CONTRACT #9
RFS # N/A
FA # N/A

University of Tennessee

VENDOR:
UC4 Software, Inc.
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msUNIVERSITYof TENNESSEE

KnoxviiLE, CHATTANOOGA, MARTIN, TULLAHOMA, MEMPHIS

OFFICE OF THE TREASURER

December 1, 2010

Mr. Jim White

Executive Director

Fiscal Review Committee ' EIQC Al
320 Sixth Avenue, North — 8™ Floor e
Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee is respectfully submitting a second confract amendment for the acquisition
of additional software functionality from UC4 Software, Inc. for the Knoxville campus. The original
contract was as a result of a bid, and the contract maximum was less than $250,000 as of the first

contract amendment.

The UC4 Software provides automated procedures in the student systems functionality for use with the
Banner Student Information System. Amendment Two provides for the acquisition of a Windows Agent
license for use by the UT Knoxville campus. The amendment also adds a year of maintenance for the
original UC4 software purchased for the Knoxville, Chattanooga, and Memphis campuses.

By utilizing UC4 Windows Agent for the Knoxville campus, we are able to automate multiple file
downloads on a daily basis, increase accuracy and timeliness, and reduce processing time. Multiple daily
file downloads became necessary due to the introduction of the U.S. Department of Education Direct
Loan Program. If you have questions or need additional information, please let me know.

Respectfully,
%? v I hppeds

Mary Carr McDonald

Director of Contracts -

c: Dr Jan Simek
Joel Reeves
Anthony Haynes

. Charles M. Peccolo

301 Andy Holt Tower * Knoxville, Tennessee 379960100 Phone: 8659742302 ¢ Fax: 8659742701
http://treasuret tennessee edu



Supplemental Documentation Required for

Fiscal Review Commlttee

q October 16, 2609

T Ll , 974-
o *Contact Name Maty McDonald C;E;?lgt 1 865-9742302
*Orlgmal Contract N/A *Omgmal RFS | N/A
‘.: N/A | N/A
..Numb
d | October 27,2012

e:’ 01/31/2011

1 The University of Tennessee

n: | University Wide Administration

| December 1, 2010

| UC4 Software, Inc.

| $247,488.00

FYzbn

FY- 201'2.

| $161,989

$81,929

$3,570

-(atiach backup
FY:2010 | FY:2011 | FY:2012

$161,989

$42,918

N/A

N/A

.,,_f N/A

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee
reasons and explain how funding
was acqun:ed to pay the overage

Stat,e: $247,48800| . Federal:

V:Source/A‘mount . :
epartmental

" othen

lease deﬁne T _
‘All Previous Amendments ~ Brief Description of Actions in Previous'
Lt Tov Revisions: Gf applieable) | ' Amendments or Revisions: (f applicable) ..
October 28, 2010 Purchased Agent -Windows Agent- Tier 05 for
Production and Non-Production clients and 5

days of consulting for UT Chattanooga.

1B
e | Total projected costs through

: -1 Amendment 1 are $247,488.

vior to contract award?

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract document, -
provide estimates based on information provided the Departmenit by the vendor -
for determination of contract maximum liability. Add rows as necessaryto = -
prov1de all 1nformat10n requested - L R _‘ R TR

s by fiscal year by deliverable, Add rows as i
.. .-all estimated contract expenditures, ;-

Second Amendment - Purchased Agent -Windows Agent- Tiet 07 for Production and Non-
Production clients and 5 days of implementation consulting for UT Knoxville.

| | | $41,500 1'$5,250 | |
Second Amendment - Extension of Maintenance for third year (October 16, 2011 through
October 15, 2012) for originally bid licensed products of Master License for Production and
Non-Production clients and Graphical Analysis Package.

| $23,539 f |

First Amendment - Purchased Agent -Windows Agent- Tier 05 for Production and Non-
Production clients and 5 days of implementation consulting for UT Chattanooga.

‘ I | $31,900  [$3,570 |
Original Contract — Master [jcense, Graphical Analysis Package, Maintenance,
Implementation and Training services ‘
$161,989 $50,029

escription e : g
Estimated savings realized due to less processing manpower
$32,000 $32,000 $32,000

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

| | | I |

N/A

Other Vendor | T 7 SRR ST
Cost:(name .|~ FY:' . | FY: - | -~ FY: | ~FY: - |- CUEY:D

Effective October 30, 2009




CONTRACT SUMMARY SHE'ET.

B0

Unlverslty of Tennessee

ContstorRame il

i m"‘m{:ﬁh%m BE
- Contractor -] Form W—9 is on t“ le in Accounts

%@“%@- S TR , ,
201012 S 212 018 00
2011-13 1 § - 35,470 00 35,470.00

$
$
$ -
$ 24?' 488.00

247 488 00

2010-13 247 488 00

70,289 00 |

: $ 247488001 % 70,289.00
s 10/27/2012 1/30/2013
BOac o OnRer Nl e e S e e R R e e

Afrtcan Arnerlcan Person w/ Disabiiity Hispanic Small Business % |NOT disadvantaged

Asian Female Native American OTHER minorityld!aadvantagadw

: L = ) Teth ‘. ; — _.“ o ,.: 3 TJ_-Egg__ —,—',u—-"vﬁL" AL ‘Aﬁél.ﬁhinjﬁ . 1-“ [ g— ‘7 : ' B e WF S b . . "E:
RFP Competitive Negotuatlon Altematwe CQmpetItIva Method
Non-CompetitWG Negotlation Negbtiatlon wi Government(eg,ID,GG,GU) Other

E s s e e S e e e L e e
Purc:hase software and Implementatlon services for products to add to Banner Student Information System to automate procadures in the student
systems area UCH4 Is the job automation software UT campuses use with the recently deployed Banner Student Information system  Original bitd
contract was uged to purchase the Master License, Graphical Analysls Package, maintenance, implementation, and training services for the
Knoxvitle, Chattanoge, and Memphis campuses The first amendment was used to purchase the Windows Agent license, maintenancs, and
implementation services for the Chaitanooga campus. This second amendment will be used fo purchase the Windows Agent license,
maintenaince, and implementation services for the Knoxville campus and to extend the maintenance for the ariginal master license and graphical
analysls package. Windows Agent products are needed due to implementation of US Dept of Education Direct Loan Program which requires
multiple downloads of data due to various sources of data inputs
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THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

CONTRACT

1) NCJ Number: 9000005611 | Fund Number: | E170163]

2) Campus/institute Name: ;]University-Wide‘ﬁdﬁ‘li'n'istration i{T-Chief Information Office

ey

!

EXISTING CONTRACT INFORMATION

3) Short Description: UC4 Windows Agent software product for UT Knoxville L
4} Proposed Vendor: Name: UC4SOFTWAREINC |
Vendor Number: ”ﬂ);;z;;o—g“m—::
Vendor I1D:
5) Original CTS Number: 8500010989 |
) Contract Start Date: 110/16/2009
7) Current Contract End Date IF aliOptlons to Extend the Coniract are Exercised: 51 0/27/2012 wa
B) Current Total Maximum Cost IF allOptlons to Extend the Contract are Exerclsed: L\Ww.ﬁ mm‘;“ézﬁ!ﬂmgg‘g_g%
PROPOSED AMENDMENT INFORMATION
9) Proposad Amendment # 56-2—“:1
10) Proposed Amendment Effective Date: i01/31/2011 ;
11) Proposed Contract End Date iF aliOptions to Extend the Contract are Exercised; §01 /30/2013 :
12) Proposed Amendment Amount [ $  70,289.00;
§

13) Proposed Total Maximum Cost IF allOptions to Extend the Contract are Exercised:

$  317.777.00

14) Approval Criteria; Only one uniquely qualified provider able to furnish service

|

15} Description of the Proposed Amendment Effects & Any Additional Service:

Purchase of (2) Agent-Windows Agent-Tier 07 Production Environment (Production and
Development) at a cost of $25,000, 2 yr maintenance on both agents at a cost of $10,250,
and 5 days UC4 Standard consulting at UT Knoxville at the cost of $9000, plus an estimated
cost for travel at $2,500 for a total cost of $46,750

Included in the total cost for NCJ approval Is $23,539 for an additional year of
maintenance on our originally purchased software products so that expiration of all
products will be in FY 2013.

-

6) Explanation of Need for the Proposed Amendment:

UC4 was selected through competitive bid processes to automate procedures in the student
systems area. Purchase of additional agents will allow the campus to increase efficiencies
via automation, without spending additional funds on infrastructure or retooling of

processes already automated.’

17} Name & Address of Vendor/Contractor's Current Principal Owner(s): {not required if proposed contractor is a state education
institution)

1UC4 SOFTWARE INC

[a75140THAVENE

. |
1
!
i

WA | j98005

L

BELLEVUE

ius | usa

..........
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(required only if the subject sarvice Involves information technology}

19} Documentation of Dapartment of Personnel Endorsement:  N/A
frequired only if the subject service involves training for state employess)

20) Documentation of State Architect Endorsement: N/A
(required only If the subject service involves construction or real property related services)

21) Description of Procuring Agency Efforts to Identify Reasonable, Compstitive, Procurement Alternatives:

§UC4 was purchased specifically for the Banner implementation via competitive bid process.
iWith the purchase of additional agents, we gain the ability to automate multiple file
Edownloads on a daily basis, increasing the accuracy, timeliness and using less manpower to
I

IRrocess. .

22) Justification for the Proposed Non-Competitive Amendment:

UC4 was purchased speciflcally for the Banner implementation via competitive bid process.
With the purchase of additional agents, we gain the ability to automate multiple file
downloads on a dally basis, increasing the accuracy, timeliness and using less manpower to
process. Additional consulting is required to set up automation for the U S. Department of
Education's Direct Loan Program which became required in July 2010. The Direct Loan
Program requires input from multiple sources, which increases the number of files
downloaded each day.




Amendment # 2

This Amendment # 2 is between The University of Tennessee, an agency of the State of Tennessee,
(“Customer™) and UC4 Software, Inc. (*UC4”), collectively referred to as the “parties.” The parties agree that
this Amendment # 2 amends the Software License, Maintenance. and Services Agreement No. 67213 (*SLA™)
signed by UC4 on October 6, 2009, as amended by Amendment # 1, which was signed by UC4 on October 28,
2010. This Amendment # 2 may only be changed by a written amendment that is signed by authorized officials

of both parties.

The patties agree that the SLA is hereby modified as folows:

A Paragraph 5 6 is hereby deleted in its entirety and replaced with the following:

56

The maximum amount that the Customer will pay for goods and services on Order Forms
authotized wunder this SLA is $317.777.00 (“Maximum Financial Obligation”).
Customer’s Maximum Financial Obligation includes goods and services purchased on
Software License and Amendment Agreement License and Maintenance Certificates
(“Order Foums™) 48803, 67213, 96329, 48803-101008S, 48803-101025L, 67213-
101123L, and 67213-1011238.

B. The parties agree that Order Forms are hereby modified as follows:

M
(it)
(i)

(iv)

Agreed:

UC4 Software, Inc.

Signature:

Order Form Nos. 48803, 67213, 96329, which have a Maintenance term commencement
date of October 6, 2009, shall terminate on October 5, 2012;

Order Form Nos. 48803-101025L and 48803-1010088S, which have a Maintenance term
commencement date of October 28, 2010 shall terminate on October 27, 2012;

Order Form Nos. 67213-101123L and 67213-101123S shall have a Maintenance term
commencing on Effective Date of Order Form and terminating on the 2™ anniversary of

the Effective Date;
Maintenance Term shall only be extended by wiitten amendment accepied by both

parties

The University of Tennessee

Signature:

Name:

Name:

Title:

Title:

Date:

Date:

Pagelofl




ROk s

e N L T
the Software License and Maintenance Agreemsnt
‘License and Malntanance Certilcate’

I R A A S T A S P P e e e

gnieszad at Knoxviili Custamar #! Eard

Customer Namat
Typa of Licensar

Carrancy: Language:

Annupi Maintenance Faet
Total LIcense and First Year Maintenance Fea:

Wil Customer be providing s PO Number in order to facilitate puyment?

8l fo' Contact and Addresgﬂ

Names

Address: Address:
Fhonar Phone:
E-mall: E-mall:

‘Ship ta' Contact and Addrfgz
Namwt 3
Address:
Phone:
E-rreati:

Sates Tax Exempt? ¥ or N

if tax exempt ptesse pravide a copy of the exempticn certificate

The terms of the above raferenced Software Licsnse and Malntenance Agreerent, which are attached hereto If an Inisial Ordaer Form
or which were greviously part of an Ialtiat Order Form or Addendur. are an ntegral part of this Grder Formt. .

No additional terms and conditions will be accapted outside of those I this Order Form  For avoldance of doubt, thia Order Forn shalinot - - - ' : -
be amended, changed or otherwise affected by tha acknowledgment or acceptance of a Purchase Ordar These are deemed to te for Customer’s
convenience only and shill in no way change or add to the terms and conditions of this Order Form

This Agreement may ba executed and dellvered by facgimile or electronic signature and In two or more ceunterparts, each of which shall be deemed aa orgingl. but ali of which togsther shall
congtiite one and the same Instrument

Each party; intending to be legally bound has causad this Order Form to be exeruted balow by an authorized representative

AGREED: ) ACCEPTED AND AGREED:
‘Tha University of Tennessee at Knoxviile UC4 Software Inc.
Signature: Signatore;

Nane; Nama:

Titie: ' Titla:

Data: Date:

E-mall or fax one signet copy {along with yvour PO If you require one) to: SOPS@UIC4 com ar Fax: 425-644-2266

e




~Order Form No: §7213_1011235

Customer is a party to the Professional Satvices Agreament

Thesd prices ard Grly valid IF tnis Drdler Form'ls ekedliad by Customer and raceived by UCH
Customer's Mama; Univ saa: KSRVl
Product Type: i 5
Effective Date:

‘1~ Services Fee (USD)"] #Total Price (USD)
i $2,000 £10,000

; i : : X Tofal Price In USD
Total Services Fee: $10,000
Non-recurring Discount: ey S o w109 ~%1,000
Net Services Feas $9,000

Wil Custorner be providing a PO or PO Number In order to facilitate payment? | PO Nuribar Belo\

Bill To Contact and Addrass: Technical Support Contact:

Name: Name:

Address: Address:

Phone: Phone:

E-Mail: E-Mail:

Ship To Contact and Address: Sales Tax Exempt? ¥ or N

Name: If tax exempt, please provide a copy of the
Address: exemption certificate.

Phone:

E-Mail:

Address Services wilf be petrformed:__

Travel Expenses are not included in the above reference fees and will be bllled as incurred.

The terms of the above referenced Software License and Malntenance Agreement and/or Professional Services Agreement, which are attached hereto
If an Initial Order Form, or which were previously part of an Initlal Order Form or Addendum, are an integral part of this Order Form

No additional terms and conditlons will be accepted outside of those In this Order Form. For avoidance of doubt, this Order Form shall not ba
amended, changed or otherwlse affected by the acknowledgment or acceptance of a Purchase Order These are deemed to be for Clstomer's
convenience only and shall in no way change or add to the terms and conditions of this Order Form

This Order Forr does not imply or offer upgrades to products or Partner products in the future and Is limited to the workmanship, valldation and
testing of the servicas provided

Because the consulting engagement requires UC4 to allocate valuabie resources on a scheduled basis, UC4 reserves the right to Impose a canceflation
fee/rescheduling fee In the evant that, a consulding engagement Is cancelied or rescheduled by customer as set forth below:
Cancellation or rescheduling by customer s less then 10 calendar days prior to commencement of the consulting engagement = 25%

canceliation/rescheduilng fee based upon the remalning undelivered value of the consuiting engagement

Canggllation or rescheduling by customer Is less then S calendar days prior to cormencement of the consulting engagement = 50% cancellation

s_87465010 xlax tof2




/rescheduilng fee based upon the remalning undelivered value of the consulting engagement

The cancellation/rescheduiing fee shall be Involced to eustomer by UC4 as of the date of canceilation or rescheduling and shat be immediately
payable by customer to UC4 upon receipt of the involce.

UC4 may suspend performance of afl agreements with the Customer, In the event that customer does not timely pay any Invoice for a
canceflatlon/rescheduling fee.

This Agreement may be executed and delivered by facsimile signature and In two or more counterparts, each of which shall be deemed an orlginai,
but ali of which together shall constitute one and the same nstrument

Each party, intending to be fegally bound, has caused this Order Form to be executed below by an authorized representative

AGREED: ACCEPFTED AND AGREED:
University of Tannessee-Knoxville uc4 Softwatre, Inc.
. Signature; Slgnature:
Name: ) Name: R
Title: R Titla:
Date: Date:

Email or fax one signed copy (along with your PO if you require one) to: SGPSGUCS com or Fax: 425-644-2266

587465018 xsx 20of2

Ll e




THE UNIVERSITY OF TENNESSEE

REQUEST: NON-COMPETITIVE AMENDMENT
CONTRACT
1) NCJ Number: 9000005666 | Fund Number: | E170163]

2) Campus/institute Name: Fﬁniversijxj@iéﬁc‘iministration

Chief information Office )

EXISTING CONTRACT INFORMATION

3) Short Description: UC4 Software Windows Agent for UT-Chattanoaga _ e
4) Proposed Vendor: Name: ucs SOFTWARE INC o o
Vendor Number: ]074&0ng
Vendor ID:
5) Orlginal CTS Number: 8500010989 :
6) Contract Start Date: ' h 0/16/2009 '
7) Current Contract End Date IF allOptions to Extend the Contract are Exercised: _ fJ 0/15/2011 :!
8) Current Total Maximum Cost IF allOptions to Extend the Contract are Exercised: f 8 212,018.00;
PROPOSED AMENDMENT INFORMATION
8) Proposed Amendment # @TW
10) Propased Amendment Effective Date: i1 0/22/2010 ' }
11) Proposed Cantract End Date IF allOptions to Extend the Contract are Exercised: §1 0/27/2012 i
12) Proposed Amendment Amount [ b 35,470.00!
13) Proposed Totai Maximum Cost IF aliOptions to Extend the Contract are Exercisad: f § 247,488.00;
14) Appraval Criteria: Only one uniquely qualified provider able to furnish service -~ |

15) Description of the Proposed Amendment Effects & Any Additional Service:

Purchase for the Chattanooga campus of (1) Agent-Windows Agent-Tier 05 Production
Environment ($8500), (1} Agent-Windows Agent-Tier 05 Non-Production Environment ($8500},
and 5 days UC4 Standard consulting beginning October 2010 through October 2012 at UT
Chattancoga {$9C00) plus travel ($2500). Maintenance Is provided for two years ($6970)

UC4 is the job automation software UT campuses use with the recently deployed Banner
Student information system.Use of UC4 software can be expanded to other systems by
purchasing additional agents. The Chattanooga campus plans to deploy processes on other
systems, resulting in efficiency gains through automation. The additional
training/consulting requested will speed up implementation of automated processes,

16) Explanation of Need for the Proposed Amendment:

UC4 was selected through competitive bid processes to automate procedures in the student

systems area. Purchase of additional agents will allow the campus to increase efficiencles

via automation, without spending additional funds on infrastructure or retooling of

processes already automated.

17) Name & Address of Vendor/Contractor's Current Principal Owner(s): (not required if proposed contractor s a state education
institution}

JUC4 SOFTWAREINC

2475 1d0THAVENE ~ T ]

SRR |

(BELLEVUE T |wal [osoos

lus | usa
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(required only if the subject service involves information tachnology)

19) Documentation of Department of Personnel Endorsement: N/A
(required only if the subject service involves training for state employees)

28) Documentation of State Architect Endorsement:  N/A
(required only if the subject servica involves construction or real praperty related services)

21) Description of Procuring Agency Efforts to ldentify Reasonable, Competitive, Procurement Alternatives:

UC4 was purchased specifically for the Banner implementation via competitive bid process
Other job scheduling products exists, but would require additional infrastructure costs,
deployment and retooling of processes already bid.

22) Justification for the Proposed Non-Competitive Amendment;

Other job scheduling products exists, but would require additional infrastructure costs,
ideployment and retooling of processes already bid . Expanded use of the UC4 infrastructure

iby purchasing additional agents avoids new servers, Installation and rework of existing
iprocesses. :




Amendment #1

This Amendmerit # | is between The Univer sity of Tennesses, an ageney of the State oF
Tennessee, (“Customer™) and UC4 Software, Inc (UCH”), collectively refeired io as the
“parties ¥ The parties agree that this Amendment # 1 is fully incorporated in the Software
License, Maintenance and Services Agieeiment No 67213 (SLA) accepted by UC4 on October 6,
2609. Fuiiher, the partiesagres that the terms of this Amendiitent # 1 shall provail over any
conflicting tetims in all other documents between the parties This Amendiment 5 1 may only be
changed by & waittes mmendment that is si gred by authorized officials of hoth parties.

the parties agiee that the SLA is hereby modified as follows:
A. Parapiaph § 6 is added to the Section S, PAYMENT as follows:

5.6 I'he maximum amount that the Custotuer will pay for goods and sexvices on Order
Foums authorized under this SLA is §247,488 00 {“Maximuiti Financial Obligation™) .
Customer’s Maximum Finaneial Oblgation: inchides goods anld services pirchased on
Satiwate Licerise and Amendment Agteement License and Majntenanice Certificates “Order
Porins”) 48803, 67213, 96329, 48803- 1010088 and 48803-101025]..

B Taagraphs 7.5 and 8.4 are deleted anid replaced with the following;

Norwithstanding dnything herein to the contrary in this agreement, the patties agree thatng
Iimitation of Hability or warraity by licensor shall be less thag twa {2) times the cotract.
value of Bmit licensor"s Hability for intentional torts, ¢irinal acts; or faudulent vondudt.

C. Paragtaph 13 15 and 13 16 are added to Section 13, GENERAL as follogws:

1315 Invompliance wﬁh the iequ@remem‘*s of Tean Code Ang § 124 124, UC4 herehy
aftests that it shall not Knowingly utilize the servicés of an ilegal immigraiit in the United
States in the performance of services provided in Oider Forms and shall not knowingly

uitlize the services of any subcontrastor who will utilize the services of an illegal funtiigrany

in the United States in the performange of services provided in Orde Forms.

1316 Customer doss ngt electronically sign {or “e-5igh™) 'dqsi_z_ments and such elestionie
signatures Will not be binding on Chistomer. Any Change, modification, or walver of atiy term
Of SLA o1 Ordez Forms shall not be valid nnless 1t is i writing and signed by both the

Customey and (JC4.,

The parties agtée that Ovder Forms are her eby modified as follows;

Page1 of2




Order Foun Nos 48803, 6721 3, 96329, which have a Maintenance term conmencement date of
October 6, 2009, shall terminate on October 5, 2011 Order Form No 48803-101025L shall
have a Maintenance tetm commencin g on Effective Date of Otder Fonm and terminating on the
2™ anniver sary of the Effective Date Order Form No. 48803- 1010088 chall have a perfoimance
period commencing on the Effective Date of Order Form and terminating on the 2 anniversary
of the Effective Date Mainfenance Jerm shall only be extended by writien amendment accéepted

by both parties

Customer’s Name on Otder Forms is The Uuivezsjty of Temmesses Customer’s Name shown on
Order Forms shall include the phiase “on behalf 6f its camptis of” immediately following the

dash mark “. «

Agreed:

UC4 Seftware, Ioe. - - The Uu’iversity_ f Ténnessee

Signature: &M S— Signature: 2

Name: RobertRon Nemie: . _ Chatles 8. Pageato
Vice Presiders, Financs sni Giaba Operailoms B —

Iitle:

CTifes

Date: f?)/lf“/{{' Qo Date:

~OCT 27 2010

Page 2 672




‘License pnd Malntansnce Certificate’

BT T

Custoiner Nam 1 hehulf of Univaesity of Tennessas-Chottanacga Gustamer #1 48863
Type of Litense: D Petpetual ) .
Pricing: v _Banner Currengys yso Language: Engilsh

Elfectiva Rat. | REOcte10
SRR T T Y
Al Cade Ry 3 ¢ .| Quantity [ Discouny

AYDADI05L . Fréduction AM | agent . Vindows Acent Tier 05 Ageat 1 10,000 16,000

A9 4-03- Hen-Eroduction Ag Wingoves Agent - Toar 05 : ] 13,000 19,008
ER e A Tt i RS LT Joi {USDY
e e . 20,400.00
Non-recurring Digeount: : T 15% -3,800.00
stek License Fant . ] A% 0066.00
Annual Malnbenence fees : . - - Type: Extendid 1 “za.0 3,100.09)
Yotal Licehse and Firat Year Malntensnce Fear T 20,400,800

L Enber 'Yestor ‘Ho' ¢

r A

Wil Customer b providing 2 #0 Nufber In order te facititats payment? i

it to Contact and Addresy Technical Suppaert Contact
Nama: ’ Namer

Addeess: Address:

Phone: Phone:

E-malh : E-mynif:

Ship to Contact and Address Safes Tak EXempt? ¥ o
Named i “y .
Addragsr g' ; o If 2ax exgmat Dlease provide a cony of the examption <efifiaute
Phone: : H
E-mall .

Tia tenns of the ehove referented Saftwarg Heansa ang faitenance Agresment, which are sttschod hafete if an Snital Onder Fosns
or whith were predossty part of an $ditiaj Dhrdec Farm or Addandurs. g on Fitegrat pare of this Deder Foorss

o addilienal L 20d sonuitinns wil ba pecopled outside of thase in this Créer Fermy For avdidancs of doibt, this Order Farm shall siot
Ué driedded .changed ir othicrvise affected by the 2
sonvatiente only and shall in no way thange or add Yo the tennt and condiifons of this Qedar Form

Hhig Agrezmant may b execiibed 2o deliverad by Faestmiia Signatira and B two o mofe UrSERTANS ¢ach OF wiich ghat by deanted un
origlonl ot alh of whitck togather sEall constivute one ang the s3me lidtrument

Each party Hleciding ts be legatiy bound has caused this Grder form to be exacuted helow by an authortzed caprasentative

AGREED: ACCEPTED AND AGREED:

Univeraity of 140 Ua Softwara, Tne

an Hehdlfy 7, E—
shgratura: L A o

Maiy Charles M Peceaty e Robert Roft i Qrarations
Titler Treasurer ‘ e Vi Thasident, Flnae2 and Gkl QF‘H

Date: QCT 27 201 et (‘Q/‘Lg’é{)

Erveall pie fipyope signed copy {aio’i\g with your PO If you require one) ta: SOPSRUCS eom &y Fau: 425-544-2266

cknoviedgment or doceptance of 3 Purchase Dvder These are deemed to be far Customer s




Order Form No.: 48803 _101008S

Customer Is a party to the Professional Services Agreemaont

These pfices are only valid if this Order Form |s exeruted hy Custorner and received by UC4 on or before October 31, 2010,
Cusionier's Namae: Univarsity of Tennessee-Chatta noaga .
Product Type: Applications Manager
Effective Dataz . 1B-Tict
[ _No. of UCS Days/Attendees Professional Services Dascription Services Fee (USP) | Total Prive (USD)
5 : U4 Standarc_! Consulting ) 42,000 $10,000
o Totals Total Price In USD L
Tatal Sgrwc_:es F&a:r o N $10,000
Nor-racurring Dis¢ounts . 10% ~51,000
Net Services Feg: ) . . $9,000
Will Custoser be froviding PO or PO Number in érder to facilitate payment? __Circle One Balow  |PO Namber Below
NO or YES

Notes: | P _ ;

All Sr;r:auqts are i us dolifars (USD) uiless otharwise indicated.
Sewim}sf@ is to bé biliad in advanta,

‘Fravei and ‘ax_p,enéés are tb be f?_illlé-d' seﬁaratel‘y.. l

BILT6 Contact and Addreds: Technical Support Contast:

.—N,ama: Nam@:
Address: Address:
Phener Phone:
E-Mail: E-Mail:

Sales Tax Exempt? ¥ or N N
If vax exempt, please provide a copy of the
axemption certificate

Ship To €ontact and Address:
Nama:

Addresst

Phona:

E-Mail:

Address Services wiil be pgtfézm_eq:

dumber of U4 Days Prepald: % {Any unused .uC4 Days shall expire o0 the frst annjversary of the Eiective Diate)
Travel Expanses are put lnclyded In the abdve réference fees.and will be dilled as incurred

The tering of the above réferenced Software Licefise and dMaintenance Agreemant and/or Prafessional Services Agreement, which are attached herelo
H an Initiat Order Form, or which were previdusly pait of an Initiai Order Forn o Addendum, are an integral part of this Order Form

No additional terms and conditlons will be accepted outside of those i this Otder Form  For avaldance of doubt; this Order Form shall not be
amended, changed or othervlss affected by the atknowledgment or acceptenie of @ Purchase Qider These are deemed to be for Customer's
Sorvetignce only dnd shalf i no way chérige or add o the ferms and conditions of this Order Form

This Oréer Farm dogs ot imply or offér upgiades to products of Partner orogucts n the Future and is limied to the workmanship, valldation and

testing of the sarvices provided
Becayse the corisufting engagernest requires U4 o allocate valuable resources on a scheduled basss, UC4 reserves the right Lo impuse a cancelfation
fee/rescheduling fee In the avent that, a consuitlng engagemnent 1s cancelled or rascheduled by customer ag set forth below:

Carwegliation or rescheduling by customer is less then 10 calendar days prior to commencement of ths consulting engagement = 265%

cancellation/raschreduling fee based ypon the femaining undelivered value of the consuiting engsgement

Cencellation or rescheduling by custorner is less then 5 calendar days prior to commencement of the consuiting engagement = 50% canceliation

s 73674986 xlsx 1of2




/rescheduling fes based upen the cemaining undefiverad value of the consulting engagement

The cancellation/rescheduling fee shall be invoiced to customer by UCH as of the date of cancellation or rescheduling and shall be immediataly
pavable by customer to UGS upon raceipt of the fnvoice '

UC4 may suspend performance of all agregments with the Customar, in the evert that custemer daes not timely pay any inveice for a
cancellation/rescheduling fee

This Agreemaent may be executed and deliverag by facsimile sigrature and in fwo or moke counterparts, 2ach of which shall be daemed arn originai,
but 2ff of which together shal constitute oni and the same Instrument

Each parly, ktending te be lagally Bound, fas caused this Order Form to be executed below by an authorized vepresentative

AGREED: ACCEPTED AND AGREED:
University of Ten ssee-Chattanaeoga UC4H Software, Inc.

Slghature: W Sionature: MZ

Name . _ Naing!
Tithes Sasurer Title: Vica Fresitent, Financa and lobat Operatons

oate 06T 27 2010 VY Y%

£malf or fax one signéd copy (along with your PO # you require onej to: SOPS®UCA com or Fax: 425-644-2266

5 73674985 xisx 20f2




Unbversity of Tennessea o
Foffware License; Malntonancd and Sarvices Agreement No: 67213
Térmis

This Softwarg Heerise, Maintenance and Services Agreement (“Agresmenty Is by and between DCq Software, Inc {*Licensor”)
and the Univirslty of Tennesces {*Licensee®) Thig Agreamant Is made in the state in which the Licensee resides

1 DEFINITIONS
11 "peliverables” maang any custom comipliter code and related DocUmentation fovided to Licsiigas by teensor
purseant to the Services under this Agreament. Such deliverables-and any feas e such will be identifed in an Ordar
Foers Delflversblas are lesnsed Undar the sarae terms as Spftware: .
12 “Dorumentation” means any explanatory, written, léctionic de gl varsion of user Infarination or user tpemting
Insteuctions, including, but not tmited tn, user guldes and referiice misnuals avaliabls from (feensor for use with tha
Seftware or Deltverables by a user, Bocumentatioh is licensed uader the same termg a5 Softwara.

L3 “Elféctive Date” vicans the diite this Agreement becomas effective, whiith is tha aagdier of: {1) the date wher the fast
party axecuies; or (2) the date of delivery of the Soltwara ta Leansed, If i predates the date established Y {1}

1.4 “instailation Dake” means the date Licensor rompletes fnstallation of Sefware i acedrdance with Licersor's stdrndarg
Installation procedores or the teath. (10thy day Tellowing the defivery of the Sofoware ¥ Fictasee Is Self instaliing

1.5 “Mealntenance’ mean's cerisor’s standsrd fainternce Sarvices avaltable to ysera of the Softwara In generst, as are
identiflad In the conditions sat forth In Schadidle 1 to this Agraement

14 "Order Form  means. the verjous forms of Sofeware Ueense; )
feferenced i tha definltion._of “Sgftwaré” which, among-othar things, names thé Softwara.and may identify Hie terrm,
number of unifs licansed, release ievel, version numbar, typa of lizense, the oparating system on which the Sofoware will
rud, &% applicable, as welf a3 identify applicable License and Maintenaice feas, and the Professional Servites ("ESA")
Ortlef Foimis reféienced In the definiien of TEeryicas”. ‘
1.7 YRFQ™ means the University of Tennessee Request for Quots (RFQ) 20040 33 document, Including Licensor's
respongs, which was executed by Hegnsor on June 23; 2009 with thi foltoviing revislons and clarifications sdded s if they
viere originafly Incerporatéd as part pf the RFQ: (8) For avaldance of doubt, Sector 255 of the, General Bid Conditions:
“Pisputes” only ‘Applies to the b rockss i the RFD, Bnd fiok to any comractus! toems; (5) 2 sybnitted in the arigtnat
RFQ;, Saction 37 of the Goneral Bid Conditions *Tdspection” raust bie, modified to read that “irispection” related to delivered
suftwvara will onty be to the documented spacification§ deliverad Wikt that softwaie; (€] this pridng providad for Individua!
unlversiifes =5 part of the RFQ i ool applicabla o the Witial purchase for these’ universifies, and Aot master priing for
future purchases . ’

1.8 “Servicés” meails servicés provided by Hoansar to Lzensee a5 sxpressly ideniified fi the Ordar Form

1.8 “Sclware” means the object code varglon of the computer programs ldentifled in the fitlal Hedtise and Malntehdnce
Ceriificate (“Initlal Qrder Form™, or 3 Supplemental Uicenge and Malntanance Certificate {"Supplemental Order Form®)
duly -axacuted Heliween the' Parties or an Aamended Lcense ang Malnténange Certificate duly executed by the Partias
{"Amanded Ordéi Forn™). Wher deslgtiated by Licensor, Seftware alie nisains any ckhir form of computer Biagranme
identiflad In taftle! Crdes Formi, & Suppiémental Order Form or an Anended Opder Fobm  Suftware, aig defined, Inclides
Documantation -

L.10 Third Party Produck means a work owned by » tiird party to ren as 3 separate comptter prograrn that provides

ehhizncecd furictionality to the Softwars.
111 “Update” means sy changes 1o tha Sofiivare made avall
BFOr corrections, fixes, patched and maintensnce refeases

112 "Upgrade™ meshe any adétian to the Softwarg stch as an additional of new Moduli

2 LCENSE
2, Subjact to the terms did canditions of this Agreement, Leensor grants to Licensea, apon Licanseas- il payment of
ihe applicatly foos, o nor-gxdusive, non tiansfarable, non-gssignable floense o install and usa the Software and

LI, O drives the ife, LCiiglabal, DICA & ari itk e [ried dnred by GO Sebere GmbH (PLC4 Sifosar ) ecisd aYdhted compinic [nthe Uikod Guiss andforathor

49ngg¢:gﬂwthmech'mbnmummcm;awamwb:«thnpmq‘ri:m-ﬂefmn THis dor XHIVIF FGram Hepichiny and Snfded, o W Sohwine aid b ondy

Fie oo itk o on i

PR

and Malntehamce Certificate ¢ LMC) Order Forms

able by ttensor by ticerisea ds part of Malitenance, such as

campbnent or fedture

Tls salwhic/mput er IvGIan bt proteaed by o raight lhwt, Erenstions) Yetias and Ghpr Bomutie e Ierarnaticn N as and Ny Ui Red dopeis of i e Ha b chilase
EEm Unautioriead cag o-reg o1 52 pny form, 10 sehode ¢zin part, g 5 CIRVITSE, CAGBATN . T aveipmen: of dny ek seotis; &
SN DIRARICT Eng 2y Sivty ¢ pabtad evgagiog X £k oid e peoreconsd Ly UGH Sefraars

VI Brglin £52 % the Kenr slaiganedl by 08 Solrins 15 the Unite Brpies HIC QU CpenLEay ot capvirier
Cogifighw 29073008 L0 Solreard KM ftghts Reswroed 4 . 4
Initlals 4™ ‘

Y
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Deftverables Intemally; as described in the REQ and as designated in and limited by the inttial Order Farma attached hereto.
The inltlal Order Form, any Suppleriental Order form or wny Amanded Order Form miay individually Be referred to herain
as well a3 "LMC” and may callectlvely be referred to hersin as well ag “LMCs'. Each Order Farmy/LMC must reference this
Agreement by aumber aird must be duly executed by the Partles  An Otder Fosm axscuted aftel the Initia! Order Form
shall destonate If it supplements or amends the initlal Grder Form

22 The Lcanse type is designated in an LMC, Ucanse fees are based upon the License fypa selected which may be
changed, from time to tifng, by the Partiés mutually accasting and executing another Order Form

23 Provided lcansza 1§ i compliance With thi téfs of this Agreement, lcensor adiess to provide. Licensae with the
Software ang Documentation and assodlaied Softwars License %eys as well as any Dallvérables as calied for by & duiy
exeetited | MC '

24 Untess dihervise stipulated i any LMC, any Ideds, concepts, knowhaw, data-processing techniques, computer
programs. or materdalg, Including but not Hirakted to, modifications or derlvative works of the Software or Deliverables,
davelogad by Licenser’s pefsonnel In coniaction with thig Agregiment .shall be owned by Licersor arid Licensar hreby
grants to Licensee 3 license in the same mannef as the licénse for the Softwaie undel this Agresatent. The awnership of
Third Party Products is not affected by this Agrsement

25 The grovisighs of Uil Agresment In faspect to protection of the Softwars are In addition to and not In iieu of the
peotections avaltable to Licensoer uadai applicable law i
2.6 Licensor reserves 2l Tighits to fivention's, patents ahd copyiights and other gropridiary rights a3 wel s all computer
piagrams In any way relating to the Software or Defiverables, under any and &l local, skate; provincisl, or federal faws,
rdles and regulstions:

2.7 IFany Sofiward Is profided by 1icsvisar on a no charge besls o trial basls, such. (s nevertheless subject o il the
berfits and conditiohs of this Agréament. If thé LIG indiedtes that 3 trial ficensa pedad applies to this License, then this
License shall terminate [mmedistely upon the tariination of the tsl fcehse arriod; uiless 1icensee shiall have pald thie
initial Neense fee destgnated by Ucensor prioy to such datg

31 This Agresiient deds Not ifahsfer to Liceikes o any other neyson ar entity any right, dde or intetest in and ko tha
Software or Dallvarables, excepl as to the limibed license dght of Liceises to install and-bea such as expressly provided. for
iy this Agreemaent
32 Ucenisee stall ot t5e the Software ot Dellveraliies, except as designated I an LUC
33 titensee shall not copY, repraducs bt Eransrilt tia SaftwaFe 6i Dellverablzs in any form, except that Utensea miay
make capies for archival putposes only, of sach authsrized ariginal forin, for which Licenses has been given & valid and
effective Software ticanse key by Licensor
34 Licansed may not, directly or Indirectly: (a) sall, vent, lemse, Subiicenss; lend, allow acoess 1o or pliérivise mikd
avatlable, thi Software or Dellverabie o a0y &ntity or pierson; (h) make modificaliong fo, oF géneratd any deiivative work
or cammgter program fom, the Sofbwem o the Deliverable, (c) distribute, cherge or raceive any fee far access or use of
the Sofiwara or Deliverable; or {d) copy, feverse engineer reverse compile, disassamble, decampile ar atfierwise
manipulate the Software o Deliverable or sttempt to derive Information from such '
LICENSEE RESPONSIBILITIES AND REPREGENTATIONS
4.1 titensen ackrowledges i hng defenpined that the Sefware and Deliversties licensed under this Agreament meets
i requirements
4.2 Litensee shallbe solely résponsible fur aprations and the establishiment and contintiatian of a fropsi’ and sufficient
parating environment. Additfonally, Licansee shall be salely responsible for opsration of computar equiprment and hy
relatad computer programs, nduding any opeyating system ’ )
4.3 Llcersee $hail ansure that s persanngl are; at afl trzs; etluceted and taingd i the prope: use ¥fid operation of the
Sofovare ehd Beliversblas and thal the Software and Dellverables aré used I accordance With the Decurnentation-
44 Litenses shall Be solily resgonsible for Back-up of 3l data, computer systems and computar programs
45 iltensee is responsible for complying with alf rules, regulations and laws relsting to the use of tha Software and
Delivérables
46 Ucensee representt {0 Licansor that Licensee is nol nos and has never been on the L3 Degartment of the Treasury,
Offite of Foraign Assety’ Control, SDN list or any dther disqualifying st of sych agency or any other U.S govermmantal
agency. Licensee represents that Lidénsée 15 now and will be, while this Agreement, i5 ity effacty In compliarice withthe b 8
Patiiat Act
4.7 ilcénser represents to Licensor that Llcenses Is now sad will be, while this Agreement Is [n effect, I compliance with

the Forelgn Coprupt Practitas Act
2 ! /‘
IniEisls P '
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4.8 Ucensée acknowledges that the laivs and reguiations of the U.S. may restict export and Indépendent of the
contractual Hmitatlons set forth in this Agresment the Sofiware and Dellverables shali not be exported by Licensee In
violation of any export provislons of the U'S. Licenses acknowledgas that the laws and regufations of countries otrar than
the 1.5, may reshict tha Import and Independent of the coplractual limitatioas set forth In this Agreamant, the Saftwars
ond Deliverables shail Aet be imported by Licensea to any country withaut the prior written cansent of Licensor  Licensge
waltants and rapraseats to Licensor that Licehsee Ts nok an ineligible party under any applicable lav, regulation or rufa

49 igenses reprasents to Licensor that Uegnsed shall not, dirsctly o indinseily, soliclk to employ/engage or aciually
employ/engage, any employee or Individual contractor of Licensor, while licanses is actively uslhg the Software or

Delivergbles

PAYMENT

51 Al payments under this Agreement shall be rade [ U.S, dofldrs Payeent Is due net thirty {30} days frorm receipt of
the Involre, and Jf ot pald when gue, will be subject to inkarest the maximim rate permitted by applicable law, calculated
from the date when payment becames overdus, umtil the dete when payment in full is made. Involtes far Software are
fasuad upon deliviry of the Software or the applicatle Software, License keys  Maintenarice Is lnvolad in advance as
spetifled in an LMC  Services ara invalred as Speciffed i an LME

52 The University will pay taxes impased directly on it

53 All reasopable put-of-packet expenses actually incurred by Licensor in connection with Services and on-site
Mainténance provided undes this Adreament, including, but not mited to travel, fodging, ahd maal axpéases, shatl be
Involcad by biceiisor ab actual cost incurred by Licenser and Licepsee shall promptly pay ticensor for Such Co5ts ahd
expensas, subjdct to the refinbisrsemant Joldy of Licensee. Licentes 15 Fespongible for alf shipping charges

=4 Applicable chargis for the Services provided under this Agresment and payment scheduld for such shall Be as sgb
forth In the RFQ or an applicable Order Farn, which may Indiude a Statement: of Work ("SOW™). Unless indicated to fhe
ceatrary in an applicable Ofder Form, charged besed upon time and materidl work sheil be detarmined by computing the
actud) number of days of holirs spent by each skill level of Licepsor pergannel by 1andening the Services Hnd mblkiglylng
same by the agplicable raté for each such skilf avel. No overtitng of weekend work is conterplated. Should Licerder

persorwiel be avaifable to render the Services outside of Licensor's nomtial office hours which is defined as 7:00 AM - 7:00

PH Monday througiy Friday, as = resuit of constralnts Impesed by Uicenses, Licensor spiall be-entitled to charge; i addition
to #5 ngrmal rates, a precum of Iy percent (5098 of the normal rate, for such worked, Unlass otherwlse specifiad In an
applicabla Order Form, alf rates and charges speciRed th this Apreement ere subject bo $hose aublingd fn the REQ

545 Lcenser féserves the fight to sudpend performance of fils agfeement, Including, the rendition of Melatenange or
Services Jf Ueensea is In breach of any provision of this Agreement ’ B

MAINTENANGE AND SERVICES

Gt Heefsor wiil not be abhgated to provide amy support i respect ta the Software or Defiverables, except as to
Malntenanca identified iv Schadufe 1 herato and as specified In the RFQ or In an Order Formi, and i all events subject to
tha payment by Licenses to Licensor of aHl applicable fees specified i the RFQ under this Agreement, Ucapsee shall pay
Licensar, dt Licanser’s ther applicable rates In the svent of wark by Licensor outside of the stepe of Scheadule ¥ in respsct
to Malntenancs o Deliverables in respact to Services

8.2 Commencing with the Effective Date of the LMC and contiating foi a term two (2) years therealter, Licensea witt
receive Malitenance for the Software a5 specifled in Schedule 1 zad Licenses zgrees to pay a yearly fee on each
anniversary of the Effective Date Foflowing the Iniflal terny of two (2) years, ynlesk ethervise agreed Ih writing,
iMaintenance will rehew aimuzlly for subsequent ane year terms, ‘until terminated by elther psrty upon writters notice §o
the pther party and Upon mutual accaptancd of both partles, at least sixty [60) davs prior to the éxplratich of the thin
cirrent terng ’
6.3 ‘Tha feas for Majntensnce are subjact to annuat Increasa not to excaed five (3%} percent, based on the Jast involted

antual Malntenance fee

&4 Llcenser has Hght to assign personnel femployees of indepantdant contractors), who are, In Licensor's soie judgmnant,
qualified to conderthe Malntenance and Servlces. The fiaitiss seknowladgs that perfarmance by Leensor 15 sublect 1o the
avaltabilify of qualified persornal of Licensor, The time required for tha performance of Matntenance and Services and the
developmant cf Dadlversbies chnnot be accurataly assessed in advance; conssquently, all dates or time guoted &ré
estimates onky. '

§5 Licenasee sfell provide all such information, data, docuimentation and equipmieat as may be reasonably raquired by
Lizensor ko endbile It to rmeet its obligations” under Hiis Agreement, and provide a coordihetar famillar with and
kipwiladgesbls in the system environment,, business aod procedures of Licensee, who hes, authorlty to make definite
dacistons relating to- Services and Maltenance.  Licensee shall further ‘movida siffficient computer tme and sich other
physical anid huian resources as may ha ressanably reduired by Licensdr In connaction With Services and Malmenante

6 & The parties schnvwledge that it I not always economicaily possible to produce Software, Services or Déllverables
whicle are error free and that mot all erors are nepessarily capable of correction nor are they of such magaitede as ta
requirg correction Licenstr will bse reasonable effort to deteriine the soire? of a reported problem and to corredt all

3
initial
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probiems feparted to Licensor by Licensaa. I Licensor identifits a problem ag arsing from nor-Ucensol compongnts o
work, or from unauthorfzed use or maodification, Ucensor reserves the right to charge licenses for correcting any such

problem
§.7 Licensée agrees that no party other than Licensor 5 permitter to aocess or use the Softwate for purpeses of any
form of seivices In respect to the Software, irespactive If Maintenance is oris not tn eMect.

7 LICENSOR'S WARRANTIES AND D! SCLAI MERS
71 Licensor wareants that it has the rght to ucrept and enter Into this Agrazment Jn and that the Software, In ils
unaleered form, will confora in all matenal respects to Licensor's therr published funcional specifications for & peried of
nfnety (90) days from defiveiy, provided Bucl Software is Used in 3 manner ongistent with such pubbished functional
specifications, Induding sny minimum equiprent apd computer program configuration requirements. Licensor daes not
veafranit that the Software Tg bug-free of &trar fred, Licsnstr wiif saisly ts warranty, if it uses reasonable efforks to correct
any . slgnificant deviations from published funcdonat spediications, as are veportet by Licensde ta Lcensor in wiiting,
tuting the warranty pesiod
7 2 Ugerisor warcants that, except In respect to the Sofovara License keys from Licepsor, at the tme of delivery by
Liceisar, na portion of the Software or Bgllverables shail contain, dny "back door®, “drae bargb?, *brojaih herse™, "wor,
“diog dead dsvice”, "™ ot other corisputer raiitines of compotients desfghed 16 (i) permit atcess oF use by any party
not authorized by Hhis Agreement, (1) disabls, damsge or erzse the Sofiviare Or Deliverables or data, (1) e authorized
use or capability or {iv) perform aity other such ke acticns
7.3 EXCEPT A EXPRESSLY AROVIDED FOR HEREIN, THE SOFTWARE AND DELIVERABLES PROVIDED HEREUWDER ARE
SUPPLIED “AS IS%, WITHOUT ANY WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF ANY KIND. TG THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, LICENSUR EXPRESSLY DISCLAIME ALL WARRANTIES, EXPRESS, STATUTORY
OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WAARANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE LICENSOR: DDES NOT WARRANT, GUARANTEE, DR MAKE ANY REPRESENTATIONS REGARDING
FHE USE OF, OR THE RESULTS OF THE USE DF; THE SOFTWARE OR DECIVERABLES IN TERMS QF CORRECTHESS,
ACCURACY, RELIABILITY OR OTHERWISE, AND |ICENSEE RELIES ON THE SOFTWARE AND DELIVERABLES AND THEIR
RESULTS SULBLY AT LICENSEE'S OWN RISK o
24 EHCEPT AS EXPRESSLY PROVIDED FOR HEREIN, MAINTENANCE AND SERVICES (NCLUBING DELIVERABLES) ARE
SUPPLIED “AS 1%, WITHOUT ANY WARRANTY, EXPRESS, STATUTORY QR JMPLIED, OF ANY KING. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, LICENSOR EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS, STATUTORY
OR IMPLIED, INCLUDING BUT NOT LIMITED TO'THE WARRANTIES OF QUALITY OR REASONABLE GKILL AND CARE, OR
OUTCOME OR RESULTS
75 Not withstanding anythirig to the eantrary i this agréeridnt; the parifés dgree that ko limitation of labiiity or
wearvanty by flcensor shall be Jess than two (3) times the contract valye.

8 LiCENSOR'G LIMITATIONS-OF LIABILITY
Bl IN NO EVENT SHALL LICENSOR BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OF ANY KIND OR LOSH OF PROFITS OR BLUSINESS OPPORTUNITY, BYEN IF LICENSDR 1§
ARVISED OF THE POSSIBILITY OF SUCH DAMAGES. TN NO EVENT WILL [ECENSOR BE LIABLE FOR.LOSS OF OR DAMAGE
TG DATA, COMPUTER SYSTENS OR COMPUTER PROGRAMS LICERSOR'S LIABILITY, I ANY, FOR DIRECT DAMAGES OF
ANY-FOR[E SHALL BE LIMITED 7O ACTUAL DAMAGES; NOT IN EXCESS OF AMOUNTS PAID TO LICENSOR BY LICENSEE

PURSUANT TO THIS AGREEMENT o .

8.2 IN NO EVENT WILL LICENSOR BE (JABLE FOR ANY EVENTS BEVOND ITS CONTROL, INCLUDLIG ANY HSTANCE OF

FORGE MAJEURE IN NO ENENT SHALL LICENSOR BE LIABLE FOI THE ACTS OF OMISSIONS OF LICENSEE ORANY THIRD

PARTY

8.3 Sinca the performance of Licengee's computer systent cannot be accurately caloulated in edvasice of actusl use, any

Iforsiation given ar statersents made by Licensor to Licensee (whather bafore ot after the date of this Agreemerit) as to

the capadity, throughpit or parformance of Licensee’s computer system, shall be deemed to be eXpressions of

expettations and Aok staterfiénts of fect or representations. Licenszé represents that o inforimation has been supplied by

Liserisor and .no ttatement has béén made by Licensor an which the Licanses Has éefidd fo eatér into this Agreement,

exegpt as expressly provided fof In thils Agreement

8.4 Not withitanding Snything to th Contrary In this agreement, the partles boree that pd liniltatton of Niabllity or

wartanty by licersor shall ba Jess thiri two (2) times the contiact vafue

¥ CONBIDENTIALITY
91 7o thy extent permitted by Tennsssee faw, afl content, Information, and data dellvered by Licensor to ilcenses;
ingluding, but npt Umited to the Softivary snd Deliverables are propvietary and confidentiel to Licessar {"Confidential
Inforrnation”): Lictnsie agrees Lo protect the Cenfidential Information and not bd distribute, distiose, or allow access to
the Confidential Information, 1o sny othsr antity or persoh, withaut the prior wristen consent of Licenser. Licensee agrees
nol 10 use Confidential Informatlon, except a5 expressly autherdzed by this Agreement ang to the oxtent permiltad by

Tennessee Jay
4 F P
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92 Disclosusit of Confideatial Informabion to Utensee's own emplojees shail only bé ont a ‘need to know’ basls and
subject to = jegally enforceable confidintiality agreement at least as stict as the lavtatons undar this Agreement,
tathing harein shall be deemed I any event a waiver of the Bmitations ==t farth In Sectlon 3 of this Agreement  In aff
avents Licensse shall be respansible for the acts ar omissions of iis amployens to the extenk permitted by Tennesses law

@3 ¥ Licensee Is required by tew; regulation or court order to disclose Confidentiel Information Licensaa shall do so W
the extent preritted by Tennassee lew and tcsnske shall promptly infornd Ucensor of disclosure

8.4 Informatlon and materfais of Licensor are given to Licensor on 3 non-confidaatial basis, except where Licensse and
ticensar, have signed a separate non-disclosure agreement efating to such
95 Any obligation of Confidentiality shall not agply ¥f disclosive Is reguired by the Tennesses Public Recards Act, TCA 10-
7-504 o o o ’
10 LECENSOR'S AUBIT RISHTS AND LICENSEE'S CERTIEI CATIONS
Licansgs may nok use the Seftwirs on aby physlcal or virtual environmants &xoept t9 the extint expressly established
and authorized by an LMC. ticerisor may, at s discretion, perfodically requiré Lcensee Yo'rin certain cofmiputer programs,
includifg disgnestic progiams, for all phipdical and virkual énvirgniménts of Litensee, as deglgnated by Licensor from timg
td Bnre; 10 alidete Ucensee's complante with the terms of this Agraement, including any limitations on use established
by any applicalle LMC.
11 LICENBOR'S ENTELLECTUAL PROPERTY INOEMNIFI GATION
11,1 Licerisor wili defend and indermnlfy Literdsee frof any dctual damages intuired by Licensek arsing from 4 bona fide
claim by a third party that the Seftware oi Deliverables infringe any valld and existing U.S patent or 8 5 copyright or
misapprogiiates any valid traide secret protectad under applicable Jaiv, provided that Licensee shall ghve prompt weitten
aotiga tp Licensor of any such cam, License will cooperate with Licensor In the defanss of any soch clalm to the pxtent
permitted by Tenpessce faw, Usansor may defend or seltie the matter, including bt rotlirnited tg: (1) obtaining the rlght
of eontinued nsd; or (2) réplacing or mMadifyipg to aveid, stk dalm; or (3) terminating his Agresment ard crediting to
litknges, the fees paid Ly Licendee bo Lidensor, less a charge foi past use by ticsnsed based od 3 four (4} year usefui
praduct iife and pro-rated thstallation and trainlig fees.
11 2 THe forendiniy doss not apply fo any use ot cantemplatad by the Documengation,. mediicatipns dot performed by
Ucensgr, 2iterations t megt the speclications of Licenses, or use In combinatlon With any equipimient, computss plograms
or Riern not provided by LUdensor
12 TERM ANR TERMINATION
12 1 This Agresment 5 effiective cormancing the Effactive flate and remains in affect untll thiminated ag provided for
herels, The Shftyara Uense confinues for Its teem 23 provided for In an spplicabla LMC unless terminated ealier as
provided forhareln, Malfitenanice contifles for thi initisl teri and ady penewals ag provided for in Sectlon 6 Services
carlinue for the term agresd upon by thé Parties in vriting
12,2 Litensor may terminate tifs Agreament.ond any LMC upon thirty (30} days weitten notice to Uicenses i Licesiged is
net in coniplisnce with any oravision of this Apréément Licansee shall be afforded the fght fo cure any don-compliance
duflrig gueh nolice pedbd and i sugh Is dared, the Agraeivent shail not terminste
12 3 Thiz Agreement and any Licenss granted hereunder shall automatically terminate upon: {1) the lesbillty of Ucenges
ta pay Uts dests when due; (2) the filing of a backruptcy petition, recelvership or gsslgniment oy the banzht of drediters
initlaked by qr against Lcenses, or (3} appointment of 4 trystee, vecaiver or such fike person far Licensze who is got in
compflence with this Agiéement and who daes ot edpressly 2ssume i wiiting this Agreement 6n betdiF of the eitate of
Heonbee
124 Upon tecmmination of this Agresment or ihe License granted under ihis Agreemant for any resson, Udenses shall
promptiy fully dednstall the:Softwere Ir any. and il physical and virtual epvironments apd retom the Spftwars ta Ligenser
without retaining any coples therasf] provided, however, that In nobvent shall eny feéy previoudy pitld By Lkehsee to
Licensor bé subjact te refund fFopm Likkensor, extapt as provided for In Sezifen 11 1.
12.5 Upon, terminiation of this Agreemerd, Licsrsee shatl remain Hable Yo Utensor for any arnounts due to Ligensor up to
tha dste of temination and of such other amounts as mpy be proven to be dise fo Licensor
12.6. The! provisions of this Agrsetitent which by thelr nature are Intdnded to survive the termisation of this Agresment
shall so suridve it, whilh provisions Include; bur are aot limited to, “License Restrictions®, ‘licensee Rsspapsih{!(_ty_ang
Represgntations”, *Payment”, *Livensor Warranties and Disclalmars?, "Licensor's Umitatfons of Lablitty”, “Confldentiailey;
YTerm and Termination®, and “Genera”
13 GENERAL
33,1 Any liablity of Licensee fo Uicensor and hird parties Tor any Clalms, damages, lossas or costs arlsing oiit of or refated
to acts parformed by Licensee shall he governed by tha Tenngssee Clalms Ac TCA 9-8-301
13:.2 Exdept in full conipliance with this Agresnient, Licensee may not Seslgr £his Agréarent or any rights ar obligatlons
under it Any sucti assignient shall dnly be pariiltfed whera the assignor assumis this Aprearhent by written agreement

5 (n’iﬁa!s.-_,“é\ __‘(,g"
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in a form and substance aceeptable to Ucensor In no event shall any assigamant expand the scope of the License granted
under this Agfesment including, the exparsion of sny enterprise wide lcense or sueh stmillar type license from the
orfghnat information techaology footerint  Licensor fay assign this Agreement and any of Ity rights or obligations
hereunder upon wittan notice fo Livensee

13513 The filurs by any party t6 exerclée any right provided fierels shall not be deesmed a walver or forfeRure of any such
right )

13 4 Sholdd aivy provision of this Agraement be held. to be void, lavaild, unenforceable or lllegat by a competent atthority,
the vélidity and enforeenbility of the gther provisions of tals Agreement shall not ba affected thereby Iff any provision iz
determirigd to Ba unenferceable, the Partiss agree 6 a modification of such) provision bo previde for enforcement of such
pravision's commerctal Infent, to the exkent pertritted by appiicable law

13 5 This Agreamertt shall be governed by, and consirusd in accordance with, tha faws of the 5Rte of Tepnessea,

13 6 Eath Party shall be excused from parfofmands and shall riot be [ablé for any delay cauged by force mafaure only far
5o long.as suck condition prevaifs . These contingencies fclude, bug ate Aot limlted fo, war, saboiage, Insurrection, rlot of-
eher act of oivil disuigeéluqca, fabor disturbance or Shartage, act of public enemy; faliure or defay tn transportatipn, act of
any governmiant afeding the tenmns hereof, accident, fie, $xplosion, foad, savere weather or other act of God

13.7 Tiis Agreeniedk dées ot dastgnete cither party as the agent, employee, legal representative, partner or foink
vehturd of the other party for any purpose. The pariles are Int'ependent contraciors Welther party By virtue of this
Agreement shall have any dght, power or aithority to act or create any obligation, ekpress or implled, an behalf of the
cther party o

13 8 Thé rights snd remedies alforded hareln 10 Licensey are i addition to the rights and rem<dias dvailable to Licensor
or Hcensze at faw. The contiactuat provisions hereln suppiement and do nof replace legal proteciions beneffting Licansor
In respect ks the Safswars aid Defiverables, Including, but nof limited to, patent, copyright and trade secret laws

139 Ths Agreament, tha RFQ, and any decuments duly incdrporated hersin constiute the entife agreement and
understanding between the Parties with respect to its and heir sublject matler and sy not be contradited by evidercs of
any prior or gontemprransous oral or wrlthen agreemeant. This Agraerment supersedes and nuiliffes sny propasat, oral or in
wilting, pravigusly made by Llcengoy to Licensee No srmendments or muadifications of this Agreement may be made except
In wiiting; Slghad by both Partlés
1310 Ho additions! terms and conditiong will bz accopted outside of thosa in this Agreeient, uitess included Jn
an Amendment to this Agreement and executed by both partes For avaldence of doubk, this Adrement shialf not be
amended, changed or athenwiss affected by the acknowledgment or acceptance of purchase orders, shipping instractiony
g terms o condftions which differ from the provisions of this Agresment These arg deamed

or tther documents conkaint
13 be for Customer's convenience only and, notwithstanding acceptance of such orders, shall In no way change or add to
the terms and conditions of tits Agresment

1301 Any notfces requtred o petinitted under s Agreement, Inclading, buk nat limited to, termination of
Malntenance, change of address Ru Invoiclng, shipmerit destination change andfer listaltation location(s), shall ba @
writing and deepied glvin when sent by nallonally racogniied cuernight courler sarvice and addressed to Fhe ather party
[slgraitues of recalpt jequestid), af the addresses stabsd above or such ‘athor addresses sk shall have been notifled: in
weiting, to the sthier party  Eléctranic notifcation If giveri shall be for Inforrnational pUrpnses anly

1312 Ariicle 2 gr 28 oF the Uniferan Commercial Code, the N Convention of Gontracts for the International Sala
of Goody and Hie Uniforar Computer Infartation Transackion Ast shall nok apply to this Agreemsent.

1313 Unless othetwise ewpressty pravided herel, no provision of thig Agreement is Intended ba vest in any

parson oiher than the partlas herett ary rights or remedies hereundar :
13.14 . Notwithstanding anything to the coatrary in this Agretment, In the event of any confiict or incongistency
bietwean the tarms of tha Agréement and the RFQ {as defined in Sectiont L7 of this Agreemant), thi partles agrea that thy
termis of the REQ shall contivl and govern except-ds identified in the definlton of RECE

]
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Each party, Intending to bie fegally bound, has caused this Agreement to be exacuted below by 2n authorized representative

AGREED: AGCEPTED AND AGREED:
Untveralty ufznnassem U4 Software, Inc.
. aruosesre T
Signatusez? MM/ Stanature: MZ
Hame: Lharles M. Pocentes Mame:  prohert Ron R
Vien Pres & Traasyray Vige Pragident, Finance and Adminiatration ;

Tiile: L Title:
Date:, :Jtt} 2 8 zrmq ) Date: /0 /é /9‘5/
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Schaduws 1

Maintenance Condlitions

THE LICEMSOR SHALL PROVIDE MAINTENANCE SERVICES TO THE LICENSEE FOR THE SOFTWARE UNDER LICENSE AS SET
FORTH BELOW AND THE MAIN TEXT OF THE ABOVE AGREEMENT:

1

Basic malntenance sarvices in dccordonce with Lcensor’s procedures fot such sre firovided to ensute the epersbility of
e Soitwace ine with functlonal speciftcations; proviged tcansee is using the current or the one previous main release of
tha Soitware ’

Licensee has sccess to Licensor's CUSTOMER ZONE, protected by a lagin 16 and & password, which provices Updates to
the Software a8 msde available by the Licensor

Licenser Gffers remate troubleshacting for all probferms encountered by Licensée relating to the Softwars; with ar without
charge

Heerspr wilt aceapt and reanage aif Licansses” inforration requasks with regard tn the Sofiwars end provide Informatian
te the Leensaa. ’ ’

Ta sssist with probler résdlutlon, Licensor shall use a compltar pcrogram apglication allowing ita sypport stal to_connhnck
te Licensias ovir tha Interniet to carcy eut trouhlestiioting wikhin the'scops of b rights granted to Liceitsor by Licensee

Licensor providas telephone support to Licenses worldwide at a toli-free.number for all the functions of the Software 24
hourg & day; 7 deys a waak  This applies to Sofwarg problems, provided that they sra nol regarded as consulting by
Licengor

. }r. .
tnitialy: §__ &
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Adtitess Services il be performeds_
Mambar of UC4 Days Prapoids 9 (Any unuses UGS Drays shall explra on tha First annlversacy of (ke Effective Date)

The tevins of the abuve referencad Sohware Liganse alid Malutensince Agreamert, vilich ara atiacted Haeate i an Initlel Otdar Forn, oz Which wira

previuiiy pork of an faltlal Ordor Form or Addenduay nre sx Intaarst aart of Sis Brder Form
Heeause the consulting engagament mqulres UCA to sitocate valuably resauress on o scheduled vagly, UG msatves thy Hoht 1o frapose & cancellalion
fee/raschuduling fee In the event that, 3 consaling angagemant ks cancelled ar rescradilad by customar a5 sat Eorth below:

Cancelirtlon ar veschaduling by customer I less tatn 10 colénday days prlar to conmencamant of the <onsuiling engagement, & 25%
cancgllatlan/rescheduling fea vased ugen Uia remainlag indelivered value of the consulting engagermant

Concslfation or resvheduling by customaer ks Jess then § calender days prlor-to cammencement of e cdnsulting engngament « 507% cancellation

Jeschedullng fee based upon the rapwining Undobivarsd valitr aFtha-¢onsulting eagapement

‘Tha cancelistion/meschaduling fea shall be Inveleat to custenter by G4 e of tha date of cancelistion ar rasckeduling end éhall be payable by custermes

0 UCH 30 dovs from racelpt of the fuvotee
U4 may srspand patformance of of agreements with the Cuskomer, In the aventthal customer daes not thnaly any ooy hveiod for
cancallsfonfroschaduling fen

This Agrecmgte iay he exacuted and delivared by faesimite signaturs

Each porty, fatending to ba legally Sound, hizs cavsed s Grder Form to be exsrotad briow by an suthorired roprogentpriva
ACCEPTER AND AGREED:

AGREED: .
Univarsity W ‘ teq Software, Yo

ol "
Signatire Fi Signaltura: M Z J—
fidnen PP P . Name: :
Lhierles 1, Facooty Robert Ron

Titte: Vic{a‘ Prag. ;,& raasurar TS Vieo Prasitont, Finance and Adninlstration
Datey LBt o 7 2@?9 pates le/ “fo?

Eenall or f9x orla siméd vopy {along with yeur PO I you Rqulre oned to: SORSHUTE cam o Fax: 415 G644 2266

L ey e
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Adifreds Sorvica will be pedarmed: _ -
Numbar of UC4 Opys Prepsti: 3 (Any unused UC4 Days shall explra on the first anntvarsary of e Effeciva Daks}

Tho tamns of the akaue seferenced Software Ucanse aag Melntenanco Agreement, wifch arg attachad herato If an Inibis] Order Form, or whidh viere
pravlously pert of an InRtlal Qrder Form or &cnendum, pre a0 Intepral past of this Oudyr Form

Hacsuse tha consulting engagamant requires UL to aliocals ralualiz sasaurces an 2 Scheduled basls, UCH reservas the dght te lopose @ <ancelidion
fa/ryscheduiing faa In the svent that, a consulting angagemant Is concallod or raschediled by customar ag st forth below:

Canceliabon or rescheduling by customer IS s thin 20 calendsr dayy prios to comsmencemant of the consulting engagement = 25%
eanicallation/redcheduling fea basad upan thy remalning undelivared valise of e cansultiag eagagenisnt

Cancallution a reschaduling by ensteror I fess then 5 calendar doys grior 1o commencement of tha consulting gngrgament w %0% cancellation
fraxcheduling foa hased upon tha rematilng ondellvars( value of e consulting ergagement

‘The ganealfotionfraschieduling fee shall bo Invalced to custonter Ly UL as of tha date of concallatlon or riachedultag and shall be payabln by custemer
1o YE4 30 days from recelnt of tha Invoige

UCH hay sospapd pedfonmsnce of all agreements witl e Qustormar, In the skent thex testomer does 3ot tmaly pay any invalce for &
cancelfationiraacheduling fee ' ’

Thig Agroerrieal may ba exaduted and dnliurké by facelratla stanature

Each party, Intanding to La tegdlly bound, hes caussd inls Qrder Form ta e eXeculed Below by on asthorized reprasentative

AGHEED) . : ALCEPTED AND AGRERDI
o4 Software, Tan -

Uniwersity of T
% / Jigrnaturar M e
3 1

Namos’ RObEI;t RO“

Slgnaturas

Namar ﬁh&ﬂ#&ﬁ. Pa ‘
Tittar e Pres. & Trnagype et Vice Prasident, Fipance and Adminlslsation
Dater BCI - '7 ZFQQ Datet /,&};5/07
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