted or given up any rights, title, or interest in or 10 the
SAP Proprietary Information.
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(e) Licensee agrees not 1o take any action that would limit SAP's independent development, sale, assignment, licensing or use of its own
Software or Modifications or Extensions thereto.

7.  PERFOBMANCE WARRANTY. :
7.1 Warranly Period; Warranty. SAP warrants that the Software will substantially conform to the functional specifications contained in the Documenta-
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 Licensee providing SAP necessary access, inciuding remote access, 1o the Software. Licensee shall provide SAP with sufficient test time and
support on Licensee's Designated Unit(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 maintenance service for are currently, and will continue 1o be, Year 2000 Compliant. Year 2000 Compliant means the ability of the Software
to:

(a) consistently handle R/3 date information before, during and after January 1, 2000, including acceptling date input, providing date output, and
processing dates; )

(b} function before, during, and after January 1, 2000, without the need for program changes caused Dy 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 dale 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 goveined by the terms and conditions of this Agreement,

7.3 SAP's Obligation to Correct or Replace Defects. Should any component of the Software fail to meet the Warranty standard, SAP’s sole obligation,

shall be (i} to bring the performance of the Software into substantial compliance with the functional specifications or (ii) to replace the defective
component, If SAP cannot bring the performance of the Software into substantial compliance with the functional specifications contained in the
Documentation or replace the defective component within a reasonable time, then SAP will refund an appropriate portion of the License Fees paid.

_ 7.4 Scope of Warranty.

(a) The warranty 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 Moditications; or (iii) if the defect is caused by: a Modification or Extension, Licensee, or installed on a Designated Unit or other
authorized platform; or (v} 1o the extent that the defect is caused by or is contributed to by Licensee; or (vi} if Licensee does not provide access,
including remote access, to the Software as required under Section 7.1; or (vii} if the defect is caused by a third-panty 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,

8.2 No Representation Regarding Combination Use. SAP and its licensors make no representation with respect to the possibility of infingement by
Com hat SAP has no

bination Use of the Software. The parties agree t duty to investigate nor o wamn 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; {it) any apparatus cther than a Designated Unit; and/or (iii) 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, liabifities, and costs, including reasonable
aftorneys’ fees, reasonably incurred in the defense of any claim brought against Licensee in the Territory by third parties alleging that Licensee's Use of
the Software and Documentation infringes or misappropriates: (i) any United States or German patent ; or (ii) 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
claim as.long as such settiement shall not include a financial obligation on Licensee., Licensee shall cooperate fully in the defense of such claim and
Mmay appear, at its own expense, through counsel reasonably acceplable to SAP, SAP may, in its sole discretion, settle any such claim on a basis
- requiring SAP to substitute for the Software and Documentation alternative substantially equivalent non-infringing programs and supporting
documentation. . —
In the event that any preliminary injunction, temporary restraining order or final injunction shall be obtained in the Teritory, 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 functionality; or
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{c) substitite for the Software and Documentation alternative equivalent software and supporting documentation: or

{d) atter using best efforts to provide {a), (b), or (c) above, provide a refund to Licensee of paid license and/or maintanance fees, as
appropriate, for that parnt of the Software under ciaim of infringement, {unless such part is a major integrat function of the Software, in which case a full
refund of paid license fees and/or mainlenance fees, as appropriate, would be reimbursable). Al such refunds shalt be deprecisted on a five (5) year
straight line basis, with such depreciation commencing at the time that Licensee engages in Psoductive Use of the Software. *

-~

© 8.4 SAP's Right to Commence Infingement Aclions: SAP alone shall be responsible for taking such actions which determines are reasonably
necessary or desirable in its sole discretion in connection with any infringement or alieged infringement by a third party of any portion of the Software
and Documentalion. Licensee shail not undertake any action in response to any infringement or alleged infringement of the Software and
Documentation without the prior written consent of SAP, which consent shall not be unreasonably withheld. Licensee agrees to cooperate with and
assist SAP by taking whatever aclion which SAP determines to be reasanably necessary or desirable. SAP agrees to reimburse Licensee for
reasonable legal fees and other expenses incurred in connection with any such claim, suit, damage, or loss,

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 LICENSEE'S SOLE_ REMEDY WITH RESPECT TO THE INFRINGEMENT OF THIRD-PARTY

INTELLECTUAL PROPERTY RIGHTS.

8. LIMITATIONS OF LIABILITY.

9.1 Licensee's Remedies. Licensee's sole and exclusive femedies for any damages or loss in any way connected 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- {i) to bring the perdormance of the Software
into substantial compliance with the functional specifications; (i) 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 o the applicable portion of the Software or services.

9.2 SAP Not Responsible. SAP will not be responsible under this Agreement for: (i) any afteration of the Software 10 fil the particular requirements of
Licensee; or (i) the correction of any defects resulling from Modificalions or Extensions or as a result of misuse of the Software by Licensee; or (iif)
preparation or conversion of data into the form required for use with the Soflware or (iv) ensuring the security of Licensee's networked installation of the
Software. THE SQOFTWARE IS NOT SPECIFICALLY DEVELOPED OR LICENSED HEREUNDER FOR USE IN ANY DIRECT AND ACTIVE

liability herein. The Limitation of Liability set forth in this Section 9.3 does not apply to tangible properly damage, or personal injury, including death,
Caused by the negligence or willful misconduct of SAP, SAP agrees 1o indemnify, defend and holg harmless Licensee from and against any and al
liabilities, damages, losses, claims, suils or judgments, and eXpenses (including reasonable attorney’s fees) that Licensee may incur for injury or death
of persons caused by SAP’s negligence or wiilful misconduct. To the extent of its insurance coverage (not less than $1,000,000 per occurrence with
$20,000,000 Umbrella coverage), SAP agrees lo indemnify, defend and hold harmless Licensee from and against any and all liabilities, damages,
losses, claims, suits of judgments, and expenses (including reasonable aftorney's fees) that Licensee may incur for tangible property damage caused by
SAP's negligence or 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 term of this Agreement without Licensee’s prior written approval.

9.4 "No Wajver of Sovereian Immunity. Nothing herein is intended to serve as a waiver of sovereign immunity by any agency to which sovereign
immunity may be applicable. Nothing herein shall be construed as consent by an agency or political subdivision of the State of Florida 1o be sued
by third parties in any matter arising out of any contract. -

9.5 Severability of Aclions. IT IS EXPRESSLY UNDERSTOQO!
WHICH PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION OF DAMAGES (S 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 paries may first attempt to resolve their dispute
informally, as follows: '

{a) Upon the written request of a parly, the other party will appoint a designated representative who does not devote substantially all of his or her
time to performance under this Agreement, whose task it will be to meet for the purpose of endeavoring to resolve such dispute.

{b) The designated representatives will meet as oflen as the parties reasonably deem necessary I order to gather and furnish to the other all
information with respect to the matler in issue which the parties believe 1o be appropriate and gemmane in connection with ils resolution. The
representalives will discuss the problem and negotiate in good faith in an effort to resolve the dispute without the necessity of any formal proceeding.

{c} During the course of negotiations, all reasonable requests made by one party to another for nonprivileged information, reasonably related to
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 feft to the discretion of the designated representatives, but may include the preparation of
agreed-upon statements of tact or written statements of position.
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{e} Formal proceedings for the resolution of a dispute, other than a dispute refated o 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 matter does not
appear likely; or ’

(ii) thirty (30) days after the initial request to appoint a designated representative pursuant to Section 10.1(a) above (this period will be
deerned to run notwithstanding any claim that the process described in this Section 10.1 was not followed or completed). -
10.2 Formal Proceedings. Section 11.1 wili not be construed 1o prevent a party from instituting, and a panty is authorized 107nstitule, formal
proceedings earlier to avoid the expiration of any applicable limitations period, or to preserve a Superior position with respect to other creditors.

1. ASSIGNMENT.

Neither party may, without the other parly’s prior written -consent, assign, delegate, sublicense, pledge, or otherwise transfer thig Agreement, or
any of its rights or obligations under this Agreement, or, as to Licensee, the SAP Proprietary Infarmation, to any party, including any Affiliate. Any
permitied assignment of this Agreement shall provide that the provisions of this Agreement shall continue in full force and effect and that Licensee shall
guaranty the performance of its assignee and shall remain liable for ali obligations hereunder. Regardless of anything to 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 Rights to_Injunctive Relief. In the event of Licensee's malerial breach of Sections 2, 6, 12 or 13.5, or SAP’s material breach of Section 6 with
respect to Licensee Proprietary Information, the non-breaching party shall be entitled 1o 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 invalid or unenforceable provision had never been contained herein.

12.3 No Waiver. If either parly 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 Counterpants. 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-
Party 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 exports from the United States are in compliance with the U.S. expor control
laws. Licensee shall also be responsible for complying with all applicable governmental regulations of any foreign countries with respect o the use of
the Proprietary Information by its Affiliates outside of the United States. Licensee agrees that it will nat submit the Software 1o any govemment agency
for licensing consideration or other regulatory approval without the prior written consent of SAP. Licensee shall defend, indemnify, and hold SAP and its
licensors harmless from and against any and all claims, judgments, awards, and costs (including reasonable legal fees) arising ot of Licensee's
noncompliance with applicable U.S. or foreign law 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 Parly’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, except that Licensee hereby consents to 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 Software, logether 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 to an agreement
between the Escrow Agent and SAP, (the “Escrow Agreement”). : .

{b)  SAP will irom 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 trustee in bankruptcy shall authorize the Escrow Agent to make and release a copy of the Escrow 1o Licensee upon the
occurrence of any of the following events:

The existence of any one or more of the following circumstances, uncorrected for more than thirty (30) days: entry of an order for reliet
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 bankrupicy of SAP’s business or property; or action by SAP under any state insolvency 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 accéptable to Licensese, of its continuing ability and willingness to fulfil jts 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 '

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

{d) In no event shall Licensee have the Tight to access the Software and related Documentation if SAP AG agrees {o assume SAP’s
maintenance obligations under this Agreement,
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Agreement. This provision shalf survive any termination of this Agreement.

12.8 Public Access to Records. All documents, papers, letters or other material relating 1o this Agreement that are made orjeceived 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 Agreement. Materials exempt from this requirement are:

{a) Computer security analyses; and

{b) Written internal Licensee computer security poficies 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 1 19.07(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 Statutes, must be available for audit purposes for a period of three (3) years after the
expiration of the Agreement. Both parties agree not fo divulge any information exempt from the Public Records Act which it may obtain in the course of
executing this Agreement withou! the express written permission of the other party. This provision is without time limit.

12.9 Governing Law and Jurisdiction. This Agreement shall be governed by and construed under the law of the State of Florida without reference 1o 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
regulations, 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 Certified mail, Return Receipt Requested and shall be deemed duly given when delivered 1o the
following: : o

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

With a Copy to:  Associate Superintendent, Technology, Strategic Planning, and Accountability
The 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 Genter
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.
39989 West Chester Pike
Newtown 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 reasonabie contro! 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 to 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 notice to Licensee.

12.13 Contingent Fees Prohibited. The Licensor warrants that no person, selling commission or other organization other than a bona fide émployee of
SAP has been employed or retained to solicit or secure this Agreement upon on agreement or understanding for a commission, perceniage, brokerage,
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or contingent fee. For breach or violation of this warrant, the Licensee will have the fight to annul this Agreement without liabifity, or in its discretion 1o
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. :

12.15 Eptire Agreement. This Agreement and each Appendix hereto constitute the complete and exclusive statement of tﬁe 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, contlicting, or
inconsistent terms and conditions which may appear on any purchase order or other ordering document furnished by Licensee to SAP.
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12,16 Authority to Execute AGREEMENT. Each person signing this AGREEMENT on behaif of either party individually warranis 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 obligate such party with respect fo ajf
provisions contained in this AGREEMENT. i

IN WITNESS WHEREOF, the undersigned, intending io be legally bound, have duly executed this Agreement to become:gtfective 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, Jjr.

Superintendent of Schools ' m Mi{

Edward J. Marko
School Board Attorney

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

oy K0Brwr L A/ 10

Robert M. Salvucci, President

STATE OF _£s75 9-2'/.._—‘“7‘4_ s

COUNTY OF

The foregoing instrument was acknowledged before me this /€ day of /1/;‘/&7*‘%/1 999 by Robert M. Salv—LﬁcLof SAP Public Sector and
Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or has produced _2/, _, as
identification.

My Commission expires:

Signaturé —’NB?ary Public

s .
My Commission Expires: 2y I L~ 2
Printed Name of Notary

My Commission Expires April 14, 2004
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EXHIBIT A

to
SAP PUBLIC SECTOR AND EDUCATION, INC,
SOFTWARE END-USER LICENSE AGREEMENT {“Agreement”} -
with
THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA ("i_icensee")

effective

AUTHORIZED AFFILIATE AGREEMENT

This Authorized Affiliate Agreement is made effective as of the day of between SAP Public Sector and Education,
Inc., a Delaware Corporation, with offices atThe Ronald Reagan Building, International Trade Center, 1300 Pennsylvania Avenue, NW, Suite 500/

North Tower / Gray, Washington, DC 20004 (“SAP") and . a
X corporation, with offices at : (“Affiliate”™),
1. Affiliate is entitled 1o have Users access the Software 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
condttions against Affiliate as if Affiliate had executed such Agreement with SAP. In the event that the Agreement is terminated for any reason, or it
Affillate 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 SAP 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 legal capacity to execute this Authorized Atfiliate Agreement.

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

SAP Public Sector and Education, inc

SAP : Altiliate
By: : By:
Title: g Title:
Date: : i Date:
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MAINTENANCE SCHEDULE (“Schedule”)

to
SAP PUBLIC SECTOR AND EDUCATION, INC. :
SOFTWARE END-USER LICENSE AGREEMENT effective , 1989 (“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 Software correction packages, support via telephone,
remote support/update, and SAP'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 requested 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 Correction 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 instaliation peryear:

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.g. 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.  Toreceive the Goingl.ive Check or GoingLive Upgrade Check you must inform SAP at least three
months prior to 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

(httg#/sagnet.sag.comlteamsagsuggort or hng://sagnet,saQ-ag.de/teamsagsuggort).

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

Maintenance, from SAP, for the Software ticensed hereunder is limited to the following site(s):
TSSC, 7720 West Oakiand 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 fo Licensee's Users relating to
basis and application software questions or problems. Such intemal Help Desk(s) must be staifed during Licensee’s
normat working hours, but no less than (8) eight hours a day, (5) five days a week. All Users may have access to
SAP’s on-line Software Services (OSS) however, only Licensee CCC employees are authorized to contact SAP after
attempting to resclve the matter via Licensee’s intemal Help Desk. Each CCC shall coordinate Licensee's Modification
and Extension nofification 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 limited to, performing periodic self audits to ensure Licensee’s compliance with the license grant,
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raintaining master and installation data and managing the receipt of new Releases, Version, and Cormection tLevels 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 current maintenance percentage factor then in effect. .

Maintenance fees shall be paid annually in advance, prorated for partial years, and shal;:be 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 t0 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 AG REEMENT 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,

1.2 “Basis Users” means those individuals authorized to access the licensed Software solely for the pumose of executing the
following transactions: {i) document management, including optical archiving; (i) workflow organizational management; {iii} monitoring
and administration of the Software; (iv} all Enterprise Office/HR User transactions in the licensed Software as specified herein; and (v)
all transactions in the licensed Human Resources functionality. :

1.3 “Enterprise Office/HR Users” means those individuals authorized to access the licensed Software solely for the pumpose of
executing the following transactions: (i} employee records maintenance; {ii) employee time and attendance entry; (iii) employee travel
and expense report filing; {iv) employee directory; (v) employee training registration; (vi) employee opportunity inquiry and response;
{vii) calendar tunctions; (viii) employee specific purchase requisition; and (ix) e-mail. Each Enterprise Office/HR User may execute the
above transactions solely for such individuai’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  "QOperational 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

M Funds Management

M Investment Management

co ‘ Controlling

EC Enterprise Controlling

Ps Project System

MM Material Management

PM Plant Maintenance

SD Sales and Distribution

PP Production Planning

Dw ABAP/4 Development Workbench

BC Basis
22 USERS: Number of Users Licensed:
’ Operational USerS.ceeeneeeeeen - 0_ Users*

Info Users . 0_ Users*

R/C Users O_ Users*

DIW USIS.cvniono T 8_ Users*

“The above Users are also licensed as Basis Users

Basis Users (in addition to the Users licensed above)................ . 703_ Users

Enterprise Office/HR USerS.......vvoeeverrecce oo _.21647_ Users
2.3 DATABASE:

Database Interface............coucoeeeeeeeramooo __22358_ Users _
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2.4  HUMAN RESOURCES MANAGEMENT: Master Records Licensed:
PA Personnel Administration and Payroll ... _.31500_
PD Personnel Planning and Development...........o.ooooo . __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.........ccoooooooooooo 0_ copylies)
™ Treasury Transactions Management and Loans Management 0_ User(s)
MRM Market Risk Management..........ococoooooove 0._ User(s)
ESS Employee Self Service Applications*......................_ . X_ (“x” if licensed)

“The Use of ESS applications requires the licensing of HAHT software from SAP or directly from HAHT 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-swW) .
IS Engineering & Construction (IS-E&C) *
IS Aerospace & Defense (IS-A&D) . -
IS Public Sector -
1S Automotive : v

*All licensed Users can use such functionality to the extent of their licensed user type.

2.7> COUNTRY/LANGUAGE VERSIONS LICENSED: Applicable country/language specific versions, and any other provided
software licensed by Licensee from SAP hereunder, which-is not specified above, or surcharges for specific instatlation
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 ticensed 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 installed on the same Designated Unit.

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:

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 Comptroller pursuant to Section 55.03, Fiorida 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

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

- BELIVERY: Initial delivery of the above-specified Software and Documentation is estimated to take place in November 1999.
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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 specifiet above, are as follows:
. d

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)

this Appendix, shall not be greater than the increase in the Consumer Price Index (CP1) over the twelve month period prior to
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 alt Urban Consumers, U.S. City Average - All tems

THIRD-PARTY DATABASE:

The Software ticensed hereunder requires a third party database product which has either been 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 third party database 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.

LICENSE KEY: Each Productive Use copy and Non-Productive Use copy of the Software licensed hereunder requires a

stallation of the Sofiware, five (5) keycodes shall be provided; quantity one (1) for Productive Use
of the Software: and Quantity four (4) for Non-Productive Use of the Software. The license keycodes will be issued by SAP AG
within four (4) weeks from the date of installation of the Software on each Designated Unit. The required form to receive the

]




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
ATTEST: . i
By: -~

Darla L. Carter, Chairperson

Franklin L. Tili, Jr.
Superintendent of Schools

TR, Y
Edward J. Marko Q v
School Board Attorney

.(Comporate Seal) SAP PUBLIC SECTOR AND EDUCATION, ING.

ATTEST: M @ﬁl 7;//\53 By RIBIG A fﬁ?‘lm/pu,{ A
Mary Betﬁ Hanss, decretary Robert M. Salvucci, President

STATE OF ‘D/'Kﬁlc?f 574 Y

COUNTY OF M

2(?
The foregoing instrurnent was acknowledged before me this /5 day of _Atesrr 41?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 ‘
&) DI as identification.

My Commission expires:

S22

Sign

My Commission Expires: ' : A & ? T =729/

Printed Name of Notary

My Commission Expires April 14, 2004

Page 4




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 Unil(s) to be identified by Licensee to SAPin writing.

Type/Modei No.:

Serial No.:
Location of Designated Unit:
* Telephone Number:
Software Delivery Contact 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 lnvoice 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

(r3\eu_1999\Appendices\May99\Schedule 1 to Appendix-(05-89).doc)

~—
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KNOWLEDGE MANAGEMENT SOLUTION FOR TRAINING

Appendix 2
effective » 1998 (“Appendix”)
to
. SAP PUBLIC SECTOR AND EDUCATION, INC. i
SOFTWARE END-USER LICENSE AGREEMENT effective » 1899 ("Agreement”)
' . with e
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 accordingty. :

1.

LICENSE GRANT:

1.1 SAP hereby licenses to Licensee, for use in accordance with the ters 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 wilt 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 vehicie 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 results.

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
Soitware 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.

approved, a separate interest penafty 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 (B50) 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.

2.2 In the event additional Users or Software is licensed from SAP, additional license fees and/or 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 Designated 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 prior 10 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 Perinsylvania Avenue, NW, Suite
500/ North 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.O.B. Destination to the following location: TSSC, 7720 West Oakland Park Boulevard,
Sunrise, Florida 33351 :
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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)
Year?2 USD 9,417 (12% of Net License Fee)
Year3 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)

After Year 5, Maintenance Fees are subject to change once during a calendar year upon ninety (90) days notice to Licensee. SAP
agrees however, increases in Maintenance Service fees per calendar year (if any) for the Software licensed in Item 2 of this Appendix,
shall not be greater than the increase g i
maintenance fees, plus five percent (5%), per year excluding additional Software or Users added to the Agreement. CP! as used
herein means the U.S. Consumer Price Index for ali Urban Consumers, U.S. City Average - All Hems 1 982-1984 = 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

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 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 inteqrated third a
database product. 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 opération 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 panty 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.

Dana n




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

g

ATTEST:
Daria L. Carter, Chairperson

Franklin L. Till, Jr. :
Superintendent of Schools Appraved as t :

_ . Vi
Edward J. Markb [ \
School Board Attorney

.{Corporate Seal) SAP PUBLIC SECTOR AND EDUCATION. INC.
ATTEST: /A'()CE/\ %g By: 0oty M vicen
Mary BetH Hanss, SFbretary Robert M. Salvucci, President

STATE OF 204752/ %Z(,}/w”éz»

COUNTY OF

 this /708 4 |
The foregoing instrument was acknowledged before me this 7 day of AL7si5e 551999 by Robert M. Salvucei 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
L as identification.

My Commission expires:

(SEAL) /;/?_/ e

My Commission Expires; . '#;//3@ {@, 1) W »
My Commission Expires April 14, 2004 ~""ed Name of Notary
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Business Software, Inc. (“BSI”) Software

Appendix 3
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. 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:

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

BSI SOFTWARE PRCODUCTS LICENSED:
Master Records Licensed*

U.S. 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 confained 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. :

2, LICENSE FEE AND PAYMENT:

The Net License Fee to Licensee for the BSI Software licensed in Item 1 above is USD 31,500 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 shali 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 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 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. )

3. INSTALLATION:

For Software to be installed at a specific Licensee andfor Affiliate site within the Territory, 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. —

>—

4. DELIVERY:
Initial delivery of the above-specified BSI Software is estimated to take place in November,- 1999.
Operating System Version

Database System Version R

Damal -




Initial defivery of the above specified Software will be F.O.B Destination to the following location: TSSC, 7720 West
Oakland Park Boulevard, Sunrise, Florida 33351

MAINTENANCE FEE AND PAYMENT: ' i

ko d

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 BSI Software. Maintenance currently includes the delivery of
releases and versions of the BS| 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.

5.3 In the event Licensee elects not to commence Maintenance upon the first day of the month following initial
defivery of the Sofiware, 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.

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

consistently handle date information before, during and after the year January 1, 2000 including accepting date input,
providing date output and processing dates;

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 BSlin 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, F_LOR[DA

=

ATTEST:

By:
Darla L. Carter, Chairperson

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

: - /e
ward J. Marko U
School Board Atto

'(Corporate Seal) SAP PUBLIC SECTOR AND EDUCATION, INC.
ATTEST; mm @\Wﬁj By, Kdbud M. ol XULLVIW
Mary Bethl Hanssﬁ?’cretary Robert M. Salvucci, President

<3 7 ; .
STATE OF Zostboss 7 éxéwﬁ//d
COUNTY OF t
ing i ' is /2 %A Aoy 5 )
The foregoing instrument was acknowledged before me this L2 day of Mﬁﬂggg 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 produced
‘5) L as identification.

=

My Commission expires:; '

Signature’— Notary Public

My Commission Expires: /4/7@ % W /7/

Printed Name of Notary -

My Commission Expires April 1 4,2004

Pene




iXOS SOFTWARE

Appendix 4
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 Articies 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:

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 Bundied 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 to 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 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 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 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 Iater. :

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 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.

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 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 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, Washingten, 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.O.B. Destination to the following location: TSSC, 7720 West Oakland Park Boulevard,
Sunrise, Florida 33351 . .




5. MAINTENANCE:

5.1 From initial delivery of the iXOS Software through December 3t, 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 alt 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 above 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 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 pius a reinstatement fee,

6. YEAR 2000 COMPLIANCE. SAP represents and warrants that the iXOS Software is, and in fulure releases will be, Year 2000 '
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 acce;;ting 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 accordanie 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 overwrite 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
Appendix.
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7. VALIDITY OF OFFER: This Appendix shall be valid through December 15, 1893, unless sooner executed by Licensee, or
extended in writing by SAP. :

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

ATTEST:

¥

By: »
Daria L. Carter, Chairperson

Franklin L. Till, Jr.
Superint_endent of Schools Ap| da

)

Z X
ward J. Marko
School Board Attorney

i

V(Coniorate Seail) SAP PUBLIC SECTOR AND EDUCATION, INC.

ATTEST _ By: Roswir MV UL
Mary Beth Hanss, S Robert M. Salvucci, President

STATE OF 9;//4/57/-(5’ L L

COUNTY OF

, _ /%
The foregoing instrument was acknowledged before me this z day of 4/}//,,4/;7,’ 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 identification.

My Commission expires:

(SEAL) ”%Q_JZ_\

Signature £- Notary Public T

My Commission Expires: ,ﬂ/j}Q ‘@J//Mﬁﬁ/
Lo . ) Printed Narne 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 » 1998 ("Agreement”)
with =

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

This Appendix ts 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 Soitware Products (including related 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 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 specifically 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 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.

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 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 additional Users or Software is licensed from SAP, additional license fees and/or Maintenance Service fees will b
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) instaliation kit to be installed by
Licensee. |f 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 Desighated
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, 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 November1999.

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




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 Designatéd 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 Software
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.

.52 The Maintenance Fee for the Software licensed under this Appendix, for the total number of Users specified above is currently
priced at seventeen percent {17%) of the Net License Fee. The current annual Maintenance Fee for the Software licensed under
this Appendix is USD 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 CCC 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, 1999. o

MISCELLANEQUS:

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 Software Products including the approved database are
the exclusive responsibility of Licensee.
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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
ATTEST: '
By: -
Darla L. Carter, Chairperson -

Franklin L. Till, Jr.
Superintendent of Schools

02 A
Edward J. Marko  (_S v

School Board Attormney

SAP PUBLIC SECTOR AND EDUCATION, INC.

S By ROt m Mz Mo,

Robert M. Salvucci, President

(Corporate Seal

ATTEST:
Mary Beth Hanss,

svate o Dittef F Codtin.
COUNTY O

The foregoing instrument was acknowledged before me this /f ﬁa‘y of __ A4t e51 523899 by Robert M. Salvuc iof SAP Public Sector
and Education, Inc., on behalf of the corporation. He took an oath and is personally known to me or produced JL
as identification.

cretary ’

My Commission expires:

(SEAL) 42//2/\

Signature/— Notary Pubiic

My Commission Expires: 2% 24:#/‘—-’2}?-/1/
. . . . Printed Name of Notary
My Commission Expires April 14, 2004




