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UNIVERSITY ALLIANCE AGREEMENT

SAP AMERICA -Indiana University of Pennsylvania

University
This University Alliance Agreement (the "Agreement"), made this 24 dayof August L1999 ,is by and
between Tndiana Universitv of Penns}rlvania("Universily"), a university/college/department located at
Indiana, PA and SAP America Inc.,

("SAP"), a Delaware corporation located at 3999 West Chester Pike, Newtown Square, PA 18073.

RECITALS

A. WHEREAS University and SAP desire to work together in connection with the SAP University Alliance Program,
with the goal of furthering the understanding, use and implementation of SAP's R/3 Software;

B. WHEREAS SAP desires to enhance its capabilities to expose students to R/3 Products and to increase generic
understanding of R/3 products through the use of University's graduate and undergraduate academic programs;
and

C. WHEREAS University and SAP desire to formalize an alliance relationship by entering into this Agreement to

undertake certain cooperative efforts for SAP R/3 Products within the SAP University Alliance Program.

D. NOW, THEREFORE, in reliance upon the foregoing recitals, intending to be legally bound, and for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, University and SAP agree
as follows:

1. Definitions

As used in this Agreement:

a)

b)

c)

June, 1999

The SAP University Alliance Program (the "University Alliance Program") means the business relationship
set forth in this Agreement and any Appendices to this Agreement.

Software. Software shall mean all SAP R/3 Software, in whole or in part, licensed by SAP in any release,
version or correction level and including all improvements, modifications, and extensions thereto, whether i.:
human or machine readable form. Software shall also include SAP's training database.

Documentation. Documentation shall mean all human and machine readable materials and copies of SAP
manuals, program listings, flow charts, logic diagrams, input and output forms, data models, specifications,
instructions and course materials relating to the Software made available to University under this
Agreement, or, generally, to SAP end-user licensees.

R/3 Products. R/3 Products shall mean the Software, Documentation and related materials.
Program Concepts. The concepts, techniques, ideas, and know-how embodied and expressed in any

computer programs or modules included in the Software, including the structure, sequence, and
organization of such programs or modules.

Proprietary Information. Proprietary Information shall include information concerning Universily and its
internal processes, policies, business strategies and plans which are not in the public domain, and SAP's
R/3 Products, Program Concepts, SAP’s Training/course Materials, literature, and related SAP malerials,
technical evaluations and benchmarks, information concerning SAP’s customers, their respective products,
businesses, techniques, designs, formulations, systems, programs, processes, policies, business strategie :
and plans and all other information which are not in the public domain, which is disclosed by either party tu
the other party either in writing and marked bearing a legend such as "confidential* or "proprietary” or "for
internal use only" or orally when contemporaneously described as such.

Confidential Page 1



9)

h)

Standard Courses. Standard Courses shall mean the formal standard degreed graduate or undergraduate
credit bearing programs offered through University's College/School/Department of Business

Offering non-credit programs, which include training in the R/3 software, is not permitted.

Users. R/3 Users shall mean employees of entities which have executed SAP's End-User Software
License ("Licensees”). .

Territory. Territory shall mean University's campus locations.

Training Materials. Training Malerials shall mean the R/3 training database and the course materials
provided by SAP pursuant to this Agreement.

2. Authorization and Commitment of Resources

a)

b)

c)

d)

SAP hereby authorizes University to utilize R/3 Products as part of Standard Courses taught by the
University in the Territory under the terms of this Agreement and any Appendices hereto. This authorization
does not include the right for University to provide any form of consulting with respect to the operation or
maintenance of the R/3 Products or to provide physical installation of the R/3 Products. This authorizalion
is non-transferable. . .

As a member of the SAP University Alliance Program, University shall be entitled to display SAP's logo,
upon SAP's prior written consent, for the purposes of the Agreement.

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 University hereby consents to SAP's inclusion of University's
name and logo in SAP’s University Alliance Program participant listings which may be published as part of
SAP's marketing efforts

SAP in its sole discretion shall have the right to limit the Territory, the R/3 Products, and the type of R/3
Users to be covered by this Agreement, as SAP deems advisable in its sole discretion following ninety (90)
days’ notice and consultation with University. SAP may authorize other parties to offer services as related
to the R/3 Products, as it deems advisable in its sole discretion.

Standard courses to be provided by either party to its clients and customers are to be contracted for
separately by each party, independently of each other, unless othérwise expressly agreed upon in writing
between SAP and University for that specific engagement. Each party shall be solely liable to its
customers, clients and students, as the case may be, for its own services. University acknowledges and
agrees that it will not be paid any commission, finder’s fee, agency fee or similar amount by SAP as a 1esult
of the activities contemplated by this Agreement.

J. Responsibilities of SAP

a)

b)

June, 1999

Pursuant to the terms of Exhibit A hereto, SAP grants University a Non-Productive license to use the
Software. Should University desire to license all or any part of the Software for productive use in the
operation of its own internal university facilities, SAP will license it to University under the terms of SAP’s
standard end-user license agreement and at SAP's standard license fees then in effect.

With regard to training for the Software, SAP shall:

(i) provide access to University, on a space available basis after Licensee demand is satisfied, for a
maximum of _20 _ of its designated University employees participating in the SAP Universily
Alliance Program to customer training courses generally offered by SAP in the Training Center on
the following conditions: (i) such courses are attended prior to December,2000 and (i) the
maximum training authorized by this subsection shall be a total of 73 _ person-training days.
Such training courses to be free of charge for such designated personnel, except that University
shall be solely responsible for all related travel and living expenses;

(i)  provide to each University employee who attends such training courses specified above one (1)
copy of the instructor's manual and instructor’s CD-ROM;
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(iii)  provide, at the cost set forth in Appendix 1, one (1) copy of the Software and new releases and
versions as they become commercially available pursuant to the terms of the Demonstration and
Training License attached as Exhibit A;

(iv)  subject to confidentiality constraints, notify University of forthcoming R/3 Product updales,
customer demands and trends which may impact upon the performance of its obligations
thereunder;

(v)  provide for instaliation and Qupport services for the Software as set forth in Exhibit B; any
additional technical support thereafter shall be at SAP's then current rates in effect.

SAP shall otherwise inform and instruct University as to R/3 Products and provide guidance, as SAP decins
necessary in its sole judgment, for University to carry out its responsibilities under this Agreement.

4. Responsibilities of University

University agrees that it shall:

a)

b)

c)

d)

g)

h)

)

k)

ensure that the University will acquire and maintain a comprehensive and fundamental knowledge of the
R/3 Products, that its instructors possess relevant business and industry experience, and are technically
qualified and sufficiently trained in R/3 Products, including ongoing training. University agrees to send a
minimum of one technical person for training in two SAP courses: (1) R/3 Basis Technology and (2)
Technical Core Competence - Windows NT/Oracle or Technical Core Competence UNIX/Oracle.

use its best efforts to develop and promote the use of R/3 Products in Standard Program Courses as part of
its core curriculum in accordance with University’s Plan for Action attached as Exhibit C;

if staff or instructors leave University, it will be University’s responsibility to train or hire new qualified staff or
instructors at its expense. Should SAP upgrade the Software so that SAP issues a new major Release,
University shall be authorized to designate one (1) instructor per SAP functional module (as defined in
Appendix 1) to attend up to two (2) SAP courses, at no additional charge to University, for the purpose of
maintaining a comprehensive and fundamental knowledge of the R/3 Products.

conlinually improve its training of all personnel as offered in Section 3 who are or will be acting under lhis
Agreement;

upon invitation by SAP, to make a reasonable effort to participate in SAP sponsored events;

fulfill all necessary requirements for hardware, instructional aids (including video recorders, moniturs and
overheads), laboratory facilities, and equipment;

at all times maintain in good working order all such hardware, instructional aids, facilities and equiptnent,
including the Software licensed under this Agreement; T

dedicate a managing professor with an adequate support structure to act as the central focal point to
coordinate activities with SAP and designate a contact person within the support group to be available to
SAP who is authorized to act on behalf of University within the scope of this Agreement;

review, implement and incorporate updated information, customer demands and trends provided by SAP
under subsection 3(b){iv} hereof,

meet with designated SAP personnel as deemed necessary by SAP during the term of this Agreement, lo
review the implementation of this Agreement, the training and/or performance level of University; its
facilities and equipment and respond in writing within fifteen (15) days after receipt of the written concerns
and corrective action plan submitted by SAP for resolving outstanding issues; and

submit payment and summary of courses conducted, per the terms and conditions stated in the attached
document.” -

5. General Representations and Warranties

Each party hereby represents and warrants to the other that:

a)

June, 1999

it has the right and power to enter into this Agreement;
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b)

c)

d)

e)

entering into this Agreement does not violate the terms and conditions of any other educational alliance
agreement, or any other legal obligations

the information which it may disclose to the other party, and the process of disclosure and use of such
information in accordance with the provisions of this Agreement, will not violate any trade secret right,
trademark, issued United States patent, copyright or other proprietary right of any third party;

it (or SAP AG, in the case of SAP) holds good title or right, free and clear of all liens and encumbrances,
to the products and services which it is providing under this Agreement

the products and services being provided under this Agreement do not infringe any United States copyright,
trademark, issued patent, trade secret or other proprietary right of any third party; and

f) EXCEPT AS SPECIFICALLY SET FORTH HEREIN, NEITHER PARTY MAKES ANY OTHER WARRANTY
TO THE OTHER PARTY, EITHER EXPRESS, IMPLIED OR STATUTORY, OR ARISING BY COURSE OF
CONDUCT OR PERFORMANCE, CUSTOM OR USAGE IN THE TRADE, INCLUDING BUT NOT LIMITED
TO ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, MERCHANTABLE Q!JALITY
OR FITNESS FOR A PARTICULAR PURPOSE.

6. Term and Termination

a) This Agreement shall have an initial term expiring on December 31, 2000  with an automatic rengal for
two subsequent (2) year periods unless, at least ninety (30) days prior to a given scheduled expiration date,
either party gives written notice of its intention not to renew this Agreement.

b) Notwithstanding the above, either party may terminate this Agreement:

i.  In accordance with the provisions of Section 6 (a) at the end of a term;

ii. Upon thirty (30) days prior written notice in the event of material breach of a material provision of this
Agreement by the other party, except that the party in breach shall have the right, during that thirty
(30)-day period, to cure the claimed breach or default;

i. Immediately and without prior written notice if there is a breach of the confidentialily provisions as
specified in Section 9 below.

v. Upon a determination by SAP that University is making misleading or untrue representations
regarding SAP or its products.

d) Upon any termination of this Agreement:

i.  each party shall promptly return to the other party or dispose of as mutually agreed all advertising
materials and other properties, including ail confidential materials, furnished to it by the other party
pursuant to this Agreement and so certify in writing;

ii. University shall promptly return R/3 Products and related materials and all copies thereof to SAP, or
as the case may be, delete all R/3 Products from University hardware, including binary or other
resulting files (if any), and erase all R/3 Products from any storage media before discarding such,
and so certify in writing;

iii. University shall not hold itself out as a participant in the SAP University Alliance Program; and

iv. both parties shall cease acting in a manner that would suggest any continuing relationship between
the parties regarding the Software, and shall cease all display and advertising contemplated under
this Agreement.

e) The following provisions of this Agreement shall in all events survive its termination: Section 5 (General
Representations); 6 (Term and Termination); 7 (Relationship of Parties); 8 (Intellectual Property Rights); 9
(Confidentiality); and 10 (General Provisions).

f) In the event of any termination, the parties agree that the reason(s) for such termination shall be considered
confidential, although the fact of any such termination shall not be considered confidential.
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1. Relationship of Parties

a)

b)

University and SAP are independent contractors acting for their own account, and neither party or ils
employees are authorized to make any representation otherwise or any commitment on the other party's
behalf unless previously authorized by such party in writing. Neither party is responsible to any User for the
quality of services or products provided by the other party. Each party is solely responsible for establishing
the prices for its own products and services.

Neither party is a distributor or agent for the products or services of the other. Each party's products and
services shall be available to a prospective client only through separate agreement between that party and
the client. Each party shall independently develop and price its respective products and services offered
between such party and a student and/or client.

It is understood and agreed upon by the parties hereto, that during the term of this Agreement nothing"
contained in this Agreement shall expressly or by implication create a legal partnership or join‘ venture, or
any responsibility by one party for the actions of the other.

8. Intellectual Property Rights

a)

b)

c)

d)

e)

June, 1999

The name "SAP University Alliance Program” or variant thereof shall be used by University only pursuant to
the terms of this Agreement and upon any termination of this Agreement, University may not use the name
in conjunction with its institutional names. SAP shall have the right to use the name “SAP University
Alliance Program” or variant thereof with any other parties who choose to participate in the SAP University
Alliance Program or in any other manner as determined by SAP.

Nothing in this Agreement grants to either party the right to use or display any other names, trademarks,
trade names, logos or service marks of the other party other thari THose authoriZzeéd in Section 2 hereof,
except to identify the products and associaled Services and delverables of The-other party 1o theextent
obligations are undertaken pursuant to this Agreement. Each party agrees to submit to the other party for
written prepublication approval, any materials which may use or display any name, trademark, trade name,
logo or service mark of the other party, including, but not limited to, course syllabi, press releases,
academic presentations and publications in academic media. Notwithstanding the foregoing, nothing
contained in this Agreement shall affect either party's rights and obligations to use any trademarks, service
marks or proprietary words or symbols of the other party to properly identify the goods or services of such
other party to the extent otherwise permitted by applicable law or by written agreement between the purties.
Neither party shall use, employ or attempt to register any trade name, trademark or logo which is
confusingly similar to that of the other party

University herein acknowledges that title to all intellectual property rights, including patent, copyright,
trademark, and trade secret rights in R/3 Products, including any modifications, enhancements, versions,
releases, or correction levels thereto, program concepts including literal or nonliteral structure, sequence
and organization, Training Materials and literature, and other SAP related materials shall remain exclusively
with SAP AG, Walldorf, Germany, or SAP as the case may be, and that by virtue of this Agreement, no
such rights have been transferred, licensed, granted, assigned or acquired by University from SAP AG or
SAP.

University acknowledges that the Training Materials provided by SAP hereunder are deemed to be SAP
Proprietary Information and subject to the provisions of Section 9 thereof. University further acknowledges
that title to all intellectual property Tights in the Training Materials shall remain with SAP. University agrees
not to disclose, transfer, or otherwise make available the-Training-Mataedalsta apy third parties except to
students registered for Standard Courses, as necessary in the course of training as provided for hereunder,
without the prior written consent of SAP.

Notwithstanding Paragraph 8(d) hereof, University shall have title to all intellectual property rights in any
unique training or educational materials it has developed through its own efforts ulilizing SAP Proprietary
Information (* University Materials™), except that any SAP I_’_gg_miheta'\ry Information utilized in the course of
such development or contained within the University Materials will remain the exclusive property of SAP.
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To the extent that University Materials utilize any SAP Proprietary Information, in no event will University
use such University Materials except in connection with providing Standard Courses as contemplated by
this Agreement. In the event this Agreement is terminated for any reason, at the request of SAP, to the
extent that University Materials utilize any SAP Proprietary Information, University shall destroy SAP
Proprietary Information contained in the University Materials and will refrain from recrealing such University
Materials for use in education and training. In no event shall SAP have any rights in or reccive possession
of the University Materials. SAP acknowledges that the University Materials shall be deemed to be
University Proprietary Information and subject to the provisions of Section 9 thereaf, except as otherwise
provided herein.

f)  University shall include on any Training Materials copies of any patent, copyright, trademark, service mark
and trade secret notices in the same form and location as appearing on the work from which the copies are
made.

9. Conlfidentiality

a) I:ach party acknowledges that, during the term of this Agreement, it will receive Proprietary Information from
the other party. Neither party shall disclose, provide or otherwise make available to any third party any
Proprietary Information of the other party and shall utilize such Proprietary Information on an internal
organization need-to-know basis only to the extent necessary to effect the provisions and purposes of, and
as expressly contemplated under the terms of, this Agreement and for no other purpose. Uriversity agrees
to refrain from disclosing or allowing access to the R/3 source code to any third party.

b) Each party agrees that it will protect the Proprietary Information of the other party through the exercise of no
less protection and care than it customarily uses in safeguarding its own confidential and proprietary
information which it desires to retain in confidence, but always at least a reasonable degree of care.
Disclosure of the other party's Proprietary Information to employees shall only be made on a need-to-know
basis. Further, each party shall take reasonable steps to advise their employees of the confidential nature
of Proprietary Information, to ensure by agreement or otherwise that such employees are prchibited from
copying, revealing or using such Proprietary Information except to the extent required to carry out the
parties’ obligations under this Agreement, and to require that Proprietary Information be kept in a secure
location. Each party will promptly notify the other if it believes that Proprietary information has lost its status
as such.

c) The foregoing shall not prohibit or limit a party's use of information, including but not limited to ideas,
concepts, know how, techniques and methodologies, which: (i) is or becomes publicly available through no
act of failure to act of the receiving party; (ii) is rightfully obtained by the receiving party without restriction;
or (jii) is rightfully already known to or is independently developed by the receiving party prior to disclosure.

d) Notwithstanding the foregoing, each party hereto understands that they may become familiar with each
other's services and that University may become familiar with SAP's R/3 Products, specifically its
proprietary software. Accordingly, University agrees, with respect to the R/3 Products (including all
program concepts therein), not to copy, translate, disassemble or decompile, nor create or attempt to
recreate by reverse software engineering or otherwise the source code from the object code, or to use such
items to create derivative works, unless so authorized in advance, in writing, by SAP. In addition, except
exclusively for the purpose of providing Standard Courses, University shall not copy or otherwise distribute
in any manner whatsoever any of SAP's Training Materials, literature or other SAP related documentation.
All updates, replacements, revisions, enhancements, additions, or conversions to any of SAP items
specified above shall be subject to the provisions as stated herein.

10. General Provisions
a) Non-solicitation. During the term of this Agreement and for one (1) year after its termination, SAP and
University agree that neither shall directly or indirectly solicit for employment any staff of the other party
who have been directly and substantively involved in performance under this Agreement.
b) Notices. All notices required to be given under this Agreement shall be sent by certified mail to:

SAP America University

Attention: Program Manager Attention: Director
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d)

e)

g)

h)

)

k)

June 1999

SAP University Alliance Program SAP University Alliance Program

Governing Law. This Agreement shall be governed by and construed in accordance with the laws in force
in the Commonwealth of Pennsylvania without reference to its choice of law rules. To the extent that the
parties are permitted under this Agreement to seek judicial remedies, each party hereby consents to the
jurisdiction of the federal and state courts within the State of Pennsylvania to resolve any and all such
matters.

Entire Aqreement. This Agreement and any Appendices hereto constitute the entire agreement between
the parties with respect to the matters set forth herein. All prior agreements, oral or otherwise, between the
parties and relating to the subject matter contained herein, are hereby superseded.

Amendments. This Agreement may not be modified except by a writing signed by both parties.

Severability. If any of the provisions of this Agreement are held invalid, such provisions shall be deemed
severed and the remaining provisions shall remain in full force and effect.

Non-assignment. University may not assign, transfer or delegate all or any of University’s rights or
obligations under this Agreement without the prior consent of SAP; notwithstanding the foregoing, this
Agreement shall be binding upon and inure to the benefit of the parties to this Agreement, as well as their
respective permitted successors and assigns.

Waiver. Failure of any party to enforce, in any one or more instances, any of the terms or conditions o! this
Agreement shall not be construed as a waiver of the future performance of any such terms or conditions.

Limnitation of Liability.

i.  ANYTHING TO THE CONTRARY HEREIN NOTWITHSTANDING, UNDER NO CIRCUMSTANCES
SHALL SAP OR ITS LICENSORS BE LIABLE TO UNIVERSITY OR THIRD PARTIES FOR ANY
LOSS OF BUSINESS, LOSS OF GOODWILL OR PROFITS, LOSS OF DATA, WORK STOPPAGE,
THIRD PARTY CLAIMS OR COMPUTER FAILURE OR MALFUNCTION, AND ALL OTHER
COMMERCIAL DAMAGES OR LOSS, OR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES, EVEN IF SAP HAS BEEN APPRISED OF THE
POSSIBILITY THEREOF; and

ii. In no event shall the liability of SAP under this Agreement, for any reason whatsoever, whether in
contract, tort or statute (including, without limitation, negligence), or otherwise, exceed the license
fees paid hereunder; provided, however, that this limitation shall not apply to claims for personal
injury caused by SAP's gross negligence or willful misconduct.

No Endorsement. Execution of this Agreement does not, and shall not be construed to be, an endorsement
by either party of the products or services of the other party. .

Press Releases and Publicity. Any news release, public announcement, advertisement, or publicity
proposed to be released by either party c¢oncerning the SAP University Alliance Program or any matters
arising under this Agreement shall be subject to the approvaj of the designated representatives of both
parties, except as required by law.

Force Majeure. If either party is prevented from performing any portion of this Agreement by causes beyond
its reasonable control, including but not limited to labor disputes, civil commotion, governmental regulations
or controls, casualty, complete inability to obtain materials or services, or acts of God, such defaulting party
shall be excused from performance for the period of the delay and for a reasonable time thereafter.
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IN WITNESS WHEREOF and intending to be legally bound, the parties have caused this Agreement to be signed by their
authorized representatives as of the date shown above.

Accepted by: Accepted by:
SAP America Inc. Indiana University of Pennsylvania/Eberly College
University/Coliege/Department of Business
By: Daniel Pantaleo By: Michele Sanchez Schwietz
Title: Director, Higher Learni itigtives Tite: Interim Associate Dean for Research
/ Gradyate Sch 91 atZ/Re arch
Signature;” Signature: U/& éﬂ/lL’ r4 w U"Ah/
Y J
Date: ¢ /;? 79 Date: 8/24/99
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Exhibit A
SAP AMERICA, INC.-Indiana University of Pennsylvania
UNIVERSITY

UNIVERSITY ALLIANCE AGREEMENT
R/3 SOFTWARE DEMONSTRATION AND TRAINING LICENSE ("AGREEMENT")

THIS Agreement is effective this __ 24 day of August , 1999

WHEREAS, SAP America, Inc., a Delaware corporation with offices at 3999 West Chester Pike, Newtown Square, PA

19073 ("SAP") owns rights in the United States to certain software for operation and management of businesses;
Indiana University of

WHEREAS, Pennsylvania  (*University"), a university located at Indiana, PA desires a

license for trial and demonstration purposes only; and

WHEREAS, SAP desires to grant to University, and University desires to license from SAP, such software upon the
luims and conditions hereinafter set forth;

IT IS THEREFORE AGREED AS FOLLOWS:

1. DEFINITIONS.
1.1. Software. Means: (i) all R/3 software components specified in agreed upon Appendices hereto, in machine- or

lwuman-readable form, developed by or licensed to SAP AG and delivered to University hereunder; (i) any Releases,
Versions, or Correction Levels of the Software as contemplated by this Agreement; and (iii) any complete or partial
copies or replacements of any of the foregoing.

1.2, Mamed Users. Means that number of individuals who by password allocation are authorized to log on to the
Software and execute Software transactions. Named Users may also be referred to as “Operational Users".

1.3. Documentation. Means SAP's standard documentation, in human- or machine-readable format, in any medium,
which is delivered to University under this Agreement, including SAP's standard manuals, program listings, data models,
flow charts, logic diagrams, input and output forms, functional specifications, instructions, and complete or partial copies
of the foregoing. '

1.4. Territory. Territory shall mean the United States of America.

1.5. Designated Unit(s). Designated Unit(s) means each individual computer located at a Designated Site in which
lhe Software and Third-Party Database are installed. Each Designated Unit must be approved by SAP as compatible
with the Software and must be identified as specified in Appendices hereto.

1.6. Designated Site(s). Designated Site(s) means the location(s) controlled by University and listed in Appendices
to this Agreement.

1.7. Proprietary Information. Proprietary Information means: (i) with respect to SAP, the Soflware and
Documentation and any complete or partial copies thereof, the Program Concepts, SAP licensors' Third-Party Database,
any other third-party software licensed with or as part of the Software, benchmark results, and any other information
identified as confidential and proprietary information of SAP, SAP AG, or their licensors ("SAP _Proprietary Information");
and (i) with respect to University, information idenlified as the confidential and proprietary information of University
("University Proprietary Information”), provided that, any part of the SAP or University Proprietary Information which: (a)
is or becomes publicly available through no act or failure of the other party; or (b) was or is rightfully acquired by the other
party from a source other than the disclosing party prior to receipt from the disclosing party; or (c) becomes
independently available to the other party as a matter of right, shall be excluded.

1.8. Program Concepts. Program Concepts are the techniques and ideas embodied and expressed in the Software,
includiny the structure, sequence, and organization of the Software. ~S—_—

1.9. Modification. A Modification is a change in the Software in which there is a change in the source code.

1.10.  Extension. An Extension is an addition to the Software which does not require a Modification of the Software.
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1.11.  Non-productive Use. Non-produclive Use is the use of the Software for demonstration or testing purposes.
1.12.  Productive Use. Productive Use means the use of the Software in the operation of University's business.

1.13. _21_'_h_ir_d~Pa§y Database. Third -Party Database means a third-party proprietary database described in Section
.6.

2. LICENSE GRANT,

21 Scope of License. Subject to the terms and conditions and the accuracy of University's representations
hereinafter set forth, SAP grants to University a non-exclusive, non-transferable license to Use the Software,
Documentation and Third Party Database specified in Appendices hereto or portions thereof within the Territory soluly
for non-productive training and demonstration purposes as contemplated by this Agreement. No additional copies of
the Software or any part thereof may be made by University without the express written consent of SAP.

22 Restrictions_on Use. University agrees to use the Software, Documentation and Third Party Database or otiier
R/3. Confidential Information provided hereunder solely for trial and demonstration purposes in furtherance of this
Agreement. University will not use the Software, Documentation, Third Party Database or other SAP Proprietary
Information in connection with running its own business or the business of any firm, person or organization. Subject to
the provisions of this Section 2.2, University shall use the Software exclusively on the Designated Unit(s) identified in
Appendices hereto. However, University may remotely access the Software from another location controlled by the
University and located in the Territory, subject in all cases to the terms and conditions contained herein. During normal
business hours and any time during which University is using the Software or Third Party Database, SAP or its
authorized representative, upon reasonable advance notice, may audit and inspect the Software and Third Party
Database then in use for the purpose of determining that the provisions of this Agreement are being complied with by
University.

2.3  Trial Period. University is provided the right under this Agreement to only trial and demonstrate the Software
and Third Party Database for the period effective this date through the term of the University Alliance Agreement or
additional period as agreed upon by the parties hereto in writing (hereinafter the "Trial Period"). Upon termination of the
Trial Period, University shall perform its duties as specified in Section 6.3 herein.

24 Source Code. In the event source code is provided to University hereunder, SAP, in its sole discrrtion, reserves
the right to delete, or to require the deletion of, such source code and all copies thereof from University's [ -esiijnated
Unit(s) and the return of all source code on non-magnetic media. Source code shall not be shown to any person not an
employee of University.

2.5 Audit. During normal business hours and at any time during which the Software, Documentation, third-Party
Database, and other SAP Proprietary Information are being utilized, SAP or its authorized representative or licensors,
shall have lhe right, upon reasonable advance nolice, to audit and inspect University's utilization of such items, in order
to verify compliance with the terms of this Agreement.

2.6. Runtime_License for Application Database. The Software requires a Third-Party Database which may be
licensed as an SAP R/3 component (the "Runtime License") or directly as a full license ("Eull License") from a third-party
database licensor approved by SAP. The Third-Party Database is valid for six months from date of delivery. The
University shall certify in an Appendix to this Agreement either that it will use and maintain the Runtime License from
SAP or thal it has obtained and will maintain a Full License from such a licensor. This Agreement shall terminate
automatically if, for any reason: (i) University fails to obtain or maintain a Runtime License or Full License; or
(ii) University’s Runtime License or Full License terminates prior to the termination of this Agreement. SAP makes no
representalions or warranties as to the Third-Party Database or its operation.

3. DELIVERY

3.1.  Delivered Copy. One copy of the Software shall be delivered in machine readable format and one (1) copy of
the Documentation in CD ROM format.

3.2 Installation. Uﬁiversity shall be responsible for installation of the Software. At University's request, and on

terms to be agreed upon, SAP will install the Software. It is University's responsibility, in coordination with SAP, to
configure and install required disk storage systems and network software prior to installation.
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4. PRICE AND PAYMENT.

4.1  Support Fee. The Support Fee for the Software licensed hereunder is set forth in Appendices hereto.

4.2 Additional Fees. Any fees and charges set forth in this Agreement, in any Appendices to this Agreement, and in
SAP’s current List of Prices do not include federal, state, or local sales, use, excise, or other taxes now or
hereafter levied. The University will pay any taxes lawfully imposed upon it. (if the University is claiming tax
exempt status, a copy of the tax-exempt certificate and ID number must be included with this agreement).

5. TERM AND TERMINATION.

5.1 Term of License. This Agreement shall become effective upon execution and shall remain in effect for the Trial
Period unless sooner terminated in writing by SAP. SAP may terminate this Agreement upon prior written notice upon
the earlier of: the material breach of any provision of this Agreement by University, or upon any attempt by University
to assign, delegate, sublicense or otherwise transfer this Agreement. This Agreement shall terminate upon the
expiration of the Trial Period as set forth in Clause 2.3 above, unless sconer terminated by the parties hereto in writing.

5.1  Effect of Termination. Upon termination of this License:

(i) University's obligations under Sections 6, 8.4, 9, 12 and 13.6 shall survive the termination;
(ii) University's rights under Section 2 (License Grant) shall immediately cease; and
(i) University shall perform its obligations under Section 6.3.

Each parly's right to terminate as expressed in this Agreement shall be in addition to any other rights provided by law.

6. PROPRIETARY RIGHTS.
6.1 SAP_Proprietary Information.

(@) University acknowledges and shall cause its authorized Affiliates to acknowledge 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 SAP AG and their respective licensors.
University acquires only the right to use the SAP Proprietary Information under the terms and conditions of this
Agreement and does not acquire any ownership rights or title in or to the SAP Proprietary Information and that of their

respective licensors.

(b) University 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 licensed hereunder or use it to
create a derivative work, unless authorized in writing by SAP. In the event source code is provided to University, SAP, .
in its sole discretion, reserves the right to delete, or to require the deletion of, such source code and all copies thereof
from University's Designated Unit(s), Application Server(s), computer terminals or workstations, and data files
whenever a future Release, Version, or Correction Level provides for like functionality in an object code format. Other
than as specified herein, any tools licensed with or included in the Software may not be copied, in whole or in part,
without the express written consent of SAP,

(c) University shall not remove any proprietary, copyright, trademark, or service mark legend from the
Software, Documentation, Third-Party Database, or SAP Proprietary Information.

(d) University shall maintain a log of the number and location of all originals and copies of the Software.
The inclusion of a copyright notice on any portion of the Software or Documentation shall not cause or be construed to

cause it to be a published work.

6.2  Protection of Proprietary Information. In order to protect the rights of SAP and its licensors, and University in
their respective Proprietary Information, SAP and University agree as follows:
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(a) Neither party shall, without the other party's prior written consent, disclose, provide, or m i
any of the Proprietary Information of the other party in any form to any person, except to bo?ma fide 'emploa;’:eee: vca);‘:‘f::bel?s
directors, or consultants of such party whose access is necessary to enable such party to exercise its rights h'ereunde
Each party agrees that prior to disclosing any Proprietary Information of the other party to any consuitant, it will obtain
!rqm that consultant a written acknowledgment that such consultant will be bound by the same terms as specified in
this Section 6 with respect to the Proprietary Information.

r.

_(b) University and SAP acknowledge that any disclosure to third parties of Proprietary Information may
cause immediate and irreparable harm to the owner of the disclosed Proprietary Information; therefore, each party
agrees to take all reasonable steps and the same protective precautions to protect the Proprietary Information from
disclusure to third parties as with its own proprietary and confidential information.

6.3  Duties Upon Termination. Upon any termination hereunder, University shall immediately cease Use of the
Software, Documentation, Third-Party Database, and other SAP Proprietary Information, and shall irretrievably delote
and/or remove such items from all Designated Units, Application Servers, computer terminals, workstations, data files
and Designated Sites. Within thirty days after any termination, University shall deliver to SAP at University's expense'
(adequately packaged and insured for safe delivery) or, at SAP's request, destroy all copies of the SAP Proprietary
Information in every form. University further agrees to erase the Software, Documentation, Third-Party Database, and
other provided SAP Proprietary Information from any storage media. University agrees an officer of University's
organization, with the express authority to make such representation, shall certify in writing to SAP that it has performed

ge foregoing. Within thirty days after any termination, SAP shall retumn the University Proprietary Information to
niversity.

6.4 Modifications and Extensions. University may not modify or write extensions to the Software without the prior
written authorization of SAP. Universily expressly agrees that any Modifications and Extensions of the Software
developed by SAP, University, their employees, agents or consultants shall become part of the Software and will be the
property of SAP AG and that University will not grant, either expressly or by implication, any rights, title, interest or
licenses to the Modifications or Extensions to any third party. University shall provide complete source code for all
Modifications and Extensions to SAP. University agrees that it will not modify any provided Third Party Software
hereunder unless expressly authorized in wriling by such Third Party Vendor.

6.5 Olher Duties. University shall be exclusively responsible for the supervision, management and contiol of its use
of lhe Software.

7. SUPPORT SERVICES.

71 Al University's request, and on terms to be agreed upon separately, SAP may agree to provide pre-installation
suj yort, installation support training and consulting services for the Software.

8. WARRANTY.

8.1 Software. SAP warrants that the Software, when delivered, will be in good working order and will substantially
conform to the specifications contained in the Documentation for six (6) months following delivery (The “Warrai:ly
Periud”) when in use without material alteration, on the Designated Unit(s), in accordance with the functional
specifications set forth in the Documentation. SAP’s warranty is subject to University providing SAP necessary access,
including remote access to the Software.

8.2 Software Components. Should any component of the Software fail to conform substantially to the Software
specifications during the warranty period SAP's sole obligation shall be to correct the defect by bringing the performance
of the Software into substantial compliance with the specifications or replace the component.

8.3 University's Defect Reports. University must specifically identify to SAP the nature of the perceived Soltware
defect which causes the Software not to conform substantially to the functional specifications and specifically describe
the conditions under which the perceived defect occurs. On SAP's request, University shall deliver such information in
written form. University shall provide SAP with sufficient test time and support on University's Designated Unit(s) to
duplicate the problem, to verify that the problem is with the Software, and to confirm that the problem has been corrected.

8.4 Disclaimer. SAP DISCLAIMS ALL OTHER WARRANTIES EXPRESS OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
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9. LIMITATION OF LIABILITY.

9.1 University's Remedies. Subject to the limited warranty set forth in Section 8, University's sole and exclusive
remedies 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, at SAP's option: (i) replacement of the
Software or performance of services; or (if) return or credit of an appropriate portion of any payment made or to be made
by University with respect to the applicable portion of the Software or services. The foregoing limitation of liability does
not apply to personal injury or death caused solely by the gross negligence or wiliful misconduct of SAP. With respect to
damage lo tangible property, SAP and its licensors will not be responsible in any amount in excess of the amount by
which such damage is paid by SAP's liability insurance.

9.2 SAP Not Responsible. SAP will not be responsible under this Agreement for: (i) the modification or
improvement of the Software to fit the particular requirements of University; or (ii) the correction of any program eriurs
resulting from Modifications or Extensions; or (iii) the correction of any program errors as a resuit of misuse of the
Software by University. Under no condition will SAP be responsible under this Agreement for preparation or conversion
of data into the form required for use with the Software.

9.3 Exclusion of Damages. ANYTHING TO THE CONTRARY HEREIN NOTWITHSTANDING, UNDER NO
CIRCUMSTANCES SHALL SAP AND ITS LICENSORS BE LIABLE TO UNIVERSITY OR ANY OTHER PERSON OR
ENTITY FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR INDIRECT DAMAGES, LOSS OF GOOD WILL OR
BUSINESS PROFITS, WORK STOPPAGE, DATA LOSS, COMPUTER FAILURE OR MALFUNCTION, ANY AND ALL
OTHER COMMERCIAL DAMAGES OR LOSS, OR EXEMPLARY OR PUNITIVE DAMAGES.

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

10. INDEMNIFICATION.

10.1 SAP Representation. SAP represents that SAP AG and its licensors own the Proprietary Informalion licensed
by SAP hereunder, including all intellectual property rights therein, and that SAP has all rights from SAP AG and its
licensors necessary to license, in accordance with the terms of this Agreement, such Proprietary Information to
University.

10.2 No Regresenlati'gn Regarding Combination Use. SAP makes no representation with respect to the possibility
of infringement by Combination Use of the Software. The parties agree that SAP has no duty to investigate nor to wamn

University of any such possibility. As used herein, "Combination Use" means Use of the Software in combination or
conjunction with any of the following, unless such Use is prescribed in the Documentation: (i) any software other than
the Software; (i) any apparatus other than a Designated Unit; and/or (jii) any aclivities of University not licensed under
this Agreement.

10.3 Indemnification of University.

(a) Subject to Section 10.2, SAP shall indemnify University against all claims, liabilities, and costs, including
reasonable attorneys' fees, up to the maximum amount described in Section 10.3(b), reasonably incurred in the defense
of any claim brought against University by third parties alleging that University's Use of the Software and Documentation
infringes or misappropriates: (i) any United States patent; or (ii) a United States copyright; or (iii) trade secret rights,
provided that, University promptly notifies SAP in writing of any such claim and SAP is permitted to control fully the
defense and any settlement of such claim. To the extent permitted by law, University shall cooperate fully in the defense
of such claim and may appear, at its own expense, through counsel reasonably acceptable 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.

(b) The maximum aggregate liability of SAP under the indemnity provided in Section 10.3(a) above shall be

$1,000,000.00, and if there should be more than one claim of infringement, the amount payable under such indemnity in
respect uf each claim shall be divided pro rata.

June, 1999 Confidential Page 13



11. NON-ASSIGNMENT.

1.1 Ung’versity may not assign, delegate, sublicense, pledge, or otherwise transfer this agreement, or any of its
rights ur obiigations under this agreement, to any party.

11.2. SAP may assign this Agreement to SAP AG or to an entity designated by SAP AG.

12, EXIFORT CONTROL NOTICE .

Regardless of any disclosure made by University to SAP of an ultimate destination of the Software, Documentation,
Third-Party Database, and other provided SAP Proprietary Information, University acknowledges that SAP's Software,
Documentation, Proprietary Information, and the Third-Party Database are being released or transferred to University in
the United States and are therefore subject to the U.S. export control laws. University acknowledges its exclusive
obligation to ensure that its exports from the United States are in compliance with the U.S. export control laws.
University shall also be responsible for complying with all applicable governmental regulations of any foreign countrics
with respect to the use of the Proprietary Information by its Affiliates outside of the United States. University shall
defend, indemnify, and hold SAP and SAP AG and its licensors harmless from and against any and all claims,
judgments, awards, and costs (including reasonable attorneys' fees) arising out of University's noncompliance with

applicable U.S. or foreign law with respect to the use or transfer of the Proprietary Information outside the United Stales
by University.

13. OTHER PROVISIONS.

13.1.  University acknowledges that remedies at law may be inadequate to provide SAP with full compensa'ion i the
event of any material breach of this Agreement by University, and that SAP shall therefore be entitled to injunc.live . «lief
in the event of any material breach. Excluding damages resulting from the University's unauthorized use of th.: Svi'.vare
or other SAP Proprietary Information or for breach of Section 6.2 herein, the University’s liability shall not exce::d t:..:
amount paid under the agreement. The foregoing limitation of liability does not apply to personal injury or dealh caused
solely by the gross negligence or willful misconduct of University.

13.2.  This Agreement constilutes the complete and exclusive statement of the agreement between SAP and
University, and all previous representations are merged in this Agreement. This Agreement may be modified only by a
writing signed by both parties. This Agreement prevails over any additional, conflicting, or inconsistent terms and
conditions appearing on any purchase order submitted by University.

13.3.  ltis 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, illegality, or unenforceability shall not alfect the other
provisions of this Agreement, and this Agreement shall be construed as if such invalid, illegal or unenforceable provisions
had never been contained herein. In case any one or more of the provisions contained in this Agreement shall be held to
be excessively broad as to duration, geographical scope, activity or subject, such provision shall be construed by limiting
and reducing it in accordance with a judgment of a court of competent jurisdiction, so as to be enforceable to the extent
compatible with applicable law.

13.4.  Ifeither party should waive any breach of any provisions of this Agreement, it shall not thereby be deenied to
have waived any preceding or succeeding breach of the same or any other provisions hereof.

13.5 The headings of the sections of this Agreement are inserted for convenience only and shall not be deenied to
constitute a part hereof nor to affect the meaning thereof.

13.6  This Agreement shall be governed by and construed under Pennsylvania law.

IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto agree to the foregoing Agreement as of
the date first above written.

SAP America, Inc. Indiana University of Pennsylvania
University

By: Daniel Pantaleo . By: Michele Sanchez Schwietz

Tile:  Direclor, Higher Learning Initi Title:. Interim Associnpte De wse rch

. B r 3 ntg R 4L /A8 = 37, h
Signature: Free L) n/f,égc; Signature: U4 UALA ?‘
Date: ?//57?// Date: 8/24/99
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Appendix 1
effective(Z&i , 1999

to
UNIVERSITY ALLIANCE AGREEMENT
R/3 SOFTWARE DEMONSTRATION AND TRIAL LICENSE (“Agreement”)

SAP AMERICA, INC. -Indiana University of Pennsylvania
effective M 1999

Thi_s Apper.ld.ix 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.

Software licensed to University pursuant to the above-referenced Agreement consists of the following SAP
functional modules which are to be installed on the above referenced Designated Unit(s) at the specified
Designated Site. For the prices set forth herein, University is authorized to have unlimited Users access
the Software, as per the terms of the Agreement, at such Designated Site on such Designated Unit(s).

Quanti
SAP R/3 GENERAL FUNCTION BLOCKS LICENSED: LICENSED Llcsnsg)

Fi Financial Accounting/Asset Accounting X

CM Cash Management X

FM Funds Management X

IM Investment Management X

co Controlling X

EC Enterprise Controlling X

PS Project System p.

MM Material Management X

PM Plant Maintenance ). o

SD Sales and Distribution X

PP Production Planning X

DW ABAP/4 Development Workbench 1

BC Basis with Database Interface X

PA Personnel Administration and Payroll .

PD Personnel Planning and Development X

IDES Training System X

2. The Annual License Fee for the Software set forth in item 1 above is per OptionA _in Exhibit B. The
annual license fee will be invoiced (/2. / , 1999 and is due and payable net thirty (30)

days. The Annual License Fee will be invoiced and is due and payable annually thereafter.

Initial delivery of the Software will be to the following location: {must be completed prior to execution).
Office of Raj Murthy
109 B ECB 664 Pratt Drive

E Colle f Busines
Indiana University of PA

Indiana, PA 15705 .
Currently, pursuant to Section 4.2 of the Agreement, software shipped to the following states will be

subject to applicable sales taxation: Arizona, Arkansas, California, Colorado, Connecticut, District of
Columbia, Georgia, Hawaii, Idaho, Indiana, lowa, Kansas, Kentucky, Louisiana, Maine, Maryland,
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Nebraska, Nevada, New Mexico, New York,
North Carolina, North Dakota, Ohio, Oklahoma, Pennsylvania, Rhode Island, South Carolina, South
Dakola, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West Virginia, Wisconsin, and
Wyoming. This listing is provided for information only. University is responsible for obtaining its own tax

advice. This list is subject to change without notice.
Note: IUP is tax exempt - @(dWA—)
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DEPARTMENT OF REVENUE SALES AND USE TAX This form cannot be ysed to
FIUREAL QF R} IRINPRR TDIAT FHNA Tavare FYEMOTIAN ASRTIFINATE Thmin a Salsa Tax Livuiivu
BXY.T OFRIRST RAY RnQY Numbes or Exemipl 3tyluy

! HARRISOURG, PA 17105-6D57 {Pieans Prirt or Typm)
THIR FNSM MAY BR PHRTRSOMER YOID UNLLCOO QOMILCTL INTORMATION |13 3UPPLIED

CHECK ONE: [_IPENNSYLYANIA SALES TAX UNIT EXEMPTION CERTIFICATE
[X JPENNSYLVANIA SALES TAX BLANKET EXEMPTION GERTIFICATE

Pmperty and services pyrchased or leased using this cerﬁﬁéate ;ﬂ; exempt fram salps tqx because:

1. Purchaser s an: Instrumentality of the Commonwealth

D 2. Propety will be rasold under Licensa #

[:I 3, Purchaser opsrates vessels outside Pennsylvania waters.

|_| &. Purchaseris a/an: Helding License/Exemption #

[ 5. Property and/or services will be used directly by purchaser involving a public utility ser [Complatn Part $ an Reversa)

D 8. Exempt wrapping supplies

| T ] ] NI TTRNT YN IT T J]

T3m Gutheficod To oxocite thin Sarlcata AT T T wn i, MINaes of e SR By 3EIc, Tcazor Guyer, lessey, Ui =

their ICPreSeNTauyes IS punisnapie oy Tine aha imprisditny, 1nq provisions o1 Mis Leltiticate are a pérl Of avery Transaction
between e parties iInciuqeq,

i of Purchaver o Lowees Ty Tab Pip Covis EiR
Dliana University of Parmsytvania Indsana PA 15705-1057 25-1470695

1. ACCEPTANCE AND VALIDITY:

For this ta be valid. the selletlessar shall avarrise grnd foith in ancepting this eertifieate; whish inaludes: (1) the
certificate shall be completed properly; (2) the certificate shall be in the sellerlesser's possession within sixty days from
the date of saleflease; (3) the certificate does nat contain information which is knowingly false; and (4) the proparty or
farise Is sansistant with tho axemption to which the custue; is wilitied. Fui muse Informatian, rarer @ Lxelnption
Certifictes, Title 61 PA Code 32.2. An invalid csrtificate may subject the sellerfiessor to the tax.

2. REPRORUCTION OF FORM:
This form may be reproduced but shall cantain the sama Information as appears an this form,

3. RETENTION:
Tho seller or lessor must retain this wlificule: fur it legst OUF Years tom the data of the exempt sale to which the
sertific.ite applies. DO NOT RETURN THIS FORM TO THE PA DEPARTMENT OF REVENUE.

4, EXEM“T ORGANIZATIONS:
Thls form may be usas In &hjunction with form REV-1715, Exempt Organiztion Declaration of Sales Tax Exemption,
when a purchase of $200 or more is mede by an organization which is registered with tha PA Department of Revenhus as
an exemnpt organization. These organizations are assigned an exemption number, beginning with the two digits 75
(EXAMPLE 75-00000-0), '

co0/goo @ SOVl L89L LSC FIL 82:ST 64/82/860



Note: If the University is claiming tax-exempt status, a copy of the tax-exempt certificate and ID number
must be included with this document.

Delivery by SAP of the Software is estimated to take place in @w 999.

4. Delivery of one (1) set of CD-ROM Documentation, in the English language, to the above-specified
Designated Site shall be initiated upon execution of this Appendix by the parties hereto. Additional
Documentation for the above-specified Designated Site may be ordered by University at SAP's then
currenl prices in effect.

5. 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 third part 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, the University 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 the University. The University 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.

6. The Non-Productive Use copy of the Software licensed hereunder requires a license keycode. The license
keycodes will be issued by SAP AG within four (4) weeks from the date of installation of the Software .
the Designated Unit. The required form to receive the license keycodes from SAP AG must be execulud
by University and faxed to SAP AG within the four (4) week period following installation of the Software.
The applicable form and fax number will be included in each installation kit provided to University upon
delivery of the Software. Should University subsequently change Designated Units for Use of the
licensed Software, license keycodes must be re-issued for each respective copy of the licensed Software.
Failure of University to obtain necessary license keycodes for the licensed Software within four (4) weeks
of installation of such Software, will cause the Software to have limited User access until such time as the
license keycodes are issued.

7. The Software, including all third-party software, is not specifically developed or licensed hereunder for Use
in any direct and active operations of any equipment in any nuclear, aviation, mass transit, or medical
applications, or in any other inherently dangerous applications. The parties hereto agree that Use of the
Software and third-party software for financial application purposes or such other administrative purposes
shall not be deemed inherently dangerous applications if such Use does not affect the operations or
maintenance of such equipment. SAP, SAP AG, and its licensors shall not be liable for any claims or
dainages arising from inherently dangerous Use of the Software and/or third-party software licensed
hereunder.
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8. The validity of this Appendix will expire thirty (30) days from its issue date, unless sooner executed by the

parties hereto, or extended in writing by SAP,

Accepted by:
SAP America, Inc.

By:  Daniel Pantaleo
Title: Dines
7 y—
Signature: /é)ﬁ-{g
—7
Date: g / /é// /4" 7

June, 1999 Confidential

Accepted by:

By: Michele Sanchez Schwietz

Title:

GrA
Signature:

Date: 8/24/99
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Exhibit B

Option A Option B Option C
Materials A
Software (IDES Training Database) X X X
SAP Course Materials X X X
Updates and Upgrades X X X

Implementation Services

Free Installation Days* 4 4 4
Free Training Days** 75 105 145

Support Services (Annual R/3)

# of Cases per year*** 10 30 50
Annual Support Fee**** $5,000 $7,400 $10,000

Support Services (Annual BW)

# of Cases per year*** 5

Annual Support Fee*** $1,000 N

*

htn

Each Alliance Member is entitled to two free installations — the original full installation and one
upgrade installation. Any installation requiring more than the allocated number of free days will
generate a bill to the Alliance Member at SAPs then current rates in effect.

The training days are not provided on an annual basis. If additional training is desired after all free
training days have been used, Alliance members are eligible to take additional training at SAP at a
rate of 50% of the training rate in effect.

Cases are defined as instances when the Alliance Member logs onto OSS/SAPNET to report a
product defect. Should the problem not be a product defect the Alliance Member will not be charged
with the use of a case. If the problem is one that requires consuiting (remote or on site) the requested
consulting will generate a bill to the Alliance Member at SAPs then current rates in effect.

Prices are subject to change.
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Schedule 1 to Appendix

effective ﬁf&é«/ !, 1999

SOFTWARE AND USER ALLOCATION

PLEASE COMPLET! E ENTIRE FORM:

/
Effective Date: ‘-'(/1!' ZZQ’ 17 / / ?49’

Type of Agreement: University Alliance Agreement

1. Designated Unit(s) to be identified to SAP in writing:
Type/Hardware: _IBM PC Server Location of Designated Unit:
Model Number: __ 704 /6mm (2) 108 ECB, 664 Pratt Drive
1. Serial Number: __1586506mm23T6224 JIndiana Universityv of PA
Operating System:[{indaws NT 4_0 _Indiana, PA 1570%

Database: Windows SQI, 6.5+
If Oracle: Invoice #:

Invoice Date: Software Delivery Contact Person:

R/3 Software Release: Latest Mr. Raj Murthy
2.) 1586506mm23T6465 Telephone: (724) 357-3098
2. University Name/Address: General Contact:
Indiana University of PA Ms. Michele Sanchez Schwietz
Indiana, PA 15705 Interim Associate Dean for Research
—Graduate Schoal and Research
Main Telephone: (724) 357-2100 Telephone: (724) 357-2655
Main Fax Number: —— Fax Number:
Documentation Recipient: Invoice Recipient:
Mr. Raj Murthy Ms. Julie Moreland
109 B ECB, 664 Pratt Drive Assistant to the Dean
Indiana University of PA 401 ECB, 664 Pratt Drive
Indiana, PA 15705 Indiana University of PA , Indiana, PA 1570.
Telephone: (724) 357~-3098 Telephone: (724) 357-78
Fax Number: Fax Number: (724) 357-4785
3. Software, Optional software, Third-party software, applicable country versions, industry solution and/or business
component Software, and any other software licensed from SAP, to be installed at the above location are as
follows:
X SAP R/3
X IDES (International Demonstration and Education System)
Robert C. Camp 8/24/99
Name Date

Dean, Eberly College of Business
Title

Indiana University of Pennsylvania
University
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Exhibit C

University Semester-End Executive Summary
* To be submitted at end of each Semester
e Nbt to exceed two pages
1. How many students were taught using R/3 products?
2. Whatis the student satisfaction summary (scores, comments, etc.)?
3. Whatis the faculty satisfaction (one paragraph)?
4. What was the most significant event or accomplishment as it relates to the R/3 Products?

5. What do you foresee as the most significant challenge in the next six months?

6. Please list potential research areas as it relates to SAP R/3 products.
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