












Addendum Eight to the 2004 Master Amendment

This Addendum Eight ("Addendum"), effective as of the date of later s¡gnature below (the "Addendum Eight
Effect¡ve Date"), is made by and between The State University and Community College System of Tennessee,
known generally as the "Tennessee Board of Regents" ("TBR") and .P. and amends the
2004 Master Amendment with an Amendment Date of December 16, 2004, as amended by Addendum One with
an effective date of December 16,2004, Addendum Two with an effective date of December 30, 2008, and
Addendum Three with an effective date of December 21,2009, Addendum Fourwith an effective date of
Januayí , 201 '1 , Addendum Five with an effective date of January 31 , 2012, Addendum Six, wlth an effective
date of Apr¡l 18,2012, and Addendum Seven, with an effective date of January 1 , 2013 (hereinafter collectivety,
the "Master Amendment"). Each capitalized term not otherwise def¡ned in this Addendum will have the meaning
ascribed to that term in the Master Amendment whenever that term ¡s used tn this Addendum. lntheeventof
conflict between any provisions of the l\4aster Amendment and the prov¡sions of this Addendum. the provisions
of this Addendum w¡ll govern.

The Master Amendment shall be amended only as specified by the following modifications or additions:

'1. Definitions. Exhibit I ("Def¡nitions") is modified as follows

a. Available Comoonent Svstems. The second paragraph in the definition of "Available Component
System" that was added in Addendum One is deleted in its entirety.

b. Cloud Software. The following new def¡nition for Cloud Soft\rvare is added to the Master
Amendment:

"Cloud Software" means the Software identified as "Cloud Software" in a Cloud
Software Order Form which is made available in a remote environmentfor a term of
years and which Cloud Software is descr¡bed more particularly in a Cloud Software
Order Form. "Cloud Software" does not include lnformation Services prov¡ded on a
remote basis, including, without limitat¡on, appl¡cat¡on hosting services or application
management services.c. Del¡verv Date. The definition of "Delivery Date" ¡s modified to add the following at the end of the

definition: For Cloud Software, or other Available Software that is delivered electronically, the
Delivery Date is the date that the Cloud Software/Component System is made ava¡lable to
Client (i.e., electronic access, including for these purposes the date tha  makes a
l¡censing key or code available for the purpose of enabling such access to the product ¡n
q uestion).

2. Rioht to Grant License and Ownershio. Sect¡on 2 of the Master Amendment is amended to read as
follows:  has all rights to grant the license and nghts of usage for the L¡censed Software
provided for in this l\4aster Amendment; or its licensors owns the Licensed Software.

3. TBR Travel Policv. The TBR Travel Policy in Section 6(b) of the Master Amendment is removed from
the MaSter Amendment as non-applicable.

4. Term. Thetermof thisAddendum shall beginonJanuary 1,2017,and exp¡re Decemþer 31,2022
("Term"), and the Term of the Master Amendment is extended accordingly. Additional 
Proprietary Component Systems licensed during the Term will rece¡ve a 50% discount off the then-
current List Price (based on the enrollment Tier appl¡cable to the purchas¡ng lnstitution). This discount
does not app¡y to any Third Party Component Systems, whether they are delivered on a stand-a¡one
basìs or embedded in or ¡ncluded with  Proprietary Component Systems. Cloud Software
licensed during the Term will receive a 20% discount off the then-current List Price (based on the
enrollment Tier, number of users or other pricing measurement applicable to the purchasing lnst¡tution).

5. lnsurance. Sectron 17(d) of the l\4aster Amendment is modifjed to remove the words "Travel Agents"'ìn
clause (v).

6. SMO. The SIVIO services will be provided through the services of seven (7)  full-t¡me SN4O
employees in the TBR Nashville offices and two (2)  fulllime equivalent SMO employees who
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work remotely. The overall flow of request and prioritization of work to the SN4O w¡ll be governed by
process and practices estabfished by mutual consent between  and TBR. The
employees ¡n the SMO will not be deemed employees of TBR oÍ any lnstitution for any purpose.

 wjll be responsible for managing all personnel matters relating to the SMO employees. TBR
will direct the day to day work activities of the Sl\4O employees.

The SIVIO services described in Addendum Two to the Master Amendment w¡ll continue to be provided
by  through the Term of this Addendum Eight and will be priced as follows:

The pricing in the table above wilf replace and supersede the pnong table in Paragraph 2 (Sl\4O) of
Addendum Seven for 2017. Payments due for Sl\4O services performed during 2017 pursuant to
Addendum Seven are no longer due and payable; instead the payment(s) shown above will cover the
SMO services for 2017. The fees above reflect a three percent (3%) per year escalation in the annuâl
fees for Maintenance, New Releases and Enhancements to Licensed Software that has been l¡censed
on a perpetual basis.

Fees for SMO services are due on August 1 each year for the SMO services provided during that
calendar year.

lf TBR l¡censes   (lLP) from , ILP will be added to
Attachment 1 to Addendum Seven as a Component System supported by the SMO as of the date
licensed. SMO employees will be provided tra¡n¡ng for this new Component System as part of the SMO
serv¡ces. Attachment'1 to Addendum Seven is also updated to change the name of Campus Loan
Manager - CLC to be Campus Receivables Collector - CRC.

7. Hourly Information Services.
a. At TBR's option, Hourly ¡nformation Services rendered pursuant to Order Forms or Work Orders

signed on or after January 1,2017 and completed pr¡or to December 31,2022wi\\be provided
at a rate of either: (i) ninety percent (90%) of 's then current L¡st Price for the appl¡cable
hourly lnformatron Services, or (ii) $187 per hour. A travel uplift charge of $45 per hour will be
applied to lnformation Services performed onsite at a TBR or lnstitut¡on location. For the
avoidance of doubt, this provis¡on will rep¡ace and supersede the rates set out in the table ¡n
Paragraph 3 (Hourlv lnformation Services) of Addendum Seven.

b. For Large Defined Information Services Engagements as def¡ned below, the rate structure
below shall apply instead of the rate structure described in Section 7(a) above. A "Large
Defined lnformation Services Ëngagement" means an ind¡v¡dual engagement descr¡bed in an
Order Form or Work Order where the total estimated fees for the engagement are at least $1.5
fnillion. The rates descnbed in this Section 7(b) do not apply to blocks of hours purchased for
use on separate projects.

i. A full time dedicated (FTD)  resource located in the United States providing
approximately 1700 hours per year of Information Services will be provided at an
annual rate of $270,000 per year.

ii. Hourly lnformation Services provided generally by United States resources with a list
price of $220 per hour will be provided to TBR at $180 per hour.

iii. Hourly lnformation Services prov¡ded generally by resources outside the United States
will be provided to TBR at $90 per hour.

iv. For Large Defined Information Serv¡ces Engagements, a travel uplift charge of $40 per
hour will be applied to Informat¡on Services performed onsite at a TBR or lnstitution
location provided that travel is booked at least two weeks in advance. The travel uplift
charge for travel booked within two weeks of the travel date will be agreed upon by the
parties rn the applicable Work Order or Order Form.

3.00
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These rates for Large Defined lnformation Seruices Engagements will apply from January 1,
20'17 through December 31,2018. Beginning on January '1 , 20'19, the rates will increase by no
more than five percent (5%) per year for the rema¡nder of the Term of this Addendum.
will use reasonabfe efforts to provide TBR with nottce of the rates for the upcoming calendar
year by November 1 of the preced¡ng year.

 Live and Other Support. Paragraph 5 (Summit and Other Support) ofAddendum Seven is
deleted and replaced entirely with the follow¡ng, which will apply through the Term of this Addendum.

 will provide TBR with prepaid "standard level" registrations for thirty-two (32) TBR employees to
 Liveforeach yearforthe years 2017-2022. For each year during the Term of thisAddendum,
 will provide TBR with financial support of a total of 920,000 per year for the TBR-sponsored

annual Tennessee Summit annual Fall Creek Falls Conference, both held for the benefit of all
Tennessee-based  licensees. TBR will determine the allocation of the funds between the two
conferences, and will notify  of the allocation ¡n January of each calendar year. Such support
could include providing keynote speakers and/or conference mater¡als; and  will also prov¡de
educational presentatrons at both conferences. TBR will provide one display booth and eight free
registrations to the Fall Creek Falls Conference, and a display booth and free registrations to the
Tennessee Summit for al  Sl\4O employees,  presenters and eight additional 
attendees. TBR will issue one or more invorces to Ellucian each year for the $20,000 in financial support
to assist  in generating the appropr¡ate payment(s). TBR will issue one invoice for each of the
events to which ¡t has allocated funds.

Attachment B. On a prospective basis, Attachment B (Available Component Svstems and lnformation
Services) of the Master Amendment is deleted and replaced ent¡rely w¡th the Attachment B attached to
this Addendum.

Attachment C. Attachment C is deleted and replaced entirely with the attachment C attached to this
Addendum.

Order Forms. Attachment E is modified to add a new Attachment E-1, Cloud Software Order Form.
References in the lMaster Amendment to "Attachment E" or "Ofder Form" shaff include th¡s new
document.

Software Supplement. Attachment F ¡s modifred to revise exist¡ng Software Supplements and add
add¡tional Software Supplements as descÍibed below:

a. Appendix F-4  Component System Software Supplement ¡s revised to change
references to  to be   

b. New Appendices F-6-1  Supplement - Application Specific Full Use Campus
Wide. F-6-2  Supplement - Full Use Campus Wide, F-6-3
Supplement - Application Specific Full Use and F-6-4  Supptement - Full Use
are added. None of these supplements shall apply to any  software licensed to
the TBR under the original Master Amendment.c. Appendix F-7  Component System Software Supplement is removedd. A new Appendix F-10, Cloud Software Supplement is added, which will apply for all Cloud
Software licensed under the l\4aster Amendment;

e. A newAppendix F-ll  Software Supplement - On-Premise Licenses isadded. This
supplement is for the 2016 vers¡on of , and that for future releases,

 may mod¡fy these terms. The then-current vers¡on of the  Software License
Terms will be ¡ncluded in any applicable Order Form;f. A new Appendix F-12  Software Supplement for Cloud Software is added;g. A newAppend¡x F-13  Software Supplement is added,

h. A new Appendix F-14  Software Supplement ¡s added;i. A new Appendix F-15 Restricted Use Software Supplement is addedi
J. A new Appendix F-16  Software Supplement is added;k. A new Appendix F-17  Software Supplement is added;l. A new Appendix F-18  Talent l\4anagement Software Supplement rs added.

10.

11

12
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13. Attachment H. Attachment H is modrfied to remove the requirement that  provide advance
written notice of lmprovements specifyìng the changes to TBR. TBR receives notices wrth all
clients, and also through the SMO.

Except as specifically provrded herein, the obligations of the parties and the terms and cond¡tions of the Master
Amendment are hereby rat¡fied and affirmed.

Tennessee Board of Regents

By:

 L.P.

By:

Name:

Title:

Date:

Name:

T¡tle:

Date:
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ATTACHMENT B
Available Component Systems and lnformation Services

A, SOFTWARE

Student

 qlnance,
Human

   
(ava¡lable only if TBR/lnst¡tut¡on has l¡censed the required

 components ( , and 

 Platform for 

s lnternational Tax Navioator lnterface for 

En_t€ rpris€ Data Warehouse

Advancement Analytics for  ONLY

SECTION 2: THIRD PARTY COMPONENT SYSTEMS

- Packaoe of 5 seats

Page 5 of 64

User Roles



-  _EXp.þet

A La Carte
zed User L¡cense

Authorized User License
Author¡zed User License

Authorized User License
 Authorized User Lrcense

USeT L¡cense

 Author¡zed User License
Authorized User License

Add-On Authorized User License
User License

Authorized User License
User L¡cense

r Author¡zed User License
Author¡zed User License

 Authorized Llser License
Author¡zed Use License
Authorized User License

License
ue Unrt (PVU)

License
  Processor Vafue Unit (PVU)

License
 Value Unil Ltcense

 Full Text Sêrver
l_Ier-1-c]¡,etl -
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 Document lvlanaqement lnteoration

Accounts l\¡o.l ule
Check l\4od ule

Direct Deposit for Payroll

gg!9g{Wll!*xp!|-ov-g-lj|om 

Server eqg¡*E tltelPlt99, E q]lo n

 Server Enterpnse Edition
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SECTION 3  PROPRIETARY COMPONENT SYSTEMS THAT CONTAIN THIRD PARTY
COMPONENT SYSTEMS

Document
 Document Retention (requires

 be

available to  clients

SECTION 4: GLOUD SOFTWARE

B, SERVICES

qre_c9.:i rylelBnerng4: t!q94- Accounts Receivable
nt - Student - Admissions]Bqcrujtjng

l- lvl Need Ana

 (when made qenerallv avaìlable to  clients)

 
(when T_qgg -Se-æßlly, gyejlable to 

 Travel and Expense f\4anãement bV

Talent Manaoement Suite

Perlormance Manaqement ¡nclud¡nq Success¡on Planninq and ComÞetenctes Librarv l\4anaoer

at¡on

_

SECTION 1: ENTERPRISE PROFESSIONAL SERVICES FOR  SOLUTIONS

Business Process
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Assessment
Assessment

Area Process lmDrovement Assessment
 Human Resources Process Assessment
 Financial A¡d Assessment
4qy?!qement Process I mprovement Assessment

CAPP Tra¡ni

 Advancement Perfornarceslqllglq -I

 Advancement Performance

Advancement Performance Report Author Tra¡ni
 Adm¡nistrat¡on

Basic [Jser Tr

Egwe!9!qlwqþ¡9p!@gining-Serv¡ces
Generic Connector Framework Trainino

Train¡nq at the Education Center

Adm¡nistrat¡on Trainino for  
PoÍlet Development Training for 

ePrint Trainino

Education Needs Assessment and Learning Path Plan: Financial Aid
f?ucat¡on Needs Assessment and LearniñqÞath Pla F¡nance

Educat¡on Needs Assessment and Learninq Path Plan: Advancement
Educat¡on T

Customization

Customiz
ation
qll"!- S-pecii ca t¡ o n-D eìe I o pm e n t
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 Fnàñöiãi Âið:Ètöüôwe¡ Báèèi-Àcaoeinió vèài Èùìò

and Disc
Advancement Technical Solrrtion
Advancement Performance lnsta¡latìon and

Finance Base lm

inq Fixed Assets wrth  Conversion

I for  Student Accounts Receivable

ation for eProcurement
 (lmplementation and Web Serv¡ce minimum

Human Resources Base
HumanResources_Bqg_e_-!npl,elll-ulì"qtlol

Full T¡me Dedicated  Human Resources Consultant

Human Resources Electronic Time

Human Resources Electronic Personnel Act¡on Forms

t Àie;iâce custômiàióñ

 Advancement Data Extract and Load

Advancement Performance lmplementation
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or Non  with an ârticulation tool in

Receìvables Collector Accounts Receivable
Kece'vaoles r-oltector,-onverston

Data
Ðata
Dãta
Data
lJata

Data Miqration: Conversion Tool (

Data l\4¡qration: Student / Accounts

to Finance Service

 Service Fee

SECTION 4: INTENTIONALLY OMITTED

Check Build
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SECTION 5: PORTAL, COLLABORATION & COMMUNITY SOLUTION SERVICES
Portal

 Education
 - 1 Year - 5 Accounts

Theme for  Platform
Services

Web Access

E
SSO Connector Not Yet

Full Load
ull Load Luminis Load Test¡

Self Service Load Testing Rental Fee
Self Service LoaO iêstrnq im-olementat¡on

SEGTION 6: INTEGRATION, IDENTITY AND ACCESS MANAGEMENT SERVICES

lmplementation

Adapter, and Maintenance
   (formerly ) lmplementat¡on and

Maintenance

Securitv Authent¡cation Flamework

i ne elearn i n g Serv t-Le,s,

 lnteqration for eféãiñinq fll\aS-LD)
ation for elearnino New LMS or LLrm¡n¡s Miorãti
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 Servrces

Content Based Router,

 Workflow Foundation lmplementation
Workflow Premier

Academic Data

SECTION 8: BUSINESS INTELLIGENCE SERVICES

SECTION 7: CONTENT MANAGEMENT SOLUTION SERVIGES

ePrint

File Svstem l\4anaqer Server

[zs!_olq _qgk [ttglstign j
Serv¡ces

 ODS EDW Remote
 Performance

 Performance

Full Time Dedicated

Client has ODS

Assessment
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has
 Perform Readiness Review

Operat¡onal Data Store lmplementation (ODS)
Operatlonal Data Store Base lmplementation
ODS Functional Services for Advancement
ODS Funct¡onal Services for Account eivable
oDS Èunòtoñlseñices fo  l.' --
ODS Functional Services for F¡nance
ODS Functional Services for Financial Aid
ODS Functronal Servbes ør Hurnan Res-ðurces 

.'---
a)DS Fr rnrìtiônâl Sên/i.êc f.ìr Strrrlant
ODS Functional Services for Trave¡ & Expense Manaqement

 Enterprise Data Warehouse lmplementat¡on (EDW)
Enterprise Data Warehouse Implementation
Enterprise Data Warehouse Pfoduct¡on lnstallation
Enterpr¡se Data Warehouse Consultinq

 Sery¡ces
  

Serv¡ces

Remote lnstallation
lntro to  Reporting

Advanced Reþortino
Report Writinq
Framework Manaqer fo  ODS

Creatinq and C ted tn

SECTION 9: MANAGED SERVICES

24x7 CMS Help Desk Services

EqlqtqUleLl4e9l-q|f'Ls-ç-vrçç.s-f erlnpLçmg,ilg!W9q9{9-Q9*crqn9
lnfrastructu re SupÞort Services

Risk Assessment Services
Assessmenl
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Enterprise App-licat¡g! ge,c-urity Assessment S _
lT Security PolicV Development Services
lnformation SecuritV Awa[eness Serv ices

ldentity & Access Management Workshop
Secur¡tV Response Services
Managed Firewall Services

Manaoed lntrLrsion Detection Seruices
494dCII|'_9 s-e]]!999_-,

Learning Management Systems Select¡on & M¡grat¡on
Online Learning Services
Market Assessment
lampus TechnoloqV Read¡ness Assessment
Online Program & Course Development
V¡rtual CamÞus Develooment & lManaqement

SECTION l0: PARTNER-PROVIDED SERVICES
 Serv¡ces - ¡mplementations per module are required for any 

 olrrchase

orm Development and Consulting
,ccounts Pavable S¡nqle Check Build

Pavro¡¡ Srnqle Check tsuild
Add¡t¡onal Camþus or non-standard build
Ootional  Servicês Feês

 lnstallation Services 

 lmplementation Services
 Enterprise lmplementation Services

Add-on Acclimation Services for  and/or 
Add-on Program lmplementation for 
Add-on Portfolio Template Services for 

related to  com00nent svstems
Other lnformation Services provided by partners are reflected in B. (Services), Sections 1-9 above
and partners may also prov¡de Information Services related to the Component Systems listed ¡n A
f Softwarel above
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Inst¡tut¡ons
List of the higher education institutions overseen by TBR.

Tennessee Board of Regents, System Office
Austin Peay State University
East Tennessee State University
Middle Tennessee State University
Tennessee State University
Tennessee Technological University
Un iversity of Memphis
Ghattanooga State Community College
Cleveland State Community College

TCAT-Athens
Columb¡a State Community College

TGAT-Pulaski
TCAT-Hohenwald

Ðyersburg State Community College
Jackson State Community College

TCATJackson
TCAT-Whitev¡lle
TCAT-Crump
TCAT-McKenzie
TCAT-Paris
TCAT-Newbe¡n
TCAT-R¡pley
TCAT-Covington

Motlow State Community College
TCAT-Shelbyville
TCAT-Murfreesboro
TCAT-McMinnv¡lle

Nashville State Community College
TCAT-Nashville
TCAT-Dickson

Northeast State Commun¡ty College
TCAT-Elizabethton

Pellissippi State Gommunity College
TCAT-Knoxville

Roane State Commun¡ty College
TCAT-Oneida/Huntsville
TCAT-Harriman
TCATJacksboro
TCAT-Crossville

Southwest Tennessee Community College
TCAT-Memphis

Volu nteer State Community College
TCAT-Livingston
TCAT-Hartsville

Walters State Commun¡ty College
TCAT-Morr¡stown

(all TBR schools are shown above with the TCATS listed under the appl¡cable lead college)
Each Universrty and College listed above also has a Foundation
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ATTACHMENT E-1 CLOUD SOFTWARE ORDER FORM

TBR Contract #_

CLOUD SOFTWARE ORDER FORM

TENNESSEE BOARD OF REGENIS ("TBR") and   L.P. (successor by assignment to  
 lnc., and for the purposes of this Order Form, " ")

This Order Form, effect¡ve as of the date on which ¡t has been executed on behalf of both parties, as provided for below
("Order Form Date"), ¡s ìssued pursuant to the terms and condìt¡ons of the 2004 Master Amendment bearing an
Amendment Date of December 16, 2004 (the "Master Amendment"), All terms and conditions of the Maste¡' Am endment
are ¡ncorporated in this Order Form by thís reference as fully as if wr¡tten out below,

This Order Form is issued for benefit ofthe following lnstitution:

Address/Contact for B¡ll¡ng:

IADDRESSI
Attent¡on: ICONTACTI

PART 1

License For Cloud Software Pursuant to Master License Agreement. IBRdesirestoobtainar¡ghtofuseforthefollow¡ng
addit¡onâl Basel¡ne Component System(s) for the lnst¡tution named above in th¡s Order Form:

Table A - CLOUD SOFTWARE:

Notes to Table A:
1  currently utilizes Amazon Web Services ("AWS") for the provis¡ons of hosting services associated with th¡s

Cloud Software. ln this regard, TBR and lnst¡tution shall ensure that all authorized users comply with the Acceptable
Use Pol¡cy and other applicable services terms currentlV available at htlpJ/www.¿ws-ilm az-o|r.co¡.¡/,lcga1.

2 The Cloud Software Supplement applies to all Cloud Software underth¡s Order Form.
3 Additional notes to be inserted as applicable

Table B - INFORMATION SERVICES (T¡me and Mater¡als
Descript¡on Serv¡ce Amountl Serv¡ce Rate Fee2
Services (Travel Status) XX Þerson-hours SXXX oer oerson-hour s

Cloud Softwarer Beg¡nning Date Expirat¡on Date Software Supplement' An nu al
Subscr¡ption

Fee

s

s
s
s
s
s

Total Annual Subscr¡ption Fee:
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Serv¡(es (Remote) | XX oerson-hours SXXX oer oerson-hour s
Maximum Author¡zed Time And Mater¡als lnformat¡on Serv¡ces Fee s

Notes to Table B:I TBR will pay for lnformation Services at the rate specified ¡n the then-current Addendum to the Master Amendment at
the t¡me the lnformat¡on Services in question are rendered. will provÌde the service identified above ¡n Table B

bV December 31, 2022.
2 The actual amount that lnst¡tution will pay for time and materials lnformation Services will vary based on the actual

number of hours of Information Serv¡ces ut¡lized not to exceed the total shown above, and the rate that is applicable
dur¡ng that year in which the lnformatÌon Services are rendered.

PAYMENT - The max¡mum payment amount author¡zed under Part 1 of th¡s order Form w¡ll not exceed S_
(total should include Annual Fee for the Cloud Software Term and Services) without a duly executed amendment to th¡s
Order Form:

- The "Total Annual Subscriptíon Fee" amount provided for i¡ì Table A ¡s due on the Execution Date for the first
year, and subsequently thereâfter as provided in the Cloud Software Supplement. Lâte chârges w¡ll accrue as

otherw¡se provided for in the Master Amendment.

-  will ¡nvo¡ce for the lnformat¡on Services provided for in Table B, as well as for all other applicâble
charges, monthly.

DELIVERY: The Cloud Software identif¡ed in Table A will be made ava¡lable within th¡rty (30) days following the Execution
Date of this Order Form.

Name of lnst¡tution ("lnst¡tut¡on")

BY:

PRINT NAME

PRINT ÏIÏLE:

DAÏE SIGNE D

BY:

Tênnessee Board of Regents

BY:

PRINT NAME

PRINT TIÏLE:

PRINT NAME:

PRINT TITTE:

DATE SIGNED:
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FOR TBR INTERNAL USAGE ONLY| (Checkone) lnst¡tut¡onâl Expense? _Yes _No
INSERT ANY NECESSARY SOFTWARE SUPPLEMENTS HERE
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1. Additional Definitions.

"Anc¡llary Programs" are defined as those third party materials specified in the program documentation
which may only be used for the purpose of installing or operating the  w¡th which the Anc¡llary
Programs are delivered;

"Cl¡ent" means TBR or an lnstitution, as applicable.

"Connector" is defined as each connector connecting the applicable  product with an
external software application or product. A unique Connector (that is, a Connector specific to the external software
application or product in question) is required for each external software application or product with wh¡ch the
applicable  product ¡s required to interface.

"Employee Usel' is defined as an ¡ndiv¡dual, who is an employee or contractoÍ of Client and who is
authorized by Client to use the applicable  product that is installed on a single server or multiple
servers, regardless of whether or not the individual is us¡ng the applicable  product at any given
time.

"External Usei' is defined as an ind¡vidual, who ¡s not an employee or contractor of Client, but who is
authorized by Client to use the applicable  product that is installed on a single server or multiple
servers, regardless of whether or not the individual is using the applicable  product at any given
time.

"Named User Plus / Named User" is def¡ned as an indiv¡dual authorized by Client to use the applicable
 products identified in an Order Form wh¡ch are installed on a single server or multiple servers,

regardless of whether the individua¡ is actively using the applicable  products at any given time.
All of the remaining prov¡s¡ons of th¡s defrnition apply only with respect to Named User Plus licenses, and not to
Named User l¡censes. A non human operated device will be counted as a Named User Plus in addit¡on to all
¡ndividuals authorized to use the  products, if such devices can access the  
products. lf multiplexing hardware or software (e.9., a TP monitor or a web server product) is used, thìs number
must be measured at the multiplexing front end. Automated batching of data from computer to computer ¡s
peÍmitted.

For the purposes of the following  products:   ,
, System Monitoring Plug-in for Non  Databases, System lvìonitoring Plug-in for Non  Middleware,
Management Pack for Non  lvlidd¡eware, Management Pack fo r  Data Masking Pack
for Non  Databases, and  fof Non-  Dataþases, only the users of
the  Software product that is being managed/monitored are counted for the purpose of determining the
number of Named User PIus licenses required.

 " means the Corporation ( ")-propr¡etary Component Systems identified in an
Order Form.

"Processor" will be defined as all processors where any of the  products ident¡f¡ed in an Order
Form are installed and/or running.  products licensed on a processor basis may be accessed by
Client's internal users (including agents and contractors) and by CIient's third party users. The numþer of required
licenses will be determined by mult¡plying the total number of cores of the processor by a core processor licensing
factor specified on the  Processor Core Factor Table wh¡ch can be accessed at http:/  com/contracts.
All cores on all multicore chips for each  product are to be aggregated before multiplying by the
appropriate core processor licens¡ng factor and all fractions of a number are to be rounded up to the next whole
number. When licensing  products w¡th Standard Ed¡tion One or Standard Edition in the product
name, a processor is counted equivalent to an occupied socket; however, ¡n the case of mult¡-chip modules, each
chip in the multi-chip module ¡s counted as one occup¡ed socket.
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For example, a multicore chip based server with an  Processor Core Factor of 0.25 installed and/or
running the  product (other than   programs or 
programs) on six (6) cores would require two (2) processor licenses (6 multip¡red by a core processor licensing
factor of .25 equals 1.50, which ¡s then rounded up to the next whole number, which is 2). As another example,
a multicore setuer for a hardware platform not specified rn the  Processor Core Factor Table ¡nstalled
and/or running the  product on ten (10) coÍes would require ten (10) processor licenses (10
multiplied by a core processor l¡censing factor of 1.0 for "All other multicore chips" equals 10).

2. Ownership.  or its licensor owns the  and all intellectual property rights in the 

3. Restrictions on Use of O . Cl¡ent's use of the  ¡s subject to the follow¡ng
additional terms and conditions:

(a) Client has the right to use the  Software only in Object Code form, only on the designated
Equ¡pment at the Location, and only to process data for Client's internal business operations. Client's use of the

 is restricted as may otherwise be provided for in the documentation for the 
program in quest¡on. To the extent any portion of the  is delivered in Source Code form, use of
such Source Code is subject to the terms and conditions of the l\4aster Amendment;

(b) Client is proh¡bited from assign¡ng, giving or transferring the  and/or any services ordered
in respect thereof to another indiv¡dual or ent¡ty (and if Client grants a security interest in the , the
secured party has no right to use or transfer the ) and/or any services ordered in respect thereof;

(c) Client is prohibited from making the  available in any timesharing, service bureau, hosting,
outsourcing, subscription service or rental arrangement, in whole or in part;

(d) Client agrees that the  ìs limited for use only in conjunction with the Licensed Software
owned by  and cannot be modified for use w¡th any third party application,

(e) Client agrees not to use the  for any purpose except within the scope of the Licensed
Software owned by , ¡n accordance w¡th the restrictions set forth in the Master Amendment;

(f) Client acknowledges that the  ¡s proprietary to  and is supplied by  under
l¡cense from . Title to the  will at all times remain vested ¡n  or its designated
successor and does not pass in any way to Client or any third party. Except for the right of use that ¡s expressly
provided to Client under the Master Amendment, no right, title or interest in or to the  is granted
to Client;

(g) Clientw¡ll not reverse engineer (unless required by law for interoperabil¡ty), d¡sassem ble or decompile the
, in whole or in part, (including but not limited to review of data structures or similar materìals

pÍoduced by the ), nor will Cl¡ent (i) duplicate the  except to make a sufficient
number of cop¡es of each  program for Cìient's licensed use and one copy of each 
program media; or (ii) remove or mod¡fy any of the  markings or any notice of  or its
licensors' proprietary rights;

(h)  WILL NOT BE LIABLE FOR: (i) ANY DAMAGES, WHETHER DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL, ARISING FROÍVI CLIENT'S USE OF THE

 SOFTWARE OR RELATED N4ATERIALS; (¡¡) ANY LOSS OF PROFITS, REVENUE, DATA OR DATA
USE ARISING FROIVI THE USE OF THE .

(¡) Client is prohibited from publishing any result of any benchmark tests run on the ;

(j) Client must comply fully with all applicable export laws and regulations of the United States and other
applicable export and import laws to assure that ne¡ther the , nor any direct product thereof, ¡s
exported, directly or rndirectly, in violation of applicable laws;
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(k) Client acknowledges and agrees that is a third party beneficiary of the Master Amendment w¡th
regard to the ,

(l) Chent acknowledges and agrees that  is not required to perform any obligatron or to incur any
liability unless expressly specified in the l\4aster Amendment;

(m) On the yearly anniversary of the Execution Date, Cl¡ent must report to , in such format as
may then require, the number of Client full-time and part{ime students, faculty and staff, and further, must acquire
such additional Named User Plus licenses as are required to account for any additional Client full{¡me and part-
t¡me students, faculty and staff in excess of the amount of Named User Plus Licenses that have already been
obtained by Client as of such date.

(n) Client acknowledges and agrees that  will be permitted, upon reasonable request, to penodically
audit Client's use of the  (includ¡ng through an ons¡te audit or remote access, or both) and report
such use to .  has the right to ass¡gn its right to report the audit results to or to audit Client's
use of the  to ; Client will cooperate with each such audit and provide reasonable assistance
and access to information ìn the course of such audit as requested by  or ; Client must remit
payment within thirty (30) days of written notif¡cation any underpaid fees, with a faiìure to make such payment
being a material breach of th¡s Agreement. Client will bear its own expenses in connect¡on with âny such audit,
whether conducted by  or 

(o) Subject to the lim¡tat¡ons provided for in this Sect¡on, while Client is obta¡ning Baseline 
maintenance from , Cl¡ent is extended the privilege of accessing  and can access and
use the features and l¡nks available on ; PROVIDED, however Client is prohibited from creat¡ng technical
assistance requests, ¡ncluding "TARSS" and "SRs" (as those terms are defined by ), and cannot otherwise
obtain support directly from Oracle as a maintenance client of  . Spec¡fically, and without limitat¡on, while
Client is obtaining  maintenance through , Client is prohibited from download¡ng any

(including any patches or enhancements) using   reserves the rìghttosuspend
and/or elimjnate Client's ability to access , without pr¡or notice, ¡n the event that  suspends or
elim¡nates , or if  requires  to suspend or eliminate such privilege. ln addition, such
Baseline  Software maintenance will be prov¡ded consistent with  techn¡cal supporl pol¡cies in effect
at the time the services are provided. s technical support policies can be accessed at
http: /  com/contracts;

(p) Client acknowledges and agrees that the Uniform Computer Information Transactions Act w¡ll have no
appl¡cability to the lvlaster Amendment, including the  licensed hereunder;

(q) lnternet Access. Client is permitted to have an unlimited number of internet users to access any of the
Campus W¡de - Application-Specific Full Use  listed in an Order Form, provided the access is for
viewing, querying, or adding data assoc¡ated with Client's adminrstrative, teaching, research or community service
functions;

(r)  and  Membership. Client's teaching departments may participate in the  
 and/or the  or successor  that may

replace . The  membership fee will be wa¡ved for any department that elects to incorporate
 programs into its classroom teaching. Teach¡ng departments may apply for the free membersh¡p at

httpt/o çA|ll or llt]21¡ryqrkforoe  com. Oncetheteaching department is established as an
member, the department will be licensed to use the programs available under  for the purposes set forth
in the applicable agreement;

(s) Certa¡n Additional Usage Restrict¡ons. The  Software may not be used for any non-medical
school functions of an associated medical center or university hospital (e.9., patient management and bilhng);

(t) ln connection wìth  warranty obligations relating to the  Software, Client must, as a
prerequrs¡te to receiv¡ng any such warranty coverage, notify  of a Documented Defect (for which the
warranty will apply) within one ( 1) year after the Delivery Date. Further, no action, regardless of form, arising out
of or relat¡ng to any  Software licensed hereunder may be brought more than eighteen (18) months after
the cause of action has accruedl
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(u) CeÍtain third party technology may be appropriate or necessary to operate some  Software
programs and is specified in the program documentation and/or at a website specified in the program
documentation. Such third party technology is licensed to Cl¡ent only for use w¡th the Licensed Software and
under the terms of the third party technology license agreement specified in the program documentat¡on and not
under the terms of the lvìaster Amendment;

(v) Certain third party technology, which may include Ancillary Programs, ("Third Party Technology"),
including certain open source Third Party Technology ("Open Source Technology") may be included on the same
medium or as part of the download of  provided to Client, but such Third Party Technology is
licensed under the terms of Client's l¡cense agreement specified in the program documentation referencing such
Third Party Technology. Open Source Third Party Technology may be licensed on the terms of one or more of
the following open source licenses: lvlozilla Pubfic License, Common Public Lìcense. GNU Lesser Genera¡ Public
L¡cense, Netscape: Publjc License or similar royalty-free/open source license (collectively, the "Open Source
Licenses"). Cl¡ent may only use the Open Source Technology in compliance with the terms of the Master
Amendment and w¡th the terms of any relevant Open Source License. Any use of Open Source Technology
outs¡de of Cl¡ent's licensed use of applicable  programs ¡s subject to the r¡ghts and obl¡gat¡ons
under such th¡rd party technology's Open Source License. Open Sou¡-ce Technology programs that are separate
from  programs are provided as a courtesy to Client and are ljcensed solely under the relevant Open Source
License, ANY OPEN SOURCE TECHNOLOGY IS PROVIDED BY  ON AN "AS-IS" BASIS, WITHOUT
WARRANry OF ANY KIND (WHETHER EXPRESSED OR IMPLIED), AND NEITHER  NOR 
WILL HAVE ANY LIABILIÏY IN CONNECTION WITH ANY OPEN SOURCE TECHNOLOGY ACCESSED OR
UTILIZED BY CLIENT;

(w) Without limitat¡on, Client's right to use the  is subject to the user limitations (e.9., but
without limitation, "Named Users," "Concurrent Users," "Empìoyee Users," "External Users," and the like) and
product limitations (e.9., use of a Connector is lìmited to use with the external software applicat¡on or product for
wh¡ch such Connector's use has been licensed) provided for in an Order Form;

(x) ln licensing the , Client has not rel¡ed on the future availab¡lity of any -provided
programs or updates;

(y) At the termination or expiration of the l\4aster Amendment for any cause whatsoever, Client shall
discontinue its use of the  and shall deliver the , including all archival or other
cop¡es of the , to  in accordance with the applicable p[ovisions of the Master Amendment
and shall forfe¡t all r¡ghts to use the  in any way.
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APPENDIX F.6-2
 SUPPLEMENT - FULL USE CAMPUS WIDE

1. Additlonal Definitions.

"Ancillary Programs" are defrned as those third party mater¡als spec¡fied in the program documentation which
may only be used for the purpose of ¡nstalling or operat¡ng the  with which the Ancillary Programs
are del¡vered;

"Client" means TBR or an Institution, as applicable.

"Connector" is def¡ned as each connector connecting the applicable  product with an external
software application or product. A un¡que Connector (that is, a Connector specific to the external software
application or product in quest¡on) is required for each extefnal software application or product with which the
applicable  product is required to interface.

"Employee User" is defined as an ind¡vidual, who ¡s an employee or contractor of Client and who is author¡zed
by Client to use the applicable  product that ¡s installed on a s¡ngle seTver or mult¡ple servers,
regardless of whether or not the indiv¡dual is using the applicable  product at any given time.

"External User" is defined as an individual, who ¡s not an employee or contractor of Cl¡ent, but who is
author¡zed by Client to use the appl¡cable  product that is installed on a single server or mu¡tiple
servers, regardless of whether or not the individual is using the applicable  product at any g¡ven
time.

"Named User Plus / Named User" ¡s defined as an individual authorized by Client to use the applicable 
 products ¡dentified ¡n an Order Form which are installed on a single serveror mult¡ple servers, regardless

of whether the individual is actively using the applicable  products at any given time. All of the
remaining provisions of this definit¡on apply only w¡th respect to Named User Plus licenses, and not to Named
User l¡censes. A non human operated device will be counted as a Named User Plus in addition to all individuals
author¡zed to use the  products, if such dev¡ces can access the  products. lf
multiplexing hardware or software (e.9., a TP monitof or a web server product) is used, thts number must be
measured at the multiplexing front end. Automated batch¡ng of data from computer to computer is permitted.

For the purposes of the follow¡ng  products: Conf¡guration Management Pack for Applications,
System l\fonitoring Plug-in for Hosts, System Monitor¡ng Plug-in for Non e Databases, System
Monitoring Plug-¡n for Non  Middleware, Management Pack for Non  Middleware, lvlanagement
Pack forWebcenter Suite and Provision¡ng and Patch Automation Pack, only the users of the
product that is being managed/monitored are counted for the purpose of determining the number of Named
User Plus l¡censes required.

 " means the  Corporat¡on )-proprietary Component Systems identified ìn an
Order Form.

"Processor" will be defined as all processors where any of the  products identified in an Order
Form are ¡nstalled and/or running.  products licensed on a processor basis may be accessed by
Client's internal users (includ¡ng agents and contractors) and by Client's third party users. The number of required
Iicenses will be determined by multiplying the total number of cores of the processor by a core processor licensing
factor specifred on the  Processor Core Factor Table which can be accessed at http://oracle.com/contracts.
All cores on all multicore chìps for each   product are to be aggregated before multrplying by the
appropriate core processor licensing factor and all fract¡ons of a number are to be rounded up to the next whole
number. When l¡censing  products with  or  in the product
name, a processor is counted equivalent to an occupied socket; however, in the case of multi-chip modules, each
ch¡p rn the multi-chip module is counted as one occupied socket.

For example, a multicore chip based server with an  Processor Core Factor of 0.25 ¡nstalled and/or
running the  product (other than rd   programs or 
programs) on six (6) cores would require two (2) processor licenses (6 multipl¡ed by a core processor l¡censing
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factor of .25 equals '1 .50, which is then rounded up to the next whole number, wh¡ch ¡s 2). As another example,
a multicore server for a hardware platform not specified in the  Processor CoÍe Factor Table installed
and/or runn¡ng the  product on ten (10) cores would requ¡re ten (10) processor frcenses (10
multiplied by a core processor licensing factor of 1.0 for "All other multico¡e ch¡ps" equals 10).

2. Ownership.  owns the .

3. Restr¡ctions on Use of  e. Client's use of the  is suþject to the following
add¡tional terms and condit¡ons:

(a) Client has the right to use the   only in Object Code form, only on the designated
Equipment at the Location, and only to process data for Client's bus¡ness operations. Cl¡ent's use of the 

 rs restricted as may otherwise be provided for in the documentation for the  program ¡n
question. To the extent any portion ofthe  is delivered ¡n Sourcè Code form, use of such Source
Code is subject to the terms and condit¡ons of the lvlaster Amendment;

(b) Client ¡s prohibited from assigning, g¡ving or transferring the  to another individual or entity
(and if Cl¡ent grants a security interest in the , the secured party has no nght to use or transfer the

);

(c) Client is prohibited from making the  available in any timesharing, service bureau, host¡ng,
outsourcing, subscript¡on service or rental arrangement, in whole or in part;

(d) Client acknowledges that the  is proprietary to  and is suppl¡ed by  under
license from . T¡tle to the  wìll at all times remain vested in  or its designated
successor and does not pass in any way to Client or any third party. Except for the right of use that ¡s expressly
provided to Cl¡ent under th¡s Agreement, no right, title or interest in or to the  is granted to Client;

(e) Clientw¡ll not reverse engineer(unless required by law for interoperability), d¡sassemble or decom pile the
, in who¡e or in part, nor will Client duplicate the  except to make a sufficient

number of copies of each  program for Client's l¡censed use and one copy of each 
program media;

(f)  WILL NOT BE LIABLE FOR ANY DAI\4AGES, WHETHER DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, OR CONSEOUENTIAL, ARISING FROM CLIENT'S USE OF THE  OR
RELATED MATERIALS;

(g) Cl¡ent is prohibited from publ¡sh¡ng any result of any benchmark tests run on the ;

(h) Client must comply fully with all applicable export laws and regulations of the United States and other
applicaþle export and import laws to assure that neither the , nor any direct product thereof, is
exported, directly or ind¡rectly, in violation of applicable laws;

(i) Cl¡ent acknowledges and agrees that  is a third party beneficiary of the Master Amendment w¡th
regard to the ;

(j) Client acknowledges and agrees that  is not required to perform any obligat¡on or to incur any
l¡ab¡lity unless expressly spec¡fied in the l\4aster Amendment;

(k) On the yearly anniversary of the Execut¡on Date, Client must report to , in such format as
may then require, the number of Client full-time and part-time students, faculty and staff, and further, must acquire
such addit¡onal Named User Plus licenses as are requiled to account for any additional Client full{ime and part-
time students, faculty and staff in excess of the amount of Named User Plus Licenses that have already been
obtained by Client as of such date.

(l) Cl¡ent acknowledges and agrees that  w¡ll be permitted, upon reasonable request, to per¡odically
aud¡t Client's use of the  (including through an onsite audit or remote access, or both) and report
such use to .  has the r¡ght to assign its right to audit Client's use of the  to i
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Client will cooperate with each such audit as requested by  or i Client must remit payment w¡thin
thirty (30) days of wr¡tten notification any underpaid fees, with a failure to make such payment being a material
breâch of th¡sAgreement. Cl¡entwill bear its own expenses in connection with any such aud it, whether cond ucted
by  or ;

(m) Subject to the lim¡tations provìded for in this Section, while Client is obtaining Baseline 
maintenance from , Client is extended the privilege of accessing   and can access and
use the features and l¡nks available on ; Provided, however Client is prohibited from creating technical
assistance requests, including "TARSS" and "SRs" (as those terms are defined by , and cannot otheMise
obtain support d¡rectly from  as a maintenance client of . Specifically, and without limitation, while
Cl¡ent ¡s obtaining  maintenance through , Client ¡s prohib¡ted from downloading any

 (including any patches or enhancements) using .  reserves the right to suspend
and/or elimrnate Client's ability to access , w¡thout prior notice, ¡n the event tha  suspends or
eliminates , or if  requires  to suspend or eliminate such privilege. In addition, such
Baseline  maintenance will be provided consistent with  technical support policies in effect
at the time the serv¡ces are provided. s technical support pol¡cies can be accessed at
http:/ com/contracts;

(n) Client acknowledges and agrees that the Uniform Computer lnformation Transactions Act will have no
applicab¡lity to the l\4aster Amendment, including the  licensed hereunderì

(o) lnternet Access. Client is permitted to have an unlimited number of internet users to access any of the
Campus Wide - Application-Specific Full Use  listed in Attachment I, provided the access is for
viewing, querying, or adding data associated with Client's administrat¡ve, teaching, research or community serv¡ce
functions;

(p)  and  Membersh¡p. Client's teaching departments may part¡cipate ¡n the 
and/or the    or successor  that may

replace . The  membership fee will be waived for any department that elects to incorporate
Oracle programs into its classroom teach¡ng. Teaching departments may apply for the free membersh¡p at
h[p-la al]] or http://workforce .com. Once the teach¡ng department is established as an 
member, the department will be licensed to use the programs available under  for the purposes set forth
¡n the applicable agreement;

(q) Certa¡n Additional Usage Restrictions. The  may not be used for any non-medical
school functions of an assoc¡ated med¡cal center or university hospital (e.9., patient management and billing)i

(r) In connect¡on w¡th  warranty obligat¡ons relating to the , Client must, as a
prerequisite to receiv¡ng any such warranty coverage, notify  of a Documented Defect (for which the
warranty will apply) w¡thin one (1) year after the De¡ivery Date. Further, no action, regardless of form, ar¡s¡ng out
of or relating to any  licensed hereunder may be brought more than eighteen (18) months after
the cause of action has accrued;

(s) Certain third party technology may be appropriate or necessary to operate some  
programs and is specified in the program documentation and/or at a website specifred in the program
documentation. Such third party technology is licensed to Client under the terms of the third party technology
license agreement specified in the program documentat¡on and not under the terms of the Master Amendment;

(t) Certain third party technology, which may include Ancillary Programs, ("Third Party Technology"),
including certain open source Th¡rd Party Technology ("Open Source Technology") may be included on the same
medium or as part of the download of  provided to Cl¡ent, but such Third Party Technology is
l¡censed under the terms of Cl¡ent's l¡cense agreement specified in the program documentation referencing such
Th¡rd Party Technology. Open Source Third Party Technology may be licensed on the terms of one or more of
the follow¡ng open source licenses Moz¡lla Public License, Common Puþlic License. GNU Lesser General Public
L¡cense, Netscape: Public License or similar royalty-free/open source license (collectively, the "Open Source
Licenses"). Client may only use the Open Source Technology in compliance with the terms of the Master
Amendment and with the terms of any relevant Open Source L¡cense. Any use of Open Source Technology
outs¡de of Client's licensed use of appl¡cable  programs is subject to the r¡ghts and obligations
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under such third party technology's Open Source License. Open Source Technology programs that are separate
from Oracle programs are provided as a courtesy to Client and are licensed solely under the relevant Open Source
L¡cense. ANY OPEN SOURCE TECHNOLOGY IS PROVIDËD BY LICENSOR ON AN -AS-IS' BASIS, WITHOUT
WARRANry OF ANY KIND (WHETHER EXPRESSED OR IMPLIED), AND NEITHER  NOR LICENSOR
WILL HAVE ANY LIABILITY IN CONNECTION WITH ANY OPEN SOURCE TECHNOLOGY ACCESSED OR
UTILIZED BY CLIENTi

(u) Without lim¡tation, Client's right to use the  is subject to the user l¡mitations (e.9., but
without limitation, "Named Users," "Concurrent Users," "Employee Users," "External Users," and the like) and
product limitations (e.9., use of a Connector is limited to use with the external software application or product for
which such Connector's use has been l¡censed) p[ovided for in an Order Form;

(v) ln licensing the , Client has not rel¡ed on the future avarlab¡l¡ty of any -prov¡ded
programs or updates;

(w) At the termination or expirat¡on of the lvlaster Amendment for any cause whatsoever, Client shall
discontinue its use of the  and shall deliver the , including all archival or other
copies of the , to  in accordance with the applicable prov¡s¡ons of the Master Amendment
and shallforfe¡t all rights to use the  ¡n any way.
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APPENDIX F-6.3
 SUPPLEMENT - APPLICATION SPECIFIC FULL USE

1. Additional Def¡nitìons.

"Ancillary Programs" are defined as those third party materials specified in the program documentation which
may only be used for the purpose of installrng or operat¡ng the  w¡th wh¡ch the Ancillary Programs
are delivered;

"Client" means TBR or an lnstitution, as appl¡cable.

"Connector" is defined as each connector connecting the applicable  product with an external
software application or product. A un¡que Connector (that is, a Connector specific to the external software
application or product ¡n quest¡on) is required for each external software applicat¡on or product with which the
appl¡cable  product is required to interface;

"Employee User" is defrned as an individual, who is an employee or contractor of Client and who is authorized
by Client to use the applicable  product that is installed on a single server or mult¡ple servers,
regardless of whether or not the individual is using the applicable  product at any given time;

"Extefnal User" is defined as an individual, who is not an employee or contractor of Cl¡ent, but who is
authorized by Client to use the applicable  product that is insta¡led on a s¡ngle server or multiple
servers, regardless of whether or not the individual is using the applicable  product at any given
timel

"Named User Plus / Named User" is defined as an individual authorized by Client to use the applicable 
 products identified in an Order Form which are installed on a single server or multiple servers, regardless

of whether the individual is actively us¡ng the applicable  products at any given time. All of the
remaining prov¡sions of this def¡nition apply only w¡th respect to Named User Plus licenses, and not to Named
User licenses. A non-human operated device will be counted as a Named User Plus in addition to all individuals
authorized to use the  products, if such devices can access the  products. lf
multiplexrng hardware or software (e.9., a TP mon¡tor or a web server product) is used, this number must be
measuÍed at the multiplex¡ng front end. Automated batching of data from computer to computer is permitted;

For the purposes of the follow¡ng  products: Configuration Management Pack for Applications,
System Monitoring Plug-in for Non  Databases, System Mon¡tor¡ng Plug-in for Non lM¡ddleware,
Management Pack for Non-  Middleware,  ck r ter 
for Non  Databases, and  for Non-  Databases, only the users of
the  product that ¡s be¡ng managed/monitored are counted for the purpose of determining the
number of Named User Plus l¡censes required.

" means the  Corporat¡on ( ")-proprietary Component Systems identtf¡ed ¡n an
Order Form; and

"Processor" will be defined as all processors where any ofthe  products identified in an Order
Form are ¡nstalled and/or running.  products licensed on a processor basis may be accessed by
Client's internal users (including agentsand contractors) and by Client's third party users. The num ber of required
licenses will be determ¡ned by multrplying the total number of cores of the processor by a core processor l¡censing
factor specified on the  Processor Core Factor Table which can be accessed at http:/ .com/contracts.
Alf cores on all multicore chips for each  product are to be aggregated before multiplying by the
appropriate core processor licensing factor and all fractions of a number are to be rounded up to the next whole
number. When licensing  products with  or  in the product
name, a processor is counted equivalent to an occupied socket; however, in the case of multi-chip modules, each
ch¡p in the mult¡-chip module is counted as one occupied socket.

For example, a multicore chip based server with an  Processor Core Factor of 0.25 installed and/or
running the  product (other than    programs or  
programs) on s¡x (6) cores would require two (2) processor l¡censes (6 multiplied by a core processor licensing
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factor of .25 equals 1 .50, wh¡ch is then rounded up to the next whole number, which is 2). As another example,
a mu¡ticore server for a hardware platform not specified in the  Processor Core Factor Table installed
and/or runn¡ng the  product on ten (10) cores would requ¡re ten (10) processor licenses (10
multiplied by a core processor licensing factor of 1.0 for "All other multicore chips" equals 10).

2. Ownership.  or its licensor owns the  and all intellectual property rights in the 

3. Restrict¡ons on Use of  e Client's use of the  is subject to the following
additional terms and conditions:

(a) Client has the right to use the  only in Object Code form, only on the designated
Equ¡pment at the Location, and only to process data for Client's ¡nternal business operations. Cl¡ent's use of the

 is restricted as may otherwise be provided for ¡n the documentation for the  
program in question. Client recognizes that the license fee charged for the  ¡s based on the
hardware configuration on which such software will be run. Accordingly, in the event that Cfient expands or
changes its hardware configurat¡on f[om that descr¡bed in an Order Form, additional license fees will be due based
on the list price license fees which  then charges for use of the  on the new
hardware/software configuration. To the extent any portion of the  is delivered in Source Code
form, use of such Source Code is subject to the terms and condit¡ons of the l\ilaster Amendmenti

(b) Client is prohibited from assigning, giv¡ng or transferring the  and/or any services ordered
in respect thereof to another ind¡vidual or ent¡ty (and if Client grants a security ¡nterest in the , the
secured party has no right to use or transfer the ) and/or any services ordered in respect thereof;

(c) Client is prohib¡ted from making the  available in any timesharing, service bureau, hosting,
outsourcing, subscription service or rental arrangement, in whole or in part;

(d) Client agrees that the Oracle Software is limited foÍ use only in conjunction with the Licensed Software
owned by Ellucian and cannot be modified for use with any third party application,

(e) Cl¡ent agrees not to use the  for any purpose except within the scope of the Licensed
Software owned by , ¡n accordance wìth the restr¡ctions set forth in the Master Amendment,

(f) Client acknowledges that the  ¡s proprietary to  and ¡s supplied by  under
license fÍom . Title to the  will at all times remain vested in  or its designated
successor and does not pass in any way to Client or any third party. Except for the right of use that is expressly
provided to C¡ient under the lvlaster Amendment, no right, title or interest in or to the  is granted
to Client,

(g) Client will not reverse engineer (unless required by law for interoperability), d¡sassemble or decompile the
, ¡n whole or in part, (¡ncluding but not limited to review of data structures or similar materials

produced by the ), nor will Client (i) duplicate the  except to make a sufficient
numberof copies of each  program for Client's licensed use and one copy of each 
program media; (ii) remove or modify any of the  markings or any not¡ce o  or its licensors'
proprietary r¡ghts;

(h)  WILL NOT BE LIABLE FoR: (i) ANY DAMAGËS, WHETHER DIRECT, lNDlREcT,
INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL, ARISING FROM CLIENT'S USE OF THE 

 OR RELATED IV|ATERIALS; (ii) ANY LOSS OF PROFITS, REVENUE, DATA OR DATA USE
ARISING FROM THE USE OF THE ;

(i) Client is proh¡bited from publ¡shing any result of any benchmark tests run on the ;

(.¡) Client must comp¡y fully with all applicable export laws and regulations of the United States and other
applicable export and import laws to assure that ne¡ther the , nor any direct product thereof, ¡s
exported, directly or indirectly, in violation of applicable laws;
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(k) Client acknowledges and agrees that  is a third party beneficiary of this Agreement with regard to
the ;

(l) Client acknowledges and agrees that  is not required to perform any obl¡gation or to incur any
liaþrlity unless expressly specified ¡n the l\4asteÍ Amendmentì

(m) Cl¡ent acknowledges and agrees that  will be permitted, upon reasonable request, to periodically
audit Client's use of the  (including through an ons¡te audit or remote access, or both) and report
such use to .  has the right to report the aud¡t results to  or to ass¡gn its right to audit Client's
use of the  to   Client will cooperate with each such audit and provide reasonable ass¡stance
and access to information in the course of such audit as requested by  or , Client must rem¡t
payment with¡n thirty (30) days of written not¡fication any underpaid fees, with a failure to make such payment
being a material breach of this Agreement. Cfient will bear its own expenses in connection with any such audit,
whether conducted by  or i

(n) Subject to the limitations provided for ¡n this Sect¡on, wh¡le Cl¡ent is obtaining Baseline 
maintenance from , Client is extended the priv¡lege of accessing  and can access and
use the features and l¡nks available on , Provided, however Client is prohibited from creating technical
ass¡stance requests, including "TARSS" and "SRs" (as those terms are defined by ), and cannot otherwise
obtain support directly from  as a maintenance client of . Specifically, and w¡thout l¡m¡tation, while
Client is obtaining  maintenance through , Client is prohibited from downloading any

 (including any patches or enhancements) using k.  reserves the right to suspend
and/or eliminate Client's ability to access , without prior notice, ln the event that  suspends or
eliminates , or if  requires  to suspend or eliminate such pr¡vilege. ln addition, such
Baseline  maintenance will be provided consistent with  technical support policies in effect
at the time the services are prov¡ded. s technical support policies can be accessed at
http://oracle.com/contracts;

(o) Cl¡ent acknowledges and agrees that the Uniform Computer Information Transactions Act w¡ll have no
applicability to the Master Amendment, ¡ncluding the  l¡censed hereunder;

(p) ln connection with  warranty obligations relat¡ng to the , Chent must, as a
prerequ¡site to receiving any such warranty coverage, notify  of a Documented Defect (for which the
warranty will apply) within one (1) year after the Delivery Date. Further, no act¡on, regardless of form, ar¡s¡ng out
of oÍ relating to any  licensed hereunder may be brought more thãn eighteen (18) months after
the cause of action has accrued;

(q) Certain third party technology may be appropr¡ate or necessary to operate some  
programs and is specifred in the program documentation and/or at a website specified in the program
documentation. Such th¡rd party technology is licensed to Client only for use with the Licensed Software and
under the terms of the third party technology license agreement specified in the program documentation and not
under the terms of this Master Amendment;

(r) Certa¡n third party technology, which may include Ancillary Programs, ("Third Party Technology"),
including certain open source Third Party Technology ("Open Source Technology") may be included on the same
medium or as part of the download of  provrded to Client, but such Third Party Technology ¡s
licensed under the terms of Client's license agreement specified in the program documentation referencing such
Third Party Technology. Open Source Third Party Technology may be licensed on the terms of one or more of
the follow¡ng open source licenses: Mozilla Public License, Common Public License. GNU Lesser General Public
License, Netscape: Public L¡cense or similar royalty-free/open source license (collectively, the "Open Source
Licenses"). Client may only use the Open Source Technology in compliance with the terms of this l\4aster
Amendment and with the terms of any relevant Open Source License. Any use of Open Source Technology
outside of Client's licensed use of applicable  programs ¡s subject to the rights and obligations
under such third party technology's Open Source License. Open Source Technology programs that are separate
from Oracle programs are provided as a courtesy to Client and are licensed solely under the relevant Open Source
LJcenSe. ANY OPEN SOURCE TECHNOLOGY IS PROVIDED BY ON AN.AS-IS, BASIS. WITHOUT
WARRANry OF ANY K¡ND (WHETHER EXPRESSED OR IIVIPLIED), AND NEITHER ORACLE NOR 
WILL HAVE ANY LIABILITY IN CONNECTION WITH ANY OPEN SOURCE TECHNOLOGY ACCESSED OR
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UTILIZED BY CLIENT;

(s) Without limitat¡on, Client's right to use the  is subject to the user l¡mitations (e.9., but
without limitation, "Named Users," "Concurrent Users," "Employee Users," "External Users," and the like) and
product lim¡tat¡ons (e.9., use of a Connector is limited to use with the external software application or product for
which such Connector's use has been licensed) provided for in the Exhibit 1 to which this Supplement ¡s appended;

(t) In licensing the , Client has not relied on the future availability of any -provided
programs or updates; and

(u) At the termination or expiration of the lvlaster Amendment for any cause whatsoever, Client shall
discontinue ¡ts use of the  and shall deliver the , includ¡ng all archival or other
copies of the , to  in accordance w¡th the appl¡cable provis¡ons of the l\4aster Amendment
and shall forfeit all r¡ghts to use the  in any wav.
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1 AdditionalDefinitions.

"Ancillary Programs" are defined as those third party mater¡als specified in the program documentatÌon which
may only be used for the purpose of insta¡ling or operat¡ng the  w¡th which the Ancillary Programs
are dellvered,

"Client" means TBR or an lnst¡tution, as applicable.

"Connector" is defined as each connector connecting the applicable  product with an externa¡
software applicat¡on or product. A unrque Connector (hat is, a Connector spec¡f¡c to the external software
application or product in quest¡on) is required for each external software application or product with which the
applicable  product is required to interface.

"Employee Usei' is defined as an individual, who ¡s an employee or contractor of Client and who is authorized
by Client to use the appl¡cable  product that is installed on a single seryer or mult¡ple servers,
regardless of whether or not the individual is us¡ng the applicable  product at any given time.

"External User" is defined as an individual, who is not an employee or contractor of Client, but who is
authorized by Client to use the applicaþle  product that is installed on a single server or multiple
servers, regardless of whether or not the ìndividual is using the applicable  product at any given
time.

"Named User Plus / Named User" is defined as an indiv¡dual authorized by Client to use the applicable 
 products ¡dentified in an Order Form which are installed on a single server or multiple servers, regardless

of whether the individual is actively using the applicable  products at any given t¡me. All of the
remain¡ng provis¡ons of this definition apply only w¡th respect to Named User Plus licenses, and not to Named
User ¡icenses. A non human operated device will þe counted as a Named User Plus in addition to all individuals
authorized to use the  products, if such devices can access the  products. lf
multiplexing hardware or software (e.9., a TP monitor or a web server product) ¡s used, this number must be
measured at the mult¡plexing front end. Automated batching of data from computer to computer is permitted.

For the purposes of the following  products.  ,
, System l\4onitoring PIug-in for Non  Databases, System l\4onitoring Plug-in for Non  Middleware,
Management Pack for Non  l\4iddleware, l\¡anagement Pack for  Suite, Data lviasking Pack
for Non  Databases, and Test Data Management Pack for Non  Databases, only the users of
the  product that is being managed/monitored are counted for the purpose of determ¡ning the
number of Named User Plus licenses required.

 " means the  Corporation ( ")-proprietary Component Systems identified in an
Order Form.

"Processor" will be def¡ned as all processors where any of the  products ìdentified in an Order
Form are installed and/or running.  products l¡censed on a processor basis may be accessed by
Client's internal users (inc¡uding agents and contractors) and by Client's third party users. The number of required
licenses w¡ll be determined by multiplying the total number of cores of the processor by a core processor licensing
factor spec¡fied on the  Processor Core Factor Table which can be accessed at http:// com/contracts.
Afl cores on all multicore chips for each   product are to be aggregated before multiplying by the
appropriate cofe processor licensing factor and all fractions of a number are to be rounded up to the next whole
number. When licensing  products with  or  in the product
name, a processor is counted equivalent to an occupied socket; however, in the case of multi-chip modules, each
ch¡p in the mult¡-chrp module is counted as one occupied socket.

For example, a multicore chip based seruer with an  Core Factor of 0.25 installed and/or
runn¡ng the  product (other than    programs or  
programs) on six (6) cores would require two (2) processor licenses (6 mult¡plied by a core processor licensing
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factor of .25 equals 1 .50, wh jch ¡s then rounded up to the next whole number, which is 2). As another example,
a mult¡core server for a hardware platform not specified ¡n the  Processor Core Factor Table installed
and/or running the  product on ten (10) cores woüld requlre ten (10) processor lcenses (10
multiplied by a core processor licens¡ng factor of 1 .0 for "All other multicore chips" eq uals 10).

2. OwnershiÞ.  owns the .

3. Restrictions on Use of O . Client's use of the  is subject to the following
additional terms and conditions:

(a) Client has the right to use the  only in Object Code form, only on the designated
Equipment at the Locat¡on, and only to process data for Cl¡ent's business operations. Client's use of the 

 is restricted as may otherwise be provided for in the documentation for the  program in
quest¡on. Client recognizes that the l¡cense fee charged for the  is based on the hardware
configuration on which such software w¡ll be run. Accordingly, jn the event that Client expands or changes its
hardware configuration from that described ¡n an Order Form, additional license fees will be due based on the list
price license fees which  then charges for use of the  on the new hardware/software
configuration. To the extent any portion of the  is delivered in Source Code form, use of such
Source Code is subject to the terms and cond¡tions of the Master Amendment,

(b) Client is prohibited from assigning, giv¡ng or transferr¡ng the  to another indlvidual or entity
(and if Client grants a security interest in the , the secured party has no right to use or transfer the

);

(c) Client ¡s prohibited from making the Oracle Software available in any timeshar¡ng, service bureau, hosting,
outsourcing, subscriptÍon service or rental arrangement, in whole or ìn part;

(d) Client acknowledges that the  is proprietary to  and is supplied by  under
license from . Title to the  will at all times remain vested in  or its designated
successor and does not pass in any way to Client or any third party. Except for the right of use that is expressly
provided to Client under the l\iìaster Amendment, no right, title or interest ¡n or to the  is granted
to Clientì

(e) Client will not reverse engineer (unless required by law for interoperabil¡ty), disassemb¡e or decompile the
, in whole or in part, nor will Cl¡ent duplicate the  except to make a sufficient

number of copies of each  program for Client's licensed use and one copy of each
program media;

(f)  WILL NOT BE LIABLE FOR ANY DAMAGES, WHETHER DIRECT, INDIRECT, INCIDENTAL,
SPECIAL, OR CONSEQUENTIAL, ARISING FROM CLIENT'S USE OF THE  OR
RELATED I\4ATERIALS;

(g) Client is prohibited from publishing any result of any benchmark tests run on the ;

(h) Client must comply fully with all applicable export laws and regulations of the United States and other
applicable export and import laws to assuÍe that neither the , nor any direct product thereof, is
exported, directly or indirectly, in v¡olation of applicable laws,

(¡) Client acknowledges and agrees that  ¡s a third party benefic¡ary of this Agreement with regard to
the ;

(j) Client acknowledges and agrees that  is not required to perfoÍm any obligation or to incur any
liability unless expressly specìfied in the l\ilaster Amendment,

(k) Client acknowledges and agrees that  will be permitted, upon reasonable request, to periodically
audit Client's use of the  (including through an onsite audit or remote access, or both) and report
such use to .  has the right to assign its right to audit Client's use of the  to ;
Client will cooperate with each such audit as requested by  or ; Client must remit payment within
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th¡rty (30) days of written notification any underpaid fees, with a failure to make such payment be¡ng a material
breach of th¡sAgreement. Clìentwill bear its own expenses in connection with any such audit, whether conducted
by  or ;

(l) Subject to the limitations provrded for in this Section, whrle Client is obta¡ning Baseline  
ma¡ntenance from , Client is extended the privilege of accessing  and can access and
use the features and hnks ava¡lable on ; Provided, however Client is prohibited from creating technical
assistance requests, including "TARSS" and "SRs" (as those terms are defined by ), and cannot otherw¡se
obtain support directly from  as a maintenance client o . Spec¡f¡cally, and without limitation, while
Client is obta¡ning  ma¡ntenance through , Client ¡s prohib¡ted from downloading any

 (including any patches orenhancements) using .  reseruesthe rightto suspend
and/or eliminate Client's abil¡ty to access , without prior notice, ¡n the event that  suspends or
eliminates , or i  requires  to suspend or eliminate such pr¡vilege. ln addition, such
Baseline  maintenance will be provided cons¡stent with  technìcal support policies in effect
at the t¡me the services are provided. s technical support policies can be accessed at
http:/ com/contractsi

(m) Client acknowledges and agrees that the Uniform Computer lnformation Transactions Act will have no
applicability to the Master Amendment, including the  licensed hereunderì

(n) ln connection w¡th  warranty obligations relating to the , Client must, as a
prerequisite to receiv¡ng any such warranty coverage, notify  of a Documented Defect (for which the
warranty w¡ll apply) within one (1) year after the Delivery Date. Further, no act¡on, regard¡ess of form, arisingout
of or relating to any  licensed hereunder may be brought more than eighteen (18) months after
the cause of act¡on has accrued;

(o) Certain third party technology may be appropriate or necessary to operate some  
programs and ¡s spec¡f¡ed in the program documentation and/or at a webs¡te specified in the program
documentation. Such th¡rd party technology is l¡censed to Client under the terms of the third party technology
license agreement specified in the program documentation and not under the terms of the l\4aster Amendment;

(p) Certain third party technology, whlch may include Anc¡llary Programs, ("Third Party Technology"),
including certain open source Third Party Technology ("Open Source Technology") may be included on the same
medium or as part of the download of  Software provided to Client, but such Third Party Technology is
licensed under the terms of Client's license agreement specified in the program documentat¡on referenc¡ng such
Third Party Technology. Open Source Thlrd Party Technology may be licensed on the terms of one or more of
the following open source licenses: l\4ozilla Public License, Common Public Ljcense. GNU Lesser General Publ¡c
License, Netscape: Public License or s¡milar royalty-free/open source license (collectively, the "Open Source
Licenses"). Client may only use the Open Source Technology in compl¡ance with the terms of the Master
Amendment and with the terms of any relevant Open Source License. Any use of Open Source Technology
outs¡de of Client's licensed use of applicable  programs is subject to the r¡ghts and obligations
under such third party technology's Open Source License. Open Source Technology programs that are separate
from  programs are provided as a courtesy to Client and are lìcensed solely under the relevant Open Source
License. ANY OPEN SOURCE TECHNOLOGY lS PROVIDED BY LICENSOR ON AN'AS-lS'BASIS, WTTHOUT
WARRANry OF ANY KIND (WHETHER EXPRESSÊD OR IMPLIED), AND NEITHER  NOR LICENSOR
WILL HAVE ANY LIABILITY IN CONNECTION WITH ANY OPEN SOURCE TECHNOLOGY ACCESSED OR
UTILIZED BY CLIENT;

(q) Without limitation, Client's right to use the  is subject to the user limitations (e.9., but
w¡thout limitation, "Named Users," "Concurrent Users," "Employee Users," "External Users," and the like) and
product limitations (e.9., use of a Connector is limited to use with the external software application or product for
which such Connector's use has been licensed) provided for in an Order Form;

(0 ln licensing the , CIent has not rel¡ed on the future availability of any -provided
programs or updates;

(s) At the termination or expiration of the Master Amendment for any cause whatsoever, Client shall
discontinue its use of the  and shall deliver the , including all archival or other
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copies of the , to  in accordance with the applicable provisions of this Master Amendmenl
and shall forfeit all rights to use the  in any way.
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APPENDIX F-10 CLOUD SOFTWARE SUPPLEMENT

This Cloud Software Supplement ¡s a Software Supplement as defined ¡n the Master Amendment. For spec¡fic
Cloud Software, this Cloud Software Supplement may be combined with additional Software Supplements.
References in this Cloud Software Supplement to "Software Supplements" shall mean additional Software
Supplements.

1. Additional Definitions. Each term defrned below has the meaning given to that term below whenever the
term is used ¡n this Cloud Software Supplement. Other capitalized terms are defined elsewhere in this C¡oud
Software Supplement, the applicable Order Form or the lvlaster Amendment.

1.1 "Defecf' means a material deviat¡on þetween the Cloud Software and rts Documentation for which
lnstitution has provided  with reasonably detailed information such that  can replicate the
dev iatio n.

1.2 "Documentation" means the on-line and hard copy functional and technical specif¡cations that 
provides for the Cloud Software, and that describe the functional and technical capabìlities of the Cloud
Software.

1 .3 "lnst¡tut¡on" as used in this Cloud Software Supplement shall mean TBR or an lnstitut¡on, as applicable
based on the party ordering the Cloud Software.

1.4 " lnst¡tution Daúa" means all electronìc data or information submitted by an lnstitution to the Cloud
Software, includ¡ng without lim¡tation any "lnstitut¡on P//" (meaning, personally identifiable information of
an lnstitution's students, faculty and employees that is regulated by various state and federal laws and
regulations including, but not I¡mited to FERPA).'1.5 "Maintenance" means providing lnstitut¡on with avoidance procedures or corrections for Defects. The
details and procedures relat¡ng to the provision of Maintenance for the Cloud Software (collectively, the
"Maintenance Standards") are specified in Exhibit I to this Cloud Software Supplement.

1.6 "/Vew Rereases" means new editions (l.e., major and minor releases) of the Cloud Software.
1 .7 " Software Suppoñ Services" means, collectively, Maintenance and New Releases.
1.8 'Third Party Component Prov¡ders" means th¡rd part¡es utilized by  to prov¡de components of

the Cloud Software.

2. License to Access and Use Cloud Software: Cloud Software Term.
2.1 Cloud Software. For the Cloud Software identified above in Table A, and onìy during the Cloud Software

Term (as def¡ned below),  grants lnstitut¡on a non-exclusive, non{ransferaþle license to access
and use the Cloud Software for lnst¡tution's internal use only. Thrs license ¡s further subject to the usage
parameters identified in each ¡nstance in a Cloud Software Order Form.

2.2 Cloud Software Term. The period commencing on the Beginning Date and cont¡nuing unt¡l the Expiration
Date (each as specified in a Cloud Software Order Form is the "ln¡t¡al Cloud Software Term." Following
the ln¡t¡al Cloud Software Term, lnstitution's lìcense to access and use the Cloud Software as prov¡ded in
Section 2.1 will automatically renew for consecutive Cloud Contract Years on a year-to-year bas¡s (each
a "Renewal Cloud Contract Year"), unless either party notifies the other in writing of ¡ts intent not to effect
such a renewal at least ninety (90) days prior to the Expiration Date, or, for any Cloud Contract Year
subsequent to the Expiration Date, at least ninety (90) days prior to the expirat¡on of the then-current
Cloud Contract Year. The lnitial Cloud Contract Term combined with any Renewal Cloud Contract Yea(s)
is referred to here¡n as the "Cloud Software Term." A Cloud Software Term does not need to be co-
terminus with the Term of the lviaste[ Amendment and may extend beyond the end of the Term of the
Master Amendment. ln such instances, the tefms and conditions of the lvlaster Amendment w¡ll cont¡nue
to apply through the expiration or termination of the Cloud Software Term.

lnstitut¡on Responsib¡lities and Prohibitions.
lnstitütion's authorized users will be prov¡ded with passwords, and Institution must hold the passwords in
strict confidence and not transfer, exchange, misuse or abuse the passwords in any way or attempt ¡n
any way to disable, deactivate or render ineffect¡ve the password protection of the Cloud Software.
lnstituhon will be responsible for its users'compliance with this Order Form.
lnstitution w¡ll be responsible for the accuracy, completeness, quality and legality of Institut¡on Data and
of the means by wh¡ch it acquired Institution Data.
lnstitution w¡ll use commercially reasonable efforts to prevent unauthorized access to or use of the Cloud
Software and will not¡fy  promptly of any such unauthor¡zed access or use.

3.2
J.J
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3.4 lnst¡tution will use the Cloud Software only in accordance with this Order Form, the Documentation and
applicable laws.

3.5 lnstitution will not make the Cloud SoftwaÍe ava¡lable to anyone other than its authorized users.
3.6 lnstitution will not sell, resell, rent or lease the Cloud Software.
3.7 lnstitution will not create any derivative works based on the Cloud Software.
3.8 lnst¡tution wil¡ not use the Cloud Software to store or transmit any viruses, worms, time bombs, Trojan

horses and other harmful or malicious code, files, scr¡pts, agents or programs.
3.9 Institution will not attempt to gain unauthorized access to the Cloud Software or related systems or

network.
3.10 lnstitution will not use the Cloud Software to communicate, by way of electronic communication or

otherw¡se, any message, data or mater¡al that: (1) is libelous, harmful to minors, obscene or constitutes
poÍnography, (2) infringes the copyrights, patents, trade secrets, trademarks, trade names or other
proprietary or pr¡vacy rights of a third party or rs otherwise unlaMul, or (3) would otherwise g¡ve rise to
c¡vil liab¡lity, or that const¡tutes or encourages conduct that could constitute a criminal offense, under any
applicable law or reg ulation.

3.1 I Certain Cloud Software ¡s subject to addit¡onal terms and restrictions as set forth in Software
Supplements. Further,  may utilize certain Third Party Component Providers. With respect to the
use of the Third Party Component Providers' serv¡ces, lnst¡tution agrees to comply with any th¡rd party
contractual provisions outlined ¡n the Software Supplements. ln all cases, if any terms of a Software
Supplement conflict with any other terms of this Order Form, the terms of the Software Supplement will
control. ln the event of a conflict between a Software Supplement and th¡s Cloud Software Supplement,
the other Software Supplement w¡ll control.

4. Software SuDport Serv¡ces for Cloud Software. During the Cloud Software Term, as part of the annual
subscr¡ption fees set forth in a Cloud Software Order Form,  will prov¡de Software Suppof Services
for the Cloud Software. The application of Software Support Services by  may result ¡n changes in the
form, tim¡ng or other features of the Cloud Software.  w¡ll apply the Software Support Services to the
Cloud Software to include l\4aintenance and New Releases. The annual fee for Cloud Software includes
Software Support Services, and there wi¡l not be a separate maintenance fee due.

5, Cloud Software -Service Level Aq reement. Except as otherwise expressly provided for in an Order Form,
 will provide the Cloud Software consistent with the Servìce Level Agreement (the "SLA") in the

attached Exh¡bit 2.

6, Personallv ldentifiable lnformation. To effect the purposes of a Cloud Software Order Form, Institution may
from t¡me to time provide  with lnstitution Pll (lnstitution represent¡ng that it has the right to do so in
each such instance).  agrees that ¡t will be a school official, as that term is defined in FERPA, wrth
respect to the student Pll ¡t rece¡ves and further represents that it maìntains appropriate data secur¡ty
measures, including a written information secur¡ty policy, to protect lnstitution Pll consistent with applicable
United States laws and regulations. Further, to protect the privacy of lnst¡tution Pll,  will, for so long
as it reta¡ns lnstitution Pll: (i) maintain the confidentiality of Institut¡on Pll, as provided in the applicable
section(s) of the Agreement regard¡ng Institution's confidential information generally; (ii) l¡mit access to
lnst¡tution Pll to  employees, agents and subcontractors who have a need to access Institut¡on Pll
to fulfill  obligations under a Cloud Software Order Form; (iii) require that ¡ts agents and
subcontractors who have access to lnstitut¡on PII ag¡-ee to ab¡de by substantially s¡milar (and no less
restrictive) restrictions and conditions that apply to  with regard to such lnst¡tut¡on Pll; and (iv)
implement appropriate administrative, technical and phys¡cal safeguards designed to ensure the security or
integr¡ty of such lnstitution PII and protect against unauthorized access to or use of such Inst¡tution Pll that
could result in substantial harm or inconven¡ence to lnstitution.

7, Del¡verv: Post Term¡nation Actions.
7.1 Delivery.  will, as soon as reasonably practical follow¡ng the execution of a Cloud Software Order

Form, provide the necessary process and procedure for lnstitution's access to the Cloud Software.
7.2 Post Terminatìon. U pon terminat¡on or expirat¡on of the Cloud Software Term, lnst¡tut¡on access and use

of the Cloud Software will ¡mmediately cease, and lnstitution will have no further access to or use of the
Cloud Software. Prov¡ded that lnstitution has provided  with a written request at least thirty (30)
days prior to the end of the Cloud Software Term,  w¡ll, at no additional charge to lnstitut¡on,
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promptly provide lnstitution w¡th a copy of all lnstitution Data then in s possession, in a
commercially reasonable format. Such Institution Data w¡ll then be securely defeted by  in
accordance w¡th  then-current data security, retent¡on and disposal policies. Upon termination
orexpiration of the Cloud Software Term, each party w¡ll promptly return to the other party any Confident¡al
lnformation of the other party that is in their possession, or certify in writing to its destruction.

8. Limited Warrantv: Exclusive Remedv. Except as otherwise expressly provided for in any Software
Supplement,  warrants that, dur¡ng the Cloud Software Term, the Cloud Software will operate without
Defects. For each Defect , as soon as reasonably practicable and at its own expense, will prov¡de
lnstitut¡on with an avo¡dance procedure or a correction of the Defect (¡n accordance with the Software Support
Servlces provisions of this Order Form and the associated Maintenance Standards attached hereto as Ëxh¡bit
'1). lf, despite its reasonable efforts,  is unable to provide lnstitution w¡th an avoidance procedure for
or a correction of a Defect, then the applicable Cloud Software subscription will be terminated and 
shall refund that port¡on of the annual subscr¡pt¡on fee that has not yet been earned on a pro rata basis and
lnstitution may further pursue ¡ts remedy at ¡aw to recover direct damages resulting rn accordance with the
Agreement from the breach of this lim¡ted warranty. These remedies are exclusive and are ¡n lleu of all other
remedies, and  sole obligation for breach of this limited warranty is contained in th¡s Section L

 MAKES NO OTHER WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, AND
EXPLICITLY DISCLAIIVIS ALL WARRANTIES OF IVIERCHANTABILITY, AND FITNESS FOR A
PARTICULAR PURPOSE.  EXPRESSLY DOES NOT WARRANT THAT THE CLOUD
SOFTWARE, IN WHOLE OR IN PART, WILL BE ERROR FREE OR WILL OPERATE WITHOUT
INTERRUPTION,
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EXHIBIT 1 TO THE CLOUD SOFTWARE SUPPLEMENT

Ma¡ntenance Standards

s Client Support Center will be available to lnst¡tution for Defect reporting tive (5) days per week,
Monday through Friday (excluding national hol¡days and -observed holidays), from 8:00 AM to 8:00
PM (Eastern U.S. Time). However, Priority One calls (as defined below) will be supported 24x7x365 as long
as lnstitution contacts  Client Support Center via the 800 telephone number provided to lnstitution.

 uses reasonable commercial efforts to respond to Inst¡tution's Notif¡cations in accordance w¡th the
follow¡ng guidelines, with the t¡me period to be measured beginning with the first  business hour
occurring after  receives Institution's Not¡fication:

Priority Levels Def¡nit¡on Target Response
T¡mes

Príor¡ty One A Not¡fication that Institut¡on believes that a Defect has
caused a full fa¡lure of the Cloud Software; or a failure that
prevents lnstitution from perform¡ng data processing which
¡s cr¡tical to lnst¡tution's operations on the day on which the
alleoed Defect is reoorted

t hour or less

Priority Two A Notificat¡on that lnstitution believes that a Defect has
caused a partial failure of the Cloud Software or a fa¡lure
that s¡gnificantly h¡nders lnstitution's abil¡ty to perform data
processing which is cr¡tical to lnstitution's operations on the
dav on which the âlleoed Dêfeôf ¡s reoorted

4 hours or less

Priority Three A Notilrcatron that lnst¡tut¡on believes that a Defect has
caused an inteÍmittent failure of, or problem w¡th, the Cloud
Software, or that causes a significant delay in lnstitution's
ability to perform data processìng on the day on which the
alleged Defect is reported, but where the processing rs not
critical to lnstitution's operat¡ons

24 hours or less

Prior¡ty Four A Notification that lnstitutions believes that a Defect exists,
but it does not s¡qnificantlv affect critical Þrocessinq

72 hours or less

For purposes of these targets, a "response" w¡ll mean an initial contact from an  representative to
lnstitut¡on to begin evaluat¡on of the problem reported under one of the categories of calls identified above.
As a prerequisite to  obligation to respond to lnstitution's Notification(s), Institution must follow

 policies and procedures (such as the d¡aling of a particular phone number, the categorization of a
part¡cular problem, etc.) when submitting a Notjfication.

A "Notification" means a communication to  by means of: (i)  Client Support Center; (ii) the
placement of a telephone call; or (iii) the sending of an e-mail, in each case, in accordance with 
then-current policies and procedures for submitting such commun¡cations.

Response times listed in this Exhibit reflect targets and should not be construed as contractual obligations.
Response time commitments do not promise a complete resolution within the stated time frames. Rather, the
time comm¡tment ¡s ¡ntended to indicate the estrmated target tjme interval in which  w¡ll contact
lnstitut¡on after triaging and routing.  w¡ll begin working the request to seek a resolution of the issue
once communication with lnstitut¡on has been established to ver¡fy the request and depending on the prior¡ty
level as descr¡bed above.
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EXHIBIT 2 TO THE CLOUD SOFTWARE SUPPLEMENT

Service Level Agreement

1. Service Levels: General and Definitions.

. Availabilitv: "Availability" means the percentage of a particular month (based on 24-hour days for the
number of days in the subject month) that the Cloud Software production instance is available for remote
access by lnstitution and able to receive, queue and execute real-time requests, all as measured by

. l\4easurement: Availability is measured as the ratio of actual Availability to expected Availab¡lity result¡ng
in an "Achleved Avarlab¡iity" percentage. Achieved Availability is determined by calculating the aggregated
5 minute periods, during the periods the Cloud Softvvare is scheduled to be avaìlable, ("Scheduled
Uptime") excluding without limitation scheduled maintenance, that the Cloud Software is unava¡lable for
use by Inst¡tution ("Unscheduled Outage"), divided by the total aggregate minutes of sched uled Availab¡lity
for the month which is Scheduled Uptime minus the time the Cloud Software is scheduled to be
unavailable with lnstitution's agreement ("Scheduled Downtime"), and rounded to the nearest tenth (10rh)
unless otherw¡se indicated in the spec¡f¡c serv¡ce level definition. Availabìlity will be measured by
monitoring tools.

The Achieved Availability calculation is expressed as:

1 - (Unscheduled Outage / (Scheduled Uptine - Scheduled Downtime))

2. Service Level Obiectives.

Ellucian's objective is to achieve 99.50% Availaþility for the CIoud Software

Product¡on Service Level Cred¡ts.

Ava¡lab¡lity Cred¡t
>= v9.bu"/ Nonê
98.00ol. to 99 49ol" þi1:
97 .00% to 97 .99%. 10%
95.00% to 96.99%. 150/.
e2 qqze&,,-e,,4.9q%,
<92.00o/o

20%
t Bo/"

The Service Credit percentage will be applied to the subscription fee pa¡d by Inst¡tution for the affected Cloud
Softwa[e foÍ the month being measured (/.e., an amount equal to 1112 of the applicable annual subscription
fee associated with the Cloud Software).

ln orderto receive any ofthe Service Credits descrìbed above, lnstitution must notify within th¡rty (30)
days of an incident occurr¡ng that they intend on collect¡ng Service Credits. Failure to comply w¡th this
requirement willforfeit lnstitution's right to receive a Service Cred¡t.

lf  can confirm the unavailab¡l¡ty, and after  performs a root cause analysis which identifies
that the Cloud Software was the cause of the unavailabilìty, then Serv¡ce Cred¡ts will be applied and
aggregated in an "Annual Cred¡t Account." Promptly following the end of each Cloud Contract Year during the
Cloud Software Term, the Annual Credit Account for the pr¡or Cloud Contract Year will be applied as a credit
against the subscription fees due for the then-current Cloud Contract Year. Service Credits are not refundable
and can þe used only towards future billing chafges for the Cloud Software, as prov¡ded above in this
paragraph. For credit balances in Annual Credit Accounts applicable to the final Cloud Contract Year of the
Cloud Services Term  w¡ll, promptly following the end of the Cloud Software Term, issue Institution a
payment in the amount of the Annual Cred¡t Account balance. Notwithstanding the above, the total amount
credited to lnst¡tution in a particular month will in no event exceed an amount equal to twenty-five percent
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(25%) of the subscriptron fee pa¡d by lnstitut¡on for such month (1. e., an amount eq ual to 1/12 of the applicable
annual subscription fee associated w¡th the Cloud Software) for the affected Cloud Software. Service Credits
aÍe exclusive of any appl¡cable taxes charged to Institut¡on or collected by . lf, dur¡ng a Cloud Software
Term for a single Cloud Software prod uct at one lnstitution,  fails to meet the SLA performance metr¡cs
for Availability as described herein for three (3) consecutive months or six (6) non-consecutive months during
any rolling twelve (12) month period, then such failure shall entitle lnstitut¡on to terminate the applicable Order
Form and  shall refund that portion of the annual subscription fee that has not yet been earned on a
pro rata þasis. For the purpose of clarity, if three d¡fferent TBR lnstitutions each have a separate subscription
to a Cloud Software product, the SLA and any repeated failures thereof will be calculated separately three
different times. Outages on different Cloud Software products at any one Institution or on Cloud Software
products at different lnstitutions may not be aggregated to give rise to a termination r¡ght. Such Service
Credits and term¡nation right are lnstitution's sole and exclus¡ve remedy w¡th respect to any failure or
deficiency in the Cloud Software..

Cloud Software Environment Maintenance Procedures

 reserves the right to perform eme¡-gency maintenance without any prior notification to Inst¡tution, if
 determines that it is necessary to protect and maintain the secur¡ty and/or integrity of the Cloud

Software.

 standard maintenance w¡ndows are as described below (NOTE: The below windows are maximums
and w¡ll only be utilized if required).  will use dil¡gent efforts to announce scheduled maintenance as
defined by these maintenance windows.

ADDI¡cation Snêc¡t¡c Serv¡ces lnfrâsf rücfurê - Mâ¡ñfêñâncê lrl/iñ.l.rrirs

Window Durat¡on Days
Ant¡c¡pated

service
d ¡sruot¡on

Not¡ficat¡on

Daily 2 hours Weekdays, outside of normal
U.S.  business hours Low None

Weeklv 4 hours Weekend Low 48 hours
Monthly I hours Weekend L ike lv I week

The "Applicat¡on Specif¡c Services lnfrastructure" is controlled by  and encompasses, but is not limited
to, the follow¡ng: database software, appl¡cation software, refreshes, system configuration changes, and
programming-Íelated activrties. The spec¡fic timings for the above windows are published by  and can
be changed at 's sole discretion.

Emergency changes required to restore disrupted Cloud Software w¡ll follow documented change processes
and may not occur dufing a defined window.

For lnstitution's having the spec¡fic right to access a test/non-production environment, maintenance on the
tesvnon-production env¡ronment w¡ll be performed during business hours with at least one (1) month's notice.
No Service Credits will be issued for the test/non-production environment.

5. Exclusions.

Th¡s Service Level Agreement (including any associated Service Credits provided form herein) Vvill not apply
¡n the event of any performance issue or failures caused by:

. Circumstances beyond s reasonable control, including, without limitation, acts of any
governmental body, war, insurrection, sabotage, armed confl¡ct, embargo, f¡re, flood, interrupt¡on of or
delay in transportation, unavailabil¡ty of or interruption or delay ¡n telecommun¡cations or third-party
services, , fa¡lure of third-party software (including, without limitation, e-commerce software, payment
gateways, chat, statistics or free scripts) or inabil¡ty to obtain raw materials, supplies, or power used in or
equipment needed for performance under this SLA;
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. Failure of access circuits to the  network or its upstream providers, unless such failure rs caused
solely by ;

o Scheduled maintenance, to the extent provided herein;

. Domain Name Server ("DNS") issues outside the direct control of ;

. lssues with FTP, POP, IMAP, or SMTP customer access;

. False failures reported as a result of outages or errors of any  measurement system;

. Instrtution's acts or omissions (or acts or omiss¡ons of others engaged or authorized by Institution) that
¡nterfere with or disrupt the integrity or performance of the Cloud Software, rncluding, without limitation,
custom scripting or coding (e.9., CGl, Pel, HTN4L, ASP, SQL, etc.), any negligence, willful misconduct,
or misuse of the Cloud Softwarei

. e-mail or webmail del¡very and transmission;

. DNS Propagat¡on; or

. Outages, delays, or latency elsewhere on the lnternet that hinde[ access to the Cloud Software.

 ¡s not respons¡ble for browser or DNS caching that may make the Cloud Software appear inaccessible
when others can still access it

 w¡ll guarantee only those areas considered under the reasonable control of .

 may change, discontinue or add to this Service Level Agreement from time to time, but will (1) provide
sixty (60) days advance notice to lnstitution before mater¡ally reducing the benefits offered to lnstitution under this
Service Level Agreement which such a change is due to a third party making changes that impact 
availability to comply with this Service Level Agreement, and (2) prov¡de one hundred twenty (120) days advance
notice to lnst¡tut¡on before materially reducing the benefits offered to lnst¡tution under this Service Level
Agreement for reasons not connected to a third party change. ln the event lnstitution's benefits of this Service
Level Agreement are mater¡ally reduced during the Cloud Software Term, the upon lnstitution's request the parties
may agree upon an appropriate reduct¡on in subscr¡ption fees for the remainder of the Cloud Software Term.
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APPENDIX F-11  SOFTWARE SUPPLEMENT- ON-PREMISE LICENSES

These license terms are an agreement between the l¡censor of the software application or suite of applications
with which you acquired the  software ("Licensol') and you. Please read them. They apply to the
software named above, which includes the media on which you received ¡t, if any. The terms also apply to any

 

. uPdates,. supplements, and. lnternetbasedservices

for this software, unless other terms accompany those items. lf so, those terms apply  
or one of its affiliates (collectively, ) has licensed the software to Licensor.

By us¡ng the software, you accept these terms. lf you do not accept them, do not use the software. lnstead,
return ¡t to the place of purchase for a refund or cred¡t.

These terms supersede any electÌonic terms which may be contained within the software. lf any of the
terms contained within the software conflict with these terms, these terms will control.

lf you comply with these license terms! you have the rights below for each software license you acquire.

1. OVERVIEW.
a. Software. The software includes. server software,. addit¡onal software that may only be used with the server software directly, or ¡ndirectly through

other additional software.
b. L¡cense Model. The software is l¡censed based on. the number of instances of server software that you run; and. the number of devices and users that access instances of server software.
c. L¡cense Terms for Use with Virtual Server and Other Similar Technologies.. lnstance. You create an "instance" of software by executing the software's setup or ¡nstall

procedure. You also create an instance of software by duplicating an existing instance. References
to software in th¡s agreement include "instances" of the software.. Run an lnstance, You "run an ¡nstance" of software by loading it into memory and executing one
or more of its instructions. Once running, an instance is considered to be running (whether or not
its instructions continue to execute) until it is removed from memory.. Operating System Environment. An "operating system env¡ronment" is. all or part of an operat¡ng system instance, or all or part of a virtual (or otheMise emulated)

operating system instance which enables separate mach¡ne ident¡ty (primary computer name
or similar unique identifier) or separate administrative rights, and. instances of applications, if any, configured to run on the operat¡ng system instance or parts
identified above.

There are two types of operating system environments, physical and virtual. A physical operating system
environment is configured to run directly on a physical hardware system. A virtual operating system environment
is configured to run on a virtual (or otherwise emulated) hardware system. A physical hardware system can have
either or þoth of the follow¡ng:. one physical operating system env¡ronment. one or more virtual operating system environments.. Server. A server is a phys¡cal hardware system capable of running server software. A hardware

partltion or blade is considered to be a separate physical hardware system. For the purposes of
these terms, a server may be owned and managed by you ("your server"), or be fully physically
dedicated to you under the day to day management and control of a th¡rd party ent¡ty (e.9.,
Outsourcing Company).
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. Ass¡gning a License. To assign a license means simply to designate that license to one device or
user.

2. USÊ RIGHTS.
a. Assigning the License to the Server.

i. Before you run any instance of the server software under a software license, you must assign that
l¡cense to one of your servers. That server is the licensed server for that particular license. You
may assign other software licenses to the same server, but you may not assign the same l¡cense to
more than one server.

¡¡. You may reassign a software license, but not within 90 days of the last assignment. You may
reassign a software license sooner if you retire the l¡censed server due to permanent hardware
failure lf you reassign a license, the server to wh¡ch you reassign the license becomes the new
licensed server for that license.b. Running lnstances ofthe Server Software. You may run, at any one time, one instance of the server

software in one physical or v¡rtual operating system environment on the licensed server.c. Running lnstances of the Additional Software. You may run or otherwise use any number of
instances of the additional software listed below in physical or virtual operating system environments on
any number of devices. You may use those instances only with the server software. Use of any instance
with the server software may be indirect, through other ¡nstances of the additional software, or direct..  for Microsoft Office Outlook. l\4icrosoft E-Mail Router and Rule Deployment Wizard for . Microsoft Dynamics CRM Reporting Extensions for  . 
.    Report Authoring Ëxtensions.    Best PÍactices Analyzer.   lvlultilingual User Interface (MUl). 
. 
.  for supported devicesd. Creating and Storing lnstances on Your Servers or Storage Med¡a. You have the additional rights
below for each software license you acquire.. You may create any number of instances of the server software and additional software.. You may store ¡nstances of the server software and additional software on any of your servers or

storage media.. You may create and store instances of the server softwa re and add itional software solely to exercise
your r¡ght to run instances of the server software under any of your software licenses as descr¡bed
(e.9., you may not distribute instances to third parties).

3. ADDITIONAL LICENSING REOUIREMENTS AND/OR USE RIGHTS.
a. Cl¡ent Access Licenses (CALS).

i. You must acquire and assign the appropriate CAL to each dev¡ce or user that accesses youT
instances of the server software directly or indirectly. A hardware partition or blade is considered to
be a separate device.. You do not need CALS for any of your servers licensed to run instances of the server software.o You do not need CALs for up to two devices or users to access your instances of the server

software only to admin¡ster those instances.. You do not need CALS for external users who access instances of the server software indirectly.
"External users" means users that are not e¡ther (i) your or your affiliates' employees, or (ii) your
or your affiliates' contractors or agents.. Your CALS permit access to your instances of earlier versions, but not later versions, of the
server software.

ii. Categories and Types of CALs. There are three categories of CALS: the Essential CAL, Basic
Use Additive CAL, and Professional Use Add¡tive CAL. There are two types of CAL in each
category: a device CAL and a user CAL. You may use a combinat¡on of category and type, but in
all cases you may not have a Professional Use Additive CAL without an underlying Basic CAL, and
a Basic Use Additive CAL without an underlying Essential CAL.. The Essential CAL (e¡ther device or user) allows only Essential use access to 

.. The Basic Use Additive CAL (either device or user), w¡th the Essent¡al CAL, allows users only
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8.

9,

10.

Basic use access to cs VI r . The Profess¡onal Use Additive CAL (either device or user), with the Basic CAL, allows users
Professional use access to. Each device CAL permits a single device, used by any user, to access instances of the software
on your licensed servers. Each user CAL permits one user, using any dev¡ce, to access
instances of the software on your licensed servers.

i¡i. Reassignment of CALS. You may. permanently reassign your device CAL from one device to another, or your user CAL from one
user to another; or. temporarily reassign your dev¡ce CAL to a loaner device while the first device is out of service,
or your user CAL to a temporary worker wh¡le the user is absent.

b. Multiplexing. Hardware or software you use to. pool connections,. reroute ¡nformat¡on, or. reduce the number of dev¡ces or users that directly access or use the software
(sometimes referred to as "multiplex¡ng" or "pooling"), does not reduce the number of licenses of any
type that you need.

c. No Separation of Server Software. You may not separate the server software for use in more than
one operating system environment under a single license, unless expressly permitted. This applies
even if the operating system environments are on the same physical hardware system.

d. Additional Functionality.  may provide additional functionality for the software. Other l¡cense
terms and fees may apply.

.NET FRAMEWORK SOFTWARE. The software contains  Framework software. This
software is part of s. The license terms for  apply to your use of the 
softwa re.
BENCHMARK TESTING. You must obtain  prior written approval to disclose to a third party the
results of any benchmark test of the software. However, this does not apply to the 

 (see below).
 BENCHMARK TESTING. The software includes one oÍ more components of the

  Components"). You may conduct internal benchmark testing of those
components. You may disclose the results of any benchmark test of those components, provided that you
comply with the conditions set forth at go. t.com/fwlink/?LinklD=66406. Notwithstanding any other
agreement you may have with t, if you disclose such benchmark test results,  shall have
the right to di ose the results of benchmark tests it conducts of your products that compete with the
applicable T Component, provided it compl¡es with the same conditions set forth at
go. t.com/fwlink/?Linkl D=66406.
SCOPE OF LICENSE, The software is lìcensed, not sold. This agreement only gives you some r¡ghts to
use the software. Licensor and  reserve all other rights. Unless applicable law g¡ves you more
rights despite this limitatron, you may use the software only as expressly permitted in this agreement. ln
doing so, you must comply with any technical limitations in the software that only allow you to use ¡t in certa¡n
ways. You may not. work around any technical limitahons in the software;. reverse eng¡neer, decompile or disassemble the software, except and only to the extent that applicable

law expressly permits, despite this limttation,. make more copies of the software than specifred in this agreement or allowed by applicable law, desp¡te
th¡s limitationl. publish the software for others to copy;. rent, lease or lend the software; or. use the software for commercial software hosting services.

Rights to access the software on any device do not g¡ve you any right to ¡mplement t patents or
other intellectual property in software or devices that access that dev¡ce.
ALTERNATIVE VERSIONS. The software may include more than one version, such as 32-bit and 64-bit.
You may use only one version at one t¡me.
BACKUP GOPY. You may make one backup copy of the software media You may use it only to create
instances of the software.
DOCUMENTATION. Any person that has val¡d access to your computeror internal network may copy and
use the documentation for your internal, reference purposes.
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11. NOTFOR RESALE. Youmaynotsell software marked " N FR" or " Not for Resale "
12. ACADEMIC EDITION SOFTWARE. You must be a "Qualified Educational User" to use software marked as

"Academ¡c Edition" or 'AE.' lf you do not know whether you are a Qualified Educational User, vrsit
www.  com/education or contact the  affilrate serving your country.

13. TRANSFERTO ATHIRD PARTY. The f¡rst userof the software may transferit, this agreement, and CALs,
directly to another end user as part of a transfer of the integrated software turnkey application or su¡te of
applications (the "Un¡fied Solution") delivered to you by or on behalf of the Licensor solely as part of the
Unified Solution. Before the transfer, the end user must agree that this agreement applies to the transfer
and use of the software. The first user may not retarn any instances of the software unless that user also
fetains another license for the software.

14. EXPORT RESTRICTIONS. The software is subject to United States export laws and regulations. You must
comply with all domest¡c and ¡nternational export laws and regulat¡ons that apply to the software. These
laws include restrictrons on destinatrons, end users and end use. For additional information, see
www com/exportrng.

ls. ENTIRE AGREEMENT. This agreement and the terms for supplements, updates and lnternet-based
services that you use, are the entire agreement for the software.

16. LEGAL EFFECT. This agreement describes certain legal r¡ghts. You may have other r¡ghts under the laws
of your state or country. You may also have r¡ghts with respect to the Licensor from whom you acquired the
software. This agreement does not change your rights under the laws of your state or country if the laws of
your state or country do not permit it to do so.

17. NOT FAULT TOLERANT, THE SOFTWARE IS NOT FAULT TOLERANT, LICENSOR HAS
INDEPENDENTLY DETERMINED HOW TO USE THE SOFTWARE IN THE INTEGRATED SOFTWARE
APPLICATION OR SUITE OF APPLICATIONS THAT IT IS LICENSING TO YOU, AND  HAS
RÊLIED ON LICENSOR TO CONDUCT SUFFICIENT TESTING TO DETERMINE THAT THE SOFTWARE
IS SUITABLE FOR SUCH USE,

18. NO WARRANTIES BY . YOU AGREE THAT IF YOU HAVE RËCEIVED ANY WARRANTIES
wrTH REGARD TO ETTHER (A) THE SOFTWARE, OR (B) THE SOFTWARE AppLtCATtON OR SUTTE
OF APPLICATIONS WITH WHICH YOU ACQUIRED THE SOFTWARE, THEN THOSE WARRANTIES
ARE PROVIDED SOLELY BY THE LICENSOR AND DO NOT ORIGINATE FROM, AND ARE NOT
BINDING ON , T DOES NOT PROVIDE AN IMPLIED WARRANTY OF
MERCHANTABILITY OR ANY OTHER EXPRESS OR IMPLIED WARRANTY.

19. NO LIABILITY OF  FOR CERTAIN DAMAGES. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW,  SHALL HAVE NO LIABILITY FOR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING FROM OR IN CONNECTION WITH THE USE
OR PERFORMANCE OF THE SOFTWARE OR THE SOFTWARE APPLICATION OR SUITE OF
APPLICATIONS WITH WHIGH YOU ACQUIRED THE SOFTWARE, INCLUDING WITHOUT LIMITATION,
PENALTIES IMPOSED BY GOVERNMENT. THIS LIMITATION WILL APPLY EVEN IF ANY REMEDY
FAILS OF ITS ESSENTIAL PURPOSE. IN NO EVENT SHALL  BE LIABLE FOR ANY
AMOUNT IN EXCESS OF TWO HUNDRED FIFTY U.S. DOLLARS (US$2sO.OO).

 and  are registered trademarks of   in the United States and/or other
countries
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APPENDIX F-12  SOFTWARE SUPPLEMENT FOR CLOUD SOFTWARE

These terms apply to any  products (the  Products") that are made available, dìsplayed, run,
accessed or which otheMise interact, directly or indirectly with the applicable Cfoud Software. Microsofl
Corporation or one of its affiliates (collectively, ) has licensed the software to 

By us¡ng the Cloud Software (which is connected as descr¡bed above to Productsl Client
accepts these terms.

1. Client may not remove, modify, or obscure any copyright, trademark or other propr¡etary rights notice that is
contained in or on the  Products.

2. Cl¡ent may not reverse engineer, decomp¡le, or disassemble the  Products, except to the extent that
such activity is expressfy permitted by appl¡cable law.

3. NO WARRANTIES BY . CLIENT AGREES THAT IF CLIENT HAS RECEIVED ANY
WARRANTIES WITH REGARD TO THE  PRODUCTS OR THE CLOUD SOFTWARE, THEN
THOSE WARRANTIES ARE PROVIDED SOLELY BY  AND DO NOT ORIGINATÊ FROIVì, AND
ARE NOT BINDING ON, 4, NO LIABILITY OF  FOR CERTAIN DAMAGES, TO THE MAXIMU¡¡ EXTENT PERMITTED BY
APPLICABLE LAW, T SHALL HAVE NO LIABILITY FOR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES ARISING FROM OR IN CONNECTION WITH THE USE
OR PERFORI\4ANCE OF THE  PRODUCTS OR THE CLOUD SOFTWARE, INCLUDING
WITHOUT LIMITATION, PENALTIES IM POSE D BY GOVERN MENT. THIS LIMITATION WILL APPLY EVEN
IF ANY REMEDY FAILS OF ITS ESSENTIAL PURPOSE,

5. This Order Form only g¡ves Client lim¡ted r¡ghts to use the  Products in connection with the Cloud
Software. and  reserve a¡l other r¡ghts.

6. Cl¡ent agrees that  may disclose Client's information to  as reasonably necessary to verify
compl¡ance with this Order Form.

7. The t Products are not fault-tolerant and are not guaranteed to be error free or to operate
uninterrupted. Client may not use the  Products in any appl¡cation or situation where the 
Products' fa¡lure could lead to death or serious bodily injury of any person, or to sever physical or
environmental damage ("High Risk Use"). High Risk Use does not include utilization of the  Products
for administrat¡ve purposes, to store configuration data, engineering and/or configuration tools, or other non-
control applications, the fa¡lure of wh¡ch would not result in death, personal injury, or severe physical or
environmental damage. These non-controlling applications may communicate with the applicattons that
perform the control, but must not be d¡rectly or indirectly responsible for the control function. Client will be
responsible for any third-party claim ar¡sing out of CIient's use of the  Products in connection with
any High Risk Use.

L  is an intended third party beneficiary of this Order Form w¡th the right to enforce provisions of this
Order Form and to ver¡fy C¡¡ent's compliance.
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APPENDIX F-1 3 SOFTWARE SUPPLEMENT

These terms apply to , Inc.'s ) ema¡l market¡ng seÍvices (the "Services") provided as
part of the Software.

By using the Software Cl¡ent accepts these terms.

1. Use. Client may use the Services only in and for its own internal purposes and business operations. Client
may not use the Services as a service for any third party. No license or r¡ght to use, reproduce, translate,
rearrange, modify, enhance, display, sell, lease, sublicense or otherwise distribute, transfer or dispose of
the email marketing software accessed by Client hereunder, in whole or in part, is granted except as
expressly provided by this Agreement. Ne¡ther cl¡ent nor any of Cl¡ent's affil¡ates shall reverse engineer,
decompile or disassemble the email services software except as to the extent as such activ¡ty is allowed
by the applicable law. Nothrng in this Agreement willentitle Client or any of Client's affil¡ates to access or
use the source code of the email marketing software.

2. Confidentiality. Client acknowledges that the Serv¡ces and any other ¡nformation provided to Client by
 incorporate conf¡dential and proprietary information developed by, acquired by, or l¡censed to
 ("Confidential lnformation"). Subject to the requirements of the Tennessee Open Records Act,

Cl¡ent will take (and will cause its affiliates to take) all reasonable precautions necessary to safeguard the
confidentiality of the Confidential lnformation. Ne¡ther Client nor any of Client's affiliates will make any
unauthorized use of the Confidential lnformat¡on or disclose, in whole or ¡n part, any part of the
Conf¡dential lnformat¡on to any individual or entity, except to those of Client's employees or consultants
who require access for Client's authorized use of the Confidential lnformat¡on and agree to comply w¡th
the use and nondisclosure restr¡ctions applicable to the Confident¡al Informat¡on under the Agreement. lf

becomes aware of Client's breach or threatened breach of th¡s Section 2, Ellucian may suspend
any and all rights granted to Client under the Agreement in addition to all legal rel¡ef that may be available
to 

3. Clíent's Representations and. Client represents and to  and that:

No information delivered by Client to  ¡n support of the Agreement will infringe on any
copyr¡ght, patent, trade secret or other proprietary r¡ght held by any third party.

Client will not use the Services rn a manner that violates any law or regulation. Neither Cl¡ent nor
any of Client's affiliates will use the Services for purposes of, or transmit via the Services, (i) any
unlaMul, fraudulent, libelous, defamatory, obscene, pornographic, profane, threatening, abusive
or otherwise object¡onable rnformation of any kind, ¡ncluding without limitation any transmissions
constituting or encouraging conduct that would constitute a cr¡minal offense, give rise to civil
l¡ability or otherw¡se violate any local, state, natronal or foreign law, including without limitat¡on the
U. S. export control laws and regulations; (ii) any chain letters, pyramid schemes or other
decept¡ve, misleading, and/or fraudulent content; (i¡¡) any unsolicited commerc¡al or non-
commercial commun¡cation; (iv) any emails w¡th deceptive, misleading or false subject lines or
header information that makes ¡t difficult to identify the in¡tiator of the email; or (v) any information
containing a virus, Trojan horse, worm, or other harmful component.

Each person as to whom email addresses are prov¡ded to  by Cl¡ent or any of Client's
affiliates (i) can or w¡ll be categorized as an "opt-in" rec¡pient by his, her or its agreement w¡th
Client to ¡eceive such ¡nformation via email, and (¡¡) has not or will not have notified Cl¡ent or any
of Client's affiliates of his, her or its desire not to receive email (i.e., no such person has "opted
out" of the receipt of email with respect to Client or Clients products or services or any of Client's
affiliates or their products or serv¡ces).

4. Client'sResponsibilities.

a. Client is responsible for the integrity of the lists it uploads into the Software

a.

b.
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7.

b. Cl¡ent is responsible for any lists which cause a bounce, complaint, or other act¡on which leads to
s or  lP address to be Blacklisted ("Blacklist¡ng" means any m¡suse of the

Services which results in s  lP address to be listed as a source of spam,
or notified of an intent to be listed as a source of spam, by key internet service providers ("lSPs")
or third-party blacklist¡ng organizations), and t and Client shall not hold 
responsible for the cl¡ent's actions, as long as  is mak¡ng a good faith effort.

c. Client's ability to send email using the Services may be suspended until any Blacklisting related
to that Client's activities have been resolved to  reasonable satisfaction.

d.  may terminate a Client's access to the Services upon the occurrence of three (3)
Account Holds. "Account Hold" means a notice subsequent to an Account Warning notifying

 that a Client's individual account access will be suspended while the Client's list practices
are rev¡ewed by  and . "Account Warnrng" means a notice not¡fy¡ng 
that Client's account is at rìsk of suspension.

outage Pol¡cy. CLIENT ACKNOWLEDGES AND UNDERSTANDS THAT  DOES NoT
WARRANT THAT THE SERVICES W¡LL BE UNINTERRUPTED OR ERROR FREE AND THAT

 MAY OCCASIONALLY EXPERIENCE "HARD OUTAGES" DUE TO INTERNET
DISRUPTIONS THAT ARE NOTWITHIN ITS CONTROL. ANY SUCH HARD OUTAGE SHALL NOT BE
CONSIDERED A BREACH OF THE AGREEMENT.

Ownership, All trademarks, service marks, patents, copyrights, trade secrets, know-how, and other
proprietary rights in or related to the Services, are and will remain the sole and exclusive property of

 or its applicable service providers (specifically ), whether or not specifically
recogn¡zed or perfected under applicable law.  or its applicable servìce provider(s) shall own all
rights, title and interest, including all intellectual property r¡ghts, ln and to any improvements to the
Services or any new programs, upgrades, mod¡flcations or enhancements thereto, even when such
refinements and improvements result from Client's request. To the extent, if any, that ownership in such
refinements and improvements does not automatically vest in  or its applicable serv¡ce provide(s)
by virtue of the Agreement or otherw¡se, Client hereby transfers and assigns (and, ¡f applicable, shall
cause Client's affiliates to transfer and assign) to  or ¡ts applicable service provìders) all rights,
t¡tle, and ¡nterest which Client or any of Cl¡ent's affiliates may have in to such refinements and
improvements.

DISCLAIMER OF WARRANTIES. EXCEPT AS MAY BE OTHERWISE SPECIFICALLY PROVIDED
HEREIN, THE SERVICES ARE PROVIDED HEREUNDER -AS IS'WITHOUT WARRANTY OF ANY
KIND, EXCEPT AS MAY BE OTHERWISE SPECIFICALLY PROVIDED HEREIN, TO THE MAXIMUM
EXTENT PERMITTED BY TENNESSEE LAW,  EXPRESSLY DISCLAIIVS ANY AND
ALL WARRANTIES, CONDITIONS, REPRESENTATIONS, AND GUARANTEES WITH RESPECT TO
THE SERVICES, WHETHER EXPRESS OR IMPLIED, ARISING BY LAW, CUSTOM, PRIOR ORAL OR
WRITTEN STATEI\4ENTS, OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE. NO REPRESENÏATION OR
OTHER AFFIRMATION OF FACT, INCLUDING, WITHOUT LIMITATION, STATEI\4ENTS REGARDING
CAPACITY, SUITABILITY FOR USE OR PERFORIVIANCE OF THE SERVICES, WHETHER IVIADË BY
EIVIPLOYEES OF  OR OTHERWISE, WHICH IS NOT CONTAINED IN THIS SOFTWARE
SUPPLËIVIENT, SHALL BE DEEMED TO BE AWARRANTY BY  FOR ANY PURPOSE,
OR GIVE RISE TO ANY LIABILITY OF  WHATSOEVER, THIS PARAGRAPH DOES
NOT NEGATE THE LIMITED WARRANTIES MADE BY  IN SECTION 8 OF APPENDIX F-10
CLOUD SOFTWARE SUPPLEMENT TO THE MASTER AMENDI\4ENT,

Customer Marks  and its appl¡cable service provide(s) may use Client's trademarks and trade
names ("Marks") solely in connection with the authorized provis¡on of the Services. Any other use of
Client's Marks shall be with Cl¡ent's prior wr¡tten consent and subject to all written guidelines regarding
the use of Client's Marks.

L
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9. Third Party Benef¡c¡ary.  shall be deemed a third party beneficiary under the Agreemenl
and Cl¡ent shall be liable to  for any damages ar¡sing due to Client's breach hereof to the
same extent as if  had been a signatory to the Agreement.
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 ANTI-SPAM CERTIFICATION FORM

In order to comply with federal law, email best practices, and the policies set forth by ISPs and other ema¡l filtering
organ¡sations,  requ¡res all clients to certify their compliance with  Anti-Spam email
policy as well as the opt-in status of any lists they d¡stribute using the  application.

First Certif¡cat¡on: SÞam Policv

Cl¡ent has read and understands s Ant¡-Spam Policy (attached hereto).

Second Certification: List Source

CI¡ent certif¡es that Client is the owner of all email distribution lists distributed using the application,
and that Client ¡s solely responsible for the composition and membership of each list.

Third Certification: List Opt-ln Status

Client certifies that all subscr¡bers to be used in connection with the t application have provided
permission to Client to send them email.
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ANTI-SPAM POLICY

Ant¡-SPAM at 
Our clients certify that they will use our software only to send emarls to customers and prospects that have directly
consented (opted-¡n) to receive email. They are forbidden to kansmit unsolicited commercial email (spam) vta our
system. does not buy or sell ema¡l lists, nor do we allow our clients to use purchased or harvested
email lists (see below).

Additionalìy,  offers confirmed opt-in as an optional tool for our clients to use to help minimize
allegat¡ons of spam and abuse. When a list is designated as "confirmed optin,"  system
automatically sends a follow-up email to each subscr¡ber on such lists asking the recipient to ver¡fy that they wish
to receive communications via email. Only those subscribers respond¡ng affirmatively will be opted-in to future
marlings sent via the system.

We additionally require that clients reconfirm (permission pass) or stop mailing an existing list when ¡t ¡s
determined to be in violation of our anti-spam policies. Repeated violations or failures to comply with our policies
will result in termination of that client's access to the system.

Members Agreement
Our clients agree not to send unsolicited email via our system. For any opt-in list of email addresses used in

s system, clients agree to provide us with the source of the email addresses, the method used for
recipient signup, and details surrounding the process used, and whatever other information relates to the
transaction or s¡gn-up process used. Th¡s includes, but ¡sn't limited to, date and time of sign up, lP address of
signup, website signed up from, and whatever other information the client asked of the recipient at po¡nt of sign
up.

Our clients certify that they will not use rented or purchased l¡sts, ema¡l append lists, or any other list that contains
email addresses captured ¡n any other method than opt-in. The use of opt-out lists is prohibited in our system.

 reta¡ns the r¡ght to review cl¡ent lists and emails to verify that clients are abiding by the privacy and
permìssion policies set forth herein. Our clients are required to comply with our pol¡cies and all applicable law

How do we protect your privacy?
We use strict security measures to protect against the loss, misuse and alterat¡on of data used by our system. We
promise to keep your ema¡l address secure and private and will not use it for other purposes. Please review our
Privacy Policy for more deta¡ls.

Why did you receive an email from our system?
You should on¡y rece¡ve email from our system from some cl¡ent of ours that you recognize signing up to receive
email from. Our clients certify that all email addresses used in our system are opt-in names that have given
permiss¡on to the cl¡ent to send them email. As we indicate above, does not allow nor desire that any
client use our ema¡l services to send unwanted mail or spam. lf you don't recognize who sent you the message,
see the next section.

Reporting Unwanted Mail as Spam
lf you don't recognize who used the  service to send you a given message, you can report it to us as
spam by send¡ng it to abuse@ om. We receive, invest¡gate, catalog, and take action based on these
compla¡nts. lf you're worried that we would simply "list wash" your address w¡thout further investigation, feel free
to report the message to whatever spam reporting entity you feel most comfortable work¡ng with. Spamcop at
www.spamcop.net prov¡des an easy way to report unwanted ma¡l as spam. You can also use your ema¡l provider's
(AOL, Hotmail, Yahoo) "report as spam" mechan¡sm to notify the ISP that the message is spam. lSPs use this
informat¡on to determine good senders from bad senders, and we regularly work with lSPs to take action based
on that data. Alternately, there are reputable ant¡-spam blacklist groups that you can work with to identify an issue
and inform service providers of that issue. We work with anti-spam blacklist groups and str¡ve to address all issues
to the¡r satisfaction.

How do I get off an ema¡l l¡st?
Each email sent through the  system contains a link that allows subscribers to unsubscribe from
receiving emails from the sender. Each emarl contains an easy and automated way for you to unsubscribe. You
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may also change your expressed interests at any time. lf you wish to unsubscr¡be or change your interests, simply
follow the ¡nstructions at the bottom of any email. lf you have received an unwanted emaiì sent by the
system, please see above for opt¡ons on how to handle and report an issue.

W¡ll your information ever be shared, sold or rented?
We will never share, sell, or rent individual personal information without your advance permission, unìess ordered
by a court of law. lnformation submitted to us is available only to employees respons¡ble for managing this data.
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APPENDIX F-14  SOFTWARE SUPPLEMENT

These terms apply to the address ver¡fication services prov¡ded as part of the Software (the "
Services"). The  Services are provided by LLC.

1. Addit¡onal Definitions.

Address is a human-readable and human-interpretable description of a delivery point to which mail or
other physical objects can be delivered.

Content means any and all Address data, records and structures included in and associated w¡th Address
data provided in certain products.

Content Suppl¡eÌ ls a third party, often a postal admin¡stration or postal operator that has prov¡ded
with data to be included in Content.

Content Update is a new version of Content containing updated, improved or enriched data.

Customer as used herein shall mean TBR or an lnstitution, as applicable.

False Negative is a result of the processing of an Address by the  Services where no
correction ¡s made while a knowledgeable human is able to make a correction.

False Posit¡ve ¡s the result of the processing of an Address by the  Services where the
correction or suggestion is not identical to the correct response as determined by a knowledgeable
human.

Legal Entity means a single lawful and legally standing organization that has the capac¡ty to be legally
þound, and is uniquely ident¡f¡able from any other organization.

2. General License Terms.

Usage Data. ln order for  to make certa¡n l¡cense services available,  may collect
certain information about CustomeÍ's use of such serv¡ces for pu[poses of understand¡ng how they are
being used, including without l¡mitation ¡nformation about frequency and duration of usage ("Usage Data").

 reserves the right to aggregate such Usage Data in a form that does not identify Customer or
any indiv¡dual and use such aggregated Usage Data for ¡nternal business purposes and use
and disclose such aggregated Usage Data for preparing and ¡ssuing normative and benchmarking data.
Except as otheMise provided hereunder,  agrees to hold all Customer-specific Usage Data as
Confidential lnformat¡on pursuant to the Agreement. As between the parties,  shall own all
right, title, and ìnterest in and to all ¡ntellectual property rights in all materials developed by or on behalf
of  based on or includ¡ng as a component thereof any such aggregated Usage Data and all
general¡zed knowledge, skill, know-how and expertise relat¡ng to such information.

3. Data as a Service (DaaS) Address Content and Web Service Subscr¡otions.

The  Serv¡ces set forth ¡n th¡s subsection are subscription based licenses or services that
requ¡re the add itional licensing of country-spec¡f¡c or other content. In addition to the terms set forth herein
and in the Agreement, certain Content Suppliers impose certa¡n fixed and non-negotiable terms and
conditions tha  is obliged to ¡mpose upon use of the Content ("Passlhrough Terms"). The
Pass-Through avaílableTerms aîe
¡lpl1wwlLa   cor'ìì/en/su pport1_da-\ynl.aåd,hil!.1i41Þid:J_N 9Pc¡sBS4. By using the applicable

 Serv¡ces, Customer: (i) acknowledges having received and reviewed the Pass{hrough Terms,
(ii) accepts the terms of the Passìhrough Terms uncond it¡onally, and (iii) understands and accepts the
Pass-through Terms may be varied and/or augmented in the future by the Content Suppliers w¡thout
notice. Any queries in regard to the Pass{hrough Terms may be addressed directly to the Content
Suppler. Content Suppliers may from t¡me to time requ¡re additional terms and conditions to be signed by
the Customer and Customer agrees to do so immediately upon request or cease use of the Content.
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Customer will receive applicable login deta¡ls and/or passwords for Customer's users of the
Services. Customer is solely f iabfe for any and all activities that occur on Customer's account, including
activities resulting from any failure by Customer to maintain the confidentiality of such passwords.
Customer will promptly notify  of any loss of password or breach of the terms applicable to the

 Services without delay. Informatica may establish and update general policies concerning use
of any  Service from time to time by email or written notificat¡on to Customer.

Customer will not use any  Service or any data or information that is accessed or delivered
through or derived therefrom to take any action, or assist others in taking any act¡on, that (i) is unlawful,
harassing, invasive of another's privacy, abusive, threatening, harmful, obscene, defamatory, l¡belous or
fraudulent, (iì) violates the personal privacy rights of others, (¡¡i) victimizes, harasses, degrades, or
intimidates any individual or group of individuals, (iv) constitutes unauthor¡zed or unsolicited transmission
of advertising, junk or bulk ema¡1, or othèr form of unauthorized solicitation or spam, (v) constitutes an
attempt to impersonate any person or ent¡ty, (vi) ¡s ìntended to omit, delete, forge, or misrepresent
transmission information, (vii) is ¡ntended to cloak the identity or contact information of Customer or others,
(viii) infringes or misappropr¡ates any intellectual property of any th¡rd party, or (iv) interferes with or
disrupts the use of the  Services. Customer acknowledges that  neither endorses
the content of any communications made under Customer's account nor assumes responsibility for any
mateÍial contained therein.

Customer agrees to comply with all applicaÞle laws and regulat¡ons (including applicable laws regarding
taxes, the transmiss¡on of technical data, privacy, encrypt¡on of software, export of technology,
transmiss¡on of obscenity or permissible uses of intellectual property) and all then-current requirements,
procedures, policies, and regulations of networks that Customer uses to connect to the
Serv¡ces.  reserves the right to deny access to the Informatica Services to Customer or any
user of Customer that v¡olates any of the policies or restrictions set forth in thìs sect¡on.

Unless otherw¡se agreed in writing by the parties, Customer will have sole responsibility for and bear all
risks associated with acquir¡ng and operating its own technology environment, including but not lim¡ted to
computers, digital certificates (if requ¡red), operat¡ng systems, servers, Internet access, local area
networks, and wide area networks and shall pay any fees associated with such access.

Content is based on data suppl¡ed by the Content Suppl¡ers and licensed to  for sublicensing
to its Customers.  is entirely reliant on the Content Suppl¡ers for the Content and in certain
c¡rcumstances  may be unable to prov¡de additional Content Updates or renewals of Content
subscriptions ow¡ng to restr¡ctions imposed by the Content Supp¡¡ers.

The Content may vary from Content Update to Content Update if some of the Content Suppliers alter the
terms of their licenses or if the Content ceases to be available to for resale.

Except where set forth otherw¡se in the Agreement and/or Order Form, Customer may not deliver the
Content to any third parties without the pr¡or written permission o  nor use the Content to
provide a service to third part¡es. Customer may not make copies of the Content.

and/or the Content Suppliers may audit use of the Content on behalf of its licensors to ensure
Customer's usage is ln accordance with the Agreement.  may request from Customer and
make information on Content use ava¡lable to the Content Suppliers at any time.

In the event of misuse of Content by Customer, Customer may be required to pay additional fees.
Customer shall be fully liable for any and all additional fees arising due to misuse of the Content includ¡ng
but not restr¡cted to any fines, penalties, damages or other fees payable to the Content Suppliers or third
part¡es. lnformat¡ca may provide Customer's contact deta¡ls to the Content Supplier for use in the event
that the Content Supp¡ier wishes to contact Customer directly for aud¡t or any other reason.

 has comp¡led the Content using data obtained from third parties. ln collating this data,
 has applied the best poss¡ble care and made random checks to ensure accuracy,

completeness and validity of data. However, it may be possible that Content may be inaccurate,
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rncomplete or invalid. Except as provided for under local law, neither nor ¡ts licensor(s) accept
liability for the accuracy o[ quality of the Content, whrch is used entirely at Customer's own risk. Both
False Positives and False Negatives may occur. All Content and accompanying written materials are
provided "as is" without warranty of any kÍnd. Address matching and correction may generate incorrect
results because fuzzy logic and algor¡thms are used. Further, does not warrant, guarantee, or
make any representations regarding the use, or the results of the use of the product or wr¡tten materials,
¡n terms of accuracy, reliability, currency or other qual¡ties.

No trademarks used in the Content may be used or reproduced by Customer for any purposes. Customer
must not systematically query the Content in order to create a copy of the underlying reference databases.
The Content conta¡ns the intellectual property of the Content Suppliers and is l¡censed to the Customer
on an annual basis subject to payment of the applicable fees. The Content remains the rntellectual
property of the Content Suppliers at all times. The Customer's own data and databases shall remain the
property of Customer.

lf one or more Addresses from the United K¡ngdom are processed by Customer, Customer acknowledges
the right of Royal Mail on the basis of this contract to directly enforce all terms against Customer relating
to the postal reference data. Employees and representatives of the Royal Mail are author¡zed to ¡nspect
applicable account¡ng and Content at Customer's s¡te during general business hours and after adequate
advanced not¡ce in order to control the compl¡ance w¡th clauses concerning Royal Mail's data.

Data Protection: Customer shall observe the provisions of the European Data Protectìon Directive
95/46EC (Official Journal of the E uropean Comm unities of 22 November 1995 No L.281 p. 3'l ) as enacted
in the legislat¡on Customer's country of use as well as any applicable data protection or data pr¡vacy
legislation applicable ("Data Protection Legislation"), and ln part¡cular recognizes that if the Content is
comb¡ned with additional data to create personal data, Customer shall be considefed the Data Controller
for that data, in accordance with the terms of the Directive  accepts no l¡abilìty for any breach
of any appl¡cable Data Protection Legislation arising from or related to Customer's use of the Content.
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APPENDIX F-15  RESTRICTED USE SOFTWARE SUPPLEMENT

1. AdditionalDefinitions.

(a) "Client" means TBR or an lnstitution, as applicable.

(b)   Products" means any of the software prov¡ded to  by  ( ) and
ident¡fied under the name " in an Order Form.

2. Ownership.  owns the  Products.

3. Restrictions on se o   Products. Cl¡ent's use of the  Products is subject to the
appl¡cable   License Informat¡on ("L|") document available at URL: lllp.llwwvc:
83 .qo]]l$aIlrry3 re ¿s,l_a1-ciÀd]t, ùsl. The terms and conditions set forth in the Ll for each 
Product (deftned in the Ll as a "Program") preva¡l over any other terms and conditions in the Agreement as
it relates to a Program.

4. Additional Restrictions. ln addition to and w¡thout limiting the restrictions set forth in an Order Form, Client's
use of the   Products is subject to the fo¡lowing additional terms and conditions:

(a) Client has the right to use the  Products only in Object Code form;

(b) Use of the  Products is limited to the number and type of authorized users specified in an
Order Form. Applicable user roles and associated limitations are set forth in the Ll; and

(c) For the avo¡dance of doubt, in lieu of the limited warranty otherwise provided for in the Agreement,
Client shall be provided with the l¡mited warranty as applicable in the Ll.
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1. AdditionalDefin¡tions.

(a) "Client" means TBR or an Inst¡tution, as applicable.

(b) Component Systems" means the Component Systems identified in an Order Form as being
subject to this Software Supplement.

2. Ownersh¡o.  owns the  Component Systems.

3. Restrictionson Useof  Com ponent Svstems. Cl¡ent's use of the  Com ponent Systems is subject
to the follow¡ng add¡t¡onal terms and conditions:

(a) Client has the right to use the  Component Systems only in Object Code form;

(b) Client acknowledges that the  Component Systems are proprietary to  and are supplied
by  under license from . T¡tle to the  Component Systems shall at all t¡mes rema¡n vested ¡n

 or its designated successor. Except for the r¡ght of use that is expressly provided to Cl¡ent under the Order
Form, no right, title or interest ¡n or to the  Component Systems ¡s granted to Client;

(c) To the extent permitted by Tennessee ¡aw, Client agrees that  makes no representations or
warrant¡es whatsoever to Clienti and that  shall not be liable for any damages, whether direct, ¡ndirect,
¡ncidental, special, or consequential, arising from the Client's use of the  Component Systems or related
materials. This section 3(c) does not negate the limited warranties made by  in Sect¡on 7 of the Master
Amendmenti

(d) Client acknowledges and understands that the  Component Systems may only be used by
the number and type of users for which the license has been granted, as otherwise specified in the Order Form;
and

(e) Client acknowledges and agrees that  ¡s a third party beneficiary of this Agreement with
regard to the  Component Systems.
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APPENDIX F-17  SOFTWARE SUPPLEMENT

1. AdditionalDefinitions.

(a) "Client" means TBR or an Inst¡tution, as applicable.

(b)  Component Systems" means the s, lnc. s") proprietary Component
Systems identified in an Order Form as being subject to th¡s Software Supplement.

2. Restr¡ct¡ons on Use of  Component Svstems. Cl¡ent's use of the  Component Systems
is subject to the following additional terms and conditionsì

(a) Cl¡ent has the right to use the  Component Systems only ¡n Object Code form, in
accordance w¡th the restrictions set forth in the Master Amendment,

(b) Client is prohibited from making the  Component Systems available in any timeshar¡ng,
service bureau, subscription service or rental arrangement, and from causing or perm¡tting the reverse
engrneering, disassembly or decompilation o  Component Systems, in whole or in part;

(c) Client w¡ll not remove or alter any trademark, copyright, confidentiality or other propr¡etary right
not¡ce in the  Component Systems;

(d) The structure, organ¡zation and code of the  Component Systems are the valuable trade
secrets and conf¡dential information o . Titletothe  Component Systems shall at all times remain
vested in  or its designated successor and does not pass in any way to Cl¡ent or any third party. Except
for the right of use that is expressly provided to Client under the Master Amendment, no right, title or ¡nterest in or
to the  Component Systems is granted to Client;

(e) To the extent permitted by Tennessee law  makes no representations or warranties
whatsoever to Client. TOTHE EXTENT PERMITTED BY TENNESSEE LAW,  SHALL NOT BE LIABLE
TO CLIENT FOR ANY DAMAGES, WHETHER DIRECT, INDIRECT, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL, ARISING FROM THE CLIENT'S USE OF THE  COMPONENT SYSTEMS OR
RELATED MATERIALS;

(f) Cl¡ent is prohibited from
Component Systems; and

(S)  is a th¡rd party
Component Systems.

publishing any result of any benchmark tests run on the 

beneficiary of the l\4aster Amendment with regard to the 

Page 62 ol 64



1.

APPENDIX F-18  TALENT MANAGEMENT SOFTWARE SUPPLEMENT

Ownership: Ellu t  is owned by , lnc. (" ).
 and/or its l¡censors own all r¡ght, title, and interest, including al¡ patent, copyright, trade secret,

trademark, moral rights, mask work rights, and other intellectual property rights in and to 
 and the associated Documentation, and  expressly reserves all rights not expressly

g ranted to Client hereunder.
Active Users. The annual subscriptíon fee for the  (also referred
to herein as  ") includes the total number of Active User licenses as specified in
Exh¡bit A to wh¡ch th¡s Software Supplement is attached. On a regular basis (at least monthly), Client's access
and use of   (including Clìent's total number of Active Users) will be reviewed. lf
and when Client's use o  exceeds the llmitations on Active Users as provided
herein during the Cloud Soflware Term,  will promptly notify Client of the increase and: (¡) Client will
be ¡nvoiced (in increments of 50 Active Users) for the incfeased number of Active Users, at addit¡onal
subscript¡on fees on a pro-rata basis for the remainder of the then-current Cloud Contract Year, and Client's
payment will be due with¡n thirty (30) days from the date of invoice; and (¡i) annual subscription fees applicable
to subsequent Cloud Contract Years will be increased to reflect the increase ¡n Active Users. Upon payment
of the applicable increase(s) in subscription fees as prov¡ded aþove, Client's total Active Users shall be
increased to reflect the new total Active Users for which Client has paid the additional subscr¡pt¡on fees. All
such increase in annual subscript¡on fees will be based on the standard fees, as set forth in the applicable
Order Form. An "Active User" is a single, indÌvidual Client user establ¡shed on 
w¡th a designat¡on of "active" at any t¡me during that calendar month  and Client have the ab¡l¡ty to
determine who is an Act¡ve User).
Serv¡ce Level Aqreement (Availabilitv): In place ofany other availab¡l¡ty targets/guarantees and service
level agreements otherwise prov¡ded for in this Order Form or ¡n the Agreement, the Service Level Agreement
attached to this Software Supplement as Attachment 1 will apply with respect to .
DISCLAIMER OF WARRANTIES. EXCEPT AS EXPRESSLY STATED IN THIS 

 SOFTWARE SUPPLEMENT, THE MASTER AIVIENDI\¡ENT OR ANY ADDENDUIVI TO THE
MASTER AMENDMENT,  I\4AKES NO, AND HEREBY DISCLAIMS, ANY AND ALL
EXPRESS AND IIVIPLIED WARRANTIES, GUARANTEES, AND REPRESENTATIONS OF ANY KIND
WHATSOEVER, WITH RESPECT TO  AND ANY RIGHT OF ACCESS
THERETO, OR OTHERWISE, INCLUDING, WITHOUT LIIMITATION, II\4PLIED WARRANTIES OF
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, THE PRECEDING SENTENCE
DOES NOT NEGATE THE LII\4ITED WARRANTIES MADE BY  IN SECTION 8 OF APPENDIX F-
1O CLOUD SOFTWARE SUPPLEI\4ENT TO THE MASTER AMENDMENT. EXCEPTAS SET FORTH IN THE
SERVICE LEVEL AGREEMENT IN ATTACHMENT 1, NEITHER N NOR 
WARRANTS THAT THE CLOUD SOFTWARE WILL BE UNINTERRUPTED, ERROR-FREE.VIRUS FREE
OR COIVìPLETELY SECURE. THE CLOUD SOFTWARE IS SUBJECT TO LIMITATIONS, DELAYS AND
OTHER PROBLEMS INHERENT IN THE USE OF THE INTERNET AND ELECTRONIC
COMMUNICATIONS. EXCEPT TO THE EXTENT EXPRESSLY PROVIDED IN THE SERVICE LEVEL
AGREEIVIENT IN ATTACHMENT 1,  IS NOT RESPONSIBLE FOR ANY DELAYS,
DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROIVI SUCH PROBLEMS,
DISCLAIIVIS ANY AND ALL RESPONSIBILITY FOR THIRD-PARTY CONTENT, THIRD-PARTY LINKS AND
WEBSITES, AND ANY OTHER CONTENT NOT POSTED BY 

2.
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Exhibit I 
Definitions  

 
 “Amendment Date” means the effective date of this Amendment. 
 
 “Amendment Date Component System” means a Component System listed in Attachment A.  As of the 
Amendment Date, TBR is obtaining from a license to use the Amendment Date Component Systems for the 
Institutions also listed in Attachment A, as more fully provided for in Attachment A, and for the fees otherwise 
provided for in this Amendment.  For all purposes of this Amendment, Attachment A will be deemed an Order Form 
for the Amendment Date Component System.   
 

“Appendix” means, in each instance, a document which is marked as an “Appendix” and is attached to this 
Amendment.  Each Appendix is incorporate herein by this reference. 
 
 “Attachment” means, in each instance, a document which is marked as an "Attachment" and is attached to 
this Amendment.  Each Attachment is incorporated herein by this reference. 
 
 “Available Component System” (with one or more of the Available Component Systems being collectively 
referred to as the “Available Software”) means the Component Systems listed in Attachment B.  Without affecting 
any license granted for a Component System prior to the date of any such action by  or obligation to 
provide Improvements therefor during the term of this Amendment,  will have the right, from time to time and 
only on a prospective basis, to delete Component Systems from Attachment B in any instance in which stops 
granting licenses for the Component System in question; and will have the right and duty to update Attachment 
B from time to time to add additional Component Systems and any other software or services which become 
available through  thereto.   
 
 "Baseline" means the general release version of a Component System as updated to the particular time in 
question through both warranty services and Maintenance, but without any other modification whatsoever. 
 
 “Cohort” means each one of the four (4) discrete groups of Institutions, whose constituent Institution 
members, for purposes of obtaining group training, and for the provision of parallel implementation efforts, will 
work together, in a coordinated manner, to receive Information Services from for the implementation of the 
Component Systems. 
 
 “Committed Services” means that quantity of Information Services identified on the Institution's Order 
Form (Attachment E) and that the Institution is committing to obtain from  and has committed to provide in 
such instance. 
 

“Component System” means any one of the computer software programs:  (a) that is identified in 
Attachment A as an “Amendment Date Component System”; or (b) that is identified in Attachment B and is also 
listed in an Order Form as a Component System; or (c) for purposes of obtaining Maintenance and/or Information 
Services therefor, any provided software system licensed to TBR or an Institution by  prior to the 
Amendment Date and sometimes identified as a “Major System”; and in any event, including all copies of Source 
Code (if provided), Object Code and all related specifications, documentation, technical information, and all 
corrections, modifications, additions, improvements and enhancements to and all Intellectual Property Rights for 
such Component System. 
 
 "Confidential Information" shall have the meaning as provided in Section 8 of the Original Agreement. 
 
 “Contract Year” means each one (1) year period beginning on January 1st and ending on December 31st of 
the same calendar year.   
 
 “Customization” means any developed changes to and/or creations of Source Code and/or Object 
Code in compliance with the Customization Specification for such Customization, but without any other change 
whatsoever. 
 
 “Customization Conforming Date” means a date occurring during the Term on which the testing, correction, 
and review requirements agreed upon by the parties in writing for any particular Customization have been completed 
for that Customization.   
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 “Customization Defect” means, in each instance, a material deviation between a Customization and its 
Customization Specification, for which Customization Defect has been provided with enough information for 

to replicate the deviation on a computer configuration which is both comparable to the computer configuration 
for which  created the Customization and which computer configuration is under control. 
 
 “Customization Delivery Date” means, for each Customization, the date TBR or an Institution, as 
applicable, first receives that Customization at the Delivery Address.   
 
 “Customization Maintenance” means, for each Customization, the provision of corrections and 
workarounds for Customization Defects, as well as the provision by the SMO of such Customization revisions as 
may reasonably be required under applicable Tennessee legislative/regulatory mandate.   
 
 “Customization Specification” means that detailed specification that TBR or an Institution, as applicable, 
and  will agree upon in writing in each instance for a Customization, and from which Customization 
Specification will generate the Source Code and Object Code for such Customization. 
 
 “Delivery Address” means TBR’s office address at the shipping address set forth in the applicable Order 
Form as the Delivery Address; provided, however, that in any particular Order Form, the address of the Institution 
named in that Order Form can be substituted as the “Delivery Address” for purposes of that Order Form. 
 
 "Delivery Date" means, for each Component System, the date that a Baseline Component System arrives 
F.O.B. the Delivery Address from place of shipping (generally, Malvern, Pennsylvania). 
 
 “Documentation” as it refers to any Baseline Amendment Date Component System, means:  (i) the then-
current provided on-line and hard copy user and system manuals and printed information relating to the 
operation and functionality of the Baseline Licensed Software; and (ii) to the extent the same refer to functionality 
existing, as of the Effective Date, in a particular Baseline Component System, the Proposal Section.  For purposes of 
clarification, to the extent the Proposal Section refers to any functionality that is not, as of the Amendment Date, 
included in any Baseline Amendment Date Component System that is available in general release as of the 
Amendment Date (“Future Functionality”), then such references to Future Functionality do not and will not 
constitute a commitment on the part of to develop or to deliver to Licensee any such Future Functionality. 
 
 “Documented Defect” means, alternatively:  (a) a material deviation between the Baseline Component 
System and its documentation (and for any Amendment Date Component System, its Documentation); and (b) a 
material deviation between a Customization and its Customization Specification; and in either instance, for which 
Documented Defect  has been provided with enough information to enable  to replicate the deviation on a 
computer configuration which is both comparable to the Equipment (or, in the case of a Customization, the computer 
configuration for which  created such Customization) and is under control. 
 
 “Enhancements” means general release (as opposed to custom) changes to a Baseline Component System 
which increase the functionality of the Baseline Component System.  Enhancements are provided pursuant to the 
Maintenance Agreement. 
 
 "Enrollment" means an Institution's student enrollment as provided for in the then-current edition of the 
Higher Education Directory (published by Carroll’s as of the Amendment Date), or some similar, disinterested 
higher education enrollment source as may then be designated by  to define Component System pricing tiers for 
its higher education customers and potential customers. 
 
 “Equipment” means, in each instance, host(s) or client server configuration(s) and/or combinations of 
host(s) and client server configuration(s), with all equired third party databases and hardware/software 
peripherals, all located within the United States of America and for which supports the Licensed Software.   
 
 “Exhibit” means, in each instance, a document which is marked as an "Exhibit" and is attached to this 
Amendment.  Each Exhibit is incorporated herein by this reference. 
 
 “Expiration Date” means, with respect to each Baseline Component System, the date upon which the initial 
Maintenance term ends for such Baseline Component System as provided for in the applicable Order Form.   
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“FTE” means one or more  employees engaged to provide SMO Services or other Information Services 
to TBR on a full-time basis, including two or more such employees whose collective employment effort is the 
full-time employment equivalent of a single employee engaged to provide SMO Service or other Information 
Services to TBR on a full-time basis, during the regular business hours generally observed by employees of TBR, 
and excluding training time, administrative time, sick time, holiday time and vacation time.   
 
 “Improvements” means, collectively, Maintenance, Enhancements and New Releases provided pursuant to 
the Maintenance Agreement attached as Attachment H. 
 
 “Information Services” means, in each instance, the implementation, training, customization and/or 
consulting, Customization/Work Product (as that term is defined in Attachment J) maintenance/support, help desk, 
and other information technology services that  is to provide to TBR or an Institution, as applicable, pursuant to 
an Order Form (Attachment E) and the Statement of Work (Attachment M) attached thereto, and for the 
remuneration otherwise provided for in such Order Form or Statement of Work.   
 
 "Information Services Agreement" means that certain document attached to this Amendment and marked as 
"Attachment J," pursuant to which will provide Information Services.   
 
 “Institution” means each of the State of Tennessee public institutions of higher education, and the 
applicable institutional foundations, that is listed in Attachment C, as well as the TBR itself.   
 
 "Intellectual Property" means all patents, patent rights, patent applications, copyrights, copyright 
registrations, trade secrets, trademarks and service marks and Confidential Information. 
 
 “Licensed Software” means, with regard to the software products being licensed pursuant to this 
Amendment, the Component Systems for which a right of use has been granted pursuant to this Amendment, 
including the Amendment Date Component Systems, and other Component Systems licensed after the Amendment 
Date pursuant to an Order Form, in the aggregate.    
 
 “List Price” means the list containing the prices at which makes its products and services 
generally available to institutions of higher education in the United States.   
 

"Maintenance" means the provision of Improvements by to TBR, for and on behalf of itself and the 
other Institutions, under the terms and conditions of the Maintenance Agreement, and for the fees provided for in 
Attachment D.  Without limitation, Maintenance includes providing corrections of and/or avoidance procedures (that 
is, a workaround that will enable the continued use of the Baseline Component System in question without a material 
adverse impact on the Institution's day-to-day business operations) for Documented Defects.  Without limitation, as 
part of Maintenance, during the applicable Maintenance term, will provide Licensee with all new releases of the 
Baseline Component Systems that Licensee licenses from during the Term, including without limitation for the 
Baseline Amendment Date Component Systems.    

 
 "Maintenance Agreement" means that certain document attached to this Amendment and marked as 
"Attachment H," pursuant to which  will provide Maintenance.   
 
 “New Releases” means new editions of a Baseline Component System. 
 
 "Object Code" means computer programs assembled, compiled, or converted to magnetic or electronic 
binary form on software media, which are readable and usable by computer equipment. 
 
 "Order Form" means a document substantially in the form of Attachment E and executed by the individual 
institution and in each instance, and specifying in each instance, as applicable, the Licensed Software licensed, 
the term of the Maintenance therefore, the Information Services to be provided by pursuant thereto, and the 
Institution to which  is to provide the same in each instance.   shall provide a copy of each Order Form to 
TBR for inclusion in the Agreement. 
 
 “Partial Year” means any period specified in an Order Form as a "Partial Year," and consisting of a 
prorated portion of a Contract Year.  By way of example and not limitation, the period from the April 1, 2005 
through December 31, 2005, inclusive, would be a "Partial Year."   
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 “Permitted Personnel" means:  (i) employees of TBR and/or an Institution (as applicable) having a need to 
know; (ii) any regulatory body having a need to know and under an obligation of confidentiality and non-disclosure; 
and (iii) third party consultants engaged by TBR/an Institution who have a need to know, including any third party 
engaged to provide remote hosting services for the Licensed Software for TBR or an Institution under contract to 
TBR with a need to know; provided, that a as a condition of being Permitted Personnel, persons or entities in 
category (iii) must, prior to obtaining access to the Licensed Software, have executed an approved non-
disclosure agreement, Attachment L.   
 
 "Premises" means data processing facility(ies) located at TBR and designated by TBR from time to time as 
locations at which or from which  is to provide Information Services to Institutions.  
 
 “Project Plan” means, in each instance, a detailed plan describing the specific Information Services to be 
performed by and the associated activities to be handled by TBR in connection therewith.  Upon its creation 
and approval by both parties as further required herein, the Project Plan will be deemed incorporated into the 
Information Services Agreement (Attachment J) by reference, without further action by either party.  shall 
provide a copy of each to TBR.   
 
 “Proposal Section” means pages 7-1 through 7-107, inclusive (and excluding and deleting any pages 
thereafter, of Section 7 of the Proposal, General Overview, which Proposal Section is expressly incorporated 
into this Amendment by this reference for purposes of the definition of “Documentation.” 
 
 “ Proprietary Component System” means, in each instance, one (1) of the Available Software 
Component Systems identified in Attachment B under the heading of “ Proprietary Component System.”  An 

Proprietary Component System is an Available Component System for which  is the exclusive owner of all 
of the technology and intellectual property contained in or otherwise comprising such Component System.    
 
 “SMO Services” means the services specifically identified in this Amendment as the “SMO Services” and 
that will provide to TBR pursuant this Amendment, for the period provided for in this Amendment.  
 
 “SMO Year” means each one (1) year period, running consecutively with each Contract Year, during which 

will provide TBR with SMO Services, as otherwise provided for in this Agreement. 
 
 "Software" means the Source Code, Object Code and other executable code for application software 
products, operating systems, database systems, computer language facilities, development tools; and the related 
specification(s) therefor. 
 
 “Satellite Maintenance Organization” or “SMO” means a physical facility located in Nashville, or such 
other  location as the parties may agree in writing, in Tennessee provided and maintained by TBR, and from which 
facility will provide the SMO Services generally described in Attachment A for the period otherwise provided 
for in this Amendment. 
 
 “Software Supplement” means, in each instance, the supplement attached to this Amendment as part of 
Attachment F that contains additional terms, conditions and limitations pertaining to the particular Component 
System referenced in such supplement.  Certain Software Supplements are attached to this Amendment and are 
included in Attachment F.  Other Software Supplements may be attached to and made a part of this Amendment 
upon the execution by TBR and of an amendment expressly providing that such Software Supplement is so 
being attached to and made a part of this Amendment. 
 
 "Source Code" means computer programs written in higher-level programming languages, sometimes 
accompanied by English language comments and other programmer documentation. 
 
 “Statement of Work” means, in each instance, a written description, substantially in the form of Attachment 
M, of the Information Services to be rendered by  Each Statement of Work will be deemed incorporated into 
this Amendment by reference without further action by either party.   shall provide a copy of each Statement of 
Work to TBR before the work specified in the Statement of Work begins.   
 
 “Third Party Component System” means, in each instance, one (1) of the Available Software Component 
Systems identified in Attachment B under the heading of “Third Party Component Systems.”   
 
 “TBR” means The State University and Community College System of Tennessee, known generally as the 
“Tennessee Board of Regents.”  TBR is also referred to in this Amendment as “Licensee.” 
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 “Total License Fee” means the amount provided for in Attachment D for the Amendment Date Component 
Systems. 
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Exhibit II 
 

Preliminary Project Plan / Time Frames 
Implementation Schedule 

The parties will develop a definitive Project Plan, with an implementation schedule setting out the projected time 
frames for the implementation of the Amendment Date Component Systems for each Cohort/Institution, with such 
definitive Project Plan to be based upon the preliminary Project Plan timeline attached hereto as part of this Exhibit 
II.   

The definitive Project Plan will contain a schedule setting out the projected dates for provided training 
associated with the implementation of the Amendment Date Component Systems for each Cohort/Institution, with 
such training schedule to be based upon the preliminary Cohort-based training schedule included in the preliminary 
Project Plan timeline attached hereto as part of this Exhibit II. 

Further, the definitive Project Plan will require that, in connection with the implementation of each Amendment Date 
Component System, and further, in connection with the implementation of all of the Amendment Date Component 
Systems collectively, will provide Licensee with a report at the time that reasonably determines that the 
implementation of the Amendment Date Component System in question, or the Amendment Date Component 
Systems collectively, have been fully implemented for use in a production mode, and such report will identify any 
tasks that believes must still be completed (and identifying whether such tasks are the responsibility of a 
particular Cohort/Institution, or Licensee itself) to enable the software in question to be used in a production mode.   

Upon its completion, and subject in any event to its further revision by the parties, the definitive Project Plan will be 
deemed incorporated into this Amendment by this reference without further action by either party, and will 
provide TBR with a true and correct copy thereof for inclusion into this Amendment.  
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2004 MASTER AMENDMENT 
This 2004 Master Amendment (“Amendment”), made this 16th day of December, 2004 (“Amendment Date”), is 
entered into by and between The State University and Community College System of Tennessee, known generally as 
the “Tennessee Board of Regents” (“TBR,” and also referred to as “Licensee” throughout this Amendment), for and 
on behalf of itself and each Institution; and   Inc. (“ formerly named “ Software & Resource 
Management Corporation,” and legal successor by merger to “ Software & Technology Services, Inc.” 

Background 

and TBR are parties to a Master Software License and Services Agreement with an Agreement Date of 
January 29, 1993 (“Original Agreement”), as the Original Agreement was thereafter amended from time to time (as 
so amended, the “Full Agreement”).  Each software license granted by pursuant to the Full Agreement is hereby 
ratified, and each such software license will remain in full force and effect in accordance with the applicable terms 
and conditions of the Full Agreement.  Without limiting the foregoing, however, solely for the purposes of this 
Amendment, the “Agreement” means only the Original Agreement, together with the “Third SMO Amendment to 
Master Software License and Services Agreement” having a “Third SMO Amendment Date” of January 1, 2001 (the 
“Third SMO Amendment”).  The “Agreement,” as defined in the immediately preceding sentence, is restated and 
incorporated into this Amendment by this Amendment, and hereinafter, all references to this Agreement will be 
deemed to be references to the Original Agreement, together with the Third SMO Agreement, both as further 
modified by this Amendment.   

TBR issued a certain Request For Proposal entitled Tennessee Board of Regents Request for Proposal Enterprise 
Resource Planning System RFP 2004-05 and dated April 15, 2004 (“TBR RFP”) for administrative software and 
related implementation services to replace the administrative software in use by the Institutions and TBR as of the 
Amendment Date.   in response to the TBR RFP, submitted a certain proposal entitled 
Response to Tennessee Board of Regents' Request for Proposal for an Enterprise Resource Planning System RFP 
2004-05 and dated June 17, 2004 (“  Proposal”).  Based upon the TBR RFP and the Proposal, the parties 
engaged in good faith negotiations for the acquisition by TBR from of certain administrative software products 
and related services, with such good faith negotiations culminating in the parties’ execution of this Amendment.   

The parties are entering into this Amendment so that:  (a) TBR, for benefit of itself and the Institutions, will obtain 
license to use certain proprietary and third party software systems from (b) TBR, for benefit of itself and the 
Institutions, will obtain information technology services and maintenance/support services for software systems 
licensed pursuant to this Amendment; (c) TBR, for benefit of itself and the Institutions, will obtain 
maintenance/support services for software systems that TBR and Institutions  licensed from  prior to the 
Amendment Date; and (d) TBR and each Institution will have the right to obtain a license to use additional 
provided software systems, and maintenance/support for such additional software systems, and additional/other 
information technology services related to such additional provided software systems, all for the fees provided 
for in this Amendment and on the terms and conditions of the Agreement as amended hereby. 

Accordingly, the parties, intending to be legally bound, hereby agree as follows: 

1. Definitions.  Each term defined in the Original Agreement or the Third SMO Amendment (as applicable) will 
have the meaning ascribed to that term in the Original Agreement/Third SMO Amendment whenever that term is 
used in this Amendment, unless the context requires otherwise or that term is re-defined in this Amendment.  In such 
instances, a defined term will instead have the meaning ascribed to that defined term in this Amendment, in Exhibit I, 
whenever that term is used in this Amendment.  Additionally, certain other terms are defined within the operative 
provisions of this Amendment. 

2. Right to Grant License and Ownership.  has all rights to grant the license and rights of usage for the 
Licensed Software provided for in this Amendment; except as otherwise indicated in an applicable Software 
Supplement, owns the Licensed Software. 

3. License.  Subject to the terms and conditions of this Amendment, hereby grants to TBR, for benefit of 
each Institution identified in Attachment A as having a right of use for that Amendment Date Component System 
(including for benefit of each foundation and/or a “Tennessee Technology Center” that is affiliated with that 
Institution, and in either instance, the primary purpose of which is to advance the educational mission of that 
Institution), a non-exclusive, non-transferable perpetual (unless otherwise specified in Attachment A) license to use 
and copy for use each Amendment Date Component System specified in Attachment A, on the Equipment and only 
for the Institution’s computing operations.   
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Additionally, and also subject to the terms and conditions of this Amendment, will grant to TBR, for benefit of 
each Institution identified in the Order Form in question, a non-exclusive, non-transferable license to use and copy 
for use any additional Component System (as provided in the then-current version of Attachment B) as specified in 
the Order Form in question, on the Equipment and only for the Institution’s computing operations.   

In any instance, the computer readable media containing Source Code and Object Code for the Licensed Software 
may also contain Source Code and Object Code for Component Systems for which a right of use is not being 
granted.  Neither TBR nor any Institution may make any use of any Source Code and/or Object Code for any such 
Component Systems for which a license has not so been expressly granted.  Each license granted pursuant to this 
Amendment will be a perpetual license, subject in any event to the terms, conditions and restrictions of this 
Amendment, unless the particular Software Supplement for the Component System in question specifies that the 
license is granted only for a specified term of years, in which case such license will be granted for only the applicable 
term of years specified in this Amendment or the Order Form pursuant to which such Component System license is 
being acquired, as applicable.  Any license rights not expressly granted in this Amendment are expressly reserved.   

(a) Source Code. If the Order Form in question (including, for purposes of each Amendment Date 
Component System, Attachment A) does not otherwise provide that TBR/the Institution in question has a 
right to use Source Code for a particular Component System, then such Institution has no rights in or to the 
Source Code for that Component System. Only with respect to the Component Systems for which the Source 
Code is so licensed will TBR/an Institution have the right to compile, modify, improve and enhance that 
Component System.  Neither TBR nor any Institution will disclose all or any part of the Source Code for the 
Licensed Software to any person except Permitted Personnel who, before obtaining access to the Source 
Code, have been informed in writing of the non-disclosure obligations imposed on TBR, the applicable 
Institution and such Permitted Personnel pursuant to this Amendment. 

(b) Object Code.  An Institution has the right to use the Licensed Software licensed by that Institution 
pursuant to the applicable Order Form in Object Code form.  An Institution also has the right to use the 
Licensed Software licensed by that Institution pursuant to the applicable Order Form in Object Code form 
temporarily on another upported configuration, for disaster recovery of the Institution’s computer 
operations. 

(c) Documentation.  Except as otherwise provided for in the applicable Software Supplement, TBR and 
Institution can make a reasonable number of copies of the documentation for each Component System listed 
on its respective Order Form for its use in accordance with the terms of this Amendment. 

(d) Restrictions on Use of the Licensed Software.  Reverse engineering, disassembly or de-compilation of 
the Licensed Software are all strictly prohibited.  Use of the Licensed Software to provide data processing 
services to third parties, or to any Institution for which a license for use has not been expressly granted by 

is strictly prohibited.  The Licensed Software may not be used by, or disclosed to, any person except 
Permitted Personnel.  Without limiting the foregoing, use of the input and/or output sensory displays of or 
from the applicable Licensed Software by third parties on a strict “need to know” basis, will not be deemed a 
non-permitted disclosure of the Licensed Software.  The Licensed Software, in whole or in part, may not be 
exported outside of the continental United States of America, in any manner or by any means, without in each 
instance obtaining prior written consent and, if required, a validated export license from the Office of 
Export Administration within the U.S. Department of Commerce and such other appropriate governmental 
authorities.   

(e) Intellectual Property Rights Notices. The Intellectual Property rights notice(s) embedded in or that 
otherwise provides with the Licensed Software may not be altered or removed.  The unaltered 

Intellectual Property rights notice(s) must be reproduced in any full or partial copies of the Licensed 
Software. 

4. Information Services Provided Pursuant to Information Services Agreement.  will provide 
TBR/Institutions with Information Services as specified in particular Order Forms and on the terms and conditions of 
the Information Services Agreement (Attachment J).  Without limitation, as of the Amendment Date, will 
provide TBR with the Information Services specified in Attachment A, including the SMO Services specified in 
Attachment A.  
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Notwithstanding any other provision of the Agreement, including without limitation the Third SMO Amendment, the 
term of the Third SMO Amendment (SMO term which was from January 1, 2001 through December 31, 2005), will 
be terminated and concluded as of December 31, 2004, and thereafter will be superseded and replaced by a new term 
commencing on January 1, 2005 and continuing thereafter as otherwise provided for in this Amendment.  The 
execution of this Amendment will be deemed to relieve TBR of its obligation to remit payment to of any 
amounts for goods/the Third SMO Amendment SMO services otherwise provided, including software maintenance 
charges of the Third SMO for any period after December 31, 2004; provided, however, that the obligation of TBR 
and/or each Institution to pay  any other amounts for goods or services not otherwise provided for in this 
Amendment will continue in full force and effect notwithstanding the parties’ execution of this Amendment, and such 
other amounts will be payable to  in accordance with the terms and conditions of the contract documents giving 
rise to such obligation of payment to  and TBR covenant and agree to work together in good faith to 
reconcile, as soon as reasonably practicable after the Amendment Date, any payment obligations that should have 
been included in or excluded from (as applicable) payment under this Amendment.   

(a) Implementation Schedule. The parties agree work together to prepare the definitive Project Plan and 
the implementation schedule to be included in the Amendment as Exhibit II for the implementation of the 
Amendment Date Component Systems for each Institution; and further, for the creation of discrete Project 
Plans for the completion of any Information Services per an applicable Order Form in each instance.  
will provide copies of such Project Plans to Licensee for inclusion in this Amendment.   
Without limiting the foregoing, Licensee acknowledges and agrees that the projected implementation/training 
timeframes referenced in this Exhibit II regarding the Amendment Date Component Systems are, without 
limitation, conditioned upon the cooperation of the Institution members of each Cohort, and the timely 
discharge by each Cohort and its constituent Institution members of the responsibilities assigned to each in 
the definitive Project Plan for the implementation of the Amendment Date Component Systems. 

(b) Information Services.  In each instance, TBR and the applicable Institution will work with to 
develop a Project Plan that identifies TBR's, and each Institution's responsibilities.  Such Project Plan 
shall be subject to  approval, which approval  shall not unreasonably withhold. 

(1) Overall Responsibilities.  Each Project Plan will specify the training, functional product 
consulting, and technical consulting that shall provide in connection with the applicable Licensed 
Software. 

(2) TBR and each Institution Project Plan Responsibilities.  In each instance, TBR will assign an 
overall project manager during the term of the project to coordinate project implementation with  
Responsibilities of TBR’s project manager will include: 

 Daily access by  for project coordination; 
 Establishment and daily management of TBR implementation plans; 
 Review of all delivered documentation; 
 Coordinating project activities with TBR’s and each Institution’s data processing department; 
 Managing production preparation activities in both technical and user areas;  
 Coordinating the resolution of any changes in TBR’s policies or operating procedures; and 
 Authorizing payments. 

(3) Progress Meetings.  With regard to the Project Plan for the Amendment Date Component 
Systems, there shall be weekly progress meetings during the period covered by the implementation 
schedule (the “Implementation Schedule”) provided for in such Project Plan. 

(4) Authorizations.  Only the TBR and Institution senior contract officers are authorized to execute 
an Order Form, in each instance, to authorize any additional services to be provided by and to 
approve final resolution of disputes that may arise between the parties in any instance.  

(5) Institutional Participation.  Additionally, a primary systems coordinator will be appointed at 
each Institution.  The primary systems coordinator will have the same responsibilities and coordinate 
his/her Institution’s project with the TBR project manager.  With regard to the Amendment Date 
Component Systems, representatives of TBR and each Institution shall participate in production 
preparation activities and provided training. 
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(6) Conditions.  With regard to the Amendment Date Component Systems, and any subsequently-
licensed Component Systems, TBR agrees to provide the following hardware and software (the "TBR 
Environment"), and access to TBR and Institution facilities. 

(i) Hardware and Software.  TBR and each Institution agree to provide  with non-
exclusive access to the Equipment, at no cost to on or before the date on which the 
Information Services in question are to be provided. 

(ii) Access to Equipment and TBR's at each Institution's Facilities.  TBR and each Institution 
will provide such additional assistance to as  may reasonably request for the purpose 
of rendering the Information Services.  Without limitation of the foregoing, TBR and each 
Institution will provide with all of the following without charge as reasonably necessary 
for to perform its obligations hereunder:  (1) the Equipment, provided and maintained at 
TBR's expense in good working order and in actual operation at all times at which 
reasonably requests operation for the purposes of rendering the Implementation Services; (2) 
the right for to use the Equipment (including all related operating software) either on 
TBR's and an Institution's premises or remotely by telecommunication, as requested by 
(3) teleprocessing/remote access capabilities; (4) other computer systems of TBR and the 
Institution as reasonably necessary and upon TBR's prior approval; (5) access to the 
Equipment, and to TBR's and the Institution's offices as reasonably necessary and upon TBR's 
prior approval; (6) a reasonable amount of space on TBR's and the Institution's premises for 

personnel, including parking space; and (7) other assistance as reasonably requested by 
 personnel, and such office equipment and services such as desks, chairs, word processors, 

telephone, copying and other equipment and services appropriate to accommodate 
personnel. 

(c) Additional Support.  TBR will provide, at its sole expense, electronic access to the TBR Environment 
from any of facilities. 

Until the completion of the Information Services in each instance, in addition to providing  personnel 
with access to the applicable TBR computing environment in question, TBR will (as applicable) provide 
reasonable dedicated address space.  TBR will also provide  with a reasonable amount of disk storage 
space.  will exercise reasonable care to minimize the use of machine time and disk space. 

Remote access will be provided to  on a twenty-four-hour-per-day, seven-day-per-week basis if the 
computer and communications facilities are scheduled for operation and  usage does not degrade the 
normal production use of the computer in any material respect.  All disk storage allocated to  will be on-
line during these hours. 

5. Delivery.  Except as otherwise expressly provided for in Attachment A (with regard to the Amendment Date 
Component Systems), the applicable Order Form, or an applicable Software Supplement, in each instance, will 
deliver the Baseline Component Systems identified in an Order Form to the Delivery Address within thirty (30) days 
after such Order Form has been signed by both parties.  With regard to the Amendment Date Component Systems, 

will deliver (with regard to the Baseline Amendment Date Component Systems identified in Table 1 of 
Attachment A) or make available to Licensee (with regard to the Baseline Amendment Date Component System 
identified in Table 2 as provided for the Baseline Component Systems constituting the Amendment Date Component 
Systems in January, 2005; that is, by not earlier than January 5, 2005, and by not later than January 31, 2005.  In any 
instance, promptly after receiving written notice from TBR,  will re-deliver any Baseline Component System 
that has not been received at the Delivery Address by the 30th day following the date that shipped such Baseline 
Component System.   
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6. Payments.   

(a) Payments, Generally.  For the Amendment Date Component Systems licensed, the Maintenance to be 
provided, and the Information Services to be provided, all as specified in Attachment A, TBR will pay as 
provided for in Attachment D.  Without limitation, the license fees for the Amendment Date Component Systems 
will be due thirty (30) days after the Delivery Date for the Baseline Amendment Date Component Systems.  The 
license fees for any other Baseline Component Systems licensed shall be due upon the date that the Order Form 
pursuant to which such additional Baseline Component Systems are being licensed has been signed by both TBR and 

 Except as otherwise provided for in an Attachment,  will invoice TBR for Information Services and 
Expenses (as that term is defined below) on a monthly basis, as such services are rendered or Expenses are incurred.  
Fees for Improvements and SMO Services will be due as otherwise provided for in Attachment D.  Initial 
incremental increases in annual Improvements fees applicable to this Amendment for any Partial Year will be 
prorated for the months remaining in the applicable Contract Year, and in any event, will be due annually on August 
1st of each year during the term of this Amendment.   

(b) Reimbursement of Reasonable and Actual Travel and Living Expenses.  As provided in Attachment D 
and/or any specific Order Form, an Institution will reimburse  reasonable travel and living expenses actually 
incurred in providing Maintenance and Information Services ("Expenses").  will use reasonable efforts to 
control Expenses by using coach air fare, booked in advance when available, staying at hotels identified in advance 
by TBR as offering contractors of TBR a discounted rate, and sharing rental cars.  Reimbursement is subject to the 
limitations of TBR Travel Policy at http://www.tbr.state.tn.us/policies_guidelines/business_policies/4-03-03-00.htm.  
All travel must be pre-approved in writing on a Travel Authorization Form (may be faxed), attached hereto as 
Attachment K-1, and signed by an authorized official of TBR.  It shall be the responsibility of TBR to assure that 
only authorized officials of TBR sign Travel Authorization Forms and that the maximum authorized cost for such 
expenses provided in Attachment D and/or any applicable Order Form is not exceeded.  Attachment K-2 (may be 
faxed) shall be required for reimbursement of such travel and other expenses. Reimbursement for such Expenses 
above the maximum authorized amount provided for in Attachment D and/or any applicable Order Form shall 
require an additional amendment to the Agreement.   

(c) Installation and Consulting Charges.  TBR will pay for only those Information Services actually 
provided.  With regard to any Information Services not provided for in Attachment A, such Information Services 
must be authorized by an Order Form, and the maximum authorized fees payable for Information Services to be 
provided pursuant to this Amendment and/or any applicable Order Form may not exceed the amounts provided for in 
Attachment D or the applicable Order Form without an additional amendment to this Agreement.    

(d) Payment Terms; Late Fees.  Except with respect to license fees due on the Amendment Date, has the 
right to charge a late fee on any payments that are not disputed in good faith by Licensee (Licensee agreeing that it 
must promptly notify  in writing of the nature of any dispute, and the amount so disputed, and further, Licensee 
agreeing that it will not withhold payment of any amounts that are not the subject of such a good faith dispute in any 
instance) to the extent that payment is received later than thirty (30) days from the date of receipt of an invoice.  
With respect to license fees due on the Amendment Date as provided for in Attachment D, shall have the right 
to charge a late fee to the extent that payment is received later than thirty (30) days from the date of receipt of 
invoice.  Late fees will accrue and be calculated in accordance with TCA §12-4-704. 
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7. Limited Warranties, Disclaimer of Warranties and Election of Remedies.   

(a) Limited Baseline Component System Warranty by and Remedy For Breach.  For each Component 
System,  warrants that, for a period of twelve (12) months Delivery Date, the Baseline Component System, as 
used on the Equipment in accordance with the terms and limitations of this Amendment, will operate without 
Documented Defects.  For each Documented Defect, at its own expense and as soon as reasonably practicable, 
in a manner considered timely in the software industry, given the nature and severity of the Documented Defect in 
question, will provide TBR with an avoidance procedure (that is, a workaround that will enable the continued use of 
the Baseline Component System in question without a material adverse impact on the Institution's day-to-day 
business operations) for or a correction of the Documented Defect.  In any event, will use diligent, good faith 
efforts to respond to requests from TBR for assistance with Documented Defects in accordance with the timeframes 
set forth in Attachment I to this Amendment.  If despite its diligent, good faith and repeated efforts,  is unable to 
provide an avoidance procedure for or a correction of a Documented Defect, then:  (i) the parties will engage in the 
dispute resolution process detailed in Section 17(f) of this Amendment; and failing the parties' resolution of such 
matter following the exhaustion of such dispute resolution procedure, then, subject to the other provisions of the 
Agreement, (ii) TBR may pursue a claim against  These remedies are exclusive and are in lieu of all other 
remedies for breach of this limited warranty, and sole obligations for breach of this limited warranty are 
contained in this Section 7(a). 

(b) Limited Customizations Warranty by and Remedy For Breach.  For each Customization, 
warrants that, for a period of ninety (90) days from the Customization Conforming Date for such Customization, the 
Customization, as used in accordance with the terms and limitations of this Amendment, on the computer 
configuration for which developed the Customization, will operate without Documented Defects.  For each 
Documented Defect, at its own expense and as soon as reasonably practicable, in a manner considered timely 
in the software industry, given the nature and severity of the Documented Defect in question, will provide TBR with 
an avoidance procedure (that is, a workaround that will enable the continued use of the Baseline Component System 
in question without a material adverse impact on the Institution's day-to-day business operations) for or a correction 
of the Documented Defect.  In any event, will use diligent, good faith efforts to respond to requests from TBR 
for assistance with Documented Defects in accordance with the timeframes set forth in Exhibit II to this Amendment.  
If, despite its diligent, good faith and repeated efforts,  is unable to provide an avoidance procedure for or a 
correction of a Documented Defect, then:  (i) the parties will engage in the dispute resolution process detailed in 
Section 17(f) of this Amendment; and failing the parties' resolution of such matter following the exhaustion of such 
dispute resolution procedure, then, subject to the other provisions of the Agreement, (ii) TBR may pursue a claim 
against  These remedies are exclusive and are in lieu of all other remedies for breach of this limited warranty, 
and sole obligations for breach of this limited warranty are contained in this Section 7(b). 

(c) Limited Warranty of Workmanlike Skills And Remedy For Breach.  will render all Information 
Services in a professional and workmanlike manner, using personnel generally deemed acceptable in the information 
technology industry to perform the Information Services.  TBR will have the right to refuse assigned personnel 
if such personnel do not possess the requisite skill sets to render the Information Services in question.  Upon notice 
from TBR detailing the nature and deficiency of any Information Services not rendered in accordance with the 
foregoing limited warranty, will re-perform such Information Services, at no additional services fee.  If, despite 
its diligent, good faith and repeated efforts, is unable to re-perform such Information Services in accordance 
with the limited warranty set forth herein, then:  (i) the parties will engage in the dispute resolution process detailed 
in Section 17(f) of this Amendment; and failing the parties' resolution of such matter following the exhaustion of 
such dispute resolution procedure, then, subject to the other provisions of the Agreement, (ii) TBR may pursue a 
claim against  These remedies are exclusive and are in lieu of all other remedies for breach of this limited 
warranty, and sole obligations for breach of this limited warranty are contained in this Section 7(c). 

(d) Disclaimer of Warranty and Conditions.  The limited warranties in Sections 7(a), 7(b) and 7(c) are made 
exclusively and are in lieu of all other warranties.  With regard to this Section 7 and to the extent permitted by 
Tennessee law,  MAKES NO OTHER WARRANTIES OR CONDITIONS WHATSOEVER, EXPRESS OR 
IMPLIED, WITH REGARD TO ANY SERVICES PROVIDED UNDER OR PURSUANT TO THIS 
AMENDMENT AND/OR THE LICENSED SOFTWARE, IN WHOLE OR IN PART.  EXPLICITLY 
DISCLAIMS ALL WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND OF FITNESS FOR A 
PARTICULAR PURPOSE.  EXPRESSLY DOES NOT WARRANT THAT THE LICENSED SOFTWARE, 
IN WHOLE OR IN PART, WILL BE ERROR FREE, WILL OPERATE WITHOUT INTERRUPTION OR WILL 
BE COMPATIBLE WITH ANY HARDWARE OR SOFTWARE OTHER THAN THE EQUIPMENT. 
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(e) Abrogation of Limited Warranty.  The limited warranties in Section 7(a), 7(b) and 7(c) will be abrogated to 
the extent that:  (i) anyone (including TBR or an Institution) other than  modifies the Baseline Component 
System or Customization, as applicable; or (ii) TBR does not implement changes that provides to correct or 
improve the Baseline Component System or Customization, as applicable.  If despite any modification of the 
Component System or Customization, can replicate the reported problem as if the problem were a Documented 
Defect, then will nonetheless provide an avoidance procedure for or a correction of that reported problem as 
though the reported problem were a Documented Defect. 

(f) Warranty and Improvements Obligations Inure To TBR.  obligations of warranty and support 
pursuant to this Amendment, and to provide Improvements under the Maintenance Agreement, inure to TBR, for the 
benefit of itself and the Institutions, and may be delivered by or through the SMO.  Nothing in this Section 7 
regarding the warranty period shall be deemed to limit obligation to provide Licensee with Improvements 
during the term provided for in this Amendment.   

8. Confidential Information.  Without limiting the provisions of the Agreement, the provisions of Section 8 of 
the Agreement shall not be deemed modified by this Amendment.   

9. Intellectual Property Indemnity by   

(a) Defense of Claim and Conditions of Defense.  will defend, indemnify and hold TBR and each Institution 
harmless from and against any loss, cost and expense that TBR or any Institution incurs because of a claim that use 
of a Baseline Component System or Customization infringes any third party’s United States copyright.  
obligations under this indemnification are expressly conditioned on the following:  (i)  must be notified 
promptly of any such claim; (ii) must be granted control of the defense of any such claim and of all negotiations 
for its settlement or compromise, provided that  acknowledges and understands that the Attorney General for the 
State of Tennessee reserves the right to participate in any action involving TBR which relates to the subject matter of 
the claims indemnified by under this Section 9 and nothing contained herein shall be construed to prevent such 
participation and that Tennessee law provides that no settlement shall be binding against the State without the 
consent of the Tennessee Attorney General; (iii) TBR and each affected Institution must cooperate with  to 
facilitate the settlement or defense of the claim; (iv) the claim must not arise from modifications or (with the express 
exception of the other Component Systems or Customizations, and third party hardware and software specified by 

in writing as necessary for use with the Licensed Software) from the use or combination of products provided 
by with items provided by TBR, any Institution, or others.   

(b) Remedies For Infringement.  In addition to initiating the defense or settlement of such a claim as outlined 
above in paragraph 9(a), if any Component System or Customization is, or in opinion is likely to become, the 
subject of a United States copyright infringement claim, then at its sole option and expense, will either:  (A) 
obtain for the affected Institutions the right to continue using the Component System/Customization under the terms 
of this Amendment; or (B) replace the Component System/Customization with products that are substantially 
equivalent in function, or modify the Component System or Customization, as applicable, so that it becomes non-
infringing and substantially equivalent in function.  If, despite the exertion of its good faith, diligent efforts, is 
unable to provide the remedies described in either (A) or (B) above, then will refund, as applicable, the license 
fee paid to  for the Component System(s) giving rise to the infringement claim, or the Information Services fees 
paid for the creation of the Customization(s) giving rise to the infringement claim, as applicable; and in either 
instance, less a charge for use based on straight line depreciation assuming a useful life of five (5) years.  THIS 
SECTION 9 SETS FORTH IN ITS ENTIRETY OBLIGATIONS WITH RESPECT TO 
INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS.  

10. Term and Termination. 

(a) Term.  The right of TBR to license Component Systems, to obtain Improvements and to obtain Information 
Services pursuant to this Amendment will commence on the Amendment Date and remain in full force and effect 
through December 31, 2009, inclusive (“Term”).  TBR is hereby granted the right to invoke a five (5) year renewal; 
that is, through December 31, 2014.  Written notice to renew the Term must be provided no later than one hundred 
eighty (180) days prior to the expiration date of the initial Term.  Upon Licensee’s invocation of such renewal right, 
such five (5) year renewal period will also be deemed to be part of the Term.  TBR’s exercise of the renewal option 
shall be subject to compliance with Tennessee purchasing law. 
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 Upon the expiration of the Term, the right of TBR to license additional products, to obtain Improvements and 
to obtain additional Information Services pursuant to this Amendment will expire.  Notwithstanding the foregoing, 
however, all licenses granted under the Agreement (including pursuant to this Amendment) and all licenses for the 
Component Systems that  has granted prior to the expiration of the Term will remain in full force and effect, 
subject to the terms and conditions in the applicable agreement between the parties, or (in the case of any licenses 
granted only for a term of years) will expire, in accordance with the respective terms of the license grant.   

(b) Termination For Cause.   

 (i) Right of Termination For Cause.  TBR and will each have the right to terminate the Agreement 
(including this Amendment), any particular license granted pursuant to the Agreement [including for purposes of 
clarification and not limitation, the right of use for any particular Institution that is in breach of its right of use for 
any Component System(s)], or any particular Order Form, if the other party breaches a material provision of or a 
material obligation under the Agreement, a particular license or a particular Order Form, as applicable.   

 (ii) Procedure For Termination For Cause.  Subject to the parties’ obligations to pursue the dispute resolution 
process provided for in Section 17 of this Amendment, a non-breaching party can terminate the Agreement, a 
particular license/license right (as described in Section (i) above) or a particular Order Form, as applicable, by 
providing the other party with written notice that describes the event or condition of termination in reasonable detail.  
From the date of its receipt of that notice, the other party will have thirty (30) days (or such longer period as is 
provided for in the notice) to cure the breach to the reasonable satisfaction of the party desiring termination.  If the 
event or condition giving rise to the right of termination is not cured within that period, then the non-breaching party 
will have a right to send a notice of termination to the other party, and the Agreement (including this Amendment) or 
the license/license right or the Order Form, as applicable, will be deemed terminated five (5) days after the date that 
such notice of termination is received by the breaching party.  However, notice to of a suspected Documented 
Defect will not constitute a notice of termination of this Amendment.   

(c) Effect of Termination For Material Breach of License/Usage Term, Condition or Restriction.  Upon 
termination of the Agreement or any license/license right by  for any material breach of any licensing term, 
condition or restriction, each applicable Institution will promptly return to  or (at request) will destroy all 
copies of the Component Systems in question, and will certify to in writing, over the signature of a duly 
authorized representative of TBR, that it has done so.   

(d) Survival of Obligations.  All obligations relating to non-use and non-disclosure of Confidential Information 
and indemnity will survive any termination of this Amendment. 

(e) Termination Without Prejudice to Other Rights and Remedies.  Termination of this Amendment will be 
without prejudice to the terminating party's other rights and remedies pursuant to this Amendment; PROVIDED, 
however, that in the event of any material breach of the Agreement (including this Amendment) by then subject 
to the provisions of the Agreement, TBR shall have the right to assert a claim against without terminating the 
Agreement as a condition precedent to the assertion of such claim; and thereupon, all licenses granted by 
pursuant to this Amendment and/or any other written agreement between  and an Institution will not be affected 
by the assertion of such claim.   

(f) Breach of Order Form Obligation.  Notwithstanding any other term or condition of the Agreement,  
breach of any of its obligations pursuant to any Order Form (excepting specifically for a breach of its obligations 
pursuant to Attachment A) will constitute a breach of that Order Form only, and will not, in and of itself, give rise to 
a right of termination of the Agreement in toto; and subject to the provisions of the Agreement, TBR or individual 
Institutions may assert a claim for breach of an Order Form entered into by or on behalf of such Institution without 
effecting a termination of this Amendment.   

11. Notices.  All notices and other communications required or permitted pursuant to this Amendment (including in 
connection with any Order Form) must be in writing and will be deemed given when:  Delivered personally; sent by 
registered or certified mail, return receipt requested; transmitted by facsimile confirmed by first class mail; or sent by 
overnight courier.  Notices must be sent to a party at its address shown beneath its signature on this Amendment, or 
to such other place as the party may subsequently designate for its receipt of notices.  All notices and other 
communications required or permitted pursuant to any breach of any obligations pursuant to any Order Form must be 
sent to the Institution designated on the Order Form. Each party must promptly send copies of any notice of material 
breach and/or termination of the Agreement to the Office of General Counsel of the other party at the following 
addresses: 



   
21 

If to TBR 
Office of General Counsel 
Suite 350 
1415 Murfreesboro Road 
Nashville, Tennessee  37217 
FAX number (615) 366-4464 

If to   
Legal Department 

 PA  
FAX number  

or to such other place as a party may subsequently designate for its receipt of notices to its General Counsel. 

12. Force Majeure.  Neither party will be liable to the other for any failure or delay in performance pursuant to this 
Amendment due to circumstances beyond its reasonable control, including Acts of God, acts of war, accident, labor 
disruption and official, governmental and judicial action not the fault of the party failing or delaying in performance. 

13. Assignment.  Except as otherwise provided for herein below, neither party may assign any of its rights or 
obligations pursuant to this Amendment, and any attempt at such assignment will be void without the prior written 
consent of the other party.  Notwithstanding the foregoing, assignment of this Amendment or of any  
rights pursuant to this Amendment to successor by merger or consolidation or to any person or entity that 
acquires all or substantially all of its capital stock or assets, or assignment of this Amendment to any entity 
which now or in the future is controlled by, controlling or under common control with  will not be considered 
“prohibited assignments” for purposes of this Amendment, provided that the party to whom  has so assigned this 
Amendment agrees to be bound by all the terms and provisions of this Amendment; AND PROVIDED FURTHER, 
however, and notwithstanding the foregoing,  will have no right to assign this Amendment, or any of  
rights hereunder, to any entity that has been debarred by TBR or (with regard to any individual Institution, debarred 
by such Institution) from conducting business with or within TBR.    

14. No Waiver.  A party’s failure to enforce its rights with respect to any single or continuing breach of this 
Amendment will not act as a waiver of the right of that party to later enforce any such rights or to enforce any other 
or any subsequent breach.   

15. Choice of Law; Severability.  This Amendment will be construed pursuant to the laws of State of Tennessee.  
Any litigation arising under this Amendment shall be governed by the laws of Tennessee.  Any and all claims against 
the State, including the TBR or its employees shall be determined by the Tennessee Claims Commission in the 
manner prescribed by law; and damages against TBR shall be expressly limited to claims paid by the Tennessee 
Claims Commission pursuant to TCA §9-8-301, et seq.  To the extent permitted by applicable law, this Amendment 
shall not be governed by the Uniform Computer Information Transactions Act ("UCITA") as has been or may be 
adopted in Tennessee.  If any provision of this Amendment is illegal or unenforceable, it will be deemed stricken 
from the Agreement and the remaining provisions of the Agreement will remain in full force and effect.  Without 
limiting the foregoing, any provision contained in either Section 7 and/or Section 16 of this Amendment will not 
apply to the extent that such provision is finally determined by a court of competent jurisdiction, including appellate 
review, if pursued, to violate the laws or constitution of the State of Tennessee. 

16. LIMITATIONS OF LIABILITY. 

Without limiting the provisions of the Agreement, the Limitation of Liability provisions in Section 17 of the Original 
Agreement shall not be deemed modified by this Amendment.   
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17. Certain Additional Provisions.   

(a) Non-Appropriation of Funds.  Since the Term extends beyond a single fiscal year of TBR, the parties agree 
that TBR shall be bound hereunder only to the extent of the funds appropriated or which hereafter may be 
appropriated for the purpose of paying for Component Systems, SMO Services, other Information Services and 
Improvements under this Amendment.  In the event sufficient funds are not appropriated and budgeted, or are 
otherwise unavailable to TBR by any means whatsoever in any fiscal period for payments due under this 
Amendment, then TBR will immediately notify of such occurrence and, unless the parties agree otherwise, this 
Amendment will expire effective on the last day of the fiscal period for which appropriations were received and 
budgeted.  The provisions of this Section will not apply if any funds are appropriated to it for the acquisition, 
retention or operation of software or other services similar to the Component Systems, Maintenance and/or the 
Information Services.  Licensee represents that it will use its best efforts to obtain the necessary funds to make all 
payments due to under this Amendment, and further represents that notwithstanding any other term or condition 
of this Amendment, TBR has encumbered sufficient funds to pay the “Total License Fee” amount provided for 
in Attachment D for the Amendment Date Component Systems, and that the non-appropriation provisions of this 
Section 17(a) are not applicable to TBR’s obligation to pay the “Total License Fee” amount provided for in 
Attachment D for the Amendment Date Component Systems.    

(b) Non-Discrimination.   hereby agrees and assures that no person shall be excluded from participation in, be 
denied benefits of, or be otherwise subjected to discrimination in the performance of the engagement contemplated 
by this Amendment or in the employment practices of 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.  

shall, upon request, show proof of such nondiscrimination and shall post in conspicuous places, available to all 
employees and applicants, notices of nondiscrimination. 

(c) Records Retention; Right of Audit.  will maintain documentation for all charges against the TBR under 
or pursuant to this Amendment.  The books, records and documents of  insofar as they relate to the work 
performed or money received under or pursuant to this Amendment will be maintained for a period of three (3) full 
years from the date of final payment and will be subject to audit upon prior appointment during regular business 
hours, upon reasonable notice by the TBR or its duly appointed representatives.  Such financial records will be 
maintained in accordance with generally-accepted accounting principles.   

(d) Insurance.  Throughout the Term, will at all times maintain at its own cost the following minimum 
insurance coverage in a form reasonably acceptable to TBR (naming TBR as an additional insured, excepting 
specifically for the Workers’ compensation coverage) and, by not later than ten (10) days after execution of this 
Amendment by the parties, will furnish TBR with certificates evidencing such insurance.  Each such certificate will 
provide in pertinent part that the issuer will use reasonable efforts to provide TBR with prior written notice in the 
event of any cancellation of the insurance coverage provided for under this Amendment:  (i) Workers' compensation 
as required by the laws of the state where  Services are to be performed; (ii) Employer's Liability Insurance with 
a combined single limit of One Million Dollars ($1,000,000); (iii) Comprehensive Commercial General Liability 
Insurance, including operations/completed operations, products and contractual liability (including defense and 
investigating costs, and covering, without limitation but in particular, this Amendment), with limits of One Million 
Dollars ($1,000,000) each occurrence (BI and PD combined), and Two Million Dollars ($2,000,000) Products and 
Completed Operations aggregate; (iv) Comprehensive Business Automobile Liability insurance, including property 
damage covering all owned, rented and/or utilized vehicles used in connection with performance of Services 
under this Amendment, with a combined single limit of not less than One Million Dollars ($1,000,000) (BI and PD 
combined); and (v) Travel Agents’ Errors and Omissions Insurance, in the amount of One Million Dollars 
($1,000,000) per wrongful act and One Million Dollars ($1,000,000).  Any deductibles or self-insured retention in 
the above described policies must be paid and are the sole responsibility of  Coverage is to be primary and 
non-contributory with other coverage, if any, purchased by TBR, and all of these required policies must include a 
Waiver of Subrogation in favor of TBR.   

(e) Performance Bond.  Without limiting any other term or condition of this Amendment, by not later than ten 
(10) days after the Amendment Date, will furnish TBR with a performance bond, in the amount of $4,000,000, 
with such performance bond to be issued by a surety company that is licensed to do business in the State of 
Tennessee.  Such performance bond must be maintained by Subcontractor through the initial Term, but the amount 
of such performance bond will be proportionately reduced by one-fifth (1/5) per year over the initial Term.   
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(f) Internal Dispute Resolution Procedure.  If the and TBR and/or and any Institution (alternatively 
the "Disputing Parties"; with the entity asserting the "Dispute," as that term is defined below, being the "Claiming 
Party"; and the entity against which the Dispute is alleged being the "Non-Claiming Party"), have any disagreement, 
dispute, breach or claim of breach, non-performance, or repudiation arising from, related to or in connection with 
this Agreement, including but not limited to the Non-Claiming Party's failure or alleged failure to comply with any of 
the provisions of this Agreement (the "Dispute"), the Disputing Parties will first conduct a three-stage procedure as 
follows, it being agreed that for purposes of this Section 17(f), any reference to a particular representative of a 
Disputing Party will also be deemed to include such particular representative's duly authorized successor or designee 
and such other persons as each party deems appropriate: 

(i) A Claiming Party will provide notice to the Non-Claiming Party of a Dispute.  Within ten (10) business 
days of the giving of such notice of a Dispute, the Claiming Party's project manager and the Non-Claiming 
Party’s project manager will conduct a meeting to attempt to resolve the Dispute by entering into good faith 
negotiations, and will set forth such resolution in writing.  In the event they are unable to resolve the dispute 
at the meeting, they will define the Dispute in writing including a description of the position of each 
Disputing Party and the other projects and tasks which would be affected by the proposed resolution 
submitted by the Claiming Party's project manager and by the proposed resolution submitted by the Non-
Claiming Party's project manager.  A copy of the writing described in this Section 17(f)(i) will be provided to 
the persons who are to receive notices in accordance with Section 11. 

(ii) If the project managers for the Disputing Parties are unable to reach resolution at the meeting prescribed 
in Section 17(f)(i) above, then within ten (10) business days after such meeting, a more senior representative 
of the Claiming Party and a more senior representative of the Non-Claiming Party (each a "Senior 
Representative") will meet in Nashville, Tennessee to enter into good faith negotiations in an attempt to reach 
a resolution of the Dispute.  If the Senior Representatives for the Disputing Parties are unable to resolve the 
Dispute, they will further define the Dispute in writing based upon discussions held at their meeting, if 
appropriate.  A copy of the writing described in this Section 17(f)(ii) will be provided to the persons who are 
to receive notices in accordance with Section 11. 

(iii) If the Senior Representatives for the Disputing Parties are unable to reach resolution at the meeting 
prescribed in Section 17(f)(ii) above, then within fifteen (15) business days after such meeting, executive-
level personnel for each Disputing Party (each an "Executive") will meet in Nashville, Tennessee, which 
meeting will also be attended by each Disputing Party's Senior Representative and project manager, to enter 
into good faith negotiations in attempt to reach a resolution of the Dispute. 

(iv) If the Disputing Parties are unable to resolve the Dispute after following the procedures set forth in this 
Section 17, and notwithstanding their respective good faith discussions, the Disputing Parties will be entitled 
to pursue all their remedies at law and in equity.  Notwithstanding the provisions of this Section 17(f), either 
Disputing Party may seek equitable relief at any time without the necessity of first complying with the 
provisions of this Section 17(f). 

(g)  Conflict of Interest.  represents that no part of the total contract amount provided herein shall be paid 
directly or indirectly to any officer or employee of the State of Tennessee as wages, compensation, or gifts in 
exchange for acting as officer, agent, employee, subcontractor, or consultant to in connection with any work 
contemplated or performed relative to this Amendment. 

18. Miscellaneous Services.  

(a) Demonstrations and Presentations by   During the term of the Amendment, TBR may request up to two 
times a year, an  product demonstration to be presented at three locations identified by the TBR that are within 
the state of Tennessee. 

(b) Mutual Marketing and Support.  For each year during the initial Term, will provide TBR with financial 
support in the amount of $10,000 for the TBR-sponsored annual Tennessee Summit and $5,000 for the annual Fall 
Creek Falls conference, both held for benefit of all Tennessee-based licensees (both public and private).  Such 
support could include providing keynote speakers and/or conference materials; and  will also provide 
educational presentations at both conferences. TBR will provide one display booth and four paid registrations to 
each of these annual meetings to 
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 (c) Summit Support.  will provide TBR with paid registrations for 84 attendees in the aggregate to the  
Summits, with such agg gate 84 attendee registrations to be used over the of the initial Term.  

(d) Pillar.   will provide a seat for the TBR CIO on the Pillar program. 

(Remainder of page intentionally left blank.  Signature blocks appear on following page) 
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19. Entire Agreement.  The following documents form this Amendment and in the event of any conflict among 
these constituent documents, shall be interpreted in priority in the order listed, with the first document to be 
controlling and having the highest priority; any amendments to this Amendment; this Amendment and its 
Attachments and Exhibits, and the Agreement; the Proposal [except that Section 7, the “Proposal Section,” is 
incorporated by reference only for the purposes of and as expressly provided for in Exhibit I of this Amendment, 
Definitions, “Documentation”; and excluding specifically the following sections of the Proposal, each of which 
is deemed deleted in each place in which the same appears in the Proposal:  From Packages 1 and 3 - Executive 
Summary and Proposal Overview (RFP Section 4.4); Understanding and Background (RFP Section 4.5); Criteria 1 – 
Vision and Ability to Execute (RFP Section 4.6); Appendix O – Emerging Technologies and Synchronized 
Partnerships; Appendix R – RFP Addenda; and from Package 2 – Financial Proposal , each of the Packages 1 and 3 
deleted Sections that were included as part of Package 2, as well as Appendix A – Hewlett-Packard  
and Storage; and Appendix B – SciQuest ROI Study] and the RFP.  The Agreement, together with the Amendment, 
contains the entire understanding of the parties with respect to its subject matter, and supersedes and extinguishes all 
prior oral and written communications between the parties about its subject matter.  Any purchase order (other than 
an Order Form) or similar document which may be issued in connection with this Amendment does not modify this 
Amendment.  No modification of this Amendment will be effective unless it is in writing, is signed by each party, 
and expressly provides that it amends this Amendment. 

THE PARTIES have executed this Amendment through the signatures of their respective authorized 
representatives. 

INC  TENNESSEE BOARD OF REGENTS 

By:   By:  

Name:   Name:  

Title:   Title:  

 
PA 

FAX  

1415 Murfreesboro Road 
Nashville, TN  37217 
FAX (615) 366-4464  
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ATTACHMENT A 
 

Amendment Date Component Systems; Information Services, Being Obtained 
As Of Amendment Date 

 
EQUIPMENT: Host(s) or client server configuration(s) and/or combinations of host(s) and client server configuration(s) 
within the United States of America for which supports the Licensed Software.  Certain Component Systems of the 
Licensed Software may require specific host or client configurations.  TBR, as soon as reasonably practicable, shall provide a 
detailed written description of the Equipment so that can confirm that it is a configuration on which supports use of the 
Licensed Software.  will then advise TBR whether supports or does not support use of the Licensed Software on the 
proposed configuration.  If does not support use of the Licensed Software on the proposed configuration, TBR must 
propose a new configuration until does confirm that it supports use of the Licensed Software on the proposed configuration. 
 
NOTICE:  To use any of the Licensed Software, TBR must also obtain, install on the Equipment and maintain supported 
versions of certain software products and software/hardware peripherals.  By this notice, is advising TBR that TBR should 
consult with its Professional Services representative to obtain a written listing of such necessary software products and 
software/hardware peripherals. 
 

Table 1 - LICENSED SOFTWARE – Component Systems Licensed On A Perpetual Basis: 
Component System Source Code 

Licensed?  
Software Supplement 

Student (includes Student and Faculty Self-Service 
functionality) 

Yes None 

Financial Aid  Yes None 
INAS for Financial Aid Yes INAS Software Supplement 

Finance Yes None 
Human Resources (includes Employee Self-Service 

functionality) 
Yes None 

(for use with Student and Finance)  No Software Supplement 
Advancement (includes Advancement Self-Service 

functionality)  
Yes None 

Finance Self-Service  Yes None 
Workflow Yes None 

Basic1 Yes Basic Software Supplement 
Campus Loan Manager – Upgrade Yes None 
ODS and EDW Bundle2 Yes None 

– multi-campus deployment Yes Software Supplement 
Payment Gateway Software No Software Supplement 
Student Accounts Solution No Software Supplement 

Software – Limited Use Campus Wide License (See “ Table 
Attachment” for Detail Tables) 

No Software Supplement- Limited Use 
Campus Wide Version 

 
(Continued on following page) 
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Notes to Table 1: 
 

1 Basic Component System license included only for those 14 Institutions that, as of the Amendment Date, did not have a license 
to use any Component System. 

 
2 ODS and EDW Bundle is limited to implementation of a single production instance of the software at the TBR Office only, to be used at the 

TBR Office only, and to be used only by the TBR Office.  Without limitation, however, TBR can use the ODS and EDW Bundle to provide 
aggregated reporting data to the various Institutions, and to allow Institutions to query their own data from time to time, but not to allow other 
Institutions to use the ODS and EDW Bundle as their own reporting tool without TBR acquiring a license for such individual Institutions. 

 

Table 2 - LICENSED SOFTWARE – Component Systems  Licensed On A Term-Of-Years Basis 1: 
Component System Source 

Code 
Licensed?  

Software Supplement Term of License (License Commencement 
Date) 

International Tax 
Navigator (for use by all Institutions 
except University of Memphis and 
Middle Tennessee State University, 
both of which licensed this Component 
System from prior to the 
Amendment Date) 
 

No Supplement Execution Date – December 31, 2009 
(Execution Date) 

2 
 

No  Software 
Supplement 

January 1, 2006 – December 31, 2009 
(January 1, 2006) 

 
Notes to Table 2: 
 

1 The Component System is made available on a subscription basis, with materials to be accessed electronically at a remote 
site, and the Component System is made available on a “hosted” basis, and as such, neither of these Component 
Systems is actually shipped to Licensee or to any Institution.  Licensee will have the right to access the remote subscription 

 Component System, and the hosted Baseline Component System, and accordingly, in each instance, 
through the third party owner of the applicable Component System, will provide to Licensee such access or enabling codes as are 
necessary to enable Licensee to access the remote site/hosting site in question.  The right of Licensee/Institutions to continue to use 
the Component System provided for in this Table 2 is dependent upon Licensee’s payment to of the ongoing annual usage fees 
for that Component System, as provided for in Attachment D. 

 
2 The right of use for the Component System is limited to use of a single implemented instance at the TBR offices by 

TBR and the Institutions of a common applicant tracking system (i.e., use of the same system configuration, graphics and Internet 
address).   

 
 

(Continued on following page) 
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Table 3(a) - MAINTENANCE FOR TABLE 1 BASELINE COMPONENT SYSTEMS OTHER THAN 

COMPONENT SYSTEM: 
Baseline Component System(s) 1 Contract Year 

Begins/Ends 
Expiration Date 2 

Plus to LEAP Component Systems   
Student (includes Student and Faculty 

Self-Service functionality) 
January 1/December 31 December 31, 2009 

Financial Aid  January 1/December 31 December 31, 2009 
INAS for Financial Aid January 1/December 31 December 31, 2009 

Finance  January 1/December 31 December 31, 2009 
Human Resources (includes Employee 

Self-Service functionality) 
January 1/December 31 December 31, 2009 

 (for use with  Student and 
Finance) 3 

January 1/December 31 December 31, 2009 

Advancement (includes Advancement 
Self-Service functionality)  

January 1/December 31 December 31, 2009 

Finance Self-Service January 1/December 31 December 31, 2009 
Workflow January 1/December 31 December 31, 2009 

Basic January 1/December 31 December 31, 2009 
Campus Loan Manager January 1/December 31 December 31, 2009 
ODS and EDW Bundle January 1/December 31 December 31, 2009 

– multi-campus deployment January 1/December 31 December 31, 2009 
Payment Gateway Software3 January 1/December 31 December 31, 2009 
Student Accounts Solution3 January 1/December 31 December 31, 2009 

Previously Licensed Component Systems  4 
(TBR on behalf of all Institutions) 

  

Advancement Self-Service January 1/December 31 December 31, 2009 
Employee Self-Service January 1/December 31 December 31, 2009 
Executive Self-service January 1/December 31 December 31, 2009 
Faculty Self-service January 1/December 31 December 31, 2009 
Student Self-service January 1/December 31 December 31, 2009 
Strategic Enrollment Mgmt. (SEM) January 1/December 31 December 31, 2009 
e~Print Site License January 1/December 31 December 31, 2009 
FOCUS Report Writer3 January 1/December 31 December 31, 2009 
FOCUS Express3 January 1/December 31 December 31, 2009 
Connection for WebCT and LDI for e-Learning January 1/December 31 December 31, 2009 
KIOSK January 1/December 31 December 31, 2009 
Voice Response January 1/December 31 December 31, 2009 

Tserve (FU) 3 January 1/December 31 December 31, 2009 
Payment Gateway for Web3 January 1/December 31 December 31, 2009 
Payment Gateway Enterprise3 January 1/December 31 December 31, 2009 
Tserve3 January 1/December 31 December 31, 2009 

 
 

(Continued on following page) 
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Notes to Maintenance Table 3(a): 

 
1 Improvements will be provided to TBR only at a single location.  The SMO will in turn be obligated to provide Improvements for benefit of 

Institutions.  In each instance, will provide New Releases of these Baseline Component Systems to TBR during the Term by not later than 
twelve (12) months after the New Release in question becomes available to the general public.   

 
2 Term will be extended through December 31, 2014, inclusive, upon Licensee’s exercise of its right to effect the five (5) year renewal term 

otherwise provided for in the Amendment.   
 
3 This Component System is owned by a third party.  Accordingly, for this Baseline Component System, obligations will be limited to 

providing Licensee with such Improvements as the third party owner of such Component System provides to  
 
4 Through December 31, 2009, inclusive, will provide Licensee with Improvements for these Baseline Major Systems, which Licensee 

and/or the Institutions previously licensed from at no additional charge.  Notwithstanding Note 2 above, after December 31, 2009, 
will not provide any Improvements for these Baseline Component Systems. 

 
Table 3(b) - MAINTENANCE FOR BASELINE COMPONENT SYSTEMS: 

Baseline Component System 1, 2 Contract Year 
Begins/Ends 

Expiration Date 

Software – Limited Use CampusWide 
License (See “ Table Attachment”)  

January 1/December 31 December 31, 2009 

 
Notes to Maintenance Table 3(b): 

 
1 Maintenance will be provided to TBR only at a single location.  The SMO will in turn be obligated to provide the Maintenance for benefit of 

Institutions.   
 
2 Notwithstanding any other term or condition, including any provision contained in this 2004 Master Amendment or otherwise in the 

Agreement, Licensee acknowledges and agrees that is NOT providing Licensee with any Improvements for the Component System.  
Maintenance for the Baseline Component System is provided to Licensee directly by Corporation, and not by and all 
obligations in connection with the provision of such maintenance are obligations of Corporation, and not  Such maintenance 
services will be provided by Corporation in accordance with Corporation’s then-current practices and procedures.  The 
Maintenance fees for the period from the Execution Date through December 31, 2009, inclusive, are payable to and in turn will remit 
the applicable Maintenance fee amounts to Corporation on behalf of Licensee.  For any period subsequent to December 31, 2009, 
Licensee must contract directly with, and submit maintenance fee payments for the Baseline Component Systems directly to, 
Corporation.  . 
 

Table 3(c) - MAINTENANCE FOR HOSTED/SUBSCRIPTION BASELINE COMPONENT SYSTEMS: 
Baseline Component System 1, Contract Year 

Begins/Ends 
Expiration Date 2 

International Tax Navigator 3 January 1/December 31 December 31, 2009 
3  January 1/December 31 December 31, 2009 

 
Notes to Maintenance Table 3(c): 

 
1 Improvements will be provided to TBR only at a single location.  The SMO will in turn be obligated to provide Improvements for benefit of 

Institutions.   
 
2 Notwithstanding any other term or condition, including any provision contained in this 2004 Master Amendment or otherwise in the 

Agreement, the term during which will provide Licensee with Improvements for these Baseline Component Systems will expire December 
31, 2009.  Licensee will have the right to renew the term during which will provide Improvements for these Baseline Component Systems 
(that is, for either or both) for an additional Contract Year, through December 31, 2010, for the additional Improvements fees applicable to that 
Contract Year, as provided for in Attachment D.  To exercise such renewal right for one or both Baseline Component Systems, Licensee must 
notify by not later than July 1, 2009, that Licensee is so extending the Improvements term (and identifying in that notice the Baseline 
Component System(s) for which Licensee is so renewing).  Absent Licensee’s timely exercise of this right of renewal for the January 1, 2010 
Contract Year, the term during which will provide Improvements for this Baseline Component System will expire on December 31, 2009.   
 

3 This Component System is owned by a third party.  Accordingly, for this Baseline Component System, obligations will be limited to 
providing Licensee with such Improvements as the third party owner of such Component System provides to 
 

(Continued on following page) 
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Table 4 – INFORMATION SERVICES: 
 
SMO Services (See Appendix A-1 to this Attachment A for a general description of the SMO Services) 
 
Fixed Fee Engagement Management and Database Administration Services (See Appendix A-2 to this 
Attachment A for a general description of the these fixed fee Information Services) 
 
Time-and-Materials Customization Services (Estimated at 6,943 hours) (See Appendix A-3 to this 
Attachment A for a general description of and level-of-effort estimates for the Customizations that Licensee has 
commissioned  to create as of the Amendment Date) 
 
Time-and-Materials Implementation Services - Estimated at 80,000 hours  Note – will be 
engaging the firm of Cornelius & Associates to provide project management services as an subcontractor. 
 
 
OPTIONAL TERMINATION DATE:  In accordance with and as otherwise provided for in Section 3 of 
Attachment H, Maintenance Agreement, Licensee will have the Early Termination Right with regard to both the 
SMO Services and the provision of Improvements for any or all of the Baseline Component Systems identified in 
Tables 3(a), 3(b) and 3(c) of this Attachment A effective on any of the following Optional Termination Date:  June 
30, 2007. 



   
32 

Table Attachment 
 

Software -Description 

Description/License Type 
Limitation - Named Users 

Change Management Pack – Named User Plus Perpetual – 
Campus Wide Program – Limited Use 

 
Configuration Management Pack – Named User Plus Perpetual 

– Campus Wide Program – Limited Use 
 
Configuration Management Pack for Internet Application 

Server – Named User Plus Perpetual – Campus Wide Program – 
Limited Use 
 

Diagnostics Pack – Named User Plus Perpetual – Campus 
Wide Program – Limited Use 
 

Diagnostics Pack for Internet Application Server – Named User 
Plus Perpetual – Campus Wide Program – Limited Use 
 

Internet Application Server Enterprise Edition – Named User 
Plus Perpetual – Campus Wide Program – Limited Use 
 

Internet Developer Suite – Named User Plus Perpetual – 
Limited Use 

 
Database Enterprise Edition – Named User Plus 

Perpetual – Campus Wide Program – Limited Use 
 

Programmer – Named User Plus Perpetual – Limited Use 
 
Tuning Pack – Named User Plus Perpetual – Campus Wide 

Program – Limited Use 
 
 

200811 
 
 
200811 
 
 
200811 
 
 
 
200811 
 
 
200811 
 
 
200811 
 
 
50 
 
 
200811 
 
 
50 
 
200811 
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APPENDIX A-1 
 

SATELLITE MAINTENANCE ORGANIZATION SERVICES 
 

General: 
 
During the Term, will staff an SMO office with four (4) FTE who will be deployed to the TBR facilities 

in Nashville.  The SMO office will provide SMO Services to Licensee as generally described below.  The SMO’s 
primary objective is to eliminate the duplication of maintenance effort throughout TBR and the other 19 Institutions.  
Accordingly, the SMO consists of four on-site  staff, who will work at the direction of TBR staff. 

 

Services, Generally: 

 

The SMO will provide local “in state” Customization Maintenance (that is, both for the Customizations created by 

pursuant to this Amendment, and for software modifications that has created for TBR/the Institutions  

prior to the Amendment Date) and related support for the Component Systems and the legacy Plus Major Systems. 

development and Action Line groups and the SMO staff will work in concert with each other to provide end 

user Customization Maintenance and assistance to each of the Institutions.  The SMO staff will generally provide 

SMO Services during Licensee-observed business hours, and at such other times as such services are reasonably 

required, based on generally-accepted industry standards.  will provide the SMO with Improvements for the 

Baseline Component Systems, including all new Baseline software releases and maintenance bulletins. The SMO 

will then incorporate the Tennessee-specific Customizations into the Baseline Licensed Software, and manage the 

release process to the Institutions, thereby eliminating the duplication of effort that would otherwise result if each 

Institution were to undertake such process itself.  .  First level Action Line support for the Baseline Component 

Systems is also provided by the SMO staff.  

 

At the direction of TBR, the SMO resources will also provide support for TBR-specific  interfaces, 

including, but not limited to, the TBR Budget System, Tennessee Insurance System, Tennessee Retirement System, 

Tennessee Education Lottery Scholarship Program, Regents Online Degree Program, Developmental Studies 

Program, 89 Admissions processing and repeat processing, and for such other interfaces and applications as 

TBR may additionally direct the SMO resources to support from time-to-time.  

 

Anticipated Allocation of SMO Resources: 

 

The parties reasonably anticipate that the level of effort that the SMO staff will provide for each level of SMO 

Services will be as follows (the percentages representing the percentage of SMO staff time rendered for the 

particular service/task in question): 

 

- Provide local, first level Action Line support for all Institutions (20%) 

 

- Developing and maintaining Customizations (35%) 

 

- Installing  software releases (15%) 

 

- Responding to Institution-specific issues, such as software debugging, troubleshooting, and testing (20%) 

 

(Continued on following page) 
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- Supporting ongoing user functional and technical training (8%).  In each year during the initial Term, 

the SMO staff will provide Licensee/the Institutions with user functional and technical training in amounts 

not to exceed the following levels: 

 

Term Year   Weeks of Training 

2005    6 weeks 

2006     6 weeks 

2007     6 weeks 

2008     6 weeks 

2009     15 weeks 

 

- Support TBR user groups and conferences (2%) 

 

The specific time allocation will vary, based upon the tasks that Licensee assigns the SMO staff to undertake at 

any given time.   

 

Accountability:  The SMO staff, in concert with the  database administrators (See Appendix A-2) shall 
assume total version control responsibilities for the delivery and operational status at each Institution of  

 and the additional Amendment Date Component Systems.  will assume total database 
administration responsibilities for the database administrator for the Component Systems deployed by the 
Institutions (see Appendix A-2), through the SMO, for each Institution unless otherwise desired by the Institution.   

 
Further, will deliver all Information Services, including all training, all consulting, and all education, as 

provided for in this Attachment A, and, accordingly,  shall be accountable and responsible for its efforts for 
every implementation of the and  Systems, and the other products and services provided 
for in Attachment A, all as otherwise provided for in this Amendment.   

 



   
37 

 
APPENDIX A-2 

 
ENGAGEMENT MANAGEMENT/DATABASE ADMINISTRATION SERVICES 

 
 

Engagement Management Services will be provided over the four (4) year implementation period (the 
“Project Period”).  During this time, the services of an  Engagement Manager.  will be provided to TBR.  

 
The Engagement Manager will be responsible for the overall administration of the project and will 

provide the  Project Managers  with the support required to satisfy responsibilities. 
 

The Engagement Manager will: 
 
 Facilitate the relationship between and TBR. 
 Provide general management and serve as primary liaison with institution executives, including dispute 

resolution of contract-related issues. 
 Communicate regularly with institution executives regarding the project. 
 Oversee delivery of Information Services. 
 Elevate production-critical software issues to the appropriate levels within the organization. 
 Elevate management issues to the appropriate senior executives. 
 Recommend resolutions for complex project issues escalated by the project Steering Committee to the 

executive level. 
 Report to both TBR and executive management in a timely manner. 

 
At or near the end of each Cohort implementation, will conduct a Project Certification Process to determine 

and document the extent to which (a) the project’s agreed-upon objectives have been met; (b) material issues (i.e., 
issues which result in a significant delay in the project or a significant impact on TBR’s operations) identified during 
the course of the project have been satisfactorily addressed and closed out in a reasonable manner by the party 
responsible for the issue; and (c) TBR accepts the project as complete, which TBR shall be obligated to do to the 
extent that  has performed its obligations as identified in the above-referenced project documents.   

 

Database Administration Services 
 

For the period beginning on or about January 1, 2005, through December 31, 2008, inclusive, will provide TBR 
with the full-time services of database administrators.  The first database administrator will begin to provide 
services on or about January 1, 2005, and the second database administrator will begin to provide services on or 
about July 1, 2005.  Both database administrators (or “DBAs”) will be located at the TBR SMO offices in Nashville.  
During that period, these database administration personnel will act as the database administrator for the 
Component Systems deployed by the Institutions, providing the following services to TBR for each Institution.  DBA 
services will generally be provided during Licensee-observed business hours, and at such other times as such 
services are reasonably required, based on generally-accepted industry standards.  In any event, will provide the 
DBA services in a manner designed to minimize any disruption in the day-to-day business operations of the 
Institutions.   

 
 The database administrators will meet with TBR personnel to review and document the existing computing 

environment and discuss the goals and direction of each Institution.  will review and monitor each 
Institution’s  environment and operating characteristics of the  Baseline Component 
Systems, and propose needed changes, upgrades, and tuning adjustments as necessary.   

 
 staff will coordinate with data processing and administrative staff to assist in or implement the needed 

changes.  
 
 will review and document the existing environment and meet with the Institution’s Computer Services 

administration personnel to discuss the goals and direction of the Institution.  During the initial visit,  
will assist in developing the policies and procedures regarding the administration of the  
Baseline Component System(s) and work towards devising a mutually agreeable plan for performing 
database maintenance that will minimize impact to production systems such as payroll processing, system(s) 
backups, etc. 



   
38 

 
 will upgrade the Baseline Component System(s) by installing such Baseline 

upgrades. Upgrades are typically performed in a test environment, then placed into the production 
environment after end users approve changes.  Upgrades are scheduled in coordination with data center 
staff.   

 
In addition to the above,  will: 
 
 Monitor database activities, tune the database and work with the system and network manager(s) in an effort 

to identify actions which could improve overall performance. 
 Develop and implement security plans and backup/recovery plans. 
 Create new accounts and grant and revoke database privileges as directed by TBR. 
 Identify and seek to resolve data and application-oriented problems.  Help system and network managers 

identify problems in their areas. 
 Support application implementation, including assisting TBR with data conversion. 
 Propose changes, upgrades or tuning adjustments as necessary.  Coordinate with the computer services staff 

to assist in implementing recommended changes, including on-site visits as necessary. 
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APPENDIX A-3 
 

CUSTOMIZATIONS AS OF AMENDMENT DATE 
 
1.  DEVELOPMENTAL STUDIES PROGRAM PROCESSING 

 
SECTION 1:   GENERAL INFORMATION 

 
TRACKING   TBR 001 
NUMBER: 
 
COMPONENT SYSTEM:   Student 
 
ESTIMATE OF EFFORT:  582 Hours 

 
 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 

The State of Tennessee mandates that all Institutions offer less than college level course work to students who do not 
meet admissions requirements.  The TBR needs to be able to determine and monitor students who fall in this 
category. 

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 

The Student Component System must allow TBR Institutions to prescribe academic requirements for 
students who are admitted without the standard admission requirements.  The prescribed academic requirements are 
determined initially by SAT or ACT test scores.  This initial test score triggers a requirement for additional testing.  
The results of the additional testing determine the academic requirements to fulfill the admissions requirements and 
allow the student to fully matriculate in a degree program. 

 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel. There has 
been no review of documentation or state regulations.  The Customization will need to be re-evaluated after the 
completion of the BPA process.  In light of the BPA process, and an assessment of the ability of TBR/Institutions 
to adjust business process, the solution may be eliminated or need to be enhanced.  Therefore, adjustments to 
estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in 
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 
 Schools will be using Baseline CAPP 
 Prescribed courses need to be identifiable 



   
40 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 

The supplemental test score data will be interfaced into  
  

By giving the student an attribute, CAPP areas can be created to be selected dynamically.  This would 
allow the colleges and universities to track the prescribed academic requirements.   CAPP area Pre-
requisite checking can be used to establish rules where this attribute can be utilized to identify a prescribed 
course. 

 
Modify Self Service to allow the student to see the prescribed course requirement via Self Service.  
The student attribute would trigger a message on the add drop page.  This would prompt them to run their CAPP 
compliance which would display the requirement. 

 
The following reports and processes need to be created 

 
 14 Day Report 
 Report at end of term to determine who had registered and then failed a pre-requisite 
 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
 

 2 interfaces to testing systems – one way – bringing data into 
 Self Service Mod 
 2 Reports 

 
 

2.  1989 ADMISSIONS REQUIREMENT PROCESSING 
 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 002 
NUMBER:   
 
COMPONENT SYSTEM:      Student 
 
ESTIMATE OF EFFORT:  700 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
A89 admissions processing was developed in response to the September 1987 Board action that approved the 1989 Admission 

Requirements Guidelines.  SIS Plus was modified to assist the Institutions by providing a means of recording the fourteen required high 
school core units, the grades, unit deficiencies, automatically determining whether the student must take a course to remove the deficiency, 
monitoring student progress towards achieving deficiency removal, and responding to TBR reporting requirements. 

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 

must allow for the tracking of High School courses and rules to set academic requirements for 
deficiencies.  State mandated reports must be created. 

 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 
 Schools will be using Baseline CAPP 
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 Prescribed courses need to be identifiable 
 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 

 allows for the entering of high school subjects and grades.  The administrative user would create a CAPP area called 
A89.  If a student is missing any requirement, they get an A89 attribute, which would execute when compliance is run.  This 
predefined A89 area would have all the requirements and administrators would use the waiver form to indicate which 
requirement the student has fulfilled thus leaving the unmet need.  Then when the CAPP compliance is run the student will see 
the requirements. 

 
CAPP area prerequisite checking could be used to prevent registration into an incorrect course. 
 

3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 
 

 Although data is unknown, we assume approximately 5 reports 
 
 
3. REPEAT PROCESSING 

 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 003 
NUMBER:    
 
COMPONENT SYSTEM:   Student 
 
ESTIMATE OF EFFORT:  74 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 

The  PLUS system did not allow Institutions to track course equivalencies, which did not allow for the proper 
calculations of repeats.  The  PLUS system also creates a B or Better report for Institutions. 
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SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 

baseline will meet the repeat checking rules of the Institutions based on information known at this time.  
The B or Better report will need to be recreated in  This will need to be verified during the BPA 
process when all Institutions will participate in a business process review.  In particular close attention needs to be 
paid to courses that may be repeated multiple times such as music lessons. 
 

3.1 CERTAIN ASSUMPTIONS 
 The Customization is based on review of documents and discussions with SMO Services personnel.  The 

Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
 Create a new report that prints students who have repeated a courses and received a B or Better more than once.  
 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 One new Report 
 
 

4.  TENNESSEE EDUCATION LOTTERY SCHOLARSHIP PROGRAM PROCESSING 
 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 007 
NUMBER:   
 
COMPONENT SYSTEM:   Student 
 
ESTIMATE OF EFFORT:  784 Hours 

 
SECTION 2:  GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
Tennessee students may potentially receive financial aid funding from the Tennessee Student Assistance Corporation (TSAC) 

in the form of a Tennessee Education Lottery Scholarship program (TELS) award.  This is a new program being implemented 
and requires that the Institutions monitor student eligibility on an interval basis at 24, 48, 72, 96 and 120 attempted hours.  The 
eligibility is based upon attempted hours and GPA calculation, however the calculation may differ from Institutional policies for 
calculating standard attempted hours and GPA. 

 
TSAC will communicate student eligibility in a format similar to the TSAA grant program. 
 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
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 This estimate does not include enhancements to Voice Response. 
 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
In order to provide the Tennessee schools the functionality to monitor a student’s acceptable progress and GPA for the TELS 

program, additional functionality must be added into that will calculate attempted hours and a GPA that is specific to the 
TELS program guidelines.  The functionality would require the following additions to the Financial Aid system: 

 
To process eligibility requirements, the following will be added into the system: 
 
 One new process that calculates and stores attempted hours and GPAs for the term codes in which the student has attempted 

24, 48, 72, 96 and 120 semester hours based upon the program guidelines for counting units.  
 One new table that will store the TELS academic statistics. 
 One new form that will display the students TELS academic statistics based upon the TELS academic statistics table.  The 

form will also display whether or not the student has submitted a financial aid application for the aid year in which the term 
code is associated. 

 
To communicate with the TSAC agency, the following will be added into the system: 
 
 A new process will be created that both imports and exports roster data.  The process will import the data and utilize the 

common matching logic and will load the data into a new table.  This could be combined with the TSAA grant table should 
both modification be developed.    The export process would generate a file based upon data that resides in the new table. 
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The data layout of both the import and export rosters is presented in the following table (the layout is the same for both the 

import and export processes): 
 
01  TSAC-RECORD.   
03  TSAC-REC-KEY.       
05  TSAC-RECORD-INDICATOR  PIC 9(01).      Hard coded ‘1’ 
05  TSAC-SS-NUMBER               PIC 

X(09).         
Student SSN (to be used on imports for 

matching) 
03  TSAC-ACAD-YR                     PIC 9(04).      
03  TSAC-ROSTER-TYPE                 PIC 

X(01).     
(C)ertification roster  (use this value for 

exports) 
(I)nformation 
(P)ayment 
(R)econciliation 

03  TSAC-TERM-CODE                   PIC 9(01).     1 Summer 
2 Fall 
3 Winter  
4 Spring 
Parameters will be added to the process to 

identify which term code translates to which 
term from the file. 

03  TSAC-INSTITUTION-CODE            PIC 9(03).     For export files, this will come from a 
parameter in the process 

03  TSAC-LAST-NAME                   PIC 
X(14).     

Student Last Name (used on imports for 
matching) 

03  TSAC-FIRST-NAME                  PIC 
X(12).     

Student First Name (used on imports for 
matching) 

03  TSAC-MID-INITIAL                 PIC 
X(01).     

 

03  TSAC-TERM-AWARD                  PIC 9(04).     Dollar value of the term award.  Imported 
into the new table and will be used to 
compare to production data with the 
certification file. 

03  TSAC-PGI                         PIC 9(05).     9 month EFC from the ISIR record and 
will be compared to production data. 

03  TSAC-NO-PAYMENT-REASON           PIC 
X(01).     

E  - Not enrolled 
O  - Unsatisfactory 
L  - Less than full time 
Blank  - Ready to pay 

03  TSAC-PART-FULL-TIME-IND          PIC 
X(01).     

P  - Part time 
F  - Full time 
H  - Half time 
L  - Less than halftime 

03  TSAC-PROGRAM-TYPE                PIC 
X(01).     

1  - 6 month 
2  - 1 year 
3  - 2 year 
4  - 4 year 
5  - 3 year 

03  TSAC-DOB                         PIC 
X(08).     

ccyymmdd 

03  TSAC-SS-NUMBER-NEW               PIC 
X(09).     

 

03  TSAC-REWRITE-SW                  PIC 
X(01).     

 

03  FILLER                           PIC 
X(04).     
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 A new table will be created that will house the roster data. 
 A new form will be created that will allow the data to be manipulated prior to exportation on a certification file (if the 

TSAA grant modification is also created, the same form could be used in each case with the key block including a 
grant/scholarship type to limit the display of student information on the form).  The form will need to display the data 
from the new roster table in columnar format, with the majority of the fields being updatable.  

 A new report/process will be created that will compare the roster data in the new table to the production system data.  The 
process can be run in audit or update mode.  The audit mode will report discrepant data from the table and the production 
system, while the update mode will generate the discrepancy report and update the table with the appropriate values based 
upon the production system.  

 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
 2 new tables 

o RWRGPAT (TELS GPA Table) 
o RWRTSAA (TSAA Grant Table) 

 2 new forms 
o RWIGPAT (TELS Academic Inquiry) 
o RWATSAA (TSAA Grant Roster Maintenance) 

 2 mid-sized ProC processes 
o RWPTSAA (TSAA Grant Roster Import/Export Process) 
o RWPGPAT (TELS GPA Calculation Process) 

 1 small ProC Process 
o RWPTUPD (TSAA Roster Discrepancy Process) 

 
 

5.  TENNESSEE INSURANCE SYSTEM (TIS) INTERFACE TO STATE 
 
 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 017 
NUMBER:   
 
COMPONENT SYSTEM:      Human Resources 
 
ESTIMATE OF EFFORT:  425 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 

The Institutions need the ability to interface Health Insurance data for all employees to the State. 
 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
3.1 CERTAIN ASSUMPTIONS 

 The data required for TIS reporting can be captured in  without modification to baseline forms, tables or 
processes. 

  HR will be the “authoritative source” for insurance reporting. 
 There is no requirement to interface employee Health Insurance information from the State to  
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General assumptions: 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization should be re-evaluated after the completion of the BPA process.  In light of the BPA process, and 
an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or need 
to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during specification development.  This single 

point of contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
TBR schools are required to send Health Insurance data for all employees to the State.  Data includes basic person information 

(name & address changes) and benefit election information including dependents.  File formats are specified by the state for new 
employees, changes, and terminations.   One generic crosswalk form may be required to map values (deductions, earnings, etc.) 
from  to the State. One batch process is required to extract employee data (additions, changes, & terminations) from 

 on a regular basis. 
 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
A batch (‘C’) program will be developed to create an electronic file to be sent to the State.  A single multi-purpose crosswalk 

table and form will be developed.  Four (4) temporary tables will be created to store data sent to the state. 
 
 

6. PRU PROCESSING, TENNESSEE INSURANCE SYSTEM REPORTING (TCRS RETRO 
REPORTING MAY NEED TO BE ADDRESSED VIA DATA WAREHOUSING REPORTING) 

 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING  TBR 009, TBR 017, TBR 019 
NUMBER:    
 
COMPONENT SYSTEM:  Human Resources 
 
ESTIMATE OF EFFORT: 550 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 

The Institutions need the ability to collect and report (interface) data for all employees in the Tennessee Retirement 
System. 

 



   
47 

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
 
3.1 CERTAIN ASSUMPTIONS 

 The data required for Retirement System/Insurance reporting can be captured in with modification to 
baseline forms, tables or processes. 

 
General assumptions: 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization should be re-evaluated after the completion of the BPA process.  In light of the BPA process, and 
an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or need 
to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during specification development.  This single 

point of contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
TBR schools are required to track and report/interface data for all employees in the Tennessee Retirement System.  Data 

includes restricted and non-restricted earnings, taxable gross, retirement gross, retirement deduction amount, and service credits.     
 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
A batch (‘C’) program will be developed to crate a single hard-copy report and an electronic file to be sent to the State. 

 
 

7. TSAC STATE GRANT ROSTER 
 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 020 
NUMBER:    
 
COMPONENT SYSTEM:      Financial Aid 
 
ESTIMATE OF EFFORT:  420 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
Tennessee students may potentially receive financial aid funding from the Tennessee Student Assistance Corporation (TSAC) 

in the form of a Tennessee Student Award Assistance (TSAA) grant.  Communication between the schools and TSAC occurs 
primarily electronically in the form of rosters.  There is a need to develop a method of comparing the electronic TSAC generated 
roster with the production Financial Aid system and to report back to the user any discrepancies.  

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 
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3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
The following functionality should be added into  Financial Aid to accommodate the communication between TSAC 

and Tennessee schools: 
 
 A new process will be created that both imports and exports roster data.  The process will import the data and utilize the 

common matching logic.  The import process will load the data into a new table (see item #2).    The export process would 
generate a file in the format listed below, based upon data that resides in the new table. 

 
The data layout of the roster is presented in the following table (the layout is the same for both the import and export 

processes): 
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01  TSAC-RECORD.   
03  TSAC-REC-KEY.       
05  TSAC-RECORD-INDICATOR  PIC 9(01).      Hard coded ‘1’ 
05  TSAC-SS-NUMBER               PIC 

X(09).         
Student SSN (to be used on imports for 

matching) 
03  TSAC-ACAD-YR                     PIC 9(04).      
03  TSAC-ROSTER-TYPE                 PIC 

X(01).     
(C)ertification roster  (use this value for 

exports) 
(I)nformation 
(P)ayment 
(R)econciliation 

03  TSAC-TERM-CODE                   PIC 9(01).     1 Summer 
2 Fall 
3 Winter  
4 Spring 
Parameters will be added to the process to 

identify which term code translates to which 
term from the file. 

03  TSAC-INSTITUTION-CODE            PIC 9(03).     For export files, this will come from a 
parameter in the process 

03  TSAC-LAST-NAME                   PIC 
X(14).     

Student Last Name (used on imports for 
matching) 

03  TSAC-FIRST-NAME                  PIC 
X(12).     

Student First Name (used on imports for 
matching) 

03  TSAC-MID-INITIAL                 PIC 
X(01).     

 

03  TSAC-TERM-AWARD                  PIC 9(04).     Dollar value of the term award.  Imported 
into the new table and will be used to 
compare to production data with the 
certification file. 

03  TSAC-PGI                         PIC 9(05).     9 month EFC from the ISIR record and 
will be compared to production data. 

03  TSAC-NO-PAYMENT-REASON           PIC 
X(01).     

E  - Not enrolled 
O  - Unsatisfactory 
L  - Less than full time 
Blank  - Ready to pay 

03  TSAC-PART-FULL-TIME-IND          PIC 
X(01).     

P  - Part time 
F  - Full time 
H  - Half time 
L  - Less than halftime 

03  TSAC-PROGRAM-TYPE                PIC 
X(01).     

1  - 6 month 
2  - 1 year 
3  - 2 year 
4  - 4 year 
5  - 3 year 

03  TSAC-DOB                         PIC 
X(08).     

ccyymmdd 

03  TSAC-SS-NUMBER-NEW               PIC 
X(09).     

 

03  TSAC-REWRITE-SW                  PIC 
X(01).     

 

03  FILLER                           PIC 
X(04).     
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 A new table will be created that will house the roster data. 
 A new form will be created that will allow the data to be manipulated prior to exportation on a certification file.  The form 

will need to display the data from the new roster table in columnar format, with the majority of the fields being updatable.  
 A new report/process will be created that will compare the roster data in the new table to the production system data.  The 

process can be run in audit or update mode.  The audit mode will report discrepant data from the table and the production 
system, while the update mode will generate the discrepancy report and update the table with the appropriate values based 
upon the production system.  

 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
 1 new tables 

o RWRTSAA (TSAA Grant Table) 
 1 new forms 

o RWATSAA (TSAA Roster Maintenance) 
 1 mid-sized ProC processes 

o RWPTSAA (TSAA Roster Import/Export Process) 
 1 small ProC Process 

o RWPTUPD (TSAA Roster Discrepancy Process) 
 
 

8. REGENTS ON-LINE DEGREE PROGRAM FINANCIAL AID HOLD 
 

TRACKING   TBR 021 
NUMBER:    
 
COMPONENT SYSTEM:      Financial Aid 
 
ESTIMATE OF EFFORT:  550 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
The Tennessee schools currently hold disbursements of Financial Aid funding for students who are enrolled exclusively in 

Regents Online Degree Program (RODP) courses for a specific term.   
 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
A table will be added to contain an indicator, indicating that a course is a RODP course will be added.   This indicator will 

provide Disbursement hold and tracking documentation for RODP only. 
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9. ENROLLMENT WARNING FOR FINANCIAL AID APPLICANTS 

 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 022 
NUMBER:   
 
COMPONENT SYSTEM:   Student/ Web For Student/ Web For Faculty 
 
ESTIMATE OF EFFORT:  547 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
The Tennessee schools have a desire to warn students who enroll for less units than what their Financial Aid has been 

packaged at, that their Financial Aid award may be impacted by the lower enrollment.  The warning does not display what the 
exact dollar impact is to the student’s award, only that a potential change exists. 

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
When a student enrolls for fewer courses than required for their Financial Aid to disburse fully, it is desirable to provide them 

some sort of warning that their aid package might be impacted.  This modification would need to be provided for in all the 
aspects of the system where a student might register. 

 
In each place where enrollment can be submitted, the total hours the student is enrolled in should be compared to the minimum 

hours required to receive their full Financial Aid package for the term that registration is being processed.   This registration 
validation should be able to be turned on and off so that an Institution can choose to use it only when they desire. 

 
To accomplish this, the minimum units required to be enrolled in for any offered aid for the term would be acquired from the 

student’s financial aid record and compared to the actual hours the student is enrolled in.  If the student is not enrolled in 
sufficient hours, a warning will display on the results page that indicates that the student’s Financial Aid package requires 
enrollment in (x units) and that student’s enrollment is insufficient so their aid may be affected. 

 
The web pages that would need to have the validation and warning added are the following: 
 Add or Drop Classes in Student Self Service 
 Change Class Options in Student Self Service 
 Look-Up Classes Results in Student Self Service 
 Add or Drop Courses in Faculty Self Service 
 Look-Up Classes Results in Faculty Self Service 
 Change Class Options in Faculty Self Service 
 

 pages that should have the warning validation added are: 
 Student Registration (SFAREGS) 
 Mass Drop Form (SFAMASS) 
 

 setup pages that would be modified to add a control feature for this warning: 
 Term Control Form (SOATERM) 
 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 
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 3 modified baseline forms  

o SFAREGS 
o SFAMASS 
o SOATERM 

 6 modified Web Packages 
 1 common modified Package  

o SFKEDIT 
 

 
10. DEVELOPMENTAL STUDIES PROGRAM PROCESSING 

 
 
SECTION 1:   GENERAL INFORMATION 
 

TRACKING   TBR 023 
NUMBER:   
 
COMPONENT SYSTEM:      Financial Aid 
 
ESTIMATE OF EFFORT:  550 Hours 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
Federal regulations limit the payment of financial aid to students enrolled in a developmental studies program (DSP) to 30 

semester units.  The Tennessee schools wish to automate the monitoring of students meeting or approaching the limit and to 
provide a warning system to those students.  Baseline processing does not meeting this functional need. 

 
SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 
 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 
Students who receive financial aid funding are restricted to taking no more than 30 semester units of a developmental studies 

program (DSP).   
 
The solution proposed would utilize a combination of baseline functionality and customized processes.   
 
Using baseline functionality, students will need to be identified through some method as partaking in a DSP program (by using 

a student attribute or specific level code for example).  Also utilizing baseline functionality, courses that pertain to a DSP 
program need to be notated (possibly by using a course attribute or specific course number sequence).  This warning capability 
should be able to be turned on and off on a by term basis. 
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The Customization that would be required would entail the following: 
 
 A warning validation would be added to the following self-service web pages that would warn the student if their total DSP 

units exceed 30 hours and they are a Financial Aid applicant. 
o Add or Drop Classes in Student Self Service 
o Change Class Options in Student Self Service 
o Look-Up Classes Results in Student Self Service 
o Add or Drop Courses in Faculty Self Service 
o Look-Up Classes Results in Faculty Self Service 
o Change Class Options in Faculty Self Service 

 
 A warning validation would be added to the following screens that would warn the administrative user if the students 

total DSP units exceed 30 hours and they are a Financial Aid applicant: 
o Student Registration (SFAREGS) 
o Mass Drop Form (SFAMASS) 
 

 setup pages that would be modified to add a control feature for this warning: 
o Term Control Form (SOATERM) 

 
 A new process would be developed that would allow the user to enter a specific number of DSP units.  The report would 

return a listing of all Financial Aid applicants for the aid year who have >= the number of DSP units entered in the 
parameters.  The user would have the option of entering population selection criteria and if they choose to, they can have the 
process populated a population selection.  This would allow the user to send letters or to batch post documents, holds or user 
defined criteria to individual student records. 

 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 

 
 3 modified baseline forms  

o SFAREGS 
o SFAMASS 
o SOATERM 

 6 modified Web Packages 
 1 modified common Registration Web Package 

o SFKEDIT 
 1 new small report 

 
 
11. ON-LINE REGENTS DEGREE PROGRAM SUPPORT 

 
SECTION 1:   GENERAL INFORMATION 

 
TRACKING   TBR 024 
NUMBER:   
 
COMPONENT SYSTEM:      Student 
 
ESTIMATE OF EFFORT:  1761 

 
SECTION 2:   GENERAL DESCRIPTION OF BUSINESS REQUIREMENT 
 
In October 2000, the TBR established the Regents Online Degree Programs (RODP), a series of online degree programs and certificates 

offered by six state universities, 13 community colleges, and 27 technology centers. The RODP seeks to maximize effective use of 
technology for delivery of college-level instruction, provide student access to Web-based courses and degree programs, and encourage and 
support cost-effective course development and delivery among TBR Institutions.  As of April 2003, RODP offered three associate and two 
bachelor's degree programs, and one certificate.  
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SECTION 3:  GENERAL DESCRIPTION OF CUSTOMIZATION EFFORT 
 

TBR currently runs programs that interface data between the Institutions and a thin client.  This data includes student 
registration and course grades.  Data is collected daily from Institutions when registration is open.  Course offerings 
are entered manually at each Institution.  Registrations are moved to the thin client and enrollment limits are checked 
at the thin client.  If an over enrollment occurs, and a new sections cannot be created to replace it, an email is sent to 
the Institution, where registration corrections are made manually.  Student/course/registration data is passed from the 
thin client to WebCT, where the course is offered.  Grades are entered into WebCT and extracted to the thin client 
and then through an interface passed back to the Institutions. 

 
3.1 CERTAIN ASSUMPTIONS 

 The Customization is based on review of documents and discussions with SMO Services personnel.  The 
Customization will need to be re-evaluated after the completion of the BPA process.  In light of the BPA process, 
and an assessment of the ability of TBR/Institutions to adjust business process, the solution may be eliminated or 
need to be enhanced.  Therefore, adjustments to estimates may be required. 

 Estimates are based on the all Institutions agreeing on a single common approach and solution in  
 Customization Maintenance effort is not included in the estimate of effort.  
 A TBR single point of contact will be in place for communication during spec development.  This single point of 

contact will be responsible for approval of all documents and acceptance of the final product. 
 End user training for Customization is not included in the estimate of effort. 
 Only those forms, reports and web pages defined in this document will be modified.  Any other object not defined 

in this specification is not included in the scope of the project. 
 This estimate does not include enhancements to Voice Response. 
 This assumes that has all the required data elements in baseline 

 
3.2: FUNCTIONAL ASPECTS OF CUSTOMIZATION 
 

Since TBR/Institutions like this process and interface, the suggestion is to continue to use the existing thin client and 
create new interfaces between the thin client and  There are alternative ways to communicate to a central 
database and WebCT using dblinks and/or messaging, but that solution is not part of this estimate. 

 
3.3 TECHNICAL ASPECTS OF CUSTOMIZATION 
 

 Replace current interface to thin client with new interfaces to  Number of actual interface files 
unknown, but using 6 for this estimate. 

 Communication between Web CT and thin client remains in place 
 Reports from thin client remain  

 
AGREEMENT TO DEVELOPMENT OF OTHER CUSTOMIZATIONS; RIGHT OF USE FOR 

CPIP SWTSU CUSTOMIZATION FOR LUMINIS 
 

will also develop such other Customizations as Licensee may request from time-to-time pursuant to an 
Order Form, for the fees to be provided for in such Order Form.  Further, and without limitation,  
agrees that the SMO will have the right to distribute to any or all of the Institutions the CPIP adaptor 
“password reset and user self-identification utility” Customization that  created for Southwest 
Tennessee State University’s use for the  Component System, at no additional usage fee 
therefor.   will provide installation and configuration assistance in connection with such Customization 
on a time-and-materials basis, pursuant to an Order Form. 
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ATTACHMENT B 
Available Component Systems and Information Services 

A.  SOFTWARE 
SECTION 1:  PROPRIETARY COMPONENT SYSTEMS 
 

and Related Software 
 Student 
 Financial Aid (requires INAS from College Board) 
 Finance 
 Human Resources 
 Advancement 

Workflow  
 

Campus Loan Manager (CLM) 

Strategic Enrollment Management 
(per copy) 

Basic 
Foundation 
Premier 

Voice Response for Students  
PocketRecruiter  
LDI for eLearning (Plus, 
LDI for eProcurement (  

XtenderSolutions Integration Component 
 XtenderSolutions 

ODS - Operational Data Store 
EDW - Enterprise Data Warehouse 

e~Print Reports  
 

Matrix and Related Software 
Student Relationship Management (SRM) Framework 
Student Marketing System (SMS)  
Student Aid System (SAS) 
Student Billing System (SBS) 
Student Service System (SSS) 
Advanced Registration Management (requires Registration and Records)  
Campus Loan Manager (CLM) 

 
PocketRecruiter 

Operational Data Store (ODS) - based version 
Enterprise Data Warehouse (EDW) based version 
ODS and EDW Bundle 
 

PowerCAMPUS and Related Software 
PowerCAMPUS and IQ Web 
Campus Loan Manager 

Operational Data Store (ODS) - based version 
Enterprise Data Warehouse (EDW) based version 
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SECTION 2:  THIRD PARTY PRODUCTS 
 
Partner Solutions 

INAS 

 

 
o 

Application Server Enterprise Edition 
Programmer 
internet Developers Suite 
internet Application Server Enterprise Edition 

 
 

B.  SERVICES 

Section I  Services  
   Technical and Cross Product Service Plan  
   Student Service Plan with Student SS, Fac & Advisor,  
   Financial Aid Service Plan  
   Finance Service Plan with Finance SS &  
   Human Resources Service Plan with Employee SS  
   Advancement Service Plan with Advancement SS  
 Strategic Enrollment Management  
 Voice Response for Students  
 Campus Loan Manager (CLM)  

    CLM Training and Implementation Service  
    CLM Data Conversion Service - One Loan Portfolio  
 XtenderSolutions Services  

    Initial Business Area Implementation  
    Additional Business Area Implementation (each area)  
 Workflow for  

    On-Site-based Implementation  
    Workflow Consulting Services  
  First Contact Implementation  

 

Section II Services  
 Engagement Management-See Proj Planning Level 0  
 Project Scheduling  

    1 year  
    2 years  
    3 years  
 Project Management Level 1  

    1 year  
    2 years  
    3 years  
 Project Management Level 2  

    1 year  
    2 years  
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    3 years  
 Project Management Level 3  

    1 year  
    2 years  
    3 years  
 Project Management Level 4  

    1 year  
    2 years  
    3 years  
 Data Migration Services  

    Data Migration Planning  
    Data Migration Data Mapping  
     Data Migration Training (per major product)  
    Full Data Migration Support  
 Data Migration Toolkit (non-LEAP)  

     Student  
     Fin Aid  
     Finance  
     HR  
     Advancement  
     Data Migration Service Package  
 Data Migration Toolkit (LEAP)  

     Student  
     Fin Aid  
     Finance  
     HR  
     Advancement  
     LEAP Data Migration Service Package  
 CAPP Configuration Services  

     Level 1 (Basic) - CAPP Implementation  
     Level 2 (Mid-level) - CAPP Configuration - 10 Programs  
     Level 3 (Full-catalog) - CAPP Configuration - All Programs  
 For Services  

    Gold Package 1 - without Order Manager  
    Gold Package 2 with  Order Manager  
    Platinum Package 1 - without Order Manager  
    Platinum Package 2 - with Order Manager  
 WEBFOCUS Services  

          Existing Focus Client Migration to WebFocus  
          Services for New WebFocus Clients  
          Optional Service for New or Existing Clients  
 e-print Implementation Services  
    optional on-site product training at Client's location  
 Services  

    Implement includes remote install, plan,train,consult)    
   Enterprise Implementation Tiers I - III  
   Enterprise Implementation Tiers IV - X  
   Optional Add-on Acclimation Services  
   Optional Add-on Program Implementation  
   Optional Add-on Portfolio Template Services  
  Training at the  Education Center  
  Onsite Training  
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 Services  

   Basic Services   
   Basic Services Trainer Certification License  
   Foundation Services   
   Foundation Services Trainer Certification License  
   Upgrade CP3.2 to Basic  
   Upgrade WP3.2 to Basic Trainer Certification License  
   Upgrade CP3.2 to Foundation  
   Upgrade WP3.2 to Foundation Trainer Certification License  
   Premier  
   Data Integration for eProcurement  
   Data Integration for eLearning Service  
   Data Integration for eLearning Migration Services  
   Entry Level Services  
 Operational Data Store  (with Reporting Strategy)  

    1 System  
    2 Systems  
    3 Systems  
    4 Systems  
    5 Systems  
    Customized Services  
 Enterprise Data Warehouse Implementation Services  
 Enterprise Data Warehouse Customization Services  
 Institution Reporting Strategy Services  
 PocketRecuiter - Setup Fee for Hosted or Local  
 fsaAtlas Services  

    Implementation Services with  5.x  
    Implementation Services with  6.x  
    Implementation Services with Plus SIS 1.19 and 1.20  
    Implementation Services - Non- ERP  
    Custom Integration Services  
 Modifications  

    Modification Needs Analysis  
    Modification Assessment  
    Specification Development  
    Complete Mods Development and Support  
 Business Process Analysis  

    BPA Workshop  
    Level 1 - BPA & Current State Modeling (6 processes)  
    Level 2 - BPA & Improved State Modeling (6 processes)  
    Level 3 - Institution-specific BPA & Modeling engagement  
 Process Improvement Assessment  

    Student Area   
    Finance Area   
    Human Resources Area  
    Financial Aid Area  
    Advancement Area  
 End-User Training  

    "Train the Trainer" Workshop  
     Training Needs Assessment Per Product  
     Training Project Definition & Plan Development per Product  
     Development of Training Materials  
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 Payment Gateway Remote Installation  

 WEBCHECK/WEB Remote Installation  

 Gateway for IVP  

 MarketPlace  

 

 Section III Services  
 Remote  Database Administration Svcs  

    Level 1 - Six (6) month engagement  
    Level 2 - One (1) year engagement  
    Level 3 - Three (3) year engagement  
  IT Readiness Assessment Service  
 Network & Connectivity Services  

    Network & Connectivity Assessment Service - Tiers I - V  
    Network & Connectivity Assessment Service - Tiers VI -X  
    Network & Connectivity Optional Service  
 Applications Optional Services  
 Systems Services  

    Server/Host Capacity Planning Service  
    Data Center Operations Assessment Service  
    Windows 2000 Assessment Service  
    Systems Management Service  
    Storage Management Service  
    Assets Management Service  
    Systems Security Management Service  
 e-Services  

    Web Optional  Service  
 Risk Mitigation Services  
 Other I/T Services  
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ATTACHMENT C 
 

Institutions 
List of the higher education institutions overseen by TBR.  

Tennessee Board of Regents, Central Office 
Austin Peay State University 
East Tennessee State University 
Middle Tennessee State University 
Tennessee State University 
Tennessee Technological University 
University of Memphis 
Chattanooga State Technical Community College 
Cleveland State Community College 
 TTC-Athens 
Columbia State Community College 
 TTC-Pulaski 
 TTC-Hohenwald 
Dyersburg State Community College 
 TTC-Newbern 
 TTC-Ripley 
 TTC-Covington 
Jackson State Community College 
 TTC-Jackson 
 TTC-Whiteville 
 TTC-Crump 
 TTC-McKenzie 
 TTC-Paris 
Motlow State Community College 
 TTC-Shelbyville 
 TTC-Murfreesboro 
 TTC-McMinnville 
Nashville State Community College 
 TTC-Nashville 
 TTC-Dickson 
Northeast State Technical Community College 
 TTC-Elizabethton 
Pellissippi State Technical Community College 
 TTC-Knoxville 
Roane State Community College 
 TTC-Oneida/Huntsville 
 TTC-Harriman 
 TTC-Jacksboro 
 TTC-Crossville 
Southwest Tennessee Community College 
 TTC-Memphis 
Volunteer State Community College 
 TTC-Livingston 
 TTC-Hartsville 
Walters State Community College 
 TTC-Morristown 
 
 
(all TBR schools with the TTCs listed with the applicable lead college) 
Each University and College also have a Foundation 
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ATTACHMENT D 
 

Fees and Payment Schedule 
A. Software License Fees For Component Systems Listed in Table 1 of Attachment A; and 

Term License Fees For Component System For Period From January 1, 2006 
through December 31, 2009:   

$10,140,803, Due thirty (30) days after the Delivery Date  

Notwithstanding any other term or condition of the Agreement or the Amendment, Licensee will 
have the right to renew its annual license for the Component System through 
only through December 31, 2010, for an additional fee (such additional amount which would be 
payable to by not later than August 1, 2010 if Licensee exercises its renewal right) of 
$127,617.  Thereafter, absent an additional amendment to the Agreement providing for such 
additional right, Licensee must contract directly with to order and obtain continuing 
annual subscription usage rights for the Component System.   

 

B. SMO Fees and Improvements Fees For Baseline Component Systems Listed in Table 3(a) of 
Attachment A: 

- $2,749,268, for period from January 1, 2005 through December 31, 2005; Due on August 1, 
2005.   

- $2,859,238, for period from January 1, 2006 through December 31, 2006; Due on August 1, 
2006.   

- $2,973,608 for period from January 1, 2007 through December 31, 2007; Due on August 1, 
2007.   

- $3,092,552, for period from January 1, 2008 through December 31, 2008; Due on August 1, 
2009.   

- $3,216,254, for period from January 1, 2009 through December 31, 2009; Due on August 1, 
2009.   

For each Contract Year thereafter (assuming Licensee’s exercise of renewal for the 5 year period 
as otherwise provided for in the Amendment), such amount will be increased by 4% over the fee 
for the immediately preceding Contract Year.  Payment will be due on August 1st of the Contract 
Year for which such payment is being remitted. 

C. Maintenance Fees For Baseline Component System Identified in Table 3(b) of 
Attachment A: 

$704,000, for period from January 1, 2005 through December 31, 2005; Due on August 1, 2006.  
For each Contract Year thereafter through December 31, 2009, such amount will be increased by 
4% over the fee for the immediately preceding Contract Year.  Payment will be due on August 1st 
of the Contract Year for which such payment is being remitted.  For any period subsequent to 
December 31, 2009, Licensee must contract directly with Corporation to order and obtain 
Maintenance for the Baseline Component System. 

(Continued on following page) 
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D. Component System Annual Subscription Renewal Fee: 

$69,420, for period from January 1, 2006 through December 31, 2006; Due on August 1, 2006.  
For each Contract Year thereafter, such amount will be increased by 4% over the fee for the 
immediately preceding Contract Year.  Payment will be due on August 1st of the Contract Year for 
which such payment is being remitted.  Notwithstanding any other term or condition of the 
Agreement or the Amendment, Licensee will have the right to renew its annual subscription for the 

Component System through only through December 31, 2010.  Thereafter, absent 
an additional amendment to the Agreement providing for such additional right, Licensee must 
contract directly with  to order and obtain continuing annual subscription usage rights for 
the Component System.   

 

E. Fixed Fee Engagement Management and Remote Database Administration Services 
(inclusive of travel and other reimbursable expenses): 

- $647,428 for the period from January 1, 2005 through December 31, 2005; 

- $652,180 for the period from January 1, 2006 through December 31, 2006; 

- $657,170 for the period from January 1, 2007 through December 31, 2007; and 

- $662,409 for the period from January 1, 2008 through December 31, 2008 

Fixed Fee Engagement Management and Remote Database Administration Information Services 
are payable quarterly, in arrears, in equal quarterly installments, with the first quarterly installment 
due by March 31, 2005. 

F. Hourly Information Services (Implementation and Customization Services): 

- $176 per person-hour for Information Services rendered from January 1, 2005 through 
December 31, 2005.  For each calendar year thereafter during the Term, the hourly rate 
for Information Services rendered during that calendar year will be 105% of the hourly 
rate for such Information Services for the immediately preceding calendar year.  Without 
limitation, personnel bill for preparation, followup and actual travel time (to be 
limited to four hours per travel leg, per person).   will use good faith, diligent efforts 
to use regionally-based personnel to limit travel time.   will bill Licensee for hourly 
Information Services on a monthly basis, in arrears, as such hourly Information Services 
are rendered.  All such billable Information Services will be provided pursuant to an 
Order Form. 

G. Expenses: 

- Licensee will reimburse for travel and associated expenses that  personnel 
providing hourly Information Services actually incur.  The reimbursement for travel and 
associated expenses associated with the Information Services to be provided over the 
projected four (4) year implementation of the Amendment Date Component Systems will 
not exceed $3,200,000 without Licensee’s prior approval, to be provided for in an 
additional amendment to the Agreement.  Reimbursement for travel will be made for pre-
approved, documented travel expenses is subject to the limitations of TBR Travel Policy 
at  

http://www.tbr.state.tn.us/policies_guidelines/business_policies/4-03-03-00.htm. 

- Pre-approval for travel must be secured using the form in Attachment K-1 as specified in 
section 6 b: “Reimbursement of Reasonable and Actual Travel and Living Expenses.” 

http://www.tbr.state.tn.us/policies_guidelines/business_policies/4-03-03-00.htm
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- Reimbursement for travel expenses which have been pre-approved will be based on the 
information provided on the form in Attachment K-2 as specified in Section 6(b), 
“Reimbursement of Reasonable and Actual Travel and Living Expenses.” 

 

H. Performance Bond Premiums: 

- Licensee will remit payment to of the following premium amounts for the 
performance bond: 

Year 1 = $20,750, due by January 15, 2005 

Year 2 = $17,150, due by January 15, 2005 

Year 3 = $14,270, due by January 15, 2005 

Year 4 = $11,514, due by January 15, 2005 

Year 5 = $9,261, due by January 15, 2005 

 

I. Continuing Payment Obligations: 

In addition to the Third SMO Amendment, on the one part, and Licensee and/or one 
or more of the Institutions, on the other part, have signed one or more other amendments, 
order forms, or other contractual documents pursuant to which Licensee or an Institution 
(as appropriate), has continuing financial obligations to  for goods or services 
provided pursuant to such other amendments, order forms and/or other contractual 
documents.  The amounts to be paid to pursuant to such other amendments, order 
forms and/or contractual documents are not included in the amounts otherwise payable to 

pursuant to this Amendment, and this Amendment does not extinguish the 
obligations of Licensee/such other Institutions to pay the amounts otherwise 
provided for in such other amendments, order forms and/or other contractual documents.   
 

(Continued on following page) 
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For purposes of clarification and without limiting the preceding paragraph, the parties 
acknowledge and agree that:  (a) Licensee’s obligations to remit payment to for 
WebCT software acquired by Licensee under another amendment/order form/other 
contractual document, of $489,143 and $538,057 in 2005 and 2006, respectively; and (b) 
Licensee’s obligations to remit payment of Improvements fees for the Baseline software 
products identified in the schedule below, for benefit of each Institution named below 
(such Improvements fee payment amount which, in 2005, will be in the approximate 
amount of $186,000, and in subsequent years will increase as otherwise provided for in 
the applicable amendment/order form/other contractual document), all remain in full force 
and effect, and that such amounts are not extinguished by or assumed into the payments to 
be made pursuant to this Amendment.  To the extent goods and services are provided 
under this Amendment, the costs herein for such goods and services extinguish any 
existing payment obligation for such goods or services under any earlier agreement.   
 

(See following page) 
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Baseline Component System(s) 

(Tennessee Technological University) 
e~Print Site License 

MarketPlace 

e-Check 

Payment Gateway Enterprise 

 (East Tennessee State University) 
Campus Loan Manager (CLM) 
 (Jackson State Community College) 

Payment Gateway for Web 

 (University of Memphis) 
Premier 

 (Middle Tennessee State University) 
Premier 

e~Print Site License 
 (Tennessee State University) 

Foundation 
e-Check 
Payment Gateway Enterprise 

 (Columbia State Community College) 
e~Print Site License 
 (Roane State Community College) 

e-Check 

Payment Gateway Enterprise 

e~Print Site License 

 (Nashville State Technical Institute) 

e~Print Site License 

 (Motlow State Community College) 

Payment Gateway for Web 

 (Southwest Tennessee Community College) 

Web-Check 

Payment Gateway Enterprise 

Basic 

 (Austin Peay University) 

e-Print Site License 
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ATTACHMENT E 
 

Order Form Template 
 

ORDER FORM 

TENNESSEE BOARD OF REGENTS ("TBR") and INC. ("  

This Order Form, effective as of the date on which it has been executed on behalf of both parties, as provided for 
below (“Order Form Date”), is issued pursuant to the terms and conditions of the 2004 Master Amendment between 
the parties, bearing an Amendment Date of December 16, 2004 (the “Amendment”).  All terms and conditions of the 
Amendment are incorporated in this Order Form by this reference as fully as if written out below. 
 
This Order Form is issued for benefit of the following Institution: 
 
 

Name of Institution:  

Address:  

  

  

  

 
 

License For Additional Component System Pursuant to Master License Agreement.  TBR desires to obtain a 
right of use for the following additional Component System(s) for the Institution named above in this Order Form: 

Table A - LICENSED SOFTWARE: 
Component System  Source Code 

Licensed?  
Software Supplement License Fee 

   $ 
   $ 
   $ 
   $ 
   $ 
   $ 
Total License Fee:  $ 
  

(Continued on following page) 
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Table B - INFORMATION SERVICES (Time and Materials Services): 
 
Description Service Amount3 Service Rate1 Fee2 
           person-hours $              /person-hour $ 
           person-hours $              /person-hour $ 
           person-hours $              /person-hour $ 
MAXIMUM AUTHORIZED TIME AND 
MATERIALS INFORMATION 
SERVICES FEE 

   
$                    
2 

MAXIMUM AUTHORIZED TRAVEL   $ 
MAXIMUM AUTHORIZED TOTAL   $ 
 
Notes to Table B: 
 
1 Rate is in effect from ___________________ through _______, and is thereafter subject to annual escalation as otherwise provided for 
in the Amendment.  TBR will pay for Information Services at the Amendment rate in effect at the time the Information Services in 
question are rendered.   Travel and living expenses for personnel, must be authorized and pre-approved as provided for in the 
Amendment. 
 
2 The actual amount that Institution will pay for time and materials Information Services will vary based on the actual number of hours of 
Information Services utilized not to exceed the total shown above, and the rate that is applicable during that year in which the Information 
Services are rendered. 
 
3 “Committed Services” – will provide the services identified above in Table B by _________________. 
 
 
 
MAINTENANCE SERVICES  
 
PARTIAL CONTRACT YEAR AMOUNT/PAYMENT DATE:   $_____________ due on August1, ____ for the 

period ______________through ________________. 
 
FIRST ANNUAL CONTRACT YEAR PAYMENT DATE: August 1, _____ 
 
 
Table C: 

Component System Contract Year 
Begins/Ends 

Expiration Date Annual 
Maintenance Fee 
Payment Amount 1 

   $ 
   $ 
   $ 
   $ 
   $ 
   $ 

TOTAL MAINTENANCE FEE    $ 
Notes to Table C: 
 

1 For the Baseline Component Systems identified above in Table C, the “Annual Maintenance Fee Payment Amount” represents the 
amount due on the First Annual Contract Year Payment Date for Improvements for the first full Contract Year.  Maintenance fees for each 
subsequent Contract Year are payable by August 1st of the Contract Year for which the payment is being remitted, and are subject to 
escalation as otherwise provided for in the 2004 Master Amendment. 
 

(Continued on following page) 
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PAYMENT – The maximum payment amount authorized under this Order Form will not exceed $____________ without 
a duly executed amendment to this Order Form: 
 

- The “Total License Fee” amount provided for in Table A is due on the Execution Date.  Late charges will accrue as 
otherwise provided for in the Amendment.   

 
- will invoice for the Information Services provided for in Table B, as well as for all other applicable charges, 

monthly.   
 

- TBR will remit payment of Maintenance fees specified in Table C as otherwise provided for in this Order Form.   
 
 
DELIVERY :  Each of the Baseline Component Systems identified in Table A will be delivered within thirty (30) days 
following the Execution Date of this Order Form. 
 
OPTIONAL TERMINATION DATE: 
 
 
 
Institution:_____________________________  
 
 
BY:   
 

 
PRINT NAME:   
 

 
PRINT TITLE:   
 

 
DATE SIGNED:   

 
 

  Tennessee Board of Regents 
 
 
BY:   BY:        
 

 
PRINT NAME:   PRINT NAME:      
 

 
PRINT TITLE:   PRINT TITLE:      
 

 
DATE SIGNED:   DATE SIGNED:      

                 (This date is the execution date.) 
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ATTACHMENT F 
 

Certain Software Supplements 
 (Attached) 
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Appendix F-1 
 

INAS Component System Software Supplement 
1. Additional Definitions.  The term “INAS Component System” means the Component System of the College Entrance 
Examination Board (the “INAS Licensor”), referred to as the Institutional Need Analysis System. 
 
2. Ownership. The INAS Licensor owns the INAS Component System. 
 
3.  Restrictions on Use of INAS Component System.  Licensee's use of the INAS Component System is subject to the 
following additional terms and conditions: 
 
 (a) Licensee is strictly and expressly prohibited from using the INAS Component System (or any trade secrets or know-
how embodied therein and communicated to Licensee thereby or any technical data or information contained therein) in any 
manner or by any means whatsoever except for use in the administration of student financial aid services at Licensee's institution. 
 
 (b) The INAS Component System is, and shall at all times remain, the sole and exclusive property of the INAS 
Licensor, and that, without limiting the generality of the foregoing, the INAS Licensor is the sole and exclusive owner of all 
rights therein, including (i) any copyrights and all renewals and extensions thereof, (ii) trade secrets or know-how embodied 
therein and communicated to Licensee thereby, and (iii) any technical data or information contained therein.  The INAS 
Component System is confidential and Licensee will not authorize or permit its contents to be conveyed or in any manner 
communicated to any third party, nor shall the INAS Component System itself be physically duplicated or reproduced (except for 
the purposes of archiving and system back-up), or used by any third party, in whole or in part, without prior written approval of 
the INAS Licensor.  The foregoing shall survive the termination of the Agreement.   

 
(c) To the extent permitted by Tennessee law, the INAS Licensor has made and is making NO WARRANTIES OR 

REPRESENTATIONS WHATEVER, EXPRESS OR IMPLIED WITH RESPECT TO THE INAS COMPONENT SYSTEM, 
AND EXPRESSLY EXCLUDES ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS.  The INAS 
Licensor shall have no obligation under or as a result of the license agreement between Licensee and to install, service, 
maintain, update or revise the INAS Component System. 

 
(d) If or Licensee changes in any way the INAS Component System, then the INAS Licensor shall have no 

responsibility to Licensee if the INAS Component System as changed is not operationally suitable. 
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Appendix F-2 
 

Component System Software Supplement 

1. Additional Definitions.  

(a) “ Component System” means the Component System consisting of the software identified below: 

Document Management Software (includes trading partner management and recipient database); 

Transaction Set Modules; 

Transaction Sets for Transcript Management, consisting of TS 130 - Transcript, TS 131 - Transcript 
Acknowledgment, TS 997 - Functional Acknowledgment  and TS 190 - Enrollment Verification; together with 
certain other tangible and intangible components.   

2. Ownership.  Certain segments of the Component System are owned by third parties that have authorized 
to grant Institution a right of use therefore. 

3. Restrictions on Use of Component System.  Each licensed copy of the System shall not be used 
on more than one (1) Windows-based personal computer. 
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Appendix F-3 
 

Basic Component System Software Supplement 
1. Supplemental Terms for License To Use Basic Component System.  Licensee’s license to use the 

Basic Component System on the terms and conditions of the Agreement is amended by this Supplement (as amended, 
the “Agreement”) as provided for below: 

 
2. Additional Definitions:  “  Basic Component System” means the software programs provided by known 

as the Platform for incorporation into or for use with the other Component Systems which are or have been 
licensed by to Licensee, except as otherwise provided for in Amendment (“Other Component Systems”). 

 
3. Ownership.  Except as provided for in the following sentence, owns the Basic Component System.  

Certain segments of the Basic Component System are owned by third parties (“Third Party Components”) that 
permit to grant Licensee a right of use for such Third Party Components, but only as part of and/or for use with the 

Basic Component System.   
 
4. Restrictions on Use of Basic Component System.  Licensee’s use of the Basic Component 

System is subject to the following additional terms and conditions: 
 

(a) Licensee has the right to use the Basic Component System only in binary executable form and 
(except as otherwise provided for in Amendment) only as part of or for use with the Other Component Systems, locally 
developed systems, and other application programs implemented to support Licensee’s enterprise services (“Licensee System 
Software”).   

 
(b) The Basic Component System is proprietary to and its third party licensors.  Title to the 

 Basic Component System will at all times remain vested in or its third party licensors, as applicable.  Except 
for the right of use that is expressly provided to Licensee under the Amendment, no right, title or interest in or to the 

Basic Component System is granted to Licensee; 
 

(c) Licensee is prohibited from furnishing to any third party and from publishing any result of any benchmark 
tests that compare the  Basic Component System to other similar software products. 
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Appendix F-4 
 

 Component System Software Supplement 
1. Supplemental Terms for License To Use Component System.  Licensee’s license to use the 

Component System on the terms and conditions of the Agreement is amended by this Supplement (as amended, the 
“Agreement”) as provided for below: 
 

2. Ownership.   
 
 (a) Except as provided for in the following sentence, owns the  Component System.  

Certain segments of the Component System are owned by third parties (“Third Party Components”) that permit 
to grant Licensee a right of use for such Third Party Components, but only as part of and/or for use with the  

Component System. 
 
(b) The Component System is proprietary to and its third party licensors.  Title to the 

Component System will at all times remain vested in or its third party licensors, as applicable.  Except for the 
right of use that is expressly provided to Licensee under the Amendment, no right, title or interest in or to the  
Component System is granted to Licensee.   
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Appendix F-5 
 

Component Systems Software Supplement 
1. Additional Definitions.  “ Component Systems” means those Component Systems of Information 

Systems, Inc. (“ identified in this Amendment under the heading “ Component Systems.” 
 
2. Ownership.  owns the Component Systems. 
 
3.  Restrictions on Use of Component Systems.  Licensee's use of the Component Systems is subject to 

the following additional terms and conditions: 
 

(a) Licensee has the right to use the Component Systems only in Object Code form, only on the 
designated Equipment at the Location, and only for Licensee's internal data processing; 

 
(b) Licensee is prohibited from transfer or duplicating the Component Systems except and for 

temporary transfer in the event of Equipment malfunction and in order to make a single backup or archival copy of the  
Component Systems;  

 
(c) Licensee is prohibited from assigning its license to use the Component Systems in whole or in part 

and is prohibited from making the Component Systems available in any timesharing or rental arrangement, in whole or 
in part; 

 
(d) Licensee is prohibited from causing or permitting the reverse engineering, disassembly or decompilation of 

the Component Systems, in whole or in part; 
 

(e) The Component Systems are proprietary to and are supplied by under license from 
 Title to the Component Systems will at all times remain vested in  or its designated successor.  

Except for the right of use that is expressly provided to Licensee under the Agreement, no right, title or interest in or to the 
Component Systems is granted to Licensee; 

 
(f) To the extent permitted by Tennessee law, will not be liable for any damages, whether direct, 

indirect, incidental, special, or consequential, arising from the Licensee's use of the  Component Systems or related 
materials; 

(g) Licensee acknowledges and agrees that is a third party beneficiary and will have the right to 
enforce the terms and conditions of the Agreement with respect to the Component Systems. 
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Appendix F-6 
 

Component System – Limited Use Campus Wide Software Supplement 
1. Additional Definitions.  “ Software” means the Corporation (“ proprietary Component Systems of 

identified in Attachment A.  “Named User Plus” is defined as an individual authorized by Licensee to use the software 
products identified in the tables above (hereinafter the “ Software”) which are installed on a single server or multiple 
servers, regardless of whether the individual is actively using the Software at any given time.  A non human operated 
device will be counted as a “Named User Plus” in addition to all individuals authorized to use the Software, if such 
devices can access the  Software.  If multiplexing hardware or software (e.g., a TP monitor or a web server product) is 
used, this number must be measured at the multiplexing front end.  Automated batching of data from computer to computer is 
permitted.   

 
2. Ownership. owns the Software. 
 
3.  Restrictions on Use of Software.  Licensee's use of the Software is subject to the following additional 

terms and conditions: 
 

(a) Licensee has the right to use the Software only in Object Code form, only on the designated 
Equipment at the Location, and only to process data for Licensee's business operations.; 

 
(b) Licensee is prohibited from assigning, giving or transferring the Software to another individual or 

entity (and if Licensee grants a security interest in the Software, the secured party has no right to use or transfer the  
Software);  

 
(c) Licensee is prohibited from making the  Software available in any timesharing, service bureau, 

subscription service or rental arrangement, in whole or in part; 
 
(d) Licensee agrees not to use the Software for any purpose except within the scope of the Licensed 

Software owned by in accordance with the restrictions set forth in the Agreement; 
 
(e) Licensee is prohibited from causing or permitting the reverse engineering, disassembly or decompilation of 

the Software, in whole or in part; 
 
(f) Licensee acknowledges that the Software is proprietary to and is supplied by under 

license from  Title to the Software shall at all times remain vested in or its designated successor and does 
not pass in any way to Licensee or any third party.  Except for the right of use that is expressly provided to Licensee under the 
Agreement, no right, title or interest in or to the Software is granted to Licensee; 

 
(g)  Licensee shall not reverse engineer (unless required by law for interoperability), disassemble or decompile 

the Software, nor shall Licensee duplicate the Software except to make a sufficient number of copies of each 
program for Licensee’s licensed use and one copy of each program media; 

 
(h) To the extent permitted by Tennessee law, shall not be liable for any damages, whether direct, 

indirect, incidental, special, or consequential, arising from the Licensee's use of the Software or related materials; 
 
(i) Licensee is prohibited from publishing any result of any benchmark tests run on the Software; 
 
(k) Licensee must comply fully with all relevant export laws and regulations of the United States and other 

applicable export and import laws to assure that neither the Software, nor any direct product thereof, is exported, directly 
or indirectly, in violation of applicable laws; 

 
(l) Licensee acknowledges and agrees that is a third party beneficiary of this Agreement with regard to 

the Software; 
 
(m) Licensee acknowledges and agrees that is not required to perform any obligation or, to the extent 

permitted under Tennessee law, to incur any liability unless expressly specified in the Agreement; 
 
(n) Licensee acknowledges and agrees that shall be permitted, upon reasonable request, to periodically audit 

Licensee’s use of the Software (including through an onsite audit or remote access, or both) and report such use to  
or to assign this right to audit Licensee’s use of the Software to Licensee shall cooperate with each such audit as 
requested by or Licensee agrees to pay within 30 days of written notification any underpaid fees, with a failure to 
make such payment being a material breach of this license; 

 

(o) Licensee acknowledges and agrees that the Uniform Computer Information Transactions Act shall have no 
applicability to this Agreement, including the Software licensed hereunder; 
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(p) Internet Access.  Licensee is permitted to have an unlimited number of internet users to access any of the 
Campus Wide - Limited Use Software listed in Attachment A, provided the access is for viewing, querying, or adding data 
associated with the end user’s administrative, teaching, research or community service functions.   

 
(q) OAI and WDP Membership.  Teaching departments at the Licensee may participate in the Academic 

Initiative (OAI) and/or the Workforce Development Program (WDP) or successor Software that may replace 
OAI/WDP.  The OAI/WDP membership fee will be waived for any department that elects to incorporate programs into its 
classroom teaching.  Teaching departments may apply for the free membership at http://www.oai. com or 
http://www.workforce. com.  Once the teaching department is established as an OAI/WDP member, the department will be 
licensed to use the programs available under OAI/WDP for the purposes set forth in the applicable agreement. 

 
(r) User Minimums Not Applicable.  The user minimum table in the “License Definitions and Rules” does not 

apply to Campus Wide - Limited Use Software. 
 
(s)  Certain Additional Usage Restrictions.  The Software may not be used for any non-medical school 

functions of an associated medical center or university hospital (e.g., patient management and billing).   
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Appendix F-7 
 

Component System Software Supplement 
 

1. Access and License Grant 
 

1.1 License Grant. Subject to the terms and conditions of the Agreement as amended and modified by this Software 
Supplement, Inc. (“ through its authorized sublicensor, hereby grants Licensee a non-exclusive, 
non-transferable term license to use, through Internet access, the software products specified in Attachment A (the 
“ Component System”), solely for its internal business purposes, for the term provided for in Attachment A. 
 

1.2 Access; Certain Use Prohibitions. As soon as reasonably practicable, through will provide to 
Licensee such access or enabling codes as are necessary to enable Licensee to access the Baseline Component 
System, and will provide Licensee with the documentation for the Baseline Component System, for Licensee’s use as 
otherwise provided for in the Agreement, including this Software Supplement.   
 
2. Proprietary Rights 

2.1 Ownership. Licensee acknowledges and agrees that, as between Licensee and is the sole and 
exclusive owner of all right, title and interest in and to the Component System, as well as all alterations, 
modifications, additions, and derivative works made with respect to the Component System (“Work Products”).  
Except for the limited rights of usage expressly granted hereby:  (a) Licensee will have no rights in or to the  
Component System or Work Products; and (b) Licensee will not use, reproduce, publish, or make available to others, modify, 
or create any derivative works of, all or any part of the Component System or Work Products. 
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Appendix F-8 
 

 Component System Software Supplement 
 

1. Access and License Grant 
 

1.3 License Grant. Subject to the terms and conditions of the Agreement as amended and modified by this Software 
Supplement, Inc. (“  through its authorized sublicensor, hereby grants Licensee a non-
exclusive, non-transferable term license to use, through Internet access, the software products specified in 
Attachment A (the “ Component System”), solely for its internal business purposes, for the term provided for in 
Attachment A. 
 

1.4 Access; Certain Use Prohibitions. As soon as reasonably practicable,  through will provide to 
Licensee such access or enabling codes as are necessary to enable Licensee to access the Baseline  Component 
System, and will provide Licensee with the documentation for the Baseline Component System, for Licensee’s 
use as otherwise provided for in the Agreement, including this Software Supplement.   
 
2. Proprietary Rights 

2.1 Ownership. Licensee acknowledges and agrees that, as between Licensee and  is the 
sole and exclusive owner of all right, title and interest in and to the Component System, as well as all alterations, 
modifications, additions, and derivative works made with respect to the Component System (“Work Products”).  
Except for the limited rights of usage expressly granted hereby:  (a) Licensee will have no rights in or to the  
Component System or Work Products; and (b) Licensee will not use, reproduce, publish, or make available to others, modify, 
or create any derivative works of, all or any part of the  Component System or Work Products. 
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ATTACHMENT G 
 

[DELETED FROM AMENDMENT] 
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ATTACHMENT H 
 

Maintenance Agreement 
This Agreement is made as of the Amendment Date.  Intending to be legally bound, the parties agree as follows: 

1. Incorporation By Reference.  The terms and conditions of the Amendment are incorporated into this 
Agreement as fully as if written out below in this Agreement.  Each term defined in the Amendment has the meaning 
ascribed to such term in the Amendment whenever such term is used in this Agreement.  Further, certain other terms 
may be defined in the operative provisions of this Agreement. 

2. Maintenance Provided.   

(a) Generally.  With regard to the Baseline version of the Amendment Date Component Systems, and for any other 
Baseline Component Systems licensed during the Term, for the Contract Years specified in the applicable Order 
Form, will provide TBR with Maintenance for, Enhancements of, and New Releases of each Baseline 
Component System identified in an Order Form, for each Institution identified in such Order Form, and for such fees 
as are specified in such Order Form.  Without limitation, as part of Maintenance, during the Term, will provide 
Licensee with all new releases of all Baseline Component Systems for which grants Licensee a license during 
the Term.  Maintenance fees for the Baseline Amendment Date Component Systems are included in the SMO 
Services fees.   

(b) Notifications.  For all Improvements developed by  as part of the Baseline Component System,  will 
provide TBR with advance written notice specifying the changes to be made to the Baseline Component System by 
the Improvements in question, within a reasonable time prior to the delivery of such Improvements to Licensee.   

(c) Limitations.  All Improvements will be part of the applicable Baseline Component System and will be subject to 
all of the terms and conditions of the applicable License Agreement and this Agreement.  obligation to 
provide Improvements for Baseline Component Systems owned by parties other than  is limited to providing the 
Improvements that the applicable third party owner provides to for that Baseline Component System.  In this 
regard, to the extent that an agreement authorizing  to resell or sublicense a third party’s Baseline Component 
System is terminated or expires prior to the Expiration Date, then obligation to provide Improvements for that 
Baseline Component System, and TBR’s obligation to pay  for such Improvements, will automatically terminate 
simultaneously with the termination or expiration of the relevant agreement.  TBR must provide with such 
facilities, equipment and support as are reasonably necessary for to perform its obligations under this 
Agreement, including remote access to the Equipment. 

3. Limited Right of Termination For Convenience.  In each instance, for any particular Order Form (including, 
with regard to the Amendment Date Component Systems, Attachment A, such Attachment A which specifies therein 
“Optional Termination Dates” with regard to the Amendment Date Component Systems), TBR will have the option 
(the “Early Termination Right”) to terminate the provision of Maintenance (and with regard to the Amendment Date 
Component Systems, the SMO Services) for any Baseline Component Systems licensed pursuant to that Order Form 
effective on any of the dates identified in that Order Form as an “Optional Termination Date,” without the obligation 
to pay  any amount in connection the exercise of the Early Termination Right.  TBR can exercise the Early 
Termination Right in any instance by providing with written notice, at least six (6) months prior to the 
applicable Optional Termination Date, advising that TBR is exercising the Early Termination Right (the “Early 
Maintenance Termination Notice”).  To the extent that TBR exercises the Early Termination Right, and the 
corresponding Optional Termination Date occurs in the middle of a Contract Year, then TBR will be obligated to 
pay the Improvements fees for the affected Baseline Component Systems (and with regard to the Amendment Date 
Component Systems, the fees for SMO Services) on a prorated basis only through the Optional Termination Date.  

will, as of the Optional Termination Date, have the right to invoice for the Improvements fees (and with regard 
to the Amendment Date Component Systems, the SMO Services fees) due up to and including the Optional 
Termination Date that have not then been paid, or (as applicable) will refund any Improvements fees (or SMO 
Services fees, if applicable) prepaid for any period following the Optional Termination Date.  In each instance, 
absent receipt of the Early Termination Notice in accordance with this paragraph, the parties’ respective 
obligations regarding Maintenance pursuant to the Order Form (and Maintenance/SMO Services, with regard to the 
Amendment Date Component Systems) in question will remain in full force and effect in accordance with the terms 
of the Agreement.    
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4. Entire Agreement.  This Agreement contains the entire understanding of the parties with respect to its subject 
matter, and supersedes and extinguishes all prior oral and written communications between the parties about its 
subject matter.  Any purchase order (other than an Order Form) or similar document which may be issued in 
connection with this Agreement does not modify this Agreement.  No modification of this Agreement will be 
effective unless it is in writing, signed by each party, and expressly provides that it amends this Agreement. 
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ATTACHMENT I 
 

Targeted Response Timeframes – Documented Defects 
will provide telephone hot-line support during regular  business hours (as of the Amendment Date, such 

hours being 8:00 AM to 8:00 PM Eastern Time, Monday through Friday, excluding US nationally-observed 
holidays) and Licensee (or in Licensee’s stead, personnel providing SMO Services) will be entitled to place 
calls to for and to receive telephone assistance from on functional and technical issues and/or to report support 
issues.  Without in any way limiting the foregoing,  will use good faith efforts to respond to calls for assistance 
with Documented Defects as follows, with such time periods being measured beginning with the first hour following 

receipt of a call for assistance: 

1. For calls regarding Documented Defects at priority one (defined to involve a full or partial system failure 
preventing the performance critical processing, or a situation in which a partial system failure hinders the ability to 
perform critical processing),  will respond in two (2) hours or less; 

2. For calls regarding Documented Defects at priority two (defined to involve a situation where an intermittent 
system failure or a system problem causes a significant delay in non-critical processing), will respond in four 
(4) hours or less; and 

3. For calls regarding Documented Defects at priority three (defined to involve conditions that do not significantly 
affect critical processing), will respond in eight (8) hours or less. 

In each instance,  will provide a correction of or an avoidance procedure (that is, a workaround that will enable 
the continued use of the Baseline Component System in question without a material adverse impact on the 
Institution's day-to-day business operations) for a Documented Defect in a manner deemed timely in the data 
processing industry, given the nature and severity of the Documented Defect in question, and in any event, will use 
good faith, diligent and repeated efforts to resolve priority 1 and priority 2 Documented Defects as soon as 
reasonably possible. 
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ATTACHMENT J 
 

Information Services Agreement 
This Agreement is made as of the Amendment Date.  Intending to be legally bound, the parties agree as follows: 

1. Incorporation By Reference.  The terms and conditions of the Amendment are incorporated into this Agreement 
as fully as if written out below in this Agreement.  Each term defined in the Amendment has the meaning ascribed to 
such term in the Amendment whenever such term is used in this Agreement.  Further, certain other terms may be 
defined in the operative provisions of this Agreement. 

2. Information Services Provided.   

(a) Generally.  For the period specified in an Order Form,  will provide Institutions with the Information 
Services specified in the Statement of Work attached to such Order Form, for each Institution identified in 
such Order Form, and for such fees as are specified in such Order Form.   

(b) Committed Services.  Without limiting any other term or condition of this Agreement, in each instance, 
will provide an Institution with Committed Services within the time period specified in the applicable 

Order Form.  TBR must provide with enough advanced notice to enable to provide all Committed 
Services within the time period specified in the applicable Order Form.  In any instance, the time period for 
providing the Committed Services may be modified by a writing signed by both parties.   

In each instance in which is to provide Information Services, the parties will develop a written Project 
Plan that details the Information Services to be provided, identifies each party’s responsibilities for such 
Information Services and sets forth a schedule for the provision of such Information Services. 

(c) Availability of Ongoing Maintenance Services For Customizations and Other Work Product.  agrees 
to provide Institutions with maintenance and support services for Customizations and other Work Product (as 
that term is defined below) pursuant to this Agreement ("Customization Maintenance").  In each instance, 

and the Institution in question will execute an Order Form for Customization Maintenance, specifying 
therein the fees for and the scope of such Customization Maintenance, all consistent with the terms and 
conditions of this Agreement and the Amendment; provided, however, that during the Term, as part of the 
SMO Services, will provide Licensee with Customization Maintenance for those Customizations listed 
in Appendix __ of Attachment A. 

3. Certain Obligations of An Institution. 

(a) Access.  The Institution grants or will obtain for  personnel access to the Premises specified in each 
Order Form and other TBR facilities, information, data, data communication services, and communication 
lines, at such times and for such purposes as reasonably necessary or appropriate to permit to render 
Information Services. 

(b) Availability of Institution Personnel.  Upon reasonable request, the Institution will make its 
personnel, including appropriate professional personnel, administrative personnel and other employees, 
reasonably available for consultation to the extent reasonably necessary in order to facilitate 
performance of the Information Services. 

4. Personnel. 

(a) Assignment of Personnel and Replacement of  Premises-Based Personnel.  TBR shall have the 
right to request specific personnel assigned to provide Information Services.   shall respond to a 
request for personnel to provide Information Services within three (3) days to include information about 
personnel availability.  TBR will have the right to request that  remove and replace any  personnel 
providing Information Services at the Premises if, in the reasonable opinion of TBR, such  personnel do 
not possess the skills and experience necessary to render the Information Services for which has 
provided such personnel.  Promptly after receipt of TBR’s request therefore (which right of request TBR will 
not unreasonably exercise), will replace such personnel, at no additional cost to TBR.  TBR shall not 
pay for any Information Services provided by personnel that must be so replaced.   
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For each engagement, will provide the Institution in question with the resume for proposed 
Project Manager, and the Institution will be given the opportunity to interview the proposed Project 
Manager prior to his or her appointment.  Further, in each instance,  project manager will enable the 
Institution to conduct discussions (either by telephone, through e-mail correspondence, through in-person 
meetings, or through a combination of the foregoing) with the employees assigned to the project in 
question prior to those individuals beginning work on the project. 

(b)  Project Manager.  For each Statement of Work, will designate an project manager ("
Project Manager") who will be responsible for coordinating  efforts and for communicating with 
TBR/Institution Project Director (defined below) regarding the Information Services to be rendered under the 
Order Form in question.  

(c) TBR/Institution Project Director.  For each Statement of Work, an Institution will designate an Institution 
project director ("Institution Project Director") who will be responsible for communicating with the 
Project Manager with regard to the Information Services in question.   

5. Term.  The term during which will provide Information Services under any particular Statement of Work 
will be specified in the applicable Statement of Work or the Order Form to which such Statement of Work is 
attached.  

6. Ownership of Work Product; License to Use Customizations.     

(a) Work Product Ownership, Generally.  Without limitation or prejudice to:  (i) exclusive ownership 
right in and to Derivative Works (as defined below) of the Licensed Software; and (ii) except to the extent 
that any of the same constitute Derivative Works incorporating property of any other third party, in which 
case the rights of usage would be determined in accordance with the underlying governing license agreement 
therefore, with regard to any work product created by  as a result of the Information Services, including 
any Customizations, whether completed or partially completed, and all documents and other work product 
developed under or pursuant to the provision of the Information Services, whether completed or partially 
completed ("Work Product"):  (A) Each party will exclusively own all right, title and interest in and to any 
Work Product to the extent that such Work Product constitutes a “derivative work” ("Derivative Work"), as 
provided for under the U.S. Copyright Act, US 101 et seq., of a party's underlying copyrighted work 
("Derivative Work Product"); and (B) the Institution will own any and all right, title and/or other interest in 
and to any and all other Work Product ("New Work Product") ; and  hereby agrees to irrevocably assign 
and transfer to TBR and Institutions and does hereby assign and transfer to TBR and Institutions all of its 
worldwide right, title and interest in and to the New Work Product including all associated intellectual 
property rights.  TBR and Institutions will have the sole right to determine the treatment of any New Work 
Product, including the right to keep it as trade secret, execute and file patent applications on it, to use and 
disclose it without prior patent application, to file registrations for copyright or trademark in its own name or 
to follow any other procedure that TBR and Institutions deem appropriate.  agrees: (a) to disclose 
promptly in writing to TBR and Institutions all New Work Product in its possession; (b) to assist TBR and 
Institutions in every reasonable way, at TBR and Institutions' expense, to secure, perfect, register, apply for, 
maintain, and defend for TBR and Institutions’ benefit all copyrights, patent rights, mask work rights, trade 
secret rights, and all other proprietary rights or statutory protections in and to the New Work Product in their 
name(s) as it deems appropriate; and (c) to otherwise treat all New Work Product as TBR and Institutions’ 
confidential information.  These obligations to disclose, assist, execute and keep confidential survive the 
expiration or termination of this Agreement.  All tools and equipment supplied by TBR and Institutions to 

shall remain the sole property of TBR and Institutions.  Further, will ensure that its employees and 
partners appropriately waive any and all claims and assign to TBR and Institutions any and all rights or any 
interests in any New Work Product or original works created in connection with this Agreement.  
irrevocably agrees not to assert against TBR and Institutions or its direct or indirect assignees or licensees any 
claim in any New Work Product or original works created in connection with this Agreement.  Except for its 
obligation during the Term to provide continued support and Information Services to TBR and the 
Institutions for any such New Work Product, shall have no rights to copy, recreate, modify and/or 
otherwise make any use of the New Work Product except by express written license from TBR, for and on 
behalf of itself and each Institution.  Without limiting the foregoing, however, and without limiting 
right to utilize any of its methodologies, processes and prior knowledge for or in connection with any other 
engagement that  may undertake with any other customer:  Nothing contained in this Section 6(a), or 
elsewhere in the Amendment, will be deemed to preclude  from making use of any routines, subroutines 
and/or standard code that may use in the creation of any New Work Product; nor will in any 
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manner or by any means, be precluded from independently creating any materials that may be similar in form, 
feature, function, operation or otherwise to any New Work Product; nor will or any of its personnel be 
deemed to have any obligation to forebear using any so-called “residual knowledge” - that is, from making 
use of any ideas, know-how, concepts and techniques that are related to business activities and that 
may be contained or utilized in any New Work Product and that are retained in the memories of 
personnel engaged in the creation of any New Work Product.   

(b) Work Product Ownership Amendments in Certain Instances.  The parties acknowledge and agree that, in 
certain instances, it may be in their mutual interest to amend the provisions of this Section 6 with regard to 
certain of the Work Product that may be created during the Term ("Certain Work Product"), and in such 
instances, the parties will negotiate in good faith to amend this Agreement to include the additional terms, 
conditions and/or limitations that the parties in such instance agree would be applicable to the Certain Work 
Product in question.   

(c) License To Use and Sublicense Customizations.  To the extent that a Customization constitutes Derivative 
Work Product owned by ("Derivative Customization"), then subject to the terms and conditions of this 
Agreement, grants the Institution a perpetual, non-exclusive, non-transferable license to use, execute and 
copy as needed to use the Derivative Customization in Object Code form and Source Code form (where 
applicable), in the United States and on the computer configuration for which  created such Derivative 
Customization, all in accordance with all other terms and conditions of this Agreement.  Such license for 
Derivative Customizations will include the perpetual, non-exclusive, non-transferable and royalty-free right to 
grant other Institutions that are also licensees of the underlying Software of which such Derivative 
Customization is a derivative work (each such entity being an "Eligible Sublicensee") the right to such 
Derivative Customizations, but solely for the internal, non-commercial computing operations of such Eligible 
Sublicensee, and only pursuant to a written agreement between the Institution and such Eligible Sublicensee 
and containing terms and conditions substantially similar to those set forth below, substituting, in each 
instance, "Eligible Sublicensee" for "Institution" where required.  Any licensing rights not expressly granted 
in this Agreement are expressly reserved. 

(i) Source Code.  The Institution will not disclose all or any part of the Source Code for any Derivative 
Customization to any person except to Permitted Personnel. 

(ii) Object Code.  The Institution has the right to use each Derivative Customization in Object Code 
form, in a test, production and/or disaster recovery mode. 

(iii) Right To Reproduce Derivative Customization Specifications.  The Institution can make copies of 
the Derivative Customization Specification for each Derivative Customization as needed for its use in 
accordance with the terms of this Agreement.   

(iv) Restrictions on Use of Derivative Customizations.  The Institution is prohibited from causing or 
permitting the reverse engineering, disassembly or de-compilation of any Derivative Customization.  
The Institution will not allow any Derivative Customization to be used by, or disclose all or any part 
of any Derivative Customization to, any person except Permitted Personnel on a "need to know" basis.  
Without limiting the foregoing, the Institution is permitted to allow use of the input and/or output 
sensory displays of or from a Derivative Customization by third parties on a strict "need to know" 
basis, and such use will not be deemed a non-permitted disclosure of the Derivative Customization.  
The Institution will not allow any Derivative Customization, in whole or in part, to be exported outside 
of the United States of America, in any manner or by any means, without in each instance obtaining 

prior written consent (such consent which will not unreasonably withhold or delay) and, if 
required, a validated export license from the Office of Export Administration within the U.S. 
Department of Commerce and such other appropriate United States governmental authorities. 

(v) Right To Modify Derivative Customizations.  The Institution has the right to modify, improve, 
enhance and compile the Derivative Customizations, utilizing the Source Code delivered by  
pursuant to this Agreement.   

(vi) Intellectual Property Rights Notices.  The Institution is prohibited from removing or altering any 
of the Intellectual Property Rights notice(s) embedded in or that otherwise provides with any 
Derivative Customization.  The Institution must reproduce the unaltered Intellectual Property Rights 
notice(s) in any full or partial copies that the Institution makes of any Derivative Customization. 



   
92 

(vii) Survival.  The provisions of this Section 6, including the license granted hereunder and all related 
rights and obligations, will survive the term or termination of this Agreement for any reason; provided, 
however, in the event of termination of the license to the Licensed Software granted pursuant to the 
Amendment and/or any other agreement between TBR and or an Institution and all rights 
to utilize the Licensed Software would terminate, and accordingly, the Institution's right to use any 
Derivative Customizations that are Derivative Works of the Licensed Software, in whole or in part, 
will terminate. 

7. Entire Agreement.  This Agreement contains the entire understanding of the parties with respect to its subject 
matter, and supersedes and extinguishes all prior oral and written communications between the parties about its 
subject matter.  Any purchase order (other than an Order Form) or similar document which may be issued in 
connection with this Agreement does not modify this Agreement.  No modification of this Agreement will be 
effective unless it is in writing, signed by each party, and expressly provides that it amends this Agreement. 
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ATTACHMENT K 
Travel Documents 

(This attachment will contain all Travel Documents applicable to the Amendment Date Component Systems.) 
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ATTACHMENT K-1 
Travel Authorization 
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ATTACHMENT K-2  
Claim for Travel Expenses 
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ATTACHMENT L  
Non-Disclosure Agreement 

RESTRICTED USE AND NON-DISCLOSURE AGREEMENT 

___________________ (“Consultant”), in consideration of obtaining access to the Confidential Information for the 
Permitted Purpose, agrees as follows: 

1. Background. 

TBR (as that term is defined below) and are parties to the TBR License Agreement (as that term is also defined 
below), pursuant to which granted TBR a license to use the Licensed Software (as that term is defined below) 
pursuant to the terms, conditions and limitations of TBR License Agreement.  TBR, pursuant to such written 
agreement as will be entered into by TBR and Consultant (the “Consulting Agreement”), desires to engage the 
services of Consultant (including any third party engaged by TBR or an Institution to provide remote hosting 
services for the Licensed Software, or any regulatory body with a need to know), and such engagement will 
necessitate that Consultant have access to TBR’s instance of the Licensed Software.  The terms of the TBR License 
Agreement require that third parties having access to the Licensed Software for such purposes must, inter alia, first 
execute an approved restricted use and non-disclosure agreement.  Accordingly, as a condition to Consultant’s 
access to or use of the Licensed Software for the Permitted Purpose (as that term is defined below), Consultant is 
executing and agrees to be bound by the terms, conditions and limitations of this Agreement. 

2. Definitions. 

(a) “Licensed Software” means the Source Code and object code for the computer programs and computer coded 
instructions (including all related specifications, documentation, technical information, and all corrections, 
modifications, additions, improvements and enhancements to any of the foregoing) licensed by  to The State 
University and Community College System of Tennessee, known generally as the “Tennessee Board of Regents” 
(“TBR”) pursuant to the terms of a Master Software License and Services Agreement between  and TBR made 
as of January 29, 1993, as amended by the December 16, 2004 Master Amendment and as may be further amended 
from time to time (the “TBR License Agreement”). 

(b) “Source Code” will include source code for the Licensed Software in both human-readable and machine-readable 
form. 

(c) “Confidential Information” means commercially valuable, non-public information of  that is disclosed to or 
otherwise received by Consultant in any manner and/or by any media, whether oral, visual or in tangible form 
(including, without limitation, documents, devices and computer readable media) and any and all copies thereof, 
including, without limitation the terms and conditions of the TBR License Agreement; and the Licensed Software, 
including without limitation all copies of Source Code (if provided), Object Code and all related specifications, 
documentation, technical information, project management methodologies, and training materials, and all 
corrections, modifications, additions, improvements and enhancements to and all intellectual property rights for the 
Licensed Software. 

(d) “Permitted Purpose” means the right of Consultant to use or access the Licensed Software and the Confidential 
Information during the term of the Consulting Agreement for the following purpose:   
_____________________________, all subject to the terms, restrictions and limitations otherwise contained in this 
Agreement and in the TBR License Agreement.   

3. Acknowledgment.  Consultant acknowledges and understands that the Confidential Information, including 
without limitation the Licensed Software, is of great value to the development of which has involved the 
expenditure of substantial amounts of money and the use of skilled development experts over a period of time.  
Consultant further acknowledges and understands that the Licensed Software and/or any other Confidential 
Information of are being disclosed to Consultant on a strictly confidential basis to be used only for the 
Permitted Purpose, and for use only in strict accordance with the terms, conditions and limitations of this Agreement 
and the TBR License Agreement.   
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4. Restrictions on Use of the Confidential Information and Licensed Software.  Access to the Confidential 
Information will be restricted to those of Consultant’s personnel with a “need to know” who are engaged for the 
Permitted Purpose. Both before and after termination of the TBR License Agreement for any reason, Consultant will 
refrain from permitting any other person, firm, corporation, organization or entity to have access to or have use of, 
directly or indirectly, all or any part of the Confidential Information, including without limitation the Licensed 
Software.  Consultant will maintain the Confidential Information in strict confidence and will not disclose any 
Confidential Information in any manner to any other person, firm, corporation, organization or entity.  Consultant 
will not use, copy, duplicate, recreate, or reverse engineer all or any part of the Confidential Information, including 
without limitation any component of the Licensed Software, for any purpose other than the Permitted Purpose, and 
only in strict accordance with the terms, conditions and limitations of this Agreement and the TBR License 
Agreement.  Further, and without limitation, Consultant acknowledges and agrees that, notwithstanding whether 
Consultant or any other person or entity is the creator thereof, will exclusively own any and all right, title and 
interest in and to any and all derivative works of the Licensed Software (“Derivative Works,” as such term is defined 
under United States copyright law), in whole and/or in part, and Consultant hereby assigns to its entire right, 
title and interest thereto for the United States and all foreign countries without further compensation.  Consultant 
agrees to execute such documents and other materials as may be reasonably requested by  to obtain protection 
for such Derivative Works and to perfect exclusive title thereto in all at the sole expense of  Consultant 
will insure that all employees of Consultant who are providing the services in connection with the Permitted Purpose 
will be apprised of and will comply with this Agreement. 

5. Exceptions To Confidential Information.  Confidential Information will not include any information that 
Consultant can demonstrate: 

(a) was rightfully in Consultant’s possession without confidentiality restriction prior to disclosure by 
hereunder; 

(b) was generally known or becomes so generally known or otherwise enters the public domain without 
violation of this Agreement; 

(c) has come into the possession of Consultant without confidentiality restrictions from a third party who is 
under no obligation to to maintain the confidentiality of such information;  

(d) is independently developed by the Consultant without use of or access or reference to such Confidential 
Information; 

(e) is regularly disclosed to third parties without restriction on disclosure by or 

(f) is required to be disclosed by law after providing with adequate prior notice and the opportunity to 
challenge such disclosure. 

If a particular portion or aspect of Confidential Information becomes subject to any of the foregoing exceptions, all 
other portions or aspects of such Confidential Information will remain subject to all of the provisions of this 
Agreement. 

6. Legal Process.  In the event Consultant receives a subpoena or other validly issued administrative or judicial 
process demanding all or any part of the Confidential Information, Consultant will promptly notify  and tender 
to it the defense of such demand.  Unless the demand will have been timely limited, quashed or extended, Consultant 
will thereafter be entitled to comply with such demand to the extent permitted by law.  If requested by  
Consultant will cooperate (at the expense of in the defense of a demand. 

7. Return of Confidential Information. All Confidential Information made available hereunder, including copies 
thereof, will be returned to upon the first to occur of (a) completion of the Permitted Purpose or (b) at the 
request of  

8. Proprietary Legends.  Consultant will not remove any proprietary rights legend from, and will, upon 
reasonable request, add any proprietary rights legend to, materials disclosing or embodying Confidential 
Information. 
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9. DISCLAIMER OF WARRANTIES.  ALL CONFIDENTIAL INFORMATION, INCLUDING ANY 
IMPROVEMENTS, IS DISCLOSED OR OTHERWISE MADE AVAILABLE TO CONSULTANT ON AN “AS 
IS” BASIS.  MAKES NO WARRANTIES REGARDING THE ACCURACY OF THE CONFIDENTIAL 
INFORMATION.  HEREBY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT AND/OR OF FITNESS FOR A PARTICULAR PURPOSE.   

10. Term of Confidentiality Obligations.  Except as expressly permitted herein, in each instance, for a period of ten 
(10) years following the date that first discloses an item of Confidential Information to Consultant, but in any 
event, for all of perpetuity with regard to the Licensed Software and any part of the Confidential Information which 
at such time treats as a trade secret of (the “Non-Disclosure Period”), Consultant will maintain in 
confidence and not disclose Confidential Information. 

11. No License Granted By This Agreement.  Other than the limited right of use for the Permitted Purpose that 
has hereby granted to Consultant herein, grants no license to Consultant under any copyrights, patents, 

trademarks, trade secrets or other proprietary rights to use or reproduce Confidential Information.  Without limiting 
the foregoing, nothing in this Agreement will be deemed to limit in any manner or by any means Consultant’ rights 
under the Consultant Agreements.   

12. Governing Law.  This Agreement will be governed by the laws of the State of Tennessee, as applicable to 
agreements both executed and wholly performed therein. 

13 Miscellaneous.  This Agreement expresses the entire agreement and understanding of the parties with respect to 
the subject matter hereof and supersedes all prior oral or written agreements, commitments and understandings 
pertaining to the subject matter hereof.  Any modifications of or changes to this Agreement will be in writing and 
signed by both parties. 

Consultant hereby executes this Agreement in duplicate original copies by setting its signature below on both such 
execution copies. 

Consultant has executed this Agreement on this _____ day of ____________________________. 

 

 ________________________________________ 
    CONSULTANT 
 
By:         
 
Printed Name and Title:      



   
102 

This Page Intentionally Left Blank 

 



103 

ATTACHMENT M 
Statement of Work 

General 

This Statement of Work describes the specific tasks and deliverables associated with the Information Services 
identified in the Order Form (Attachment E) to which this Statement of Work is appended. 

Certain of the Information Services described in this Statement of Work require that the parties develop and agree 
upon written documents and plans.  Except for the Amendment Date Component System, such plans, including each 
Project Plan, will be developed in each instance using Table B of the Order Form Template-Attachment E.  In each 
such instance, once the parties have agreed upon the form and content of the written document/plan and otherwise in 
accordance with this Statement of Work format, each will approve the document/plan in writing prior to undertaking 
their respective performance obligations under the document/plan.  Once the document/plan has been agreed upon by 
the parties in writing, any changes to the document/plan will require written approval of both parties.  Neither party 
will unreasonably withhold or delay any approval required under this provision and each will work together in good 
faith to attempt to resolve any disagreements in this regard.   

Institution, will make the determination as to the appropriate time frame for taking each Component System into a 
live production environment. may provide certain assistance in this regard as defined in this Statement of Work.  

This Statement of Work itself and the accompanying fees are based upon the assumption that responsibilities 
for the project will last not more than ____ (__) months from the Order Form execution date (the “Services Period”). 
Institution will exert diligent efforts, and provide the cooperation and assistance reasonably requested by to 
enable to render the Information Services and complete its responsibilities within the __ month Services Period.   

Certain Responsibilities of Institution.  In addition to the responsibilities of each party otherwise provided for in 
this Statement of Work or the related planning documents, Institution agrees to provide the following in connection 
with the Information Services described in the project plan and this Statement of Work: 

Institution will provide a point-of-contact that will work directly with the  Project Manager to assist and 
coordinate activities related to this engagement, such as meetings, interviews and acceptance of deliverables. 

Institution will provide access to key individuals or groups for information-gathering purposes and interviews in 
relation to the performance of these Information Services.  

Institution will provide, install and provide  with access to all reasonably necessary hardware, software and 
peripherals.  The Institution’s point-of-contact will work directly with the  personnel to assist and coordinate 

access to such Institution systems.   

Institution agrees to provide full cooperation and assistance to  as reasonably requested by  and as specified 
in the project plan and other project documents. 

Institution will provide access (where available) to procedures documents, published strategy and tactical documents, 
process requirement documents, etc. for information-gathering purposes in relation to the performance of the 
Information Services by and to the administrative systems and information in relation to the performance of the 
Information Services by 
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Statement of Work Template 

This Statement of Work describes the specific tasks and deliverables associated with the Information Services 
identified in the Order Form. 

Description of Tasks and Deliverables Project 
Manager 

Begin Date End Date 

    

    

    

    

    

 
Institution:_____________________________  
 
BY:   
 
PRINT NAME:   
 
PRINT TITLE:   
 
DATE SIGNED:   

 
  Tennessee Board of Regents 

 
BY:   BY:        
 
PRINT NAME:   PRINT NAME:      
 
PRINT TITLE:   PRINT TITLE:      
 
DATE SIGNED:   DATE SIGNED:      
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