CONTRACT #11
RFS # 317.03-13407
Edison # 20713

Department of Finance and
Administration
Enterprise Resource Planning

VENDOR:
Oracle America, Inc.



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION

ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2978
FAX (615) 253-2980
MARK A. EMKES SANDY GRAF
COMMISSIONER DIRECTOR

MEMORANDUM

TO: Leni S. Chick, Contract and Audit Coordinator
FROM: Sandy Graf, Edison Director

DATE: May 13, 2016

SUBJECT: Summary Letter for Oracle America Inc. Contract Amendment

Please find attached, for the Fiscal Review Committee’s consideration, documentation of
an Amendment request for Contract # 20713 (previously 11059, STARS Contract # FA-
07-16893-00) with Oracle America Inc. As outlined in the Amendment documentation,
the amendment extends the software agreement by outlining the specific costs for one
additional year of software maintenance. At the outset of the ERP project, the sponsors
anticipated that the investment in software would be a multi-year commitment and it
would be cost prohibitive to re-implement another vendor’s product after five years.
The terms of this amendment are to continue ongoing technical support, maintenance,
and software upgrades for one year.

The amendment adds funding to the maximum contract liability for ongoing software
license and support as set forth in the contract implemented with Edison.

The Department of Finance and Administration respectfully requests to be placed on the
agenda to present this request at the next Fiscal Review Committee meeting.

Please let me know if you need additional information. Thank you.

SG



Supplemental Documentation Required for

Fiscal Review Committee

Sandy Strickland *Contact | 615-253-2798
*Contact Name: Blackwell Phone:
*Presenter’s | Sandy Graf
name(s):
Edison Contract | 20713 RFS Number:
Number: (if applicable) (if applicable)
*Qriginal or | 07/25/2006 *Current or | 07/24/2016
Proposed Contract Proposed End
Begin Date: Date:

Current Request Amendment Number: | 06

(if applicable)

Proposed Amendment Effective Date: | 07/25/2016

(if applicable)

*Department Submitting: | Finance and Administration

*Division: | Enterprise Resource Planning

*Date Submitted: | 05/13/2016

*Submitted Within Sixty (60) days: | Yes

If not, explain:

*Contract Vendor Name: | Oracle America, Inc.

*Current or Proposed Maximum Liability: | $17,421,48.56

*Estimated Total Spend for Commodities:

*Current or Proposed Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

gggmr to FY: 2013 FY: 2014 FY: 2015 FY: 2016
$11,518,984.06 | $1,367,829.66 | $1,316,697.99 | $1,301,032.75 | $1,327,053.00
FY: 2017 FY: FY: FY: FY:
$589,881.10

*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from Edison)

FY: Prior to
2013

FY: 2013 FY: 2014 FY: 2015 FY: 2016

$11,518,984.06 | $1,367,829.80 | $1,316,697.81 | $1,301,032.57 | $993,665.11

IF Contract Allocation has been
greater than Contract Expenditures,
please give the reasons and explain
where surplus funds were spent:

The yearly contract allocations above were
an estimate.

IF surplus funds have been carried
forward, please give the reasons and
provide the authority for the carry
forward provision:

State funds were used from the Systems
Development fund, which all carry forward
until spent. Interdepartmental funds are
from an internal service fund which closes

Revised April 2014




Supplemental Documentation Required for

Fiscal Review

Committee

each year to fund balance.

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

Contract expenditures have not exceeded
the contract maximum liability.

*Contract Funding Source/Amount:

State: $8,218,048.87

Federal:

Interdepartmental: $9,203,429.69

Other:

If “other” please define:

If “interdepartmental” please define:

Agencies are billed on a transactional basis as
part of the monthly Edison billing cycle.

Dates of All Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

Amendment 01 — July 2010

Changed Name

Amendment 02 — January 2011

Added Illegal Immigrant Contract Language

Amendment 03 — July 2011

Extended Contract for One Year

Amendment 04 — July 2012

Extended Contract for One Year

Amendment 05 — July 2013

Extended Contract for Three Years

RFP 317.03-134 — Alternative

Method of Original Award: (if applicable)

Competitive Procurement

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

How was this cost determined?

N/A — This contract was part of original
ERP offering. This amendment covers
ongoing technical support, maintenance,
and any software upgrades.

*List number of other potential vendors
who could provide this good or service;
efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

At the outset of the ERP project, the
sponsors anticipated that the investment
in software would be a multi-year
commitment and it would be cost
prohibitive to re-implement another
vendor’s product after five years. The
terms of this amendment are to continue
ongoing technical support, maintenance,
and software upgrades for the one year.

Revised April 2014




Funding —

TOTAL Contract

FY State Federal Interdepartmental Other Amount

Prior to FY 2016 $8,218,048.87 7,286,495.37 $15,504,544.24

2016 0] 1,327,052.52 $1,327,052.52

2017 OI 1,347,592.68 $1,347,592.68

2018 of 594,549.37 594,549.37
TOTAL: $8,218,048.87 10,555,689.94 $18,773,738.81] $18,773,738.81

Contract Summary
Contract Summary Sheet Sheet Actual Spend

Prior to FY 2013 8,218,048.87 3,300,935.19 11,518,984.06
2013 1,367,829.66 1,367,829.80 (0.14)
2014 1,316,697.99 1,316,697.81 0.18
2015 1,301,032.75 1,301,032.57 0.18
2016 1,327,053.00 1,327,052.52 0.48
2017 589,881.10 589,881.10
8,218,048.87 9,203,429.69 16,831,596.76 589,881.80

Contract Spend

Prior to FY 2013

State
Interdepartmental

Maintenance --
2013 Interdepartmental

Maintenance --
2014 Interdepartmental

Maintenance --
2015 Interdepartmental

8,218,048.87
3,300,935.19

1,367,829.80

1,316,697.81

1,301,032.57

11,518,984.06

1,367,829.80

1,316,697.81

1,301,032.57




Maintenance --
2016 Interdepartmental
May Payment

Maintenance (Last Quarterly
Payment for 2016 paid in

2017 arrears) -- Interdepartmental
New Maintenance

2018 New Maintenance

993,655.11
333,397.41

333,397.50
1,014,195.18

594,549.37

1,327,052.52

1,347,592.68

594,549.37

18,773,738.81




cyl6-6642

Rule Exception Request

09-14-15 REQUEST-RULE

Use this document to request changes to Central Procurement Office templates, policies, or other procurement documents
or to modify the “necessary contract clauses” identified in Tenn. Comp. R. & Reg. 0680-03-01-.17 (“CPO Rule 17"). Complete
this document in conformity with CPO Rule 17, which is available here. Send the completed document in PDF format to:
Agsprs.Agsprs@tn.gov  All Rule Exception Requests are subject to review and approval by the Chief Procurement Offlcer.
Rule Exception Requests that propose to modify any of CPO Rule 17's necessary contract clauses shall be subject to review

and approval by the Comptroller of the Treasury.

APPROVED
Digitally signed by Kevin C, Bartels for Michael

Kevin C. Bartels for s rey
. DN: cn=Kevin C. Bartels for Michael F. Perry,
Michael F. Perry

0=CPO, ou, email=Kevin.C.Bartels@tn.gov, c=US
Date: 2016.04.07 09:34:25 -05'00'

APPROVED

CHIEF PROCUREMENT OFFICER

COMPTROLLER OF THE TREASURY 4

Agency request tracking #

31701-17003

1. Procuring Agency

2. Edison contractID #

3. Contractor or Grantee

4, Contract's Effective Date

5, Contract or grant contract’s Term (with ALL
options to extend exercised)

6. Contract's Maximum Liability (with ALL
options to extend exercised)

7. Citation and explanation of the rule(s) for
which the exception is requested

8. Description of requested changes If adding
new provisions or modifying existing provisions,
insert the new or modified provisions in their
entirety.

9. Justification

Finance and Administration

okl KL e /7,,/

4

20713

Oracle America, Inc.

07/25/2006

07/24/2017

$ 18,517,265.22

Tenn. Comp. Rules & Regs, ch. 0690-03-01-.14 (2.c),
Contract Type; Term Contract-General

Edison requests an exception to deviate from the 60
month contract term limitation.

No new provisions are required for this Rule Exception
Request.

Edison requests an exception to the 60 month contract
term limitation for the Oracle (PeopleSoft) contract
(20713) in order to continue ongoing licensing, technical
support, maintenance, and software upgrades.

This contract provides for the State’s ERP software,
PeopleSoft. This software application is the software
used in the state’s administrative processes and used
widely across state government.

Due to the breadth, depth, and scope the Edison
application, continued use of the software and vendor
technical support is needed. Continuing the vendor
relationship for licensing, technical support,

maintenance, and software upgrades is vital to Edison |

10f2




09-14-15 REQUEST-RULE

operations. Without licensing and ongoing support, the
quality of service provided to employees, vendors, and
citizens would be severely limited or even eliminated.

_Signature of Agency head or designee and date

J PR
‘({ .:»JUJLY A S B ~(7 b
J, = =

20f2




12-20-14 REQUEST-STS

STS Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Mark Rampey, STS Contracts
Department of Finance & Administration

E-mail : Mark.Rampey@tn.gov

FROM : Sandy Strickland Blackwell
E-mail : sandy.strickland@tn.gov
DATE : 03/15/2016
RE : Request for STS Pre-Approval Endorsement

Applicable RFS #

STS Endorsement Signature & Date:

Chief Information Officer
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Strategic Technology Solutions (STS) pre-approval endorsement is required pursuant to procurement
regulations pertaining to contracts with information technology as a component of the scope of service.
This request seeks to ensure that STS is aware of and has an opportunity to review the procurement
detailed below and in the attached document(s). This requirement applies to any procurement method
regardless of dollar amount.

Please indicate STS endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency 31701

sandy.strickland@tn.gov

Attachments Supporting Request (mark all applicable)

Note: The complete draft procurement document and the applicable documents listed below must accompany this
request when submitted to STS. Special Contract Requests and Amendment Requests without Agency Head
signature are acceptable. STS is aware that these documents will not have CPO signature when submitted with this
request.

|:| Solicitation Document

|:| Special Contract Request

|E Amendment Request

|:| Proposed Contract/Grant or Amendment

|:| Original Contract/Grant and Previous Amendments (if any)

lof2



mailto:Mark.Rampey@tn.gov

12-20-14 REQUEST-STS

Applicable RFS #

Information Systems Plan (ISP) Project Applicability

To avoid delay of STS pre-approval, the applicability of an ISP project to the procurement must be
confirmed with agency IT staff prior to submitting this request to STS. If necessary, agency IT staff
should contact STS Planning with questions concerning the need for an ISP project.

IT Director/Staff Name Confirming (required):
|:| Applicable — Approved ISP Project#
|E Not Applicable

Subject Information Technology Service Description
Provide a brief summary of the information technology services involved. Clearly identify included

technologies such as system development/maintenance, security, networking, etc. As applicable,
identify the contract or solicitation sections related to the IT services.

Edison is amending the current contract (20713) for the Enterprise Resource Planning
software, PeopleSoft. The amendment is for one year of ongoing technical support,
maintenance, and software upgrades. The amendment also covers Extended Support the
Human Capital Management (HCM) application.

20f2




Cy16-6524 7-16-15 AMEND REQUEST

Amendment Request

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,
via e-mail attachment sent to: Agsprs.Agsprs@tn.gov

APPROVED

CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 31701-17003
1. Procuring Agency 31701
2. Contractor Oracle America, Inc.
3. Edison contract ID # 20713
4. Proposed amendment # 6
5. Contract’s Effective Date 07/25/2006
6. Current end date 07/24/2016
7. Proposed end date 07/24/2017
8. Current Maximum Liability or Estimated Liability $ 17,421,478.56
9. Proposed Maximum Liability or Estimated Liability $ 18,517,338.81

10. Office for Information Resources Pre-Approval Endorsement -
Request D Not Applicable Attached
— information technology service (N/A to THDA)

11. eHealth Pre-Approval Endorsement Request
- health-related professional, pharmaceutical, laboratory, or imaging

12. Human Resources Pre-Approval Endorsement Request
— state employee training service

|Z Not Applicable D Attached

IXl Not Applicable D Attached

13. Explain why the proposed amendment is needed

This amendment is for a one year extension for ongoing support, maintenance, and licensing
of the Enterprise Resource Planning software, PeopleSoft.

14. If the amendment involves a change in Scope, describe efforts to identify reasonable, competitive,
procurement alternatives to amending the contract.

10of2
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7-16-15 AMEND REQUEST

Agency request tracking #

31701-17003

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may

sign his or her own name if indicated on the Signature Certification and Authorization document)

%w,}ﬁ %{:j’\? -2/~ (g

20f2




CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31701-17003 20713 FA-07-16893 6
Contractor Legal Entity Name Edison Vendor ID
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)

Enterprise Resource and Planning (ERP) software and support services. Amendment contract to add 1
year of Ongoing Technical Support.

Amendment Changes Contract End Date:

[ 1yes XIno

End Date: 07/24/2017

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A):

$ 1,352,260.25

Funding —
FY State Federal Interdepartmental Other TOTAL Contract Amount
Prior to
FY
2016 $8,218,048.87 $7,286,495.37 $15,504,544.24
2016 $1,327,052.52 $1,327,052.52
2017 $1,347,592.68 $1,347,592.68
2018 $594,549.37 $594,549.37
TOTAL: | $8,218,048.87 $10,555,689.94 $18,773,738.81

American Recovery and Reinvestment Act (ARRA) Funding:

[ 1ves XIno

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other

obligations.

Speed Chart (optional)
FA00000112

Account Code (optional)

72201000

CPO USE




AMENDMENT SIX
OF CONTRACT FA-07-16983 (ED. #20713)
(Oracle Numbers: 2050793/5144523)

This Amendment is made and entered by and between the State of Tennessee, Department of Finance
and Administration, hereinafter referred to as the “Licensee” and Oracle America, Inc., hereinafter
referred to as the “Software Provider”. For good and valuable consideration, the sufficiency of which is
hereby acknowledged, it is mutually understood and agreed by and between said, undersigned
contracting parties that the subject contract is hereby amended as follows:

1. Contract section C.1 is deleted in its entirety and replaced with the following:

C.l Maximum Liability. In no event shall the maximum liability of the Licensee under this
Contract exceed Eighteen Million, Seven Hundred Seventy-Three Thousand, Seven
Hundred Thirty-Eight Dollars and Eighty-One Cents ($18,773,738.81) (“Maximum
Liability”). This Contract does not grant the Software Provider any exclusive rights. The
Licensee does not guarantee that it will buy any minimum quantity of goods or services
under this Contract. Subject to the terms and conditions of this Contract, the Software
Provider will only be paid for goods or services provided under this Contract after a
purchase order is issued to Software Provider by the Licensee or as otherwise specified
by this Contract.

2. Contract section C.2 is deleted in its entirety and replaced with the following:

C.2. Compensation Firm. The payment methodology in Section C.3. of this Contract shall
constitute the entire compensation due the Software Provider for all goods or services
provided under this Contract regardless of the difficulty, materials or equipment required.
The payment methodology includes all applicable taxes, fees, overhead, and all other
direct and indirect costs incurred or to be incurred by the Contractor. Licensee shall
issue a purchase order for any required services. All invoices shall be paid within 30 days
of the invoice date.

3. Contract section C.3.a is deleted in its entirety and replaced with the following:

C.3.a. License Fees.

Core Software

Payment Est. Pmt Payment Payment

Description

Number Mo Percentage Amount

Total of payments made under the
Contract and amendments thereto
prior to July 25, 2015 (payments $14,152,175.44
through Year 9 Annual Core Software
Technical Support Fees).

Annual Technical Support Fees below
include technical support for the Travel
software.

Annual Core Software Technical
Support Fees (Year 10: 7/25/2015 —
7/24/16), to be paid in four quarterly
installments of $265,048.25, in arrears.

16 Qtrly 100% | $1,060,193.00




Annual Core Software Technical
Support Fees (Year 11: 7/25/2016 —
7/24/2017), to be paid in three

0,
1 quarterly installments of $268,758.92 Qtrly 100% | $1,075,035.70
and one quarterly installment of
$268,758.94 in arrears.
Total Software, Consulting,
Training, and Technical Support $16,287,404.14

Fees

Optional Software — Data Warehouse & Travel Software Technical Support
Payment Payment

Payment Est. Payment Amount (Data Amount
Number Description Pmt Mo Percentage Whse.) (Travel)
With the completion of Year 5, the
State discontinued the use of the
Data Warehouse. Therefore, there
are no further payments to be made
related to Data Warehouse.

Future Travel Software Technical
Support fees are included within the
Core Software Technical Support
Fees from the above table.

Data Warehouse and Travel
Software Technical Support
(through Year 6) - Total of
payments made under the Contract $767,667.60 | $245,949.14
and amendments thereto prior to
the Amendment Five Effective
Date.

Optional Software — Business Intelligence Technical Support

Payment
Number

Est. Pmt Payment Payment

Optional Software Description Percentage Amount (Bl)

Annual Bl Technical Support Fees (Year 7:
7125112 — 7/24/13), to be paid in three
installments of $64,407.11 and one installment
of $64,407.13, in arrears.

Qtrly 100% | $257,628.46

Annual Bl Technical Support Fees (Year 8:
2 7/25/13 — 7/24/14), to be paid in four quarterly Qtrly 100% $262,781.00
installments of $65,695.25, in arrears.

Annual Bl Technical Support Fees (Year 9:
3 7125/14 — 7/24/15), to be paid in four quarterly Qtrly 100% $268,037.00
installments of $67,009.25, in arrears.




Annual Bl Technical Support Fees (Year 10:

4 7125/15 — 7/24/16), to be paid in four quarterly Qtrly 100% $273,397.00
installments of $68,349.25, in arrears.
Annual Bl Technical Support Fees (Year 11:

5 7/25/16 — 7/24/17), to be paid in three Qtrly 100% $277.224.55

quarterly installments of $69,306.14 and one

quarterly installment of $69,306.13, in arrears.

Bl Total Technical Support Fees

$1,339,068.01

i. Fees for Technical Support are due and payable quarterly in arrears. Technical
Support acquired under this Contract shall be for a period of 12 months.
Technical Support acquired under this Contract for all Software may be renewed
annually for the same Software (listed in Attachment A) for Years 1 through 5 for
the amounts listed above, provided Licensee continuously maintains Technical
Support for such Software. Licensee may continue to renew Technical Support
annually after Year 5 for the same Software. For purposes of Technical Support,
the State does not expect the life of the Software to extend beyond 20 years.

ii. For Contract Year 12 and for subsequent Contract Years, Software Provider
agrees that any increases in Annual Core Software Technical Support Fees or
Annual Bl Technical Support Fees that the Software Provider may wish to make
shall not be greater than the increase in the Consumer Price Index (CPI) over the
twelve month period prior to the effective date of the desired increase. The
Licensee and the Software Provider acknowledge that the sample period for
determining the CPI percentage is subject to the necessary lead-time required to
process the applicable amendment documentation, as well as the customary
delay in the publication of CPI data; the Licensee shall select a sample period
that is as close as reasonably possible to the desired applicable amendment
effective date, given the aforementioned lead-time and delays. CPI as used
herein means the U.S. Consumer Price Index for all Urban Consumers, U.S. City
Average - All Items 1982-1984 = 100 Base for the applicable twelve (12) month

period as published by the Bureau of Labor Statistics.

The following is added as Contract Section D.15:

D.15 Tennessee Department of Revenue Registration. The Software Provider shall comply

with all applicable registration requirements contained in Tenn. Code Ann. 8§ 67-6-601 —
608. Compliance with applicable registration requirements is a material requirement of

this Contract.

The following is added as Contract Section D.16:

D.16 Debarment and Suspension. The Contractor certifies, to the best of its knowledge and
belief, that it, its current and future principals, its current and future subcontractors and

their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Contract been convicted of, or had

a civil judgment rendered against them from commission of fraud, or a criminal offense in

3




connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

C. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

d. have not within a three (3) year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.

Required Approvals. The State is not bound by this Amendment Six until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this contract, said officials may include, but are not limited to,
the Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury). The State will promptly notify the Software Provider as provided herein of
the date of final approval.

Amendment Six Effective Date. The revisions set forth herein shall be effective July 25, 2016. All other
terms and conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

ORACLE AMERICA, INC:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

LARRY B. MARTIN, COMMISSIONER DATE



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Mark White, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Charles Curtiss Pat Marsh
Brian Kelsey Ken Yager Jeremy Faison Mark Pody
Steve Southerland Brenda Gilmore David Shepard
Randy McNally, ex officio Matthew Hill Tim Wirgau
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: Mike Perry, Chief Procurement Officer _
Department of General Services \g

FROM: Senator Bill Ketron, Chairman %
Representative Mark White, Vice-Chairman “

DATE: June 12, 2013

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 6/11/13)

RFS# 317.03-13407 (Edison # 20713)

Department: Finance and Administration

Division: Enterprise Resource Planning (ERP)

Vendor: Oracle America, Inc.

Summary: The vendor is responsible for software maintenance for the
Edison project. The proposed amendment increases the maximum liability
by $3,922,837 to provide funding for three additional years of software
support.

Current maximum liability: $13,498,642

Proposed maximum liability: $17,421,479

After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment.

cc: Ms. Sandy Graf, Director, ERP



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8% Floor
NASHVILLE, TENNESSEER 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Mark White, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Charles Curtiss Pat Marsh
Brian Kelsey Ken Yager Jeremy Faison Mark Pody
Steve Southerland Brenda Gilmore David Shepard
Randy McNally, ex officio Matthew Hill Tim Wirgau
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TEx Mike Perry, Chief Procurement Officer
Department of General Services

FROM: Senator Bill Ketron, Chairman )E\L' “

Representative Mark White, Vice-Chairman
DATE: June 12, 2013

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 6/10/13)

RFS# 317.03-13407 (Edison # 20713)

Department: Finance and Administration

Division: Enterprise Resource Planning (ERP)

Vendor: Oracle America, Inc.

Summary: The vendor is responsible for software maintenance for the
Edison project. The proposed amendment increases the maximum liability
by $3,922,837 to provide funding for three additional years of software
support.

Current maximum liability: $13,498,642

Proposed maximum liability: $17,421,479

After review, the Fiscal Review Committee voted to postpone action on the contract
amendment until after the Edison Update Presentation at the next scheduled
meeting.

ce: Ms. Sandy Graf, Director, ERP



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2978
FAX (615) 253-2980

MARK A. EMKES SANDY GRAF
COMMISSIONER DIRECTOR
MEMORANDUM
TO: Mr. Lucian Geise, Executive Director, Fiscal Review Committee
FROM: Sandy Graf, Edison Director
DATE: May 22, 2013

SUBJECT: Summary Letter for Oracle America Inc. Contract Amendment

Please find attached, for the Fiscal Review Committee’s consideration, documentation of
an Amendment request for Contract # 20713 (previously 11059, STARS Contract # FA-
07-16893-00) with Oracle America Inc. As outlined in the Request for Non-Competitive
Amendment documentation, the amendment extends the perpetual software agreement
by outlining the specific costs for three additional years of software maintenance. The
amendment adds funding to the maximum contract liability for ongoing software
license and support as set forth in the contract implemented with Edison.

The Department of Finance and Administration respectfully requests to be placed on the
agenda to present this request at the next Fiscal Review Committee meeting.

Please let me know if you need additional information. Thank you.

SG



Supplemental Documentation Required for

Fiscal Review Committee

«Contact Name: Sandy Graf *ContacF 615-253-2978
Phone:

*QOriginal Contract | FA-07-16893 *QOriginal RFS | 317.03-134-07
Number: Number:
Edison Contract i%ég)(formerly EI\?GS;gEeF:_F(i
. . . (I
Number: (if applicable) applicable)

*Original Contract | 07/25/2006 *Current End | Perpetual

Begin Date: Date:

Current Request Amendment Number: | 05

(if applicable)

Proposed Amendment Effective

(if applicable)

Date: | 07/25/2013

*Department Submitting: | Finance & Administration

*Division: | Enterprise Resource Planning

*Date Submitted: | 05/22/2013

*Submitted Within Sixty (60)

days: | Yes

If not, explain:

*Contract Vendor Name: | Oracle America Inc.

*Current Maximum Liability: | $13,498,641.56

*Current Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2007 FY:2008 FY:2009 FY:2010 FY:2011 FY:2012
$6,679,438.23 $1,051,153.73 | $1,051,153.73 | $1,051,153.73 $1,051,153.73 | $1,165,577.27
FY:2013
$1,449,011.14

*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report)

FY:2007 FY:2008 FY:2009 FY:2010 FY:2011 FY:2012
$5,835,507.61 $1,270,393.45 | $1,112,147.81 | $858,677.69 $1,313,941.37 | $1,128,316.13
FY:2013
$1,012,485.42

IF Contract Allocation has been greater
than Contract Expenditures, please give
the reasons and explain where surplus
funds were spent:

The yearly contract allocations above were an
estimate.

IF surplus funds have been carried
forward, please give the reasons and
provide the authority for the carry
forward provision:

State funds used were from the Systems
Development fund, which all carry forward until
spent. Interdepartmental funds are from an
internal service fund which closes each year to
fund balance.

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding was

Contract expenditures have not exceeded the
contract maximum liability.

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

| acquired to pay the overage: |

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 Department by the vendor for determination of contract maximum
liability. Add rows as necessary to provide all information requested.

If it is determined that the question is not applicable to your contract document attach detailed
explanation as to why that determination was made.

*Contract Funding | State: | $8,218,048.87 Federal:
Interdepartmental: | $9,203,429.69 Other-
If “other” please define:
Dates of All Previous Amendments or Brief Description of Actions in Previous
Revisions: (if applicable) Amendments or Revisions: (if applicable)
01 Purchase and Name Change
02 Added Illegal Immigrant Language
03 Extended Contract for One Year
04 Extended Contract for One Year

Method of Original Award: (if applicable) | RFP 317.03-134 - Alternative
Competitive Procurement

*What were the projected costs of the service | N/A — This contract was always
for the entire term of the contract prior to | intended to be a perpetual contract to
contract award? | cover ongoing software maintenance.

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY: FY: FY: FY: FY:
description:

See attached Contract Amendment section C.3.a for the planned expenditures by fiscal year.

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverable FY: FY: FY: FY: FY:
description:

Prior to Edison implementation, the State was faced with the challenge of maintaining
multiple, stand-alone, highly customized legacy mainframe systems to support core
administrative business processes for HR, payroll, financials and procurement. With the
implementation of Edison, an enterprise-wide Web-based system, the State is now positioned
to achieve administrative efficiencies and cost savings through greater system integration,
expanded use of employee and manager self-service, and significantly increased flexibility in
responding quickly to policy and legal changes. The Edison framework will also allow the
State to leverage advanced business intelligence software for identifying, tracking and
evaluating historical business trends over time. This amendment is for ongoing software
support for the next three years..

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed
Vendor Cost:
(name of
vendor)

FY: FY: FY: FY: FY:

Other Vendor
Cost: (name FY: FY: FY: FY: FY:
of vendor)

Other Vendor
Cost: (name FY: FY: FY: FY: FY:
of vendor)

At the outset of the ERP project, the sponsors anticipated that the investment in software
would be a multi-year commitment and it would be cost prohibitive to re-implement another
vendor’s products after five years. The original contract was perpetual for this reason. Any
other procurement options other than continuing to invest in annual support from Oracle
would be cost prohibitive.

Effective October 30, 2009




CONTRACT FA-07-16893 (#20713) AMENDMENT 5 - CONTRACT & SPEND SUMMARY

CONTRACT AMENDMENT SUMMARY

Software Type Total by Software Type

Prior Contract Amount* $13,498,641.56 $13,498,641.56

Contract Summary by Year

2014 Core Software $1,019,024.00

2014 Optional Bl Software $262,781.00 $1,281,805.00
2015 Core Software $1,039,405.00
2015 Opt Bl Software $268,037.00 $1,307,442.00
2016 Core Software $1,060,193.00
2016 Opt BI Software $273,397.00 $1,333,590.00

Subtotal 2014-16 (Add'l Cost) $3,922,837.00

Total Contract Amount $17,421,478.56 $17,421,478.56

Total Prior Yrs

2014 Total

2015 Total

2016 Total

*Includes $133,649.92 unused travel compensation and $122,833.68 other unspent

authority
Spent Funds by Fiscal Year

FY 2013* 1,367,829.66
FY 2012 1,128,316.13
FY 2011 1,313,941.37
FY 2010 858,677.69
Interdept Funds YTD* 4,668,764.85
FY 2009 1,112,147.81
FY 2008 1,270,393.45
FY 2007 5,835,507.61
State Funds FY 2007-09 8,218,048.87
Contract Spend as of 5/21/13* 12,886,813.72

*Includes pending FY 2013 3rd payment of 5355,344.24

CONTRACT SPEND SUMMARY
Contract Summary Contract Amount

Amd 5

Pre 2013 $11,518,984.06

2013* $1,367,829.66

2014 $1,316,697.99

2015 $1,301,032.75

2016 $1,327,053.00

2017 $589,881.10

$17,421,478.56

Interdepartmental Funds
YTD & Projected through 2017

2013 YTD $4,668,764.85
FY 2014-17 $4,534,664.84
Total $9,203,429.69

*Includes pending 3rd 2013 payment
of $355,344.24




Final Qtr Payment for Contract Year 2013 made in FY 2014

Core Application Support
Extended Support
Optional Bl Support
Total

PROJECTED EXPENDITURE DETAIL 2014 - 2017

249,760.83
41,176.28
64,407.13

355,344.24

Quarterly Payment Breakdown Per Year for Years Covered by Amendment

Quarterly Payment Quarterly Quarterly Quarterly Total
September Payment Payment Payment May
Fiscal Year November February

2014 355,344.24 320,451.25 320,451.25 320,451.25 1,316,697.99
2015 320,451.25 326,860.50 326,860.50 326,860.50 1,301,032.75
2016 326,860.50 333,397.50 333,397.50 333,397.50 1,327,053.00
2017+ 589,881.10 589,881.10

4,534,664.84

FY 2017 Balance Summary*

1. Final payment in FY 2017

2. Unspent travel

3. Other unspent authority
Subtotal unspent authority

Total Balance

$333,397.50
$133,649.92
$122,833.68

$256,483.60

$589,881.10




[[Unit | Sum Amount [[Edison Contract ID [Vendor ID |[Vendor Name [Type [[PO ID [Voucher ID [lInvoice [|Date | Fiscal Year ||
31701 7,048.97 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015699 00053178 41528158 8/20/2012 2013
31701 281,460.01 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00053179 41528341 8/20/2012 2013
31701 7,628.09 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000019408 00055157 41888727 11/29/2012 2013
31701 64,407.12 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000019408 00055156 41888872 11/29/2012 2013
31701 290,937.26  0000000000000000000020713 0000001462 Oracle America Inc DFA 0000019408 00055155 41886807 11/29/2012 2013
31701 5,659.59 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000019408 00056178 41888728 1/25/2013 2013
31701 64,407.12 0000000000000000000020713 0000001462 Oracle AmericaInc DFA 0000019408 00056511 41888873 2/27/2013 2013
31701 290,937.26  0000000000000000000020713 0000001462 Oracle AmericaInc DFA 0000019408 00056512 41886806 2/27/2013 2013

1,012,485.42 2013 Total
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015084 00042713 41185681 8/18/2011 2012
31701 236,979.47 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015090 00042714 41188280 8/18/2011 2012
31701 7,048.99 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015699 00046596 41528159 11/18/2011 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00046597 41528342 11/18/2011 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00049396 41528340 2/22/2012 2012
31701 7,048.99 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015699 00050121 41528157 3/26/2012 2012
31701 7,048.99 0000000000000000000020713 0000001462 Oracle Americalnc DFA 0000015699 00051232 41528156 5/21/2012 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00051228 41528339 5/21/2012 2012
1,128,316.13 2012 Total
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000010346 00027383 41046472 9/13/2010 2011
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000010350 00027390 41046474 9/13/2010 2011
31701 236,979.47 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000010349 00027385 41042868 9/13/2010 2011
31701 236,979.90 0000000000000000000020713 0000001462 Oracle Americalnc DFA 0000010347 00027381 41042866 9/13/2010 2011
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000011347 00030296 41185682 11/18/2010 2011
31701 236,979.90 0000000000000000000020713 0000001462 Oracle Americalnc DFA 0000011348 00030321 41188279 11/18/2010 2011
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000012442 00034294 41185680 2/17/2011 2011
31701 236,979.00 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000012443 00034295 41188281 2/17/2011 2011
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000013601 00038562 41185679 5/19/2011 2011
31701 236,979.90 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000013602 00038563 41188282 5/19/2011 2011
1,313,941.37 2011 Total
3,454,742.92 Grand Total
Unit || Sum Amount Edison Contract ID Vendor ID [[Vendor Name Type ||PO ID Voucher ID |[Invoice ||[Date Fiscal Year
31701 25,808.64 0000000000000000000011059 0000001418 Oracle Usa Inc DFA 0000006050 00014500 41046475 12/10/2009 2010
31701 236,979.90 0000000000000000000011059 0000001418 Oracle Usa Inc DFA 0000006051 00014496 41042869 12/10/2009 2010
31701 25,808.64 0000000000000000000011059 0000001418 Oracle Usa Inc DFA 0000007043 00017441 41046473 2/23/2010 2010
31701 236,979.90 0000000000000000000011059 0000001418 Oracle Usa Inc DFA 0000007049 00017440 41042867  2/23/2010 2010
525,577.08 2010 Total
3,980,320.00 Grand Total
CNO021

5/22/2013



Document Document

Department Division Funding Year Fund Number Payment Amount
317 30 2010 15 FA0716893 320,789.08
317 30 2010 15 FA0716893 12,311.53
2010 Total 333,100.61

317 30 2009 15 FA0716893 499,768.44
317 30 2009 15 FA0716893 606,950.72
317 30 2009 15 FA0716893 5,428.65
2009 Total 1,112,147.81

317 30 2008 15 FA0716893 1,033,413.55
317 30 2008 15 FA0716893 236,979.90
2008 Total 1,270,393.45

317 30 2007 15 FA0716893 5,835,507.61
2007 Total 5,835,507.61

Grand Total 8,551,149.48

FDAS Summary

5/22/2013
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Non-Competitive Amendment Reguest

NOT required for a contract with a federsl, Tennassee, or Tennastee toos poverement entily er'a grant.

foute 3 comgiated request, as oug (e i POF farmst, via s-niall srachmign sent tor Apsars Agsarsddsiate tn.us

APPEOVED
1
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| COMBMISSIONER-QF FINANCE & ARMINISTRATION

; Request Tracking # i 31703-13407 :
! j
1 4. Proguring hgency \‘ Finance ant Baminstation 1[
. ! !
’ 2, Contracior Orache America, ne. ‘
|3, Contract# L Pa.07-1699%
P ‘
I'4, Proposed Ameindmant# | GG
H 5 £
i H H
{5 Edisenind# | 20713 formerly 11888} |
i ; I
! ; i
L&, Cornteast Pegin Dute g July 28, 2608 ¢
M Ao !
H j\ 5:
JE 7. Current Contract Eng Date ] Perpetual |
i it ALL apfiong o sxlend exercised i {For Edison Purposes: 08I30/2013; i\k%‘j* el
o t A =
i 8. Propessd Contract End Date ‘[ Farena) %
; w witly ALL optens to extend exercived | -(For Edison-Purposes. SEREHETE— 7/ z’V/l 7.8/ é
: i !
' 8. CGurrsntMaximum Conptract Cost o
- Wit ALL effiong 10 sxlend exgmises § 12.450.541.56 :
© 46, Proposed Maximem Contract Gost 7wt T
— with ALL eptians fo exlend exarcized 4742747858 EE
. Office for information Rescurces Endersement P ) . TR :
— Information echiclogy service (RUA fo THOAF ! [ Inot appiicanie (2 Attached |

¢

skaxith inltiative Suppart ' - _ ™ s s
~ henlth-related professionsl, pharmsceaticsl, labofatory, or imaging E.Nab-h.ppticahle i Attached

13, Human Resouress Support E g it :
b ~ Ghaly mOYee PEIBINY SRVICH B4 not Appticable [T attactes

| 44, Explanation Need for the Propesed Amendment

: The amendment extends the perpatual software agresment for three years of software maintenante.
: The amendment ades funding to.the maximum contract igbiity for opgoing seitwarg meintenancs,
: which provides software enhancerients, lechpical support, bug fixes, and patches fo the PecpleBoft !
, ERE sulte of sofiware gnd Ofecie Businesy intgligence software knplerepnted as Edison,

45, Mame & Address of the Contrantot’s Principal Gwoetls) ;
: — NOT raguired for ¢ TN sigle sdupstion mehitiion :

TolE



T E-EUREQUEST-HON-AREND

{ Request Tracking # L 3470313407

| Oracie Amarica, ng
2333 Alesandtiy Drive
Laxirmton, KY 40504

16, Evidence Confrastor's Experiance & Lengih OF Experfence Providing the Service

The contractor has sufficient sxperience In providing sofivedre support-as evidenced in our multipie
year telatlonship and with other siate and jocal government entities,

17. Efforis to ldentify Reasonatin. Competifive, Procurerent Allernatives

The griging! suite of Bdisoe software products was competifively bid. Noalforts were made to pursue
compalitive options for this amendment (ges dem 1§ be_!aw}_.

L A8, Justification - specificslly explais why non-compelifive negotialion fs in {he best inlerest of the sisle

At the tHme of the competitive procurement for Ehterprise Réssure Planning sofhvare, the Slate
: articipated & mulli-year reiglionship with the awarded software providers. A gignificantinvesiment in
| State resourpes has been made to configure, test; implement and iraln ob the existing software
sofution. i ie in the hest intarest oithe Siate {o-eotitinue tis Investment Wilhannual software

; support which enabies te Stale fo-cantinue to receive software updates, enhencements, bug ey
and sunpert for this software solutioan,

Ageucy. Head Slonature and Date ~MUST he signed bythe ACTUAL ogenoy houd as-detaiedd on e ourent

S Signeture Cedification, Sigriature by an sulhonized sionatory f5 acteplabie anly indocumantsd sxigent sircumsianses
i
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-1V HEQUEST LI

DR Pre-Approval Endorsement Request
ﬁ%‘méﬁ Transmitial

TG Jane Chiltenden, OIR Proeurement & Conlract Managemeant Direntor
Department of Finance & Atministration

E.nail L Jeng Chittenden@in ooy

e

PR Sandy Graf
E-mail | Sandy.Craf@inooy
DATE @ Aprit 17, 2033
RE ; Recuest for QIR Pre-Approval Endorsament

| Appficable RFS #  31708:13407

| QIR Entorsement Signature & Date:

j{ I
Chigf En#emaﬁmﬁ {?ﬁfifgm U'

NUTE: Propozed contract/grant gappoisiie applicalife b he subfest 1T servtie foshniog! mani b

Ciffice for Information Resources (QIR) pre-approval endorsement appears to ba required pursuantto
professional sarvica contracting reguiations pertaining 1o procirements with ifformation technology ase
somponent of the scope of service, This reauest segks o ansure that OiRis awars of and hasan
opportunity to review the procursmaent delizled betow and inthe attached documents.

Mease dooument UIR endorsement of the deseribed prosuramint {with the:appropriale signature above),
and relurmn this dogument via e-malt at your earliest converienne

Contrecting Agency | Finance and Administration 3

fnnoy

Agency Confact {nama, phena, g-maify E'Sancﬁf Graf, 2532978, Sandy.Grofd &
Subject Procurement Dosument {mark ong)

; Cirrp Sontract
D Compatitive Negotigtion Répuest D',{;amr&ct Amendment :
| [ atternative Frocurement Mathod Regquest [ Grant k
E E Mon-Competitive Contract Reguest D Grant Amendment

i

@ Non-Competitive Amendment Reguast

U Infgrmation Systems Plan (ISP Projett Applicability
171 ot Applicatle to this Request

| 53 Applicable~ ISP Project# AGITQ |
{Applies to only part of contract amendment)

i Response Sonfirmad by [T Divector/Siaff tngmey  Sandy Grad [ lohn Grove

tef2
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F1 1 RECHEST-CH

Appitcable RFS & 24783-13407

Reguired Attachments (ss sppliseble - copias withan! sigratumes acoeptabls)

EE RFP, Competitive Nagotlation Raguest, Alternative Procurstogat Maethod Request,

Non-Competitive Conlract Requast, Non-Competitive Amendment Regueast
[ original Contract/Grant or Amendment

[} Proposed Contract/Grant or Amendment

H

Bubject information Yechnology Servics Besariplion

{Hrint sumemary of information eohnslogy savices nvolvad. Clestly identify included {echnolomes such as system
L devsiopmentimeintenance. saoudly; natwoting, al. A& sudlicabie, dentity the conirect & soliciletion seclions
i velated to e 1T gervices .}

Enterprise Resource Planning (ERP) Systerm, Khown as Edison,

Software provided by Oracle Ametics, Inc.. PeopleBsft HRiPayrell, Proatramant,
Logistics, and other core softwere.

i

2aof



CONTRACT AMENDMENT

Agency Tracking # Edison 1D Contract # Amendment #
31701-17004 20713 FA-07-16883 5
Contractor Legat Entity Name Edison Vendor (D
Oracle America, ing. 1462

Amendment Purpose & Effect(s)

Enterprise Resource Planning (ERP) software and support services. Amendment adds 3 years of core
software technical support and business intelligence software technical support

Amendment Changes Contract Eng Date:

[Jves xwNO

End Date: Perpetyal
{For Edison Purposes: 07/24/2016)

TOTAL Contract Amount INCREASE or DECREASE per this Amengment {zero it N/AY:

$53,922,837.00

Funding —

FY State Fedaral Intardapartmental | Other TOTAL Contract Amount
Prior
2013 8,218,048.87 3,300,835.18 11,618,984.08
2013 1,367,829 .66 1,387 829 .66
2014 1,318,697.89 $,316,897 .99
2015 1,301,032.75 1,301,032.75
20186 1,327,063.00 1,327,053.00
2017 £88,881.10 560,881.10

TOTAL: 8,218,048 .87 8,203 42869 $17,421,478.56

American Recovery and Reinvestment Act (ARRA| Funding: || YES X NO

Budget Officer Confirmation: There is a balance in the
appropriation from which chiigations hereunder ave required
to be paid that is not already encumbered {& pay other

obligations.

Speed Chart {optional)
FAGGO00112

Account Code {coptionai)

72201000

QCR USE




AMENDMENT FIVE

OF CONTRACT FA-07-16883 (D, # 20713}
(Oracie Numbers: 2080TRI5144523)

This Amendment is made and sniered by and bebwsen the Blate of Tennesses, Depariment of Financs
and Administration, herelnafter referred {o ss the “Blate” or “Licensee,” and Oradie Amegrica, Inc.,
herainafter referred 10 as the “Software Provider” It is mutually undarstood and agreed by and between
said, undemsigned soniracting parlies thal the subject contract I3 hereby armendad as follows:

1. Contract section C.1 & geleled in its entirely and reptaced with the following:

i

2 Caontract saciion C.3.8 is deleled in its entirety and replaced with the foliowing:

Wisntmnurn Liability. Iy no avent shall the medmur labiity of Licensee under this
Contract exceed Seventeen Milton, Four Hungred Twenty-One Thousand, Four Hurdred
Seventy-Eight Dollars axd Fifly-Six Cents ($17,421,478 88) (the "Value of the Cantreet™).

The Licgrse Fees i Saction C.3 shail constitule the entire compensstion due the

Buoftware Provides for the Ssrvive and o of the Software Providers obligations hereunder
repardizss of the difioulty, matedteals or equipment requirad, The Livense Fess nolude,

But are not Bmited to, alt agplicable taxes, fees, ovameads, ang s other direct angd

indireot costs incutred of to he incorred by the Sofbvare Frovider, with the exception of

Contract Seclion .4,

The maximum abilty represents svatlsbie funds for payment in the Software Provider
and doas not gusranies payment of any cush funds to the Software Provider under his
Contract uniess the Softwara Provider provides the required setvices. In whigh case, the
Souttware Provider shall be dald in accordance with the License Fees detelied in Saction
G5 Lkeensse is under no cbligation to request services from the Software Frovider in
any specific doflar amounis o to request any servioes & ait from the Sofware Provider
during any period of this Conteact. Licensee shall issue & purchase order for fhe

Softwarg and any required seivices.

C.3.a. Llicense Fees,

¥ Fotal of payments made under the Cantrsot and

B amendments therelo prior to July 25, 2073 (the

5 “Amendment Five Effective Date™,

3 Annual Technical Support Feas below indlude teehiniost
i support for the Travef solbware.

12

Annual Technical Support Feas [Year 7. 7/25/2012 -
72413}, W be paid in thres quariesly instaiments of
$248, 76080 and one quarterly instaliment of

$249. 760,83 In arreers.

Cirly

$ 08604323

18

Extended Core Software Suppont Fee — fee for continuing
to suppont Core Software for which the State has not
instalied cuirant upgrades (Fees incurred during Year 7 of
contraot : TRRBHEZ ~ 7124/13) to be paid in two quariardy
installmnents of $47,820.72 and twe quartarly insteliments
of 341 178.28 in arroars.

Qiry

108%

$177.992.89

Annual Qons Software Technical Support Fees (Year &
TIESIE0NE — 1124014}, 1o be pald in four quarterly
instaliments of $254,756,00. in amears.

Qirly

100%

§ 1.018.024.00

18

Annuat Core Soltware Technical Suppord Fees (Year §;
TEEBIZON4 — TIR4I5), be be nald in four quansy

Citrly

100%

% 1,030405.00

1




slalments of S258,851.95, it arfears,

Annuat Core Boftware Technicsl Suppot Fees (Year 10 i
k23] TIZBIZNGE — 7124118}, to be paid in Tour quartedy Gifrly 00% | §1.080,183.00
instaliments of $3265,048.25, In arrgars. -

Totsl Software, Consulting, Training, and Tachnicad

i § 15,212,368.44
: Support Pees
i

Est, Pmt  Pay
Cusorigtion _ el Féroen
Wilh the complation of Year §, the State
sigrontinued the use of the Datg
Warehouge, Therefore, thers are no
tuithier payments o be made rolsied &
Baty Watahouse,

Future Travel Software Techningd
Support fees arg ncluded within the
Core Software Techmical Support Fees
from the zbove table,

Diata Warehouse ard Trevel Soffware
Teehnbeal Suppon (throueh Year 8 -
| Torhl of payments made under the
Lontract and srmendmants ferets
privr to the Amandment Five
Etfoctive Date,

¥

$7ET,6E7.60 | § 246,049.44

H

pis : serillin
Aaiaad BT oot Fees Y ear
T TG 2 - TIZH53, v be paid in thres
T | instefiments of 384 46714 and s Qy 100% | §257,628.48
inglaliment of $84 407 13, in arrears.
Annuass Bl Teonnical Supnort Fees (Yesr
B H2BME — H2aM4), o e paid in four ) r
* | quartey instaiments of $55,895.25, in ey 100% 1 $262,781.00
arears,
Anrual Bl Techimical Support Fees (Year |
O FIZEf 1~ TH24M5), to be paidd in foue
. quarterly instalimenty of $57,000.25, In Wity 0% | $268,087.90
STEATS,
Annual Bl Technical Support Feas (Year
" 10 702518 — 7124418}, ko bs paiid in four

quanerly instalimants of $68,349.75, in Ctrly 100% | §275,307.00
STCRLS.
Bi Total Technical Support Feas : 1,081,843 46

L Fees for Teofmical Support are dus and pavaile quariarly in arresrs. Technical
Support acquired under this Contract shall te Tor & periad of 12 months. Tanhnical

2



Support 2cauited under ihis Contract fur sl Software may be renewed annuzlly for
the same Software (Bsten i Attachiment A) for Years 1 through 8 for the amounis
asted above, provided Licenses continuously malntaing Technical Suppert for such
Suftware. Licenses msy continue fo renew Tachnical Support snauslly after Yew 5
for the same Software. For purboses of Tachnical Suppest, the State doss not
expect the life of the Software to extend beyond 20 years,

8. Wik regerd tn Core Soflware, for Confract Years B through 10 i the table above, the
Licenses and the Software Provider agree to & fined tea percent {2 0% vearly
ngrease in the Annual Core Technical Support Fess, using ths Yaar 7 fae sathe
base ta perfurm e subseguent gear calcufetions. The 2.0% fgure was devived using
February 2012 and February 2013 a5 the bases for the CF caleulation.

. With regerd o Business intefligencas, Tor Contract Years 5 through 10 in the izbla
above, the Lisenses and the Software Pravider agree to a xed two persent {2.0%)
yearly inGrease in the Annual B! Technical Support Fees, using the Year 7 fes e the
base & pecform the subsequent yeer calculations, The 2.0% Tigurs was derived uging
February 2012 and February 2013 as the hases for the CF caigwation.

. For Contract Year 11 and for subsequent Coniract Years, Software Provider agrees
fhat any increases in Annual Gore Software Technics! Support Fees or Amoual BI
Techrical Support Feas that the Solhwars Provider may wish t make shall not be
grester than e increase in the Consumer Price index (CPD over ths twelve month
paricd prior io the affective date of the desired Increase. The Ligensee and the
Software Provider acknowledge that the sampla period for detsrining the CP
percantage is subjest to the nonpesary Iead-time regulred to process the anplicablz
amendment dociumentation, ag well as e cuslomary deiay in the publication of CPt
dzm; the Ucenses shell seleot o sample period that s a5 close as regeonably
passitle to the desired applicably amandment effective dale, given the
glorementioned isad-thme and delays. 0P as used berein means the U.8. Consumer
Prite index for alt Urtan Caongumers, U.S, Clty Avenzgs - All flbms 19821884 = 100

Base for the applicable twelve (123 month pericd as oublished by the Burasu of
Lahor Siatistics,

Required Approvals, The State is not bound by #1is Amendrmient undfl it b sigred by the Contrend parties
and approvad by approprisie offllals In accondance with applicalie Tennesses faws e reguiations
{apending upon the specifics of this contradt, seid offistals may include, but ae not limed to, he

Commissioner of Finence and Administiation, the Coramissioner of Human Resoursss, and he
Comptroliar of the Treasury),

Amendment Effective Dade  The revisions set foril harain shall be offective July 25, 2093, All other
terms and conditions of this Contract not sxpressly amended herain shall ramaln in full force and affoct.

N WITHNESS WHEREDF,

ORACLE AMERICA, ING.:

" g i s
s 771112013
o4

SIGNATHRE

DATE
Elizaneth Johnson, Director, N, America Services Deal Managemant,
PRINTED NAME AND TITLE OF SIGRATORY (above)

DEPARTWENT OF FINANGE AND ADMINISTRATION:

T )~ )7
% DATE




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2664

Sen. Bill Ketron, Chairman Rep. Curtis Johnson, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Tommie Brown David Shepard
Brian Kelsey Ken Yager Jim Coley Tony Shipley
Eric Stewart Charles Curtiss Curry Todd
Randy McNally, ex officio Johnny Shaw Mark White
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: The Honorable Mark Emkes, Commissioner
Department of Finance and Administration

FROM: Senator Bill Ketron, Chairman L C/
Representative Curtis Johnson, Vice-Chairman

DATE: July 10, 2012

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 7/9//12)

RFS# 317.03-13407 (Edison # 20713)

Department: Finance and Administration

Division: Enterprise Resource Planning (ERP)

Vendor: Oracle America, Inc.

Summary: The vendor is responsible for software maintenance for the
Edison project. The proposed amendment increases the maximum
liability by $1,449,011; adds fees for year seven of the contract and for
the optional Business Intelligence Enterprise Technical Support;
increases the cap for travel-related compensation by $14,347; and
updates the contract contact information.

Current maximum liability: $12,049,630

Proposed maximum liability: $13,498,642

After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment.

cc: Ms. Sandy Graf, Director, ERP
Ms. Jessica Robertson, Chief Procurement Officer



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2978
FAX (615) 253-2980

MARK A, EMKES SANDY GRAF
COMMISSIONER DIRECTOR
MEMORANDUM
TO: Mr. Lucian Geise, Executive Director, Fiscal Review Committee
FROM: Sandy Graf, Edison Director%!z@(/
DATE: June 22, 2012 |
SUBJECT: Summary Letter for Oracle America Inc. Contract Amendment

Please find attached, {or the Fiscal Review Committee’s consideration, documentation of
an Amendment request for Contract # 20713 (previously 11059, STARS Contract # FA-
07-16893-00) with Oracle America Inc. As outlined in the Request for Non-Competitive
Amendment documentation, the amendment extends the perpetual software agreement
by outlining the specific costs for one year of software maintenance. The amendment
adds funding to the maximum contract liability for ongoing software license and
support as set forth in the contract implemented with Edison.

The Department of Finance and Administration respectfully requests to be placed on the
agenda to present this request at the next Fiscal Review Committee meeting.

Please let me know if you need additional information. Thank you.

SG



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615} 253-2978
FAX (615) 253-2980

MARK A. EMKES SANDY GRAF
COMMISSIONER DIRECTOR
MEMORANDUM
TO: Jessica Robertson, Chief Procurement Officer

Central Procurement Office
FROM: Sandy Graf, Edison Project Director.
DATE: June 22, 2012

SUBJECT: Justification for Oracle America, Inc. Contract Amendment Effective Date
- Less Than 60 Days

This memo is to provide justification for the requested contract amendment effective
date for Contract # 20713 (previously Contract # 11059; STARS Contract # FA-07-16893-
00) with Oracle America, Inc.. As outlined in the Request for Non-Competitive
Amendment documentation, the amendment adds funding for year seven of annual
software support. We request the amendment be effective upon final approval to enable
us to continue to receive vendor software support without interruption or delay. This
request is not within the requested 60 day time frame because vendor negotiations on
the support renewal took longer than expected.

Please let me know if you need additional information. Thank you.

SG



Supplemental Documentation Required for

Fiscal Review Committee

.*.doritac't ‘N'amé-" Sandy Graf *Contact | 615-253-2978
Phone:
' *Orlgmal Contract' FA-07-16893 *Orrgmal RFS | 317.03-134-07
- Numbel : Number:
Edlson Contract'.f'_ ?% ; g)(formerly }313\;1150;1 R‘F.S
Number: f applicable) ‘iﬁziﬁ}) i’;{
*Orrgmal Contract | 07/25/2006 *Current End | Perpetual
o Begin Date:" Date:
Current Request Amendment Number; | 04
o (if applicable)
Proposed Amendment_; Effective Date: | Upon Final Approval

(if applicable)

Finance & Administration

*Department Submitting:
L *Division:

Enterprise Resource Planning

' *Date Submitted:

06/22/2012

*Submltted W1th1n Sixty (60) days:

No

- If not, explain:

Vendor negotiations

*Contract Vendor Name:

Oracle America Inc.

*Current Maximum Liability:

$12,049,630.42

*Current Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2007

FY:2008

FY:2009

FY:2010 FY:2011 FY:2012

$6,679,438.23

$1,061,153.73

$1,051,163.73

$1,051,153.73 $1,051,153.73

*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation"from STARS or FDAS report)

$1,165,677.27

FY:2007

FY:2008

FY:2009

FY:2010 FY:2011 FY:2012

$5,835,607.61

$1.631,263.25

$859,088.01

$865,528.02

$850,877.69 | $1,313,942.17

IF Contract Allocatmn has been

greater than Contract

Expenditures, please give the
reasons.and explain where surplus

funds were spent:

The yearly contract allocations ahove were
an estimate.

IF surplus funds have been carried
forward, please give the reasons

and provide the authority for the
carry forward provision:

N/A

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

Contract expenditures have not exceeded
the contract maximum liability.

 *Contract
Funding

- _S_’_c_a_t_e..

$13,498,641.56

Federal:

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Commlttee

_Interdepartme;}t?lﬁ _. Other-
If “other” please define:
Dates of All Previous Amendments Brief Description of Actions in Previous -
or Revisions: (if applicable) Amendments or Revisions: ¢f applicable)
3 Purchase and Name Change
02 Added lllegal Immigrant Language
03 Extended Contract for One Year

Method of Original Award: (if applicable)

RFP 317.03-134 - Alternative

- *What were the projected costs of the
servme for the. entlre term of the contract
' -~ prior to contract award?

N/A

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 omgmal or previously amended contract document,
provide estimates based on information provided the Department by the vendor -
for determination of contract maximum 11ab111ty Add TOWS as necessary to '
prov1de all mformatmn requested L

If 11: is determmed that the questmn is not applicable to your contr aet document
attach detaﬂed explanatlon as to why that determmatmn was made

Planned expendltures by fiscal year by deliverable. Add rows as necessary to mdlcate
all estimated contract expenditures.

Deliverable | - FY: = FY o FY ' CFY: | U FY:
description: e e

See attached Contract Amendment section C.3.a for the planned expenditures by fiscal year.

~ Proposed savings to be realized per fiscal year by entering into this contract. If
_ amendment to an existing contract, please indicate the proposed savings to be realized -
- by the amendment Add rows as necessary to define all potentlal savings per

' deliverable.

“Deliverable -} - 'F-Y:- S FY | Y FY: FY:
description: N ' '

There are cost savings bemg realazed as we continue to use and leverage the PeopleSoft
solution and many intangible benefits of the HR, financial and procurement software
implementation with improved productivity and efficiency in support of the State’s core
administrative business processes.

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other :
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to 1nd1cate prlce dlfferentlals e

: between contract dellverables ' R

Proposed
Vendor Cost:
(name of

FY: | P | P | PR | FY:
vendor) ot BEREE - 3 - -

Other Vendor T
Cost: (name CFY: . FY: FY: FY: FY:
of vendor) R I

Other Vendor BRI A : : R .
Cost: (name | . -FY: - | = FY:: FY: - FY: FY:
of vendor) B : ' S

At the outset of the ERP project, the sponsors anticipated that the investment in software
would be a multi-year commitment and it would be cost prohibitive to re-implement another

Effective Qctober 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

vendor’s products after five years. The original contract was perpetual for this reason. Any
other procurement options other than continuing to invest in annual support from Oracle
would be cost prohibitive.

Effective October 30, 2009




][ Sum A " |[Edison Contract ID ~ |Vendor ID [VendorName  |[Type [PO_ID D.VOUCHER ID [[Year |
3170 7,048.95 0000000000000000000020713 0000001462 Oracle Americalnc DFA 0000015699 00046596 2012
31701 7,048.95 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015699 00050121 2012
31701 7,048.99 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015699 00051232 2012
31701 25,808.64 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015084 00042713 2012
31701 236,979.47 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015090 00042714 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00046597 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00049396 2012
31701 281,460.35 0000000000000000000020713 0000001462 Oracle America Inc DFA 0000015698 00051228 2012

Less 2011 contract payment
Contract Payments thru May

2012

1,128,316.13

(262,788.11)

865,528.02




OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Jane Chittenden, OIR Procurement & Contract Management Director
Department of Finance & Administration

E-mail : Jane.Chittenden@tn.qov

FROM : Sandy Graf
E-mail : Sandy.Graf@tn.gov
DATE : June 21, 2012
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS #  31703-13407

OIR Endorsement Signature & Date:

WM W /? g2/t

Chief Information Offidef

NOTE: Proposed contract/grant support is applicable to the subject IT service technical merif.

Office for Information Resources (OIR) pre-approval endorsement appears to be required pursuant 10
professional service contracting regulations pertaining to procurements with information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detailed below and in the attached documents.

Please documeant OIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-maif at your earliest convenience.

Contracting Agency Finance and Administration

Agency Contact (name, phone, e-mail) | Sandy Graf, 253-2978, Sandy Graf@tn.gov

Subject Procurement Document (mark one)}

[IRrRFP . [_] contract

D Competitive Negotiation Request D Contract Amendment
D Alternative Procurement Method Request l:l Grant

D Non-Competitive Contract Request [:] Grant Amendment

Non-Competitive Amendment Reguest

Information Systems Plan (ISP) Project Applicability
[:] Not Applicable to this Request

Applicable— ISP Project# AG17Q
(Applies to only part of contract amendment)

Response Confirmed by IT Director/Staff (name):  Sandy Graf / John Grove

10f2




£-1-1 3 REQUEST-UIR

Applicable RFS # 31703-13407

Required Attachments (as applicable - copies without signatures acceptable)

RFP, Competitive Negotiation Request, Alternative Procurement Method Request,

Non-Competitive Contract Request, Non-Competitive Amendment Request
D Original Contract/Grant or Amendment

D Proposed Contract/Grant or Amendment

Subject Information Technoiogy Service Description

(Brief summary of information technology services invoived. Clearly identify included technologies such as system
development/maintenance, security, networking, etc. As applicable, identify the cantract & solicitation sections
related to the IT services.)

Enterprise Resource Planning (ERP) System, known as Edison.

Software provided by Oracle America, Inc.: PeopleSoft HR/Payroll, Procurement,
Logistics, and other core software.

20of2



7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

NOT required for a cantract with a federal, Tennessee, or Tennessee local government entity or a grant.
Route a completed request, as one file in PDF format, via e-mail attachment sent to: Agsprs. Agsprs@state tn.us

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # RFS 317.03-134-07
1. Procuring Agency Finance and Administration
2. Contractor Oracle America, Inc.
3. Contract # FA-07-16883
4. Proposed Amendment # 04
5. Edison 1D # 20713 (formerly 11059)
6. Contract Begin Date Upon Final Approval
7. Current Contract End Date
- with ALL options to extend exercised Perpetual
8. Proposed Contract End Date
- with ALL options to exfend exercised Perpetual
9. Current Maximum Contract Cost
— with ALL optians to exfend exercised ¥ 12,049,630.42
10. Proposed Maximum Contract Cost
— with ALL options to extend exercised $ 13,498,641.56
11, Office for Information Resources Endorsement . v
~ information technalogy service (N/A to THDA) [] Not Applicable Attached
12. eHealth Initiative Support :
— health-related professional, pharmaceutical, laboratory, or imaging [XI Not Applicable [ Attached
13. Human Resources Support .
— state employee training service & Not Applicable D Attached
14. Explanation Need for the Proposed Amendment
The amendment extends the perpetual software agreement for one year of software
maintenance. The amendment adds funding to the maximum contract liability for ongoing
software maintenance, which provides software enhancements, technical support, bug fixes,
and patches to the PeopieSoft ERP suite of software implemented as Edison.
5. Name & Address of the Contractor’s Principal Owner(s})

-~ NOT required for a TN-state education institution

10f2




7-1-11 REQUEST-NON-AMEND

Request Tracking # RFS 317.03-134-07

16. Evidence Contractor's Experience & Length Of Experience Providing the Service

The contractor has sufficient experience in providing software support as evidenced in our
five year relationship and with other state and local government entities.

17. Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

The original suite of Edison software products were competitively bid.

18. Justification - specifically explain why non-compstitive negotiation is in the best interest of the state

At the time of the competitive procurement for Enterprise Resource Planning software, the
State anticipated a multi-year relationship with the awarded software providers. A significant
investment in State resources has been made to configure, test, implement and train on the
existing software solution. 1tis in the best interest of the State to continue this investment
with annual software support which enables the State to continue to receive software updates,
enhancements, bug fixes and support for this software solution.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as detailed on the current
Signature Certification. Signature by an authorized signatory is acceptable only in documented exigent circumstances

20f2



CONTRACT AMENDMENT

Agenty Tracking #
_3?.’_?()1_&?6@4 _

- Edison 1D
20748

 Confract #

FA-07-16803

Amendment #
4

Contractor i’.e_éai Entity Name

Oracle America, 0o,

Edison Yendor 1D

1462

| Amendmaent Purpose & Effact(s)

Enterprise Resolires Planning (ERP) soffware and support sefvizes, Amendment adds 1 yesr of core
smﬁ%ware--i_ee%mig:ai support and extendad core _sqﬂWam -suppgri

Amendment Ghanges GContract End Date:

Tjves o

Bad Date:

FPerpainal

TOTAL Contract Amount INCREASE or DECREASE par t;zig_ﬁmmd;aem {rero i A §1,448,001.04

Funding = .

FY o State | Federal Interdepartmenial | Other TOTAL Contragt Amount
2007 $6,673.438,23 $6,676,438.23
2008 | §1.081,153.73 §1.051,153.73
2008 | $1,051,153.73 $1,064,153.73
2010 | $1,051,453.73 $1,051,153.73
2011 | $1.051,155.73 $1,051,153.78
2012 | 51,165,577.27 31,166,577.37
5013 | $1,449,011.14 51,449,011, 14

TOTAL: | $13,498,641.56 $13,498,641.58

American Recovery and Reinvestment Act {ARRA) Funding: [] YES A NO

Budget Otficer Confirmation:

appropriation from which obligations hereunderare required
1 to bapaid thetis sot airgady ehciimbered to pay olher

obftgations.

A

;/;;ﬁ ijﬁv"ﬁﬁ%_,,. G,

There e & balgnce i thé

- Bpeed Chart (sptional)
FA(}_(}GDO’% 12

Agoount Code {Gptional)

_ 72201000

FAQT716893-04

OCR USE




OF CONTRACT FALT-1689 3 (ED, # 20713)

This Amendrasnt Four {tis “Amandment’) to the Software License dated July 25, 2008, as amended by
Alnendment One dated July 30, 2010 and by Amendment Two daled January 28, 2041, g by _
Armendmernt Three dated July 25, 2011 (coliectively, (he “Contract’) is made and entered by and befweer
the State of Tennessee, Department 6f Finanée and Administration, hersialter referred 10 a8 the "State’,
and Oracle-Aimerica, Iric., Herelhafier referred 10 a4 the "Software Provider.” Capitafized teyms used, but
mot otherwise defined herein, shall have the meaning sscribed fo them jo the.Contract. Jtis Friidually
anderstood and agreed by and betwaen said, undefsigned contracting parties that the Gontract is-hérehy
armended as follows: ' '

1, Confract seciion A is delated in its entirety and replaced with the following:
T following is added ag Contract section Ag:

A9 Extended Stpsort Fees for.Core and Opfionat Software. Due to-the muitiple and
extended Emantial and Supply Chain Management (FSGH) implerentation waves of
agencies, it Has besn necessary for the Slate to delay ihé instaftation and implementation
of future version upgrades of PeopleBoft. Untl such time as the Biate performs the
necessary upgrade(s), fie State will pay the Software Provider fees for Extended
Suppiort, as detaited in Contract Section C.3.a to support the older software version(s), in
accordance vath Sofaware Provider's support policies. Adter the State has performed
such upgrades, the State will pay the Software Provider fees for Premier Suppen for such
sofiware, to'the estent Premier Suppodt is available for such products. Thedescription of
Premier Support i contained in Oracie's Software and Technical Support Palicies, a
cusrert copy of which may be aecessed at-hitin foradie Com/conitacts.

ASa  Extended Supdott Feés for Hiiman Capitat Management Applieations in Year 7. Oracle's
Extended Suppert for Hurmarn Capital Management applications expires.on December 31,
2012; contract fees for this support cover the time period between 7/25/12 and 12/31112.

ASH  Extended Suppor Fees for Financial Subsly Chiain Manasgement Apphications In Year 7
Oracle's Bxtehded Support for Financlal Supply Chaiy Management applications is
avatlatie through the éntire contract year; contract fees Torthis support cover e e
tetween 725712 and 724113,

Z Contradt settion ©.11s deletad in its.entivety and replaged with the following:

¢4 Maximum Lisbility. tneevent shall the maximuim Habllity of Licensee undar this
Coniract exceed Thiffeen Milion, Feur Mundred Ninsty-Eight Thousand, Six Hundred
Firty One Diliars apd Fifty 5ix Cents ($13488,641.58) (the "Value of the Contract’),
The License Fees in Section €.3 shall constitule the entire compensation due the
Software Provider for the Service and all of the Software Provider's obligations hereundér
regardiess of the difficuilty, tiatedals oréquiprent required. The License Fees include,
but are hot limited to, all applicable taxes, feds, pverheads, and all other dirgct and:
indirect costs indurred or 10 be ncurred by the Software Provider, with the exception of
Contract Section G4, '

Thie makimum liability represents available funds for payment 1o the Software Provider
and does not guarantee payment of dny such furids to the Software Provider under this
Centrast uritess the Software Provider provides thesrequired services, In'which case, the
Seftware Provider sheil be pald in accordance with the License Fees detailed in Section
4. Licenses is onder ho obligation 1o request services from the Software Providerin
any specific doliar amounts or 1o request any services at all from the Sofiware Provider
during any period of this Contract. Licensee shallizsue a purchase order for the
Suftware and any required. senvices.

3 Gantract saction C.3.5 i deléted in s entirety.and replaced with the Tollowing,




C.da License Fees.

Human Resources — inciudes Benefits, Payroll,

Financial Management .

$577,972.97 |

$1,613623.47 |

Purchasing:

%1 B84 57563 |

O cleC sl

$104,299, 89'

User Pmductmty Kit for Finance and HRiPayroﬂ
PeopleSoll Enterprise Portal §112,381.54
MicroFgcus $ 8,760

Core Software L:cense

_ $4,388,723.50

%nrt:a! Sotware %nsial!at*or; PaymentMade Based on

| Compieted Vendor Baseline Test Suite

50%

$2,154,361.75

Oracle Consultng, Instaliation Services, Payment Mage

100% |

§ 50,000

Based on Completed Vendor Baseline ”%‘e‘st_sm_t'e
Final Software |nstallation Payment

$2,184,361,75 |

Cracle Universify (Year1),°35% discount will be eepp iad
to the fhen.currant pricing for all DL products and
sepvices &i the timeLicensee placis the shident
registration for the'traiting. (Yeat Z.and Year 3}, 20%
discount will be applied 1o the then currént pricing for alf

1 Ol products and services at the tihve Licgnses places e

atident registration for the training.

IR

Perusage

§ 69256000

jawns
-
=

Armual Technital Support Fees {(Yaar 1) to be paad in
three guarterly Instaiiments of 5235 S70.79, and.one
guarterly installment of 236,579.80 in artears

Cirly

- 160% -

$/947 979,17

Annual Technical Support Fees (Year 2), fo be paidin.
three quarterly instaliments. of 20697878, and.ane

© quarterly instaliment of 236.879.80 in-arreals

Qtrly

100% |

$947,81817

"Avnual Technical Support Fees (Year 3], 16 be pald B

three quarterly instalimentsiof 236,878.78, and one
_guarterly installment of 236, 979.80in arraars

Qiefy

00% |

$ 94781917

Annual Technicat Support Fees {Year4), o be paidin

JAhree quarierly instaliments of 236 978.78, and onie

: quarterly installment of 236,978 80 in arrsarg

Gitrly

100% |

§047,919:47

Annuai Technical Support Fees (Year 8%, 18 bg g .Ei‘i.. =

three quarietly installmenis. of _236 479,75, andone
squarterly nstallment 0f 236,978.80 In amears

Gty

106%

$ 947,916.17

i

Annual Technical Support Fees (Year 807/25/2011 «
712432012, o he-paid in four quarterty mstailmems of

1723903825 0 Briears

Qiryy

100%

§ 956, 153,00

K|

i Extended Cors-Software Support Fee fare fe}r centsnumg

o support Core Software-for whith the State has not
installed current’ upgrades to ba paidin three quarterly

{ insialimanis of 42 422:01 a_nd one quarterny msialiment of

Litrly

160%. |

§ 169,688.08 |




1 4242203, in arrears,

Annual Technical Support Fees (Year 7. 77252012 ~
7/24/13), 1o be paid-in three quarterly instaliments of

Otrly

$099,043.23

y DF.
12 $249.760 80 and one guarterly instaliment of 100%
| $248,760.83, in"arrears,
Extended Core Software Suppt}rt Fag— fee fof continiling
to support Core Softwars for which the. Siate has not
13 instafled current upgrades- {(Fees incured during Year 7-of | Gitrly 100% $177.092.80

cantract | 712512+ 71241135 6. be paitd in two guarterly

§ instaliments of $47 820,12 afd tWo tuartérly instaliments

of $41 17828 inariedrs,

Toial Software, Qonsultmg{?ra;mng, and Techmcai
Sunbort Fees

$12.094,746.44 |

I mtzal Software 1nst3ﬁatxon Pyment 1 o
Made to Software Vendor Based.on t NowDE
Completed Vendor Baseline TestSuife ¢

Data Warehouse

Travel

$103, '592 5o

Optional’ Software Lscense N

T3 469,248.00

W%

$385,556.00

$103592,00 |

‘1%, to be paid In four guarteriy _
{1 instaliments in arrssrs, gs follows: Thrly

Mo Travel

Annual Technical Support Fees (Year

$20. 105.58 for Data Whse.; $5,703.08

100%

$ 8042232

$ 22,8127 |

L%

“Arnugl Techmcal Sapport Fees (Year
©2Y, to e pald in four quarterly

320,104.58 for Data Whse:; $6,703.06

mstaiments in atréars, as follows; Gitriy’

for Travel:

100%

$80,422.32

drestad

“Annual Technioal Supparf Foes (Year
{31 tobe pasd i four Guarterly y
-instaliments i arrears, ag follows: Clirty
$20:105.58 for Data Whse., $5,703.06 |

for Travel,

100% |

$ 80,422.32

§07.842.94

-1 Annual Technical Support Fees (Year

Angtaliments Ingrrens a8 follows: : Gty
| $20,105.58 for Data Whse.; $5,703.06

43, to be paid.in four gaariery

for Travel.

166% |-

$80,422.82

$22,812.24

+Annuat Technical Support Fees (Yesr

53, to-be paid in Tour quarterly
mstaliments i arrears, ag Tollows: Qitrly
320, 105.58 for Data Wree. $5,703.06
for Travet,

100%

Annual Techn cEl Sugﬁpm‘f Faes{Year Br 1
7252011~ 7/24/2012), obe paidin | Quly-
three auarterly ins{a_ﬂm‘cgnig of5 87418,

0%

$80,422.82

$70,812.24 |

$23,496.62




énd ona qua.rier"y instalimant of
15874 17 In grrears

Extended Optional Scﬁware Supper‘c
Fee —fee for continuing o support
Optiohal Sottware forwhich the State

$4,600.32 |

o
has not instalied current upgrades, to be Qtrty 10t%

paid in four quarterly instaliments of

117483, i3 arrears, e ¥
Total Sofware and Technica! Support : ¢ 78766760 | % 245849114
Fogg . g AN MR

§ 057 62546 |

;;nsial imerits of 6 4{3? 1 and one Gtrly _ 100% §257,628.46
ibgtaliment of $64,407,13, in drréars, : N SRR A s
“Total Technical i’:uppon Foos 4o $ 257,628.46 |

Fees for Techmical Support are-doeand payable guartery in arredrs. Technical Su;‘}port sotaires
under this Contract shall be for & weriod of 12 months. Teﬁhmcal Support scguired under this
Contract for all Software may be renewed annuaily for the same Software (iSted in Altachment A).
for Years 1 through 5 for the amounts fisted above, plovided ticenses continuously maintaing

Techrical Support for such Software. Lidenses may coritinug to renew Technigal Support
anhually after Year 5 for the same Sofiware. Fof purposes of Tegchtiical Support, the State does
notexpect the life of the Software to extend heyend 20 years.

Provided Licensee continunusly maintaing Techisical Support for the Softveare, Software Provider
agress that the dnnual renewal fee for Technical Support for Years: o thmugh 20 shail not b
greater than the increase in the Consumer Price Index (CPI over the prior twelve morith

pesiod. CPl as:used herein means the U S, Consumer Price Index for alf Urban Consunyers, A8,
Ciity Average - All iterms TH82-1884 = 100 Base for e applicatls twelve (12) month peribd as
gublishiéd by thé Burean of Labay Statistics, c

GContract section G 4 iy deleted in'ity entirety ang rep-lacsd-‘w‘:zhithe following..

C4. Iraveéi Compensation I the Softwere Provider 1§ asked 1o travel st the Slate’s request
‘#nid Buch travalis a;}pmmd by the Edisen Project Diregtor, comgensat:on tothe Soflware
Provider for travel, meals, or lodging shall be subject to amounts and fimitations specified
in the "State Comprahensive Travel Regulations,” as they afe amended from time io fime
and joasied of the Stte's wibsiie @t bitpdwwwstate fnosifinance/actiravel html, The
Ligensee's ravelrelated compersation to the Softwars Provider shall not excesd

§ia3 645482 (éhe "an') over the e of this Cantract Netwithstanding the foregoing,
should the Software Provider's rayei-ralated expenss estimate for travel regquested by
thiz-State extéed the Tap, the parties hereby agreé 10 amendithe Conlract 1o inoregse
the Cap, by al least such sstimated excess amount befors thefravelucrurs,

“The Software Provider must include (in addition to.other invbice requirements of the,
Contract) a complete Remization of tavel compensation requested in agoordance With,




and attached 16 theinvoice appropriate documentation and mcespts—; a8 required by, the
ahove-raferenced “Siate Comprehansive Travel Regulations "

5, Contract section 0.2.1s deleted in its-gntirety and Feplaced With the following;

D.2. Communications ang Contacts: Adl instructions, notices, consents, demands, or.other
communicatibns required or con%emp%eted by this Contract shall be in writing and shall be
madé by facsimite fransmission, by ovarmight courier service, or by first class nall,
postage prepaid, addressed o the: respective party at the appropriste facsimile nurmber
or addréss 58 sef forth balow or o such other party, facsimile number, o address 85 may
e hereafter specified by written notice.

The Litenses;
Sandy Graf, Edisen Project: Dirgetor
ﬁe?artmem of Finance and Administation, Enferprise Resource Planiing Division.
187 Floor, Snoddrass. TN Tower
37 Rosa L., Parks Avenus
Naghvilie, TN 37243
Phona: (815} 253-2078
Fax-{B15) 283:2880

The Boftlware Provider:
Tommia Fern
Sutes Vice Pragidant.
Cratie Amema ne.
2333 Alexandriz Drive
Lexingtor, KY 40504
Phorie: (858) 514-8738
Fax: (850} 5146737

All instructions, notices, consents, demands,.or othar cotirnuniicaticns shail be
considéred effectively given as of the day of delivery’ 8§ of the date specified for
aysrnight cobrier service delivery, as i thise (3) business days:after the date of maz§mg,
oron the day the facsimile transmission is received mechanically by the telefax maching
at the recelving Idcation and receipt Is verbally confirmed by the sender if priorto 4:30
g, CST. Any communicaiion by facsintie ransmissicn shall.also be sentby: Lnited
States mai on the saine date of the facsimite transmission.

Thig-Amendment shall be effectivé onthe date of final spproval’by all appropriate. officials in accortiance.
with applicable Tenriessee laws and regulations (depanding upon the specifics of this contract, said
officials miay Ihchide; but arenot fmited to, the Commissicner of Financeand Administration, the
Commissioner of Human Resources, and the Compiroller of the Treasury} The State will prompty m‘hf"y
the Software Provider as provided herein of the date of fina! dpproval, All other terms and epriditions of
thé Coritratt not expressly amanded herein shisll remainin full force and effect:

(N WITNESS WHEREOF,

ORACLE AMERICA, INCiz.  gsVerifiad by: Paul Benok, Support Ssies Rep shd Jennifer Spangler, Contract Manager-

At /272042

SIGNATURE T T DATE




Arial Coclan, Confracts Manager

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

Sab A Endy

3 f fod

T BARK A, EMKES, COMMISSIONER /7194

DATE




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-00567
615-741-2564

Sen. Bill Ketron, Chairman Rep. Curtis Johnson, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Tommie Brown David Shepard
Brian Kelsey Ken Yager Jim Coley Tony Shipley
Eric Stewart Charles Curtiss Curry Todd
Randy McNally, ex officio Johnny Shaw Mark White
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO: The Honorable Mark Emkes, Commissioner
Department of Finance and Administration
FROM: Bill Ketron, Chairman, Fiscal Review Committee \(/

Curtis Johnson, Vice-Chairman, Fiscal Review CommitteeLY
DATE: July 13, 2011

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 7/12/11)

RFS# 317.03-13407 (Edison # 20713)

Department: Finance & Administration/Enterprise Resource Planning
Vendor: Oracle America, Inc.

Summary: The vendor currently provides software support and
maintenance to the PeopleSoft enterprise resource planning suite of
software implemented as Edison. The proposed amendment increases
the maximum liability by $1,165,577 to provide funding for an additional
year of core software technical support.

Current maximum liability: $10,844,053

Proposed maximum liability: $12,049,630

After review, the Fiscal Review Committee voted to approve the contract
amendment.

cc: Ms. Stephanie Dedmon, Director, Enterprise Resource Planning
Ms. Jessica Robertson, Chief Procurement Officer
Mr. Robert Barlow, Director, Office of Contracts Review



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION

ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2725
FAX (615) 253-2980
MARK A. EMKES STEPHANIE DEDMON

COMMISSIONER DIRECTOR

MEMORANDUM
TO: Leni S. Chick, Fiscal Analyst, Fiscal Review Committee
FROM: Stephanie Dedmon, Edison Director w

DATE: July 1, 2011

SUBJECT: Summary Letter for Oracle America Inc. Contract Amendment

This memo is to request a contract amendment for Contract # 20713 (previously 11059,
STARS Contract # FA-07-16893-00) with Oracle America Inc. As outlined in the Request
for Non-Competitive Amendment documentation, the amendment extends the
perpetual software agreement by outlining the specific costs for one year of software
maintenance. The amendment adds funding to the maximum contract liability for
ongoing software license and support as set forth in the contract implemented with

Edison.
Please let me know if you need additional information. Thank you.

Sh



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION

ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 253-2725
FAX (615) 253-2980
MARK A. EMKES STEPHANIE DEDMON

COMMISSIONER DIRECTOR

MEMORANDUM
TO: Robert Barlow, Office of Contracts Review
FROM: Stephanie Dedmon, Edison Project Director %Q
DATE: July 1, 2011

SUBJECT: Justification for Oracle America, Inc. Contract Amendment Effective Date
- Less Than 60 Days

This memo is to provide justification for the requested contract amendment effective
date for Contract #11059 (STARS Contract # FA-07-16893-00) with Oracle America, Inc.
As outlined in the Request for Non-Competitive Amendment documentation, the
amendment adds funding for year six of annual software support. We request the
amendment be effective upon final approval to enable us to continue to receive vendor
software support without interruption or delay. This request is not within the requested
60 day time frame because vendor negotiations on the support renewal took longer than

expected.
Please let me know if you need additional information. Thank you.

SD



Supplemental Documentation Required for

Fiscal Review Co

mmittee

“Contact Name: Stephanie Dedmon *C;}rllgz:? 615-253-2725
*Original Contract | FA-07-16893 *Original RFS | 317.03-134-07
Number: Number:
Edison Contract ?(l)gég)ﬁormeriy EI\%?EE ?FS
Number: (if applicable) o li‘iab l(:;
*Qriginal Contract | 07/25/2006 *Current End | Perpetual
Begin Date: Date:
Current Request Amendment Number: | 03
(if applicable)
Proposed Amendment Effective Date: | Upon Final Approval
(if applicable)
*Department Submitting: | Finance & Administration
*Division: | Enterprise Resource Planning
*Date Submitted: | 07/01/2011
*Submitted Within Sixty (60) days: | No

If not, explain:

Unplanned vendor negotiations

*Contract Vendor Name:

COracle America Inc.

*Current Maximum Liability:

$10,844,053.15

*Current Contract Allocation by Fiscal Year:

{as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2007 FY:2008 FY:2009 FY

:2010 FY2011 FY

$6,679,438.23 | $1,051,153.73 | $1,051,153.73 | $1,0561,153.73 $1,051,153.73 | $1,051,153.73

*Current Total Expenditures by Fiscal Year

(attach backup documeniation from STARS or FDAS report

of Contract:

FY:2007 FY:2008 FY:2009 FY

:2010 Y2011 FY

$5,835,507.61 | $1,631,253.25 | $859,088.01 | $850,877.69 | $1,313,942.17 | §

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

The yearly contract allocations above were
an estimate.

1F surplus funds have been carried
forward, please give the reasons N/A
and provide the authority for the
carry forward provision:

IF Contract Expenditures exceeded

Contract Allocation, please give the | Contract expenditures have not exceeded

reasons and explain how funding the contract maximum liability.
was acquired to pay the overage:
* $12,049.630.42
Contrg ot State: Federal:
Funding

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

Interdepartmental: Other:
If “other” please define:
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (if applicable)
01 Purchase and Name Change
02 Added lllegal Immigrant Language

Method of Original Award: (f applicable) | RFP 317.03-134 - Alternative

*What were the projected costs of the | N/A
service for the entire term of the contract
prior 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 Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

If 1t is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY: FY: FY: FY: FY:
description:

See attached Contract Amendment section C.3.a for the planned expenditures by fiscal year.

Proposed savings to be realized per fiscal year by entering into this contraet. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverable FY: FY: FY: FY: FY:
description:

There are cost savings being realized as we continue to use and leverage the PeopleSoit
solution and many intangible benefits of the HR, financial and procurement software
implementation with improved productivity and efficiency in support of the State’s core
administrative business processes.

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed
Vendor Cost:
(name of
vendor)

FY: FY: FY: Fy: FY:

Other Vendor
Cost: (name FY: FY: FY: FY: FY:

of vendor)

Other Vendor
Cost: (name FY: FY: FY: FY: FY:
of vendor)

At the outset of the ERP project, the sponsors anticipated that the investment in software
would be a multi-year commitment and it would be cost prohibitive to re-implement another

Effective October 30, 2009



Supplemental Documentation Required for
Fiscal Review Committee

vendor’s products after five years. The original contract was perpetual for this reason. Any
other procurement options other than continuing to invest in annual support from Oracle
would be cost prohibitive,

Effective Qctober 30, 2009
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7-1-11 REQUEST-NON-AMEND

Non-Competitive Amendment Request

NOT required for a contract with a federal, Tennessee, or Tennessee local government entity or a grant.
Route a completed request, as one file in PDF format, via e-mail attachment sent to: Agsprs.Agsprs@state.tn.us

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

Request Tracking # RFS 317.03-134-07
1. Procuring Agency Finance & Administration
2. Contractor QOracle America Inc.
3. Contract# FA-07-16893
4. Proposed Amendment # 03
5. EdisonID# 20713 {formerly 11059)
§. Contract Begin Date Upon Final Approval
7. Current Contract End Date
— with ALL options to extend exercised Perpetual
8. Proposed Contract End Date
- with ALL options fo extend exercised Perpetual
9. Current Maximum Contract Cost
— with ALL options fo extend exercised $ 10,844,053.15
10. Proposed Maximum Contract Cost
- with ALL options to exfend exercised $12,049,630.42
11. Office for Information Resources Endorsement .
- information technology service (N/A to THDA) L_—I Not Applicable iz’ Attached
12. eHealth Initiative Support .
~ health-related professional, pharmaceutical, laboratory, or imaging [E Not Applicable D Attached
13. Human Resources Support . '
— state employee training service & Not Applicable D Attached
i4. Explanation Need for the Proposed Amendment
The amendment extends the perpetual software agreement for one year of software
maintenance. The amendment adds funding to the maximum contract lizbility for ongoing
software maintenance, which provides software enhancements, technical support, bug fixes
and patches to the PeopleSoft ERP suite of software implemented as Edison.
15. Name & Address of the Contracior’s Principal Owner(s)

10f2




7-3-11 REQUEST-NON-AMEND

Request Tracking #

RFS 317.03-134-07

- NOT required for a TN state education institution

Tommie Fern

Regional Sales Director

Oracle America Inc.
2333 Alexandria Drive
Lexington, KY 40504

16. Evidence Confractor’s Experience & Length Of Experience Providing the Service

The contractor has sufficient experience in providing software support as evidenced in
our five year relationship and with other state and local government entities.

17. Efforts to ldentify Reasonable, Competitive, Procurement Alternatives

The original suife of Edison software products was competitively bid.

18. Justification - specifically explain why non-competitive negotiation is in the best interest of the state

At the time of the competitive procurement for Enferprise Resource Planning software,
the State anticipated a multi-year relationship with the awarded software providers. A
significant investment in State resources has been made to configure, test, impiement
and train on the existing software solution. It is in the best inferest of the State to
continue this investment with annual software support which enables the State to
continue fo receive software updates, enhancements, bug fixes and support for this

software solution.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as defailed on the current
Signature Cerfification. Signafure by an authorized signatory is accaptable only in documented exigent circumstances

2of 2




7-1-311 REQUEST-OHR

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Jane Chittenden, OIR Procurement & Contract Management Director
Department of Finance & Administration

E-mail : Jane.Chittenden@tn.qov

FROM : Stephanie Dedmon
E-mail : Stephanie.dedmon @tn.gov
DATE : June 10, 2011
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS #  31703-13407

OIR Endorsement Signature & Date:

Mo Brslie Ul

Chief Information Officéf
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Office for Information Resources (OIR) pre-approval endorsement appears to be required pursuant to
professional service coniracting regulations pertaining to procurements with information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detailed below and in the attached documents.

Please document QIR endeorsement of the described procurement {with the appropraa’te signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency Finance and Administration

Stephanie Dedmon, 253-2725,

Agency Contact (name, phone, e-mail)
stephanie.dedmon@tn.gov

Subject Procurement Document (mark one)

|:| RFP l:| Contract

El Competitive Negotiation Request D Contract Amendment
I:] Alternative Procurement Method Request D Grant
I:] Non-Competitive Contract Request ]:| Grant Amendment

Non-Competitive Amendment Regquest

Information Sysiems Plan (ISP) Project Applicability
Not Applicable to this Request
[_] Applicable— ISP Projects#
Response Confirmed by IT Director/Staff (name): .Jane Chittenden

1of2




7-1-11 REQUEST-OIR

Applicable RFS #  31703-13407

Required Attachments (as applicable — coples without signatures acceptable)

RFP, Competitive Negotiation Request, Alternative Procurement Method Request,
) Non-Competitive Contract Request, Non-Competitive Amendment Request
[:] Original Contract/Grant or Amendment

L__I Proposed Contract/Grant or Amendment

Subject Information Technology Service Description

(Brief summary of information technology services invoived. Clearly identify included technologies such as system
development/maintenance, security, networking, etc. As applicable, identify the contract & solicitation sections
related to the IT services.)

Enterprise Resource Planning (ERP) System, known as Edison. Software provided by
Oracle America Inc.: PeopleSoft HR/Payroll, Finance, Procurement, Logistics, and other
core software.

20f2




Edison 1D Contraet # Amendment #
3170117004 20713 FA-07-16893 3
Contractor Legal Entity Name Edison Vendor 1D
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)

Enterprise Resource Planning (ERP) software and support services. Amendment adds 1 year of core
software technical support and extended cote software support.

Amendment Changes Contract End Date: |:| YES NO End Date: Parpetual

Amount of the TOTAL Contract Amount INCREASE or DECREASE per this Amendment: $1,165,577.27

Funding —

FY Siate Federal intordepartmental | Other TOTAL Contract Amount
2007 $6,679,4388.23 $6,679,438.23
2008 $1,051,153.78 $1,051,153.73
2009 $1,051,1563.73 $1,051,183.73
2010 $1,081,153.73 $1,051,153.78
201t $1,051,153.73 $1,051,163.78
2012 $1,165,577.27 $1,185,877.27

TOTAL: | $12,049,630.42 $12,040,630.42

American Recovery and Reinvestment Act {ARRA} Funding:

Mves Xno

Budget Officer Confirmation:

Thers Is a balance in tha

appropriation from which obligations hereunder are required
to be paid that is not aiready encumbered to pay other

abligations.

Spesd Chart (opticnal)

FAD0000112

Account Code (oplicnal}

72201000

OCH USE

FA0716893-03




CONTRACT AMENDMENT

Agency Tracking # Edison 1D Contract # Amendment #
31701-17004 207143 FA-07-16893 3
Contractor Legal Entity Name Edison Vendor ID
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)
Enterprise Resource Planning {ERP) software and support services. Amendment adds 1 year of core
software technical support and extended core software support.

Amendment Changes Contract End Date:

[ ves NO

End Date:

Perpetual

Amount of the TOTAL Contract Amount INCREASE or DECREASE per this Amendment:

$ 1,165,5677.27

Funding —

FY State Federal interdeparimental Other TOTAL Coniract Amount
2007 $6,679,438.23 $6,679,438.23
2008 $1,051,153.73 $1,0561,163.73
2009 $1,051,183.73 $1,051,153.73
2010 $1,051,158.73 $1,051,153.73
2011 $1,051,153.73 $1,051,183.73
2012 $1,185,577.27 $1,165,577.27

TOTAL: | $12,049,630.42 $12,049,630.42

American Recovery and Retnvestment Act (ARRA) Funding:

[ Tves Pno

Budget Officer Confirmation:

There is a balance in the

appropriation from which obligations hereunder are required
{0 be paid that is not already encumbered o pay other

obligations.

Y4

Speed Chart (optional)
FA00Q000112

Account Code (optional)
72201000

OCR USE




AMENDMENT THREE
OF CONTRACT FA-07-16893 (ED. # 20713)

This Amendment Three (this “Amendment"} to the Software License dated July 25, 2008, as amended by
Amendment One dated July 30, 2010 and by Amendment Two dated January 28, 2011, (coliectively, the
“Contract’) is made and entered by and between the State of Tennessee, Department of Finance and
Administration, hereinafter referred to as the “State”, and Oracle America, inc., hereinafter referred to as
the "Software Provider.” Capitalized terms used, but nof otherwise defined herein, shall have the
meaning ascribed to them in the Contract. It is mutually understood and agreed by and between said,
undersigned confracting parties that the Contract is hereby amended as follows:

1. The following is added as Confract section A.9:

A9,

i

A

Extended Support Fees for Core and Optional Software. Due to the multipie and st iz

extended Financial and Supply Chain Management (FSCM) implementation waves of
agencies, it has been necessary for the State to delay the installation and implementation
of future version upgrades of PeopleSoft. Untit such time as the State performs the
necessary upgrade(s), the State will pay the Software Provider fees for Extended
Support, as detailed in Contract Section C.3.a, as amended, to support the older software
version(s), in accordance with Software Provider's support policies. After the State has
performed such upgrades, the State will pay the Software Provider fees for Premier
Suppott for such software, to the extent Premier Support is available for such products.
The description of Premier Support is contained in Oracle's Software and Technical
Support Policies, a current copy of which may be accessed at hitp.//oracle.com/contracts.

2. Contract section C.1 is deleted in its entirety and replaced with the following:

C.1.

3.

Cl.a.

Human Resources — includes Benefits, Payroll,
Insurance, Data Warehouse $577,972.97

Financial Management $1,613,623.47

Maximum Liability. In no event shall the maximum fiability of Licensee under this
Contract exceed Twelve Million, Forty-Nine Thousand, Six Hundred Thirty Dollars and
Forty-Two Cents ($12,049,630.42) {the “Value of the Contract”). The License Fees in
Saction C.3 shall constitute the entire compensation due the Software Provider for the
Service and all of the Software Provider's obligations hereunder regardiess of the
difficulty, materials or equipment required. The License Fees include, but are not limited
to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or
to be incurred by the Software Provider, with the exception of Contract Section C.4.

The maximum liability represents available funds for payment to the Software Provider
and does not guarantee payment of any such funds to the Software Provider under this
Contract unless the Software Provider provides the required services. In which case, the
Software Provider shall be paid in accordance with the License Fees detailed in Section
C.3. Licensee is under no obligation to request services from the Software Provider in
any specific dollar amounts or to request any services at all from the Software Provider
during any period of this Contract. Licensee shall issue a purchase order for the
Software and any required services.

Contract section C.3.a is deleted in its entirety and replaced with the following:

License Fees,

Core Software Amount

Purchasing $1,894,575.63

QOracle Consulting $ 50,000

Mﬁé oo AN

<



erto W
e and HR/Payroll $ 104,396.89

User Productivity Kit for Financ

PeopleSoft Enterprise Portal $112,391.54

MicroFocus $ 5,760

Core Software License $ 4,358,723.50
Payment Est. Pmt Payment Payment
Number Core Software Description Mo  Percentage Amount |

Initial Software Installation, Payment Made Based on

1 Completed Vendor Baseline Test Suite Jul-06 50% | $2,154,361.75
Oracle Consulting, Instaliation Services, Payment Made 2

2 Based on Completed Vendor Baseline Test Suite Jul-08 100% $ 50,000

3 Final Software installation Payment Nov-06 50% $2,154,361.75

Oracle University (Year 1), 35% discount will be applied

to the then current pricing for all OU products and

services at the fime Licensee places the student

4 registration for the training. (Year 2 and Year 3}, 20% N/A Per usage $692,550.00
discount will be applied to the then current pricing for all ‘

QU products and services at the time Licensee places the

student registration for the training.

Annual Technical Support Fees (Year 1), to be paid in
5 three quarterly installments of $236,979.79, and one Qirly 100% $ 94791917
guarterly instaliment of 236,979.80 in arrears

Annual Technical Support Fees (Year 2), to be paid in
6 three quarterly instaliments of 236,879.79, and one Qtriy 100% $ 947,919.17
quarterly installiment of 236,979.80 in arrears

Annual Technical Support Fees (Year 3), to be paid in
7 three quarterly installments of 236,979.79, and one Qtrly 100% $ 947 ,919.17
guarterly installment of 236,979.80 in arrears

Annual Technical Support Fees (Year 4), to be paid in
8 three quarterly installments of 236,979.79, and one Qtrly 100% $947.919.17
guarterly instaliment of 236,979.80 in arrears

Annual Technical Support Fees (Year §), fo be paid in
g three quarterly installments of 236,979.78, and cne Qtrly 100% $947,918.17
quarterly installment of 236,979.80 in arrears

Annual Technical Support Fees (Year 6: 7/25/2011 -
10 7/24/2012), to be paid in four quarterly instaliments of Qirly 100% $ 956,153.00
239,038.25, in arrears

Extended Core Software Support Fee — fee for continuing
fo support Core Software for which the State has not

11 instafled current upgrades, fo be paid in three quarierly Citrly 100% $ 169,688.06
installiments of 42,422.01 and one guarterly instaliment of
42 422.03, in arrears.

Total Software, Consulting, Training, and Technical $ 10,916,740.41
Support Fees

Obtio'na! Software Description Amount

Data Warehouse $ 365,556.00 .
Travel $103,692.00
Optional Software License $ 469,248.00




Payment Payment

--Payment Est. Pmt Payment Amount (Data ~ Amount
Number Optional Software Description Mo Perceniage Whse.) {Travel)

Initial Software Installation, Payment
1 Made to Software Vendor Based on Nov-06 100% | $365,656.00 | $ 103,692.00
| Completed Vendor Baseline Test Suite '
Annual Technical Support Fees (Year
1), to be paid in four quarterly

2 installments in arrears, as follows: Qtriy 100% $ 80,422 32 $22812.24
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Annual Technical Support Fees (Year
2), to be paid in four quarterly

3 instaliments in arrears, as follows: Qirly 100% $ 80,422.32 $22,812.24
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Annual Technical Support Fees (Year
3), to be paid in four quarterly

4 installments in arrears, as follows: Qirly 100% $80,422.32 $22,812.24
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Annual Technical Support Fees (Year
4), to be paid in four quarterly

5 instaliments in arrears, as follows: Qtrly 100% $80422.32 $22.812.24
$20,105.58 for Data Whse_; $5,703.06
for Travel.

Annual Technical Support Fees (Year
5), to be paid in four quarterty

5] installments in arrears, as follows: Qtrly 100% $ 80,422.32 $22,812.24
$20,105.58 for Data Whse,; $5,703.06
for Travel.

Annual Technical Support Fees (Year &:
7125/2011 — 7/24/2012), to be paid in

7 three quarterly instaiments of 5,874.15, Qutrly 100%
and one quarterly instaliment of

5,874 17 in arrears

Extended Optional Software Support
Fee — fee for continuing to support
Optional Software for which the State
has not installed current upgrades, to be
paid in four quarierly instaliments of
1,174.83, in arrears.

;:::;' Software and Technical Support $767,667.60 | $245,949.14

$23,496.62

Qtrly 100% $4,699.32

Fees for Technical Support are due and payable quarterly in arrears. Technical Support acquired
under this Contract shall be for a period of 12 months. Technical Support acquired under this
Contract for all Software may be renewed annually for the same Software (listed in Attachment A)
for Years 1 through 5 for the amounts listed above, provided Licensee continuously maintains
Technical Support for such Software. Licensee may continue to renew Technical Support
annually after Year 5 for the same Software. For purposes of Technical Support, the State does
not expect the life of the Software to extend beyond 20 years.

Provided Licensee continuously maintains Technical Support for the Software, Software Provider
agrees that the annual renewal fee for Technical Support for Years 6 through 20 shall not be
greater than the increase in the Consumer Price Index (CP1) over the prior twelve month

period. CPI as used herein means the U.S. Consumer Price Index for all Urban Consumers, U.S.

3



City Average - All items 1982-1984 = 100 Base for the applicable twelve (12) month period as
published by the Bureau of Labor Statistics.

4, Contract section C.4 is deleted in its entirety and replaced with the following:

C.4.  Travel Compensation. If the Software Provider is asked to travel at the State's request
and such travel is approved by the Edison Project Director, compensation to the Software
Provider for travel, meals, or lodging shall be subject to amounts and limitations specified
in the “State Comprehensive Travel Regulations,” as they are amended from time to time
and located on the State's website at hitp./fwww state.tn.usffinance/act/travel.html. The
Licensee’s travel-related compensation fo the Software Provider shall not exceed
$119,303.27 (the "Cap”) over the life of this Contract. Notwithstanding the foregoing,
should the Software Provider’s travel-related expense estimate for travel requested by
the State exceed the Cap, the parties hereby agree {0 amend the Contract to increase
the Cap, by at least such estimated excess amount before the travel occurs.

The Software Provider must include (in addition to other invoice requirements of the
Contract) a complete itemization of fravel compensation requested in accordance with,
and attached to the invoice appropriate documentation and receipts as required by, the
above-referenced "State Comprehensive Travel Regulations.”

5. Contract section D.2 is deleted in its entirety and replaced with the following:

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shali be
made by facsimile transmission, by overnight courier service, or by first class mail,
postage prepaid, addressed to the respective party at the appropriate facsimile number
or address as set forth below or o such other party, facsimile number, or address as may
be hereafter specified by written notice.

The licensee:
Stephanie Dedmon, Edison Project Director
DeEartment of Finance and Administration, Enterprise Resource Planning Division
19" Floor, Snodgrass TN Tower
312 Rosa L. Parks Avenue
Nashville, TN 37243
Phone: (615) 253-2725
Fax: (615) 253-2980

The Software Provider:
Tommie Fern
Regional Sales Director
Oracle USA, inc.
2333 Alexandria Drive
Lexington, KY 40504
Phone: (859) 514-6730
Fax: (859) 514-6737)

All instructions, notices, consents, demands, or other communications shall be
considered effectively given as of the day of delivery, as of the date specified for
overnight courier service delivery, as of three (3) business days after the date of maiiing;
or on the day the facsimile transmission is received mechanically by the telefax machine
at the receiving location and receipt is verbally confirmed by the sender if prior to 4:30
p.m. CST. Any communication by facsimile transmission shall aiso be sent by United
States mail on the same date of the facsimile transmission.

This Amendment shall be effective on the date of final approval by all appropriate officials in accordance
with applicable Tennessee laws and regulations (depending upon the specifics of this contract, said



officials may include, but are not limited to, the Commissioner of Finance and Administration, the
Commissioner of Human Resources, and the Comptroller of the Treasury). The State will promptly notify
the Software Provider as provided herein of the date of final approval. All other terms and conditions of
the Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

ORACLE AMERICA, INC.:

ﬁ)&w OJ/ Q Juy 16,2011

.2"0/
SIGNATURE J DATE

Theresa L. Agee, Senior Contracts Manager

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

pd A Eoths 7 s

MARK A. EMKES, COMMISSIONER ﬂqg/; DATE



CONTRACT AMENDMENT

Agency Tracking # Edison D Contract # Amendment #
317.03-134-07 20713 FA-07-16823-00 2
Contractor Legal Entify Name Edison Yendor ID
Oracte America, Inc. 1462
Amendment Purpose & Effeci(s) FEIN or $SN (optional)
Adding Section D.14, Prohibition of llegal Immigrants, only. 94-2805249

Amendment Changes Contract End Date:

MMives Ddno

End Date:

06/30/2011, Perpetual

Maximum Liability {TOTAL Contract Amount) increase/UDecrease per this Amendment:

$0.00

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2007 $6.679,438.23 $6,679,438.23
2008 $1.051,153.73 $1,051,153.73
2009 $1,051,1583.73 $1,051,153.73
2010 $1,051,153.78 $1,051,153.73
2011 $1,051,153.73 $1,051,153.73

TOTAL: | $10,884,053.15 $10,884,053.15

Amerlean Recovery and Reinvestment Act (ARRA) Funding:

b
o

Budget Officer Confirmation: There is a balance in the

appropriation from which obligations hereunder are required to be
paid that is not alreacy encumbered to pay othar obligations.

[Jves NO

Speed Code (optional)
Vil P

Account Code (optional)

Tt /0500

QCR USE




AMENDMERNT TWO
TO EDISON I 20713 (formetiy Edison ([} 11059]

This Amandment to the Software License Contract dated July 25, 2008, is made and entered by and
between the State of Tennessee, Department of Finance and Administration, hereinafter raferred to as
the “State” and Oracle America, inc., herainafter referred to as the “Contractor.” 1t is mutually understood
. and agreed by and between said, undersignied contracting parties that the subject contract is heretyy
amended as follows:

1. The following provision is added as contract section D.14.

D.i4.  Prohibition of lllegal Immigrants. The requirements applicable to performance by the
Contractar of Public Acts of 2006, Chapter Number 878, of the state of Tennesses,

addressing the use of iftegal immigrants in the performance of any Contract to supply
gnods or services to the state of Tennesses, shall be a material provision of this Contradt,
a breach of which shail be grotnds for monetary and other penatties expressly identified
i this Gontract, up to and including fermination of this Contract.

a. The Contractor heraby attests, certifies, warrants, and assures that the
Contractor shall not knowingly utifize the services of an flegal immigrant in the
performance of this Contract and shall not knowingly utilize the services of any
subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract. The Contractor shail reaffirm this attestation, in
writing, by submitting to the State a completed and signed copy of the document
at Aftachment E, herato, semi-annuaily during the period in which services are
being performed under this Contract upon request by the State. Such
attestations shall be maintained by the Contractor and made available io the
State upon request.

h. If applicable, prior to the use of any subcontractor in the perfarmance of this
Contract, and semi-annuaily thereafter, during the peticd in which services are
teing performed under this Contract, the Contractor shall obtain and retain a
current, written afteatation that the subcontractor shall not knowingly utilize the
services of an iflegal immigrant to perform work relative to this Contract and shait
not knowingly utilize the services of any subcontractor who wili utilize the
services of an ilegal immigrant to perform work relative to this Contract.
Attestations obtained from such subcontractors shiall be maintained by the
Contractor and made avaiiable to state officials upon request.

c. The Contractor shall maintain records for alt personnel dirsctly ermpioyed by the
GContractor and used in the perfosmance of services under this Contract. Said
records shall be subject to review and random inspection at any reasonable time
upon reasonable notice by the State, provided however, that Contractor may
redact the records to remove confidential empioyee information that is not
needed by the State to audit Contractor's compliance with this Section. The
records will not be deemed public records by virtue of the State reviewing them
during an audit.

d. The Contractor understands and agrees that faiture fo comply with this section
will be subject to the sanctions of Public Chapter 878 of 2006 for acts or
omissions cccurring after its effective date. This law requires the Commissioner
of Finance and Administration to prohibit a contractor from contracting with, or
submitting an cffer, proposal, or bid to contract with the State of Tennessae to
supply goods or services for a period of cne year after s ceniractor is discovered
to have knowingly used the services of ilegal immigrants during the performance
of this Contract.



. Far purposes of this Contract, “illegal immigrant” shall be defined as any persen
performing services under this Confract fram a tecation within the United Stetes
who is not either a United States citizen, a Lawful Permanent Resident, or a
person whose physica presence in the United States is authorized or atiowed by
the federal Deparment of Homealand Security and who, under federsd
immigration taws and/or regulations, is authorized to be employed in the U.§. or
is otherwise authorized to provide services under the Contract.

2. Attachment E attached hetefo is added as 2 new contract attachment,
ATTACHMENT E

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJEGT CONTRAGT NUMBER: EDISON 1D 20713 (fornarly Edison 1D 11059}

CONTRACTOR LEGAL ENTITY NAME: ORACLE AMERICA, INC.

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{or Social Security Number} 94-2805249

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an lliegal immigrant
as defined in Amendment Two to Edison ID 20713 in the performance of this
Contract and shall not knowingly utitize the services of any subcontractor who
will utilize the services of an lllegal immigrant ag defined in Amendment Two {o

Edison ID 20713 in the performance of this Contract.

/ ...\: / r/,!
(gt (17—

CONTRACTOR SIGNATURE

NOTICE: Thes attestation MUST be signed by an individual empowerad to coniraclually bind the Confractor. If said individual is not
the chief executive or prasident, this document shall atiach evidence showing the individuals authonty to contractuatly bind the

Contractor.

th!& \jm’wé“ﬁ?m (&afma.‘{"‘: //liaﬁ.&:}ww

PRINTED NAWME AND TITLE OF SIGNATORY

{'“r:?{’gi{}”

DATE OF ATTESTATION

The revisions set forth herein shall be effective an the date of finai approvai by the appropriate Siate
officiats in accordance with applicable Tennessee State laws and regulations. The State will promptly
notify Contractor that such approval has been receivad. Al other terms and conditions not expressly
amendad herein shall remain in full force and effect.



IN WITNESS WHEREOF,

ORACLE AMERICA, INC.:
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PRINTED NAME AND TITLE OF SIGNATQRY (above)

DEPARTMENT OF FINANCE AND AD

MAINISTRATION:

ol 7.

. s/

MARK A, EMKES, COMMISSIONER

SHOR

DATE



g-16-10

Rule Exception Request
Route a complated request, as one fife in PDF format, via e-mali attachment sent to! Agspis,Agsprs@atatatnus

APPROVED per authorized F&A Commissioner request
signature below

I
Request Tracking # | 317.0%-134-07
Contract # | FA-07-16893-00
Service Caption Enterprise Resource Planning (ERP} software and support services
Contractor Oracle America, Inc.
Contract Period (with ALL options fo exfend exercised) “perpetual” months
Contract Maximore Liabliity (with ALL optlons to axtend exercised) | S 10,884,053.15
Rule (7] 0620~3-3-.03(2){a) '

(for which the
exception Is
requested)

requiting eash RFP to be drafted in comgliance with refevant model policy
(NOTE: in mast Instances, F&A Commissionsr RFP document approvai for release will constitule
axception(s) to this rule ag may bhe necessary)

(<] 0620-3~3~.05
requirlng a contract io be drattad in compliance with refevant modef policy
(NOTE: in most instances, F&A Commissioner appraval of the contract document will constitute
axgepilon(s) to this rute as may be nacessary}

[7] 0e20-3-3-.08(8) :
requiring a contract set forth the prescribed Nondiscrimination provision

7] 0620-3-3-.07(5)
prohibiting a conlraet tarm greater than five (B) years

U1 o820-3-3-.07(8)
prohibiting a confract with 2 farmer state employee in within six {€) months of temination

[ v620-8-3-.07(22)
requiring that contractor Havel reimbursement in avcordance with the prevaiiing State
Comprehensive Travel Regulations

[:] QTHER (cits the relevant F&A Buls, Chapler 0820-3-3, section and subsection below)

Explanation of the Rule Exceplion Requested

At the request of the Fiscal Review Commitiee, the Prohibition of lliegal Immigration
Language is to be added to Contract #FA-07-16883-00. When the amendment was
submitted to Oracle America, Inc. (Qracle) for approval, revisions were requested by
Oracle to the standard contract language and the related Attestation Attachment.
Beginning on Page 3 below, see the changes to the standard language that are
hightighted in yellow,

1ofs




B-10-30

Justification

When the amendment was originally submitted to Oracle for signature, Oracle was
concerned that their company’s exposure to potential contract performance damages
issues was too broad, Oracle wanted the section to be more specific. Discussions
ensued between Oracle and F&A Legal staff regarding Oracle’s requested revisions to
the standard Prohibition of lllegal Immigration language. An agreement was reached
that satisfied both parties and those revisions are highlighted in yellow in the sections
below.

Agency Head Sighature and Date (procuring agency head or authorized signarory)

2of 5




8-156-10

D.14, Prohibition of illegal iImmigrants. The requirements . ;
by the Contractor of Public Acts of 2006, Chapter Number 878, of the state of
Tennessee, addressing the use of illegal immigrants in the performance of any
Contract to supply goods or services to the state of Tennessee, shalibe a
material provision of this Contract, a breach of which shall be grounds for
monetary and other penalties expressiv 1dentlfled in thJs Con é‘ct up to and
including termination of this Contract.

a, The Contractor hereby attests, certifies, warrants, and assures that the
Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an iflegal
immigrant in the performance of this Contract. The Contractor shall
reaffirm this attestation, in writing, by submitting to the State a
completed and signed copy of the document at Attachment E, hereto,
seml annually during the perlod in-which-services: Hre bemg performed

under this Contract upon.feques : Such attestations shall be

mamtamed by the Con actor and made vailable to

request.

b. if applicable; prior to the use of any subcontractor in the performance of
this Contract, and semi-annually thereafter, during the period in which |
sefvices are being performed under this Contract, the Contractor shall
obtain and retain a current, written attestation that the subcontractor
shall not knowingly utilize the services of an illegal immigrant to perform
work relative to this Contract and shall not knowingly utilize the services
of any subcontractor who will utilize the services of an illegal immigrant
to perform work relative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made
available to state officials upon reguest.

c. The Contractor shall maintain records for all personnel directly employed
by the Contractor and used in the performance of services under this
Contract. Said records shall be subject to review and random mspectlon
at any reasonable time upon reasonable notice by the State, | 1
however, that Contractor fay redact the records to femove confider
employee information that is not heeded by the State to audit
Contractor 5 compliance with this Section. The records will not be

dsggr(},ed;_p\y,b  records b rtue of the State reviewing them durin
audit:
d. The Contractor understands and agrees that failure to comply with this

section will be subject to the sanctions of Public Chapter 878 of 2006 for
acts or omissions occurring after its effective date, This law requires the

Jofs
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Commissioner of Finance and Administration to prohibit a contractor
from contracting with, or submitting an offer, proposal, or bid to
contract with the State of Tennessee to supply goods or services for a
period of one year after a contractor is discovered to have knowingly
used the services of illegal immigrants during the performance of this
Contract.

. For purposes of this Contract, "illegal immigrant" shall be defined as any
person performing services under this Contract from 3, Iocat!on ‘within
the Umted St tes who is not either a United States citizen, a Lawful
Permanent Resldent or a person whose physical presence in the United
States is authorized or aliowed by the federal Department of Homeland
Security and who, under federal immigration laws and/or regulations, is
authorized to be employed in the U.S. or is otherwise authorized to
provide services under the Contract.

ATTACHMENTE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRALT NUMBER: EDISON 1D 20713 {formerly Edison 1D 11058)

CONTRACTOR LEGAL ENTITY NAIME: ORACLE AMERICA, INC,

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

(or Social Security Number) 94-2805249

The Contractor, identified above, does hereby attest, certify, warrant, and assure that the
Contractor shall not knowingly utilize the services of an iliegal immigrant ;
.' in the performance of this Contractand s aI{ not
knowingly ut|hze the services of any subcontractor who will utilize the services of an iflegal
immigrant as defined in Améndment Two to Edison 1D 2 713 in the performance of this
Conftract.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individua! empowered to contractually bind the Contractor. i sald
individual is not the chief executive or president, this document shall attach evidence showing the individual’s

4o0fb
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authority to contractually bind the Contractor.

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION

The revisions set forth herein shall be effective on the date of final
actordance with applicable Tennessee State laws and regulations, Th :
stich’ approval hias been received. All other terms and conditions not expressiy amended herein shaff remain in fuii
force and effect.

Sof5
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From: Martin Vanek

To: Mitzi Hale

Dake: 12/28/2010 1:17 PM

Subject: Re; Fwd; FW: Amendment Two to Edison ID 20713 (Cracle)
pitzt,

The chariges o the model language are legally acceptable. Thank you.

Marty

Martin 1. Vanek
Assistant Generat Counsel
State of Tennessee o

" Department of Finance and Administration
Suite 2100 ’
312 Rosa L. Parks Avenue
Nashville, Tennessee 37243
(615)532-3782 (phone)
(615)532-8532 (fax)
martin.vanekitn.gov

»ix Mitzl Hale 12/28/2010 11:14 AM >5>>
Thank you Marly.

Since the changes are to “standard” language, it witl require a rule exception and L will need 1o altach written legal approval for the
new language.

The amendment. that you sent had track changes activated s0 I accepted all the insertions and deletions and hightighted them so
we would have a "final’ document. Would you please review the attached smendment and verify that the highiights accurately
reflact the changes that were agreard Lo between you and Oracle? I the changes are accurate, please send me the witten legal
approval that T mentioned above.

If you have any questions, please et me know.
Thank vou,
Mitr -

Mitzl R, Hale .

PCM - Pracurement & Contract Mgmt
Phone: (615) 741-3735

Fax: (615) 741-6164

Emaill. Mitzi. Haled@in.goy

» > Martin Vanek 12/22/2010 2:27 PM > > >
Motz

Here's the Crace amendmant.

Marty

Martin 1. Vanek

Assistant General Counsel

State of Tehnesses

Depabnent of Anance and Adminishration
Suite 23100 '
312 Rosa L. Parks Avenug

MNashville, Tennessee 37243
(615)532-3782 {phanc)

{615)532-8532 (fax)

g vanekin.ooy
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> Jenna Seeley <jenna.seciev@ioracle coms> 12/22/2010 1232 PM > >»

Hi Marty,

Orace is OK with this version of the amendment that vou last provided.

Would tha State like ta prepare the final version for Signature?

1t may be sent to Sid Ubarsi {eopied) from Oracle's Contracts department, with copies to me and Anthony Robinson,
Thank vou very much!

Regards,

Jenna

----- QOriginal Message----

From: Martin Vanek {mailto:Mariin Vanek@tn.govl

Sent: Wednesday, December 01, 2010 11:27 AM

To: Jenna Seelsy

Subject: RE: Amendment Two to Edison ID 20713 (Oracle)

Hi Jenna. Hope your Thanksgiving was Good to. 1 think the best way for us 1o deal with the damages issue is to express state
what they are in the ilegal imeigrant provision. Heve's my stab at it,

Marty

Martin J, Vanek

Assistant General Coursget

State of Tennessee

Department of Finance and Administration Suite 2100
312 Rosa L. Parks Avenue

Nashviie, Tennessee 37243

{615)532-3782 (phone)

{615)Y532-B532 {fax)

rarin.vanek@L.aoy

> Jonna Seeley <ignna.seelev@oracie.com> 11/29/2010 1:19 PM >

Hi Marty,

Thank you for your changes to the amendment. They g0 a long way towards addvessing Oracle’s concemns. Were you able to find
“any information regarding what the State would consider the "monetary and other penalties™ In the first paragraph of D, 14?7

1 hope you had & good Thanksgiving!

Regards,

Jensa

«-~~(riginal Message-----

From: Martin Vanek fmailig:Martin, Varek@in.qoyv]
Sent: Wednesday, November 24, 2010 10:12 AM
To: Jenna Seelsy

Cer Stephanie Dedmon

Subject: Amendment Two to Edison 1D 20713 {Orade)
Jenna,

Attachad for your review is a draft of the subject amendment. The changas T mada are in red and underlined... Have a safeand. . ... . .. .
pleasant Thanksgiving.

Marty

Martin 1. Vanek

Assistant Genaral Counsel

State of Tennessee

Depargment of Fingnce and Adimisistration Suite 2100
312 Rosa L. Parks Avenue

Nashvitle, Tepnessea 37243

(6151532-3782 (phone)

(615)532-8532 (fax)
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GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Brian Kelsey Steve McManus Curry Todd
Randy McNally, ex officio Mary Pruitt Eddie Yokley
Lt. Governor Ron Ramsey, ex officio Craig Fitzhugh, ex officio

Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration
FROM: Bill Ketron, Chairman, Fiscal Review Committee % LU
Charles Curtiss, Vice-Chairman, Fiscal Review Committee
DATE: September 15, 2010
SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 9/14/10)

RFS# 317.03-13407

Department: Department of Finance & Administration

Contractor: Oracle America, Inc.

Summary: The vendor provides software and support services
pertaining to the Edison Project. The proposed amendment reflects a
name change resulting from a corporate merger, corresponding FEIN,
and includes the Voluntary Buyout Program language.

Maximum liability: $10,884,053

Maximum liability w/amendment: $10,884,053

After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment provided that the Prohibition of Illegal Immigrants language
is added.

cc: Ms. Stephanie Richardson, Edison Project Director
Mr. Robert Barlow, Director, Office of Contracts Review



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION

ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA L. PARKS AVENUE
SUITE 1900, TENNESSEE TOWER
NASHVILLE, TENNESSEE 37243-1102
(615) 741-3735
FAX (615) 741-6164
M.D. GOETZ, JR. STEPHANIE RICHARDSON

COMMISSIONER DIRECTOR
September 3, 2010

Mr. James W. White
Executive Director

Fiscal Review Committee

8" Floor, Rachel Jackson Bldg.
Nashville, TN 37243

Dear Mr. White:

Please find attached, for the Fiscal Review Committee’s consideration, documentation of an
Amendment request pertaining to the State’s Contract with Oracle America, Inc. which provides
software and support services for the PeopleSoft Enterprise Resource Planning (ERP) software.
The Department of Finance and Administration respectfully requests to be placed on the agenda
to present this request at the next Fiscal Review Committee meeting.

To facilitate the Committee's review, we present the following summary of the amendment:

1. Oracle USA, Inc. purchased Sun Microsystems and in doing so, changed the company
name to Oracle America, Inc. and kept Sun’s FEIN. Although the purchase was unrelated
to this Contract, the changes necessitated an amendment to this Contract to change
Oracle’s name and FEIN.

Thank you for your consideration of this request. We look forward to appearing before the
Committee at its next scheduled meeting.

Sincerely,

Aduphaso Rribhaecson.

Stephanie Richardson
Edison Project Director

Oracle Amd 1
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) RULE EXCEPTION REQUEST

APPROVED
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RES # | 317.03-134 sme AGENCY | F8A

.:INFORMATION ABOUT THE EXCEPTION{S) REQUESTED

_.ﬁsus.:sc*r RULE NUMBER(S) £ 0602:3-3.07(6)
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The department seeks a rule exception [ permit parpetual Pro Forma Software Licenses (untimited term contracts).

T

i et L

"JUSTIFICATION FOR EXCﬁPTlDNS . :
-“(compe]ling reasons for cpntracts nile exceplion,

nfbnﬁ:'ation';.’.ﬁttéch éﬁdiﬁonqtf_jusﬂﬁcéﬁon aé-negé‘ssa;y)

The right to use software, |.e., software license, as prov:ded by software vendors ig typically perpetual and unending. The Pro Forma
Software Licanses, a6 created by the Siate, for the Enterprise Rasource Planning {ERP) system need to be parpetual to atiow the
State to use the software without Interruption. A Pro Forma Software License will be estabiished with each vendor providing software
for the ERP gystem.

fnascmpnou OF senwcarosspnocuaen- 7? ] ‘_ ¥ | o IR

Software license and support for the ERP system

% <,.,n g

.BEGIN DATE April 3, 2006 END DATE:'. { ngjuglng ALL Qphons for tarm exlension) perpetual

x‘\.

- UTOM LA * i T - | TBD; Maximum Liability will be vary and will be determined based
MAX‘MUML'AB'L'W (MDQ LL °Q’~‘:-,=_; "o on the software products covered by the license

AGENCY HEAD > REQUEST SIGNATURE“
{signed. by the procuﬁng agency head or

nuthorized mgnatory) _ PRt -

" | SIGNATUREDATE: | |2 ~ (20 ©F

RECEIVED (4-0°
DEC 1 4 2005 #7467

) Gtfice of Contracts Review



Leni Chic_”k o

Page 1 of 2

From:  Jim White

Sentz  Friday, September 03, 2010 4:29 PM
To: Leni Chick

Subject: FWV. Oracle Contract

For thefile, Jim

Sent: Friday, September 03, 2010 2:31 PM
To: Jim White; Melinda Parton
Subject: Re: Oracle Contract

Thank you both.
Stepharnie

Stephanie Richairdson

Edison (ERP) Project Director

State of Ternessee

Department of Finance & Administration
(615) 253-2725 - office

(615) 516-1083 - mobile

>>> Melinda Parton 9/3/2010 2:19 PM >>>
Jim,

Appreciate the communication. We will proceed with approval of the amendment based on your communication.

Thanks,

Melinda Parton, CGFM
Comptroller of the Treasury
Director of Management Services
Suite 1400 James K. Polk Building
Nashville, TN 37243-1402

Office {615) 401-7770
Fax (615} 532-2224
melinda.parton@tn.gov

On 9/3/2010 at 1:57 PM, "Jim White" <jim.white@capitol.tn.gov> wrote:

Melinda,

9/7/2010

Stephanie Richardson just called concerning the Oracle contract and explained that the State needs to pay the invoices in
arrears from Oracle immediately to avoid potential adverse consequences if the invoices are not paid prior to a hearing before the
Fiscal Review Committee on Sept. 14. She said that the contract would still be presented to Fiscal Review for hearing after the
invoices have been paid. | responded that the Committee’s policy was that an agency should not delay paying invoices or taking



STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
OFFICE FOR INFORMATION RESOURCES
312 ROSA L. PARKS AVENUE
SUITE 1700, TENNESSEE TOWER
NASHVILLE, TENNESSEE 37243-1102
(615) 741-3735
FAX (615} 741-6164

M.D. GOETZ, JR. MARK BENGEL
COMMISSIONER CHIEF INFORMATION OFFICER
MEMORANDUM
T0: Robert Barlow

FROM: Buddy Led &/
SUBJECT: Waiver of 60-Day Lead-Time for Non-Competitive Amendment Request

DATE: September 2, 2010

The State currently has a Contract with Oracle USA, inc. {o provide software and support
services for the PeopleSoft Enterprise Resource Planning (ERP) software. Unrelated to this
Contract, Oracle USA, Inc. purchased Sun Microsystems and in deing so, changed the company
name {0 Oracle America, Inc. and kept Sun’s FEIN. This Amendment seeks to make the
company name and FEIN change required in the Contract dus to the merger.

The Department of Finance and Administration (F&A) learned of this purchase through a note
attached to an invoice received on 3/15/2010. Because Oracle retained Sun’'s FEIN instead of
Oracle's FEIN, a mismatch was created between Vendor IDs and the Tax 1D numbers in Edison.
After extensive research and much discussion, it was determined that a new Vendor i and
transactional contract were required in Edison to resolve the issue; this also necessitated the
Amendment to the current Contract to change the company name and the FEIN.

The Amendment was sent to Oracle for signature on 6/17/2010. Qracle held the document about
six weeks before signing and returning it on 7/30/2010. The new transactional contract, with the
Amendment attached, was entered into Edison on 8/2/2010 and routed for approval. The Edison
approval process was halted on 8/31/2010, when the Comptroller questioned whether the
Amendment required Fiscal Review Committee (FRC) approval since it involved a company
merger. The Amendment and required FRC documentation, including this Non-Competitive
Amendment Request form, must now be sent to the FRC for their consideration.

It is important to process the Amendment as soon as possible. The State has several months of
outstanding invoices for this Contract and cannot process them until the Amendment is approved.
Therefore, F&A requests a waiver of the normal 60-day lead-time for processing a Non-
Competitive Amendment Request.



Supplemental Documentation Required for

Fiscal Review Committee

“Olampnat Maimias Stephanie Richardson *C];(:}I:gig 253-2725
*Original Contract | FA-07-16893-00 *Original RFS | 317.03-134-07
Number: Number:
Bdison: Contrask %(l)gég (formerly Edison RFS 31701-03046
Number: (if applicable) ) Number: Gf
applicable)
*Qriginal Contract | July 25, 2006 *Current End | Perpetual
Begin Date: Date:
Current Request Amendment Number: | 1
(if applicable)
Proposed Amendment Effective Date: | Upon approval by appropriate State
(if applicable) | officials
*Department Submitting: | Finance and Administration
*Division: | OIR
*Date Submitted: | September 3, 2010
*Submitted Within Sixty (60) days: | No
If not, explain: | See attached memo
*Contract Vendor Name: | Oracle America, Inc.
*Current Maximum Liability: | $10,884,053.15

*Current Contract Allocation by Fiscal Year:
(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2007 FY:2008 FY:2009 FY:2010 FY2011

FY
$6,679,438.23 $1,051,153.73 | $1,051,153.73 | $1,051,153.73 $1,051,153.73

$
*Current Total Expenditures by Fiscal Year of Contract:
(attach backup documentation from STARS or FDAS report) Documentation Attached

FY:2007 FY:2008 | FY:2009 FY:2010 FY FY

$6,835,608.00 $1,5631,253.00 | $859,088.00 $850,878.00 $ $

IF Contract Allocation has been
greater than Contract

Bxpnit it ploass.give s The yearly contract allocations above were

reasons and explain where surplus eatimntes:
funds were spent:

IF surplus funds have been carried

forward, please give the reasons N/A

and provide the authority for the
carry forward provision:

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

Contract expenditures have not exceeded
Contract Maximum Liability.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

*Contract

Funding | State: | $10,884,053.15 Federal:
Source/Amount:
Interdepartmental: | Other:

If “other” please define:

Dates of All Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable)

N/A

Method of Original Award: (if applicable) | RFP

*What were the projected costs of the | The initial projected cost was $13
service for the entire term of the contract | million.

prior 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 Department by the vendor
for determination of contract maximum liability. Add rows as necessary to
provide all information requested.

The amendment only affects Section E; therefore, estimates not required.

If it is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY: FY: FY: EY: FY:
description:

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per
deliverable.

Deliverable FY: FY: FY: FY: FY:
description:

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed

Vendor Cost: FY: FY: FY: FY: FY:
(name of

vendor)

Other Vendor
Cost: (name FY: FY: 8 | i & FY:

of vendor)

Other Vendor
Cost: (name FY: FY: Y FY: FY:
of vendor)

Effective October 30, 2009




Contract FA 07-16893

% 10,884,063.15

Edison Contract #11059
Period Amount

October-06 § 50,000.00

November-06 $ 4,545,703.29

March-07 $ 706,227.79

Aprit-07 & 296,596.74

June-067 §  236,979.79

FY 2007 EXPENSES $ 5,885,507.61
August-07 § 236,979.80

October-07 $  262,788.55

January-08 $  166,633.00

March-08 §  293,788.55

April-08 $ 33,735.00

May-08 $§  262,788.55

June-08 §  274,539.80

FY 2008 EXPENSES $ 1,531,253.25
July-08 $§  (260,859.80)

August-08 $  262,788.08

Qctober-08 $ 262,788.54

December-08 $ 56,194.11

February-09 $ 262,785.54

April-09 $ 262,788.54

June-09 § 12,600.00

FY 2009 EXPENSES ‘ $ 859,088.01
July-09 $ (7.,800.00)

August-08 $ 287,388.11

Septermber-09_§ 45,712.50

FY 2010 EXPENSES [ 325,300.61
TOTAL EXPENSES IN STARS (SDF FUND) $ 8,551,140.48
November-09 §  262,788.54

January-10 §  262,788.54

FY 2010 EXPENSES ON CONTRACT #11059 $ 525577.08
Total $ 9,076,726.56

ORIGINAL AMOUNT ON #11059 $ 2,102,307.46
SPENT ON #11059 $ (525,577.08)
BALANCE IN STARS TO LOAD IN EDISON $ 230,596.21
$ 1,807,326.59

BALANCE REQUESTED FOR #20713 $ 1,807,326.59
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OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TO : Jane Chittenden, OIR Procurement & Contract Management Director
Department of Finance & Administration

E-mail : Jane Ohittencen@ein. goyv

FROM : Stephanie Richardson, Edison Executive Director
Department of Finance & Administration

E-mail : Siephamc Ficharson@in goy
DATE : September 2, 2010
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS # 31701-03046 (Oracle America, Inc.)

OIR Endorsement Signature & Date:

M M ‘?’/ZL//O

Chief Information Oh‘lcer
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Office for Information Resources (OIR) pre-approval endorsement appears to be required pursuant to
professional service contracting regulations pertaining to procurements with information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detailed below and in the attached documents.

Please document OIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mait at your earliest convenience.,

Contracting Agency Finance & Administration

Stephanie Richardson
253-2725

Agency Contact (name, phone, e-mail)

Stephanie Richardson@in goy

Subject Procurement Document (mark one)

D RFP l:] Contract

D Competitive Negotiation Requeast D Contract Amendment
l:] Alternative Procurement Method Request D Grant

I:I Non-Competitive Contract Request |:| Grant Amendment

[E Non-Competitive Amendment Request

information Systems Plan (ISP) Project Applicability
Not Applicable to this Request

1of2
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Applicable RFS #  31701-03046 (Oracie America, Inc.)
D Applicable— ISP Project#

Response Confirmed by IT Director/Staff (name):

Required Attachments (as applicable — copies without signatures accepiable}

RFP, Competitive Negotiation Request, Alternative Procurement Method Request,

Non-Competitive Contract Request, Non-Competitive Amendment Request
D Original Contract/Grant or Amendment

l:] Proposed Contract/Grant or Amendment

Subject Information Technology Service Description

(Brief summary of information technology services involved. Clearly identify included technologies such as system

development/mainienance, security, networking, efc. As applicable, identify the coniract & solicitation sections
related to the 1T services.)

Ongoing support and maintenance for the PeopleSoft software. This amendment only

changes Oracle’s name from Oracle USA to Oracle America, Inc. and changes the FEIN.
No services are changing.

2o0f2



NON-AMD 123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

1) RFS# 31701-03046

2) Procuring Agency : Finance & Administration

EXISTING CONTRACT INFORMATON

3) Service Caption : Enterprise Resource Planning (ERP) software and support services
4) Contractor : Oracle America, Inc.
5} Contract # -+ | 20713 (formerly 11059/ FA-07-16893-00)

6) Contract Start Date : | July 25, 2006

7) CURRENT Contract End Date : (if ALL options to extend the contract are exercised) Perpetual

8) CURRENT Maximum Cost : (if ALL options to extend the contract are exercised) $10,884,053.15

PROPOSED AMENDMENT INFORMATON

9) Amendment # 1

Upon approval by appropriate

10) Amendment Effective Date : (attached explanation required if < 60 days after F&A receipt) State officials

11} PROPOSED Contract End Date : (if ALL options to extend the contract are exercised) Perpetual

12) PROPOSED Maximum Cost : (if ALL options o extend the contract are exercised) $ 10,884,053.15

13) Appraval Criteria : ]E use of Non-Competitive Negotiation is in the best interest of the state

(select one)
D only one uniquely qualified service provider able to provide the service

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

This Contract provides the ongoing support and maintenance for the PeopleSoft software, which is the core software
of the Edison system. PeopleSoft software is owned by Oracle. This amendment changes Oracle’'s name from
Oracte USA to Oracle America, Inc. and changes the FEIN. There are no other changes to the Contract.

15) Expilanation of Need for the Proposed Amendment :

Oracle USA purchased Sun Microsystems. As part of the merger, Oracle changed the company name from Oracie
USA to Oracle America, Inc. and kept Sun's FEIN. This required the State to change Oracle's accounting
information, which is maintained in Edison. To accomplish this change, the Edison system required a new vendor
number be assigned to Oracle and a new contract be entered into the system. This also necessitated an amendment
to be processed for the change.

16) Name & Address of Contractor’s Current Principal Owner(s) : (not required for a TN state education institution)

Oracle America, Inc.
2333 Alexandria Drive




NON-AMD 123008

Lexington, KY 40504

17) Office for Information Resources Endorsement : (required for information technology service; n/a to THDA)

Documentation is ... D Not Applicable to this Request Attached to this Request

18} eHealth Initiative Endorsement : (required for health-related professional, pharmaceutical, laboratory, or imaging service)

Documentation is ... Eﬂ Not Applicable to this Reguest D Attached to this Request

19) Department of Human Resources Endorsement : {required for state employees training service)

Documentation is ... Not Applicable to this Request D Attached 1o this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

No effort was made to indentify alternatives since this is an accounting change; neither the Contractor (Oracle) nor
the services are changing.

21) Justification for the Proposed Non-Competitive Amendment :

Oracle owns the PeopleSoft software, which is the core software of the Edison system. The State must maintain a
contract with Oracle for ongoing support and maintenance of the PeopieSoft software.

AGENCY HEAD SIGNATURE & DATE :
{must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature

by an authorized signatory will be accepted only in documented exigent circumstances)
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Edison ID
20713 (formeriy 11059)

Contract #
FA-07-16893-00

Amendment #
1

Contractor
Oracle America, Inc.

[]C- or X V- 94-2805249

Contractor Faderal Employer identlfication or Soclal Security #

Amendment Purpose/ Effecta
Vendor Name and FEIN Change

Contract Begin Date Contract End Dato Subreciplent or Vendor CFDA #(s)
PERPETUAL End Date: e
FY Siate Faderal Interdepartmental Other TOTAL Contract Amount
2010 $800,000.00 $800,000.00
2011 $776,730.38 $776,730.38
TOTAL: $1,576,730.38 $1,576,730.38

American Recovery and Reinvestment Act (ARRA) Funding — D YES @ NO

— COMPLETE FOR AMENDMENTS —

Agency Contact & Telephone #

N/
END DATE AMENDED? D YES NG Stephanie Richardson, 263-2725
FY Base Contract & THIS Amendment
Prior Amendments ONLY '
Agency Budget Oftlcer Approval (there is a balance In the appropriation
from which this obligation s required to be pald that Is not ctherwlise
sncumbered to pay obligalions previously Incurred)
Spead Code Account Code
TOTAL:
~QCR USE - Procurement Procass Summary {non-competitive, FA- or ED-type only)




AMENDMENT ONE
TO EDISON 1D 20713 (formerly Edison 1D 11059}

This Contract Amendment Is made and entered by and between the State of Tennessee, Department of

Finanice and Administration, herelnafter referred 1o as the “State” and Oracle Amarica, inc. {as amended

hersin), herainafter referrad to as the "Contractor.” It Is mutually understood and agreed by and between
said, undersigned contracting parties that the subject Contract Is hereby amended as follows:

1. The following is added as Coniract Section £.20.!

E.20. Contractor Name. All references to “Oracle USA, inc." shall be deleted and replaced wiih
*Qracle America, Inc.”

2, The folowing is added as Contract Section E.21.;
E.21. Federal Employer [dentification Number. Al references to FEIN, "84-1332677" shall be
deleted and replaced with FEIN, “94-28065249.”
3. The following is added as Contract Section E.22.:
E.22, Voluntary Buyout Program. The Contraclor acknowledges and understands that, for a

perlod of two years beginning August 16, 2008, restrictions are imposed on former state
amployees who recelved a State of Tennessee Voluntary Buyout Program (VBP}
severance payment with regard to contracts with state agencles that pariicipated in the
VBP.

a. The State will not contract with either a formaer state employse who received a
VBP severance payment or an entlty in which a former state employee who
received a VBP severance payment or the spouse of such an individuai holds a
controliing financiat interest.

b. The State may contract with an entity with which a former state employee who
recelved a VBP severance payment is an smployee or an independent
confractor. Notwithstanding the foregoing, the Contractor understands and
agrees that there may be unique business circumstances under which a return to
waork by a former state employee who recsived a VBP severance paymant as an
employee or an independent contractor of a State contractor wouid ot be
appropriate, and in such cases the State may refuse Contractor personnef.
Inasmuch, it shall be the responsibliity of the State to review Contractor
personnel to identify any such issues.

c. With reference to eithar subsectlon &. or b. above, a contractor may submit &
written requast for a waiver of the VBP restrictions regarding a former state
employae and a contract with a siate agency that participated In the VBP. Any
such request must be submitted to the State In the form of the VBP Contracting
Restriction Waiver Reguest format avallable from the State and the Internet at:

S T riwalver.himl. The determination on such a
request shall be at the sole discretion of the head of the state agency that is a
Party to this Contract, the Commissioner of Finance and Administration, and the
Commissioner of Human Resources

The revisions set forth herein shall be effective on the date of finai approval by the appropriate State

officials In aoccordance with applicable Tennessee State laws and regulations. Al other terms and
conditions not expressly amendad herein shall remain in full force and effact.

iIN WITNESS WHEREQF,



ORACLE AMERICA, INC.;

\ "

1"\401,“;[&)@% '7/ 30%0

CONTRACTOR SIGNATURE DATE
(o enlDA DARNTT M”""’;ﬁ: Dibi, Sectinlucomon Lodiachs?
PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

.0 G ﬂ V20~

M. D. GOETZ, JR., COMMISSIONER _ mon DATE




ORACLE USA, INC. : | 34 1332677
1001 Sunset Bivd. |8 3 7
Rocklin, CA 95765 Vendor # H.‘..A e
United States

Vendor % 1Hen 442805449
Sun N\\‘e,ro‘555+m\5, TIne.

ACCOUNTS PAYABLE
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State of Tennessee - Department of Fina o Eab

20th F1 312 Rosa L Parks Blvd ok P
Nashville TN 37243-0001 i L
United States : W L, b N
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RE: Notice of Name Change and Tax ID Chango
To Whom It May Concemn:

As of February 15 2010 Okacle USA Ing, bccame Oracle America, Inc.

Please update your supplier records for Oracle USA, Ino to reflect the new name, Olacle Amertca, Inc.. ;mti
new Taxpayer Identification Number, 94-2805249,

Please cotitact your current Collections Anaiyst if you have any questions or concerng. Alternatively, if you

are unsure who your Collectiong Analyst is you may cpntact Oracle’s Accounts Receivable Hotline at (888)
803-7414.

Sincerely,
Oracle America, Inc,



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY CF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CoOrPY QF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ORACLE USA, INC.", A COLORADO CORFORATION,

WITH AND INTO "BUN MICROSYSTEMS, INC." UNDER THE NAME OF
"ORACLE AMERICA, INC.'", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWELFTH DAY OF FEBRUARY, A.D. 2010, AT 5:39

O'CLOCK P.M._
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFQRESAID CERTIFICATE OF MERGER IS THE FIFTEENTH DAY OF
FEBRUARY, A.D. 2010, AT 3:01 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDEE OF DEBRDS.

feffrey W Bullock, Secratary of State
AUTHENTUCATION: 7810826 -

barm: 02-12-10

2101822 8100M

100140341

You may verify thie certificate online
at corp.delaware.gov/authver.shtml



State of Dalaware
Sacreta of State
Division o Cogﬁo.ratdons
beliverad 05.43 02/12/2010
FILED 05:39 PM 02/12/2010
SRV 100140341 - 2101822 FILE

CERTIFICATE OF MERGER
MERGING
ORACLE USA, INC, A COLORADO CORPORATION
WITH AND INTO
SUN MYCROSYSTEMS, INC., A DELAWARE CORFORATION

Purswant to Section 252
of the Gleneral Corporation Law of the State of Delaware

Parsuant to Section 252 of the Delawnte Goneral Corporation Law, the undersigned corpotation does
hereby certify as follows:

1. The nams and state of incorporation of each of the constituent entities (the “Constituent
Entities™) of the merger are as follows:

HNeme State of incorporation  Form of Bytjty

(a) Oracle USA, Inc. ("QUSA™ Colorado Corporation
(b} Sun Microsystoms, Inc. (“SMI") Delaware Corporation

2. That cetiain Agreement and Plan of Merger, dated as of Fabruary 15, 2010 (the “Merger
Agreginent’y by and among the Consfituent Bntities with xespect to the merger {the “Merger™) of OUSA with
and into SV, has been approved, adopted, certified, executed and acknowledged by eavh of the Constituent
Intities in accordance with Section 252 of the Delaware General Corporation Law.

3. The sorviving entity {tho “Surviving Entity”) of the Merger shall be SMI, and the neme
of the Surviving Entity shall be Oracle America, Inc.

4. The Certificate of ncorporation of SMI at the effective time of the Merger chall be
amended and restated in its entirety in the form attached hereto as Exhibit A.

§. The directors and officers of QUSA. at the effective tirne of the Merger shall be the
directors and officers of the Surviving Entity.

6. The Merger is to become effective ag of February 15, 2010 at 3:01 am. Bastern Standerd
Time.

7. The execnted Merger Agreoment is on {ile at 500 Qracle Parkway, Redwood Shores,
California 94065, the principal place of business of the Surviving Entity.

8. A copy of the Merger Apreement will be furnished by the Surviving Entity on request,
and without cost, to any stockholder of elther Constituent Entity.

[The remainder of this page intentionally left blank.]

1 Oracle/Sun 1S Infegration - Siep 4
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IN WITNESS WHERECF, the Surviving Entity has caused this certificate to be signed by
ity duly authorized officer as of the date set forth below.,

SUN MICROSYSTEMS, INC., 8 Delaware
corporation

By: __\_J\J'#\“'/

Name: Grg Hillbrich
Titte: Setlior Vice President, Taxation
Date:  February 12, 2010

{Signature page for Cerbificate of Merger)
SFODMSE/6593625.2



Exhibit A

Amended and Restated Certificate of Incorporation

SFODMS/6593625.2



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ORACLE AMERICA, INC.

FIRST: The name of this corporation is Oracle America, Inc, {the “Cerporation™),

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New Castle,
The name of the registered agent of the Corporation in the State of Delaware at such address is
Corporation Service Company. :

THIRD: The purposc of the Corporation is to engage in any lawful act or activity for
which a corporation may be organized under the General Corporation Law of the State of
Delaware as set forth in Title 8 of the Delaware Code (the “DGCL”).

FOURTMH: The total number of shares of stock of all classes which the Corporation has
authority to issue is 88,092, consisting of 100 sharcs of Common $tock, vach having & par vaine
of one cent ($0.01) and 87,992 sharcs of Prefired Stock, cach having a par value of one cont
($0.01). Holders of Common Stock shall Le entitled to | vote per share of Common Stock.

The Board of Directors of the Corporation is authorized, subject to any lintations
prescribed by the taw of the State of Delaware, to provide for the authorization and issuance of
Preferred Stock of the Corporation in onc or more series, to establish from time to time the
number of shares to be inchided in cach series, to fix the designation, powers, preferences and
rights of the shures of each such scries and any qualifications, limitations or restrictions thercof,
and to increase or decrease the number of shares of any such series (but not below the number of
shares of such series then outstanding,

FIETH: The following provisions are inserted for the management of the buginess and
the conduct of the affairs of the Corporation, and for further definition, limitation and regulation
- of the powers of the Corporation and of its directors and stockholders:

H The business and aftairs of the Corporation shall be managed by or under the
direction of the Board of Direotors.

V2] The dirsetors of the Corporélion shall have the power 1o make, alter, emend,
change, add to or repeal the By-Laws of the Corporation. '

E))] The number of directors of the Corporation shall bo as from time to timo fixed
by, or in the manner provided in, the By-Luws of the Corporation. Election of
directors need not be by written baliot unless the By-L.aws 90 provide,

(4) In addition to the powcrs snd authority hereinbefore or by statute expressly
conferred upon them, the directors of the Corporation are hercby empowered to
excreise all such powers and do ali such acts and things as may be exercised or
done by the Corporation, subject, neverthaless, to the provisions of the DGCL,
this Certificato of Incorporation, and any By-Laws adopted by the stockholders;
provided, however, that no By-Laws hereafter adopted by the stockholders shall
invalidate any prior act of the directors of the Corporation that would have been
valid if such By-Laws had not been adopted.

] OraolesSun US Integration - Siep 4
SFODMS/8593654.2



SIXKH: (») To the fullest extent permitied by applicsble law, this Corporation is
authorized to provide indemmification of (and advancoment of expenses to) dircetors, officers,
employees and agents {(and any other persons to which Delaware law pergits this Corporation tu
provide indemnification) through By-Law provisions, agreements with such agents or ather
petsons, vote of stockholders or disinterested directors or othurwise, in excess of the
indemnification and advancement otherwise permitted by Scction 145 of the DGCL, subject only
to limits created by applicable Delawate law (statutory or non-statutory), with respect to action
for breach of duty to the Corporation, its stockholders, and others.

{b) No director of the Corporation shall be personally liable 1o the Corporation of any
stockholder for monetary damages for breach of fiduciary duty as a directors, except for any
matter in respect of which such director shall be liable under Scction 174 of the DGCL or any
amendment thereto or shall be liable by reason that, in addition to any and all other requircments
for such fability, such director (3) shall have breached the director's duty of loyalty to the
Corporation or its stockholders, {2) shall have acted in manner involving intentional misconduct
or & knowing violation of law or, in failing to act, shall have acted in a manner involving
intentional misconduct or # knowing violation' of law, or {3) shall have derived an improper
personal benefit. If the DGCL is nereafler amended to authorize the further elimination or
limitation of the Liability of a director, the liability of a director of the Carporation shall be
eliminated or limited to the fullest extent pennitted by the DGCL, as 90 amended.

(c) Bach person who was or is made a party or is threatened to be made a patty to or is in
any way involved in any threatened, pending or completed action, suit or proceeding, whetber
civil, criminal. adminiskative or investigative (hereinafter a “proeecding™), including any appeal
therefrom, by reason of the fact that he or she, or a persou of wham he of she is the leeal
reprosentative, is or was a divector or officer of the Corporation or a direet or sndirect subssdiary
of the Corporation, or js or was serving at the request of the Corporalion a5 a dircctor or officer of
another entity or enterprise, or was a director or officer of a foreign or domestic corporation
which way predecessor corporation of the Corporation or of anothicr entity or enterprise at the
request of such predecessor corporation, shall be indemnificd and held harmless by the
Corporation, and the Corporation shall advance all expenses incurred by any such person in
defense of any such proceeding prior to its final determination, to the fullest extent suthorized by
the DGCYL.; provided, however, that to the extent required by law, any payment of expenses in
advance of a final determination of the procecding shall be only upon receipt of an undertaking
by the recipient to repay all amounts advanced if it is ultimately determined that such person is
not entitled to be indemnified. In auy proceeding agamst the Corporation to enforce these rights,
such person shell be presumed to be entitled to indemnification and the Corporation shall have
the burden of proving that such person has not met the standards of conduct for permissible
indemnification set forth in the DGCL. The rights to indemnification and advancemcnt of
expenses conferred by this Article SIXTH shal) be presumed to have been relied upen by the
directors and officers of the Corporation in serving or continuing to serve the Corporation and
shall be enforcenble as contract fights, Said rights shali not be exclusive of any other rights to
which those secking indempification may otherwise be entitled. The Corporation may, upon
written demand presented by a dircctor or officer of the Corporation or of a direct of ndirect
subsidiary of the Corporation, or by & person serving at the request of the Corporation as &
director or officer of another entity or enterprise, enter into confracts to provide such persons with
specified rights to indemnification, which contraots may confer rights and protections to the
maximum extent permitted by the DGCL, as amended and in effect from time 1o tume.

(d) Tf'a claim under this Article SIXTH is not paid in full by the Corporation within sixty
(60) days aflcr a written claim has been received by the Corporation, the claimant may at any

) Oractz/Sun US [ntegrarion - Step 4
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time thereafley bring suit against the Corporation 10 recover the unpaid amount of the claim and,
if successful in whole or in part, the claimant shatl be entitled to he paid also the cxpenses of
prosecuting such claim. It shall be a defense to any such action (other than an action brought to
enforce the right 1o be advanced expenses incurred in defending any proceeding prior 1o its final
disposition where the required underteking, if any, has been tendercd to the Corporation) that the
claimant has not met the standards of conduct which make it perenissible under the DGCL. for the
Corporation 10 indemnify the claimant for the amount claimed, but the claimant shall be
piesumed to be entitled to indemnification and the Corpovation shal) have the burden of proving
that the claimant has not met the standards of conduct for permissible indemnification set forth in
the DGCL..

(e) If the DGCL is hereafter amended to permit the Corporation to provide braader
indemnification rights than said law permitted the Corporation to provide prior 1o stch
amendment, the indemuification rights conferred by this Article SIXTH shall be broadened to the
fullest extent permitted by DGCL, as s0 amended.

SEVENTH: Meetings of stockholders may be held within or without the State of
Delaware, #s the By-Laws ynay provide. The books of the Corporation may be kept {subject to
any provision contained in the DGCL) outside the State of Delaware at such place or places as
may be designated from time to time by the Board of Dire¢tors or in the By-Laws of the
Corporation, '

EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any
. provision contained in this Certificate of Incorporation; in the manuer now or hereafter prescribed
» by statute, and all rights conferred upon stockholders herein

3 Orecie/Sun US Integration - Step 4
SPODMS/6593654 2



CONTRACT AMENDMENT

31701-030486

Edison ID

20713 (formerly
11059)

Contract #
FA-07-16

Amendment #

893-00 1

Contractor

Oracle America, Inc.

Sacurity #

Contractor Federal Employer Identification or Social

[] C- or [X] V- 94-2805249

Amendment Purpose/ Effects

Vendor Name and FEIN Change

Contract Begin Date siontrmot Eng Dete Subreclplent or Vendor CFDA #(s)
07-25-06 gggpgg/gg,lé(ﬁqd D Subrecipient Vendor
FY State Faderal Interdepartmental Other TOT:'%ISS::'“‘

2007 $6,679,438.23 ' $6,679,438.23
2008 $1,051,153.73 $1,051,163.73
2009 | $1,051,153.73 $1,051,153.73
2010 $1,051,163.73 | $1,051,163.73
2011 $1,051,153.73 $1,051,163.73
TOTAL: | $10,884,053.15 $10,884,053.15

Amerlcan Recovery and Reinvestment Act (ARRA) Funding — I:I YES NO

— COMPLETE FOR AMENDMENTS —

END DATE AMENDED?

[lves [XIno

FY

Base Contract &
Prior
Amendments

Amendment
ONLY

Agency Contact & Telephone #

Stephanie Richardson, 253-2725

Agency Budget Officer Approval (there is a balance Iin the
appropriation from which this obligation is required to be pald that is
not otherwise encumbered to pay obligations previously incurred)

e

TOTAL:

— OCR USE —

FA0716893-01

Speed Code

Account Code

Procurement Process Summary
only)

(non-competitive, FA- or ED-type




AMENDMENT ONE
TO EDISON 1D 20713 (formerly Edison ID 11059)

This Contract Amendment is made and entered by and between the State of Tennesses, Department of

Finance and Administration, herainafter referred to as the "State” and Oracle America, Inc. {as amended

herein), hereinafter referred to as the “Contractor.” it is mutually understood and agreed by and between
sald, undersigned contracting pariles that the subject Contract Is hereby amended as foilows:

1. The following Is added as Contract Section E.20.:

E.20. Coniractor Name. Al references to “Oracle USA, Inc.” shall be delated and replaced with
"Oracle America, inc.”

2 The following s added as Contract Section £.21.!
£.21. Federal Employer identification Number. Al references to FEIN, "84-1332677" shall be
deleted and replaced with FEIN, “04-2806248."
3 The following is added as Contract Sectlon E.22..
E.22. Voluntary Buvout Program. The Contractor acknowledges and understands that, fora

perlod of two years beginning August 16, 2008, restrictions are imposed on former state
amployees who recelved a State of Tennesses Voluntary Buyout Program (VBP)
sevaerance payment with regard to contracts with state agencies that participated in the

VBP.

a, The State will not contract with elther a former state employee who received a
VBP severance payment or an entlty in which a former state employee who
received a VBP severance payment or the spouse of such an individual holds a

controlling financial Interest.

b. The State may contract with an entity with which a former state employee who
racelved a VBP severance payment Is an employee or an independent
contractor. Notwithstanding the foregoing, the Contractor understands and
agrees that there may be unique business clrcumstances under which a return to
work by a former state employse who recelved a VBP severance payment as an
smployee or an Independent contractor of a State contractor would not be
appropriate, and in such cases the State may refuse Contractor personnet,
Inasmuch, It shall be the responsibifity of the State to review Contractor
parsonnel to identify any such Issues.

c. With reference to sither subsection a. or b. above, a cantractor may submit a
written raquest for a waiver of the VBP restrictions regarding a former state
employee and a contract with a state agency that participated in the VBP. Any
such request must be submitted to the State In the form of the VBP Contracting
Restriction Walver Request format avallable from the State and the Internat at.

. focriwal . The determination on such a
raquest shall be at the sole discretion of the head of the state agency thatis a
Party fo this Contract, the Commissioner of Finance and Administration, and the
Commissioner of Human Resources

The revisions sst forth herein shall be effactive on the date of final approval by the appropriate State

officials In accordance with applicable Tennesses State laws and regulations. All other terms and
condlitions not expressly amended herein shall remaln [n full force and effect.

IN WITNESS WHEREOF,



A

ORACLE AMERICA, INC.:

CONTRACTOR SIGNATURE DATE

ﬁl\IDA 3’0\]\1&( 1T M Ancsi p (Léf(/J/ ﬁm,gé‘h&pé})

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (abova)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

.0 et ﬂ V20 /0

M. D. GOETZ, JR., COMMISSIONER 04 DATE
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SOFTWARE LICENSE
BETWEEN THE STATE OF TENNESSEE
AND
ORACLE USA, INC.

This Software License (the “Contract”), by and between the State of Tennessse, by and through the Department
of Finance and Administration, hereinafter referred 1o as the "Licensee” and Oracle, USBA, inc., hereinafter
referred to as the "Software Provider,” or “Oracle;” is for the provision of software and support services pertaining
to Licensee's Enterprise Resource Planning (ERP) Software and Services project, as further defined.in the
"SCOPE OF SERVICES."

The Software Provider is a for-profit corporation. The Software Provider's addréss is:

600 Oracle Parkway, Redwood Shores, CA 94085

~ The Scftware Provider's biace of incorporation or organ'ization is Colorado,

A.
A

A2

A28,

A2.b.

A

- Gontract.

SCOPE OF SERVICES:

General S'cope. The Software Provider wil! provide the software license and support as set forth in this

Definitions and Relationship of Software Provider, State as Licensee, and Licensee's implementation

vendor,

The Software Provider agrees to cooperate reasonably with the Licensee's implementation vendor,
hardware vendor, other software vendors, and /or contractors throughout the implementation of the
software, and thereafter, to assist in the determination of the cause of any issues related to the software
and/or the system as implemented. The Software Provider is only responsible for the resolution of issues

pertaining to the Software and only as described in Sections A4 and A.6 of this Contract,

While the Licensee has a contract with the implementation vendor, the Licensee’s implementation vendor
shall manage and coordinate the instaliation efforts of the Software Provider. The Software Provider has
entered into a written agreement (subcontract) with the implementation vendor for consulting services.
This relationship notwithstanding, throughoutthe term of the Software License, Licensee may contact the
Software Provider directly if such contact is deemed by Licensee to be in the best interest of the ERP
project.

Specdific Sofiware Provisions.

~ The following ficense definitions and rules shall apply,

Module: is defined as each production database running the programs,

Oracle University Knowledge Center Service: is defined as a web based learning envirenment hosted
by Oracle that provides on demand access to either an individual Oracie University fraining course
("Ontine Course”) or to all of the Qracte University training courses available on the Knowledge Center
website ("Passport”). The Oracle Universily Knowledge Center service is

available at http://iwww.oracle.com/education/ouke/, and is made available to Licensee subject to the
terms of this agreement and Oracle University's Online Hosting Access Policigs, which are located at
http:/iwww.oracle.com/education/ouke/hosting_policies.htmi and may be updated by Oracle from time to
fime without notice to Licensee. Online Courses are made available on a named user basis, and the
Passport is made available on a membership basis. In the event that any Oracle programs are made
available for download as part of the service, then use of such programs is subject to the terms of this
agreement. If Licensee acquires the Oracle University Knowledge Center service, the term shall be one

- year from the effective date of Licensee's order. NOTWITHSTANDING ANYTHING TO THE CONTRARY

1
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IN THE AGREEMENT, ORACLE DOES NOT WARRANT THAT THE ORACLE UNIVERSITY
KNOWLEDGE CENTER SERVICE WILL BE PROVIDED UNINTERRUPTED OR ERROR-FREE.

Technical Reference Manuals;

Technical Reference Manuals {"TRMs”} are Oracle's Confidential Information. Licensee shall use the

- TRMs solely for Licensee's internal data processing operations for purposes of. (2) implementing

applications programs, (b) interfacing other software and hardware systems to the applications programs
and {(¢) building extensions to applications programs. Licensee shall not disclose, use or permit the
disciosure or use by others of the TRMs for any other purpose. Licensee shall not use the TRMs to create
software that performs the same or similar functions as any of Oracle products. Licensee agrees: () to
exercise either af least the same degree of care to safeguard the confidentiality of the TRMs as Licensee
exercises to safeguard the confidentiality of Licensees’s own most important confidential information or a
reasonable degree of care, whichever is greater; {b) maintain the TRMs at all times on Licensee's
premises; and {c) not to remove or destroy any proprietary or confidential legends or markings placed
upon the TRMs. Oracle shall retain all title, copyright and other proprietary rights in the TRMs. TRMs are
prowded to Licensee "as-is" without any warranty of any kind. Upon termination, Licensee shall cease
using, and shall return or destroy, alf copies of the appiacab':e TRMs. The confidentiality obligations of
Section D.5 apply to TRMs.

Third Party Programs. refers to programs designated on Attachment A as third party programs.

. UPK Developer: is defined as an individual authorized by Licensee to use the programs which are

installed on a single server or multiple servers, regardless of whethar the individual is actively using the
programs at any given time. UPK Developers may create, modify, view and interact with simulations and
documentation.

UPK User: is defined as an individual authorized by Licensee to use the programs which are installed on
a single server or muitiple servers, regardless of whether the individual is actively using the programs at

. any given time. UPIK Users may view and interact with simulations and documentation but may not create

or modify simulations or documentation.

UPK Employee: is defined as an active employee of Licanses’s. (Note: The value of these applications is
determined by the size of the active employee popuiation and not the number of actual users.} UPK
Employees may view and interact with simutations and documentation but may not create or modify
gimulations or documentation, .

The Software Provider shall provide Licensee with the software products described in Attachment A to
this Contract, attached hereto and made part hereof by reference. The Software Provider shall provide
Technical Support for all such software in accordance with Section A.4 of this Contract. "Software” (also
referred to as “programs”} shall mean ail products listed by name in Attachmeant A, which are owned or

_ distributed by the Software Provider, including program documentation, and any software updates

acquired through Technical Support, and ordered through this Contract. The term "program
documentation” refers fo the software user manual and software installation manuals, This Contract,
including its attachments, is the sole agreement between Licensee and Software Provider with respect to
the Software. Licensee will not enter into any other software licensing agreements with the Software
Provider for the products listed in Attachment A.

Licensee agrees and acknowledges that in entering into this Contract {a) Licensee has not refied on the

future availability of any program or updates other than those provided under Technical Support Services

as described in Section A4; (b} Licensee accepts sole responsibility for {I) its system configuration,
design and reguirements, (i} the selection of the programs listed in Atiachment A to achieve Licenses's
intended rasults, and (i) modifications, changes or alterations to the programs; and {(c) Licensee has
made its own evaluation in deciding to order programs listed in Attachment A, This paragraph shall not
limit the obligations of the Software Provider under this Contract,

'Except for UPK, Sofiware Provider hereby grants'to Licensee a non--exclusive, perpetual, non-

assignable, royaliy-free License (the "License") to use the Software within the Terrifory, soiely for the
Licensee's internal Business Operations, including the opsrations of the Division of Insurance
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Administration, and subject o the terms of this Contract, “Territory” shall mean unlimited access
throughout the world, subject to U.S, export faws. Licensee may allow its agents, contractors,
outsourcing providers (collectively, “Third Party Providers") to use or modify the Software for this purpose

and Licensse s responsible for their compliance with this Contract for such use. lLicensee may also aflow

potential vendors to use the Software in connection with, and for the purpose of, responding to
solicitations issued by Licensee for goods and services to be provided to Licensee. “internal Business
Operations” shall mean all business of any kind undertaken by or on behalf of the State of Tennesses, its
agents or its representatives, except that Licensee shall not have the right to (1) re-license, rent, or lease
the Software or use the Software for any third party training, commercial time sharing or service bursau

- use; or {2) market or sell the Software for commerclal purposes. With regard to Software Licenses may

not:

1. Remove or modify any program markings or any notice of Software Provider's or
its licensors’ proprietary rights; :

2. Make the programs or materials resulting from the services available in any
manner to any third party for use in the third party's business operations (uniess
such access is expressly permitted for the specific program license or materials
from the services Licensee has acquired);

3. Cause or permit reverse enginearing (uniess required by law for mteroperabahty)
disassembly or decompilation of the programs;

4. Except as required by law, disclose results of any program benchmark tests
without Software Provider's prior written consent; or

5. Useg third party programs provided under this Contract, except in connection with -
Sofiware. -

‘With respect to UPK, Software Provider grants Licansee.a non-exclusive, nontransferable ficense for

Licensee's UPK Developer(s) to: (i} use those PeopleSoft User Produgtivity Kit ("UPK") products listed on
Attachment A (collsctively referred to as "materials™) only as necessary to create and provide training
solely for UPK Employees to use the underlying programs for Licensee's benefit; (i) make an unlimited
number of copies of the materials only as nacessary to create and provide training solely o UPK
Employees to use the underlying programs for Licensee's bhenefit; and (iii) develop modifications and
customizations to the UPK content materials, if applicable, all subject to the terms and conditions set forth
in this Coniract, provided all copyright notices are reproduced as provided on the original. Except as
expiicitly set forth above, the materials designated as program materials in Attachment A shall be
considered programs as such term Is defined in this Contract. Licenses is prohibited from reselling or:
distributing the materials to any cther party, or using the materials other than as explicitly permitied in this
Contract. Software Provider represents that the materials and any content created by Licensee using the
program materiais, contain valuable proprietary information. Software Provider (or its third-party program
providers) retains title to all portions of the materials and any copies thereof. Licensee shall use materials
maodifications created by Licensee solely for its internal use in accordance with the terms of this Contract.
Licensee may provide access to and use of the materials only to those third parties that are licensed as
UPK Users and that: (a) provide services to Licensee concerning Licensee's use of the materials; (b)
have a need to use and access the materials; and (¢ ) have agreed to substantially similar non-dssclosure
obligations imposed by Licensee as those contained in this Contract.

Delivery. Notwithstanding Software Provider's installation obligaiions set forth in A.3.h below, Software
Provider has made avallable to Licensee for electronic download at the electronic delivery web site
located at the following Internet URL: http://edelivery.oracle.com the programs listed in attachment A.
Through the Internet URL, Licensee can access and elactronically download to Licensee's location the
current production release as of the effective date balow of the software and related documentation for
each program listed in Attachment A. Provided that Licenses has continucusly maintained Technical

- Support for the programs listed in attachment A, Licensee may continue to download the Software and

related program documentation for the programs Hsted in Altachment A. Please be advised that not all
programs are available on all hardware/operating system combinations. For current program availability
please check the elactronic delivery web site. Software Provider will deliver the tangible media on the
particular hardware/operating system combination(s) listed in Attachment A to the address specified in
seclion D.2 of this Contract. Each media pack consists of the current production release as of the
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sffective date below for 1 copy df the software media and 1 set of program documentation (in the form
generally available) for each program included in the media pack.

‘License Use/Unlimited License. Licensee’s rights to use the License granted in Section A.3.b is limited to

the Licensee's Enterprise Scope. Licensess's rights to usé Server Express COBOL for UNIX shail be in

-aceordance with Attachment A. The “Enterprise Scope” shall be as expressed in RFP # 317.03-134 and

is defined as employees of the Executive, Legislative, and Judicial branches of the State of Tennessee.
This scope does not inciude employeess of the Board of Regents, county and local governments, K-12
school districts and Local Education Associations (LEAS). The Enterprise Scope also includes individuals
using insurance administration functions pertaining to all enrollees of Licensee's insurance system and
vendors using the Software in furtherance of Licensee's operations and not for the vendors' internal
business operations. The License allows an unlimited number of users of the Software and an unlimited
number of employees processed by the Software; provided such users and employges are within the
Enterprise Scope. ' '

The License includes access to the Software, which Software Provider shall make available to Licensee
promptly upon execution of the Contract and which Software Provider shall update and suppiement as
requsred during the Term of this Ltcense in accordance with Section A.4 below.

The License includes the right for Llcensee to make Modlflcatlons “Modifications” shall mean any
modifications to the Sofiware performed in accordance with this Contract. Modifications may only be
used for Licensee’s Internal Business Operations. Title and all infellectual property rights of any
Modifications shall reside with Licenses.

All right, title and interest In and to the Software shall be governed by the provisions contained in Seclion

‘D:4 of this Contract.

Software Provider Duties and Licensee Obligations. The Vendor Baseline Test Suite is comprised of the
installation services and the State’s written acceptance of these services as defined below.

i instaliation and Testing
{1 Instatiation Services

. The Software Provider shall begin installation of the Software pursuant to the terms of
this Contract on the date of exepution of this Contract.

Provided Licensee fulfills Licensee's Obligations (as hereinafter defined), Software
Provider shall provide Licensee with the following installation services:

(a) install the standard functionality contained within Software Provider's most
current commercially available version of the Software with all current fixes,
patches and updates provided by the Sofiware Provider as described in
Altachment A ("Installed Software"} such that the items set forth on the Post-
Instaliation Checklist can be demonstrated pursuant to the installation
Verification Test (as hereinafier defined). '

{L) Perform Software installation Services at the single installation site ("Installation
Site") indicated in the-Pre-Installation Checklist as provided by the Software
Provider and completed by Licenses; (b) on the servers set forth in the
completed Pre-Installation Checklist; (¢} in the environment specified in the Pre-
installation Checkiist; and (d) in accordance with the terms and conditions of this
Contract. Nothing contained within the terms and conditions of the Pre-
instaflation Checklist shall take precedence over the terms and conditions

- contained herein,
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(1)
@)

{3)

(4)

(c) Provide a cbmpleted Post-Instaliation Checkiist. A “Past installation Checkiist” is
a completed checklist verifying the implementation readiness of the Installed
Software as demonstrated by the Install Verification Test. :

(d) Except as otherwise provided in this section, instaliation services specifically
exciude the following: (i) installation and/or configuration of any software (other
than the Software}, including, but not limited to, operating system software,
database platform software, ANS! C compilers, Lightweight Directory Access
Protocol (LDAP) software {including, without limitation, Active Directory and
NDS), Simple Mail Transfer Protocol (SMTP), POP mail servers, File Transfer
Protocol (FTP), Cognos products, Angoss, Unica, Microsoft Projects, Primavera,
Accelio Forms, MicroStrategy products, MKS Toolkit for Windows, Informatica
ETS and Infosync Server; and, (if) Configuration of Automated Data Processing
-(ADP) Connection Manager or PeopleSoft Enterprise CT! Integration. If, in’
Licensee's sole discretion, Licensee determines that the installation and/or
implefmentaticn of any of the items listed in this subparagraph {d) are necessary
or desirable, Licensee shall be solely responsible for installing and/or
implementing such items. .

(¢)  The Licensee shall compensate the Software Provider for consulting services
(Oracle Consulting) required to perform the installation in accordance with
Contract Sections C.3.a., C.3.b.i, and C.3.h.ii. :

- Licensee Obligétions

_Licenses and its staff, contractors and agents shall be responsible for the foliowing ("Licensee's
Obligations™): :

Prepare Licensee's environment in accordance with the specifications set forth in the

.Pre-in_stallafion Checklist, attached hereto as Attachment D;

Maintain the properly configured hardware/operating system platform to support the
installation services; '

Provide Software Provider with reasonable access to the Licensee’s Project Director or
the Project Director's designee who shall coordinate reasonable access to functional and
technical resources with adequate skills and knowledge to support the performance of
instaflation services; . : ' .

Complete the Pre-Installation Checklist form and return it o the Software Provider no less
than five (5) business days prior to the instaliation of the Software at the single
designated site as provided in the Pre- Instaliation Checklist. :

THE CUSTOMER OBLIGATIONS CONTAINED ABOVE IN SUBSEGTION (1) THROUGH (4) OF
THIS ARTICLE SHALL BE THE EXCLUSIVE OBLIGATIONS OF LICENSEE PRIOR TO OR
DURING THE INSTALLATION OF THE SOFTWARE BY THE SOFTWARE PROVIDER.

Instaliation — Additional Terms

()

The Software Provider shall coordinate the installation with the Licensee's Project
Director prior to Installation. Licensee and Software Provider each agree fo designate a
project manager who shall be responsible for coordinating the instaliation activities.
Licensee and Software Provider each shalf direct all inquires concerning the Services to
the other party's project manager. Licensee’s project manager shall have the authority to
approve the installation services on Licensee’s behalf. Software Provider's project
manager shall have the sole right to exercise direct control and supervision over the work
assignments of the Software Provider's employees and agenis performing the instaliation
services, .

b
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(2) During the Installation, the Software Provider shall provide trained staff member(s) who
will be at the instaliation Site.

v, Defiverables, Testing and Acceptance

W) The Software Provider shall demonstrate that the Installed Software has been correctly
: installed by providing a completed checkiist ("Post-Instailation Checklist’). Such
completion by the Software Provider of the Post-Installation Checklist demonstrating the
implementation readiness of the Instalied Software and the State's wriiten approval is
referred to hereinafter as the "Instaliation Verification Test'.

{(2) ‘The Software Provider shall provide the Installation Verification Test to Licensee at the
conclusion of such Instailation, If the Post Gertification Checklist does.not conform to the
installation Verification Test, Licensee shall have five (8) business days after Software
Provider's submission of the Post Certification Checklist (“acceptance period”) to give
Software Provider written notice which shall gpecify the deficiencies in detail. Software

“Provider shall use reasonable efforts to promptly cure any such deficiencies. After
completing such cure, Software Provider shall resubmit the Post Instaliation Checklist for
Licensee's review and testing as set forth above. Upon accepting the Post Installation
Checklist submitted by Software Provider, Licensee shail provide Software Provider with
written acceptance of the Post installation Checklist. If Licensee fails to provide written
notice of any deficiencies within the acceptance period, as provided above, the Pos!
Installation Checkiist shal be deemed accepted at the end of the acceptance period.

(3) Acceptance of the installation, as described in iv.(2) above will constitute completion of
the instaliation. .

For successful performance of the installation as detalled in this Section A.3.h, Software Provider will be
compensated in accordance with Section C.3,

Export Control. The Software, documentation, and other propristary information are or may be gubject to
the export laws and regulations by agencies of the U.S. Government, inciuding the U.8. Department of
Commerce as well as any export laws and regulations promulgated by the State of Tennessee,
prohibiting the export or diversion of certain technical products to certain countries. The Licensee agrees
to comply with afi such export laws and regulations.

Technical Support,

Technical Support consists of annual Technical Support services Licensee may have ordered for the
supportabte programs. The term "supportable programs” refers to those programs for which the Software
Provider offers annual Technical Support services, including third party programs specifically designated
on Attachments A as supportable programs. If ordered, annual Technical Support (including first year and
all subsequent years) is provided under the Software Provider's Technical Support policies in effect at the
time the services are provided. The Technical Suppont policies, incorporated in this Contract, are subject
1o change at the Software Provider's discretion; however, the Software Provider will not materially reduce
the level of services provided for supported programs during the period for which fees for Technical
Support have been paid. Licensee may access the current version of the Technical Support policies at
hitb:/loracle.comicontracts. A copy of the Software Provider's Technical Support policies in effect as of
the date of the Contract is attashed for Licensee's reference as Attachment B.

The Software Provider shall provide Technica! Support to Licensee—via on-line interface. and toll-free

telephone number--for the Software. The personnel responding to these requests and providing this
support shall be trained to enable them to address Licensee'’s questions and problems.

-Compensation to the Software Provider for Technical Suppori is included within thé Annuai Ongoing

Software License fees detailed in Section C.3.a.

6
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The first year of Technical Support begins upon the effective date of this Contract. Technical Support
acquired with Licensee's order may be renewed annually in accordance with the Technical Support
payment schedules sef forth in Contract Section C.4.a.

If Licensee decides to purchase Technical Support for any license within a license set for Software as
listed in Attachment A, Licensee is required 1o purchase Technical Support at the same level for all

Hicenses within that license set. A license set consists of (i) all of Licensee's licenses of a program, (ii)
- licenses of a program which share the same source code*, (iii) licenses of a program which include an

option specified on Attachment A (e.g., Database Enterprise Edition and Enterprise Edition Options,
Purchasing and Purchasing Options), and (iv) licenses of a program which include a self-service module
specified in Attachment A (g.g., Human Resources and self-service Human Resources), Development
and demoenstration licenses available through the Oracle Partner Network or the Oracle Technoiogy
network are not included in the definition of a license set. Notwithstanding the above, the Licensee will
not be liable for Technical Support for any products not listed in Contract Attachment A.

“Programs which share the same source code are:

« Database Enterprise Edition, Database Standard Edition, Database Standard Edition One and
Personal Edition, and

+ Application Server Enterprise Edition, Application Server Standard Edition, and Application
Server Java Edition '

Licensee may desupport a subset of licenses in a license set only if Licensee agrees to terminate that
subset of licenses. The Technical Support fees for the remaining licenses will be priced in accordance
with Contract Section C.3.a. if Licensee decides not to purchase Technical Support, Licensee may not
update any unsupported program licenses with new versions of the program.

Source Code in Escrow.

Licensee is licensed to use the source code contained within or delfivered with the Software listed on
Attachment A. Licensee will use the Software according to the software documentation provided that the
documentation does not conflict with this Contract. Licensee will not receive source code to PeopleTools
or third party programs.

Except for third party programs, for any Software for which the scurce code is not delivered with the
Software, the. Software Provider shall retain in escrow and place with a bona fide escrow agent
(hereinafter "Escrow Agent”) a copy of the source code necessary to support the Software. The Software
Provider shali pay all fees associated with piacing and maintaining the source code in escrow. The

. escrowed material shall be maintained under an agreement that provides that If the Software Provider
has ceased to be in the business of providing Technical Support Services, the Escrow Agent shall furnish

Licensee with a copy of the escrowed material that has.bacome unsupported. Licensee shall pay the
escrow agent a nominal fee sufficient {o cover the cost of reproduction and distribution of source
materials, including reasonable administrative expenses thereto. Any escrowed material furished under
this provision shall be considered licensed subject to the terms of this agreement and shall be used solely
for maintenance purposes, which includes modification(s) required for the maintenance of the Software.

- Within ninety (90) days of the execution of this agreement, the Escrow Agent will send a letter to Licensee

indicating that Licensee has been enrolled as a beneficiary to the escrow agreement. The ascrowing of
source code provided hereunder is a continuing obligation of the Software Provider.

if the Software Provider changes the Escrow Agent during the term of this agreement, the Software
Provider shall notify Licensee in the same manner and to the same extent as the Software Provider
provides notice to its other supported customers.

The Software Provider's obligations under this section A.5 shall survive for so long as Licensee’s license

" to use the Programs exists.

Representations and Warranties. Software Provider represents and warrants that the Software wil
perform in ail material respects as described in the applicable software documentation for one year after

7
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delivery (the “Warranty Period"). Licensee must nctify the Software Provider of any Software warranty
deficiancy within the Warranty Period. The Software Provider algso warrants that services ordered will be
provided in a professional manner consistent with industry standards. Licensee must notify the Software
provider of any services warranty deficiencies within 90 days from performance of the services described
herein. The Software Provider further warrants that, as of the effective date of this Coniract, # has the
right to enter into this Contract.

To remedy any breach of the above warranties, the Software Provider shall: (a) correct the software
errors that cause breach of the warranty, or if the Soflware Provider cannot substantially correct such
breach in a commercially reasonable manner, Licensee may end the software license for that breaching
program and recover the fees paid to the Software Provider for that particular software license and any
unused, prepaid Technical Support fees Licensee has paid for that software license; or (b) reperform the
deficient services or if the Software Provider cannot substantialiy correct a breach in a commercially
reasonable manner, Licensee may end the relevant service and recover the fees paid to the Software
Provider for the déficient services.

THE SOFTWARE PROVIDER DOES NOT PROVIDE ANY OTHER EXPRESS OR IMPLIED
WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Software Provider acknowledges
that this provision in no way constitutes an admission by Licensee that the Software Provider is entitled to
disclaim any express or implied warranties. Further, notwithstanding anything in this Section A.6 to the
contrary, any provision or provisions of this Section will not apply to the extent they are finally determined
by a court of competent jurisdiction, including appeliate review if pursued, to violate the laws or
Constitution of the State of Tennessea.

This section A.6-doas not apply to third party programs. With respect to third party programs, the
Software Provider will pass through {o the Licensee, to the fullest extent possivle, the warranties from the
Software Provider's licensors as they relate to third party programs.

The limitation of the Sofiware Provider's liabilly under any warranty provided under this contract shall be

subject to the limitations of liability in Section D.9.

Optional Software Modules. The Software Provider shall provide Licensee with the additional programs
listed in Section A.7.a ("Optional Software Modules”) in accordance with Section A.7a~A.7.d, and
Section C.3.b.ii below. The following provisions shall apply to Optional Software Modules:

Optional Sofiware Modules will be provided on a trial basis subject to the terms of Section A.7. and
Section C.3.b.il. Optionatl Software Modules will be installed along with the Software in accordance with
Section A.3.h. Licensee may use Optional Software Modules solely for trial, hon-production purposes
only 1o determine the suitability of the Optional Software Modules and perform the fit gap analysis
described herein. Licensee may not use the Optional Software Modules to provide or attend third party
fraining on the content and/or functionality of the programs. Licensee shall provide the following
programs as Optional Software Modules:

i, Data Warehouse and Business Data Analysis
i, Travel

These two Modules are comprised of the specific programs set forth in the Optional Software Modules
tables in Attachment A.

Fit Gap Analysis. The Licensee will perform a fit gap analysis to determine the suitability of the two
application modules listed in A.7.a above. This analysis shall include a comparison of the software's fit to
the ERP functional requirements. The fit gap analysis shall be compleied within six (8) months of the
completion of the Vendor Baseline Test Suita.

Optional Software Mbdules licensed for trial purposes are provided "as-is” and Oracle does not provide
Technical Support or offer any warranties for these trial programs. If Licensee decides to retain the
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Optlonal Software Moduies, Licensee's license for such programs shaii be the same as set forth in
Section A. 3 of this Contract.

Licensee may slect to retain one, both, or none of the Optional Software Modules. Depending upon the

_ State's decision with regard to retaining the Optional Software Modules, the Licensee's compensation to

the Software Provider will be as described in Contract Section C.3.b.ii.

Project Team Training {Oracie Unlversny) The Software Provider will provide for the Licensee's use of all
Oracle University products and services offered in the Oracle Unwersﬁy online catalogue posted at
www.oraclie.com/education as specified herein and as defined in Section C.3.a, Payment 4. For iwelve
months from the effactive date of this Contract, Licensee may purchase Oracle University products and
services at a thiny-five percent (35%) discount off the Oracle University Price List in effect at the time
Licensee places the student registration for the training. For the following 24 manths, Licensee may
purchase Oracle Universily products and services. at a twenty percent (20%) discount off the Gracle
University Price List in effect at the time Licensee places the student registration for the training. The
Price List is posted at www.oracle.com/education. This discount may not be used in conjunction with any
other discount or special promotion offered by Oracle University.

SOFTWARE LICENSE TERM: The Coniract "effective date” shail be the date the last signature is affixed
to the Contract signature page. The License granted in Section A3, shall be perpetual unless terminated-
in accardance with this Contract.

PAYMENT TERMS AND CONDITIONS:

‘Maxlmum Liability. In no event shall the maximum hablllty of Licensee under this Contract exceed Ten -

Million,-Eight Hundred Eighty-Four Thousand, Fiﬁy-?hrae Doliars and Fifteen Cents ($10,884,053.15)
(the “Value of the Contract”). The License Fees in Section C.3 shall constitute the entire compensation

. due the Software Provider for the Service and all of the Software Provider's obligations hereunder

cz

C.3.

C.ia

regardiess of the difficulty, materials or equipment required.. The License Fees include, but are not limited
to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred
by the Software Provider, with the exception of Contract Section C 4.

The maximum liability represents availabte funds for payment to the Software Provider and does not
guarantee payment of any such funds to the Software Provider under this Contract uniess the Software
Provider provides the required services. In which case, the Software Provider shall be paid in
accordance with the License Fees detailed in Section C.3. Licensee is under no obligation to request
services from the Software Provider in any specific dollar amounts or to request any services at ail from
the Software Provider during any period of this Contract. Licensee shall issue a purchase order for tha
Software and any required services,

Compensation Firm. Except as spécified under C.3.4, the License Fees and the Maximum Liability of
Licenses are firm for the Term of the License and are not subject to escalation for any reason unless
amendetl.

Payment Methodology. The Sofiware Provider shall be compensated based on the License Fees defined
herein in a total amount not to exceed the Maximum Liability established in Section C.1. The Software
Provider's compensation shall be contingent upon the satisfactory completion of Software Provider's
duties defined in Section A herein. All invoices shall be paid within 30 days of the invoice date. The
Software Provider shall be compensated based upon the following License Fees:

License Fees.

‘Human Resources — mcludBaneﬂts, Payroll, $577.972 97
in ! ’




Payment

Number

Financial Management

$1.613.603.47

Purchasing

$1.894,675.63

Cracle Consulting

'$ 50,000

User Productivity Kit for Finance and HR/Payroll $ 104,398.89
PeopleSoft Enterprise Portal $ 112,391.54
MicroFocus $ 5,760
Core Sofiware License $ 4,358,723.50

Core Software Description

Initial Software instailation, Payment Made Based on
Completed Vendor Baseline Test Sulte

Est Pmt
_ io

Jul-06

Payment
Percentage

50%

Payment
Amount

$2,164,361.75

Oracle Consulting, Installation Services, Payment Made
Based on Compieted Vendor Baseline Test Suite

Jul-06

100%

$ 50,000

Final Software installation Payment

Nov-08

50%

$2,154,361.75

Oracle University (Year 1), 35% discount will be applied
to the then current pricing for all OU products and

.services at the fime Licensee places the student
‘registration for the training. (Year 2 and Year 3), 20%

discount will be applied to the then current pricing for ali
OU products and services at the time Licensee places the
student registration for the training.

N/A

Per usage

$ 692,650

SN

Annuai Technical Support Fees (Year 1), to be paid in
three quarterly installments of $236,979.79, and one
quarterly installment of 238,975.80 in arrears

Qtrly

100%

$ 947,919.17

Annual Technical Support Fees (Year 2), to be paid in
three quarterly installments of 236,978.79, and one
guarterly installment of 236,879.80 in arrears

Qtrfy

100%

$947,919.17

-Annual Technical Support Fees (Year 3), to be paid in

three quarterly installments of 236,979.79, and one
quarterly installment of 236,879.80 in atrears

Qirly

100%

$947,918.17

Annual Technical Support Fees (Year 4), to be paid in

three quarterly installments of 236,979.79, and one

guarerly installment of 236,979.80 in arrears

Qtrly

100%

$ 947,819.17

Annual Technical Support Fees (Year 5), to be paid in
three quarterly installments of 238,979.7¢, and one
guanerly installment of 236,879.80 in arrears

Qirly

100%

$ 94791917

Total Software, Consulting, Training, and Technical
Support Fees

$ 6,790,889.35

Travel

Optional Software Description Amount
Data Warehouse $ 365,556.00

$103,692.00

$ 469,248,00

Optional Sofiware License
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Paent Payment

Payment Est Pmt Payment Amount {Data Amount
Number Optional Software Description Mo Percentage Whse.) {Travel)

initial Software Installation, Payment ,
Made to Software Vendor Basedon Nov-06 100% | $365,556.00 1 $103,692.00
Completed Vendor Baseline Test Suite

Annual Technical Support Fees (Year:
1), to be paid in four quarterly
installments in arrears, as follows: Qtrly 100% $80,422.32 | $22,812.24
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Annual Technical Support Fees (Year
2), 10 be paid in four quarteriy
installments in arrears, as follows; Qtrly - 100% $80422.32 | $2281224
$20,105.58 for Data Whse,, $5,703.06
for Travel.

Annual Technical Support Fees (Year
'3}, to be paid in four quarterly N :
installments in arrears, as follows: Qirly 100% $80,422.32 ] $22812.24
$20,105.58 for Data Whse.; $5,703.08
for Travel,

v Annual Technical Support Fees (Year

43, to be paid in four quarterly :
installmants in arrears, as follows: Ciirly | 100% $ 80,422.32 $22,812.24
$20,105.58 for Data Whse.; $5,703.06 | _
for Travel.

Annual Technical Support Fees (Year
5), to he paid in four quarterly : '
installments in arrears, as follows: - Qtrly 100% $80422.321 $22,812.24
$20,105.58 for Data the $5,703.08
for Travel.

Total Software and Technical Support . ,
Fees $ 767,667.60 $ 217,753.20

C.ab.

C.3b.i.

Fees for Technical Suppor are due and payable quarterly in arrears. Technical Support acquired under
this Contract shall be for a peried of 12 months. Technical Support acquired under this Contract for all
Software may be renewed annhually for the same Software (listed in Attachment A) for Years 1 through 5
for the amounts listed above, provided Licensee continuously maintains Technical Support for such
Software. Licensee may continue to renew Technical Support annually after Year & for the same
Software. For purposes of Techmcal Support, the State does not expect the life of the Software to extend
beyond 20 years.

Provided Licensee continuously maintains Technical Support for the Software, Software Provider agrees
that the annual renewal fee for Technical Support for Years 6 through 20 shall not be greater than the
increase in the Consumer Price Index (CPI) over the prior twelve month period. CPl as used hersin
means the U.S. Consumer Price Index for all Urban Consumers, U.8. Gity Average - All lteins 1982-1984
= 100 Base for the applicable twelve {12) month period as published by the Bureau of Labor Statistics.

Milestone Complation Criteria and Payment Methodologies. The completion of the above milesiones
shali be defined as follows:

Core Software Payment Methodology.

i1



C.3.b.il.

C.ic.

C.3.d.

(1)

(3)

(4)

(8)

Initial Software Ihstal!ation. The Licenses shall compensate the Software Provider for
Payment Number 1 above upon completion and the Licensee’s written approval of the
Vendor Baseline Test Suite. Payment will equal 50% of the Core Software License fes.

Final Software Installation. The Licensee shall compensate the Software Provider for
Paymeant Number 2 above four months after completion of the Licensee’s approval of the
Vendor Baseline Test Suite. Payment will equal 50% of the Core Software License fee. .

Technical Support Fees for License Years 1 through 5. Year 1 Technical Support shall be
effective as of the effective date of this Contract and shall be payable quarterly in arrears as
set forth in Section C.3.a. Licensee may continue to renew Technical Support annually after
Year 1 in accordance with Section C.3.a, The Contractor shall invoice the Licensee for
Technical Support at the end of each quarter of support provided. All subsequent Technical
Support ordered by Licensee shali be effective upon the anniversary date of the Contract
effective date, and shall be payable quarterly in arrears in accordance with Saction C.3.a.

Oracle Consulting. The Licensee shall compensate the Software Provider for consulting -
services to perform the Software instaflation (Payment Number 2) upon compietlun and the
Licensee’s written approval of the Vendor Baseline Test Suite,

Training (Oracle University). The Llcensee shall compensate the Software Provider for
Training, as used by Licensee, after the training has been provided to Licensee staff.

Optiona! Software Modules, Licensse shall have 180 days from the date of Licensee’s acceptance of
the Vendor Baseline Test Sulte to evaluate the Optional Software as described in Section A7, If, after
the fit gap analysis described in Section A.7, Licensee decides to retain the Optional Software
Modules described in Section A.7.a., payment milestones shall be as foliows. Note: no payments will
be made if the Licenses decides not to retain the Optional Software Modutes.

(1y

)

Optional Software License. If Licensee decides to retain any of the trial programs during the
180. day trial period, Licensee-must obtain a license for such programs by notifying Software
Provider in writing of its intention to retain the programs and by paying the appiicable license
fees for such programs, as set forth in Section C.3.a. above. Upon receipt of Licensee's
written notlfication of its intention to retain the Optional Software Modules, Software Provider
shali promptiy invoice Licensee for the applicable amounts. If Licensee decides not to obtain
a license for any Optionai Software Module after the 180 day trial peried, Licensee shall

© cease using such programs and will delete any such programs from its computer systems.

Technical Support Fees for Oplional Software Modules: The-Licensee shall have the right to
order Technical Support for such programs in accordance with the terms of this Contract.
Technical Support for such program licenses shall be effective upon the date of Licensee's
written notification to Software Provider of its intention to retain such program(s) and
Technical Support fees for such programs shall be paid in accordance with the terms of this
Contract. Fees for Technical Support ordered pursuant to this Section C.3.h.il(2) are set forth
in Section C.3.a. However, the iniflal term of such Technical Support will be pro-rated to
reflact the Technical Support period starting from Licensee's notification to retain the Optional
Software Modules and ending on the date of expiration of the first year Technical Support for
the Software (the non- Optional Software Modules) purchased under this contract. All
subsequent Technical Support payments after Year 1 for the Optional Software Modules
retained shall take effect on the anniversary of the Contract effective date and shali be
payable quartterly in arrears in accordance with Section C.3.a.

In the event that this Contract is termrinated prior to the end of any Technical Support Fee year, then the

Software Provider shall prorate the Technical Support fee to reflect the effective termination date and the

" actual amount of Technical Support used.

The Software Provider shall-submit invoices in form and substance acceptable to Licensee with alf of the
necessary supporting documentation, prior to any payment.
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C.3.e

C.34.

C4

Cda,

C4b,

CAdc

C.5.

Cao.

D2

If paymentis are not made in accordance with the terms of this Coniract, Software Provider reserves the
right to-suspend performance under this Contract, without incurring liability. However, such right to
suspend performance is contingent upon Software Provider providing written notice to Licensae to the
attention of Licensee contact given in Section D.2 hereln, with a copy to General Counse!, Depariment of
Finance and Administration, Suite 2100, Wrm. R, Snodgrass Tennessee Tower, Nashville, Tennessee
37243, at least fifteen (15) days prior to such intended suspension.

Additional User License Fees. The Licensee shall not owe Software Provider any additional license fees
or other compensation for additional users of, or additional employees processed by, the Software listed
in Contract Attachment A, provided such users or employees are within the Enterprise Scope.

Travel Compensation. With regard to Travel, the following provisions shall apply:

The project site "Official Station,” which is defined as the location at which Software Provider personnel
shait perfarm the major portion of their duties, is Nashville, Tennessee,

Neither the Software Provider, its personnel, nor its agents shall be eligible for reimbursements for any
travel expenses related to work performed at Software Provider maintained or sanctioned work locations,
or at the Official Station. This includes, but is not limited to, travel io and from the Official Station, and
food and lodging therein,

in some cases, at the Licensee's request and with prior written approval, Software Provider personnal
may be required to travel and work away from the Official Station. Such travel expenses, provided that
the destination is greater than fifty (50) miles from the Official Station, shall be reimbursed in accordance
with the State of Tennessee Comprehensive Travet Regulations, as amended from time to time (see
http:/iwww.state.tn.usffinancefact/policy. html).

Deductions. Licensee reserves the right to deduct from amounts which are or shall become due and
payabile to the Software Provider under this or any contract betwsen the Software Provider and Licensee

- any amounts which are or shall become due and payable to the Licensee by the Software Provider,

Automatic Deposits. The Software Provider shall complete and sign an "Authorization Agreement for
Automatic Deposit (ACH Credits) Form.” This form shall be provided to the Software Provider by
Licensee. Once this form has been compieted and submitted to Licensee by the Software Provider-ali
payments to the Software Provider, under this or any other contract the Software Provider has with
Licensee shall be made by Automated Clearing House (ACH). The Software Provider shall not invoice

' Licensee for services untll the Software Provider has compiated this form and submitted it to Licensee,

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions confiict with ahy
other terms and conditions of this Contract, these special terms and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other communications
required or contemplated by this Contract shall be in writing and shall be made by facsimile trangmission,
by overnight courier service, or by first class mail, postage prepaid, addressed to the respective party at
the appropriate facsimile number or address as set forth below or to such other party, facsimile number
or address as may be heraafter specified by written notice,

The Licensee:
Stephanie Richardson, Edison Project Director
Department of Finance and Administration, Enterprise Resource Planning DiVI5|On
162 3 Ave. North
Nashvitle, TN 37243
Fhone: (615) 253-2725
Fax: (815) 253-2880

The Scftware Provider:
Tommie Fern
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D.3.

D.4.

D4.a

D.4.b.

D4dc

Regiona! Sales Diractor
Oracle USA, inc.

2333 Alexandria Drive
Lexington, KY 40504
Phone: (859) 514-6730
Fax (859) 514-6737)

. All instructions, notices, consenis, demands, or cther communications shall be considered effectively

given as of the day of delivery; as of the date specified for overnight courier service delivery; as of three
(3) business days after the date of mailing; or on the day the facsimile transmigsion is received
meachanically by the telefax machine at the receiving location and receipt is verbatly confirmed by the
sender if prior to 4:30 p.m. C8T. Any communication by facsimile tfransmission shall also be sent by
United States mail on the same date of the facsimiie transmission.

Subject to Funds Availability. This Contract is subject to the appropriation and availability of State and/or
Federal funds, In the event that the funds are not appropriated or are otherwise unavailable, Licensee
reserves the right to terminate the Contract upon written notice to the Software Provider, Sald termination
shall not be desmed a breach of contract by Licensee. Upon receipt of the written notice, the Software
Provider shali cease all work associated with the Contract. Should such an event oceur, the Software
Provider shall be entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Software Provider shall have no right to recover from

-Licensee any actual, general, special, incidental, consequential, or any cther damages whatsoaver of any

description or amount. Notwithstanding the foregoing, Licensee's issuance of a purchase order for the
Software license fees and the consulting faes is Licensee's representation to Software Provider that funds
for the Software and consulting services have been fully appropriated and are presently avaiiable.

Ownership.

“Software” shall have the meaning as set forth in Section A.3.a of this Centract. The Software Provider or
its licensors retain all ownership and intellectual property rights to the Software.

Custom-Developsd Application Software. "Custom-Developed Application Software” shall include
Software, Modifications and any deliverables developed by Software Provider solely at the direction of the
Licensee in the specific performance of the Contract, except for any. Software Provider Works (as defined
below). All right, title and interest in and to the Custom-Developed Application Software, and to
Madifications (cotiectively, the “Developed Software”y mads by Licensee including without limitation all
copyrights, patents, frade secrets and other inteliectual property and other propristary rights embodied by
and arising out of the Developed Software, shall belong to Licensee. To the extent such rights do not
automatically belong to Licensee, Software Provider hereby assigns, transfers, and conveys all right, title
and interest in and to the Developed Software, including without limitation the copyrights, patents, trade
secrets, and other intellectual property rights arising out of or embodied by the Developed Software.
Software Provider shall execute any other documents that Licensee or ifs-counsel reasonably deems
necessary to document this transfer and/or allow Licensee to register its claims and righis to such
intellectual property rights or enforce them against third parties, and Software Provider shall cooperate
fully in the foregolng endeavors. Licensee is solely responsible for any costs Incurred in securing,
registering, transferring, enforcing, retaining, or otherwise arising in connection with Licensee’s
intellectual property rights sets forth harein. Licensee hereby grants Software Provider a non-sxclusive,
limited and revoceble license to use the Developed Software, after obtaining Licensee's prior approval,
which approval shall not be unreasonably withheld.

“Software Provider Works" shall mean: {a) anything provided by or on behalf of Software Provider from an
Oracle repository; (b} any sofiware code generated by computer aided software engineering (CASE)
tools, (¢) any tools, interfaces, and utilities developed by or on behalf of Software Provider; and (d) any
derivative works of (a}, (b), or (¢) above, provided however, that iterns (), (b) and {c) were not develcped
under the performance of this Contract solely at the direction of the Licensee in the specific performance

.of the Contract. With regard to the Oracle repository, transferring Custom-Developed Application Software

into the repository shall not alier the State’s ownership's rights stated herein. Software Provider retains
the right to develop, use, and distribute works that are substantially similar to the Custom-Daveloped

14
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D4d.e.

D.5.

D.5.a.

D.5b

D.5.c.

D.5.d.

D.5.e.

D51

D.6.

Application Software, including works similar in function, structure, seguence, or organization, 0 long as
such deliverables do not contain Licensee's Confidential Information, Software Provider retains all right,
title and interest, including all copyrights, in any Software Provider Works. Software Provider hereby
grants to Licensee a License (as defined in Contract Section A 3.b.) to use Software Provider Works that
are embodied in the Custom-Deveioped Application Software. '

Acquired Knowledge and Skilis. Nothing in this Contract shali prohibit the Software Provider's use for its
own purposes of the general knowledge, skills, experience, ideas, concepts, know-how, and technigues
abtained and used during the course of providing the services requested under this Contract. Software

Provider shalf retain the same ownership rights expressed in Section D.4.¢. above.

Development of Similar Materials. Nothing in the Contract shall prohibit the Software Provider from
developing for itself, or for others, materials whtch are similar to and/for competitive with those that ars
produced under this Contract,

Confidentiality of Records.

in performance of this Contract, either party may disclose certain proprietary, confidential or non-public
business information and/or trade secrets to the other party ("Confidential Information"). Confidentia!
Information may include but shall not be limited to business and bidding strategies; proprietary
methodologies, templates, tool kits, sofiware and tools; methads, concepts, know-how, structures,
techniques, inventions, developments, processes, discoveries, improvements and proprietary data and

- ‘programs; and other information identified as Confidential information by a party Confidential Informatian

may include confidential and proprietary information of third parties.

Strict standards of confidentiality of records and information shall be maintained in accordance with
applicable state and federal faw. Each party shall maintain the Confidential Information-disclosed by the
other party in confidence, using at least the same degree of care as it employs in maintaining in
confidence its own proprietary and confidential information, but in no event iess than a reasonable degree
of care. Each parly shali take reasonable steps to advise its employees of the confidential nature of such
Confidential Information and of the prohibitions on revealing such Confidential Information.

Licensee and the Software Provider each agree to disciose only information that is required for the -
performance obligations under this Contract:

There shall be no obligation of confidentiality with respect to information that (a) is publicly available,
other than through a breach of this Confract by the receiving party; (b) is developed by receiving pariy
independently of, or was khown by receiving party prior to, any disclosures made by the disclosing party
to receiving party of such information; (c) becomes available to the receiving party on a non-confidential
basis from a source that the receiving party does not belleve is prohibited from disclosing such
information by obligation to the disclosing party; (d) is disclosed with written consent of the disclosing
party; (e} is disclosed by the receiving parly pursuant to an order of a court of competent jurisdiciion or
administrative agency, a vaiidly enforceabie subpoena, applicable regulatory or professional standards, or
any other iegal or administrative process; provided, to the exdent permitted by applicable law or
reguiation, the receiving party provides notice to the disclosing party of any such reguest or requirement
and gives the disclosing party an epportunity to object or limit such produciion,

Any other provision of this Condract to the contrary notwithstanding, the parties acknowledge that
Licensee is a State agency and as such is subject to the Tennessee Code Annotated, Section 10-7-501
et seq. Any provision regarding confidentiality is limited to the extent necessary to comply with the
provisions of staie law. )

It'is expressly understood and agreed the obligations et forth in this section shall survive the termination
of this Contract,

HIPAA Compliance. Licensee and Software Provider shall comply with obligations under the Health
insurance Portability and Accountability Act of 1986 (HIPAA) and its accompanying regulations.
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D7,

“a. Software Provider warrants to Licenseae that it is familiar with the requirements of HIPAA and its

accompanying regulations, and will comply with all applicable HIPAA requirements in the course
of this contract.

b. Software Provider warrants that it will cooperate with Licensee, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA and its
regulations, in the course of performance of the Contract 50 that both parties wil be in
compliance with HIPAA,

c.  Upon written request, for the purposes of determining Licensee's compliance with 45 CFR part
164, subpart E, the Software Provider agrees to provide writien confirmation to the Secretary of
the United States Department of Health and Human Services or his or her designee, that any
Software Provider access to any PHI is incidental to the software and related services performed
for Customer, and that Oracle does not store, maintain or process any PHI for Customer,

d. The parties agree that any access by the Software Provider to any PHI ("Protected Heaith
Information” as defined in 45 CFR part 160.103) held by the Licensee will be Incidental to the
software and related services provided by the Software Provider. The Software Provider will not
store, mainiain or procass any PHI on behalf of Licensee under the Contract. To the extent that
the Software Provider has any incidental access to any PHI in providing its products and services,
the Software Provider will not copy, store or maintain such PHI for any reason except as
necessary to complete the task requested by Licensee.. Once the Software Provider has -
completed a specific task under the Contract for which the Software Provider may have
incidentally accessed PHI, the Software Provider shali destroy or retumn such PHI within upon
completion of the task.

Copyrights and Patents. The Software Provider agrees to indemnify and hold harmless the State of
Tennessee as weil as its officers, agents, and employees from and against any and &l claims or suits
which may be brought against the Licensee that any information, design, specification, instruction,
software, data, or material furnished by the Software provider to Licensee ("Material”) infringes any
inteliectual property rights of a third party. in the event of any such suit or claim, the Software Provider
shall give the Licensee prompt notice thereof and shall provide all assistance required by the Licensee in
the Licensee's defense. The Licensee shall give the Software Provider wrilten notice of any such claim or
sult, and the Software Provider shall have full right and obligation to conduct the Software Provider's own
defense thereof. Nothing contained herein shall be deemed to accord to the Software Provider, through
its attorney(s), the right to represent the State of Tennessee in any legal matter, such rights being
governed by Tennessee Code Annotated, Section 8-6-106.

As a condition to the Software Provider's foregoing indemnity obiigations, the Licensee shali provide the
Software Licensee with prompt notice of any claim for which indemnification shall be sought hereunder
and shall cooperate in ali reasonable respects with the Software Providér in connaction with any such

- claim, the Software Provider shall be entitied to coniro! the handling of any such claim and to defend or

settle any such claim for infringement of any laws regarding patents or copyrights which may arise from
the Software Provider's performance of this Contract inits sole discretion. However, without Licenses's
written consent, the Software Provider may not settle a claim requiring payment by Licensee of any non-
reimbursable sum or admit that Licensee has any liability in conjunction with the defense or as a result of
the settlement of the claim. In any such action brought against the Licensee, and in accordance with the

- preceding sentence, the Software Provider shall satisfy and indemnify the Licensee for the amount of any

final judgment or settlement of such claim for infringement. The Software Provider further agrees it shall
be liable for the reasonable fees of attorneys for Licensee in the event such service is necessitated to

enforce the terms of this provision. The Licensee shall give the Software Provider written notice of any
stich claim or suit and full right and opportunity to conduct the Software Provider's own defense thereof.

If the Software Provider helieves or it is determined that any of the Material may have violated somaone
else’s intellectual properiy rights, the Software Provider may choose to either modify the Materiat to be
hon-infringing (while substantially preserving its utility or functionality) or abtain a license to aliow for
continued use, or if these alternatives are not commerciaily reascnable, the Software Provider may end
the license for, and require return of, the applicable Material and refund any fees Licenses may have paid
for it and any unused, prepaid Technical Support fees Licensee has paid for the license. The Software
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D.8.

D.9.

D.10.

D.11.

. Provider will not indemnify Licenses if Licensee alters the Material or usss it outside the scope of use

identified in the Software Provider's user documentation or if Licenses uses a version of the Materiais that
has been superseded, if the infringement claim could have been avoided by using an unaltered current
varsion of the Material that was provided to Licensee. The Software Provider will not indemnify Licensee
to the extent that an infringement claim is based upon any information, design, specification, instruction,
software, data, or material not furnished by the Software Provider. The Software Provider will not ‘
mdemmfy Llcensee to the extent that an infringement ctaim is based upon the combination of any Material
with any products or services not provided by the Software Provider. In the event that any third party
programs furnished to Licensee by the Software Provider under an ordering document and used by
Licensee are the subject of infringement claim as described above, the Software Provider will indemnify
Licensee to the same extent that the Software Provider is itself indemnified under the Software Provider's
agreement with the licensor of any such third party program. The Software Provider's I:abmty under this
section is subject to the limitations of liability in Section D.9.

Date/Time Hoid Harmless. The Software Provider shall hold harmless and indemnify Licanseeg; its
officers and employees; and any agency or political subdivision of Licensee for any breach of contract
that is caused directly or indirectly by the failure of computer software or any device containing & -
computer processor to accurately or properly recognlze calculate, display, sort or otherwise process
dates or times.

Limitation of Liability. The Software Provider's liabilily to the Licenses, and its indemnification of the
Licensee for any acts or omissions atiributable to the Sofiware Provnder under this Contract, shall be
limited to two (2) times the value of the Coniraci, The value of the contract shall be defined as
Licensee's Maximum Liability as set forth in Section C.1. of this Contract, or as such Maximum Liability
may be amended. This limitation applies to ali causes of action, including without limitation, breach of
contract, breach of warranty, negligent acts, but specifically shall not apply to criminal acts, intentional
torts or fraudulent conduct of the Software FProvider. The Licensee will not indemnify the Software
Provider for damages caused by the Software Prov:ders own actions or negligence, or those of third
partaes

Accessibility. Software Provider represents and warrants, without an expiration, that the Scoftware is
capable, at the time of initiai dei:very and under delivery of future upgrades, when used in accordance
with and o the extent described in the program documentation, of providing comparable access to
individuals with disabllities as defined by the applicable requirements of Section 508 of the Rehabilitation
Act and the accessibility standards issued- by the Architectural and Transportation Barriers Compliance
Board thereunder (codified at 36 CFR Part 1194), as in effect as.of the effective date of the Contract,
provided that any assistive technology used with the delivered Software properly interfaces with it, and
except as set forth in the Voluntary Product Accessibllity Template ("VPAT") attached hereto as
Attachment C. Software Provider represents that it shall not materially decrease the accessibifity status
of the Software and the Software is upgraded pursuant to this Contract. If the Licensee notifies the
Software Provider that a person has notified the Licensee of an issue concerning the accessibility of
products furnished by the Software Provider under this Contract, the Software Provider will work with the
Licensee in an effort to remedy the issue in a imely manner. In the event that a claim is filed by a third
party, and to the extent that the claim is based on Software Providet's non-compliance with the
representations and warranties set forth in this Section D.10 in relation to the Software provided by the
Software Provider, the Software Provider further agrees that it shall indemnify against such claim in
accordance with such procedures related to indemnification as set forth in Section D.7. The Software
Provider makes no representations to any third party software provided under this Contract. The
Software Provider's liability under this section is subject to the limitations of liability in Section D.9.

Incorporation of Additional Documents. Included in this Contract by reference are the foliowing
documents:

a. The Contract
b. Attachrments to the Contract
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B.12.

D.13

c. Qutside sources of language or information referenced in this Contract, such as: websites,
language or terms embedded in programs or program documentation; "README" files; and
‘LICENSE. TXT" fiies.

In the event of a discrepancy or ambiguity regarding the Software Provider's duties, responsibilities, and
performance under this Contract, these documents shall govern in order of precedence detailed above,

If Software Provider makes successor products available for Siebel, J.D). Edwards, PeopleSoit, and
Software Provider product lines ("New Software™) that includes substantially similar functionatity and
features as a Program for which Licensee has purchased a Program License ("Oid Software"}, Software
Provider will provide Licensee with a migration path from the Old Software to the New Software and the
right fo use the New Software under this Agreemerit at no charge, provided that (i) Licensee is current on
Technical Support for the Old Software; {fi) this right shall only apply to New Software that is available in
production release status on the operating system identified by the Licensee; and (i) Software Provider is
currently making available, such migration path from the Old Software to the New Software to its other
supported customers,

The Uniform Computer Information Transactions Act does not apply to this agreement.

STANDARD TERMS AND CONDITIONS:

E.1.

E2

"E.3

E.4.

E.da.

Required Approvals. Licensee is not bound by this Contract until it is approved by the appropriate State
officials in accordance with applicable Tennessee State taws and regulations, as indicated by the
signatures of sald officials being affixed to the coniract.

Moedification and Amendment. This_Contra(':tmay be modified only by a written amendment executed by
all parties hereto and approved by the appropriate Tennessee State officials in accordance with
applicable Tennessee State laws and regulations.

Termination for Convenience. Licensee may terminate this Contract without cause for any reason. Said

- termination shall not be deemed a Breach of Contract by Licensee. Licensee shail give the Sofiware

Provider at least thirty (30) days written notice before the effective termination date. The Software
Provider shail be entitled to receive compensation for satisfactory, authorized service completed as of the
termination date, but in no event shall Licensee be liable to the Software Provider for compensation for
any service which has not been rendered. " If this Contract is terminated prior to Final Software Instaiiation
Payment, then all licenses and documentation will be returned to the Software Provider and all Software
procured under this Contract shall be deleted from Licenseg's computer systems. In this event, Software
Provider will refund Licensee’s Initial Software installation Payment. If terminatign occurs after Licensee
has paid the Final Software Installation Payment, then the Licensee retains all stated rights to sofiware
licenses but Technical Support would end. Upon such termination, the Software Provider shall have no
right to any actual general, special, incidental, consequential, or any other damages whatsoever of any
description or amount,

Termination for Cause.

Software Provider Breach. If the Software Provider fails to propetly perform its obligations under this
Coniract in a timely or proper manner, or if the Software Provider materially breaches any terms of this
Contract, Licensee shall have, subject to the notice and cure requirements set forth in this Section E.4.a,
the right to immediately terminate the Contract and withhold payments in excess of fair compensation for
completed services without waiver of any other remedy or damages available to the Licensee at faw or at

equity. The Licensee shall notify the Software Provider of the termination in writing. {*Termination

Natice”) The Termination Notice must (1) specify in reasonable detail the nature of the breach; (2) provide
Software Provider with ah opportunity to cure, which shall be no'less than 10 days from the date of the
Termination Notice; (3) shall specify the effective date of termination in the event Software Provider fails
to correct the breach. The Licensee will invoke its right to terminate under this provision only for a
material breach of the Contract. Upon receipt of a Termination Nolice, Software Providar must present
the Licensee with a written request detailing the efforis it will {ake to resclve the problem. Software
Provider's right to "cure” shall not apply to circumstances in which the Software Provider intentionally
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E.4.b.

ES.

E.6.

E7.

E.8.

EQS -

withholds its services or otherwise refuses to perform or for situations where there have been repeated
problems reported in writing to the Software Provider with respect to identical or similar issues.

" Notwithstanding the above, the Software Provider shall not be relieved of liability to Licensee for damages

sustained by virtue of any breach of this Contract by the Software Provider pursuant io this Section E.4.a.

Licensee Breach. If the Licensee breaches a material term of this Gontract and fails to correct the breach
within 30 days of written specification of the breach, the Software Provider may terminate this Contract.
in the event of any such breach of Contract by the Licensee, the Software Provider shall notify the

" Licensee in writing within 30 days of any breach of contract by the Licensee. If the breach is such that a

reasonable Software Provider would not have been aware of its occurrence, the Software Provider shall
notify the Licensee in writing within 30 days of the time at which the Software Provider should have been
aware of the breach Said notice must specify it reasonable detail the nature of the breach. Failure by the
Software Provider to provide said written notice shall operate as an absolute waiver by the Software
Provider of the Licensee's breach. Notwithstanding the foregoing, in the event Software provider
reasonably believes Licenses is violating or has violated Software Provider's intellectual property rights,
Sofiware Provider may immediately seek injunctive relief to preciude Licensee from continuing such
alleged violations. Licensee may vigorously contest any such request for injunctive relief,. This Section is

“no way constitutes an admission by Licensee that the Software provider is entitied to injunctive relief, ora

waiver of Licensee’s sovereign immunity or other defense available to Licensee. In no event shall any
breach on the part of the Licensee excuse the Sofiware Provider from full performance under this
Contract untii the completion of ali applicable notices and cure periods. in the event of breach by the
Licensee, the Software Provider may avail itself of any remedy at law in the forum with appropriate
jurisdiction. -

Subcoritracting. The Software Provider shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of Licensees, If
such subcontracts are approved by Licensee, they shall contain, at 2 minimum, sections of this Contract
pertaining to "Conflicts of Interest" and "Nondiscrimination” (sections E.6. and E.7.). Notwithstanding any
use of approved subcontractors, the Software Provider shall be responsible for all work performed.

Conflicts of Interest. The Software Provider warrants that no part of the total Value of the Contract shall

be paid directly or indirectly to an empioyee or official of the State of Tennessee as wages,

compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or consultant
to the Software Provider in connection with any work contemplated or performed relative to this Contract.

Nondlscnmlnatlon The Software Provider hereby agrees warrants, and assures that no person shall be
excluded from participation in; be danied benefits of, or be otherwise subjected to discrimination in the
performance of this Contract or in the employment practices of the Software Provider on the grounds of
disability, age, race, color, religion, sex, national origin, or any other classification protected by Federal,
Tennessee State constitutional, or statutory law. The Software Provider shall, upon request, show proof
of such nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination as required by law.

Records. The Software Provider shall maintain documentation for all charges against Licensee under this

Contract. The books, records, and documents of the Software Provider, insofar as they relate to Software
~Provider's performance or money received under this contract, shall be maintained for a period of three

(3) full years from the date of the final payment to the Sofiware Provider and shail be subject to audit at
any reasonable time and upon reasonable prior written notice by Licensee, the Comptroller of the
Treasury, or their duly appointed representatives. Software Provider shall not be responsibie for
Licensee's cost of any such audit. The financial statements shall be prepared in accordance with

. generally accepted accounting principles.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon the strict
performance of any of the terms, covenants, conditions, or provisions of this Contract shali not be
construed as a waiver or relinguishment of any such term, covenant, condition, or provision. No term or
condition of this Contract shali be held to be waived, madified, or deleted except by a written amendment
signed by the parties hereto. .
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E.10.

E. 11,
E.12.

E.13.

E.14.

E.15.

E.16.

E.17.

EA18.

E19

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, pariners, joint venturers, or associates of one ancther. it is expressly acknowledged by the
parfies hereto that such parties are independent contracting entities and.that nothing in this Contract shall
be construed to create an employeriemployee reiationship or to aliow either to exercise controf or
direction over the manner or method by which the other transacts its business affairs or provides its usual
sarvices. The employees or agents of one party shall not be deemed or construed to be the employess
or agents of the other party for any purpose whatsoever,

The Software Provider, being an independent contractor and not an employes of Licensee, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public liability
and other appropriate forms of insurance on the Software Provider's employees, and to pay all applicable
taxes incident to this Contract.

Licensee Liability, Licensee shall have no liability except as specifically provided in this Contract.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes bheyond
the parties' control that could not be avoided by the exercise of due care including, but not limited to, acts
of God, riots, wars, strikes, epidemics or any other similar cause.

State and Federal Compliance. The Software Provider shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of the
Stale of Tennessee. The Software Provider agrees that it will be subject to the exclusive jurisdiction of
the courts of the State of Tennessee in actions that may arise under this Contract. The Software Provider
acknowledges and agrees that any rights or claims against Licensee or its employees hereunder, and any
remedies arising therefrom, shall be subject to and limited to those rights and remedies, if any, availabie
under Tennessee Code Annotated, Sections 8-8-101 through 9-8-407. in addition, the parties
acknowledge that Licensee Is subject to speclfic requirements under Tennessee law, and therefore
cannot agree to: :

binding arbitration or mediation

"b. the payment of court costs or attorney fees

c. limitations of warranty or liability that are not approved under the provisions of T.C.A, 12-4-119 and
implementing regulations.

d. confidentiality agreements that are inconsistent with the Tennessee Open Racords Act, T.C A, 10-7- '
. 501 et seq. :

Severabifity. If any terms and conditions of this Contract are held to be Invalid or unenforceable as a
matter of law, the other terms and conditions hereof shall not be affected thereby and shall remain in fuli
force and effect. To this end, the terms and conditions of this Contract are declared severable,

Headings. Section headings of this Contract are for reference purposes only and shall not be construed
as part of this Contract.

Completeness. This Contract is complete and contains the entire understanding between the parties
relating to the subject matter contained herein, including all the terms and conditions of the parties’

agreement. This Contract supersedes any and all prior understandings, represeniations, negotiations,
-and agreements between the parties relating hereto, whether written or oral.

Counterparts. This Contract may be signed in two counterparts, each of which shall be deemed an
original and which shall together constitute one Contrast.

Assignmaent. Licensee may nof assign this Contract or give or transfer the programs and/or services or
an interest in them fo another individual or enfity. If Licensee grants a security interest in the programs
and/or services deliverables, the secured parly has no right to use or transfer the programs and/or any
services deliverables.
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IN WITNESS WHEREOF:
ORACLE USA INC.

Athoreie o wmcgm Oowritacrs 7.2/.04

INAME AND TITLE] Date

S/eabd o SEHME S Cﬁ?ﬁ%fw& C Ao /% T Wém

DEPART ENTJOF FINANGE AND ADMINlSTRATlON: ) ‘
W // /2//0G
i/ bﬁm\n?ﬁer Date

APPROVED:

DEPARTME:NT OF FINANCE AND ADMINISTRATION:

MG b=t/ o 2iog

) Goetz, Jr., Comfissionens 1 /4 3 - Date
COMPTROLLER OF[THE TREASURY: '
oL A/{mm wl%/

John G. Morgan"C'omptrcller of the Treasury . Date
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ATTACHMENT A

PeopleSoft Enterprise Programs Quantity
Human Resources Unlimited
Benefits Adminisiration (includes Base Benefits, Uniimited
Benefits Administration, and Flexible Spending
Account [FSA] Administration)
Time And Labor Unlimited
eCompensation . Unlimited
eCompensation Manager Desktop Unlimited
eProfile : Unlimited
_|_eProfile Manager Desktop - Unlimited
eDevelopment Unlimited
eBensfits Unlimited
ePay Unlimited
Directory Interface Unlimited
ePerformance Unlimited
HRMS Portal Pack Unlimited
Absence Management Unlimited
Enterprise Learning Management Unlimited
Workforce Rewards Unlimited
HCM Warehouse Unlimited
Genera) Ledger Unlimited
{ Receivables Unlimited
Payables Unlimited
Asset Management Unlimited -
Cash Management Unlimited
eSettlements Unlimited
Financials Portal Pack Unlimited
Project Costing Unlimited
Contracts Unlimited
Grants Unlimited
Resource Management Unlimited
ESA Portal Pack Unlimited
Program Management Unlimited
Activity Based Management Unlimjted
Scorecard Unlimited
Billing Unlimited
Purchasing Unlimited
Inventory Unlimited
eSupplier Connection Unlimited
eBill Payment Unlimited
eProcurement Unlimited
Services Procurement Unlimited
Strategic Sourcing, Uniimited
Supplier Contract Management Unlimited
Supply Chain Portal Pack Unlimited
Catalog Management Unlimited
Supplier Rating System Unlimited
Fnterprise Portal Unlimited
Payroll For North Ametica Unlimited
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Third Party Programs - UPK

UPK Program Materials

UPK Program Materials Description Language’ Quantity
PeopleSoft UPK Developer® Rnglish Unlimited
User Productivity Kit - UPK Employee English- Unlimited

UPK Content Materials®
PeopleSoft Enterprise UK Content Materials
Description ' Quantity

Content Materials for PeopleSoft Enterprise HRMS Prograins’
Human Resources Unlimited
Payroll For North America Unlimited
Benefits Administration Unlimited
Time And Labor Unlimited
ePay Unlimited
eProfile Unlimited
eBenefits Unlimited
ePerformance Unlimited

Content Materials for PeopleSoft Enterprise Learning Solutions l’ro‘grnms5

Enterprise Learning Management ‘ |

Unlimited

Content Materials for PeopleSoft Enterprise Financials/ESA Programs®

General Ledger Unlimited
Receivables Uniimited
Payables Unlimited
Asset Management Unlimited
Expenses Unlimited
Project Costing Unlimited
Contraets Unlimited
Grants Unlimited

Content Materials for PeopleSoft Enterprise Supply Chain Management Programs’

" Billing Unlimited
Purchasing Unlimited .
Inventory Unlimited
eProcurement Unlimited
Other PeopleSoft Enterprise Conient Materials
Reporting Tools for HRMS Programs® Unlimited
Reporting Tools For Financials/ESA and Supply Unlimited
Chain Management Programs® ,

Fundamentals For HRMS Programs™ Unlimited
Fundamentals for Financials and Supply Chain Unlimited

Meanagement Programs'*
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Other Third Party Programs

Third Party Program Description

Quantity

Micro Focus International Ltd. Server Express
COBOL for UNIX®

25 Named users

{(unlimited runtime use as described in the
Server Express COBOL. for UNIX section

below)

Websphere for PeopleSoft Enterprise (Mfr is
International Business Machines Corporation; Third
Party Program) _

Unlimited

Crystal Reports for PeopleSoft Enterprise

Unlimited

Optional Software Modules

PeopieSoft Enterprise Programs

Quahtity

Travel ‘

»  Expenses

Unlimited

»  Mobile Time and Expense

Unlimited

Data Warehouse and Business Data Analysis

»  Performance Management Warehouse (fka

Unlimited

Enterprise Warehouge)

CD Packs

CD Pack. Description

Quantity

PeopleSoft Enterprise - Financial & Supply Chain Munagement Media
Pack

PeopleSoft Enterprise - Human Resources Management System and
Campus Solutions Media Pack

PeopleSoft Enterprise ~ Performance Management Media Pack

PeopleSoft Enterprise - Enterprise Learning Solution Media Pack

PeopleSoft Enterprise - Portal Solutions Media Pack

PeopleSoft Enterprise - User Productivity Kit Content - Financials &
Supply Chain Management Media Pack

PeopleSoft Enterprise - User Productivity Kit Content - Enterprise
Leaming Solutions Media Pack

Oracle® User Productivity Kit Media Pack

PeopleSoft Enterprise - User Productivity Kit Conteni- Human Resources

Management System Medin Pack

| “Third Party — MicroFocus for PeopleSoft Entexprise Media Pack
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PROGRAM SPECIFIC TERMS FOR PEOPLESOFT ENTERPRISE PROGRAMS

Server Express COBOL for UNIX

Notwithstanding anything in the contract to the contrary, (i) the license granted herein is limited for use by
the licensed number of named users for the purpose of performing compilation tagks: and (i) only one (1)
instance of the Server Bxprese for UNIX compiler may be instalied per named user. The license granted
herein is for uge by an unlimited numbeyr of users for purposes other than performing compilation tasks,
such as runtime use, and Licensee may use any number of Application Servers in connection with PeopleSoft
programs. Licensee may only use this program with PeopleSoft and JD Edwards programs that Licensee
has licensed. “Named user” shall mean one {1} uniquely identified persen having access to the program.
More than one individual may not share named user profiles, Notwithstanding anything herein to the
contrary: (a) this third party program is a supportable program: and (b) Technical Support fees shall be ag
sot forth in Section C.3.a of the Contract, and are not dependent on number of employees or revenues. As of
the effective date of the Contract, and as stated in the program documentation, the following LINUX/UNIX
operating systems are supported: Solaris 9 and 10; AIX 5.2 and AIX 5.3; SuSE 9.0 and RedHat 4.9; Trugd
5.1 HPUX 11.11(11); and HPUX 11.23. :

Included Programs - PeopleTools

Licensee may use PeopleTools — Restricted Development.and PeopleTools Mobile Agent — Restricted
Development to develop interfaces and modifications, including creation of new application data tables, only
to the PeopleSoft Enterprise programs Licensee has licensed. The Software Provider will deliver these
programs to Licensee per the terms of the Delivery section.

Performance Management Warehouse (“PMW”)

This program may be used only to: (i) import data from any source into the PMW; and (ii) export any data
from.the PMW to any target, provided, however, that when using the delivered extract, transform and load .
tool, data may be exported only to any PeopleBoft program or back into the original source of such data; and
{iii) develep unlimited extensions of the PMW data tables.

Scorecard

Notwithstanding anything in the contract to the contrary, the hicense for this program includes a license (3)
for full usage of the EPM Foundation (which includes EPM tools, delivered extract, transform, and lead tool,
delivered metadata management tool and Operational Warehouse (OW) tables only to access the features
and functions of such licensed program; and (i) to extend only the OW data tables that are used to facilitate
the functionality of such licensed programs: and (iii) to iniport data from any souree only into the OW data
tabies that are used to facilitate the functionality of such licensed program; and (iv) to export data from the
OW to any target; provided, however, that when using the delivered extract, transform and load tool, data
. may be exported only to any PeopleSoft program or back into the original source of such data.

Language and Associated Functionality/Country

Except for Payroll for North America, Licensee is licensed to use language and associated country specific
functionality listed below and contained in the programs listed in Attachment A for the PeopleSoft
Enterprise Product Line. For the Payroll for North America Licensce is licensed to use only the language
and associated functionality by country contained in the program and described in the program
documentation.

Language/Associated Functionality -English/North America

Additional License Rights

Licensee’s license for the program(s) may include additional license rights. Please review the additional
license rights listed on the PeopleSoft / JD) Edwards program table located at http/oracle.com/contracts for
additional information.
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[ncluded Programs - Crystal Reports for PeopleSoft Enterprise ,

This program is a third party program and it is also a supportable program. “Unlimited users” for purposes
of this program means all users who are authorized by Licensee to use such program. Licensee may use this
third party program solely in conjunction with PeopleSoft Enterprise programs licensed under this contract.

Included Programs — WehSphel e

Notwithstanding anything in the contract to the cantrary, the Soft,ware Provider shall not be obligated to
indemnify Licensee for any claims based on: (i) any third party products identified in the “README” AND
“LICENSE.TXT" files included with WebSphere; (ii) open source code delivered with the WebSphere product;
(iii) any trade secret embodied within WebSphere; and (iv) the combination, operation or use of WebSphere

. with any non-International Business Machine Corporation praduct, data, or apparatus. In addition to the
terms set forth in the contract, use of this program shall be subject to the terms and conditions set forth in
the “README” and “LICENSE.TXT” files included with the WebSphere program, as those terms may
change from time to time. This third party program is a supportable program and is for use for an unlimited
number of users provided such users are within the Enterprise Scope, This third party program is also for
use on an unlimited number of servers, provided such use is within the license grant as set forth in Section

- A.3.b of the Contract.

ADDITIONAL UPK TERMS

"It “All Available Languages" is selected, Licensee will be licensed to use and access only those versions of the User
Productivity Kit that are available as of the Contract effeciive date. Any additional ficensed languages that may become
available after the Contract effective date may be used and accessed by Licensee only as may be provnded pussuant o
Techmcal Support, provided Licensee is a current, compliant subscriber to Technical Support,

* Licensee shall use User Productivity Kit -« UPK Doveloper to develop conteni to be used solely for providing training to the
UPK Employees on any PeopleSoft or JD Edwards progranss. In no event will Licensee market or distribuie any such
trammg content or products to any other party,

"Ror UPK content materials licensed under this Contract, Licensee represents and wan'ants that Licensee has a valid license
for the underlying program(s). AH content materials are published in English language only,

“These content materials are for version 8.8 or 8.9 of the applicable program. Provided Licensee has remained current with
Technical Support Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

*These content materials are for version 8.8 of the appl:cable program. Provided Licensee has remained current with
Technical Suppon Licensee shall be entitled fo receive any updates of the content materials that are generally made available
for later versions of the applicabie program.

*These content materials are for version 8.8 or 8,9 of the applicable program Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

- "These content materials ave for version 8.8 or 8,9 of the applicable program Provided Licensee has remained current with
Technical Suppoﬂ Licensee shail be entitled to receive any updates of the content materials that are generaily made available
for later versions of the applicable program.

*These content malerials are for version 8.8 or 8.9 of the applicable program. Provided Licensee has remained current with
Technical Support Licensee shall be entitled to receive any vpdates of the content materials that are generally made available
fo: later versions of the appiicable program,

*These content materials are for version 8.8 or 8.9 of the applicable program. Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

“These content materials are for version 8.8 or 8.9 of the applicable program. Provided Licensee has remained current with
Technical Support Licensee shali be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

MThese content materials are for version 8.8 or 8.9 of the applicable program. Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program,
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ATTACHMENT B

Technicat Support Policies follow this page.
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Technical Support Policies
Effective Date: 01-JUNE-2006

Unless otherwise stated, these Technical Support Policies apply to technical support for all
. Oracle product lines. These Téchnical Support Policies may be referred to in former PeopleSoft
agreements as the “Software Support Services Terms and Conditions”, and in former Siebel
agreements as the "Maintenance Services Policy”.

"You" and "your" refers to the individual or entity that has ordered technical suppor‘c from Oracle
or an authorized distributor,

To receive technical suppert as provided by Oracle Support Services (0S8) and described in the
Oracle Technical Support Levels section below, ali programs must be properly licensed.

Technical support is provided for issues {including problems created by you) that are
demonstrable in the currently supported release(s) of an Oracle licensed program, running .
unaltered, and on an appropriate hardware, datebase and operating system configuration, as
specified in your order or program documentation. Product release and supported platforms
information for Qracle programs is available through one of OGracie's three web-based customer
support systems: (i) Customer Connection (for PeopleSoft Enterprise, JD Edwards
~ EnterpriseOne and JD Edwards World programs), {ii} SupporiWeb (for Siebel programs}, and (jii}
MetaLink {for al!l other Oracle programs.)

Oracle will provide technical support in accordanca with Oracle's privacy policy available at
http Jwww, oracle com/ntml/privacy. himl.

These Technical Support Policies are subject fo change at Cracle's discretion, however the
services provided will not be materialy reduced during the support period (defined below).

‘To view changes that have been made, please refer to the attached Statement of Changes (PDF).

Techmcal Support Fees
Technical support fees are due and payable annually in advance of a support period, unless
otherwise siated in the relevant ordering document or financing or payment coniract with Oracle
or an Oracle affiliate. Your commiiment to pay is required to process your technical support
order with Oracle {e.g., purchase order, actual payment, or other approved method of payment).
An invoice will be issued only upon receipt of your commitment to pay, and will be sent to a single
billing address as designated by you. Failure to submit payment wiit resuit in the termination of
support,

Support Period
Technical support is effective upon the effective date of your ordering document unless stated
~ otherwise in your ordering document. If your order was placed through the Oracle Store, the
sffective date is the date your order was accepted by Cracle. Unless otherwise stated in the
ordering document, Oracle technical support terms, including pricing, reflect a 12 month support
pericd (the "support period"). All technicai support services ordered for a support period and the
related fees are non-cancelable and non-refundable. Oracle is notf cbligated to provide technical
support beyond the end of the support period unless your technical support contract is renewed
on ar before the service expiration date. '
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License Set _

A license set consists of (i) all of your licenses of a program, (i) licenses of a program which
share the same source code*, (ili) licenses of a program which include an option specified on the
price list (8.9., Database Enterprise Edition and Enterprise Edition Options; Purchasing and
Pu_rchasing Options), and (iv) ficenses of a program which include a self-service module specified
on the price list (e.g., Human Resources and Self-Service Human Resources). Development and
demonstration licenses avaitable through the Oracle Partner Network or the Oracle Technology
Network are not included in the definition of a license set,

“Programs which share the same source cods are:

¢ Database Enterprise Edition, Database Standard Edition, Database Standard Edition
One, and Perscnal Edition, and .

-»  Application Server Enterprise Edition, Application Server Standard Edition, and
Application Server Java Edition).

Matching Service Levels

* When acguiring technical support, all ficenses in any given license set must be supported under
the same technical support service level (e.g., Software Update License & Support or
unsupported), except as noted below. You may not support a subset of licenses within a license
set; the license set must be reduced by terminating any unsupported licenses. You will be
required to document license terminations via a termination letter. ‘Note: If you have Gold
Supporit (formerly avaitable from Siebel) for your licenses, you may maintain different service
levels for licenses within a license set provided that all licenses in the license set are supported.

Reinstatement of Oracle Technical Support
In the event that technical support lapses or was not originally purchased, upon the
commencement of technical support a reinstatement fee will be assessed. The reinstatement fee
is equal to 150% of the last-paid support fes, or 150% of the last-published list technical support
price for the ficensed program iess the applicable standard discount as published on tha Oracle
Store ("standard discount”) in effect at the time of reinstatement if support was not originally
purchased for the relevant programs, prorated from the date technical support is being ordered
“back to the date technicat support lapsed (or the license order date if techpical support was never
purchased). Applicable renewal adjustments are applied. Once the reinstatement fee has been
assessed, technical support-for the year following the reinstatement period may be purchased for
-an additional technical suppott fee as calculated basad on how long the licensed program has
been unsupported ("go-forward support fee"). If the lapsed support period is.less than & months,
the go-forward support fee is calculated based on the last-published list tachnical support price
less the applicable standard discount in effect at the time of reinstatement. If the lapsed support
periad is 6 months or greater, the go-forward support fee is calculated based on the lasit-paid
support fee. I support is not reinstated for the entire license set or if support for a subset of
licenses from an ordering document is reinstated, then the “License Set”, "Matching Service
Levels®, and “Pricing following Reduction of Licenses or Support Leve!" policies will apply.

Pricing following Reduction of Licenses or Support Level

Pricing for support is based upon the level of support and the volume of licenses for which
suppott is ordered. In the event that a subset of licenses on a single order is terminated or if the
level of support is reduced, support for the remaining licenses on that license order will be priced
at Oracle's list price for support in effect at the time of termination or reduction minus the
applicable standard discount, capped at the previous support fees paid for beth the remaining
licenses and the licenses being terminated or unsupported. If the license order from which
licenses are being terminated established a price hold for additional licenses, support for all of
the licenses ordered pursuant to the price hold will be priced at Cracle's list price for suppor in
effact at the time of reduction minus the applicable standard discount.
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Unsupported Programs -

Customners with unsupported programs do not receive updates, maintenance releases, patches,
telephone assistance, or any other technical support services for the unsuppotted programs. CD
packs or programs purchased or downloaded for frial use, use with other supported programs, or
purchased or downloaded as replacement media may not be used to update any unsupported
programs.

Technical Contacts

It is the recommended standard that your techmca% contacts are trained representatives of your
company. Such training shall include initial basic product training and, as needed, supplemental
training appropriate for specific role or implementation phase, spacialized product usage, and/or
migration. Your technical contacts are the sole liaisons between you and 088 for technical
support of programs. To avoid interruptions in support services, you must notify 0SS whenever
technical contact responsibilities are transferred to another individual.

With the order of Software Update License & Support, you may designate one primary and four
backup individuals ("technical contact") per license set, to serve as lizisons with OSS. With each
USD$250,000 in net support fees per license set, you have the optron to designate an additional
two (2) primary and four {4) backup technical contacts. Your primary technical contact shall be
responsible for (i) overseeing. your support case activity, and (if) developing and deploying
troubleshooting processes within your organization, The backup technical contacts shall be
responsible for resolving user issues. You may be charged a fee to designate additional
technical contacts,

Oracle may review service requests logged by your technical contacts, and may recommend
. specific training to help avoid service requests that would be prevented by such training.

Program- Updates

“Update” means a subsequent release of the program which Oracie generally makes available
for program licenses to its supported customers at no additional license fee, other than shipping
charges if applicable, provided you have ordered a technical support offering that includes
software updates for such licenses for the relevant time period. Updates do not include any
release, option or future program that Oracie licenses separately. Updates are provided when -
available, and Oracle is under no obligation to develop any future programs or functionatity.

For Siebel programs, any updates made available will be deliversd to you, or made available to
you for download. If delivered, you will receive one update copy to one designated shipping site
for Software Update License & Support, Standard Support, and Upgrade Service, one update
copy per additiona! region for Multiple Region Support, and one update copy to up to three
designated shipping sltes for Gold Support. You shail be responsibie for copying and instaliing
the updates.

For all other Oracle programs, including PeopleSoft Enterprise, JD Edwards EnterpriseOne and
JD Edwards World programs, any updates made availabie will be delivered to you, or made
dvailable to you for download. If delivered, you will receive one update copy for each supported
operatmg system for which your program licenses were ordereci You shall be responsible for
copying and installing the updates,

Payment Pian, Financing and Leasing Agreements

Technical support fees due under payment plans, financing or leasing agreements between you
and Oracle or an Oracle affiliate ("payment plan®) are due and payabie in accordance with the
terms and conditions of such payment plan, but the technical support shall be ordered pursuant
to the terms of the applicable ordering document,
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Lifetime Support .
"|ifetime Support” consists of the following service levels: .
s “Premier Support” which refers to the first 5 years of basic technical support services
(also referred to as, and will be documented on your ordering document as, “Software
- Update License & Support”)
»  Extended Support (if offered)
« Sustaining Support

A description of the services available under P'remier Support, Extended Support and Sustaining
Support is included in the Oracle Technical Support L.evels section below.

When offered, Premier Support will be available for five years from the date a release of the
Oracle program becomes generally available, except as noted below.

Based on availability, suppoﬂ may be extended for an additional three years with Extended '
Support for specific releases. : ’
- Once Extended Support expires, of for releases for which the Extended Support option was not
available, Sustaining Support will be available for as long as you maintain technical support for
‘your Oracle licenses.

Réfer to the attached document titled"‘Lifetime Support Policy: Coverage for Applications &
Server Technologies” (PDF} for specific server tachnology and application programs that are, or
wilt be, covered by the Lifetime Support policy. _

MNotes: ‘
1. ContextMedia, Hot Sip, Sleepy Cat, and TripleHop programs, and other programs and
" releases that have already had desupport dates posted on Metalink are excluded from
the Lifetime Support policy. . :

2. For PeopleSoit Enterprise programs that have been ratired under the previous d-year
- support policy, Sustaining Support will be avallable for as long as you maintain technical
support for these programs. :

3. Tax updates and regulatory changes* will be made available for up to six (8) years from
the release date of the licensed software for PeopleSoft Enterprise and JD Edwards
EnterpriseOne prograims, and for as long as 1BM supports the iSeries, or at least until
2013 for JD Edwards World programs. Upgrade scripts, new sofiware patches, and fixes
to the tatest release will be made available for five (5) years from the release date of the
licensed software for PéopleSoft Enterptise and JD Edwards EnterpriseOhe programs,
and for as long as IBM supports the iSeries, or at least until. 2013 for JD Edwards World
A7.3 and A8.1. Upgrade scripts to JO Edwards World A7.3 and A8.1 are available for
PeopleSoft World A5.2, AB.1, and A7.2. , :

*Tax updates and regulatory changes refers to those updates that address tax and/or
regulatory changes which are generally made available to similarly situated licensees of
PeoplaSoft software, on a when and if availabie basis only.

4. Oracle's PeopleTools program, which was purchased in conjunction with an application
program release, will be supported for as long as such application program release is
supported. PeopleTools fixes are delivered in minor releases and patches; paiches are
provided an the current minor release only. Patches for a PeopleTools minor release are '
created when that release becomes generally available and will be supported-for a short
duration after the next minor release becomes generally available.
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To receive technical support, you may be required to apply a minor release upgrade of
PeopleTools to remain current with versions of third party technologies and products as
supported by the provider of the third party product.

5. For certain Oracle Retail application program releases* prior to release 11, limited
Premier Support will be available for seven years from when that release became
generally available. For Oracle Retail applications for which Lifetime Support is not
available, Sustaining Support will be available for as long as you maintain technical
support for these programs.

*formerly Retek, ProfitLogic, and 360 Commerce

8. For Oracle's TimesTen in-Memory Databas'e and In-Memory Database Options, Oracie
generally will make Premier Support available for 2 years following general availability of
a release, after which the release will be desupported.

Right to Desupport S _

It may become netessary as a part of Oracle's product lifecycle to desupport certain programs

and, therefore, Oracle reserves the right to desupport certain programs. Programs that are

designated as subject to Premier Support under Oracle’s Lifetime Support policy are excluded. if

a Siebel program is desupported, you will be notified of such desupport directly by OSS. For all

other Oracle programs, desupport information, including desupport dates, information about

avallability of Extended Support and Sustaining Support, and information about migraticn paths

. for certain features, is posted on Metalink or Customer Connection. Desupport information is
subject to change. Oracle wili provide updated desupport information on MetaLink or Customer

Connection as necessary. ' :

First and Second Line Support -

it is the recommended standard that you establish and maintain the organization and processes
to provide "First Line Support” for the supported programs diractly to your users. First Line
Support shall include but not be limited to (i) a direct response to users with respect to inquiries
concerning the performance, functionality or operation of the supported programs, (il) a direct
response to users with respect to problems or issues with the supported programs, (iii) a
diagnosis of problems or issues of the supported program, and (iv) a resolution of problems or
issues of the supported programs, ‘ :

If after reasonable commercial efforts you are unable to diagnose or resolve problems or issues
of the supported programs, you shalf contact Oracle for “Second Line Support”. You shall use
commercially reasonable efforts to provide Oracle with the necessary access {(e.g., access fo
repository files, log files, or database extracts) required to provide Second Line Support. Oracle
does not ensure its performance of the technical support described herein if such access is not
provided by you when requested by Oracle,

Second Line Support shall include but not be limited to (i) a diagnosis of problems or issues of
the supported programs and (ji) reasonable commercial efforts to resolve reported and verifiable
errors in supported programs so that such programs perform in all material respects the functions
described in the associated documentation.

Oracle may review service requests logged by your technical contacts, and may recommend

specific organization and process changes to assist you with the above recommended standard
practices.

PeopleSoft- and JD Edwards-Specific Support Terms
You must remain on a supported environment - including applications and platforms ~ to receive
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technical support. If a vendor retires support for its product, you may be required to upgrade to a
current certified hardware platform, database and operating system configuration to continue
recervmg technical support services from Cracle.

PeopIeSoﬂ: and JD Edwards Release Information
Release information for PeopleSoft Enterprise and JD Edwards EnterpnseOne programs is

availablein the attached table fitled, "Release Types for PeogleSoﬂ Enterprise and JD Edwards
Entergnseone Aggllcatmn " (PDF),

Software Update License & Support
Programs in the Premier Support phase of Oracle's product support lifecycle will receive
Software Update License & Support. Software Update License & Support is the standard leve] .
“for all Oracle support services and consists of:

Program updates, fixes, security aleris, and critical paich updates
Tax, legal, and regulatory updates
Upgrade scripts
Certification with new third-party productsiversions _
Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates
Assistance with service requests 24 hours per day, 7 days a week
.= Access to Metalink, Customer Connection, or SupportWeb* (24 x 7 web-based customer
support systams), including the abiity to log service requests online
» Non-technical customer service during normal business hours

8 4 v

* For PeopieSoft Enterprise, JD Edwards EnterpriseOne and JD Edwards World
programs, web-based support is provided through Customer Connection. For Sigbe!
technology and application programs, web-based support is provided throtigh

~SupportWeb. For alf other Oracle programs, web-based support is prowded through
Metal.ink.

Due to the unique constraints of the early releases of former Retek, ProfitL.ogic, and 360
Comrmerce retail applications, limited Software Update License & Support will be available for
certain releases prior to release 11, The limited Software Update License & Support wnN consist
of;

Program updaies and fixes

Major product and technology releases

Assistance with service requests 24 hours per day, 7 days per week

Access to Metalink (24 x 7 web-based customer support systems), including the ability °
to log service requests online

» Non-technical customer service during normal business hours

 ® & P

Please review the Oracle Retall chart included in the “Lifetime Support Policy: Coverage for
Applications & Server Technblogies” (PDF) document for information on your specific release. .

Priority Service
Priority Service is available for programs in the Premier, Extended, or Sustaining Support phases
of Oracle's product support lifecycle. Priority Service consists of;

= Prioritization of Service Requests: Service requests will be prioritized above service
requests of the same severity leve! submitted by Premier Support customers
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o 90% of Severity 1 service requests Submitted by you will be respdnded to within
1 hour (available 24x7)
o 890% of Severity 2 Service requests Submitted by you will be esponded to within
i (]

0 90% of Severity 3 service requests Submitied by you will be fesponded to within
- the next loca businesg day
o 90% of Severity 4 service requests Submitted by you will be responded to within
the next local business day
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Quarteriy Service reviews
Pre—recorded orisntation session
Priority access to Oracle-sponsored events, as made available {p Priority Service

LA

Access to monthly web conference sessiong featuring Oracle executives and/or Oracie

product technology experts

*  Quarterly Jive chats with senjor Oracle product technology experts and/or Mmanagement,
avallable exclusively to Priority Serviee customers - .

In order to acquire Priority Service for a license set, you must acquire Software Update Licenge &
Support for that license sat, | you have maintained Software Update License & Support and
wantto purchase Priority Service for a licenge set, the licenses dg not need to be'migrated to
Current license metrics to do so. :

Priority Service is not subject to the Reinstatement policies statad above, Priority Service is not
available in a)) Countries or for gJj Programs. Plegss contact yoyr Support Salas Representative
for service availability,

Incident Server Support Package
Incident Servar Support provides web-based technicaf Support and g available on a per server

owing limiteg Product sets, across all platforms: .

* Oracle Database Server Support Package: Oracle Database Enterprige Edition, Oracle
Database Standard Edition, Oracle Database Standarg Edition One, P'artitioning. Real
Application Clusters :

*  Oracle Application Server Support Package: Internet Application Server Enterprise
Edition, Internet Application Server Standard Edition, internet Application Setver Java
Edition : :
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« Access to downloadable software patches and patchsets

JDeveloper Support

JDeveloper Suppott is available for Oracle JDeveloper that has been downloaded from the
Oracle Technology Network (OTN) after June 28, 2005, JDeveloper Support is availabie for as
long as Premier Support is available for your Oracle licenses and consists of., :

. Asmstance with service requests 24 hours per day, 7 days a week

. Access to Metalink (24 x 7 web-based technical support system), mcludmg the ablility to
log service requests online

»  Non-technical customer service during hormal business haurs (e.g., assistance with
support identification numbers, assustance with logging into MetaLmk) ‘

Extended Support

Extended Support may he available for certain Oracle programs after Premier Support expires.
When Extended Support is offered, it is generally avaitable for three years following the expiration
of Premier Support and only for certain releases of a program.

Per Oracle’'s Matching Service Levels policy stated above, Extended Support (if offerad} must be
purchasad for all licanses of the version of the Oracle program for which Premier Support has
expired, unless stated otherwise in the relevant ordering document. ‘

Programs in the Extended Support phase of Oracle’s product support lifecycle will receive
Software Update License & Support limited to the following:

Program updates, fixes, security alerts, and critical patch updates
Tax, legal and ragulatory updates
Upgrade scripts _ :
* Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates
Assistance with service requests 24 hours per day, 7 days per week
Access to Metalink, Customer Connection, or SupportiWeb (24 x 7 web-based customer
support systems), including the ability to log service requests online
« Non-technical customer service during normal business hours

Extended Support does not include;
& Certification with new third party products/versions

' Sustammg Support

Once Extended Support has expired, Oracle will make avallabie Sustatmng Support for all Orac!e

- programs. For releases that do not have an Extended Support option, Sustaining Support will be
avaiiable upon the expiration of Premier Support. Programs in the Sustaining Support phase of

Oracle's product support lifecycle will receive Software Update License & Support limited to the

following:

Existing program updates, fixes, security alerts, and critical patch updates

Existing tax, legal, and regulatory updates

Existing upgrade scripts

Major product and technology releases, which inctudes genera| maintenance releases,
selected functionality releases, and documentation updates

» Assistance with service requests, on a commercially reasonable basis, 24 hours per day,
7 days a week

. - @ »
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+ Access io Metalink, Customer Connection, or SupportWeb (24 x 7 web-based customer
support systems), including the ability to log service requests online
» Non-technical customer service during normal business hours

Sustaining Support does not include:
¢ New program updates, fixes, securily alerts, and critical patch updates
+ New tax, legal and reguiatory updates
¢ New upgrade scripts
s Cettification with new third party products/versions

Customer-specific fixes to correct new issues may be purchased for an additional time- and
materials-based fee.

Software Updates (formerly available from Oracle}

Effective March 1, 2005, Software Updates is no longer available for new first year license and
support sales. If you have Software Updates for your Oracle licenses, you may continue to
renew your service at this [evel for as long as Premier Support is available for your Oracle
licenses. Based on avallability, support may be extended for an additional three years with
Extended Support (defined above, except as provided in Note 1 below) for specific releases.
Once Extended Support expires, or for releases for which the Extended Support option was not
available, Sustaining Support {defined above, except as provided in Note 1 below) will be
avallable for as long you mainiain technical support for your Oracle licenses. Software Updates
consists of:

Program updates, fixes, security alerts, and critical patch updates

Tax, legal, and regulatory. updates

Upgrade scripts

Certification with new thsrd-party products/versions

Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates

-+ Limited access to bug fix information and patches on MetalLink

.- ® = @ *

Note 1: Excludes assistance with service requests and non-technical customer service.

Product Support {(formerly available from Oracie)

Effective March 1, 2005, Product Support is no ionger avaliable for new first year i:cense and
support sales. Software Updaie License & Support reflects the combination of the Software
Updates and Produst Support service levels. Renawals for licenses on which you have Software
Updates and Product Support will refiect the combined offering Software Update License &
Support.

Incident Support Package (formerly available from Oracle) ,
Effactive March 1, 2005, Incident Support is no longer available for new first year license and -
support sales and may nof be renewed. [f you purchased an Incident Suppoert Package for your
Oracle licenses, any unused service requests will expire at the end of the term. Incldent Support
provided web-based technical support and was available for the following products only:

Oracle Database Standard Edition
Oracle Database Standard Edition One
QOracle Database Personal Edition
Oracle Database Lite

* * & 8
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Access to MetaLink expires at the same time the final service request is resolvad. Your service
request total will not be daecreased by the number of service requests initiated for the resoiution of
a product bug. Incident Support included;

» Access o Metalink (24x7 web-based technical support system)
«  Ability to log service requests through Metalink

Worid Support Service (formerly avaiiable as World Self Service from

PeopleSoft)

Effective December 28, 2004, World Self Service is no ionger available for new first year license
and support sales. If you have World Seif Servite for your licensed programs, you may continue
fo renew your service under the service level World Support Service for as long as Premier
Support is available for these licenses. World Support Service consists of:

« Access to Customer Connection (24 x 7 web-based technical support), exciuding the
ability to log service requests

» Program updates, general maintenance releases, selected functionality releases, and
patches through Customer Conneaction

+ Documentation updates

Access to technical analysts (online or by telephone) is exciuded.

Extended Maintenance Support {formerly available from Oracie)

For those products and releases that have been desupported for which Extended Maintenance
Support (EMS) dates have been published on MetaLink as of September 20, 2005, Oracle will
continue to provide EMS through the expiration date defined in the Desupport Notice for such
products and releases to those customers who purchase or have purchased EMS. Per Oracle’s
Matching Service Levels policy stated above, EMS must be purchased for all licenses of the
version of the Oracle program that'has been desupported.

Extendad Maintenance Support conslsts of:

Program updates, fixes, security alerts, and critical patch updates

Tax, legal and regulatory updates

Upgrade scripts

Major preduct and technology releases, which includes general maintenance releases,

selactad functionality releases, and documentation updates

Assistance with service réquests 24 hours per day, 7 days per week

»  Access to Metalink (24 x 7 web-based customer support systems), including the abitity
to log service requests online

» Non-technical customer service during normal business hours (e.g., assistance with
‘support identification humbers, assistance with logging into Metal ink)

O...

Extended Maintenance Support does not include;
+ Certification with new third party products/versions

Extended Support (formerly available from Oracle)

For those products and releases that have been desupported for which Extended Support (ES)
dates have been published on Metalink as of September 20, 2005, Oracte will continue to
provide ES through the expiration date defined in the Desuppon Notice for such products and
releases to those customers who maintain technical support for the desupported version,

Extended Support consists of.
« Agsistance with service requests 24 hours per day, 7 days a week
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s Access to Metalink (24 x 7 web-based customer support systems), including the ability
to log service requests online and providing known workarounds, existing fixes and
existing program updates through Metalink

»  Major product and technology releases, which includes ganeral maintenance releases,
selected functionality releases, and documentation updates

» Assistance with questions regarding compatibility and certification

Extended Support does not include:
« New program updates, fixes, security alerts, and critical patch updates
s New tax, legal and regulatory updates
s Certificdtion with new third party products/versions
+ Certification with other Oracle products

Please note that this service is different from Extended Support offered under the Lifetime:
Support policy.

Standard Support (formerly availablie from Siebel)

Effective February 1, 2008, Standard Support is no longer available for new first year license and
support sales. Effectlve Aprll 17, 2008, Standard Support may not be renewed. Service renewal
contracts containing licenses on which you had Standard Suppart will refiect Software Update
License & Support.- Standard Support consisted of:

« Assistance with service requests Monday through Frlday during local business hours,
extluding holidays. Local business hours are;
o 6:00 A.M. to 8:00 P.M. Pacific Time for the North America ragion
o 9:00 AM. to 6:00 P.M. local time outside of the North America region
» Access to SupportWeb (24 x 7 web-based customer support system), including the ability
to fog service requesis oniine ‘
+ Software mainfenance releases and software updates

With the purchase of Standard Support, you were able to designate two technical contacts to
serve as jiaisons with OSS.

Gold Support (formerly available from Siebel)

Effective February 1, 2008, Gold Support is no longer available for new first year license and
suppoit sales. If you have Gold Support for your Oracle licenses, you may continue to renew
your service at this level for no longer than aitwelve month period. Gold Support consists of all of
the features of Standard Support defined above, and inciudes the following:

¢ Assistance w1th service requests 24 hours per day, 7 days & week for Severaiy 1and
production usage Severity 2 issues. 24 x 7 service may include pager service during off
peak hours, For all other issues, Standard Support is provided as described above.

« Muiltiple region support which allows you to obtain support in all global regions (the
Americas, Asia Pacific, and Eurcpe), instead of one primary region.

+  Support Account Manager (SAM) — Gold Support customers who meet the annual
technical support fee minimum will be assighed & SAM, The SAM's responsibilities
include;

o Conducting regular calls and service request reviews with your Oracle project
team.

¢ Addressing service request trends and areas of improvement identified in
Satmetrix surveys. _ i

o Acling as the primary technical support point of contact for you and your
Technical Account Manager (TAM) to escalate issues and proactively deliver
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_implementation detalls (e.g., Statements of Direction, technical notes, and
alerts). '
o Providing notification to the Duly Manager of any scheduled after-hours
requirements. )
o Being knowledgeable of the details related to your implementation and working
with you to ensure your system profile is current.

With the purchase of Gold Support, you may designate eight tachnical contacts, who may be
located in multiple regional time zones worldwide, to serve as liaisons with 0SS, '

Service Reguest Packs (formerly available from Siebel)
Effective February 1, 2006, Service Request Packs are no longer available for new first year
license and support sales. If you purchased Service Request Packs as the leve! of support for
your Oracle iicenses, any unused service requests will expire at the end of the term. Service

_ Request Packs tonsisted of. o :

+ Assistance with service requests Monday through Friday during local business hours,
excluding holidays. Local business hours are: '
o 6:00 A.M. io 8:00 P.M. Pacific Time for the North America region
. o 9:00 AM. to 6:00 P.M. local time outside of the North America region _
»  Access to SupportWeb (24 x 7 web-based customer support system), inciuding the ability
to log-service requests online.

- Access to SupportWeb expires at the same time the final service request is resolved.

With the order of Service Request Packs, you were able to designate fwo technical contacts to
serve as liaisons with O8S.

Upgrade Service (formerly available from Siebel)

Effective February 1, 2006, Upgrade Service is no longer available for new first year license and
support sales. Effective April 17, 2006, Upgrade Service may not be renewed. Service renewal
contracts containing licenses on which you had Upgrade Service will reflect Software Updates.
Upgrade Service included software maintenance releases and software updates.

Rollout Support (formerly available from Siebel)

Effective February 1, 2008, Roliout Support is no longer available for new first year license and
support sales. Effective April 17, 2006, customers with a current Standard Support service
contract and who have already purchased a single week of Roliout Support may no longer
purchase an additional week of Rollout Support. Roliout Support provided 24x7 support
coverage in weekly increments for Severity 1 and Severity 2 issues during your product
implemantation or upgrade phase. .

Multiple Region Support (formerly available from Siebel)

Effective February 1, 2008, Multiple Region Support is no longer available for new first year

license and support sales.” Effective April 17, 2006, Multipie Region Support may not be

renewed. Service renewal contracts containing licenses on which you had Multiple Region

 Support will reflect Softiware Update License & Support. Multiple Region Support provided two
- additional technical contacts per additional giobal region. Your technical contacts received

support during the normal business hours for their locatioh.

Technica! Support Offerings from other Acquisitions

All technical support offerings from acquired companies that are not detailed above have been
transitioned to Oracle's technical support offerings. Please contact your Support Sales
Representative if you have questions regarding service availability. ‘
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The following policy for Web-Based Customer Support Systems applies to all Oracle product

lines except PeopleSoft Enterprise, JD Edwards EnterpriseOrnie, JD Edwards World, and Siebel:

MetaLink is one of Oracle's three customer support web sites. Access to Metalink is governed
by the Terms of Use posted on the MetaLink web site, which are subject to change. Access to
MetaLink is limited to your designated technical contacts. Access to Metal.ink is included with
Incident Server Support and Software Update License & Support. For customers with a current

Sofiware Updates service confract, limited access to Metalink is included for patches and bug fix
" information. -

The following policy for Web-Based Customer Suppor{ Systems 'applies to PeopleSoft Enterprise,
JD Edwards EnterpriseOne, and JD Edwards World programs only.

Customer Connection is Oracie's second customer support web site. Access to Custorner
Connection is governed by the Terms of Use (PDF) posted on the Customer Connection web site,
which are subject to changs. Access to Customer Connection is included with Software Update
License & Support and PeopleSoft World Support Service and is limited to your designaited
technical contacts. : , : ' ‘

The following policy for Web-Based Customer Support Systems applies to Siebel programs only:

SupportWeb is Oracle's third customer suppott web site. Access to SupportWeb is governed by
the Tesms of Use posted on the SupportWeb web site at ‘
http://isupporiweb. siebel. com/support/private/content/oeneral/usage. himi, which are subject to
change. A copy of these Terms is available upon request. Full access to SupporiWeb is limited
to your designated technical contacts, Read-only access is provided to your entire project team.
Access to SupportWeb is included with Software Update License & Support and Gold Support.

Oracle may make availabie software tools (such as tools to assist in the collection and

transmission of configuration data) and web-baged tools (such as tools that enable Oracle, with
your consent, to access your computer system) to aid in the resolution of service requests. Such
tools may be used only in connection with supported program licenses, and use of the tools will
be subject to any additional license and other terms provided with the tools.

"Service requests may be submitted by you either online through Oracle’s web-based customer
suppoit systems or by telephone. The service request severlty level, formerly known as “Priority
Leveis” for PeopleSoft and JD Edwards customers, is selected by you and Oracle and should be
based on the following severity definitions:

Severity 1

Your production use of the programs is stopped or so severely impactad that you cannot
reasonably confinue work. You experisnce a complete loss of service. The operation is mission
critical fo the business and the situation is an emergency. A Severity 1 service request has one
or more of the foflowing characteristics; '

Data corrupted
A criticai documented function is not available

System hangs indefinitely, causing unacceptable or indefinite delays for resources or
response

» System crashes, and crashes repeatedly after restart atiempts
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Reaéonable afforts will be made to respond to Severity 1 service requests within one hour.

24 Hour Commitment to Severity 1 Service Requests: OSS will work 24x7 untit the issue is
resolved or as long as useful progress can be made. You must provide 0SS with a contact
during this 24x7 period, either on site or by pager, to assist with data gathering, testing, and
applying fixes. You are requested to propose this severity classification with great care, so that
valid Severity 1 situations obtain the necessary resource aliocation from Cracle.

Severity 2 , -
You experience a severe loss of service. Important feafures are unavailable with no acceptable
workaround: however, operations can continue in a resiricled fashion.

Severity 3
You experience a minor loss of service. The impact is an inconvenience, which may require a
workaround to restore functionality.

Severity 4 . _

You request information, an enhancement, or documentation clarification regarding your software
but there is no impact on the operation of the software. You experience no loss of service. The
resuit does not impede the operation of a system.,

ill
The following policy for Maximizing Technical Support applies to all Oracle product lines excep
PeopleSoft Enterprise, JD Edwards EnterpriseOne, JD Edwards World, and Siebel:

By meeting the standards and using the Oracie toois described below, you will assist Oracle in
providing support services and may improve the speed and quality of services received. :

+ Use Oracle Collaborative Support
Understanding your software and hardware environment is an integral part of resolving a
service request. Oracle offers a number of fools, scripts and utilities, through various
connection methods, to assist in examining the configuration of Oracle environments and in
the resolution of service requests. To learn more about Oracle's Collaborative Support, login
to Metal.ink and click on the "Oracle Collaborative Support” icon located just below the
Metalink menu. '

+ Have Knowledgeahte Customer Technical Contacts :
Your technical contacts should be knowledgeable about the Oracle programs and your
Oracle environment in order to help resolve system issues and to assist Oracle in analyzing
and rasolving service requests. '

o Have the Ability to Reproduce Problems
When submitting a service request, your technical contact should have a baseline
‘understanding of the problem you are encountering and an ability to reproduce the problem
in order fo assist Oracle in diagnosing and triaging the problem. ,

‘Phone humbers and contact information for Siebel programs can be found on Siebel's web site at
http:/iwww.gisbel. com/crm-companyiwortdwide-contacts shtm or for existing customers with
Siebel SupportWeb accounts at hitp://iebusiness.siebel.com/supportweb.

Phone numbers and contact information for all other Oracle programs can be found on Oracle's
. support web site at hitp:/fiwww oracle.comfsupporticontact.html.
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ATTACHMENT C

Oracle Product Accessibility Status

FEREAD R L IR
S'c.ction_l 194.21 - Software Applications and Operating Systems
Section 1194.22 - Web-based intranet information and applications
Section 1194.23 - Telecommunication Products
Section 1194.24 - Video and Multi-media Products
Section 1194.25 - Self-Contained, Closed Products
Section 1194.26 - Desktop and Portable Computers
Section 1194.31 - Functional Performance Criteria
Section 1194.41 - Information, Documentation and Support

Note: This document is provided for information purposes only and the contents hereof are subject to
change without notice. Oracle Corporation does not warrant that this document is error free, nor does it
{provide any other warranties or conditions, whether expressed orally or implied in law, including
Timplied warranties and conditions of merchantability or fitness for a particular purpose. Oracle
Corporation specifically disclaims any liability with respect to this document and no contractual




obligations are formed either directly or indirectly by this document.

back to top

Section 1194.21 Software Applications and Opetating Systems

element including the identity, operation and state of the
| eJement shall be available to assistive technology. When
1an image represents a program element, the information
conveyed by the image must also be available in text,

1194.21(a) When software is designed to run on a system | Not Applicable This section is filled
that has a keyboard, product functions shall be executable out as Not
from a keyboard where the function itself or the result of Applicable, because
{ performing a function can be discerned textually. this VPAT pertains
' | only to the HTML-
i based Applications
generated by
{ PeopleTools, and
not to any thick
jclients. All
questions are
therefore answered
in the next section,
: 1194,22.
1194.21(b) Applications shall not disrupt or disable Not Applicable
activated features of other products that are identified as :
accessibility features, where those features are developed
and documented according to industry standards.
Applications also shall not disrupt or disable activated
features of any operating system that are identified as
accessibility features where the application programming
interface for those accessibility features has been
documented by the manufacturer of the operating system
and is available to the product developer. 5
1194.21(c) A well-defined on-screen indication of the { Not Applicable
current focus shall be provided that moves among
interactive interface elements as the input focus changes.
The focus shall be programmatically exposed so that
assistive technology can track focus and focus changes.
1194,21(d) Sufficient information about a user interface  }Not Applicable




1194.21(e) When bitmap images are used to identify
controls, status-indicators, or other programmatic
elements, the meaning assigned to those images shall be
consistent throughout an application's performance.

‘ Not Applicable

1194.21(f) Textuval information shall be provided through
operating system functions for displaying text. The
minimum information that shall be made available is text
content, text input caret location, and text aftributes.

Not Applicable

1194.21(g)} Applicatidns shall not override user selected
{contrast and color selections and other individual display
attributes. '

I Not Applicable

1194.21(h) When animation is displayed, the information
shall be displayable in at least one non-animated
presentation mode at the option of the user.

Not Applicable

1194.21(i) Color coding shall not be used as-the only
means of conveying information, indicating an action,
prompting a response, or distinguishing a visual element.

Not Applicable

1194.21(j) When a product permits a user to adjust color
and contrast settings, a variety of color selections capable
of producing a range of contrast levels shall be provided.

Not Applicable

1194.21(k) Software shall not use flashing or blinking
text, objects, or other elements having a flash or blink
frequency greater than 2 Hz and fower than 55 Hz.

Not Applicable

1194.21{1) When electronic forms are used, the form shall
1allow people using assistive fechnology to access the
information, field elements, and functionality required for
completion and submission of the form, including all
directions and cues. ‘ ' o

Not Applicable

back to top

Section 1194.22 Web-based Internet Information and Applications

1194.22(a) A text equivalent for every non-text element
shall be provided (e.g., via "alt", "longdesc”, or in
element content).

Product has been
coded to meet this
standard subject to
the remarks on the
right.

{ PeopleTools §.14 and

| later releases enable
associating a text

{ equivalent to non-text

{ elements. Labels can -

1 be associated with all

| images. The labels are




3 presented to end-users

as an ALT attribute on
IMG tags.

PeopleSoft's
application
development -
standards specifically
require that all
functional images
have labels and that
the labels effectively
communicate the
purpose of the image.
The standards also
require that -
ornamental images
not have labels,
PeopleSofi
applications do not
use non-text elements

| like Java applets,

audio or video.

“{ Additionally, images

contained within
HTML Areas should

1 be appropriately

labeled, provided
application developers
follow PeopleSoft's

{ application

development
standards.

1194.22(b) Equivalent alternatives for any multimedia .
presentation shall be synchronized with the presentation.

Not Applicable

| PeopleSoft

applications do not

:without color, for example from context or markup.

{standard subject to

the remarks on the
right.

use multimedia

presentations
1194.22(c) Web pages shall be designed so that all ' Product has been 1 PeopleSoft's
information conveyed with color is also available coded to meet this | application

development
standards specifically
require that if color is

{ used to convey

§ meaning, the
{inforniation must also
| be presented in




| another way (e.g. with
| text or with shape).

| PeopleSoft

| Applications are

coded to meet this
standard, provided
application developers-
follow PeopleSoft's

{ application
] development
1 standards. .

1194.22(d) Documents shall be organized so they are
readable without requiring an associated style sheet.

Product has been
coded to meet this
standard subject to
the remarks on the
right,

11t should be noted that
ipages are less
{ attractive without

their stylesheets but
they are readable,

If end-users want,
they can associate

| their own stylesheet
| with PeopleSoft pages
| using the accessibility

options on their web

1 browser, For example,
in Microsoft Internet

Explorer 5.5:

1. In Tools, Internet
Options ..., click on

the "Accessibility..."

“{ button.

2. Select the "Use my
style sheet" option
and choose a style
sheet.

3. Click OK. Coding
for this standard is
handled centrally by
PeopleTools, except
for HTML Areas.

' 1194.22(&) Redundant text links shall be provided for
each active region of a server-side image map.

Not Applicable

{ PeopleSoft
j applications do not

use server-side image

| maps.

instead of server-side image maps except where the

| shape.

1 194.22(1‘,) Client-side image maps‘shall be provided

| regions cannot be defined with an available geometric

Product has been

coded to meet this
standard subject 10
the remarks on the

| All image maps are
client-side image
maps. The image

maps used in




right,

PeopieSoft products
{include:

. .Thé calendar
control for

choosing a
date.
o Charts.
1194.22(g) Row and column headers shall be identified | Product hasbeen | Column Headers:

for data tables, -

coded to meet this
standard subject to
the remarks on the
right,

{PeopleTools enables
{having a column

{ header for data tables.
| The HTML generated
| by PeopleTools for

j column headers uses

the TH tag and the

| scope="col" atfribute.

j Row Headers: Rows
{in PeopleSoft data

| tables typically do not
| have a conceptual row
{ header because of

{ compound keys. That
1is, every columm in a

data table is usually a
data column, not a

1 header. In the rare

cases where a data

| table does have a
{conceptual row

{ header, PeopleSoft

[ applications do not

| currently mark the

i headers using the

1 scope="row" attribute.
{ This issue is currently
{ scheduled to be

| addressed in a future

| release.

| PeopieSoft's

{ application

{ development

{ standards specifically
{ require that all Grid

| control column




| headers be labeled and |

- 1that all Grid and

| Scroll Area controls '

{ have titles. PeopleSoft
{ applications are coded |
| to meet this standard,

provided that
application developers
populate data table
column headers.

1194.22(h) Markup shall be used to associate data cells
and header cells for data tables that have two or more
llogical levels of row or column headers.

Product has been
caded to meet this
standard subject to
the remarks on the
right.

PeopleTools' Grid
control, which is used
by application
developers to generate
data tables, does not
allow two or more
logical levels of row
or column headers,
PeopleTools' Scroli
Area controls bave
sometimes been used
to approximate the. .
behavior of data
tables. These are
being handled on a
case-by-case basis.
Where, as mentioned
above in 1194.22(g),
when conceptuoal row
headers are used,
scope="row" is not

currently attributed to |

those headers. This
issue is currently
scheduled to be
addressed in a future

{ release.

1194:22(1) Frames shall be titled with text that facilitates
frame identification and navigation.

Product has been
coded to meet this
standard subject to

i the remarks on the

right.

{ Coding for this

standard is handled

jcentrally by
i PeopleTools, except

for portal frame-based
templates. The frames

{in PeopleSoft
i products are titled
{ with meaningful text

labels using the




Il

INAME attribute on
| the FRAME tag.

{ Assistive
{technologies, like

WindowEyes by GW

i Micro, successfully
{read this label. To
{ broaden support for

assistive technologies

1even further, TITLE
{ attributes will be

| added to framesina
1 future release,

1194.22(j) Pages shall be designed to avoid causing the
screen to flicker with a frequency greater than 2 Hz and

Product has been
coded to meet this

{In general, the
1 animation used in

information or functionality, shall be provided to make a
web site comply with the provisions of this part, when
{compliance cannot be accomplished in any other way.
The content of the text-only page shall be updated
whenever the primary page changes.

lower than 55 Hz. standard subjectto ] PeopleSoft products is
" {the remarks on the | the blinking
right. Processing image. It
1 blinks at a rate of 1
Hz and only for brief
periods of time.
1194.22(k) A text-only page, with equivalent Not Applicable This standard requires

an alternative text-
only page if that is the

| only way to make the

| primary pages

| compliant with
1194.22(a) through

(p). In PeopleSoft

| applications' case, the

pages meet the

{ requirements of
{1194.22(a) through

(p), or at least provide
equivalent facilitation
to the extent described
in this VPAT. In
addition, a text-only
page would not

{associate a data celi

with a row headerina

i grid table.

1194.22(1) When pages utilize scripting languages to
display content, or to create interface elements, the
information provided by the script shall be identified
with functional text that can be read by assistive

j technology- -

Product has been

| coded to meet this
} standard subject to

the remarks on the
right.

| PeopleTools generates
{ JavaScript to facilitate
{ processing. It does not

affect the display of

i pages. The JavaScript




115 usually initiated

| from text or image

| hyperlinks. The image
jhyperlinks have a text
1equivalent (ALT

{ attribute on the IMG
{tag) that makes them

| accessible to Assistive

Technologies. Coding
for this standard is

{ handled centrally by

PeopleTools, except
in HTML Areas.

1194.22(m) When a web page requires that an applet,
plug-in or other application be present on the client
system to interpret page content, the page must provide
a link to a plug-in or applet that complies with Section
1194.21 (a) through {1). '

Not Applicable

'There are no applets,
j plug-ins, or other
{applications used

| within HTML Areas
{in PeopleSoft
{applications.

However, because

| HTML Areas permit
application developers.

to write their own
HTML code, such

1areas could contain

applets, plug-ins or

{other applications. If
s0, this functionality
{ would have {o be

evaluated separately,

1194.22(n) When ¢lectronic forms are designed to be
completed on-line, the form shall allow people using
assistive technology to access the information, field
elements, and functionality required for completion and

submission of the form, including all directions and
cues.

"{ Product has been

coded to meet this

standard subject to -

the rernarks on the
right.

j PéopleSoft electronic
1 forms are generated

by PeopleTools using
standard H'TML form
markup. Information
in the form (e.g.

{ instructional fext) is
| simple HTML text.
| Form field elements

are generated by
PeopleTools as

| standard HTML form
| objects. Functionality
] for completion and

{ submission of the

| form is provided with

standard HTML _




{ markup and
| JavaScript.

{ The Guide to the

| Access Board's

{ Standards _

{ recommends placing

labels in close
proximity to fields.
PeopleSoft's
application
development
standards specifically
require that afl form
data entry fields have
labels near the field.

' 1The Guide also

recommends using the
LABEL tag with FOR
and ID attributes to
explicitly associate
fields with their
labels. This is exactly
what PeopleTools
does when generating
HTML form field
elements.

PeopleSoft

j applications are coded

to meet this standard,
provided that
application developers

- 1place fields in close

proximity to form
field elements.

1194.22(0) A method shall be provided that permits
users to skip repetitive navigation links.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

PeopleSoft pages have

{a hyperlink on an
jinvisible page element
{(z gif image with ALT
| text) at the top of the

| page that skips over

repetitive navigation

1 links, and jumps to

the beginning of the
page’s content, This -
satisfies the needs of

{ visually impaired




| users using assistive
| technology without
{cluttering the page for
1 sighted users.

| In addition, users can

| function to casily
| navigate to frequently

use the "my favorites”

accessed folders and
content.

1194.22(p) When a timed response is required, the user
shall be alerted and given sufficient time to indicate
more time is required.

Product has been

‘coded to meet this
standard subject to
the remarks on the
right.

back to top

Section 1194.23 Telecommunications Products

interactive voice response telecommunications systems
that require a response from a user within a time
interval, shall give an alert when the time interval is

| about 1o run out, and shall provide sufficient time for

1194.23(a) Telecommumcatmns products or systems - | Not Applicable PeopleSoft
which provide a function allowing voice Applications do not
communication and which do not themselves provide a have any
TTY functionality shall provide a standard non-acoustic 1 telecommunications
connection point for TTYs. Microphones shall be functionality to them,
capable of being turned on and off to allow the user to and therefore this
. {intermix speech with TTY use. section is Not

‘ _ Applicable.
1194.23(b) Telecommunications products which include | Not Applicable
voice communication functionality shall support ail
commonly used cross-manufacturer non~proprietary'
standard TTY signal protocols.
1194.23(c) Voice mail, auto-attendant, and interactive  { Not Applicable
voice response telecommunications systems shall he
usable by TTY users with their TTYs.

11194.23(d) Voice mail, messaging, auto-attendant, and  {Not Applicable




{the user to indicate more time is required.

1194.23(e) Where provided, caller identification and
similar telecommunications functions shall also be
available for users of TTYs, and for users who cannot
see displays.

Not Applicable

1194.23(f) For transmitted voice signals,
telecommunications products shall provide a gain
adjustable up to 2 minimum of 20 dB. For incremental
volume control, at least one intermediate step of 12 dB
of gain shall be provided.

1 Not Applicable

1194.23(g) If the telecommunications product allows a
user to adjust the receive volume, a function shall be
provided to automatically reset the volume to the
default level after every use.

Not Applicable

1194.23(h) Where a telecommunications product
delivers output by an andio transducer which is
normally held up to the ear, a means for effective
magnetic wireless coupling to hearing technologies
shall be provided.

Not Applicable

-11194.23(1) Interference to hearing technologies

1 (including hearing aids, cochlear implants, and assistive

{ listening devices) shall be reduced to the lowest

| possible level that allows a user of hearing technologies

to utilize the telecommunications product.

Not Applicable

1194.23(j) Products that transmit or conduct

information or communication, shall pass through cross-
manufacturer, non-proprietary, industry-standard codes,

translation protocols, formats or other information
necessary 1o provide the information or communication
in a usable format, Technologies which use encoding,
sighal compression; format transformation, or similar
techniques shall not remove information needed for
access or shall restore it upon delivery.

Not Applicable

1194.23(k)(1) For products which have mechanically
operated controls or keys, controls and keys shall be
tactilely discernible without activating the controls or
keys. '

Not Applicable

1194.23(k)(2) For products which have mechanically
operated controls or keys, controls do not require tight
grasping, pinching or twisting of the wrist to operate.

Not Applicable

1194.23(k)(3) If key repeat is supported, the delay
before repeat shall be adjustable to at least 2 seconds.
Key repeat rate shall be adjustable to 2 seconds per
character,

Not Applicable




controls or keys shall be visually discernible, and
discernible either through touch or sound.

1 194.23(k)(4) The status of all locking or toggle Not Applicable

back to top

Section 1194.24 Video and Multi-media Products

1194.24(a) All analog television displays 13 inches and
larger, and computer equipment that includes analog
television receiver or display circuitry, shall be equipped
with caption decoder circuitry which appropriately
receives, decodes, and displays closed captions from
broadcast, cable, videotape, and DVD signals. As soon as
practicable, but not later than July 1, 2002, widescreen
digital television (IDTV) displays measuring at least 7.8

| inches vertically, DTV sets with conventional displays
{measuring at least 13 inches vertically, and stand-alone
DTV tuners, whether or not they are marketed with

{ display screens, and computer equipment that includes
DTYV receiver or display circuitry, shall be equipped with
caption decoder circuitry which appropriately receives,
decodes, and displays closed captions from broadcast,
cable, videotape, and DVD signals.

{Not Applicable

{ 1194.24(b) Television tuners, including tuner cards for
use in computers, shall be equipped wnth secondary audio
program playback circuitry.

Not Applicable

1194.24(c) All training and informational video and
multimedia productions which support the agency's

content, shall be open or closed captioned.

mission, regardless of format, that contain speech or other -
‘audio information necessary for the comprehension of the

| Not Applicable

1194.24(d) All training and informational video and
multimedia productions which support the agency's
| mission, regardless of format, that contain visual

{ information necessary for the comprehension of the
content, shall be audio described.

{Not Applicable

1194.24(c) Display or presentation of alternate text

I Not Applicable
presentation or audio descriptions shall be user-selectable




unless permanent.
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Seotion 1194.25 Self-Contained, Closed Products

1194 25(a) Self contained products shall be usable by
people with disabilities without requiring an end-user to
attach assistive technology to the product. Personal
headsets for private listening are not assistive technology.

Not Apphcab!e

1194.25(b) When a timed response is required, the user
shall be alerted and given sufficient time to indicate more
time is required.

Not Applicable

1194.25(c) Whete a product utilizes touchscreens or
contact-sensitive controls, an input method shali be

provided that complies with Section 1194.23 (k) (1)
through-(4).

Not Applicabie

1194.25(d) When biometric forms of user identification or
control are used, an alternative form of identification or
activation, which does not require the user to possess
paiticular biological characteristics, shall also be
provided, ' '

Not Applicable

1194.25(e) When products provide auditory output, the
audio signal shall be provided at a standard signal level
through an industry standard connector that will allow for
private listening. The product must provide the ability to
interrupt, pause, and restart the audio at anytime. ‘

Not Applicable

1194, 25(f) When products deliver voice output in a pubi:c
area, incremental volume control shall be provided with
output amplification up to a level of at least 65 dB. Where
the ambient noise level of the environment is above 45
dB, a volume gain of at least 20 dB above the ambient

-{to automatically reset the volume to the default level after
{every use,

level shall be user selectable. A function shall be provided |

Not Applicable

1194.25(g) Color coding shall not be used as the only
means of conveying information, indicating an action,
prompting a response, or distinguishing a visual element.

Not Applicable




1194.25(h) When a product permits a user to adjust color
and contrast settings, a range of color selections capable
of producing a variety of contrast levels shall be provided.

Not Applicable

1194.25(i) Products shall be designed to avoid causing the
sereen to flicker with a frequency greater than 2 Hz and
lower than 55 Hz.

Not Applicable

1194.25()(1) The position of any operable control shall
be determined with respect to a vertical plane, which is 48
inches in length, centered on the operable control, and at
the maximum protrusion of the product within the 48 inch
length on products which are freestanding, non-portable,
and intended to be used in one locanon and wh1ch have
operable controls.

Not Applicable

1194.25(j)(2) Where any operable control is 10 inches or
less behind the reference plane, the height shall be 54
inches maximum and 15 inches minimum above the floor.

Not Applicable

1194.25()(3) Where any operable control is more than 10
inches and not more than 24 inches behind the reference
plane, the helght shall be 46 inches maximum and 15
inches rmmmum above the floor,

Not Applicable

1194.25()(4) Operable controls shall not be more than 24
{ inches behind the reference plane.

Not Applicable

back to top

Section 1194.26 Desktop and Portable Computers

el = S == R e S i

operated controls, an input methed shall be provided that
; comphes thh Sectlon 1194.23 (k) (1) through {(4).

1194.26(a) All mechanically operated controls and keys ] Not Applicable
shall comply with Section 1194.23 (k} (1) through (4).
1194.26(b) If a product utilizes touchscreens or touch- Not Applica'ble

control are used, an alternative form of identification or
activation, which does not require the user to possess
particular biological characteristics, shall also be
provided.

1194.26(c) When biometric forms of user 1dent1ﬁcat10n or | Not Applicable




1194, 26(d) Where prov1ded at least one of each type of
_jexpansion slots, ports and connectors shall comply with

Not Applicable

publicly available industry standards.

back to top

Section 1194.31 Functional Performance Criteria

1194.31(a) At least one mode of operation and Yes Subject to the
information retrieval that does not require user vision information
shall be provided, or support for assistive technology used provided in this
by people who are blind or visually impaired shall be document, this
provided. product has been
coded to meet the
applicabie technical
{ provisions of the
508 standards.
1194.31(b} At least one mode of operation and Yes Subject to the
information retrieval that does not require visual acuity | information
greater than 20/70 shall be provided in audio and enlarged | provided in this
print output working together or independently, or support document, this
for assistive technology used by people who are visually product has been
impaired shall be provided. | coded to meet the
| applicable technical
provisions of the
508 standards.
1194.31(c) At least one mode of operation and Not Applicable Thete is no reliance
information retrieval that does not require user hearing on sound.
shall be provided, or support for assistive technology used !
by people who are deaf or hard of hearing shall be
provided 7
1194.31(d) Where audio information is important for the {Not Applicable There is no reliance
use of a product, at least one mode of operation and | on sound.
inforimation retrieval shall be provided in an enhanced ] ‘
auditory fashion, or support for assistive hearing devices |
shall be provided. :
1194.31(e) At least one mode of operation and | Not Applicable There is no reliance
information retrieval that does not require user speech on speech input.
shall be provided, or support for assistive technology used |




by people with disabilities shail be provided.

1194.31(f) At least one mode of operation and

limited reach and strength shall be provided.

information retrieval that does not require fine motor
control or simultaneous actions and that is operable with

{ Subject to the
| information -
provided in this
document, this
product has been
] coded to meet the
{ applicable technical
| provisions of the
508 standards.

Yes

back to top

Section 1194.41 Information, Documentation and Support

1194, 41(a) Product support documentat:on
provided to end-users shall be made available in
alternate formats upon request, at no additional
charge

Support documentatlon for
this product is available in
accessible electronic format.

1194.41(b} End-users shall have access to a
jdescription of the accesmblllty and compatibility
features of products in alternate formats or
alternate methods upon request, at no additional
charge.

accessibility features of

Information about

Oracle products is available in
HTML format at
www.oracle.com/accessibility.

1194.41(c) Support services for products shall
accommodate the communication needs of end-
{users with disabilities,

1 basic customer inierfaces: the

| MetaLink and in the near
future iSupport, customers

{technical questions.

Oracle Support's portfolio of
service offerings provide two

Internet, using MetaL ink, or
the phone, While Oracle
customers have access to
electronic support via

always have the option of
calling. TTY access is
available using 1-800-446-
2398 for technical and non-

back to top
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Scheduling for a PeopleSoft Instaliation
We- have received your reguest to perform an installation of your PeopleSoft software. Please complete this
checklist and return it via e-mall at the earliest possible date.

North America: walter.zuchold@oracle.com

Your installation wili be scheduled to occur within 2 to 5 weeks of the receipt of the completed ‘Installation
Checklist’ and any applicable contracts.

Documentation and Helpful Links

To complete this chackiist, you will need to carefully review the linked documentation on the PeopleSoft Customer
Connaction web site. Use your Customer Connegction login and password to reference the documentation. If
you haven't received your login and password to the PeopleSoft Customer Connection web site, you will need to
contact Customer Care (800-477-5738 Option #2} for assistance. :

The foliowmg documenis provide specmc information for answarting the questions in this document and preparang
for the installation. They can be found in-Customer Connection at the fol!owmg Hinks:

Hardware and Soffware Guide

This document provides an overview of basic PeopIeSoft architecture and the requiremants for PeopleSoft Server
Components. Be sure fo select the correct version of this document for the PeopleTools release being installed
as indicated on the PeopleTools CD. Also, review any supplemental guides identified for a product suite or

~ application you are installing.

The PeopleSoft Installation Guideis)

The guides are available for both Applications and PeopleTools {particutar attention should be paid to the first
chapter of the PeapleTools instaliation guldes for your PeopleTools release).

COBOL. and Module Chart

This chart identifies which products use COBOL., and will require the purchase of a PeopleSoft supported COBOL
compiler.

»GOBOL compiler is not needed for: Enterprtse Performance Mgt. (EPM), Customer Relationship Mgt. (CRM),
Staffing Front Office (SFO), Enterprise Learning Management (ELM), or Enterprise Portal.

- *EAQ on COBOL Compller

PeopleSoft Platform Database
This site identifies the PecpleSoft cerlified release iavels for: the operatmg system, RDBMS, COBOL compiter,

browser, Web Server, etc. For the installation to occur you must be at the PeopleSoft certified version,

Operating System, RDBNS & Third Party Product Patches Reauired for installation

This document tists any additional Operating System, RDBMS, or Third Party patches/fixes required for the
PeopleSoit system to be certified. You must apply these patches for the installation to begin and prior to the -
arrival of the insialler.
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For Hardware sizing and recommendations, please contact the Global Technology Alliances Group (you can-
obtain contact information on this group from your Customer Service Executive), This group is equipped to
handie questions in regards to appropriate hardware sizing for your environment. Additionally, some of the
application install guides (as linked above) provide inltial database sizes for various database platforms.
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Installations Delivery Statement

We install and configure the PeopleSoft database, PeopleSoft application server, PeopleSoft batch server, and
the PeopleSoft internet Architecture (PIA). We are available for subsequent install related questions- on a limited
basis via email and/or phone for two weeks after our visit. The specific details pertaining to the delivered
Installation service are listed below. We do not install on‘Hardware/Software combinations that have not bean
certified by PeopleSoft and supported by the Globat Support Center (GSC). :

During our engagement, we cannot display all functionality and features for every application; instead, we will
focus on, the core architecture. For example, some advanced features of PeopleSoft product lines require
considerable planning and configuration. Accordingly, the conﬂgurat:on of advanced featurgs is not included
within the scope of the installation and configuration services.

Delivered with an install

* & & » & & 2 L ]

A pre-insialiation call to review this checklist and your. preparafions before our visit (as time parmits).

One (1) Damo and one (1) System Database (if applicabie) on a supported PeoplaSoft Platform.

Creation of a directory structure on the File Server, Application Server, Process Scheduler, Web Server, and
Database Server to support above mentioned databases.

Conflguration of one {1) PeapieSoft Application Server Domain per database (Demo and System Databases)
Configuration of up to two (2) Process Schedulers {Batch Servers) per database (one (1) on Linux and/or UNIX
and one (1) on Windows 200012003, if appiicable).

Configuration of the Report Repository for above databases.

installation and configuration of one (1} PeoplsSoft supported Wab Server,

Configuration of up to two {2) PeopleSoft Development Workstations,

installation and configuration of one (1) PeopleSoft Bam Server {if applicable}.

Installation and configuration of one (1) Ascential DataStage Server (If applicable).

Installation and configuration of PeopleBooks and PeopleBacks Search

Application of Updates and Fixes ldentified as "Required for install” on the PeopleSoft Customer Connactlon
web site

Performance of the Installation Verification Test against the “Demo” Database.

Certification of the installation upon completion. ‘

Explanation of the installation process. This can only take place with participation from your staff.

Additional offerings not delivered with installation Service:
The following additicnal services are available to you for an additional fee. You will need to contact your
Consulting Sales Representative for more information on these offerings.

® * # & & & B F B % ¢ S s s RS

PaopleTools and/or Application Upgrade

Performance tuning — Application Server, Web Server, Database
Installation of Cognos andfor MicroStrategy

Additicnal Environments (Test, Production, etc.)

Installation/setup of LDAF (Directory Interface products)
Installation of Mchomine

Instaliation of COBOL compiler )

instaliation of Payroll interface Connector For ADP Connection
PeopleSoft Application and/or Technology consulting
Installation/Setup of fail-over and clustered environmenis

Setup of firewall, Reverse Proxy Servers

installation of InfoSync Server/Client.

Installation of ERP Connectors and Process Integration Pack (PIP)
Installation of Correspondence Management (CRM)
Instatlation/Setup of SMTP/POP3 Mail Servars and FTP Servers
Installation/Configuration of ERP, MailCaster, WatchDog (Onfine Marketing)
Installation of Crystal Enterprise {BusinessQObjects X1)

Instaliation of Oracte BAM

. Integration of MS Projects, MS Outlook, Lotus Notes, Primavera.
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Customer information

*This address information pertains to the location where your installation witl occur.

*Es personnal information pertains to your staff mémbers that will be available for the insfallat_ion.

' When identifying this date piease take into consideration the availability of the Hardware and Software
necessary for the PeopleSoft installation. This is your preferred start date, but it is contingent on availability of
qualified PeopleSoft resources during your requested time frame and must be confirmed by the Installation

Services Resource Specialist.
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Peop Ie'Soft Software

Please list the label (including version) of the CD(s) received from PeopleSoft for this instaliation and the modules
to be installed: . - :
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COBOL Information
**FAQ on COBOL compiler

1. Delermine which PeopleSoft Process Scheduier and Application Server will be running the COBOL

programs. Once this is identified, you will know which operating system will require the COBOL compiler.

2. ServerExpress is shipped with two components: COBOL compiler and Merant Application Server (not to

be confused with the PeopleSoft Application Server). The compiler is needed on the machine where the
COBOL programs will be compiled (usually the Process Scheduler). The Merant Application Server can
be installed on & physically different server that will be running, but not compiling, COBOL. programs. For
example, if the Process Scheduler and the PeopleSoft Application Server were on separate physical
servers {and the same operating system), then you could install the compiler on the Process Scheduler
server and the Merant Application Server on the PeopleSoft Application Server (this allows you to
execute Remote Call thru the PeopleSoft Application Server).

3. COBOL Processes will run on both the Process Schedler and the Application Server via Remote Call, s0
care should be taken when you plan the architecture so that you obtain the appropriate number of
licenses for the COBOL compiler. Keep in mind that more than one Process Scheduler can be
configured for a given database. If you need to obtain the COBOL compiler, please contact your
Customer Senvice Executive,

'FAQ on COBOL Compiler
COBOL. and Nodule Chart .
Additional Information for COBOL wi PT 8.46/8.47
Additional Information for COBOL w/ PT B.44x
Additional Information for COBOL w/ PT 840 - PT 8.43

oENOGM

~ Additional Information for COBOL wi PT 8.1x

Web Server !nformat:on
if you are using PeopleTools 8.2x, which PeopieSoﬂ delivered Web Server will you be using?
if you are using PeopleTools 8.4x, which PeopleSoft delivered Web Server will you be using?

“EAQ on Web Servers
1. Oracle Application Server (OAS) is supported with PeopieTools 8.47 or greater
2. Web Server machines will require "fully-quaiified” domain names resolived through DNS for single signon
to function.
3. We certify both the PeopleSoft Web Server Software and JRE version for compatibility with PeopleSaoft
PIA, and only these certified combinations are acceptable for use during the instalt.
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PeopleSoft Components
Please complete all the row(s) for your instaliation. Please ensure that the version you identify is, certified by

PeopleSoft: PeopleSoft Platform Database.

* PaopieSoft support statement for VMWare (see this link for official statement).

Due to this support statement the installer will make reasonable efforts to complete the installation within the fixed
time frame. If problems arise with the VMWare configuration, there may be extra time and additional fees
required to complete the installation. '

_ Available RDBMS
Operating Hard © | Connectivity
System / Disk RDBMS Software |Patch Level®

Version RAM | Capacity | Version’ Version

Database Servef

Install
Workstation®
File Server’
Batch Server ~
Windows®
Batch Server -
LINUX AND/OR
UNIX".

PS Application
Server

PS Web Server

** During the installation we are not responsible for the network speed between the various physical boxes, If your
Hardware will be in another location and the connection speed Is slow you should transfer the PeopleSoft CDs to
that location prior to the arrival of the PeopleSoft installer at your site. :

*Please indicate complete RDBMS version; e.g Oracle ~ down to the 5™ digit and whether it is 32 or 64 bit
3 Review the Operating System, RDBMS & Third Party Product Patches Required for Installation document
4 The minimum requirements for the Instail/Development Workstation can be found in the Hardware and Software Guide
and the PeopleSoft Platform Database, We require the operating system, web browser, and RDBMS connectivity software
to be installed and tested. The workstation needs a CD-ROM and the ability to connect to the network to access the other
PeopleSoft Server Components, : '
5 A share or Novell volume must be setup and available. This share or volume wil! need to be mapped by the
Install/Development Workstation to a network drive or accessible via UNC (Universal Naming Convention). Your file
server must support long file names, : :
SIf Crystal, nVision, or MS Word based reports are desired, then & Windows Batch Server will need to be configured.
7 A Linux andfor UNIX batch server can run and display Application Engine, COBOL, S5QR, etc..
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Languages to be installed

Languages to be installed:

English | [ German [ ] Swedish
L} Arabic ' Hungarian Thai
[ ] Canadian French | [T italian ] Japanese
Czech [ 1 Norwegian , [} Chinese — Simplified
- | Dutch [ | Portuguese [ | Chinese - Traditional
Finnish , [1TRussian , (] Other:
[ ] French Spanish Other:

Access to Hardware and Login

We require physical access to the hardware or accessible support staff with physical access. if the hardware
cannot be accessed, piease discuss any special situations with the Installation Resource assigned to your
installation. The use of Third Party Sofiware to access the servers can be used in special circumstances, but we
do not guarantee that this software will work for afl instaltation components. Also, you may need to instali and
configure FTP or SMTP. The PeopleSoft Installation Resource is not responsible for installing and configuring

- FTP andfor SMTP servers.

Logins are required for various phases of the installation. Please discuss requirements with the instaliation
Resource assigned to your Iinstallation. At a minimum we require:
»  For the install workstation(s): a domain or local account with local admin privileges
‘= For LINUX andfor UNIX:.an id that maintains the PeopleSoft file system (default to ksh) and root access
“{to mount CD{(s}, install third party products, etc.). If root acecess is not possible, then the LINUX and/or
"UNIX administrator must be readily available. ‘

Installation Resource Reggiremants :
You will need to provide the Installation Resource with access to the following:
. »  Personnal: Personnel identified on page 6 of this document must be actively involved wuth the.instaltation
process.

»  Workstations: We require at ieast one (1) dedicated workstation be available and configured with the
specified software. This workstation must be equipped with internet access and be abie to fip from
fip.peoplesoft.com (download files may excead 500MB).

.= Modem/VVPN: Access to an analog/modem telephone line.or VPN access is reqUIred to allow the installer
' access to internal PeopleSoft databases to research install-related issues.

*» Telephone: Access fo a telephone is reguired to allow the lnstallerto call external numbers to contact

other PeopleSoft personnel for resolution of issuss,
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Miscellaneous Product Requirements

PeopleTools ' :

m'
U
=

We do not require a C or C++ compiler for any of the LINUX, UNIX, or NT platforms when
installing or operating our Batch or Application Server in a standard fashion. We test and cerify
our products using standard C and C++ “runtime” libraries; do not confuse this with a requirement
for a compiler. Some third party applications may require re-linking or need to be linked with our
APls, again, but do not confuse the linking process with compiling. All of the LINUX AND/OR
UNIX platforms come standard with linkers and loaders. Please read the vendors installation
requirements thoroughly before purchasing a compiler. Please review the document Operating

" System, RDBMS & Third Party Produgct Patches Reguired for Instailation for further

information. &

You may not run multiple versions.of PeopleTools on the same Windows based server for the
Process Scheduler. The ODBC and Crystal versions are specific to the PeopleTools Releass.
Therefore, you are unable to run multiple Windows Precess Schedulers on different PeopleTools
releases on the same physical sarver.

You must review the Portal Installation Guide.
You must review Chapter 3; Task.3-1 "Use the Network Domain Name”.

Your Web Server must have a static IP address, a fully qualified domain name, and must be

resolvable by a DNS Server, :

The Web Servers for your PeopleSoft Portal and content providers (other PeopieSoft
applications) must be within the same DNS domain for single signon to work.

The Enterprise Portal delivers functionality related to "Internet — based” content (e.g. news feeds,
stock quotes, etc). Your Application Server must be able to process HTTP requests (neads
Internet access) to enable this functionality. o ‘ '

You must raview the EPM Installation Guide.

For DB2 zOS you will need to have version 8.1

You must review the Ascential instaliation document that resides on the Ascential CD. For
UNIX/Linux installs root access and kernel parameters changes maybe necessary for installation
of this produdt (kernsl changes will require a reboot of the server). Ascential is not supported
on 08300, but is supporied on Linux starting with PeopleToatls 8.46. '

FSCM 8.8x: SmartViews

FSCM Modules that use SmartViews: Contracts and Program Management

PeopleSoft BAM has.a dependency upon the Microsoft Internet information Services (11S}
platform, hence an HS machine must be available if any of these modules are installed and the
SmartViews functionality is to be used. Please see the BAM Install Guide and the
Hardware/Software Guide,

CRM: Interactive Reports

CRM modules that use interactive reports: Dialog, FieldService, HelpDesk, Marketing, Orders &
Quotes, Sales, Supports, Telemarketing :

PeopleSoft BAM has a dependency upon the Microsoft Internet Iinformation Services (IIS)
platform, hence an IIS machine must be available if any of these modules are installed and the
SmartViews functionality is to be used. Please ses the BAM Install Guide and the
Hardware/Software Guide.
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CRM: Advance Confiqurator
= Advance Configurator is only certified on Solaris (2.8 or 2. 9) and \Nindows 2000. Note —
Windows 2003 is currently not supported by PS. ‘
= Forthe Oracle RDBMS Advance Configurator is only supported on Oracle Gi,
v The only Web Server that can be used for this product is WeblLogic (dehvered on CD).
»  You must review tha CRM installation Guide.

Webl.ogic 8.1 8P2

CRM Onlina Marketing (QOLM)
OLM is only certified on AIX, Solaris, or Windows 2000.

= For the Oracle RDBMS OLM is only support on Oracle 9i.

»  Forthe implementation of the module (not needed during install) you will need a SMTP/POP3
Mall Server (please see the discussion in the CRM Instaliation Guide).

» For Solaris, there are kernel parameters changes they will require a teboot of the server (please

see the discussion in the CRM Installation Guide).
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Appendix A: Post Installation Checklist

The PeopleSoft Installer will compiete this appendix, at the end of each Installation to provide a record of
the tasks accomplished. Each item should be checked-off as It is discussed with the Customer Installation
Contact. Place any noles, comments, or follow up issues in the appropriate section. Once ali of the items
pertaining to this installation have been reviewed with the Customer Installation Contact, the indicated parties will
sign it, and originals/copies will be distributed as noted.

POST INSTALLATION CHECKLIST

Company Name:
installation Date(s):

Installer Name:

. -RDBMS/OS Version:

COBOL. Compiler Version:

Title(s) of IVT completed:

Type of Work: [} Installation and Certification
[T Certification: Customer Self-Install

Product Version | PeopleTools "~ Modules
Version

CRM

[ {ELM

Ent./Community Portal

EPM
Financials - SCM/ESA

[ JHCM

.| RMS

SIM

| Staffing Front Office

Other:

installation Tasks completed:
[] Overview of installation process
»  Review of custorner environment reflects PeopleSoft certified/supported version
» Review instaflation process and informal agenda of tasks- .
[} Loading of CDs and creation of directory structure for PeopleSoft Server Components
[ Creatlon of one (1) Demo Database on a suppotted PeopleSoft Piatform
[ ] Creation of one (1) System Database on a supported PeopleSoft Platform, if applicable
Configuration of one (1) PeopleSoft Application Server Domain per database (one (1) Demo and ane (1)
System Database, if applicable) :
[] Configuration of up to two (2) Process Scheduler (Batch Server) per database {one (1) on LINUX AND/OR
UNIX and one (1) on NT/2000, If applicable)
[] Configuration of Report Repository for above databases
[} Install and configuration of one (1) PeopleSoit supported Web Server
[} Configuration of up to two {2) PecpleSoft Development Workstations
Installation and configuration of ong (1) PeopleSoft Bam Server (if applicable)
installation and configuration of one (1) Ascential DataStage Server (if applicable)
install and configuration of PeopleBooks :
] Apply the "Required for Install” Updates and Fixes, as identified on PeopleSoft Customer Cannection,
) Perform the Installation Verification Test against the "Demo” Database
] Review the need to backup the environment ,
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[} - Conduct an.informal system administrator session — Tapics 10 include:
«  Starting/stopping/configuring — the PeopleSoft Application Server, Process Schaduler, Web Server

~ (PeopleSoft Internet Architecture);
« Contact information and guidelines concerning the Install Resource (Installer), Globat Support Center

(GSC), or Customer Care. :
] Explain the installation process to customer staff during the instaliation.
*“*This can only take piace with participation from customer staff.

Customer Staff that the Install Resource worked with:

_ **Note modifications to standard installation procedures, updates and fixes that were applied, and any issues
prevanting certification including relevant logged cases with the GSC.
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Installation and Certification

(7] The PeopleSoft products specified on this Appendix A (Post installation Checklist) have béen installed and are
" certified In accordance with, and subject to any notes in, this Appendix A (Post Installation Checklist).

Certification {Customer Self-Install) :

The PeopleSoft Installer identified below has reviewed the Customer Self-instail of the PeopleSoft products

specified on the first page of this Appendix A (Post Instaliation Checkiist). The Customer Seif-Install was

performed by Customer without on-site assistance from PeopleSoft. As determined by the PeopleSoft Installer,
. the Customer Self ~Install is: ‘ _

[ Certified
] Not Cartified
[ Certified with Exceptions

£ “Not Certified" or "Certified with Exceptions”, the following steps must be taken in advance of a further

evaluation: (Brief summary. Exact detalls may be summarized on an attached addendum.)

Please note: In the event of receipt of a “Not Certified” status, after you compiete the above steps, you may
request a return engagement for further evaluation.

Installation Completed and Accepted:

Agreed to and signed this day  of , 2006
Customer Representative B PeopleSoft Installer
Title Title
Printed Name : Printed Name

Distribution: Customer Representative (copy)
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