STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
ENTERPRISE RESOURCE PLANNING DIVISION
312 ROSA PARKS AVENUE
NASHVILLE, TENNESSEE 37243
(615) 741-9800

LARRY B MARTIN CLYDE PHILLIPS
COMMISSIONER DIRECTOR
MEMORANDUM
TO: Ms. Krista Lee, Executive Director, Fiscal Review Committee
FROM: Clyde Phillips, ERP Director ¢p
DATE: May 12, 2017

SUBJECT: Summary Letter for Oracle America Inc. Contract Amendment

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

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

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

Please let me or Sandy Strickland (sandy.strickland@tn.gov) know if you need
additional information.

Cp



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: Sandy S Blackwell *Contact | 615-253-2798
Phone:
*Presenter’s | Clyde Phillips
name(s):
Edison Contract | 20713 RFS Number: | N/A
Number: (if applicable) (if applicable)
*Qriginal or | 07/25/2006 *Current or | 07/24/2017
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | 07
(if applicable)
Proposed Amendment Effective Date: | 07/25/2022
(if applicable)
*Department Submitting: | Finance and Administration
*Division: | Enterprise Resource Planning
*Date Submitted: | 05/15/2017
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Oracle America, Inc.
*Current or Proposed Maximum Liability: | $18,773,738.81
*Estimated Total Spend for Commodities:

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

53{1 6P ror 0 FY | gy 9016 FY: 2017 FY: 2018 | 'Y FY
$15,504,544.24 | $1,327,052.52 | $1,347,5692.68 | $594,549.37 | $ $
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from Edison)

5(3){1 é) rior to FY | gy 9016 FY:2017 FY: FY | FY
$15,504,544.24 | $1,327,052.52 | $1,009,527.87 | $ $ $

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

The amounts are based on estimated
yearly amounts. For FY 2017, a payment
for May is planned but has not been
executed. Likewise for FY2018, a payment
1s planned but has not been executed.

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

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

IF Contract Expenditures exceeded

Contract expenditures have not exceed the

Revised April 2014




Supplemental Documentation Required for

Fiscal Review Committee

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

contract maximum liability.

*Contract Funding Source/Amount:

State:

$8,551.149.48

Federal:

Interdepartmental:

$9,289,975.15

Other:

If “other” please define:

If “interdepartmental” please define:

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

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

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

Amendment 01 — July 2010

Changed Name

Amendment 02 — January 2011

Added Illegal Immigrant Contract Language

Amendment 03 — July 2011

Extended Contract for One Year

Amendment 04 — July 2012

Extended Contract for One Year

Amendment 05 — July 2013

Extended Contract for Three Years

Amendment 06 — July 2016

Extended Contract for One Year

Method of Original Award: (if applicable)

RFP 317.03-134 — Alternative
Competitive Procurement

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

How was this cost determined?

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

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

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

Revised April 2014




Unit || Sum Merchand||Edison Contract ID ||Vendor ID |Vendor Nam4|Typ4|P0 ID Voucher I||Invoice ||Date ||Fisca| Year
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000010346 00027383 41046472 9/13/2010 2011
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000010350 00027390 41046474 9/13/2010 2011
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000011347 00030296 41185682 11/18/2010 2011
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000012442 00034294 4118568C 2/17/2011 2011
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000013601 00038562 4118567¢ 5/19/2011 2011
31701 236979.000 0000000000000000000020713 0000001462 Oracle Americ DFA 0000012443 00034295 41188281 2/17/2011 2011
31701 236979.470 0000000000000000000020713 0000001462 Oracle Americ DFA 0000010349 00027385 41042868 9/13/2010 2011
31701 236979.900 0000000000000000000020713 0000001462 Oracle Americ DFA 0000010347 00027381 4104286€ 9/13/2010 2011
31701 236979.900 0000000000000000000020713 0000001462 Oracle Americ DFA 0000011348 00030321 4118827¢11/18/2010 2011
31701 236979.900 0000000000000000000020713 0000001462 Oracle Americ DFA 0000013602 00038563 41188282 5/19/2011 2011

1313941.370 2011 Total
31701 7048.990 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015699 00046596 4152815¢11/18/2011 2012
31701 7048.990 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015699 00050121 41528157 3/26/2012 2012
31701 7048.990 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015699 00051232 4152815€ 5/21/2012 2012
31701 25808.640 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015084 00042713 41185681 8/18/2011 2012
31701 236979.470 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015090 00042714 4118828C 8/18/2011 2012
31701 281460.350 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015698 00046597 4152834211/18/2011 2012
31701 281460.350 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015698 00049396 4152834C 2/22/2012 2012
31701 281460.350 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015698 00051228 4152833¢ 5/21/2012 2012

1128316.130 2012 Total
31701 5,659.59 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00056178 41888728 1/25/2013 2013
31701 7,048.97 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015699 00053178 4152815¢ 8/20/2012 2013
31701 7,628.09 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00055157 4188872711/29/2012 2013
31701 64,407.12 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00055156 4188887211/29/2012 2013
31701 64,407.12 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00056511 41888873 2/27/2013 2013
31701 64,407.12 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00058601 4188887C 6/3/2013 2013
31701 281,460.01 0000000000000000000020713 0000001462 Oracle Americ DFA 0000015698 00053179 41528341 8/20/2012 2013
31701 290,937.26 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00055155 41886807 11/29/2012 2013
31701 290,937.26 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00056512 4188680€ 2/27/2013 2013
31701 290,937.26 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00058602 4188680¢ 6/3/2013 2013

1,367,829.80 2013 Total
31701 64,407.10 0000000000000000000020713 0000001462 Oracle Americ DFA 0000019408 00060292 41888871 8/23/2013 2014
31701 65,695.26 0000000000000000000020713 0000001462 Oracle Americ DFA 0000022659 00062169 4232146511/22/2013 2014
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0000024575
0000025111
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0000025111
0000027042
0000027042
0000027042
0000025113
0000027037
0000027037
0000027037

0000027042
0000028752
0000028752
0000027037
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00064000
00065219
00062170
00064001
00065228
00060293

00067317
00068889
00070432
00071924
00067169
00068888
00070453
00071925

00073564
00074775
00076140
00077395
00073565
00074777
00076139
00077396

00079129
00080791
00082395
00079128
00080792
00082396

4232146€ 2/28/2014
42321468 5/23/2014
4231593711/22/2013
42315938 2/28/2014
4231594C 5/23/2014
41886761 8/23/2013

4232146S 8/29/2014
4266712711/21/2014
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4265293C 11/21/2014
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42889195 8/18/2016
4345275111/18/2016
43452752 2/17/2017
4288918¢ 8/18/2016
4345311C11/18/2016
43453112 2/17/2017
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Rule Exception Request

Use this document to request changes to Central Procurement

cy17-8566

09-14-15 REQUEST-RULE

Dffice templates, policies, or other procurement documents

or to modily the “necessary contract clauses” identified in Tenn. Comp. R. & Reg. 0690-03-01-.17 (“CPO Rule 17"). Complete
this document In conformity with CPO Rule 17, which is available here. Send the completed document In PDF format to:
Agsprs Agsprs@inpay Al Rule Exception Requests are subject to review and approval by the Chief Procurement Officer.
Rule Exception Requests that propose to modify any of CPO Rule 17’s necessary contract clauses shall be subject to review

and approval by the Comptroller of the Treasury.

Digitally signed by Michael F. Perry/TLS
DN: cn=Michael F, Perry/TLS, o=Central

APPROVED
Pracurement Office, ou—Chief
Procurement Officer,

Michael F.
emall=ton|stuan@tn.gov, c=US

CHIEF P:ROCUREMENTE)FHEER' .

Agency request tracking #

APPROVED

COMPTROLLER OF THE TREASURY

31701-17002

1. Procuring Agency 31701
2. Edison contract 1D # 20713
3. Contractor or Grantee Oracle America, Inc.

4. Contract’s Effective Date

Contract or grant contract’s Term (with ALL

unseotr01/2s (2006 AR °24)5

60 months

$ 26,000,960.23

5.
options to extend exercised)

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

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

8. Description of requested changes If adding |
new provisions or modifying existing provisions,
insart the new or modified provisions in thelr

N antirety, - |
9. Justification

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

Edison requests an exception to deviate from the 60
month contract term limitation. .
No new provisions are required for this Rule Exception
Request.

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

This contract provides for the State’'s ERP software,
PeopleSoft. This software application is used in the
state’s administrative processes and used widely across
state government for administration of employee related
functions including human resource management,
payroli, benefit and also, financial related functions
including purchasing, contract management, vendor
management and vendor payments.

]

Due to the breadth, depth, and scope the Edison
10f2

17



09-14-15 REQUEST-RULE

application, continued use of the sofiware and vendor
technical support is needed. Conlinuing the vendor
relationship for licensing, technical support,
maintenance, and software upgrades is vital to Edison
operations. Support of this nature Is best provided by
Oracle, Without licensing and ongoing support, the
quality of service provided to employees, vendors, and
citizens would be severely limited or even eliminated.

Signature of Agun/i;y head or designee and dato

/{&rﬂ_‘% kk« , '_‘f”T (éﬂmxmuw | Yourz~1

20f2




Rule Exception Request

cy17-8566

09-14-15 REQUEST-RULE

Use this document to request changes to Central Procurement Office templates, policies, or other procurement documents
or to modify the “necessary contract clauses” identified in Tenn. Comp. R. & Reg. 0690-03-01-.17 (“CPQO Rule 17"). Complete
this document in conformity with CPO Rule 17, which is available here. Send the completed document in PDF format to:
Agsprs.Agsprs@tn.pgov  All Rule Exception Requests are subject to review and approval by the Chief Procurement Officer.
Rule Exception Requests that propose to modify any of CPO Rule 17’s necessary contract clauses shall be subject to review

and approval by the Comptroller of the Treasury.

APPROVED

Michael F.

Digitally signed by Michael F. Perry/TLS
DN: cn=Michael F. Perry/TLS, o=Central
Procurement Office, ou=Chief
Procurement Officer,
email=toni.stuart@tn.gov, c=US

APPROVED

/%,5 o /@(J

GLSOrAUL BT Vg B e e e Lo T mh MYV )

CHIEF PROCUREMENT OFFICER

Agency request tracking #

1. Procuring Agency

2. Edison contract ID #

3. Contractor or Grantee

4, Contract’s Effective Date

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

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

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

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

9. Justification

/}’OMPTROLLER OF THE TREASURY

31701-17002

31701

20713

Oracle America, Inc.

m—
(37!’2,5{2-0’?? o 1[/2_’(11//;.{",(

7/ 7
6omonths ;G2 pue - S L yrS
$ 26,000,960.23

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

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

No new provisions are required for this Rule Exception
Request.

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

This contract provides for the State's ERP software,
PeopleSoft. This software application is used in the
state’s administrative processes and used widely across
state government for administration of employee related
functions including human resource management,
payroll, benefit and also, financial related functions
including purchasing, contract management, vendor
management and vendor payments.

| Due to the breadth, depth, and scope the Edison

10f2
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11-01-16 REQUEST-STS

STS Pre-Approval Endorsement Request
E-Mail Transmittal

TO : STS Contracts
Department of Finance & Administration

E-mail : it.abc@tn.qov

FROM : Sandy S Blackwell
STS Fiscal Director, STS Finance and Billing Services
E-mail : sandy.strickland@tn.gov

DATE : 04/07/2017
RE : Request for STS Pre-Approval Endorsement

Applicable RFS #

State Security Confidential Information Applicability

Under Tenn. Code Ann. §10-7-504(i) vendor identity or a description of the goods or services provided
by the vendor shall be confidential.

|:| Applicable
@ Not Applicable

STS Endorsement Signature & Date:

Mark F. Bengel Dlgitally signed by Mark F. Bengel
(Robert Fayne)

(Robert Fayne) Date: 2017.04.28 13:54:05 0500

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

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

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

Contracting Agency 31701

Agency Contact (name, phone, e-mail) | Sandy S Blackwell
615-253-2798

sandy.strickland@tn.gov

10f2




11-01-16 REQUEST-STS

Applicable RFS #

Attachments Supporting Request (mark all applicable)

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

D Solicitation Document

I:l Special Contract Request

|Z| Amendment Request

|:| Proposed Contract/Grant or Amendment

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

Information Systems Plan (ISP) Project Applicability

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

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

Subject Information Technology Service Description

Provide a brief summary of the information technology services involved. Clearly identify included
technologies such as system development/maintenance, security, networking, etc. As applicable,
identify the contract or solicitation sections related to the IT services.

This amendment extends the Oracle/PeopleSoft contract for five years and provides

ongoing licensing, technical support, maintenance, and software upgrades for the State’s
ERP application.

20f2




cy17-8675

Amendment Request

11-01-16 AMEND REQUEST

This request form is not required for amendments to grant contracts. Route a completed request, as one file in PDF format,

via e-mail attachment sent to: Agsprs.Agsprs@tn.gov

APPROVED

Pe rr y/-l- !_S emai.l=toni.stuart1@t.n.g.ov,_c=US

Digitally signed by Michael F.
Perry/TLS

L]
M I C h a e I F ® DN: cn=Michael F. Perry/TLS,

o=Central Procurement Office,
ou=Chief Procurement Officer,

D ‘00"
CHIEF PROCUREMENT OFFICER DATE
Agency request tracking # 31701-17002
1. Procuring Agency 31701
2. Contractor Oracle
3. Edison contract ID # 20713
4. Proposed amendment # 7
§. Contract’s Original Effective Date 07/25/2006
6. Current end date 0712412017
7. Proposed end date 07124/2022

8. Current Maximum Liability or Estimated Liability

$ 18,517,338.81

9. Proposed Maximum Liability or Estimated Liability

$ 26,000,960.23

10. Strategic Technology Solutions Pre-Approval Endorsement
Request
- information technology service (N/A to THDA)

D Not Applicable & Attached

- state employee training service

11. eHealth Pre-Approval Endorsement Request vz
— health-related professional, pharmaceutical, laboratory, or imaging Not Applicable [ ] Attached
12. Human Resources Pre-Approval Endorsement Request lZl Not Applicable D Attached

13. Explain why the proposed amendment is needed

provided by Oracle.

This amendment is for a five year extension for ongoing support, maintenance, and licensing,
of the Enterprise Resource Planning software, PeopleSoft. The software is used in the state's
administrative processes and widely used across government for administration of employee
related functions including human resource management, payroll, benefits and also financial
related functions including purchasing, contract management, vendor management and
vendor payments. Continuing the vendor relationship for licensing, technical support,
maintenance, and software upgrade is vital to the ERP division. Support of this nature is best

10f2




11-01-16 AMEND REQUEST

Agency request tracking #

3170117002

NA

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

Signature of Agency head or authorized designee, title of signatory, and date (the authorized designee may
sign his or her own name if indicated on the Signature Certification and Authorization document)

Kg““w‘]ﬁ , AesT (oot ssreavel e 287

20f2




CONTRACT AMENDMENT COVER SHEET

Agency Tracking # Edison ID Contract # Amendment #
31701-17003 20713 FA-07-16893 7
Contractor Legal Entity Name Edison Vendor ID
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)

Enterprise Resource and Planning (ERP) software and support services. Amendment contract to add 5
year of Ongoing Technical Support.

Amendment Changes Contract End Date:

[ Jyes XIno

End Date: 07/24/2022

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

$ 7,227,221.42

Funding —
FY State Federal Interdepartmental Other TOTAL Contract Amount
Prior to
FY
2017 $8,551,149.48 $8,280,447.28 $16,831,596.76
2017 $1,347,593.06 $1,347,593.06
2018 $1,379,643.65 $1,379,643.65
2019 $1,409,602.82 $1,409,602.82
2020 $1,437,794.91 $1,437,794.91
2021 $1,466,550.79 $1,466,550.79
2022 $1,495,881.75 $1,495,881.75
2023 $632,296.49 $632,296.49
TOTAL: $8,551,149.48 $17,449.810.75 $26,000,960.23

American Recovery and Reinvestment Act (ARRA) Funding:

[ Jves [X]Ino

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

obligations.

Speed Chart (optional)
FA00000112

Account Code (optional)

72201000

CPO USE




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

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

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

C.1 Maximum Liability. In no event shall the maximum liability of the Licensee under this
Contract exceed Twenty-Six Million, Nine Hundred Sixty Dollars and Twenty-Three Cents
($26,000,960.23) (“Maximum Liability”). This Contract does not grant the Software
Provider any exclusive rights. The Licensee does not guarantee that it will buy any
minimum quantity of goods or services under this Contract. Subject to the terms and
conditions of this Contract, the Software Provider will only be paid for goods or services
provided under this Contract after a purchase order is issued to Software Provider by the
Licensee or as otherwise specified by this Contract.

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

C.3.a. License Fees.

Core Software

Payment Est. Pmt Payment

Description Payment Amount

Number Mo Percentage

Total of payments made under the
Contract and amendments thereto prior
to July 25, 2016 (Year 10 of
Amendment Five).

$15,212,368.44

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

Annual Core Software Technical
Support Fees (Year 11: 7/25/2016 —
7/24/2017), to be paid in three quarterly
installments of $268,758.92 and one
quarterly installment of $268,758.94 in
arrears.

Annual Core Software Technical
Support Fees (Year 12: 7/25/2017 —
7/24/2018), to be paid in three quarterly
installments of $276,015.42 and one
quarterly installment of $276,015.40 in
arrears.

Annual Core Software Technical
Support Fees (Year 13: 7/25/2018 —
7/24/2019), to be paid in three quarterly
installments of $281,535.72 and one
quarterly installment of $281,535.73 in
arrears.

17 Qtrly 100% $1,075,035.70

18 Qtrly 100% $1,104,061.66

19 Qtrly 100% $1,126,142.89




Annual Core Software Technical
Support Fees (Year 14: 7/25/2019 —
7/24/2020), to be paid in three quarterly
installments of $287,166.44 in arrears
and one quarterly installment of
$287,166.43 in arrears.

20 Qtrly 100% $1,148,665.75

Annual Core Software Technical
Support Fees (Year 15: 7/25/2020 —
7/24/2021), to be paid in three quarterly
installments of $292,909.77 in arrears
and one quarterly installment of
$292,909.76 in arrears.

21 Qtrly 100% $1,171,639.07

Annual Core Software Technical
Support Fees (Year 16: 7/25/2021 —
7/24/2022), to be paid in three quarterly
installments of $298,767.96 and one
quarterly installment of $298,767.97 in
arrears.

22 Qtrly 100% $1,195,071.85

Total Software, Consulting, Training,

and Technical Support Fees $22,032,985.36

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

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

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

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

Optional Software — Business Intelligence Technical Support

Payment
Number

Est. Pmt Payment Payment

Optional Software Description Mo Percentage Amount (BI)

Total of payments made under the
Contract and amendments thereto prior to
July 25, 2016 (Year 10 of Amendment
Five).

$1,061,843.46




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

Annual Bl Technical Support Fees (Year
11: 7/25/2016 — 7/24/2017), to be paid in
three quarterly installments of $69,306.14
and one quarterly installment of
$69,306.13 in arrears.

Qtrly

100%

$277,224.55

Annual Bl Technical Support Fees (Year
12: 7/25/2017 — 7/24/2018), to be paid in
three quarterly installments of $71,177.40
and one quarterly installment of
$71,177.41 in arrears.

Qtrly

100%

$284,709.61

Annual Bl Technical Support Fees (Year
13: 7/25/2018— 7/24/2019), to be paid in
four quarterly installments of $72,600.95 in
arrears.

Qtrly

100%

$290,403.80

Annual Bl Technical Support Fees (Year
14: 7/25/2019 — 7/24/2020), to be paid in
three quarterly installments of $74,052.97
in arrears and one quarterly installment of
$74,052.96 in arrears.

Qtrly

100%

$296,211.87

Annual Bl Technical Support Fees (Year
15: 7/25/2020 — 7/24/2021), to be paid in
three quarterly installments of $75,534.03
in arrears and one quarterly installment of
$75,534.01 in arrears.

Qtrly

100%

$302,136.10

10

Annual Bl Technical Support Fees (Year
16: 7/25/2021 — 7/24/2022), to be paid in
three quarterly installments of $77,044.70
in arrears and one quarterly installment of
$77,044.72 in arrears.

Qtrly

100%

$308,178.82

Bl Total Technical Support Fees

$2,820,708.21

Fees for Technical Support are due and payable quarterly in arrears. Technical
Support acquired under this Contract shall be for a period of twelve (12) months.
Technical Support acquired under this Contract for all Software may be renewed
annually for the same Software (listed in Attachment A) for Years 12 through 16
for the amounts listed above, provided Licensee continuously maintains
Technical Support for such Software. Licensee may continue to renew Technical
Support annually after Year 16 for the same Software. For purposes of
Technical Support, the State does not expect the life of the Software to extend
beyond 20 years.

For Contract Year 17 and for subsequent Contract Years, Software Provider
agrees that any increases in Annual Core Software Technical Support Fees or
Annual Bl Technical Support Fees that the Software Provider may wish to make
shall not be greater than the increase in the Consumer Price Index (CPI) over the
twelve month period prior to the effective date of the desired increase. The
Licensee and the Software Provider acknowledge that the sample period for
determining the CPI percentage is subject to the necessary lead-time required to
process the applicable amendment documentation, as well as the customary

4



delay in the publication of CPI data; the Licensee shall select a sample period
that is as close as reasonably possible to the desired applicable amendment
effective date, given the aforementioned lead-time and delays. CPI as used
herein means the U.S. Consumer Price Index for all Urban Consumers, U.S. City
Average - All Items 1982-1984 = 100 Base for the applicable twelve (12) month
period as published by the Bureau of Labor Statistics.

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

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by
overnight courier service with an asset tracking system, or by email or facsimile
transmission with recipient confirmation. All communications, regardless of method of
transmission, shall be addressed to the respective Party at the appropriate mailing
address, facsimile number, or email address as stated below or any other address
provided in writing by a Party.

The Licensee:

STS Enterprise Governance and Administration Designee
Capitol Complex Service Center

901 5th Ave N

Nashville, TN 37243

Telephone: 615-741-3700

Fax: 615-532-0471

Email: STS.contracts@tn.gov

The Software Provider:

Mike Rhynard

Sr. Director

Oracle USA, Inc.

500 Eldorado Boulevard
Broomfield, CO 80021
Phone: 303-272-8652

All instructions, notices, consents, demands, or other communications shall be considered
effective upon receipt or recipient confirmation as may be required.

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

Amendment Seven Effective Date. The revisions set forth herein shall be effective July 25, 2017. All
other terms and conditions of this Contract not expressly amended herein shall remain in full force and
effect.

IN WITNESS WHEREOF,

ORACLE AMERICA, INC:



SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

LARRY B. MARTIN, COMMISSIONER DATE



CONTRACT AMENDMENT COVER SHEET

Agency Tracking #

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

Amendment Purpose & Effect(s)

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

Amendment Changes Contract End Date:

[Jvyes XIno

End Date: 07/24/2017

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

$ 1,352,260.25

Funding —
FY State Federal interdepartmental Other TOTAL Contract Amount
Prior to
FY
2016 $8,551,149.48 $6,953,394.76 $15,504,544.24
2016 $1,327,052.52 $1,327,052.52
2017 $1,347,592.68 $1,347,592.68
2018 $594,549.37 $594,549.37
TOTAL: $8,551,149.48 $10,222,589.33 $18,773,738.81

American Recovery and Reinvestment Act (ARRA) Funding:

[1ves Xno

Budget Officer Confirmation: There is a balance in the

CPO USE

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

obligations.

Folonceo W AtV

Digitally signed by
Felenceo Hill

Date: 2016.07.11
15:16:03 -05'00'

Speed Chart (optional)
FA00000112

Account Code (optional)
72201000




AMENDMENT SIX
OF CONTRACT FA-07-16983 (ED. #20713)
(Oracle Numbers: 20560793/5144523)

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

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

CA1

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

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

C.2.

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

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

C.3.a.

Payment
Number

License Fees,

Core Soffware

Est. Pmt
Mo

Payment
Percentage

Payment

Description Amount

Total of payments made under the . T
Contract and amendments thereto A it Sl e
prior to July 25, 2015 (payments R ks
through Year 9 Annual Core Software |0 |

Technical Support Fees). ' !

$14,152,175.44

Annual Technical Support Fees below |
include technical support for the Travel ¥ . [a3lE
software, :

16

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

Qtrly 100% | $1,060,193.00




Annual Core Software Technical
Support Fees (Year 11: 7/25/2016 -
7/24/2017), to be paid in three
quarterly installments of $268,758.92
and one quarterly installment of
$268,758.94 in arrears.

17 Qtrly 100% | $1,075,035.70

Total Software, Consuiting,
Training, and Technical Support
Fees '

$16,287,404.14

Optional Software — Data Warehouse & Travel Software Technlical Support

Payment Payment
Fayment Est. Payment Amount (Data Amount
Number Description Percentage Whss.) (Travel)
| With the completion of Year 5, the T R | A e T T L
.| State discontinued the use of the
| Data Warehouse. Therefore, there
| are no further payments to be made
| related to Data Warehouse.

- | Future Travel Software Technical
.| Support fees are included within the
|| Core Software Technical Support
Fees from the above table.
| Data Warehouse and Travel
| Software Technical Support
(through Year 6) - Total of .
~ | payments made under the Contract |
and amendments thereto prior to
|| the Amendment Five Effective
Date.

$ 767,667.60 | $ 245,949.14

Optional Software — Business Intelligence Technical Support

Payment Est. Pmt Payment Payment

Number Optional Software Descriptian Mo

Percentage Amount (Bl)

Annual Bl Technical Support Fees (Year 7:
7/25/12 — 7124/13), to be paid in three o

installments of $64,407.11 and one installment Qtrly 100is 251628,
of $64,407.13, in arrears.

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

Annual Bl Technical Support Fees (Year 9:
3 7/25/14 - 7/24/15), to be paid in four quarterly Qtrly 100% $268,037.00
installments of $67,009.25, in arrears.

Annual Bl Technical Support Fees (Year 10:
4 7/25/15 — 7/24/186), to be paid in four quarterly Qtrly 100% $273,397.00
installments of $68,349.25, in arrears.




Annual Bl Technical Support Fees (Year 11;
7/25/16 — 7/24/17), to be paid in three
quarterly installments of $69,306.14 and one
quarterly installment of $69,306.13, in arrears.

Bl Total Technical Support Fees

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

For Contract Year 12 and for subsequent Contract Years, Software Provider
agrees that any increases in Annual Core Software Technical Support Fees or
Annual Bl Technical Support Fees that the Software Provider may wish to make
shall not be greater than the increase in the Consumer Price Index (CPJ) over the
twelve month period prior to the effective date of the desired increase. The
Licensee and the Software Provider acknowledge that the sample period for
determining the CPI percentage is subject to the necessary lsad-time required to
process the applicable amendment documentation, as well as the customary
delay in the publication of CPI data; the Licensee shall select a sample period
that is as close as reasonably possible to the desired applicable amendment
effective date, given the aforementioned lead-time and delays. CPI as used
herein means the U.S. Consumer Price Index for all Urban Consumers, U.S. City
Average - All ltems 1882-1984 = 100 Base for the applicable twelve (12) month
period as published by the Bureau of Labor Statistics.

The following is added as Contract Section D.15:

D.15 Tennessee Depaiment of Revenug Registration. The Software Provider shall comply
with all applicable registration requirements contained in Tenn. Code Ann. §§ 67-6-601 —
608. Compliance with applicable registration requirements is a material requirement of
this Contract.

The following is added as Contract Section D.16:

D.16  Debarment and Suspension. The Software Provider certifies, to the best of its knowledge
and belief, that it and its current principals (officers or directors):

a.

are not presently debarred, suspended, proposed for debarment, or declared
ineligible by any federal or State of Tennessee department or agency;

have not within a three (3) year period preceding the Amendment Six Effective
Date been canvicted of, or had a civil judgment rendered against them from
commission of fraud, or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (federal, state, or local) transaction or
grant under a public transaction; violation of federal or state antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification, or destruction
of records, making false statements, or receiving stolen property;

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

Qtrly 100% $277,224 .55

$1,339,068.01



d. have not within a three (3) year period preceding the Amendment Six Effective
Date had one or more public transactions (federal, state, or local) terminated for
cause or default.

The Software Provider shall provide immediate written notice to the Licensee if at any
time it leams that there was an earlier failure to disclose the termination of a public
transaction for cause or default as specified in section d. of this certification. .

Incorporation of Section by Reference. The Software Provider's standard Representations and
Certifications (as completed by the Software Provider in the Government's System for Award
Management ("SAM") Online Representations and Certifications Application) shall be incorporated by
reference into this Contract, and is subject to change. This information may be viewed at the following e-
Government website — www.sam.qgov.

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

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

IN WITNESS WHEREOF,

ORACLE AMERICA, INC:

14 Jun 14, 2016
SIGNATURE  DATE
F. Taylor Sarguis Manager, Services & Consulting Deal Management

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

Lo st 6 /25

LARRY B. MARTIN, COMMISSIONER [ DATE



CONTRACT AMENDMENT

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

Amendment Purpose & Effect(s)

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

Amendment Changes Contract Eng Date:

[Jves xwNO

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

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

$53,922,837.00

Funding —

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

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

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

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

obligations.

Speed Chart {optional)
FAGGO00112

Account Code {coptionai)

72201000

QCR USE




AMENDMENT FIVE

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

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

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

i

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

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

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

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

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

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

Contract Seclion .4,

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

Softwarg and any required seivices.

C.3.a. Llicense Fees,

¥ Fotal of payments made under the Cantrsot and

B amendments therelo prior to July 25, 2073 (the

5 “Amendment Five Effective Date™,

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

12

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

$249. 760,83 In arreers.

Cirly

$ 08604323

18

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

Qiry

108%

$177.992.89

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

Qirly

100%

§ 1.018.024.00

18

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

Citrly

100%

% 1,030405.00

1




slalments of S258,851.95, it arfears,

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

Totsl Software, Consulting, Training, and Tachnicad

i § 15,212,368.44
: Support Pees
i

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

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

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

¥

$7ET,6E7.60 | § 246,049.44

H

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

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

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

2



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

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

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

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

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

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

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

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

N WITHNESS WHEREDF,

ORACLE AMERICA, ING.:

" g i s
s 771112013
o4

SIGNATHRE

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

DEPARTWENT OF FINANGE AND ADMINISTRATION:

T )~ )7
% DATE




CONTRACT AMENDMENT

Agency Tracking # Edison iD Contract # Amendment #
31701-17004 20713 FA-07-18893 4
Contractor Legal Entity Name Edison Vendor ID
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)

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

Amendment Changes Contract End Date:

[Tyes xnNO

End Date:

Parpetual

TOTAL Contract Amount INCREASE or DECREASE per this Amendment {zero if N/A}:

$1.449,011.14

Funding —-

Y State Federal interdepartmental Other TOTAL Contract Amount
2007 $6,679,438,23 $6,679,438.23
2008 $1,051,153.73 $1,051,153.73
2009 $1,051,153.73 $1,051,153.73
2010 $1,051,153.73 $1,051,153.73
2011 $1,051,153.73 $1,051,153.73
2012 $1,165,5877.27 $1,165,577.27
2013 $1,449,011.14 $1,449,011.14

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

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

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

obiigations.

Speed Chart (optional}

FAQDO0O112

Account Code {optional)
72201000

OCR USE

FAQ716893-04




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

This Amendment Four (this “Amendment”) to the Software License dated July 25, 2008, as amended by
Amendment One dated July 30, 2010 and by Amendment Two dated January 28, 2011, and by
Amendment Three dated July 25, 2011 {collectively, the “Contract”) is made and entered by and between
the State of Tennessee, Department of Finance and Administration, hereinafter referred to as the “State’,
and Oracle America, inc., hereinafter referred to as the “Software Provider.” Capitalized terms used, but
not otherwise defined herein, shall have the meaning ascribed to them in the Contract. It is mutually
understood and agreed by and between said, undersigned contracting parties that the Contract is hereby
amended as follows:

1. Contract section A.9 is deleted in its entirety and replaced with the following:

The following is added as Contract section A.9:

A9

ASa

A9Db

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

Extended Support Fees for Human Capital Management Applications in Year 7. Oracle’s
Extended Support for Human Capital Management applications expires on December 31,

2012; contract fees for this support cover the time period between 7/25/12 and 12/31/112,

Extended Support Eees for Financial Supply Chain Management Appilications in Year 7.
Oracle's Extended Support for Financial Supply Chain Management applications is
available through the entire contract year; contract fees for this support cover the time
between 7/25/12 and 7/24/13.

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

e

Maximum Liability. In no event shall the maximum liability of Licensee under this
Contract exceed Thirteen Million, Four Hundred Ninety-Eight Thousand, Six Hundred
Forty One Dollars and Fifty Six Cents ($13,498,641.56) (the “Vaiue of the Contract”).

The License Fees in Section C.3 shall constitute the entire compensation due the
Software Provider for the Service and all of the Software Provider's obligations hereunder
regardless of the difficulty, materials or equipment required. The License Fees include,
but are not fimited to, all applicable taxes, fees, overheads, and all other direct and
indirect costs incurred or to be incurred by the Software Provider, with the exception of
Contract Section C 4.

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

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




Cla.

Payment
Number

License Fees.

Human Resources — inciudes Benefits, Payroll,
e, Data

Financial Managem

i

ent

Purchasing

$1,894 575.63

Oracle Consuiting

e
User Productivity Kit for Finance and HR/Payroll

$ 50,000

$ 104,399.89

PeopleSoft Enterprise Portal $112,391.54
MicroFocus $ 5,760

Core Software License

$ 4,358,723.50

_ Core Software Description
Initial Software Installation, Payment Made Based on
Completed Vendor Baseline Test Suite

Est. Pmt  Payiient

Mo Percentage

Jul-06 50%

Payment
Amount

$2,154,361.75

Oracle Consulting, Instailation Services, Payment Made
Based on Completed Vendor Baseline Test Suite

Jul-06 100%

$ 50,000

Final Software Installation Payment

Nov-06 50%

$2,154,361.75

Oracle University (Year 1), 35% discount will be applied
to the then current pricing for all OU products and
services at the time Licensee places the student
registration for the training. (Year 2 and Year 3), 20%
discount will be applied to the then current pricing for all
OU products and services af the time Licensee places the
student registration for the training.

N/A Per usage

$ 692,550.00

Arnual Technical Support Fees (Year 1), to be paid in
three quarterly installments of $236,979.79, and one
guarterly installment of 236,979.80 in arrears

Qtrty 100%

$947,919.17

Annual Technical Support Fees (Year 2), to be paid in
three quarterly instaliments of 236,979.79, and one
guarterly installment of 236,979.80 in arrears

Qtrly 100%

$ 947 919.17

Annual Technical Support Fees (Year 3), to be paid in
three quarterly installments of 236,979.79, and one
guarterly installment of 236, 979.80 in arrears

Qirly 100%

$ 947.919.47

Annual Technical Support Fees (Year 4), to be paid in
three guarterly instaliments of 236,979.79, and one
guarterly installment of 236,979.80 in arrears

Qtrly 100%

$ 947,919.17

Annual Technical Support Fees (Year 5), to be paid in
three quarterly instaliments of 236,879.79, and one
quarterly installment of 236,979.80 in arrears

Qirly 100%

$ 947 919.17

10

Annual Technical Support Fees (Year 6; 7/25/2011 —
7/2412012), to be paid in four quarterly installments of
239,038.25, in arrears

Qtrly 100%

$ 956,1563.00

i

Extended Core Software Support Fee — fee for continuing
to support Core Software for which the State has not
installed current upgrades, to be paid in three quarterly
installments of 42,422.01 and one quarterly installment of

Qirly 100%

$ 168,688.06




42,422.03, in arrears.

Annual Technical Support Fees (Year 7: 7/25/2012 —
7/24/13), to be paid in three quarterly instaliments of

0,
12 | $249.760.80 and one quarterly instaliment of ity 0% |, b 04523
$249,760.83, in arrears.
Extended Core Software Support Fee — fee for continuing
to support Core Software for which the State has not
13 installed current upgrades (Fees incurred during Year 7 of Qtrly 100% $ 177.992.80

contract : 7/25/12 — 7/24/13) to be paid in two guarterly
installments of $47,820.12 and two guarterly installments
of $41,176.28 in arrears.

Total Software, Consulting, Training, and Technical
Support Fees

$12,093,746.44

Data Warehouse

Amount

_ § 365,556.00

Travel

$103,692.00

Optional Software License

$ 469,248.00

Paynient

_ Optional Software Description
Initial Software Installation, Payment

Made to Software Vendor Based on

Completed Vendor Baseline Test Suite

" Percentage

100%

Payment

Amount (Data

Whse.}

$ 365,556.00

Payment
(Travel)

$ 103,682.00

Annual Technical Support Fees (Year
1), to be paid in four quarterly
installments in arrears, as follows:
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Qtrly

100%

$80,422.32

$22,812.24

Annual Technical Support Fees (Year
2), to be paid in four quarterly
installments in arrears, as follows:
$20,105,58 for Data Whse.; $5,703.06
for Travel.

Qtriy

100%

$80,422.32

$22,812.24

Annual Technical Support Fees (Year
3}, to be paid in four quarterly
instaliments in arrears, as foilows:
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Qtrly

100%

$ 80,422.32

$22812.24

Annual Technical Support Fees (Year
4), to be paid in four quarterly
installments in arrears, as follows:
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Qitrly

100%

$80,422.32

$22812.24

Annual Technical Support Fees (Year
5), to be paid in four guarterly
instaliments in arrears, as follows:
$20,105.58 for Data Whse.; $5,703.06
for Travel.

Qtrly

100%

Annual Technical Support Fees (Year 6:
712512011 - 7/24/2012), to be paid in
three quarterly installments of 5 874.15,

Qtrly

100%

$ 8042232

$22,812.24

$23,496.62




and one guarterly instaliment of
5,874.17 in arrears

Extended Optional Software Support
FFee — fee for continuing to support
Optional Software for which the State
has not installed current upgrades, to be
paid in four quarterly instaliments of
1,174 .83, in arrears.

Qtrly $4,699.32

Total Software and Technical Support

Fees $ 767,667.60 | $245949.14

"§ 257 628,46
_ o] ption
Annual Technical Support Fees (Year 7:
7125112 — 7/24/13), to be'paid in three .
instaliments of $64,407.11 and one Qhily 0o $257 52046
instaliment of $64,407.13, in arrears.
Total Technical Support Fees $ 257,628.46

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

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

period. CPl as used herein means the U.S. Consumer Price Index for all Urban Consumers, U.S,
City Average - All ltems 1982-1984 = 100 Base for the applicable twelve (12) month pericd as
published by the Bureau of Labor Statistics.

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

C.4. Travel Compensation. If the Software Provider is asked to travel at the State'’s request
and such travel is approved by the Edison Project Director, compensation to the Software
Provider for travel, meals, or lodging shall be subject to amounts and limitations specified
in the "State Comprehensive Travel Regulations,” as they are amended from time to time
and located on the State's website at http://www state.tn.us/finance/act/travel.html. The
Licensee's travel-related compensation to the Software Provider shall not exceed
$133,649.92 (the “Cap”) over the life of this Contract. Notwithstanding the foregoing,
should the Software Provider's travel-related expense estimate for travel requested by
the State exceed the Cap, the parties hereby agree to amend the Contract to increase
the Cap, by at least such estimated excess amount before the travel occurs.

The Software Provider must include (in addition to other invoice requirements of the
Contract) a complete itemization of travel compensation reguested in accordance with,




and attached to the invoice appropriate documentation and receipts as required by, the
above-referenced "State Comprehensive Travel Regulations.”

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

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

The Licensee:
Sandy Graf, Edison Project Director
DeEartment of Finance and Administration, Enterprise Resource Planning Division
19" Floor, Snodgrass TN Tower
312 Rosa L. Parks Avenue
Nashvilie, TN 37243
Phone: (615) 253-2978
Fax: (815) 253-2580

The Software Provider:
Tommie Fern
Sales Vice President
Oracle America, Inc.
2333 Alexandria Drive
Lexington, KY 40504
Phone; (859) 514-6738
Fax: (859) 514-6737

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

This Amendment shall be effective on the date of final approval by all appropriate officials in accordance
with applicable Tennessee laws and regulations (depending upon the specifics of this contract, said
officials may include, but are not fimited to, the Commissioner of Finance and Administration, the
Commissioner of Human Resources, and the Comptroller of the Treasury), The State will promptly notify
the Software Provider as provided herein of the date of final approval. All other terms and conditions of
the Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

ORACLE AMERICA, INC.: as Verified by: Paul Benoit, Support Sales Rep and Jennifer Spangler, Contract Manager

7127/2012

SIGNATURE DATE




Ariel Cocian, Coniracts Manager

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

Vo d A 8ok Y-3/- /2

MARK A. EMKES, COMMISSIONER /7194 DATE



CONTRACT AMENDMERNT

Agency Tracking # Edison ID Contract # Amendment #
31701-17004 26713 FA-07-16893 3
Contractor Legal Entity Name Edison Vendor 1D
Oracle America, Inc. 1462

Amendment Purpose & Effect(s)

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

Amendment Changes Contract End Date:

[ ]ves NO

End Date:

Perpetual

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

$1,165,677.27

Funding —

FY State Federai Interdepartmental | Other TOTAL Contract Amount
2007 $6,679,438.23 $6,679,438.23
2008 | $1,051,153.73 $1,051,153.73
2009 $1,051,153.73 §1,051,153.73
2010 $1,051,153.73 $1,051,153.73
2011 $1,051,153.73 $1,051,153.73
2012 $1,168,677.27 $1,165,577.27

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

American Recovery and Reinvestment Act (ARRA) Funding:

[ ]ves NO

Budget Officer Confirmation:

There is a balance in the

appropriation from which obligations hereunder are reguired
to be paid that is not already encumbered to pay other

obligations.

Speed Chart {optional)
FAQ0000112

Account Code {optional}
72201000

OCR USE

FA0716893-03




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

This Amendment Three (this "Amendment”) to the Software License dated July 25, 2008, as amended by
Amendment One dated July 30, 2010 and by Amendment Two dated January 28, 2011, (collectively, the
“Contract’) is made and entered by and between the State of Tennessee, Department of Finance and
Administration, hereinafter referred to as the “State”, and Oracle America, Inc., hereinafter referred to as
the “Software Provider.” Capitalized terms used, but not otherwise defined herein, shall have the
meaning ascribed to them in the Contract. It is mutually understood and agreed by and between said,
undersigned contracting parties that the Contract is hereby amended as follows:

i

The following is added as Contract section A9

AB.

A

Extended Support Fees for Core and Optional Software. Due to the muftiple and Dbt 4

irt

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

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

C.1.

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

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

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

C.3.a.

Human Resources — includes Benefits, Payroli,

License Fees.

Insurance, Data Warehouse $577.872.97

Financiai Manage;ant o ‘ $1,613,623.47

Purchasing $1,894,575.63

QOracle Consulting $ 50,000

mﬁﬁ p? W

¢



User Productivity Kit for Finance and HR/Payroll $ 104,396.89
PeopleSoft Enterprise Portal $ 112,391.54
MicroFocus $ 5,760
Core Software License $ 4,358,723.50

Initial Software Instaliation, Payment Made Based on
Completed Vendor Baseline Test Suite

Jul-08

50%

$2,154,361.75

Oracle Consuiting, Installation Services, Payment Made
Based on Completed Vendor Baseline Test Suite

Jul-06

100%

$ 50,000

Final Software Installation Payment

Nov-06

50%

$2,154,361.75

QOracle University (Year 1), 35% discount will be applied
to the then current pricing for all QU products and
services at the time Licensee places the student
registration for the training. (Year 2 and Year 3), 20%
discount will be applied to the then current pricing for all
OU products and services at the time Licensee places the
student registration for the training.

N/A

Per usage

$692,550.00

Annual Technical Support Fees (Year 1), to be paid in
three quarterly installments of $236,979.79, and one
guarterly installment of 236,979.80 in arrears

Qtrly

100%

$ 847,919.17

Annual Technical Support Fees (Year 2), fo be paid in
three quarterly installments of 236,879.79, and one
quarterly instaliment of 236,979.80 in arrears

Qirty

100%

$947,919.17

Annual Technical Support Fees (Year 3), to be paid in
three quarterly instaliments of 236,879.79, and one
quarterly installment of 236,979.80 in arrears

Qtrly

100%

$ 94791917

Annual Technical Support Fees (Year 4), to be paid in
three quarterly installments of 236,8979.79, and one
guarterly instaliment of 236,979.80 in arrears

Qitrly

100%

$947,618.17

Annual Technical Support Fees (Year 5), to be paid in
three quarterly instaliments of 236,979.79, and one
guarterly installment of 236,879.80 in arrears

Qtrly

100%

$ 947.919.17

10

Annual Technical Support Fees (Year 6: 7/25/2011 —
7124/2012), to be paid in four quarterly installments of
239,038.25, in arrears

Qtrly

100%

$ 956,153.060

11

Extended Core Software Support Fee ~ fee for continuing
to support Core Software for which the State has not
installed current upgrades, to be paid in three guarterly
installiments of 42,422.01 and one quarterly instaliment of
42,422 .03, in arrears,

Otrly

100%

$ 169,688.06

Total Software, Consulting, Training, and Technical
Support Fees

$10,916,710.41

Dat Warehouse

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




pt
initial Software Installation, Payment

Completed Vendor Baseline Test Suite

Annuai Technical Support Fees (Year
1), to be paid in four quarterly

$20,105.58 for Data Whse.; $5,703.06
for Travel.

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

$20,105.58 for Data Whse.; $5,703.06
for Travel.

Anrnual Technical Support Fees (Year
3), to be paid in four guarterly

$20,105.58 for Data Whse.; $5,703.06
for Travel.

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

$20,1056.58 for Data Whse.; $5,703.06
for Travel,

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

$20,105.58 for Data Whse.; $5,703.06
for Travel

Annual Technical Support Fees (Year &:
712512011 — 7/24/2012), to be paid in
three quarterly instaliments of 5,874.15, Qirly 100%
and one quarterly instatiment of
5,874.17 in arrears

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

Qirly 100%

Total Software and Technical Support
Fees

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

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

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

3

Made to Software Vendor Based on Nov-06 100% | & 365,{556.00 $ 103,692.00

instaliments in arrears, as follows: Qtrly 100% $ 8042232 $22,812.24

installments in arrears, as follows: Qitrly 100% $80,422.32 $22,812.24

installments in arrears, as follows: Qirly 100% $80,422.32 $22.812.24

instaliments in arrears, as follows: Citrly 100% $80,422.32 $22,812.24

instaliments in arrears, as foliows: Qtrly 100% $ 80,422.32 $22,812.24

$23,496.62

$4,6099.32

$767,667.60 | $245,949.14




City Average - All items 1882-1884 = 100 Base for the applicable twelve (12) month period as
published by the Bureau of Labor Statistics.

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

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

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

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

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

The Licensee:
Stephanie Dedmon, Edison Project Director
f}eﬁanment of Finance and Administration, Enterprise Resource Planning Division
9" Floor, Snodgrass TN Tower
312 Rosa L. Parks Avenue
Nashville, TN 37243
Phone: (615) 253-2725
Fax: (615) 263-2980

The Software Provider:
Tommie Fern
Regionai Sales Director
QOracle USA, Inc.
2333 Alexandria Drive
Lexington, KY 40504
Phone: (859) 514-6730
Fax: (B59) 514-6737)

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

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



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

IN WITNESS WHEREOF,

ORACLE AMERICA, INC.:

Do (4.

SIGNATURE DATE

Theresa L. Agee, Senior Contracts Manager

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

/)/M A. -- 7251/

MARK A, EMKES, COMMISSIONER 2104 DATE



CONTRACT AMENDMENT

Agency Trackrng #

Edison ID Contract # Amendment #
317.03-134-07 20713 FA-07-16893-00 2
Contractor Legal Entity Name Edison Vendor ID
QOracle Ametrica, Inc. 1462

Amendment Purpose & Eifect(s)
Adding Section D.14, Prohibiiion of IIqu_l Immlqrants‘ only,

Amendment Changes Contract End Date:

FEIN or $SN (optional)

D YES . <] NO End Date:

06/30/2011, Perpetual

Maximum Liability {TOTAL Contract Amount) Increase/Decrease per this Amendment:

$0.00

FY State Fedaral Interdepartmental | Other TOTAL Contract Amount
2007 $6,675,438.23 $6,679,438.23
2008 $1 ._051-,-1.'&‘;(.3.73 $1,051,153.73
2009 $1,051,163.73 $1,061,153.73
2010 $1,051,153.73 $1,051,153.73
2011 $1,051,153.73 $1,051,153.73
TOTAL: | $10,884,053.15 $10,884,053.15

American Recovery and Reinvestment Act (ARRA) Funding:

[ 1ves NO

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

/ 5,&///4

Secured Document
# FA0716893-02

Speed Code (optional}

D220 1/

Account Code (optional}

V29 8/208




AMENDMENT TWO
TO EDISON ID 20713 (formerly Edison 1D 1106%)

This Amendrment to the Software License Contract dated July 25, 20086, is made and entered by and
hetween the State of Tennessee, Department of Finance and Administration, hereinaiter refsrred to as
the *State” and Oracle America, Inc., hereinafter referred {o as the "Contractor.” It is mutually understood
and agreed by and between said, undersigned contracting parties that the subject contract is hereby

amended as foliows:

1s The following provision is added as contract section D.14.
D.14.  Prohibition of lllegal Immigrants. The requirements appiicable to performance by the

Contractor of Public Acts of 2006, Chapter Number 878, of the state of Tennsssse,
addressing the use of illegal immigrants in the performance of any Contract to supply
goods or services to the state of Tennessee, shall be a material provision of this Gontract,
a breach of which shall be grounds for monstary and other penaliies sxpressly identified
in this Contract, up to and including terminatior of this Contract.

a

The Contractor hereby attests, certifies, warrants, and assures that the
Contractor shall not knowingly utilize the services of an iflegal immigrant in the
performance of this Cantract and shall not knowingly utilize the servicss of any
subcontractor who wil! utifize the services of an iliegal immigrant in the
performance of this Contract, The Contractor shal reaffirm this attestation, in
writing, by submitting to the State a completed and signed copy of the document
at Attachment E, hereto, semi-annually during the periad in which setvices are
baing performed under this Contract upon request by the State. Such
attestations shall be maintained by the Contracior and made available to the
tate upon request,

If applicable, prior to the use of any subconiractar in the performance of this
Contract, and semi-annually theraafter, during the period in which services are
being performed under this Contract, the Contractor shall obtain and retain a
current, written attestation that the subcontractar shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall
not knowingly utlize the services of any subcontractor who will utilize the
services of an illegal immigrant to perform work relative to this Contract.
Attastations obtained from such subcontractars shall be maintained by the
Contractor and made available to state officials upon reguest.

The Contractar shall maintain records for all personnel directly employed by the
Contractor and used in the performance of services under this Contract. Said
records shall be subject tc review and random inspection at any reasonable time
uporn reasonable notice by the State, provided however, that Contractor may
redact the records fo remove confidential employee information that is not
neaded by the State to audit Contractor's compliance with this Section. The
records will not be deemed public racords by virtue of the State reviewing them
turing an audit.

The Contractor understands and agress that failure to comply with this section
will be subject to the sanctions of Public Chapter 878 of 2008 for acts or
omigsions occurring after its effective date. This law requires the Commissioner
of Finance ahd Administration to prohibit & contractar from contracting with, or
subrmitting an offer, proposal, or bid to contract with the State of Tennessee to
supply goods or services Tor a period of one year after a coniractor is discovered
to have knowingly used the services of fllegal immigrants during the performance
of this Contract.



e. For purposes of this Contract, "legal immigrant” shafl be defined as any person
performing services under this Contract from 2 location within the United States
who {8 not sither a United Stafes citizen, a Lawiul Permanent Resident, or a
person whose physical presence in the United States is authorized or aliowed by
the federal Department of Homeland Security and who, under federal
immigration laws and/or ragulations, is authorized {o be empioyed in the U.S, or
is otherwise authorized to provide services under the Contract.

2. Attachment E attached hereto is added as a new coniract aftachment.
ATTACHMENT E

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

|
SUBJECT CONTRACY HUMBER: | EDISON D 20713 {formeriy Edison 1D 11058)

CONTRACTOR LEGAL ENTITY NAME: ORACLE AMERICA, INC,

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
{or Social Security Number)

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shatl not knowingly utilize the services of an illegal immigrant
as defined in Amendment Two to Edison ID 207123 in the performance of this
Contract and shall not kivowingly utilize the services of any subcontractor who
will utilize the services of an iliegal immigrant as defined in Amendment Two to
Edison ID 20713 in the performance of this Contract.

-~
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CONTRACTOR SIGNATURE

NOTICE: This aftesiation MUST bie signud by an individual empowered to canlractuahy bind the Contractor, 1f said individual is not
the chief executive or president, this document shall atiach evidence showing the indlviduals authonty to contractuaily bind the
Contractor

[; ' "y s { 4 _
i f":-/_f:/ gk ‘{f A0 LS s TiL oS ! Viwts fo G g v

PRINTED NAME AND TITLE OF SIGNATORY v

¢ e Yo B
Lo 301

DATE OF ATTESTATION

The revisions set farth herein shall be effective on the date of final approval by the appropriate State
officials itr accordance with applicable Tennesses State laws and regulations. The State will promuptly
notify Contractor that such approval has been received, All other ferms and conditions not expressly
amended herain shaii remain in fuft force and effect.
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CONTRACT AMENDMENT

Agency Tracking #
31701-03046

Ecison ID

20713 (formerly
11059)

Contract #

Amendment #

FA-07-16893-00 1

Contractor
Oracle America, Inc.

Sacurity #

Contractor Federal Employer Identiflcation or Soclal

Oc- o< v- [ NG_G

Amendment Purpose/ Effects
Vendor Name and FEIN Change

Contract Begin Date Cantigcend|Bate Subrecipient or Vendor CFDA #(s)
PERPETUAL End
07-25-06 Date: 06/30/2011 [:l Subreciplient Vendor
FY State Federal Interdepartmental Other TOT‘I:'I‘."S::ttract

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

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

LL

— COMPLETE FOR AMENDMENTS —

Agency Contact & Telephone #

F&A Secu& Dogument
# FA0716893-01

only)

‘ N/
END DATE AMENDED? [ ]ves [X]no Stephanie Richardson, 253-2725
Base Contract & THIS
FY Prior Amendment
Amendments ONLY
Agency Budget Officer Approval (there Is a balancs in the
apprapriation from which this obligation Is required to be paid that is
not otherwise encumbered to pay obligations previously incurrad)
Speed Code Account Code
TOTAL:
—QCR USE — Procurement Process Summary (non-competitive, FA- or ED-type




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

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Finance and Administration, hereinafter referred to as the "State" and Oracle America, Inc. (as amended
hereln), hereinafter referrad to as the "Contractor.” It is mutually understood and agreed by and between
said, undersigned contracting parties that the subject Contract is hereby amended as follows:

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

E.20. Contractor Name. All referencss to “Oracle USA, Inc.” shall be delated and replaced with
*Oracle Ametica, Inc.”

2, The following is added as Contract Section E.21.:

E.21. Federal Emplover identiflcation Number. All references to FEIN, -shail be
deleted and reptaced with FEIN, || G

3. The following is added as Contract Section E.22.:

E.22. Voluntary Buyout Proaram. The Contractor acknowledges and understands that, for a
period of two years beginning August 16, 2008, restriclions are imposed on former state
employees who received a State of Tennessee Voluntary Buyout Program (VBP)
severance payment with regard to contracts with state agencies that participated in the
VBP.

a. The State wlil not contract with either a former state employee who received a
VBP severance payment or an entlty In which a former state employee who
received a VBP severance payment or the spouse of such an individual holds a
controlling financial Interest.

b. The State may contract with an entity with which a former state employee who
racelvad a VBP severance payment Is an employse or an independent
contractor, Notwithstanding the foregoing, the Contractor understands and
agrees that there may be unique business circumstances under which a return to
work by a former state employse who received a VBP severance payment as an
employee or an independent contractor of & State contractor would not be
appropriate, and in such cases the State may refuse Gontractor personnel.
inasmuch, it shait be the responsibility of the State to review Contractor
personnel to identify any such issues.

¢ With reference to either subsection a. or b. above, a contractor may submit a
written raquest for a waiver of the VBP restrictions regarding a former state
employee and a contract with a state agency that pariicipated In the VBP. Any
such request must be submitted to the State In the form of the VBP Contracting
Restriction Waiver Request format avallable from the State and the Internet at:
www.state.tn.us/finance/rds/ocriwaivar.html. The determination on such a
request shall be at the sole discretion of the head of the state agency thatis a
Party to this Contract, the Commissloner of Finance and Administration, and the
Commissioner of Human Resources

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

officials In accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remaln in full force and effect.

IN WITNESS WHEREOF,



ORACLE AMERICA, INC.:

Mﬁﬁm "7/' G % %

CONTRACTOR SIGNATURE PATE

a0 OAKKNTT  Mpw,

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (abovae)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

/W : 0 g&ﬂf ﬁ ' V-20 o

M. D. GOETZ, JR., COMMIESIONER _ /0 DATE




CONTRACT SUMMARY SHEET 060706
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Office for Information Resources
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207 $6,79,438.23 $6,679,£’:38.23
2008 $1,051,153.73 $1,051,153.73
2009 - $1,051,153.73 $1,051,153.73
2010 $1,051,153.73 . $1,051,153.73
2011 $1,051,153.73 $1,051,153.73

$10,884,053.15
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Maureen Abbey
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[E RFP D Competitive Negotiation & Alternative Competitive Method
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) The means of pro e to pursue 3 8%t and Final Offd (BAFO)
process. In summary, this BAFO process entailed receiving Initial Technical Proposals, evaluating these and dombining the resyjtant scores with scores
from the Software Demonstrations. The State then prepared a BAFO Request document for each Proposer, which sp;gi]td %e iﬂ@@@h the Jtate
needed further clarification or response from the Proposer. The Proposer then responded to the BAFO Request with & BAFO Technical and Cos
Proposal. These were evaluated and the apparently successful Proposer was named. This process is describdd in greater detail in RFP Attachment 6.20,
and in the Alternative Procurement Method Request that appears in the accompanying documentation. ncCEIVED
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$1,051,163.73 $1,051,163.73
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The means of procurement was RFP 317 03 134. Durmg the course of the RFP process the demsnon was made to pursue a Best and Fmal Offer (BAFO)
process. In summary, this BAFO process entailed receiving Initial Technical Proposals, evaluating these and combining the resultant scores with scores
from the Software Demonstrations. The State then prepared a BAFO Request document for each Proposer, which specified areas in which the State
needed further clarification or response from the Proposer. The Proposer then responded to the BAFO Request with a BAFO Technical and Cost

Proposal. These were evaluated and the apparently successful Proposer was named. This process is described in greater detail in RFP Attachment 6.20,
and in the Alternative Procurement Method Request that appears in the accompanying documentation.




SOFTWARE LICENSE
BETWEEN THE STATE OF TENNESSEE
AND
ORACLE USA, INC.

This Software License (the "Contract”), by and between the State of Tennessee, by and through the Department
of Finance and Administration, hereinafter referred to as the "Licensee” and Oracle, USA, Inc., hereinafter
referred to as the "Software Provider,” or “Oracle,” is for the provision of software and support services pertaining

to Licensee’s Enterprise Resource Planning (ERP) Software and Services project, as further defined in the
"SCOPE OF SERVICES."

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

500 Oracle Parkway, Redwood Shores, CA 94065

The Software Provider's place of incorporation or organization is Colorado.

A

A,

A2

A2.a.

A2b.

A3

SCOPE OF SERVICES:

-General Scope. The Software Provider will provide the software license and support as set forth in this

Contract.

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

The Software Provider agrees to cooperate reasonably with the Licensee’s implementation vendor,
hardware vendor, other software vendors, and /or contractors throughout the implementation of the
software, and thereafter, to assist in the determination of the cause of any issues related to the software
and/or the system as implemented. The Software Provider is only responsible for the resolution of issues
pertaining to the Software and only as described in Sections A.4 and A.6 of this Contract.

While the Licensee has a contract with the implementation vendor, the Licensee’s implementation vendor
shall manage and coordinate the installation efforts of the Software Provider. The Software Provider has
entered into a written agreement (subcontract) with the implementation vendor for consulting services.

This relationship notwithstanding, throughout the term of the Software License, Licensee may contact the

Software Provider directly if such contact is deemed by Licensee to be in the best interest of the ERP
project. - '

Specific Software Provisions.
The following license definitions and rules shali apply.
Module: is defined as each production database running the programs.

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

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

1



A.3.a.

A.3.b.

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

Technical Reference Manuals:

Technical Reference Manuals (“TRMs”) are Oracle's Confidential Information. Licensee shall use the
TRMs solely for Licensee’s internal data processing operations for purposes of: (a) implementing
applications programs, (b) interfacing other software and hardware systems to the applications programs
and (c) building extensions to applications programs. Licensee shall not disclose, use or permit the
disclosure or use by others of the TRMs for any other purpose. Licensee shall not use the TRMs to create
software that performs the same or similar functions as any of Oracle products. Licensee agrees: (a) to
exercise either at least the same degree of care to safeguard the confidentiality of the TRMs as Licensee
exercises to safeguard the confidentiality of Licensee’s own most important confidential information or a
reasonable degree of care, whichever is greater; (b) maintain the TRMs at all times on Licensee's
premises; and (c) not to remove or destroy any proprietary or confidential legends or markings placed
upon the TRMs. Oracle shall retain all title, copyright and other proprietary rights in the TRMs. TRMs are
provided to Licensee "as-is" without any warranty of any kind. Upon termination, Licensee shall cease

using, and shall return or destroy, all copies of the applicable TRMs. The confidentiality obhgatnons of
Section D.5 apply to TRMs.

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

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

programs at any given time. UPK Developers may create, modify, view and interact with simulations and
documentation.

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

any given time. UPK Users may view and interact with simulations and documentation but may not create
or modify simulations or documentation.

UPK Employee: is defined as an active employee of Licensee’s. (Note: The value of these applications is
determined by the size of the active employee population and not the number of actual users.) UPK

Employees may view and interact with simulations and documentation but may not create or modify
simulations or documentation.

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

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

acquired through Technical Support, and ordered through this Contract. The term “program
documentation” refers to the software user manual and software installation manuals. This Contract
including its attachments, is the sole agreement between Licensee and Software Provider with respect to

the Software. Licensee will not enter into any other software licensing agreements with the Software
Provider for the products listed in Attachment A.

Licensee agrees and acknowledges that in entering into this Contract (a) Licensee has not relied on the
future availability of any program or updates other than those provided under Technical Support Services
as described in Section A.4; (b) Licensee accepts sole responsibility for (i) its system configuration,
design and requirements, (ii) the selection of the programs listed in Attachment A to achieve Licensee’s
intended results, and (i) modifications, changes or alterations to the programs; and (c) Licensee has

made its own evaluation in deciding to order programs listed in Attachment A. This paragraph shall not
limit the obligations of the Software Provider under this Contract.

Except for UPK, Software Provider hereby grants to Licensee a non—exclusive, perpetual, non-
assignable, royalty-free License (the “License”) to use the Software within the Territory, solely for the
Licensee’s Internal Business Operations, including the operations of the Division of insurance



A3.c

Administration, and subject to the terms of this Contract. "Territory” shall mean unlimited access
throughout the world, subject to U.S. export laws. Licensee may allow its agents, contractors,

outsourcing providers (collectively, “Third Party Providers”) to use or modify the Software for this purpose
and Licensee is responsible for their compliance with this Contract for such use. Licensee may also allow
potential vendors to use the Software in connection with, and for the purpose of, responding to
solicitations issued by Licensee for goods and services to be provided to Licensee. “Internal Business -
Operations” shall mean all business of any kind undertaken by or on behalf of the State of Tennessee, its .
agents or its representatives, except that Licensee shall not Jhave the right to (1) re-license, rent, or lease
the Software or use the Software for any third party training, commercial time sharing or service bureau.

- use;or (2) market or sell the Software for commermal purposes. With regard to Software, Licensee may
- not:

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

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

3. Cause or permit reverse engineering (unless required by law for interoperability),
disassembly or decompilation of the programs;

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

5. Use third party programs prov:ded under this Contract, except in connection with
Software.

With respect to UPK, Software Provider grants Licensee a non-exclusive, nontransferable license for
Licensee’s UPK Developer(s) to: (i) use those PeopleSoft User Productivity Kit ("UPK") products listed on
Attachment A (collectively referred to as “materials”) only as necessary to create and provide training
solely for UPK Employees to use the underlying programs for Licensee’s benefit; (i) make an unlimited
number of copies of the materials only as necessary to create and provide training solely to UPK
Employees to use the underlying programs for Licensee’s benefit; and (jii) develop modifications and
customizations to the UPK content materials, if applicable, all subject to the terms and conditions set forth
in this Contract, provided all copyright notices are reproduced as provided on the original. Except as
explicitly set forth above, the materials designated as program materials in Attachment A shall be
considered programs as such term is defined in this Contract. Licensee is prohibited from reselling or
distributing the materials to any other party, or using the materials other than as explicitly permitted in this
Contract. Software Provider represents that the materials and any content created by Licensee using the
program materials, contain valuable proprietary information. Software Provider (or its third-party program
providers) retains title to all portions of the materials and any copies thereof. Licensee shall use materials
modifications created by Licensee solely for its internal use in accordance with the terms of this Contract.
Licensee may provide access to and use of the materials only to those third parties that are licensed as
UPK Users and that: (a) provide services to Licensee concerning Licensee's use of the materials; (b)

- have a need to use and access the materials; and (c) have agreed to substantlally similar non-dlsclosure
obligations imposed by Licensee as those contained in this Contract.

Delivery. Notwithstanding Software Provider’s installation obligations set forth in A.3.h below, Software
Provider has made available to Licensee for electronic download at the electronic delivery web site
located at the following Internet URL: http://edelivery.oracle.com the programs listed in attachment A.
Through the Internet URL, Licensee can access and electronically download to Licensee's location the
current production release as of the effective date below of the software and related documentation for
each program listed in Attachment A. Provided that Licensee has continuously maintained Technical
Support for the programs listed in attachment A, Licensee may continue to download the Software and
related program documentation for the programs listed in Attachment A. Please be advised that not all
programs are available on all hardware/operating system combinations. For current program availability
please check the electronic delivery web site. Software Provider will deliver the tangible media on the
particular hardware/operating system combination(s) listed in Attachment A to the address specified in
section D.2 of this Contract. Each media pack consists of the current production release as of the



A3.d.

A3de.

A3f

A.3.g.

A3.h.

effective date below for 1 copy of the software media and 1 set of program documentation (in the form
generally available) for each program included in the media pack.

License Use/Unlimited License. Licensee’s rights to use the License granted in Section A.3.b is limited to
the Licensee’s Enterprise Scope. Licensees's rights to use Server Express COBOL for UNIX shall be in
accordance with Attachment A. The “Enterprise Scope” shall be as expressed in RFP # 317.03-134 and
is defined as employees of the Executive, Legislative, and Judicial branches of the State of Tennessee.
This scope does not include employees of the Board of Regents, county and local governments, K-12
school districts and Local Education Associations (LEAs). The Enterprise Scope also includes individuals
using insurance administration functions pertaining to all enrollees of Licensee’s insurance system and
vendors using the Software in furtherance of Licensee's operations and not for the vendors' internal
business operations. The License allows an unfimited number of users of the Software and an unlimited

number of employees processed by the Software; provided such users and employees are within the
Enterprise Scope. '

The License includes access to the Software, which Software Provider shall make available to Licensee
promptly upon execution of the Contract and which Software Provider shall update and supplement as
required during the Term of this License, in accordance with Section A.4 below.

The License includes the right for Licensee to make Modifications. “Modifications” shall mean any
modifications to the Software performed in accordance with this Contract. Modifications may only be
used for Licensee’s Internal Business Operations. Title and all intellectual property rights of any
Modifications shall reside with Licensee. o

All right, title and interest in and to the Software shall be governed by the provisions contained in Section
D.4 of this Contract.

Software Provider Duties and Licensee Obligations. The Vendor Baseline Test Suite is comprised of the
installation services and the State's written acceptance of these services as defined below.

i Installation and Testing

(1) Installation Services

The Software Provider shall begin installation of the Software pursuant to the terms of
this Contract on the date of execution of this Contract.

Provided Licensee fulfills Licensee’s Obligations (as hereinafter defined), Software
Provider shall provide Licensee with the following installation services:

(a) Install the standard functionality contained within Software Provider's most
current commercially available version of the Software with all current fixes,
patches and updates provided by the Software Provider as described in
Attachment A (“Instalied Software”) such that the items set forth on the Post-
Installation Checklist can be demonstrated pursuant to the Installation
Verification Test (as hereinafter defined).

(b) Perform Software Installation Services at the single installation site (“Installation
Site”) indicated in the Pre-Installation Checklist as provided by the Software
Provider and completed by Licensee; (b) on the servers set forth in the
completed Pre-Installation Checklist; (c) in the environment specified in the Pre-
Installation Checklist; and (d) in accordance with the terms and conditions of this
Contract. Nothing contained within the terms and conditions of the Pre-

Installation Checklist shall take precedence over the terms and conditions
contained herein.



(c) Provide a completed Post-Installation Checklist. A “Post Installation Checklist’ is
a completed checklist verifying the implementation readiness of the Installed
Software as demonstrated by the Install Verification Test.

(d) Except as otherwise provided in this section, installation services specifically
exclude the following: (i) installation and/or configuration of any software (other
than the Software), including, but not limited to, operating system software,
database platform software, ANS| C compilers, Lightweight Directory Access
Protocol (LDAP) software (including, without limitation, Active Directory and
NDS), Simple Mail Transfer Protocol (SMTP), POP mail servers, File Transfer
Protocol (FTP), Cognos products, Angoss, Unica, Microsoft Projects, Primavera,
Accelio Forms, MicroStrategy products, MKS Toolkit for Windows, Informatica
ETS and Infosync Server; and, (iiy Configuration of Automated Data Processing
(ADP) Connection Manager or PeopleSoft Enterprise CTI Integration. If, in
Licensee’s sole discretion, Licensee determines that the installation and/or
implementation of any of the items listed in this subparagraph (d) are necessary
or desirable, Licensee shall be solely responsible for installing and/or
implementing such items. . - ..

{e) - The Licensee shall compensate the Software Provider for consulting services

(Oracle Consulting) required to perform the installation in accordance with
Contract Sections C.3.a., C.3.b.i, and C.3.b.ii.

Licensee Obligations

Licensee and its staff, contractors and agents shall be responsible for the following (“Licensee’s

Obligations”): '
Q) Prepare Licensee’s environment in accordance with the specifications set forth in the
‘ Pre-installation Checklist, attached hereto as Attachment D;

(2) Maintain the properly configured hardware/operating system platform to support the
installation services;

(3) Provide Software Provider with reasonable access to the Licensee’s Project Director or
the Project Director's designee who shall coordinate reasonable access to functional and
technical resources with adequate skills and knowledge to support the performance of
installation services; ' ' )

4) Complete the Pre-Installation Checklist form and return it to the Software Provider no less

than five (5) business days prior to the installation of the Software at the single
designated site as provided in the Pre- Installation Checklist. :

THE CUSTOMER OBLIGATIONS CONTAINED ABOVE IN SUBSECTION (1) THROUGH (4) OF
THIS ARTICLE SHALL BE THE EXCLUSIVE OBLIGATIONS OF LICENSEE PRIOR TO OR
DURING THE INSTALLATION OF THE SOFTWARE BY THE SOFTWARE PROVIDER.

Installation — Additional Terms

Q)

The Software Provider shall coordinate the Instailation with the Licensee’s Project
Director prior to Installation. Licensee and Software Provider each agree to designate a
project manager who shall be responsible for coordinating the installation activities.
Licensee and Software Provider each shall direct all inquires concerning the Services to
the other party's project manager. Licensee’s project manager shall have the authority to
approve the installation services on Licensee’s behalf. Software Provider's project
manager shall have the sole right to exercise direct control and supervision over the work

assignments of the Software Provider's employees and agents performing the installation
services.
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(2) During the Installation, the Software Provider shall provide trained staff member(s) who
will be at the Installation Site.

iv. Deliverables, Testing and Acceptance

Q) The Software Provider shall demonstrate that the Installed Software has been correctly
installed by providing a completed checklist (‘Post-Installation Checklist’). Such
completion by the Software Provider of the Post-Installation Checklist demonstrating the
implementation readiness of the installed Software and the State’s written approval is
referred to hereinafter as the “Installation Verification Test”.

(2) The Software Provider shall provide the Installation Verification Test to Licensee at the
conclusion of such Installation. If the Post Certification Checklist does not conform to the
Installation Verification Test, Licensee shall have five (5) business days after Software-
Provider's submission of the Post Certification Checklist (“acceptance period”) to give
Software Provider written notice which shall specify the deficiencies in detail. Software
Provider shall use reasonable efforts to promptly cure any such deficiencies. After
completing such cure, Software Provider shall resubmit the Post Installation Checklist for
Licensee's review and testing as set forth-above. Upon accepting the Post Installation
Checklist submitted by Software Provider, Licensee shall provide Software Provider with
written acceptance of the Post Installation Checklist. If Licensee fails to provide written
notice of any deficiencies within the acceptance period, as provided above, the Post
Installation Checklist shall be deemed accepted at the end of the acceptance period.

(3) Acceptance of the installation, as described in iv.(2) above will constitute completion of
the instaliation.

For successful performance of the installation as detailed in this Section A.3.h, Software Provider will be
compensated in accordance with Section C.3.

Export Control. The Software, documentation, and other proprietary information are or may be subject to
the export laws and regulations by agencies of the U.S. Government, including the U.S. Department of
Commerce as well as any export laws and regulations promuigated by the State of Tennessee,
prohibiting the export or diversion of certain technical products to certain countries. The Licensee agrees
to comply with all such export laws and regulations. : '

7 Technical Support.

Technical Support consists of annual Technical Support services Licensee may have ordered for the
supportable programs. The term “supportable programs” refers to those programs for which the Software
Provider offers annual Technical Support services, including third party programs specifically designated
on Attachments A as supportable programs. If ordered, annual Technical Support (including first year and
all subsequent years) is provided under the Software Provider's Technical Support policies in effect at the
time the services are provided. The Technical Support policies, incorporated in this Contract, are subject
to change at the Software Provider’s discretion; however, the Software Provider will not materially reduce
the level of services provided for supported programs during the period for which fees for Technical
Support have been paid. Licensee may access the current version of the Technical Support policies at
http://oracle.com/contracts. A copy of the Software Provider's Technical Support policies in effect as of
the date of the Contract is attached for Licensee’s reference as Attachment B.

The Software Provider shall provide Technical Support to Licensee—via on-line interface and toll-free
telephone number--for the Software. The personnel responding to these requests and providing this
support shall be trained to enable them to address Licensee's questions and problems.

Compensation to the Software Provider for Technical Support is included within the Annual Ongoing
Software License fees detailed in Section C.3.a.
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The first year of Technical Support begins upon the effective date of this Contract. Technical Support
acquired with Licensee's order may be renewed annually in accordance with the Technical Support
payment schedules set forth in Contract Section C.3.a.

If Licensee decides to purchase Technical Support for any license within a license set for Software as
listed in Attachment A, Licensee is required to purchase Technical Support at the same leve! for all
licenses within that license set. A license set consists of (i) all of Licensee’s licenses of a program, (ii)
licenses of a program which share the same source code*, (iii) licenses of a program which include an
option specified on Attachment A (e.g., Database Enterprise Edition and Enterprise Edition Options;
Purchasing and Purchasing Options), and (iv) licenses of a program which include a self-service module
specified in Attachment A (e.g., Human Resources and self-service Human Resources). Development
and demonstration licenses available through the Oracle Partner Network or the Oracle Technology
network are not included in the definition of a license set. Notwithstanding the above, the Licensee will
not be liable for Technical Support for any products not listed in Contract Attachment A.

- *Programs which share the same source code are:

AS.

Ab.a.

A5Db.

A5.c.

AB

o Database Enterprise Edition, Database Standard Edition, Database Standard Edition One and
Personal Edition, and

* Application Server Enterprise Edition, Appliéation Server Standard Edition, and Application
Server Java Edition ' :

Licensee may desupport a subset of licenses in a license set only if Licensee agrees to terminate that
subset of licenses. The Technical Support fees for the remaining licenses will be priced in accordance
with Contract Section. C.3.a. If Licensee decides not to purchase Technical Support, Licensee may not
update any unsupported program licenses with new versions of the program.

Source Code in Escrow.

Licensee is licensed to use the source code contained within or delivered with the Software listed on
Attachment A. Licensee will use the Software according to the software documentation provided that the

documentation does not conflict with this Contract. Licensee will not receive source code to PeopleTools
or third party programs. .

Except for third party programs, for any Software for which the source code is not delivered with the
Software, the Software Provider shall retain in escrow and place with a bona fide escrow agent
(hereinafter “Escrow Agent”) a copy of the source code necessary to support the Software. The Software
Provider shall pay all fees associated with placing and maintaining the source code in escrow. The
escrowed material shall be maintained under an agreement that provides that if the Software Provider
has ceased to be in the business of providing Technical Support Services, the Escrow Agent shall furnish
Licensee with a copy of the escrowed material that has become unsupported. Licensee shall pay the
escrow agent a nominal fee sufficient to cover the cost of reproduction and distribution of source
materials, including reasonable administrative expenses thereto. Any escrowed material furnished under
this provision shall be considered licensed subject to the terms of this agreement and shall be used solely
for maintenance purposes, which includes modification(s) required for the maintenance of the Software.
Within ninety (90) days of the execution of this agreement, the Escrow Agent will send a letter to Licensee
indicating that Licensee has been enrolled as a beneficiary to the escrow agreement. The escrowing of
source code provided hereunder is a continuing obligation of the Software Provider.

If the Software Provider changes the Escrow Agent during the term of this agreement, the Software

Provider shall notify Licensee in the same manner and to the same extent as the Software Provider
provides notice to its other supported customers.

The Software Provider's obligations under this section A.5 shall survive for so long as Licensee’s license
to use the Programs exists.

Representations and Warranties. Software Provider represents and warrants that the Software will
perform in all material respects as described in the applicable software documentation for one year after.

7
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delivery (the “Warranty.Period”). Licensee must notify the Software Provider of any Software warranty

deficiency within the Warranty Period. The Software Provider also warrants that services ordered will be
provided in a professional manner consistent with indusiry standards. Licensee must notify the Software
provider of any services warranty deficiencies within 90 days from performance of the services described

herein. The Software Provider further warrants that, as of the effective date of this Contract, it has the
right to enter into this Contract.

To remedy any breach of the above warranties, the Software Provider shall: (a) correct the software
errors that cause breach of the warranty, or if the Software Provider cannot substantially correct such
breach in a commercially reasonable manner, Licensee may end the software license for that breaching

- program and recover the fees paid to the Software Provider for that particular software license and any

unused, prepaid Technical Support fees Licensee has paid for that software license; or (b) reperform the
deficient services or if the Software Provider cannot substantially correct a breach in a commercially

reasonable manner, Licensee may end the relevant service and recover the fees paid to the Software
Provider for the deficient services.

THE SOFTWARE PROVIDER DOES NOT PROVIDE ANY OTHER EXPRESS OR IMPLIED
WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Software Provider acknowledges
that this provision in no way constitutes an admission by Licensee that the Software Provider is entitled to
disclaim any express or implied warranties. Further, notwithstanding anything in this Section A.6 to the
contrary, any provision or provisions of this Section will not apply to the extent they are finally determined

by a court of competent jurisdiction, including appellate rewew |f pursued, to violate the laws or
Constitution of the State of Tennessee.

This section A.8 does not apply to third party programs. With'respect to third party programs, the
Software Provider will pass through to the Licensee, to the fullest extent possibie, the warranties from the
Software Provider's licensors as they relate to third party programs.

The limitation of the Software Provider’s liability under any warranty provided under this contract shall be
subject to the limitations of liability in Section D.9.

" Optional Software Modules. The Software Provider shall proVide Licensee with the additional programs

listed in Section A.7.a (“Optional Software Modules”) in accordance with Section A.7a.- A.7.d. and
Section C.3.b.ii below. The following provisions shall apply to Optional Software Modules:

Optional Software Modules will be provided on a trial basis subject to the terms of Section A.7. and
Section C.3.b.ii. Optional Software Modules will be installed along with the Software in accordance with
Section A.3.h. Licensee may use Optional Software Modules solely for trial, non-production purposes

~ only to determine the suitability of the Optional Software Modules and perform the fit gap analysis

described herein. Licensee may not use the Optional Software Modules to provide or attend third party
training on the content and/or functionality of the programs. Licensee shall provide the following -
programs as Optional Software Modules:

i " Data Warehouse and Business Data Analysis
ii. Travel

These two Modules are comprised of the specific programs set fo&h in the Optional Software Modules
tables in Attachment A.

Fit Gap Analysis. The Licensee will perform a fit gap analysis to determine the suitability of the two
application modules listed in A.7.a above. This analysis shall include a comparison of the software's fit to
the ERP functional requirements. The fit gap analysis shall be completed within six (6) months of the

completion of the Vendor Baseline Test Suite.

Optional Software Modules licensed for trial purposes are provided “as-is” and Oracle does not provide
Technical Support or offer any warranties fo}r these trial programs. If Licensee decides to retain the
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Optional Software Modules, Licensee's license for such programs shail be the same as set forth in
Section A.3 of this Contract.

Licensee may elect to retain one, both, or none of the Optional Software Modules. Depending upon the
State's decision with regard to retaining the Optional Software Modules, the Licensee'’s compensation to
the Software Provider will be as described in Contract Section C.3.b.ii.

Project Team Training (Oracle University). The Software Provider will provide for the Licensee's use of all .

Oracle University products and services offered in the Oracle University online catalogue posted at -

www.oracle com/education as specified herein and as defined in Section €.3.a, Payment 4. For twelve

monkts from theeffective date of this Contract, Licensee may purchase Oracle University products and
ices at a thirty-five percent (35%) discount off the Oracle University Price List in effect at the time

ent registration for the training. For the following 24 months, Licensee may

“plrchase Oracle Univeysity products and services at a twenty percent (20%) discount off the Oracle |

iversity Price List i/effect at the time Licensee places the student registration for the training The -
ce List is posted dt www.oracle.com/education. This discount may not be used in conjunction with any
iscount er'Special promotion offered by Oracle University.

SOFTWARE LICENSE TERM: The Contract ”effecﬁve date” shall be the date the last signature is affixed

to the Contract signature page. The License granted in Section A.3, shall be perpetual unless terminated
in accordance with this Contract. :

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of Licensee under this Contract exceed Ten
Million, Eight Hundred Eighty-Four Thousand, Fifty-Three Dollars and Fifteen Cents ($10,884,053.15)
(the “Value of the Contract”). The License Fees in Section C.3 shall constitute the entire compensation
due the Software Provider for the Service and all of the Software Provider's obligations hereunder -
regardless of the difficulty, materials or equipment required. The License Fees include, but are not limited
to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred
by the Software Provider, with the exception of Contract Section C.4.

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

the Software Provider during any period of this Contract. Licensee shall issue a purchase order for the
Software and any required services. ' B

Compensation Firm. Except as specified under C.3.a, the License Fees and the Maximum Liability of

Licensee are firm for the Term of the License and are not subject to escalation for any reason unless
amended. v

Payment Methodology. The Software Provider shall be compensated based on the License Fees defined
herein in a total amount not to exceed the Maximum Liability established in Section C.1. The Software
Provider's compensation shall be contingent upon the satisfactory completion of Software Provider's
duties defined in Section A herein. All invoices shall be paid within 30 days of the invoice date. The
Software Provider shall be compensated based upon the following License Fees:

License Fees.




Paymet
Number

1

Financial Management

$1,613,623.47

Purchasing

$1,894,575.63

Oracle Consultin $ 50,000
e S e
User Productivity Kit for Finance and HR/Payroll $ 104,399.89
PeopleSoft Enterprise Portal $112,391.54
MicroFocus $ 5,760

Core Software License

$ 4,358,723.50

Core Software Description

Iniﬁal Software Installation, Payment Made Based on
Completed Vendor Baseline Test Suite . -

Est Pmt
Mo

Jul-06

Payment
Percentage

50%

Payment
Amount

$2,154,361.75

2 .

Oracle Consulting, Installation Services, Payment Made
Based on Completed Vendor Baseline Test Suite

Jul-06 100% $ 50,000

3

Final Software Installation Payment

Nov-06 50% | $2,154,361.75

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

to the then current pricing for all OU products and
services at the time Licensee places the student
registration for the training. (Year 2 and Year 3), 20%
discount will be applied to the then current pricing for all
OU products and services at the time Licensee places the
student registration for the training.

N/A'| Perusage $ 692,550

Annual Technical Support Fees (Year 1), to be paid in
three quarterly installments of $236,979.79, and one
quarterly installment of 236,979.80 in arrears

Qtrly 100% $947,919.17

Annual Technical Support Fees (Year 2), to be paid in
three quarterly installments of 236,979.79, and one
quarterly installment of 236,979.80 in arrears

Qtrly 100% $947,919.17

Annual Technical Support Fees (Year 3), to be paid in
three quarterly installments of 236,979.79, and one
quarterly installment of 236,979.80 in arrears

Qtrly 100% $947,919.17

Annual Technical Support Fees (Year 4), to be paid in
three quarterly installments of 236,979.79, and one
quarterly instaliment of 236,979.80 in arrears

Qtrly 100% | $947,919.17

Annual Technical Support Fees (Year 5), to be paid in
three quarterly installments of 236,979.79, and one
quarterly installment of 236,979.80 in arrears

Qtrly 100% $947,919.17

Total Software, Consulting, Training, and Technical

| Support Fees

$ 9,790,869.35

Data Warehouse

$ 365,556.00

Travel

$103,692.00

Optional Software License

$ 469,248.00
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Payment Payment

Payment Est Pmt Payment Amount (Data Amount
Number Optional Software Description Mo Percentage Whse.) (Travel)

Initial Software Installation, Payment
Made to Software Vendor Based on Nov-06 100% | $ 365,556.00 | $ 103,692.00
1 Completed Vendor Baseline Test Suite )

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

installments in arrears, as follows: ' Qtrly 100% $ 80,422.32 $22,812.24
$20,105.58 for Data Whse.; $5,703.06 L
2 | for Travel. IF FO05.0 SL

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

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

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

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

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

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

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

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

6 for Travel.
Total Software and Technical Support

Fees $767,667.60 | $217,753.20

Fees for Technical Support are due and payable quarterly in arrears. Technical Support acquired under
this Contract shall be for a period of 12 months. Technical Support acquired under this Contract for all
Software may be renewed annually for the same Software (listed in Attachment A) for Years 1 through 5
for the amounts listed above, provided Licensee continuously maintains Technical Support for such
Software. Licensee may continue to renew Technical Support annually after Year 5 for the same

Software. For purposes of Technical Support, the State does not expect the life of the Software to extend
beyond 20 years. '

Provided Licensee continuously maintains Technical Support for the Software, Software Provider agrees
that the annual renewal fee for Technical Support for Years 6 through 20 shall not be greater than the
increase in the Consumer Price Index (CPI) over the prior twelve month period. CPl as used herein
means the U.S. Consumer Price Index for all Urban Consumers, U.S. City Average - All ltems 1982-1984
= 100 Base for the applicable twelve (12) month period as published by the Bureau of Labor Statistics.

C.3.b. Milestone Completion Criteria and Payment Methodologies. The completion of the above milestones
shall be defined as follows:

C.3.b.i. ‘Core Software Payment Methodology.

11



C.3.biii.

3

(4)

)

Initial Software Installation. The Licensee shall compensate the Software Provider for
Payment Number 1 above upon completion and the Licensee's written approval of the
Vendor Baseline Test Suite. Payment will equal 50% of the Core Software License fee.

Final Software Installation. The Licensee shall compensate the Software Provider for

. Payment Number 2 above four months after completion of the Licensee’s approval of the

Vendor Baseline Test Suite. Payment will equal 50% of the Core Software License fee.

Technical Support Fees for License Years 1 through 5. Year 1 Technical Support shall be
effective as of the effective date of this Contract and shall be payable quarterly in arrears as
set forth in Section C.3.a. Licensee may continue to renew Technical Support annually after
Year 1 in accordance with Section C.3.a. The Contractor shall invoice the Licensee for
Technical Support at the end of each quarter of support provided. All subsequent Technical
Support ordered by Licensee shall be effective upon the anniversary date of the Contract
effective date, and shall be payable quarterly in arrears in accordance with Section C.3.a.

Oracle Consulting. The Licensee shall compensate the Software Provider for consulting
services to perform the Software installation (Payment Number 2) upon completion and the
Licensee’s written approval of the Vendor Baseline Test Suite.

Training (Oracle University). The Licensee shall compensate the Software Provider for
Training, as used by Licensee, after the training has been provided to Licensee staff.

Optional Software Modules. Licensee shall have 180 days from the date of Licensee’s acceptance of
the Vendor Baseline Test Suite to evaluate the Optional Software as described in Section A.7. If, after
the fit gap analysis described in Section A.7, Licensee decides to retain the Optionail Software
Modules described in Section A.7.a., payment milestones shall be as follows. Note: no payments will
be made if the Licensee decides not to retain the Optional Software Modules.

()

@)

Optional Software License. If Licensee decides to retain any of the trial programs during the
180 day trial period, Licensee must obtain a ficense for such programs by notifying Software
Provider in writing of its intention to retain the programs and by paying the applicable license
fees for such programs, as set forth in Section C.3.a. above. Upon receipt of Licensee's
written notification of its intention to retain the Optional Software Modules, Software Provider
shall promptly invoice Licensee for the applicable amounts. If Licensee decides not to obtain
a license for any Optional Software Module after the 180 day trial period, Licensee shall
cease using such programs and will delete any such programs from its computer systems.

Technical Support Fees for Optional Software Modules: The Licensee shall have the right to
order Technical Support for such programs in accordance with the terms of this Contract.
Technical Support for such program licenses shall be effective upon the date of Licensee's
written notification to Software Provider of its intention to retain such program(s) and
Technical Support fees for such programs shall be paid in accordance with the terms of this

Contract. Fees for Technical Support ordered pursuant to this Section C.3.b.ii(2) are set forth

in Section C.3.a. However, the initial term of such Technical Support will be pro-rated to
reflect the Technical Support period starting from Licensee’s notification to retain the Optional
Software Modules and ending on the date of expiration of the first year Technical Support for
the Software (the non- Optional Software Modules) purchased under this contract. All
subsequent Technical Support payments after Year 1 for the Optional Software Modules
retained shall take effect on the anniversary of the Contract effective date and shall be
payable quarterly in arrears in accordance with Section C.3.a.

C.3.c. Inthe event that this Contract is terminated prior to the end of any Technical Support Fee year, then the

Software Provider shall prorate the Technical Support fee to reflect the effective termination date and the
actual amount of Technical Support used.

C.3.d.

The Software Provider shall submit invoices in form and substance acceptable to Licensee with all of the
necessary supporting documentation, prior to any payment.

12
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C.5.

If payments are not made in accordance with the terms of this Contract, Software Provider reserves the
right to suspend performance under this Contract, without incurring liability. However, such right to
suspend performance is contingent upon Software Provider providing written notice to Licensee to the
attention of Licensee contact given in Section D.2 herein, with a copy to General Counsel, Department of
Finance and Administration, Suite 2100, Wm. R. Snodgrass Tennessee Tower, Nashville, Tennessee
37243, at least fifteen (15) days prior to such intended suspension.

Additional User License Fees. The Licensee shall not owe Software Provider any additional license fees
or other compensation for additional users of, or additional employees processed by, the Software listed
in Contract Attachment A, provided such users or employees are within the Enterprise Scope.

Travel Compensation. With regard to Travel, the following provisions shali apply:

The project site "Official Station,” which is defined és the location at which Software Provider personnel
shall perform the major portion of their duties, is Nashville, Tennessee.

Neither the Software Provider, its personnel, nor its agents shall be eligible for reimbursements for any
travel expenses related to work performed at Software Provider maintained or sanctioned work locations,

or at the Official Station. This includes, but is not limited to, travel to and from the Official Station, and
food and lodging therein. '

In some cases, at the Licensee's request and with prior written apprdval, Software Provider personnel
may be required to travel and work away from the Official Station. Such travel expenses, provided that
the destination is greater than fifty (50) miles from the Official Station, shall be reimbursed in accordance

. with the State of Tennessee Comprehensive Travel Regulations, as amended from time to time (see

http://www.state.tn.us/finance/act/policy.html). -

Deductions. Licensee reserves the right to deduct from amounts which are or shall become due and
payable to the Software Provider under this or any contract between the Software Provider and Licensee

- any amounts which are or shall become due and payable to the Licensee by the Software Provider.

C.s6.

D.2.

Automatic Deposits. The Software Provider shall complete and sign an "Authorization Agreement for
Automatic Deposit (ACH Credits) Form." This form shall be provided to the Software Provider by
Licensee. Once this form has been completed and submitted to Licensee by the Software Provider all
payments to the Software Provider, under this or any other contract the Software Provider has with
Licensee shall be made by Automated Clearing House (ACH). The Software Provider shall not invoice
Licensee for services until the Software Provider has completed this form and submitted it to Licensee.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict wifh any
other terms and conditions of this Contract, these special terms and conditions shall control.

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

Thé Licensee:
Stephanie Richardson, Edison Project Director

Department of Finance and Administration, Enterprise Resource Planning Division
162 3 Ave. North :

Nashville, TN 37243
Phone: (615) 253-2725
Fax: (615) 253-2980

The Software Provider:
Tommie Fern
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D.3.

D.4.

D.4.a.

D.4.b.

D4.c

Regional Sales Director
Oracle USA, Inc.

2333 Alexandria Drive
Lexington, KY 40504
Phone: (859) 514-6730
Fax: (859) 514-6737)

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

Subject to Funds Availability. This Contract is subject to the appropriation and availability of State and/or
Federal funds. In the event that the funds are not appropriated or are otherwise unavailable, Licensee
reserves the right to terminate the Contract upon written notice to the Software Provider. Said termination
shall not be deemed a breach of contract by Licensee. Upon receipt of the written notice, the Software
Provider shall cease all work associated with the Contract. Should such an event occur, the Software
Provider shall be entitied to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Software Provider shall have no right to recover from
Licensee any actual, general, special, incidental, consequential, or any other damages whatsoever of any
description or amount. Notwithstanding the foregoing, Licensee's issuance of a purchase order for the
Software license fees and the consulting fees is Licensee's representation to Software Provider that funds
for the Software and consulting services have been fully appropriated and are presently available.

Ownership.

“Software” shall have the meahing as set forth in Section A.3.a of this Contract. The Software Provider or
its licensors retain all ownership and intellectual property rights to the Software.

Custom-Developed Application Software. “Custom-Developed Application Software” shall include
Software, Modifications and any deliverables developed by Software Provider solely at the direction of the
Licensee in the specific performance of the Contract, except for any Software Provider Works (as defined
below). All right, title and interest in and to the Custom-Developed Application Software, and to
Modifications (collectively, the “Developed Software”) made by Licensee including without limitation all
copyrights, patents, trade secrets and other intellectual property and other proprietary rights embodied by
and arising out of the Developed Software, shall belong to Licensee. To the extent such rights do not
automatically belong to Licensee, Software Provider hereby assigns, transfers, and conveys all right, title
and interest in and to the Developed Software, including without limitation the copyrights, patents, trade
secrets, and other intellectual property rights arising out of or embodied by the Developed Software.
Software Provider shall execute any other documents that Licensee or its counsel reasonably deems
necessary to document this transfer and/or allow Licensee to register its claims and rights to such
intellectual property rights or enforce them against third parties, and Software Provider shall cooperate
fully in the foregoing endeavors. Licensee is solely responsible for any costs incurred in securing,
registering, transferring, enforcing, retaining, or otherwise arising in connection with Licensee’s
intellectual property rights sets forth herein. Licensee hereby grants Software Provider a non-exclusive,
limited and revocable license to use the Developed Software, after obtaining Licensee’s prior approval,
which approval shall not be unreasonably withheld. :

“Software Provider Works” shall mean: (a) anything provided by or on behalf of Software Provider from an
Oracle repository; (b) any software code generated by computer aided software engineering (CASE)
tools; (c) any tools, interfaces, and utilities developed by or on behalf of Software Provider; and (d) any
derivative works of (a), (b), or (c) above, provided however, that items (a), (b) and (c) were not developed
under the performance of this Contract solely at the direction of the Licensee in the specific performance
of the Contract. With regard to the Oracle repository, transferring Custom-Developed Application Software
into the repository shall not alter the State's ownership’s rights stated herein. Software Provider retains
the right to develop, use, and distribute works that are substantially similar to the Custom-Developed
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Application Software, including works similar in function, structure, sequence, or organization, so long as
such deliverables do not contain Licensee’s Confidential Information. Software Provider retains all right,
title and interest, including all copyrights, in any Software Provider Works. Software Provider hereby

grants to Licensee a License (as defined in Contract Section A.3.b.) to use Software Provider Works that
are embodied in the Custom-Developed Application Software.

Acquired Knowledge and Skills. Nothing in this Contract shall prohibit the Software Provider's use for its
own purposes of the general knowledge, skills, experience, ideas, concepts, know-how, and techniques
obtained and used during the course of providing the services requested under this Contract. Software

Provider shall retain the same ownership rights expressed in Section D.4.c. above.

Development of Similar Materials. Nothing in the Contract shall prohibit the Software Provider from

developing for itself, or for others, materials which are similar to and/or competitive with those that are
produced under this Contract. :

Confidentiality of Records.

In performance of this Contract, either party may disclose certain proprietary, confidential or non-public
business information and/or trade secrets to the other party ("Confidential Information"). Confidential
Information may include but shall not be limited to business and bidding strategies; proprietary
methodologies, templates, tool kits, software and tools; methods, concepts, know-how, structures, -
techniques, inventions, developments, processes, discoveries, improvements and proprietary data and
programs; and other information identified as Confidertial Information by a party. Confidential Information
may include confidential and proprietary information of third parties.

Strict standards of confidentiality of records and information shall be maintained in accordance with
applicable state and federal law. Each party shall maintain the Confidential Information disclosed by the
other party in confidence, using at least the same degree of care as it employs in maintaining in
confidence its own proprietary and confidential information, but in no event less than a reasonable degree
of care. Each party shall take reasonable steps to advise its employees of the confidential nature of such
Confidential Information and of the prohibitions on revealing such Confidential Information.

Licensee and the Software Provider each agree to disclose only information that is required for the
performance obligations under this Contract. :

There shall be no obligation of confidentiality with respect to information that (a) is publicly available,
other than through a breach of this Contract by the receiving party; (b) is developed by receiving party
independently of, or was known by receiving party prior to, any disclosures made by the disclosing party
to receiving party of such information; (c) becomes available to the receiving party on a non-confidential
basis from a source that the receiving party does not believe is prohibited from disclosing such
information by obligation to the disclosing party; (d) is disclosed with written consent of the disclosing
party; (e) is disclosed by the receiving party pursuant to an order of a court of competent jurisdiction or
administrative agency, a validly enforceable subpoena, applicable regulatory or professional standards, or
any other legal or administrative process; provided, to the extent permitted by applicable law or
regulation, the receiving party provides notice to the disclosing party of any such request or requirement
and gives the disclosing party an opportunity to object or limit such production.

Any other provision of this Contract to the contrary notwithstanding, the parties acknowledge that
Licensee is a State agency and as such is subject to the Tennessee Code Annotated, Section 10-7-501

et seq. Any provision regarding confidentiality is limited to the extent necessary to comply with the
provisions of state law.

It is expressly understood and agreed the obligations set forth in this section shall survive the termination
of this Contract.

HIPAA Compliance. Licensee and Software Provider shall comply with obligations under the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and its accompanying regulations.
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a. Software Provider warrants to Licensee that it is familiar with the requirements of HIPAA and its

accompanying regulations, and will comply with all applicable HIPAA requirements in the course
of this contract.

b. Software Provider warrants that it will cooperate with Licensee, including cooperation and
coordination with State privacy officials and other compliance officers required by HIPAA and its

regulations, in the course of performance of the Contract so that both parties will be in
compliance with HIPAA.

C. Upon written request, for the purposes of determining Licensee's compliance with 45 CFR part
164, subpart E, the Software Provider agrees to provide written confirmation to the Secretary of
the United States Department of Health and Human Services or his or her designee, that any -
Software Provider access to any PHI is incidental to the software and related services performed
for Customer, and that Oracle does not store, maintain or process any-PHI for Customer.

d. The parties agree that any access by the Software Provider to any PHI ("Protected Health
Information” as defined in 45 CFR part 160.103) held by the Licensee will be incidental to the
software and related services provided by the Software Provider. The Software Provider will not
store, maintain or process any PHI on behalf of Licensee under the Contract. To the extent that
the Software Provider has any incidental access to any PH! in providing its products and services,
the Software Provider will not copy, store or maintain such PHI for any reason except as
necessary to complete the task requested by Licensee. Once the Software Provider has
completed a specific task under the Contract for which the Software Provider may have

incidentally accessed PHI, the Software Provider shall destroy or return such PHI within upon
completion of the task.

Copyrights and Patents. The Software Provider agrees to indemnify and hold harmless the State of
Tennessee as well as its officers, agents, and employees from‘and against any and all claims or suits
which may be brought against the Licensee that any information, design, specification, instruction,
software, data, or material furnished by the Software provider to Licensee ("Material”) infringes any
intellectual property rights of a third party. in the event of any such suit or claim, the Software Provider
shall give the Licensee prompt notice thereof and shall provide all assistance required by the Licensee in
the Licensee’s defense. The Licensee shall give the Software Provider written notice of any such claim or
suit, and the Software Provider shall have full right and obligation to conduct the Software Provider's own
defense thereof. Nothing contained herein shall be deemed to accord to the Software Provider, through
its attorney(s), the right to represent the State of Tennessee in any legal matter, such rights being
governed by Tennessee Code Annotated, Section 8-6-106.

As a condition to the Software Provider's foregoing indemnity obligations, the Licensee shall provide the
Software Licensee with prompt notice of any claim for which indemnification shall be sought hereunder
and shall cooperate in all reasonable respects with the Software Provider in connection with any such
claim, the Software Provider shall be entitled to control the handling of any such claim and to defend or
settle any such claim for infringement of any laws regarding patents or copyrights which may arise from
the Software Provider's performance of this Contract in its sole discretion. However, without Licensee’s
written consent, the Software Provider may not settle a claim requiring payment by Licensee of any non-
reimbursable sum or admit that Licensee has any liability in conjunction with the defense or as a result of
the settlement of the claim. In any such action brought against the Licensee, and in accordance with the
preceding sentence, the Software Provider shall satisfy and indemnify the Licensee for the amount of any
final judgment or settlement of such claim for infringement. The Software Provider further agrees it shall
be liable for the reasonable fees of attorneys for Licensee in the event such service is necessitated to
enforce the terms of this provision. The Licensee shall give the Software Provider written notice of any
such claim or suit and full right and opportunity to conduct the Software Provider's own defense thereof.

If the Software Provider believes or it is determined that any of the Material may have violated someone
else’s intellectual property rights, the Software Provider may choose to either modify the Material to be
non-infringing (while substantially preserving its utility or functionality) or obtain a license to allow for
continued use, or if these alternatives are not commercially reasonable, the Software Provider may end
the license for, and require return of, the applicable Material and refund any fees Licensee may have paid
for it and any unused, prepaid Technical Support fees Licensee has paid for the license. The Software
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Provider will not indemnify Licensee if Licensee alters the Material or uses it outside the scope of use
identified in the Software Provider's user documentation or if Licensee uses a version of the Materials that
has been superseded, if the infringement claim could have been avoided by using an unaltered current
version of the Material that was provided to Licensee. The Software Provider will not indemnify Licensee
to the extent that an infringement claim is based upon any information, design, specification, instruction,
software, data, or material not furnished by the Software Provider. The Software Provider will not
indemnify Licensee to the extent that an infringement claim is based upon the combination of any Material
with any products or services not provided by the Software Provider. In the event that any third party
programs furnished to Licensee by the Software Provider under an ordering document and used by
Licensee are the subject of infringement claim as described above, the Software Provider will indemnify
Licensee to the same extent that the Software Provider is itself indemnified under the Software Provider's

agreement with the licensor of any such third party program. The Software Provider's liability under this
section is subject to the limitations of liability in Section D.9.

Date/Time Hold Harmless. The Software Provider shall hold harmless and indemnify Licensee; its
officers and employees; and any agency or political subdivision of Licensee for any breach of contract
that is caused directly or indirectly by the failure of computer software or any device containing a

computer processor to accurately or properly recognize, calculate, display, sort or otherwise process
dates or times. -

Limitation of Liability. The Software Provider's liability to the Licensee, and its indemnification of the
Licensee for any acts or omissions attributable to the Software Provider under this Contract, shall be
limited to two (2) times the value of the Contract. The value of the contract shall be defined as
Licensee’s Maximum Liability as set forth'in Section C.1. of this Contract, or as such Maximum Liability
may be amended. This limitation applies to all causes of action, including without limitation, breach of
contract, breach of warranty, negligent acts, but specifically shall not apply to criminal acts, intentional
torts or fraudulent conduct of the Software Provider. The Licensee will not indemnify the Software

Provider for damages caused by the Software Provider's own actions or negligence, or those of third
parties.

Accessibility. Software Provider represents and warrants, without an expiration, that the Software is
capable, at the time of initial delivery and under delivery of future upgrades, when used in accordance
with and to the extent described in the program documentation, of providing comparable access to
individuals with disabilities as defined by the applicable requirements of Section 508 of the Rehabilitation
Act and the accessibility standards issued by the Architectural and Transportation Barriers Compliance
Board thereunder (codified at 36 CFR Part 1194), as in effect as of the effective date of the Contract,
provided that any assistive technology used with the delivered Software properly interfaces with it, and
except as set forth in the Voluntary Product Accessibility Template ("VPAT") attached hereto as
Attachment C. Software Provider represents that it shall not materially decrease the accessibility status
of the Software and the Software is upgraded pursuant to this Contract. If the Licensee notifies the
Software Provider that a person has notified the Licensee of an issue concerning the accessibility of
products furnished by the Software Provider under this Contract; the Software Provider will work with the

. Licensee in an effort to remedy the issue in a timely manner. In the event that a claim is filed by a third

party, and to the extent that the claim is based on Software Provider's non-compliance with the:
representations and warranties set forth in this Section D.10 in relation to the Software provided by the
Software Provider, the Software Provider further agrees that it shall indemnify against such claim in
accordance with such procedures related to indemnification as set forth in Section D.7. The Software
Provider makes no representations to any third party software provided under this Contract. The
Software Provider’s liability under this section is subject to the fimitations of liability in Section D.9.

Incorporation of Additional Documents. Included in this Contract by reference are the following
documents:

a. The Coniract
b. Attachments to the Contract
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D.12.

D.13

c. Outside sources of language or information referenced in this Contract, such as: websites;

language or terms embedded in programs or program documentation; “README” files; and
‘LICENSE.TXT" files.

in the event of a discrepancy or ambiguity regarding the Software Provider's duties, responsibilities, and
performance under this Contract, these documents shall govern in order of precedence detailed above.

If Software Provider makes successor products available for Siebel, J.D. Edwards, PeopleSoft, and
Software Provider product fines ("New Software") that includes substantially similar functionality and
features as a Program for which Licensee has purchased a Program License ("Old Software"), Software
Provider will provide Licensee with a migration path from the Old Software to the New Software and the
right to use the New Software under this Agreement at no charge, provided that (i) Licensee is current on
Technical Support for the Old Software; (ii) this right shall only apply to New Software that is available in
production release status on the operating system identified by the Licensee; and (iii) Software Provider is

currently making available, such -migration path from the Old Software to the New Software to its other-
supported customers. ' - . .

The Uniform Computer Information Transactions Act does not apply to this agreement.

STANDARD TERMS AND CONDITIONS:

E.1.
E.2

E.3.

E.4.

E.4.a.

Required Approvals. Licensee is not bound by this Contract untit it is approved by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations, as indicated by the
signatures of said officials being affixed to the contract.-

Modification and Amendment. This Contract may be modified only by a written amendment executed by

all parties hereto and approved by the appropriate Tennessee State officials in accordance with
applicable Tennessee State laws and regulations.

Termination for Convenience. Licensee may terminate this Contract without cause for any reason. Said
termination shall not be deemed a Breach of Contract by Licensee. Licensee shall give the Software

- Provider at least thirty (30) days written notice before the effective termination date. The Software

Provider shall be entitled to receive compensation for satisfactory, authorized service completed as of the
termination date, but in no event shall Licensee be liable to the Software Provider for compensation for
any service which has not been rendered. If this Contract is terminated prior to Final Software Installation
Payment, then all licenses and documentation will be returned to the Software Provider and all Software
procured under this Contract shall be deleted from Licensee’s computer systems. In this event, Software
Provider will refund Licensee’s Initial Software Installation Payment. 1f termination occurs after Licensee
has paid the Final Software Installation Payment, then the Licensee retains all stated rights to software
licenses but Technical Support would end. Upon such termination, the Software Provider shall have no

right to any actual general, special, incidental, consequential, or any other damages whatsoever of any
description or amount. : : O

Termination for Cause.

Software Provider Breach, If the Software Provider fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Software Provider materially breaches any terms of this
Contract, Licensee shall have, subject to the notice and cure requirements set forth in this Section E4.a,
the right to immediately terminate the Contract and withhold payments in excess of fair compensation for
completed services without waiver of any other remedy or damages available to the Licensee at law or at
equity. The Licensee shall notify the Software Provider of the termination in writing. (“Termination
Notice”) The Termination Notice must (1) specify in reasonable detail the nature of the breach; (2) provide
Software Provider with an opportunity to cure, which shall be no less than 10 days from the date of the
Termination Notice; (3) shali specify the effective date of termination in the event Software Provider fails
to correct the breach. The Licensee will invoke its right to terminate under this provision only for a
material breach of the Contract. Upon receipt of a Termination Notice, Software Provider must present
the Licensee with a written request detailing the efforts it will take to resolve the problem. Software
Provider’s right to "cure” shall not apply to circumstances in which the Software Provider intentionally .
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withholds its services or otherwise refuses to perform or for situations where there have been repeated
problems reported in writing to the Software Provider with respect to identical or similar issues.
Notwithstanding the above, the Software Provider shall not be relieved of liability to Licensee for damages
sustained by virtue of any breach of this Contract by the Software Provider pursuant to this Section E.4.a.

Licensee Breach. If the Licensee breaches a material term of this Contract and fails to correct the breach
within 30 days of written specification of the breach, the Software Provider may terminate this Contract.

In the event of any such breach of Contract by the Licensee, the Software Provider shall notify the
Licensee in writing within 30 days of any breach of contract by the Licensee. If the breach is such that a
reasonable Software Provider would not have been aware of its occurrence, the Software Provider shall
notify the Licensee in writing within 30 days of the time at which the Software Provider should have been

- aware of the breach Said notice must specify in reasonable detail the nature of the breach. Eailure by the

Software Provider to provide said written notice shall operate as an absolute waiver by the Software
Provider of the Licensee'’s breach. Notwithstanding the foregoing, in the event Software provider
reasonably believes Licensee is violating or has violated Software Provider's intellectual property rights,
Software Provider may immediately seek injunctive relief to preclude Licensee from continuing such
alleged violations. Licensee may vigorously contest any such request for injunctive relief. This Section is
no way constitutes an admission by Licensee that the Software provider is entitled to injunctive refief, or a
waliver of Licensee’s sovereign immunity or other defense available to Licensee. In no event shall any
breach on the part of the Licensee excuse the Software Provider from full performance under this
Contract until the completion of all applicable notices and cure periods. In the event of breach by the
Licensee, the Software Provider may avail itself of any remedy at law in the forum with appropriate

_ jurisdiction.

Subcontracting. The Software Provider shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of Licensee. If
such subcontracts are approved by Licensee, they shall contain, at a minimum, sections of this Contract
pertaining to "Conflicts of Interest" and "Nondiscrimination" (sections E.6. and E.7.). Notwithstanding any
use of approved subcontractors, the Software Provider shall be responsible for all work performed.

Conflicts of Interest. The Software Provider warrants that no part of the total Value of the Contract shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,

. compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or.consultant

to the Software Provider in connection with any work contemplated or performed relative to this Contract.

andiscrimination. The Software Provider hereby agfees, warkants, 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 this Contract or in the employment practices of the Software Provider on the grounds of

. disability, age, race, color, religion, sex, national origin, or any other classification protected by Federal,

Tennessee State constitutional, or statutory law. The Software Provider shall, upon request, show proof
of such nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination as required by law. :

Records. The Software Provider shall maintain documentation for all charges against Licensee under this
Contract. The books, records, and documents of the Software Provider, insofar as they relate to Software
Provider's performance or money received under this contract, shall be maintained for a period of three
(3) full years from the date of the final payment to the Software Provider and shall be subject to audit at
any reasonable time and upon reasonable prior written notice by Licensee, the Comptroller of the
Treasury, or their duly appointed representatives. Software Provider shall not be responsible for
Licensee’s cost of any such audit. The financial statements shall be prepared in accordance with
generally accepted accounting principles.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon the strict
performance of any of the terms, covenants, conditions, or provisions of this Contract shall not be
construed as a waiver or relinquishment of any such term, covenant, condition, or provision. No term or

condition of this Contract shall be held to be waived, modified, or deleted except by a written amendment
signed by the parties hereto.
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Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged by the
parties hereto that such parties are independent contracting entities and that nothing in this Contract shall
be construed to create an employer/employee relationship or to allow either to exercise control or
direction over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the employees
or agents of the other party for any purpose whatsoever.

The Software Provider, being an independent contractor and not an employee of Licensee, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate public liability

and other appropriate forms of insurance on the Software Provider's. employees, and to pay all applicable
taxes incident to this Contract. :

Licensee Liability. Licensee shall have no liability except as specifically provided in this Contract.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes beyond
the parties’ control that could not be avoided by the exercise of due care including, but not limited to, acts
of God, riots, wars, strikes, epidemics or any other similar cause.

State and Federal Compliance. The Software Provider shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of the
State of Tennessee. The Software Provider agrees that it will be subject to the exclusive jurisdiction of
the courts of the State of Tennessee in actions that may arise under this Contract. The Software Provider
acknowledges and agrees that any rights or claims against Licensee or its employees hereunder, and any
remedies arising therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407. In addition, the parties

acknowledge that Licensee is subject to specific requirements under Tennessee law, and therefore
cannot agree to:

binding arbitration or mediation
the payment of court costs or attorney fees

c. limitations of warranty or liability that are not approved under thé provisions of T.C.A. 12-4-119 and
‘implementing regulations. : :

d. confidentiality agreements that are inconsistent with the Tennessee Open Records Act, T.C.A. 10-7-
501 et seq. ' ' ' ' '

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable as a
matter of law, the other terms and conditions hereof shall not be affected thereby and shall remain in full
force and effect. To this end, the terms and conditions of this Contract are declared severable.

Headings. 'Section headings of this Contract are for reference purposes only and shall not be construed
as part of this Contract. -

Completeness. This Contract is complete and contains the entire understanding between the parties
relating to the subject matter contained herein, including all the terms and conditions of the parties’
agreement. This Contract supersedes any and all prior understandings, representations, negotiations,
and agreements between the parties relating hereto, whether written or oral.

Counterparts. This Contract may be signed in two counterparts, each of which shall be deemed an
original and which shall together constitute one Contract.

Assignment. Licensee may not assign this Contract or give or transfer the programs and/or services or
an interest in them to another individual or entity. If Licensee grants a security interest in the programs

and/or services deliverables, the secured party has no right to use or transfer the programs and/or any
services deliverables.
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IN WITNESS WHEREOF: .
ORACLE USA, INC.
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[NAME AND TITLE]
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AND ADMINISTRATION:
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Date

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

MY bt L ) 7-2»:-0/3

M. D. Goetz, Jr., Commissiomerl 5 X ' Date
COMPTROLLER O j‘ TREASURY: /(/{

(l\ g “1"\ ) ‘25/&0
John G. Morgan, Comptroller of the Treasury Date
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ATTACHMENT A

PeopleSoft Enterprise Programs Quantity
Human Resources Unlimited
Benefits Administration (includes Base Benefits, Unlimited
Benefits Administration, and Flexible Spending

Account [FSA] Administration)

Time And Labor Unlimited
eCompensation Unlimited
eCompensation Manager Desktop Unlimited
eProfile Unlimited
eProfile Manager Desktop Unlimited
eDevelopment Unlimited
eBenefits Unlimited
ePay - Unlimited
Directory Interface Unlimited
ePerformance Unlimited
HRMS Portal Pack Unlimited
Absence Management Unlimited
Enterprise Leamning Management _ Unlimited
Workforce Rewards Unlimited
HCM Warehouse Unlimited
General Ledger Unlimited
Receivables Unlimited
Payables Unlimited
Asset Management Unlimited
Cash Management Unlimited
eSettlements , Unlimited
Financials Portal Pack Unlimited
Project Costing Unlimited
Contracts Unlimited
Grants Unlimited
Resource Management Unlimited
ESA Portal Pack Unlimited
Program Management Unlimited
Activity Based Management Unlimited
Scorecard Unlimited
Billing Unlimited
Purchasing Unlimited
Inventory Unlimited
eSupplier Connection Unlimited
eBill Payment Unlimited
eProcurement Unlimited
Services Procurement Unlimited
Strategic Sourcing Unlimited
Supplier Contract Management Unlimited
Supply Chain Portal Pack Unlimited
Catalog Management Unlimited
Supplier Rating System Unlimited
Enterprise Portal Unlimited
Payroll For North America Unlimited
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Third Party Programs - UPK

UPK Program Materials
UPK Program Materials Description Language’ Quantity
PeopleSoft UPK Developer? English Unlimited
User Productivity Kit - UPK Employee English Unlimited
UPK Content Materials®
PeopleSoft Enterprise UPK Content Materials .
____Description Quantity
Content Materials for PeopleSoft Enterprise HRMS Programs®
Human Resources Unlimited
Payroll For North America Unlimited
Benefits Administration Unlimited
Time And Labor Unlimited
ePay Unlimited-
eProfile Unlimited
eBenefits Unlimited
ePerformance Unlimited

Content Materials for PeopleSoft Enterprise Learning Solutions Program's5

Enterprise Learning Management | Unlimited
Content Materials for PeopleSoft Enterprise Financials/ESA Programs®

General Ledger Unlimited
Receivables Unlimited
Payables Unlimited
Asset Management Unlimited
Expenses Unlimited
Project Costing -_Unlimited
Contracts Unlimited
Grants * Unlimited
Content Materials for PeopleSoft Enterprise Supply Chain Management ProgramS"
Billing Unlimited
Purchasing Unlimited
Inventory Unlimited
eProcurement Unlimited
Other PeopleSoft Enterprise Content Materials

Reporting Tools for HRMS Programs® Unlimited
Reporting Tools For Financials/ESA and Supply Unlimited
Chain Management Programs’

Fundamentals For HRMS Programs'® Unlimited
Fundamentals for Financials and Supply Chain Unlimited

Management Programs''
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Other Third Party Programs

Third Party Program Description

Quantity

¥

Server Expres

Micro Focus International Ltd. Server Express 25 Named users
(unlimited runtime use as described in the

ection
below)

‘Websphere for PeopleSoft Enterprise (Mfr is
International Business Machines Corporation; Third

Unlimited

Party Program
for PeopleSoft Enterprise

Unlimited

Optional Software Modules

PeopleSoft Enterprise Programs

Quantity

Travel

=  Expenses

Unlimited

®  Mobile Time and Expense

Unlimited

Data Warehouse and Business Data Analysis -

*  Performance Management Warehouse (fka
Enterprise Warehouse)

Unlimited

CD Packs

CD Pack Description

- Quantity

PeopleSoft Enterprise - Financial & Supply Chain Management Media.
Pack ,

PeopieSoft Enterprise - Human Resources Management System and
Campus Solutions Media Pack

PeopleSoft Enterprise - Performance Management Media Pack

PeopleSoft Enterprise - Enterprise Learning Solution Media Pack

PeopleSoft Enterprise - Portal Solutions Media Pack

PeopleSoft Enterprise - User Productivity Kit Content - Financials &
Supply Chain Management Media Pack -

PeopleSoft Enterprise - User Productivity Kit Content - Enterprise
Learning Solutions Media Pack

Oracle® User Productivity Kit Media Pack

PeopleSoft Enterprise - User Productivity Kit Content- Human Resources
Management System Media Pack

Third Party - MicroFocus for PeopleSoft Enterprise Media Pack
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PROGRAM SPECIFIC TERMS FOR PEOPLESOFT ENTERPRISE PROGRAMS

Server Express|

Notwithstanding anything in the contract to the contrary, (i) the license granted herein is limited for use by
the licensed number of named use e purpose of performing compilation tasks; and (ii) only one (1)
instance of the Server Express forﬂompﬂer may be installed per named user. The license granted
herein is for use by an unlimited number of users for purposes other than performing compilation tasks,
such as runtime use, and Licensee may use any number of Application Servers in connection with PeopleSoft
programs. Licensee may only use this program with PeopleSoft and JD Edwards programs that Licensee
has licensed. “Named user” shall mean one (1) uniquely identified person having access to the program.
More than one individual may not share named user profiles. Notwithstanding anything herein to the
contrary: (a) this third party program is a supportable program; and (b) Technical Support fees shall be as
set forth in Section C.3.a of the Contract, and are not dependent on number of employees or rgvenues. As of
the effective date of the Contract, and as stated in the program documentation. th i

operating systems are supported:

Included Programs - PeopleTools : -
Licensee may use PeopleTools — Restricted Development and PeopleTools Mobile Agent — Restricted
Development to develop interfaces and modifications, including creation of new application data tables, only

to the PeopleSoft Enterprise programs Licensee has licensed. The Software Provider will deliver these
programs to Licensee per the terms of the Delivery section.

Performance Management Warehouse (“PMW”)
This program may be used only to: (i) import data from any source into the PMW; and (ii) export any data
from the PMW to any target, provided, however, that when using the delivered extract, transform and load

tool, data may be exported only to any PeopleSoft program or back into the original source of such data; and
(i) develop unlimited extensions of the PMW data tables.

Scorecard

Notwithstanding anything in the contract to the contrary, the license for this program includes a license (i)
for full usage of the EPM Foundation (which includes EPM tools, delivered extract, transform, and load tool,
delivered metadata management tool and Operational Warehouse (OW) tables only to access the features
and functions of such licensed program; and (ii) to extend only the OW data tables that are used to facilitate
the functionality of such licensed program; and (iii) to import data from any source only into the OW data
tables that are used to facilitate the functionality of such licensed program; and (iv) to export data from the
OW to any target; provided, however, that when using the delivered extract, transform and load tool, data
may be exported only to any PeopleSoft program or back into the original source of such data.

Language and Associated Functionality/Country <
Except for Payroll for North America, Licensee is licensed to use language and associated country specific
functionality listed below and contained in the programs listed in Attachment A for the PeopleSoft
Enterprise Product Line. For the Payroll for North America Licensee is licensed to use only the language

and associated functionality by country contained in the program and described in the program
documentation.

Language/Associated Functionality -English/North America

Additional License Rights

Licensee’s license for the program(s) may include additional license rights. Please review the additional

license rights listed on the PeopleSoft / JD Edwards program table located at http://oracle.com/contracts for
additional information.
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Included Programs - Crystal Reports for PeopleSoft Enterprise

This program is a third party program and it is also a supportable program. “Unlimited users” for purposes
of this program means all users who are authorized by Licensee to use such program. Licensee may use this
third party program solely in conjunction with PeopleSoft Enterprise programs licensed under this contract.

Included Programs — WebSphere

Notwithstanding anything in the contract to the contrary, the Software Provider shall not be obligated to
indemnify Licensee for any claims based on: (i) any third party products identified in the “README” AND
“LICENSE.TXT” files included with WebSphere; (ii) open source code delivered with the WebSphere product;
(ii1) any trade secret embodied within WebSphere; and (iv) the combination, operation or use of WebSphere
with any non-International Business Machine Corporation product, data, or apparatus. In addition to the
terms set forth in the contract, use of this program shall be subject to the terms and conditions set forth in
the “README” and “LICENSE.TXT" files included with the WebSphere program, as those terms may
change from time to time. This third party program is a supportable program and is for use for an unlimited
number of users provided such users are within the Enterprise Scope. This third party program is also for

use on an unlimited number of servers, provided such use is within the license grant as set forth in Section
A.3.b of the Contract.

ADDITIONAL UPK TERMS

'If "All Available Languages" is selected, Licensee will be licensed to use and access only those versions of the User
Productivity Kit that are available as of the Contract effective date. Any additional licensed languages that may become
available after the Contract effective date may be used and accessed by Licensee only as may be provided pursuant to
Techmcal Support, provided Licensee is a current, compliant subscriber to Technical Support.

* Licensee shall use User Productivity Kit - UPK Developer to develop content to be used solely for providing training to the
UPK Employees on any PeopleSoft or JD Edwards programs. In no event will Licensee market or dlstrlbute any such
trammg content or products to any other party.

*For UPK content materials licensed under this Contract, Licensee represents and warrants that Licensee has a valid license
for the underlying program(s). All content materials are published in English language only.

*These content materials are for version -of the applicable program. Provided Licensee has remained current with
Technical Support Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

*These content materials are for version Wllof the apphcable program. Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

“These content materials are for version -of the applicable program Provided Llcensee has remamed current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program. »

"These content materials are for version -of the applicable program. Provided Licensee has remained current with

Technical Support Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program. .

*These content materials are for versmn-f the applicable program. Provided Licensee has remained current with -

Technical Support Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

*These content materials are for version -of the applicable program. Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

“These content materials are for version -f the applicable program. Provided Licensee has remained current with

Technical Support Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.

_ "These content materials are for versronFof the applicable program. Provided Licensee has remained current with
Technical Support, Licensee shall be entitled to receive any updates of the content materials that are generally made available
for later versions of the applicable program.
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Technical Support Policies follow this page.

ATTACHMENT B
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Technical Support Policies
Effective Date: 01-JUNE-2006

Unless otherwise stated, these Technical Support Policies apply to technical support for all
Oracle product lines. These Technical Support Policies may be referred to in former PeopleSoft
agreements as the "Software Support Services Terms and Conditions”, and in former Siebel
agreements as the "Maintenance Services Policy”.

. "You" and "your" refers to the individual or entity that has ordered technical support from Oracle
or an authorized distributor.

To receive technical support as provided by Oracle Support Services (OSS) and described in the
Oracle Technical Support-Levels section below, all programs must be properly licensed.

Technical support is provided for issues (including problems created by you) that are
demonstrablie in the currently supported release(s) of an Oracle licensed program, running
unaltered, and on an appropriate hardware, database and operating system configuration, as
specified in your order or program documentation. Product release and supported platforms
information for Oracle programs is available through one of Oracle’s three web-based customer
support systems: (i) Customer Connection (for PeopleSoft Enterprise, JD Edwards

EnterpriseOne and JD Edwards World programs), (ii) SupportWeb (for Siebel programs), and (iii)
MetalL.ink (for all other Oracle programs.)

Oracle will provide technical support in accordance with Oracle’s privacy pollcy avallable at
http: //www oracle.com/html/privacy.html.

These Technical Support Policies are subject to change at Oracle's discretion, however the
services provided will not be materially reduced during the support period (defined below).

To view changes that have been made, please refer to the attached Statement of Changes (PDF).

Technical Support Fees

Technical support fees are due and payable annually in advance of a support period, unless
otherwise stated in the relevant ordering document or financing or payment contract with Oracle
or an Oracle affiliate. Your commitment to pay is required to process your technical support
order with Oracle (e.g., purchase order, actual payment, or other approved method of payment).
An invoice will be issued only upon receipt of your commitment to pay, and will be sent to a single

billing address as designated by you. Failure to submit payment will result in the termination of
support.

Support Period

Technical support is effective upon the effective date of your ordering document unless stated
otherwise in your ordering document. If your order was placed through the Oracle Store, the
effective date is the date your order was accepted by Oracle. Unless otherwise stated in the
ordering document, Oracle technical support terms, including pricing, reflect a 12 month support
period (the "support period"). All technical support services ordered for a support period and the
related fees are non-cancelable and non-refundable. Oracle is not obligated to provide technical

support beyond the end of the support period unless your technical support contract is renewed
on or before the service expiration date.
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License Set

A license set consists of (i) all of your licenses of a program, (ii) licenses of a program which
share the same source code*, (iii) licenses of a program which include an option specified on the
price list (e.g., Database Enterprise Edition and Enterprise Edition Options; Purchasing and
Purchasing Options), and (iv) licenses of a program which include a self-service module specified
on the price list (e.g., Human Resources and Self-Service Human Resources). Development and

demonstration licenses available through the Oracle Partner Network or the Oracle Technology
Network are not included in the definition of a license set.

*Programs which share the same source code are:

* Database Enterprise Edition, Database Standard Edition, Database Standard Edition
' One, and Personal Edition, and

s Application Server Enterprise Edition, Application Server Standard Edition, and
Application Server Java Edition),

Matching Service Levels

When acquiring technical support, all licenses in any given license set must be supported under
the same technical support service level (e.g., Software Update License & Support or
unsupported), except as noted below. You may not support a subset of licenses within a license
set; the license set must be reduced by terminating any unsupported licenses. You will be
required to document license terminations via a termination letter. Note: If you have Gold
Support (formerly available from Siebel) for your licenses, you may maintain different service
levels for licenses within a license set provided that all licenses in the license set are supported.

Reinstatement of Oracle Technical Support

In the event that technical support lapses or was not originally purchased, upon the
commencement of technical support a reinstatement fee will be assessed. The reinstatement fee
is equal to 150% of the last-paid support fee, or 150% of the last-published list technical support
price for the licensed program less the applicable standard discount as published on the Oracle
Store (“standard discount”) in effect at the time of reinstatement if support was not originally
purchased for the relevant programs, prorated from the date technical support is being ordered
back to the date technical support lapsed (or the license order date if technical support was never
purchased). Applicable renewal adjustments are applied. Once the reinstatement fee has been
assessed, technical support for the year following the reinstatement period may be purchased-for
an additional technical support fee as calculated based on how long the licensed program has
been unsupported (“go-forward support fee”). If the lapsed support périod is less than 6 months,
the go-forward support fee is calculated based on the last-published list technical support price
less the applicable standard discount in effect at the time of reinstatement. If the lapsed support
period is 6 months or greater, the go-forward support fee is calculated based on the last-paid
support fee. If support is not reinstated for the entire license set or if support for a subset of
licenses from an ordering document is reinstated, then the “License Set", “Matching Service
Levels”, and “Pricing following Reduction of Licenses or Support Level” policies will apply.

Pricing following Reduction of Licenses or Support Level

Pricing for support is based upon the level of support and the volume of licenses for which
support is ordered. In the event that a subset of licenses on a single order is terminated or if the
level of support is reduced, support for the remaining licenses on that license order will be priced
at Oracle's list price for support in effect at the time of termination or reduction minus the
applicable standard discount, capped at the previous support fees paid for both the remaining
licenses and the licenses being terminated or unsupported. If the license order from which
licenses are being terminated established a price hold for additional licenses, support for all of
the licenses ordered pursuant to the price hold will be priced at Oracle's list price for support in
effect at the time of reduction minus the applicable standard discount.
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Unsupported Programs

Customers with unsupported programs do not receive updates, maintenance releases, patches,
telephone assistance, or any other technical support services for the unsupported programs. CD
packs or programs purchased or downloaded for trial use, use with other supported programs, or

purchased or downloaded as replacement media may not be used to update any unsupported
programs.

Technical Contacts

It is the recommended standard that your technical contacts are trained representatives of your
company. Such training shall include initial basic product training and, as needed, supplemental
training appropriate for specific role or implementation phase, specialized product usage, and/or
migration. Your technical contacts are the sole liaisons between you and OSS for technical
support of programs. To avoid interruptions in support services, you must notify OSS whenever
technical contact responsibilities are transferred to another individual.

With the order of Software Update License & Support, you may designate one primary and four
backup individuals ("technical contact") per license set, to serve as liaisons with OSS. With each
USD$250,000 in net support fees per license set, you have the option to designate an additional
two (2) primary and four (4) backup technical contacts. Your primary technical contact shall be
responsible for (i) overseeing your support case activity, and (ii) developing and deploying
troubleshooting processes within your organization. The backup technical contacts shall be

responsible for resolving user |ssues You may be charged a fee to designate additional
technical contacts.

Oracle may review service requests logged by your technical contacts, and may recommend
specific training to help avoid service requests that would be prevented by such training.

Program Updates

"Update" means a subsequent release of the program which Oracle generally makes available

for program licenses to its supported customers at no additiona| license fee, other than shipping

charges if applicable, provided you have ordered a technical support offering that includes

software updates for such licenses for the relevant time period. Updates do not include any

_ release, option or future program that Oracle licenses separately. Updates are provided when
available, and Oracle is under no obligation to develop any future programs or functionality.

For Siebel programs, any updates made available will be delivered to you, or made available to
you for download. If delivered, you will receive one update copy to one designated shipping site
for Software Update License & Support, Standard Support, and Upgrade Service, one update
copy per additional region for Multiple Reglon Suppont, and one update copy to up to three

designated shipping sites for Gold Support. You shall be responsible for copying and installing
the updates. i

For all other Oracle programs, including PeopleSoft Enterprise, JD Edwards EnterpriseOne and
JD Edwards World programs, any updates made available will be delivered to you, or made
available to you for download. If delivered, you will receive one update copy for each supported
operatmg system for which your program licenses were ordered. You shall be respon3|ble for
copying and lnstallmg the updates.

Payment Plan, Financing and Leasing Agreements
Technical support fees due under payment plans, financing or leasing agreements between you
and Oracle or an Oracle affiliate ("payment plan") are due and payable in accordance with the

terms and conditions of such payment plan, but the technical support shall be ordered pursuant
to the terms of the applicable ordering document.

Page 3 of 15



Lifetime Support
"Lifetime Support’ consists of the following service levels:

» “Premier Support” which refers to the first 5 years of basic technical support services

(also referred to as, and will be documented on your ordering document as, “Software
Update License & Support”)

+ Extended Support (if offered)
» Sustaining Support

A description of the services available under Premier Support, Extended Support and Sustaining
Support is included in the Oracle Technical Support Levels section below.

When offered, Premier Support will be available for five years from the date a release of the
Oracle program becomes generally available, except as noted below.

Based on évailability, support may be extended for an additional three years with Extended
"Support for specific releases.

Once Extended SUppor’t eﬁ(pires, or for releases for which the Extended Support option was not

available, Sustaining Support will be available for as long as you maintain technical support for
your Oracle licenses,

Refer to the attached document titled “Lifetime Support Policy Coverage for Applications &

Server Technologies” (PDF) for specific server technology and application programs that are, or
will be, covered by the Lifetime Support policy.

Notes:

1. ContextMedia, Hot Sip, Sleepy Cat, and TripIeHdp programs, and other programs and
releases that have already had desupport dates posted on MetaLink are excluded from
the Lifetime Support policy.

2. For PeopleSoft Enterprise programs that have been retired under the previous 4-year

support policy, Sustaining Support will be available for as long as you maintain technical
support for these programs.

3. Tax updates and regulator‘y changes” will be made available for up to six (6) years from
the release date of the licensed software for PeopleSoft Enterprise and JD Edwards
EnterpriseOne programs, and for as long as IBM supports the iSeries, or at least until
2013 for JD Edwards World programs. Upgrade scripts, new software patches, and fixes
to the latest release will be made available for five (5) years from the release date of the
licensed software for PeopleSoft Enterprise and JD Edwards EnterpriseOne programs,

fo as IBM supports the iSeries, or at least until 2013 for JD Edwards World

M Upgrade scripts to JD Edwards World [ llare available for
Peonesar vior

*Tax updates and regulatcsry changes refers to those updates that address tax and/or
regulatory changes which are generally made available to similarly situated licensees of
PeopleSoft software, on a when and if available basis only.

4. Oracle’s PeopleTools program, which was purchased in conjunction with an application
program release, will be supported for as long as such application program release is
supported. PeopleTools fixes are delivered in minor releases and patches; patches are
provided on the current minor release only. Patches for a PeopleTools minor release are
created when that release becomes generally available and will- be supported for a short
duration after the next minor release becomes generally available.
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To receive technical support, you may be required to apply a minor release upgrade of
PeopleTools to remain current with versions of third party technologies and products as
supported by the provider of the third party product.

5. For certain Oracle Retail application program releases* prior to release 11, limited
Premier Support will be available for seven years from when that release became
generally available. For Oracle Retail applications for which Lifetime Support is not

available, Sustaining Support will be available for as long as you maintain technical
support for these programs.

*formerly Retek, Profitl.ogic, and 360 Commerce

- 6. For Oracle’s TimesTen In-Memory Database and In-Memory Database Options, Oracle

generally will make Premier Support available for 2 years following general availability of
a release, after which the release will be desupported.

Right to Desupport

It may become necessary as a part of Oracle's product lifecycle to desupport certain programs
and, therefore, Oracle reserves the right to desupport certain programs. Programs that are
designated as subject to Premier Support under Oracle’s Lifetime Support policy are excluded. If
a Siebel program is desupported, you will be notified of such desupport directly by OSS. For all
other Oracle programs, desupport information, including desupport dates, information about
availability of Extended Support and Sustaining Support, and information about migration paths
for certain features, is posted on MetalLink or Customer Connection. Desupport information is

subject to change. Oracle will provide updated desupport information on MetaLink or Customer
Connection as necessary.

First and Second Line Support

It is the recommended standard that you establish and maintain the organization and processes
to provide “First Line Support” for the supported programs directly to your users. First Line
Support shall include but not be limited to (i) a direct response to users with respect to inquiries -
concerning the performance, functionality or operation of the supported programs, (ii) a direct
response to users with respect to problems or issues with the supported programs, (iii) a

diagnosis of problems or issues of the supported program, and (iv) a resolution of problems or
issues of the supported programs. .

If after reasonable commercial efforts you are unable to diagnose or resolve problems or issues
of the supported programs, you shall contact Oracle for "Second Line Support”. You shall use
commercially reasonable efforts to provide Oracle with the necessary access (e.g.; access to
repository files, log files, or database extracts) required to provide Second Line Support. Oracle
does not ensure its performance of the technical support described herein if such access is not
provided by you when requested by Oracle.

Second Line Support shall-include but not be limited to (i) a diagnosis of problems or issues of
the supported programs and (ii) reasonable commercial efforts to resolve reported and verifiable:

errors in supported programs so that such programs perform in all material respects the functions
described in the associated documentation.

Oracle may review service requests logged by your technical contacts, and may recommend

specific organization and process changes to assist you with the above recommended standard
practices.

PeopleSoft- and JD Edwards-Specific Support Terms

You must remain on a supported environment — including applications and platforms — to receive
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technical support. If a vendor retires support for its product, you may be required to upgrade to a
current certified hardware platform, database and operating system configuration to continue
receiving technical support services from Oracle.

PeopleSoft and JD Edwards Release Information
Release information for PeopleSoft Enterprise and JD Edwards EnterpriseOne programs is

available in the attached table titled, “Release Types for PeopleSoft Enterprise and JD Edwards
EnterpriseOne Applications” (PDF).

CHNIGAL SURRORTLEVELS
Software Update License & Support
Programs in the Premier Support phase of Oracle’s product support lifecycle will receive

Software Update License & Support. Software Update License & Support is the standard leve!
for all Oracle support services and consists of:

Program updates, fixes, security alerts, and critical patch updates

Tax, legal, and regulatory updates

Upgrade scripts

Certification with new third-party products/versions

Major product and technology releases, which includes general maintenance releases,

selected functionality releases, and documentation updates

Assistance with service requests 24 hours per day, 7 days a week

» Access to MetaLink, Customer Connection, or SupportWeb* (24 x 7 web-based customer
support systems), including the ability to log service requests online

+ Non-technical customer service during normal business hours

* For PeopleSoft Enterprise, JD Edwards EnterpriseOne and JD Edwards World
programs, web-based support is provided through Customer Connection. For Siebel
technology and application programs, web-based support is provided through

SupportWeb. For ali other Oracle programs, web-based support is provided through
Metalink. - o

Due to the unique constraints of the early releases of former Retek, ProfitLogic, and 360
- Commerce retail applications, limited Software Update License & Support will be available for

certain releases prior to release 11. The limited Software Update License & Support will consist
of:

Program updates and fixes
Major product and technology releases
Assistance with service requests 24 hours per day, 7 days per week

Access to MetaLink (24 x 7 web-based customer support systems), including the ability
to log service requests online

» Non-technical customer service during normal business hours

Please review the Oracle Retail chart included in the “Lifetime Support Policy: Coverage for
Applications & Server Technologies” (PDF) document for information on your specific release.

Priority Service

Priority Service is available for programs in the Premier, Extended, or Sustaining Support phases
of Oracle’s product support lifecycle. Priority Service consists of:

e Prioritization of Service Requests: Service requests will be prioritized above service
requests of the same severity level submitted by Premier Support customers
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» Service Request Response Guidelines: Reasonable efforts will be made to respond to
service requests per the following guidelines:

o 90% of Severity 1 service requests submitted by you will be responded to within
1 hour (available 24x7)

o 90% of Severity 2 service requests submitted by you will be responded to within
2.5 local business hours

o 90% of Severity 3 service requests submitted by you will be responded to within
the next local business day

o 90% of Severity 4 service requests submitted by you will be responded to within
the next local business day

» Time-based internal escalations for Severity 1 and Severity 2 service requests
Designated Oracle service manager who is responsible for assisting in the management
of service requests, and providing service reviews

24x7 access to a customer-specific web portal

Quarterly service reviews

Pre-recorded orientation session

Priority access to Oracle-sponsored events, as made available to Priority Service
customers

» Access to monthly web conference sessions featuring Oracle executives and/or Oracle
product technology experts

* Quarterly live chats with senior Oracle product technology experts and/or management,
available exclusively to Priority Service customers

® o &

In order to acquire Priority Service for a license set, you must acquire Software Update License &
Support for that license set. If you have maintained Software Update License & Support and

want to purchase Priority Service for a license set, the licenses do not need to be migrated to
current license metrics to do so.

Priority Service is not subject to the Reinstatement policies stated above. Priority Service is not

available in all countries or for all programs. Please contact your Support Sales Representative
for service availability.

Incident Server Support Package

Incident Server Support provides web-based technical support and is available on a per server
basis in packages of 10 service requests and is available for as long as Premier Support is
available for your Oracle licenses. The Incident Server Support Packages do not include updates
and may not be used, purchased, or sold in conjunction with any other support offering. If you
want to obtain Software Update License & Support, it will be subject to Oracle's reinstatement
policies in effect at the time of reinstatement. Incident Server Support is available for the
following limited product sets, across all platforms:

* Oracle Database Server Support Package: Oracle Database Enterprise Edition, Oracle
Database Standard Edition, Oracle Database Standard Edition One, Partitioning, Real
Application Clusters

» Oracle Application Server Support Package: Internet Application Server Enterprise

Edition, Internet Application Server Standard Edition, Internet Application Server Java
Edition

Incident Server Support Packages are valid for one year from the date of purchase: any unused
service requests expire at the end of the term. Access to MetaLink expires at the same time the
final service request is resolved. Your service request total will not be decreased by the number
of service requests initiated for the resolution of a product bug. Incident Server Support includes:

» Access to Metal.ink (24x7 web-based technical support system), including the ability to
log service requests online
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* Access to downloadable software patches and patchsets

JDeveloper Support
JDeveloper Support is available for Oracle JDeveloper that has been downloaded from the

Oracle Technology Network (OTN) after June 28, 2005. JDeveloper Support is available for as
long as Premier Support is available for your Oracle licenses and consists of:

» Assistance with service requests 24 hours per day, 7 days a week

» Access to Metalink (24 x 7 web-based technical support system), including the ability to
log service requests online

¢ Non-technical customer service during normal business hours (e.g., assistance with
support identification numbers, assistance with logging into MetaLink)

Extended Support

Extended Support may be available for certain Oracle programs after Premier Support expires.
When Extended Support is offered, it is generally available for three years following the expiration
of Premier Support and only for certain releases of a program.

Per Oracle’s Matching Service Levels policy stated above, Extended Support (if offered) must be
purchased for all licenses of the version of the Oracle program for which Premier Support has
expired, unless stated otherwise in the relevant ordering document.

Programs in the Extended Support phase of Oracle’s product support Ilfecycle will receive
Software Update License & Support limited to the following:

Program updates, fixes, security alerts, and critical patch updates

Tax, legal and regulatory updates

Upgrade scripts

Major product and technology releases, which inciudes general maintenance releases,

selected functionality releases, and documentation updates

Assistance with service requests 24 hours per day, 7 days per week

* Access to MetaLink, Customer Connection, or SupportWeb (24 x 7 web-based customer
support systems), including the ability to log service requests online

» Non-technical customer service during normal business hours

Extended Support does not include: :
. Cerﬁﬁcation with new third party products/versions

Sustaining Support

Once Extended Support has expired, Oracle will make available Sustaining Support for all Oracle
programs. For releases that do not have an Extended Support option, Sustaining Support will be
available upon the expiration of Premier Support. Programs in the Sustaining Support phase of

Oracle’s product support lifecycle will receive Software Update License & Support limited to the
following:

- Existing program updates, fixes, security alerts, and critical patch updates

¢ Existing tax, legal, and regulatory updates

» Existing upgrade scripts

* Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates

» Assistance with service requests, on a commercnally reasonable basis, 24 hours per day,
7 days a week
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s Access to MetaLink, Customer Connection, or SupportWeb (24 x 7 web-based customer
support systems), inciuding the ability to log service requests online
* Non-technical customer service during normal business hours

Sustaining Support does not include:

New program updates, fixes, security alerts, and critical patch updates
New tax, legal and reguiatory updates

New upgrade scripts

Certification with new third party products/versions

Customer-specific fixes to correct new issues may be purchased for an additional time- and
materials-based fee. :

Software Updates (formerly available from Oracle)

Effective March 1, 2005, Software Updates is no longer available for new first year license and
support sales. If you have Software Updates for your Oracle licenses, you may continue to
‘renew your service at this level for as long as Premier Support is available for your Oracle
licenses. Based on availability, support may be extended for an additional three years with
Extended Support (defined above, except as provided in Note 1 below) for specific releases.
Once Extended Support expires, or for releases for which the Extended Support option was not
available, Sustaining Support (defined above, except as provided in Note 1 below) will be

available for as long you maintain technical support for your Oracle licenses. Software Updates
consists of:

Program updates, fixes, security alerts, and critical patch updates

Tax, legal, and regulatory updates

Upgrade scripts

Certification with new third-party products/versions

Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates

e+ Limited access to bug fix information and patches on MetalLink

Note 1: Excludes assistance with service requests and non-technical customer service.

Product Support (formerly available from Oracle)

Effective March 1, 2005, Product Support is no longer available for new first year license and
support sales. Software Update License & Support reflects the combination of the Software
Updates and Product Support service levels. Renewals for licenses on which you have Software

Updates and Product Support will reflect the combined offering Software Update License &
Support.

Incident Support Package (formerly available from Oracle)

Effective March 1, 2005, Incident Support is no longer available for new first year license and
support sales and may not be renewed. If you purchased an Incident Support Package for your
Oracle licenses, any unused service requests will expire at the end of the term. Incident Support
provided web- based technical support and was available for the following products only:

Oracle Database Standard Edition
Oracle Database Standard Edition One
Oracle Database Personal Edition
Oracle Database Lite
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Access to Metal.ink expires at the same time the final service request is resolved. Your service
request total will not be decreased by the number of service requests |n|t|ated for the resolution of
a product bug. Incident Support included:

» Access to Metalink (24x7 web-based technical support system)
+ Ability to log service requests through MetalLink

World Support Service (formerly available as World Self Service from
PeopleSoft)

Effective December 29, 2004, World Self Service is no Ionger available for new flrst year license
and support sales. If you have World Self Service for your licensed programs, you may continue
to renew your service under the service level World Support Service for as long as Premier
Support is available for these licenses. World Support Service consists of:

* Access to Customer Connection (24 x 7 web-based technical support), excluding the
ability to log service requests

+ Program updates; general maintenance releases, selected functionality releases, and
patches through Customer Connection
» Documentation updates

Access to technical analysts (onlihé or by telephone) is excluded.

Extended Maintenance Support (formerly available from Oracle)

For those products and releases that have been desupported for which Extended Maintenance
Support (EMS) dates have been published on MetaLink as of September 20, 2005, Oracle will
continue to provide EMS through the expiration date defined in the Desupport Notice for such
products and releases to those customers who purchase or have purchased EMS. Per Oracle’s
Matching Service Levels policy stated above, EMS must be purchased for all licenses of the
version of the Oracle program that has been desupported.

Extended Maintenance Support consists of;

Program updates, fixes, security alerts, and critical patch updates

Tax, legal and regulatory updates '

Upgrade scripts -

Major product and technology releases, which includes general malntenance releases,

selected functionality releases, and documentation updates

Assistance with service requests 24 hours per day, 7 days per week

e Access to MetaLink (24 X 7 web-based customer support systems) including the ability
to log service requests online

+ Non-technical customer service during normal busmess hours (e.g., assistance with
support identification numbers, assistance with logging into MetaLink)

Extended Maintenance Support does not include:
» Certification with new third party products/versions

Extended Support (formerly available from Oracle)

For those products and releases that have been desupported for which Extended Support (ES)
dates have been published on MetalLink as of September 20, 2005, Oracle will continue to
provide ES through the expiration date defined in the Desupport Notice for such products and
releases to those customers who maintain technical support for the desupported version.

Extended Support consists of:
* Assistance with service requests 24 hours per day, 7 days a week
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* Access to Metalink (24 x 7 web-based customer support systems), including the ability
to log service requests online and providing known workarounds, existing fixes and
existing program updates through MetaLink

* Major product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates

* Assistance with questions regarding compatibility and certification

Extended Support does not include:
» New program updates, fixes, security alerts, and critical patch updates
* New tax, legal and regulatory updates
o Certification with new third party products/versions
¢ Certification with other Oracle products

Please note that this service is different from Extended Support offered under the Lifetime
Suppon policy.

Standard Support (formerly available from Siebel):
Effective February 1, 20086, Standard Support is no longer available for new first year license and
support sales. Effectlve April 17, 2006, Standard Support may not be renewed. Service renewal

contracts containing licenses on which you had Standard Support will reflect Software Update
License & Support Standard Support consisted of:

» Assistance with service requests Monday through Friday during local business hours,
excluding holidays. Local business hours are:
o 6:00 A.M. to 6:00 P.M. Pacific Time for the North America region
o 9:.00 AM. to 6:00 P.M. local time outside of the North America region
s Accessto SupportWeb (24 x 7 web-based customer support system), including the ability
to log service requests online

» Software maintenance releases and software updates

With the purchase of Standard Support, you were able to designate two technical contacts to
serve as liaisons with OSS. :

Gold Support (formerly available from Siebel)

Effective February 1, 2006, Gold Support is no longer available for new first year license and
support sales. If you have Gold Support for your Oracle licenses, you may continue to renew
your service at this level for no longer than a twelve month period. Gold Support consists of all of
the features of Standard Support defined above, and includes the following:

. Assnstance with service requests 24 hours per day, 7 days a week for Seventy 1and
production usage Severity 2 issues. 24 x 7 service may include pager service during off
peak hours. For all other issues, Standard Support is provided as described above.

» Multiple region support which allows you to obtain support in all global regions (the
Americas, Asia Pacific, and Europe), instead of one primary region.

* Support Account Manager (SAM) — Gold Support customers who meet the annual
technical support fee minimum will be assigned a SAM. The SAM's responsibilities
include:

o Conducting regular calls and service request reviews with your Oracle project
team.

o Addressing service request trends and areas of improvement identified in
Satmetrix surveys.

o Acting as the primary technical support point of contact for you and your
Technical Account Manager (TAM) to escalate issues and proactively deliver
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implementation details (e.g., Statements of Direction, technical notes, and
alerts).

Providing notification to the Duty Manager of any scheduled after-hours
requirements.

o Being knowledgeable of the details related to your implementation and working
with you to ensure your system profile is current.

s}

With the purchase of Gold Support, you may designate eight technical contacts, who may be
located in multiple regional time zones worldwide, to serve as liaisons with OSS.

Service Request Packs (formerly available from Siebel)
Effective February 1, 2006, Service Request Packs are no longer available for new first year
license and support sales. If you purchased Service Request Packs as the level of support for

your Qracle licenses, any unused service requests will expire at the end of the term. Service
Request Packs consisted of:

* A551stance w1th service requests Monday through Friday during local business hours,
excluding holidays. Local business hours are:
o 6:00 A.M. to 6:00 P.M. Pacific Time for the North America region
o 9:00 AM. to6:00 P.M. local time outside of the North America region

e Access to SupportWeb (24 x 7 web-based customer support system), including the ability
to log service requests online

Access to SupportWeb expires at the same time the final service request is resolved.

With the order of Service Request Packs, you were able to deSignate two technical contacts to -
serve as liaisons with OSS.

Upgrade Service (formerly available from Siebel)

Effective February 1, 2006, Upgrade Service is no longer available for new first year license and
support sales. Effective April 17, 2006, Upgrade Service may not be renewed. Service renewal
contracts containing licenses on which you had Upgrade Service will reflect Software Updates.
Upgrade Service included software maintenance releases and software updates.

Roilout Support (formerly available from Siebel)

Effective February 1, 2006, Rollout Support is no longer available for new first year license and

support sales. Effectlve  April 17, 2006, customers with a current Standard Support service

. contract and who have already purchased a single week of Rollout Support may no ionger
purchase an additional week of Rollout Support. Rollout Support provided 24x7 support

coverage in weekly increments for Severity 1 and Severity 2 issues during your product
implementation or upgrade phase.

Muitiple ,Region Support (formerly available from Siebel)

Effective February 1, 2006, Multiple Region Support is no longer available for new first year
license and support sales. Effective April 17, 2008, Multiple Region Support may not be
renewed. Service renewal contracts containing licenses on which you had Multiple Region
.Support will reflect Software Update License & Support. Multiple Region Support provided two
additional technical contacts per additional global region. Your technical contacts received
support during the normal business hours for their location.

Technical Support Offerings from other Acquisitions

All technical support offerings from acquired companies that are not detailed above have been
transitioned to Oracle’s technical support offerings. Please contact your Support Sales
Representative if you have questions regarding service availability.
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S g;ﬂ;% b o S G 50
y r éupport Systems applies to all Oracle product
lines except PeopleSoft Enterprise, JD Edwards EnterpriseOne, JD Edwards World, and Siebel:

MetaLink is one of Oracle's three customer support web sites. Access to Metalink is governed
by the Terms of Use posted on the MetaLink web site, which are subject to change. Access to
MetaLink is limited to your designated technical contacts. Access to MetaLink is included with
Incident Server Support and Software Update License & Support. For customers with a current

Software Updates service contract, limited access to MetaLink is included for patches and bug fix
information. '

The foIIoWing poiicy for Web-Based Customer Support Systems applies to PeopleSoft Enterprise,
JD Edwards EnterpriseOne, and JD Edwards World programs only:

Customer Connection is Oracle’s second customer support web site. Access to Customer
-Connection is governed by the Terms of Use (PDF) posted on the Customer Connection web site,
which are subject to change. Access to Customer Connection is included with Software Update

License & Support and PeopleSoft World Support Service and is limited to your designated
technical contacts.

The following policy for Web-Based Customer Support Sysfems applies to Siebel programs only:

SupportWeb is Oracle’s third customer support web site. Access to SupportWeb is governed by
the Terms of Use posted on the SupportWeb web site at
http.//supportweb.siebel.com/support/private/content/general/usage.html, which are subject to

change. A copy of these Terms is available upon request. Full access to SupportWeb is limited
to your designated technical contacts. Read-only access is provided to your entire project team.
Access to SupportWeb is included with Software Update License & Support and Gold Support.

. Oracle may make available software tools (such as tools to {
transmission of configuration data) and web-based tools (such as tools that enable Oracle, with
your consent, to access your computer system) to aid in the resolution of service requests. Such
tools may be used only in connection with supported program licenses, and use of the tools will
be subject to any additional license and other terms provided with the tools.

Service rquests may beubmltted by you either online through Qracle’s web-based customer
support systems or by telephone. The service request severity level, formerly known as “Priority
Levels” for PeopleSoft and JD Edwards customers, is selected by you and Oracle and should be

based on the following severity definitions:

Severity 1
Your production use of the programs is stopped or so severely impacted that you cannot
reasonably continue work. You experience a complete loss of service. The operation is mission

critical to the business and the situation is an emergency. A Severity 1 service request has one
or more of the following characteristics:

o Data corrupted :
s A critical documented function is not available

» System hangs indefinitely, causing unacceptable or indefinite delays for resources or
response

» System crashes, and crashes repeatedly after restart attempts
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Reasonable efforts will be made to respond to Severity 1 service requests within one hour.

24 Hour Commitment to Severity 1 Service Requests: OSS will work 24x7 until the issue is
resolved or as long as useful progress can be made. You must provide OSS with a contact
during this 24x7 period, either on site or by pager, to assist with data gathering, testing, and
applying fixes. You are requested to propose this severity classification with great care, so that
valid Severity 1 situations obtain the necessary resource allocation from Oracle.

Severity 2

You experience a severe loss of service. Important features are unavailable with no acceptable
workaround; however, operations can continue in a restricted fashion.

Severity 3

~ You experience a minor loss of service. The impact is an inconvenience, which may require a
workaround to restore functionality.

Severity 4 _ .
You request information, an enhancement, or documentation clarification regarding your software

but there is no impact on the operation of the software. You experience no loss of service. The
result does not impede the operation of a system.

“The following policy g upport applies to all Oracle product lines except
PeopleSoft Enterprise, JD Edwards EnterpriseOne, JD Edwards World, and Siebel:

By meeting the standards and using the Oracle tools described below, you will assist Oracle in
providing support services and may improve the speed and quality of services received.

* Use Oracle Collaborative Support :
Understanding your software and hardware environment is an integral part of resolving a
service request. Oracle offers a number of tools, scripts and utilities, through various
connection methods, to assist in examining the configuration of Oracle environments and in
the resolution of service requests. To learn more about Oracle’s Collaborative Support, login

to MetaL.ink and click on the *Oracle Collaborative Support” icon located just below the
MetalLink menu.

» Have Knowledgeable Customer Technical Contacts : _
~ Your technical contacts should be knowledgeable about the Oracle programs and your

Oracle environment in order to help resolve system issues and to assist Oracle in analyzing
and resolving service requests.

* Have the Ability to Reproduce Problems
When submitting a service request, your technical contact should have a baseline

understanding of the problem you are encountering and an ability to reproduce the problem
in order to assist Oracle in diagnosing and triaging the problem.

"Phone numbers and con iebel programs can be found on Siebel's web site at
http.//www. siebel.com/crm-company/worldwide-contacts.shtm or for existing customers with
Siebel SupportWeb accounts at http://ebusiness.siebel.com/supportweb.

Phone numbers and contact information for all other Oracle programs can be found on Oracle’s
support web site at http://www.oracle com/support/contact html.
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ATTACHMENT C

Oracle Product Accessibility Status

Section 1194.21 - Software Applications and Operating Systems
Section 1194.22 - Web-based intranet information and applications
Section 1194.23 - Telecommunication Products

Section 1194.24 - Video and Multi-media Products

Section 1194.25 - Self-Contained, Closed Products

Section 1194.26 - Desktop and Portable Computers

Section 1194.31 - Functional Performance Criteria

Section 1194.41 - Information, Documentation and Support

Note: This document is provided for information purposes only and the contents hereof are subject to
change without notice. Oracle Corporation does not warrant that this document is error free, nor does it
provide any other warranties or conditions, whether expressed orally or implied in law, including
implied warranties and conditions of merchantability or fitness for a particular purpose. Oracle
Corporation specifically disclaims any liability with respect to this document and no contractual




obligations are formed either directly or indirectly by this document.
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Section 1194.21 Software Applications and Operating Systems

1194.21(a) When software is designed to run on a system
that has a keyboard, product functions shall be executable
from a keyboard where the function itself or the result of
performing a function can be discerned textually.

Not Applicable

SR
PR

This section s filled

out as Not
Applicable, because
this VPAT pertains
only to the HTML-
based Applications
generated by
PeopleTools, and
not to any thick
clients. All
questions are

-{ therefore answered

in the next section,
1194 .22.

1194.21(b) Applications shall not disrupt or disable
activated features of other products that are identified as
accessibility features, where those features are developed
and documented according to industry standards.
Applications also shall not disrupt or disable activated
features of any operating system that are identified as
accessibility features where the application programming
interface for those accessibility features has been
documented by the manufacturer of the operating system
and is available to the product developer. -

Not Applicable

1194.21(c) A well-defined on-screen indication of the -
current focus shall be provided that moves among
interactive interface elements as the input focus changes.
The focus shall be programmatically exposed so that
assistive technology can track focus and focus changes.

Not Applicable

1194.21(d) Sufficient information about a user interface
element including the identity, operation and state of the
element shall be available to assistive technology. When
an image represents a program element, the information
conveyed by the image must also be available in text.

Not Applicable




1194.21(e) When bitmap images are used to identify
controls, status indicators, or other programmatic
elements, the meaning assigned to those images shall be
consistent throughout an application's performance.

Not Applicable

1194.21(f) Textual information shall be provided through | Not Applicable
operating system functions for displaying text. The
minimum information that shall be made available is text
content, text input caret location, and text attributes.

1194.21(g) Applications shall not override user selected {Not Applicable
contrast and color selections and other individual display
attributes.

1194.21(h) When animation is displayed, the information |Not Applicable
shall be displayable in at least one non-animated
presentation mode at the option of the user.

1194.21(%1) Color coding shall not be used-as the only Not Applicable
means of conveying information, indicating an'action,
prompting a response, or distinguishing a visual element.

1194.21(j) When a product permits a user to adjust color | Not Applicable
and contrast settings, a variety of color selections capable
of producing a range of contrast levels shall be provided.

1194.21(k) Software shall not use flashing or blinking Not Applicable
text, objects, or other elements having a flash or blink
frequency greater than 2 Hz and lower than 55 Hz.

1194.21(1) When electronic forms are used, the form shall | Not Applicable
allow people using assistive technology to access the
information, field elements, and functionality required for
completion and submission of the form, including all
directions and cues.
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Section 1194.22 Web-based Internet Information and Applications

TR PIRE S

A f S P R S A S I
1194.22(a) A text equivalent for every non-text element {Product has been PeopleTools qand
shall be provided (e.g., via "alt", "longdesc", or in coded to meet this later releases enable
element content). standard subject to. | associating a text
the remarks onthe  {equivalent to non-text
right. elements. Labels can

be associated with all
images. The labels are




{ presented to end-users

as an ALT attribute on
IMG tags.

PeopleSoft's
application
development
standards specifically
require that all
functional images
have labels and that
the labels effectively
communicate the
purpose of the image.
The standards also
require that
ornamental images
not have labels.
PeopleSoft
applications do not
use non-text elements

like i epplets,
audio or video.

Additionally, images
contained within
HTML Areas should
be appropriately
labeled, provided
application developers
follow PeopleSoft's
application
development
standards.

1194.22(b) Equivalent alternatives for ahy_multimedia
presentation shall be synchronized with the presentation.

Not Applicable

PeopleSoft
applications do not
use multimedia
presentations

1 1194.22(c) Web pages shall be designed so that all
information conveyed with color is also available
without color, for example from context or markup.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

PeopleSoft's
application
development
standards specifically
require that if color is
used to convey
meaning, the -
information must also
be presented in




another way (e.g. with
text or with shape).
PeopleSoft
Applications are
coded to meet this
standard, provided
application developers
follow PeopleSoft's
application
development
standards.

1194.22(d) Documents shall be organized so they are Product has been It should be noted that
readable without requiring an associated style sheet. coded to meet this | pages are less
standard subject to | attractive without

the remarks on the | their stylesheets but
right. they are readable.

If end-users want,
they can associate
their own stylesheet
with PeopleSoft pages
using the accessibility
options on their web

browser. For example
in-

1. In Tools, Internet
Options ..., click on
the "Accessibility..."
button.

2. Select the "Use my
style sheet" option
and choose a style
sheet.

3. Click OK. Coding
for this standard is
handled centrally by
PeopleTools, except
for HTML Areas.

1194.22(e) Redundant text links shall be provided for | Not Applicable PeopleSoft
each active region of a server-side image map. applications do not

use server-side image
maps.

1194.22(f) Client-side image maps shall be provided Product has been All image maps are
-|instead of server-side image maps except where the -{coded to meet this | client-side image
regions cannot be defined with an available geometric | standard subjectto | maps. The image
shape. _ the remarks onthe | maps used in




right.

PeopleSoft products
include:

o The calendar
control for

choosing a
date.
¢ Charts.
1194.22(g) Row and column headers shall be identified {Product has been Column Headers:

for data tables.

coded to meet this
standard subject to
the remarks on the
right.

PeopleTools enables
having a column
header for data tables.
The HTML generated
by PeopleTools for
column headers uses
the TH tag and the
scope="col" attribute.

Row Headers: Rows
in PeopleSoft data
tables typically do not
have a conceptual row
header because of
compound keys. That
is, every column in a
data table is usually a
data column, not a
header. In the rare
cases where a data
table does have a

1 conceptual row -

header, PeopleSoft
applications do not
currently mark the
headers using the
scope="row" attribute.
This issue is currently
scheduled to be
addressed in a future
release. '

PeopleSoft's
application
development
standards specifically
require that all Grid
control column




headers be labeled and
that all Grid and

Scroll Area controls
have titles. PeopleSoft
applications are coded |
to meet this standard,
provided that
application developers
populate data table
column headers.

1194.22(h) Markup shall be used to associate data cells
and header cells for data tables that have two or more
logical levels of row or column headers.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

PeopleTools' Grid
control, which is used
by application
developers to generate
data tables, does not
allow two. or more
logical levels of row
or column headers.
PeopleTools' Scroll
Area controls have
sometimes been used
to approximate the
behavior of data
tables. These are
being handled on a
case-by-case basis.
Where, as mentioned
above in 1194.22(g),
when conceptual row
headers are used,
scope="row" is not
currently attributed to

_{those headers. This

issue is currently
scheduled to be
addressed in a future
release.

1194.22(1) Frames shall be titled with text that facilitates
frame identification and navigation.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

Coding for this
standard is handled
centrally by
PeopleTools, except
for portal frame-based
templates. The frames
in PeopleSoft
products are titled
with meaningful text
labels using the




NAME attribute on
the FRAME tag.
Assistive
technologies, like
WindowEyes by GW
Micro, successfully
read this label. To
broaden support for
assistive technologies
even further, TITLE
attributes will be
added to frames in a
future release.

1194.22(j) Pages shall be designed to avoid causing the
screen to flicker with a frequency greater than 2 Hz and
lower than 55 Hz.

Product has been
coded to meet this

standard subject to

the remarks on the
right.

In general, the
animation used in
PeopleSoft products is
the blinking
Processing image. It
blinks at a rate of 1
Hz and only for brief
periods of time.

1194.22(k) A text-only page, with equivalent
information or functionality, shall be provided to make a
web site comply with the provisions of this part, when
compliance cannot be accomplished in any other way.
The content of the text-only page shall be updated
whenever the primary page changes.

Not Applicable

'{1 This standard requires

an alternative text-
only page if that is the
only way to make the
primary pages
compliant with
1194.22(a) through
(p). In PeopleSoft
applications' case, the
pages meet the
requirements of
1194.22(a) through
(p), or at least provide
equivalent facilitation
to the extent described
in this VPAT. In
addition, a text-only
page would not
associate a data cell
with a row header in a
grid table.

1194.22(1) When pages utilize scripting languages to
display content, or to create interface elements, the
information provided by the script shall be identified
with functional text that can be read by assistive
technology.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

PeopleTools generates
- i-ciliztc

processing. It does not

affect the display of
pages. The h




is usually initiated
from text or image
hyperlinks. The image
hyperlinks have a text
equivalent (ALT
attribute on the IMG
tag) that makes them
accessible to Assistive
Technologies. Coding
for this standard is
handled centrally by
PeopleTools, except
in HTML Areas.

1194.22(m) When a web page requires that an applet,
plug-in or other application be present on the client
system to interpret page content, the page must provide
a link to a plug-in or applet that complies with Section
119421 (a) through (1).

Not Applicable

There are no applets,
plug-ins, or other
applications used
within HTML Areas
in PeopleSoft
applications.
However, because
HTML Areas permit
application developers
to write their own
HTML code, such
areas could contain
applets, plug-ins or
other applications. If
so, this functionality
would have to be
evaluated separately.

1194.22(n) When electronic forms are designed to be
completed on-line, the form shall allow people using
assistive technology to access the information, field
elements, and functionality required for completion and
submission of the form, including all directions and
cues.

Product has been
coded to meet this
standard subject to
the remarks on the
right.

PeopleSoft electronic
forms are generated
by PeopleTools using
standard HTML form
markup. Information
in the form (e.g.
instructional text) is
simple HTML text.
Form field elements
are generated by
PeopleTools as
standard HTML form
objects. Functionality
for completion and
submission of the
form is provided with
standard HTML




I markup and

JavaScript.

The Guide to the
Access Board's
Standards
recommends placing
labels in close
proximity to fields.
PeopleSoft's
application
development
standards specifically
require that all form
data entry fields have
labels near the field.
The Guide also
recommends using the
LABEL tag with FOR
and ID attributes to
explicitly associate
fields with their
labels. This is exactly
what PeopleTools
does when generating
HTML form field
elements.

PeopleSoft
applications are coded
to meet this standard,
provided that
application developers
place fields in close
proximity to form
field elements.

1194.22(0) A method shall be provided that permits
users to skip repetitive navigation links.

Product has been
coded to meet this

standard subject to.

the remarks on the
right.

PeopleSoft pages have
a hyperlink on an
invisible page element
(a gif image with ALT
text) at the top of the
page that skips over
repetitive navigation
links, and jumps to
the beginning of the
page's content. This
satisfies the needs of
visually impaired




users using assistive
technology without
cluttering the page for
sighted users.

In addition, users can
use the "my favorites"
function to easily
navigate to frequently
accessed folders and
content.

1194.22(p) When a timed response is required, the user
shall be alerted and given sufficient time to indicate
more time is required.

Product has been
coded to meet this
standard subject to
the remarks on the
right.
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Section 1194.23 Telecommunications Products

1194.23(a) Telecommunications products or systems
which provide a function allowing voice
communication and which do not themselves provide a
TTY. functionality shall provide a standard non-acoustic
connection point for TTYs. Microphones shall be
capable of being turned on and off to allow. the user to
intermix speech with TTY use.

Not Applicable

PeopleSoft

Applications do not
have any
telecommunications
functionality to them, '
and therefore this
section is Not
Applicable.

1194.23(b) Telecommunications products which include
voice communication functionality shall support all
commonly used cross-manufacturer non-proprietary
standard TTY signal protocols.

Not Applicable

1194.23(c) Voice mail, auto-attendant, and interactive
voice response telecommunications systems shall be
usable by TTY users with their TTYs.

Not Applicable

1194.23(d) Voice mail, messaging, auto-attendant, and
interactive voice response telecommunications systems
that require a response from a user within a time
interval, shall give an alert when the time interval is
about to run out, and shall provide sufficient time for

Not Applicable




the user to indicate more time is required.

1194.23(e) Where provided, caller identification and
similar telecommunications functions shall also be
available for users of TTY's, and for users who cannot
see displays.

Not Applicable

1194.23(f) For transmitted voice signals,
telecommunications products shall provide a gain
adjustable up to a minimum of 20 dB. For incremental
volume control, at least one intermediate step of 12 dB
of gain shall be provided.

Not Applicable

1194.23(g) If the telecommunications product allows a
user to adjust the receive volume, a function shall be
provided to automatically reset the volume to the
default level after every use.

Not Applicable

1194.23(h) Where a telecommunications product
delivers output by an audio transducer which is
normally held up to the ear, a means for effective
magnetic wireless coupling to hearing technologies
shall be provided. '

Not Applicable

1194.23(i) Interference to hearing technologies
(including hearing aids, cochlear implants, and assistive
listening devices) shall be reduced to the lowest
possible level that allows a user of hearing technologies
to utilize the telecommunications product.

Not Applicable

1194.23(j) Products that transmit or conduct
information or communication, shall pass through cross-
manufacturer, non-proprietary, industry-standard codes,
translation protocols, formats or other information
necessary to provide the information or communication
in a usable format. Technologies which use encoding,
signal compression, format transformation, or similar
techniques shall not remove information needed for
access or shall restore it upon delivery.

Not Applicable

1194.23(k)(1) For products which have mechanically
operated controls or keys, controls and keys shall be
tactilely discernible without activating the controls or
keys.

Not Applicable

1194.23(k)(2) For products which have mechanically
operated controls or keys, controls do not require tight
grasping, pinching or twisting of the wrist to operate.

Not Applicable

1194.23(k)(3) If key repeat is supported, the delay
before repeat shall be adjustable to at least 2 seconds.

Key repeat rate shall be adjustable to 2 seconds per
character.

Not Applicable




controls or keys shall be visually discernible, and
discernible either through touch or sound.

1194.23(k)(4) The status of all locking or toggle Not Applicable
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Section 1194.24 Video and Multi-media Products

1194.24(a) All analog television displays 13 inches and
larger, and computer equipment that includes analog
television receiver or display circuitry, shall be equipped
with caption decoder circuitry which appropriately
receives, decodes, and displays closed captions from
broadcast, cable, videotape, and DVD signals. As soon as
practicable, but not later than July 1, 2002, widescreen
digital television (DTV) displays measuring at least 7.8
inches vertically, DTV sets with conventional displays
measuring at least 13 inches vertically, and stand-alone
DTV tuners, whether or not they are marketed with
display screens, and computer equipment that includes
DTV receiver or display circuitry, shall be equipped with
caption decoder circuitry which appropriately receives, -
decodes, and displays closed captions from broadcast,
cable, videotape, and DVD signals. -

Not Applicable

1194.24(b) Television tuners, including tuner cards for
use in computers, shall be equipped with secondary audio
program playback circuitry.

Not Applicable

1194.24(c) All training and informational video and
multimedia productions which support the agency's
mission, regardless of format, that contain speech or other
audio information necessary for the comprehension of the
content, shall be open or closed captioned.

Not Applicable

1194.24(d) All training and informational video and
multimedia productions which support the agency's
mission, regardless of format, that contain visual
information necessary for the comprehension of the
content, shall be audio described.

Not Applicable

1194.24(e) Display or presentation of alternate text
presentation or audio descriptions shall be user-selectable

Not Applicable




-{1194.25(a) Self contained products shall be usable by

unless permanent.

back to top

Section 1194.25 Self-Contained, Closed Products

ERA

people with disabilities without requiring an end-user to
attach assistive technology to the product. Personal
headsets for private listening are not assistive technology.

Not Applicable

1194.25(b) When a timed response is required, the user
shall be alerted and given sufficient time to indicate more
time is required.

Not Applicable

1194.25(c) Where a product utilizes touchscreens or
contact-sensitive controls, an input method shall be

provided that complies with Section 1194.23 (k) (1)
through (4).

Not Applicable

1194.25(d) When biometric forms of user identification or
control are used, an alternative form of identification or
activation, which does not require the user to possess
particular biological characteristics, shall also be
provided. '

Not Applicable

1194.25(e) When products provide auditory output, the

|audio signal shall be provided at a standard signal level

through an industry standard connector that will allow for
private listening. The product must provide the ability to
interrupt, pause, and restart the audio at anytime.

Not Applicable

1194.25(f) When products deliver voice output in a public
area, incremental volume control shall be provided with
output amplification up to a level of at least 65 dB. Where
the ambient noise level of the environment is above 45
dB, a volume gain of at least 20 dB above the ambient
level shall be user selectable. A function shall be provided

to automatically reset the volume to the default level after
every use.

Not Applicable

1194.25(g) Color coding shall not be used as the only
means of conveying information, indicating an action,

prompting a response, or distinguishing a visual element.

Not Applicable




e’

1194.25(h) When a product permits a user to adjust color
and contrast settings, a range of color selections capable
of producing a variety of contrast levels shall be provided.

Not Applicable

1194.25(i) Products shall be designed to avoid causing the
screen to flicker with a frequency greater than 2 Hz and
lower than 55 Hz.

Not Applicable

1194.25(j)(1) The position of any operable control shall
be determined with respect to a vertical plane, which is 48
inches in length, centered on the operable control, and at
the maximum protrusion of the product within the 48 inch
length on products which are freestanding, non-portable,
and intended to be used in one location and which have
operable controls.

Not Applicable

1194.25(3)(2) Where any operable control is 10 inches or
less behind the reference plane, the height shall be 54
‘inches maximum and 15 inches minimum above the floor.

Not Applicable

1194.25()(3) Where any operable control is more than 10
inches and not more than 24 inches behind the reference
plane, the height shall be 46 inches maximum and 15
inches minimum above the floor.

Not Applicable

1 194.25@_)(4) Operable controls shall not be more than 24
inches behind the reference plane.

Not Applicable
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Section 1194.26 Desktop and Portable Computers

1194.26(a) All mechanically operated controls a
shall comply with Section 1194.23 (k) (1) through (4).

iz

nd keys

NS

Not Applicable

1194.26(b) If a product utilizes touchscreens or touch-
operated controls, an input method shall be provided that
complies with Section 1194.23 (k) (1) through (4).

Not Applicable

1194.26(c) When biometric forms of user identification or
control are used, an alternative form of identification or
activation, which does not require the user to possess
particular biological characteristics, shall also be
provided.

Not Applicable




1194.26(d) Where provided, at least one of each type of
expansion slots, ports and connectors shall comply with
publicly available industry standards.

Not Applicable
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Section 1194.31 Functional Performance Criteria

information retrieval that does not require user speech
shall be provided, or support for assistive technology used

1194.31(a) At least one mode of operation and Yes Subject to the

information retrieval that does not require user vision information

shall be provided, or support for assistive technology used provided in this

by people who are blind or visually impaired shall be document, this

provided. product has been
coded to meet the
applicable technical
provisions of the
508 standards.

1194.31(b) At least one mode of operation and Yes Subject to the

information retrieval that does not require visual acuity information

greater than 20/70 shall be provided in audio and enlarged provided in this

print output working together or independently, or support document, this

for assistive technology used by people who are visually product has been

impaired shall be provided. coded to meet the
applicable technical
provisions of the
508 standards.

1194.31(c) At least one mode of operation and Not Applicable There is no reliance

information retrieval that does not require user hearing on sound.

shall be provided, or support for assistive technology used '

by people who are deaf or hard of hearing shall be

provided ’

1194.31(d) Where audio information is important for the |Not Applicable There is no reliance

use of a product, at least one mode of operation and on sound.

information retrieval shall be provided in an enhanced

auditory fashion, or support for assistive hearing devices

shall be provided.

1194.31(e) At least one mode of operation and Not Applicable There is no reliance

on speech input.




by people with disabilities shall be provided.

1194.31(f) At least one mode of operation and

limited reach and strength shall be provided.

information retrieval that does not require fine motor
control or simultaneous actions and that is operable with

Yes Subject to the

information
provided in this
document, this
product has been
coded to meet the
applicable technical
provisions of the
508 standards.
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Section 1194.41 Information, Documentation and Support

provided to end-users shall be made available in
alternate formats upon request, at no additional
{charge

T

Support documentation for
this product is available in
accessible electronic format.

1194.41(b) End-users shall have access to a
description of the accessibility and compatibility
features of products in alternate formats or

1 alternate methods upon request, at no additional
charge. '

Information about
accessibility features of
Oracle products is available in
HTML format at
www.oracle.com/accessibility.

1194:41(c) Support services for products shall
accommodate the communication needs of end-
users with disabilities.

Oracle Support's portfolio of
service offerings provide two
basic customer interfaces: the
Internet, using MetaLink, or
the phone. While Oracle
customers have access to
electronic support via
MetaLink and in the near
future iSupport, customers
always have the option of
calling. TTY access is
available using 1-800-446-
2398 for technical and non-
technical questions.

back to top
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Scheduling for a PeopleSoft Installation

We have received your request to perform an installation of your PeopleSoft software. Please complete this
checklist and return it via e-mail at the earliest possible date.

North America: walter.zuchold@oracle.com

Your installation will be scheduled to occur within 2 to 5 weeks of the receipt of the completed ‘Installation
Checklist’ and any applicable contracts.

Documentation and Helpful Links

To complete this checklist, you will need to carefully review the linked documentation on the PeopleSoft Customer
Connection web site. Use your Customer Connection login and password to reference the documentation. If

you haven't received your login and password to the PeopleSoft Customer Connection web site, you will need to
contact Customer Care (800-477-5738 Option #2) for assistance.

The following documents provide specific information for answering the questions in this document and preparing
for the installation. They can be found in Customer Connection at the following links:

Hardware and Software Guide

+ This document provides an overview of basic PeopleSoft architecture and the requirements for PeopleSoft Server
Components. Be sure to select the correct version of this document for the PeopleTools release being instalied

as indicated on the PeopleTools CD. Also, review any supplemental guides identified for a product suite or
application you are installing.

The PeopleSoft Installation Guide(s)

The guides are available for both Applications and PeopleTools (particular attention should be paid to the first
chapter of the PeopleTools installation guide for your PeopleTools release).

Hand Module Chart
is chart identifies which products use- and will require the purchase of a PeopleSoft supported-
coro

ompiler .
*#compiler is not needed for: Enterprise Performance Mgt. (EPM), Customer Relationship Mgt. (CRM),

Stafting Fr (SFO), Enterprise Learning Management (ELM), or Enterprise Portal.
" **FAQ on Compiler

PeopleSoft Platform Database

This site identifies the PeopleSoft certified release levels for: the operating system, RDBMS,Ecompiler,
browser, Web Server, etc. For the installation to occur you must be at the PeopleSoft certified version.

Operating System, RDBMS & Third Party Product Patches Required for Installation
This document lists any additional Operating System, RDBMS, or Third Party patches/fixes requ1red for the

PeopleSoft system to be certified. You must apply these patches for the installation to begin and prior to the
arrival of the installer.
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For Hardware sizing and recommendations, please contact the Global Technology Alliances Group (you can
obtain contact information on this group from your Customer Service Executive). This group is equipped to-
handle questions in regards to appropriate hardware sizing for your environment. Additionally, some of the
application install guides (as linked above) provide initial database sizes for various database platforms.
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Installations Delivery Statement

We install and configure the PeopleSoft database, PeopleSoft application server, PeopleSoft batch server, and
the PeopleSoft Internet Architecture (PIA). We are available for subsequent install related questions on a limited
basis via email and/or phone for two weeks after our visit. The specific details pertaining to the delivered
Installation service are listed below. We do not install on Hardware/Software combinations that have not been
certified by PeopleSoft and supported by the Global Support Center (GSC).

During our engagement, we cannot display all functionality and features for every application; instead, we will
focus on, the core architecture. For example, some advanced features of PeopleSoft product lines require
considerable planning and configuration. Accordingly, the configuration of advanced features is- not included
thhm the scope of the installation and configuration services.

Dellvered with an install

- A pre-installation call to review this checklist and your preparations before our visit (as time permits).

One (1) Demo and one (1) System Database (if applicabie) on a supported PeopleSoft Platform.
Creation of a directory structure on the File Server, Application Server, Process Scheduler, Web Server, and
Database Server to support above mentioned databases.

Configuration of one (1) PeopleSoft Application Server Domain per database (Demo and System Databases)

Configuration s Schedulers (Batch Servers) per database (one (1) on
and one (1) o if applicable).
Configuration of the Repart Repository for above databases. o ’

Installation and configuration of one (1) PeopleSoft supported Web Server.
Configuration of up to two (2) PeopleSoft Development Workstations.

Installation and configuration of one (1) PeopleSoft Bam Server (if applicable).
Instaliation and configuration of one (1) Ascential DataStage Server (if applicable).
Installation and configuration of PeopleBooks and PeopleBooks Search

Application of Updates and Fixes identified as “Required for Install” on the PeopleSoft Customer Connection
web site

Performance of the Installation Verification Test against the "Demo” Database..
Certification of the installation upon completion.

Explanation of the installation process. This can only take place with participation from your staff.

Additional offerings not delivered with Installation Service:

The following additional services are available to you for an additional fee. You will need to contact your
Consuilting Sales Representative for more information on these offerings.

PeopleTools and/or. Application Upgrade

Performance tuning — Application Server, Web Server, Database
Installation of Cognos and/or MicroStrategy

Additional Environments (Test, Production, etc.)
Installation/setup of LDAP (Directory Interface products)
Installation of Mohomine

Installation of compiler

Installation of Payroll Interface Connector For ADP Connection
PeopleSoft Application and/or Technology consulting
Installation/Setup of fail-over and clustered environments

Setup of firewall, Reverse Proxy Servers

Installation of InfoSync Server/Client

Installation of ERP Connectors and Process Integratlon Pack (PIP)
Installation of Correspondence Management (CRM)
Installation/Setup of SMTP/POP3 Mail Servers and FTP Servers

Installation/Configuration of ERP, MailCaster, WatchDog (Online Marketing)
Installation of

Installation of Oracle.
Integration of MS Projects, MS Qutlook, Lotus Notes, Primavera
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i

Customer Information

“*This personnel information pertains to your staff members that will be available for the installation.

' When identifying this date please take into consideration the availability of the Hardware and Software

necessary for the PeopleSoft installation. This is your preferred start date, but it is contingent on availability of
j qualified PeopleSoft resources during your requested time frame and must be confirmed by the Installation
Services Resource Specialist. '
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7

PeopleSoft Software

11\ 5

Please list the'label,(.including version) of the CD(e) received from PeobIeSoft for this installation and the modules
to be installed: . ) :
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Information
*FAQ on

1. Determine which PeopleSoft Process Scheduler and Application Server will be running the’-
programs. Once this is identified, you will know which operating system will require the -compiler.
2. ServerExpress is shipped with two components: compiler and Merant Application Server (not to
be confused with the PeopleSoft Application Server). The compiler is needed on the machine where the
rograms will be compiled (usually the Process Scheduler). The Merant Application Server can
- be installed on a physically different server that will be running, but not compiling, -programs. For
example, if the Process Scheduler and the PeopleSoft Application Server were on separate physical
- servers (and the same operating system), then you could install the compiler on the Process Scheduler
server and the Merant Application Server on the PeopleSoft Application Server (this allows you to
emote Call thru the PeopleSoft Application Server).
3. rocesses will run on both the Process Scheduler and the Application Server via Remote Call, so
uld be taken when you plan the architecture so that you obtain the appropriate number of
licenses for the compiler. Keep in mind that more than one Process Scheduler can be

configured for a given database. If you need to obtain the -compiler, please contact your
Customer Service Executive. - '

Additional Information for
Additional Information for,
Additional Information for
Additional iInformation for

©ENO O

Web Server Information

If you are using PeopleTools

which PeopleSoft delivered Web Server will you be using?
If you are using PeopleTools

, which PeopleSoft delivered Web Server will you be using?

**FAQ on Web Servers
1. Oracle Application Server (OAS) is supported with PeopIeTools-)r greater.

2. Web Server machines will require "fully-qualified" domain names resolved through DNS for single signon
to function.

3. We certify both the PeopleSoft Web Server Software and JRE version for compatibility with PeopleSoft
PIA, and only these certified combinations are acceptable for use during the install.
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PeopleSoft Components

Please complete all the row(s) for your installation. Please ensure that the version you identify is, certified by
PeopleSoft: PeopleSoft Platform Database.

** PeopleSoft support statement for VMWare (see this link for official statement).

Due to this support statement the installer will make reasonable efforts to complete the installation within the fixed
time frame. If problems arise with the VMWare conﬂguratlon there may be extra time and additional fees
required to complete the mstallatlon

. ‘ Available RDBMS
Operating o Hard _ Connectivity
System / . _ Disk RDBMS Software | Patch Level®

2

Version - RAM | Capacity | Version Version

Database Server

Install
Workstation*
File Server’
Batch Server -
Windows®
Batch Server -
LINUX AND/OR
UNIX?

'|PS Application
Server

PS Web Server

** During the installation we are not responsible for the network speed bétween the various physicai boxes. If your -
Hardware will be in another location and the connection speed is slow you should transfer the PeopleSoft CDs to
that location prior to the arrival of the PeopleSoft installer at your site.

2Please indicate complete RDBMS version; e.g Oracle ~ down to the 5™ digit and whether it is 32 or 64 bit

? Review the Operating System, RDBMS & Third Party Product Patches Required for Installation document -
* The minimum requirements for the Install/Development Workstation can.be found in the Hardware and Software Guide
and the PeopleSoft Platform Database. We require the operating system, web browser, and RDBMS connectivity software
to be installed and tested. The workstation needs a CD-ROM and the ability to connect to the network to access the other
PeopleSoft Server Components.
> A share or Novell volume must be setup and available. This share or volume will need to be mapped by the
Install/Development Workstation to a network drive or accessible via UNC (Umversal Naming Convention). Your file
server must support long file names.

1 S Word based reports are desired, then a Windows il need to be configured.
atch server can run and display Application Engine, tc..

TA
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Languages to be installed

lfnguages to be installed:

[ ] English [ 1 German [ ] Swedish

[ ] Arabic [ ] Hungarian [ | Thai

[_] Canadian French [ ] Italian [ ] Japanese

[ ] Czech (] Norwegian  [_] Chinese — Simplified
[ ] Dutch [ ] Portuguese [ | Chinese - Traditional
[ ] Finnish [ ] Russian [ ] Other:

[ ] French - : [_] Spanish [ ] Other:

Access to Hardware and Login

We require physical access to the hardware or accessible support staff with physical access. If the hardware
cannot be accessed, please discuss any special situations with the Installation Resource assigned to your
installation. The use of Third Party Software to access the servers can be used in special circumstances, but we
do not guarantee that this software will work for all installation components. Also, you may need to install and

configure FTP or SMTP. The PeopleSoft Installation Resource is not responsible for installing and configuring
FTP and/or SMTP servers. '

Logins are required for various phases of the installation. Please discuss requirements with the Installation
Resource assigned to your installation. At a minimum we require: . -

* For the install workstation(s): a domain or local account with local admin privileges
" For_an id that maintains the PeopleSoft file system (default to ksh) and root access
ito mount CD(s), install third party products, etc.). If root access is not possible, then the -and/or '
dministrator must be readily available.

Installation Resource Requirements
You will need to provide the Installation Resource with access to the following:

= Personnel: Personnel identified on page 6 of this document must be actively involved with the installation

process. :

Workstations: We require at least one (1) dedicated workstation be available and configured with the
specified software. This workstation must be equipped with Internet access and be able to ftp from
ftp.peoplesoft.com (download files may exceed 500MB).
Modem/VPN: Access to an analog/modem telephone line or VPN access is required to allow the installer
access to internal PeopleSoft databases to research install-related issues.

Telephone: Access to a telephone is required to allow the installer to call external numbers to contact
other PeopleSoft personnel for resolution of issues.
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Miscellaneous Product Requirements

PeopleTools

*»  We do not require -ompiler for any of the_platforms when
installing or operating our Batch or Application Server in a standard fashion. We test and certify
our products using standard ﬂ‘runtime" libraries; do not confuse this with a requirement
for a compiler. Some third party applications may require re-linking or need inked with our
APIs, again, but do not confuse the linking process with compiling. All of theMND/OR

latforms come standard with linkers and loaders. Please read the vendors installation
requirements thoroughly before purchasing a compiler. Please review the document Operating .
System, RDBMS & Third Party Product Patches Required for Installation for further

information.
* You may not run multiple versions of Tools on the same Windows based server for the
Process Scheduler. The ODBC and versions are specific to the PeopleTools Release.

Therefore, you are unable to run multiple Windows Process Schedulers on different PeopleTools
releases on the same physical server.

Portal :

You must review the Portal Installation Guide.

You must review Chapter 3; Task 3-1 “Use the Network Domain Name”.

Your Web Server must have a static IP address, a fully qualified domain name, and must be

resolvable by a DNS Server.

» The Web Servers for your PeopleSoft Portal and content providers (other PeopleSoft
applications) must be within the same DNS domain for single signon to work.

The Enterprise Portal delivers functionality related to “Internet — based” content (e.g. news feeds,

stock quotes, etc). Your Application Server must be able to process HTTP requests (needs
Internet access) to enable this functionality.

m
n)
=

You must review the EPM Installation Guide.
Fo you will need to have version

iew the Ascential installation document that resides on the Ascential CD. For
m»stalls root access and kernel parameters changes maybe necessary for installation
Is product (kernel changes will require a reboot of the server). Ascential is not supported
onll, but is supported omtarﬁng with PeopleTools

FSCM E
" M Modules that use SmartViews: Contracts and Program Management
*  PeopleSoft BAM hi:ependency spon tho [

SmartViews

platform, hence an achine must be available if any of these modules are installed and the

SmartViews functionality is to be used. Please see the BAM Install Guide and the
Hardware/Software Guide.

CRM: Interactive Reports

= CRM modules that use interactive reports: Dialog, FieldService, HelpDesk, Marketing, Orders &
Quotes, Sales, Supports, Telemarketing

* PeopleSoft BAM has a dependency upon the m
platform, hence anllmachine must be available if any of these modules are installed and the

SmartViews functionality is to be used. Please see the BAM Install Guide and the
Hardware/Software Guide.
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CRM: Advance Configurator

= Advance Configurator is only certified or_nd_ Note -
B . ently not supporte
» For the Oracle RDBMS Advance Configurator is only supported onlIEEN

= The only Web Server that can be used for this product is WebLogic (delivered on CD).
=  You must revnew the CRM Installation Gwde

WebLogic 8.1 SP2

CRM: Online Marketing (QOLM) : :
* - OLM is only certified onF or T
= For the Oracle RDBMS is only support on [N
= For the implementation of the module (not needed during install) you will need a SMTP/POP3
- Mail Server (please see the discussion in the CRM Installation Guide).

= For Solaris, there are kernel parameters changes they will require a reboot of the server (please
see the dlscussmn in the CRM Installation Guide).
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Appendix A: Post Installation Checklist

The PeopleSoft Installer will complete this appendix, at the end of each installation to provide a record of
the tasks accomplished. Each item should be checked-off as it is discussed with the Customer Installation
Contact. Place any notes, comments, or follow up issues in the appropriate section. Once all of the items
pertaining to this installation have been reviewed with the Customer Installation Contact, the indicated parties will
sign it, and originals/copies will be distributed as noted.

POST INSTALLATION CHECKLIST

Company Name:
Installation Date(s):
Installer Name:
'RDBMS/OS Version:
COBOL Compiler Version::

_Title(s) of IVT completed:

Type of Work: | [ Installation and Certification

[ Certification: Customer Self-Install

Product Version | PeopleTools Modules
Version

CRM

ELM

Ent./.Community Portal

EPM

e

Financials - SCM/ESA

HCM

I

RMS

SIM

Staffing Front Office

Other:

Installation Tasks completed:
[J Overview of installation process S o
* Review of customer environment reflects PeopleSoft certified/supported version
* Review installation process and informal agenda of tasks
[] Loading of CDs and creation of directory structure for PeopleSoft Server Components
[] Creation of one (1) Demo Database on a supported PeopleSoft Platform :
[ Creation of one (1) System Database on a supported PeopleSoft Platform, if applicable :

[ ] Configuration of one (1) PeopleSoft Application Server Domain per database (one (1) Demo and one (1)
System Database; if applicable) :

[J Configuration of up to two (2) Process Scheduler (Batch Server) per database (one (1) on -_AND/OR
ind one (1) on if applicable)

L] Configuration of Report Repository for above databases

(] Install and configuration of one (1) PeopleSoft supported Web Server
[] Configuration of up to two (2) PeopleSoft Development Workstations
B Installation and configuration of one (1) PeopleSoft Bam Server (if applicable)
Installation and configuration of one (1) Ascential DataStage Server (if applicable)
(] Install and configuration of PeopleBooks '

[l Apply the “Required for Install” Updates and Fixes, as identified on PeopleSoft Customer Connection.
[ ] Perform the Installation Verification Test against the “Demo” Database

[ Review the need to backup the environment
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[] Conduct an informal system administrator session ~ Topics to include:
»  Starting/stopping/configuring — the PeopleSoft Application Server, Process Scheduler, Web Server
(PeopleSoft Internet Architecture);
» Contact information and guidelines concerning the Install Resource (Installer), Global Support Center
(GSC), or Customer Care.
[ Explain the installation process to customer staff during the installation.
**This can only take place with participation from customer staff.

Customer Staff that the Install Resource worked with:

**Note modifications to standard installation procedures, updates and fixes that were applied, and any issues
" preventing certification including relevant logged cases with the GSC.
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Installation and Certification

[ The PeopleSoft products specified on this Appendix A (Post Installation Checklist) have been installed and are
certified in accordance with, and subject to any notes in, this Appendix A (Post Installation Checklist).

Certification (Customer Self-Install)
The PeopleSoft Installer identified below has reviewed the Customer Self-Install of the PeopleSoft products

specified on the first page of this Appendix A (Post Installation Checklist). The Customer Self-Install was

performed by Customer without on-site assistance from PeopleSoft. As determined by the PeopleSoft Installer,
the Customer Self ~Install is:

[ Certified
[J Not Certified

[] Certified with Exceptions

If “Not Certlf ed” or “Certified with Exceptions”, the following steps must be taken in advance of a further
i fsummary Exact details may be summarized on an attached addendum.)

Please note: In the event of receipt of a “Not Certified” status, after you complete the above steps, you may
request a return engagement for further evaluation.

Installation Completed and Accepted:

Agreed to and signed thisday. of .., 2006
Customer Representative PeopleSoft installer
Title . Title
Printed Name Printed Name

Distribution: Customer Representative (copy)
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