STATE OF VERMONT Contract# [9 919
STANDARD CONTRACT

1. Parties. This is a contract between the State of Vermont (hereafter called "State") and Oracle America
Inc., with its principal place of business in Redwood Shores, CA, (hereafter called "Contractor” or
"Oracle"). Contractor's form of business organization is a corporation. Tt is the Contractor's responsibility
Lo contact the Vermont Department of Taxes to determine if, by law, the contractor is required to have a
Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is generally on the subject of software licenses and
software maintenance support for such licenses.

3. Maximum Amount. In consideration of the softwarc programs provided and services to be
performed by Contractor, the State agrees to pay Contractor in accordance with the payment provisions of
this agreement a sum not to exceed $3,925,300.11.

4. Contract Term. The period of contractor's performance shall be for a three (3)-year term.
beginning on Fcbruary 28, 2011 and ending on February 27, 2014. Notwithstanding the
expiration of the Contract Term, the State shall have the right, subject to appropriations, (o
renew technical support on an annual basis in accordance with Section H, Technical Support.

5. Prior Approvals. Approvals by the entities listed below are required, (under current law, bulletins, and
interpretations:
- Approval by the Attorney General's Office is required.
- Approval by the Secretary of Administration is required.
- Approval by the CIO/Commissioner DII is required.

The State's exccution of this contract or any amendment indicates that said approvals have been
obtained.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract
shall be effective unless reduced to writing. numbered and signed by the duly authorized representative
of the State and Contractor.

7. Cancellation and Termination. This contract may be canceled by either party by giving written notice at
least 60 days inadvance. If either party ends this agreement as specified in the preceding sentence, the
State agrees that il must pay within 30 days all amounts which have accrued prior to the effective date of
termination, as well as all sums remaining unpaid for programs and services received under this

agreement.

If either party breaches a material term of this agreement and fails to correct the breach within 30 days of
written specification of the breach, then the breaching party is in default and the non-breaching party may
terminate this agreement. If Oracle ends this agreement as specified in the preceding sentence, the State
must pay within 30 days all amounts which have accrued prior to such end, as well as all sums remaining
unpaid for programs ordered and/or services received under this agreement plus related taxes and
expenses. If Oracle ends the license for a program under the Indemnification section of Attachment A, the
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State must pay within 30 days all amounts remaining unpaid for services related to such license plus
related taxes and expenses. Lxcept for nonpayment of fees, the non-breaching party may agree in its sole
discretion to extend the 30 day period for so long as the breaching party continues reasonable efforts to
cure the breach. The Stale agrees that if it is in default under this agreement, it may not use those
programs and/or services ordered. The State further agrees that if it has used an Oracle Financing
Division contract to pay for the fees due under an order and it is in default under that contract, the State

may not use the programs and/or services that are subject to such contract.

Provisions that survive

termination or expiration are those relating to limitation of liability, infringement indemnity, payment, and

others which by their nature are intended to survive.

8. Attachments. This contract consists of 38 pages including the following attachments which are incorporated

herein:

Attachment A — Statement of Work
Attachment B — Payment Provisions

Attachment C — Standard State Contract Provisions
Attachment D — Maodifications to Attachments C and F
Attachment F — Agency of Human Services Customary Contract Provisions

Theorder of precedence shall be as follows: this document, Attachment D, Attachment C, Attachment

A, Attachment B, Attachment F.

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT.

By the State of Vermont:

Date J/fé/”

Signature: m /Cﬁﬂf,

Name: { Patetew ELoob
Title: DEPUTY SECLETARY
Agency: Al

By the Contractor:

Date: 7— {‘6 .()OU

Signature: | =

Name: Dove s . Dv2er)

Title:  |Aecls, UCNSE ORI S
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ATTACHMENT A

Statement of Worig

This contract is for the purchase of software and software maintenance support. The Statement of Work consists of
the “Oracle License and Services Agreement” and the “Oracle Ordering Document” that specifies the products and
the licensing agreements.

ORACLE

ORACLE LICENSE AND SERVICES AGREEMENT

A, Agreement Definitions

“You™ and “your” refers to the individual or entity that has executed this agreement (“agreement”) and ordered programs and/or
services from Oracle America, Inc. ("Oraclc™) or an authorized distributor. The term “ancillary programs” refers to third party
malcrials specified in the program documentation which may only be used for the purposes of installing or operating the
programs with which the ancillary programs are delivered. The term “program documentation™ refers to the program user
manual and program installation manuals. The term “programs” refers to the software products owned or distributed by Oracle
which you have ordered, program documentation, and any program updates acquired through technical support. The term
“services” refers to technical support, education, hosted/outsourcing services, consulting or other services which you have

ordered.

B. Applicability of Agreement
This agreement is valid for the order which this agreement accompanies.

. Rights Granted
Upon Oracle’s acceptance of your order, you have the non-exclusive, non-assignable, rovalty free, perpetual (unless otherwise

specified in the ordering document), limited right to use the programs and receive any services you ordered solely for your
internal business operations and subject to the terms of this agreement, including the definitions and rules set forth in the order
and the program documentation. You may allow vour agents and contractors (including, without limitation, oulsourcers) to use
the programs for this purpose and you are responsible for their compliance with this agreement in such use. For programs that
are specifically designed to allow your customers and suppliers to interact with you in the furtherance of your internal business
operations, such use is allowed under this agreement. If accepted, Oracle will notify you and this notice will include a copy of
your agreement. Program documentation is delivered with the programs, or you may access the documentation online at
http://oracle.com/contracts. Services are provided based on Oracle’s policies for the applicable services ordered, which are
subject to change, and the specific policies applicable to you, and how to access them, will be specified on your order (except
technical support services, which are as specified in section H of this agreement). Upon payment for services, you have the
non-exclusive, non-assignable, royalty free, perpemal, limited right to use for your internal business operations anything
developed by Oracle and delivered to you under this agreement; however, certain deliverables may be subject to additional
license terms provided in the ordering document.

The services provided under this agreement may be relaled to your license to use programs which you acquire under a separate
order. The agreement referenced in that order shall govern your use of such programs. Any services acquired from Oracle are
hid scparately from such program licenses, and you may acquire either services or such program licenses without acquiring the
other.

D. Owanership and Restrictions

Oracle or its licensors relain all ownership and intellectual property rights to the programs. Oracle retains all ownership and
intellectual property rights to anything developed by Oracle and delivered to you under this agreement resulting from the
services. You may make a sufficient number of copies of each program for your licensed use and one copy of each program

media.
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Third party technology that may be appropriate or necessary for use with some Oracle programs is specified in the program
documentation. Such third party technology is licensed to you under the terms of the third party technology license agreement
specified in the program documentation and not under the terms of this agreement.

You may not:

s remove or modify any program markings or any notice of Oracle’s or its licensors’ proprietary rights;

e  make the programs or materials resulting from the services available in any manner to any third party for use in the third
party’s business operations (unless such access is expressly permitted for the specific program license or materials from
the services you have acquired);

e  cause or permit reverse engineering (unless required by law for interoperability), disassembly or decompilation of the
programs (the foregoing prohibition includes but is not limited to review of data structures or similar materials produced
by programs);

e  disclose results of any program benchmark tests without Oracle’s prior written consent,

E. Warranties, Disclaimers and Exclusive Remedies

Oracle warrants that a program licensed to you will operate in all material respects as described in the applicable program
documentation for one year after delivery (i.e., via physical shipment or electronic download). You must notify Oracle of any
program warranty deficiency within one year after delivery. Oracle also warrants that services will be provided in a
professional manner consistent with industry standards. You must notify Oracle of any services warranty deficiencies within 90
days from performance of the defective services.

ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILI. PERFORM ERROR-FREE OR
UNINTERRUPTED OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS.

FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY AND ORACLE’S ENTIRE
LIABILITY SHALL BE: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE
WARRANTY; OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A
COMMERCIALLY REASONABLE MANNER, YOU MAY END YOUR PROGRAM LICENSE AND RECOVER
THE FEES PAID TO ORACLE FOR THE PROGRAM LICENSE AND ANY UNUSED, PREPAID TECHNICAL
SUPPORT FEES YOU HAVE PAID FOR THE PROGRAM LICENSE; OR (B) THE REPERFORMANCE OF THE
DEFICIENT SERVICES: OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT A BREACH IN A
COMMERCIALLY REASONABLE MANNER, YOU MAY END THE RELEVANT SERVICES AND RECOVER
THE FEES PAID TO ORACLE FOR THE DEFICIENT SERVICES.

TO THE EXTENT PERMITTED BY LAW, THESE WARRANTIES ARE EXCLUSIVE AND THERE ARE NO
OTHER EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS INCLUDING WARRANTIES OR
CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

F. Trial Programs

You may order trial programs, or Oracle may include additional programs with your order which you may use for trial, non-
production purposes only. You may not use the trial programs to provide or attend third party fraining on the content and/or
functionality of the programs, You have 30 days from the delivery date to evaluate these programs. If you decide to use any of
these programs after the 30 day trial period, you must obtain a license for such programs from Oracle or an authorized
distributor. If you decide not to obtain a license for any program after the 30 day trial period, you will cease using and will
delete any such programs from your computer systems. Programs licensed for trial purposes are provided “as is™ and Oracle
does not provide technical support or offer any warranties for these programs.

G. Indemnification

If a third party makes a claim against you (“Recipient”), that any information, design, specification, instruction, software, data,
or material (“Material™) furnished by Oracle (“Provider™), and used by the Recipient infringes its intellectual property rights,
the Provider, at its sole cost and expense, will defend the Recipient against the claim and indemnify the Recipient from the
damages, liabilities, costs and expenses awarded by the court to the third party claiming infringement or the settlement agreed

to by the Provider, if the Recipient does the following:

e notifies the Provider promptly in writing, not later than 30 days alier the Recipient receives notice of the claim (or sooner if
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required by applicable law);
o gives the Provider sole control of the defense and any settlement negotiations; and
e  gives the Provider the information, authority, and assistance the Provider needs lo defend against or seltle the claim.

If the Provider helicves or it is determined that any of the Material may have violated a third party’s intellectual property rights,
the Provider may choose to cither modify the Material (o be non-infringing (while substantially preserving its utility or
functionality) or obtain a license to allow for continued use, or if these altcrnatives are not commercially reasonable, the
Provider may end the license for, and require return of, the applicable Material and refund any fees the Recipient may have paid
for it and any unused, prepaid technical support fees you have paid for the license. The Provider will not indemnify the
Recipient if the Recipient alters the Material or uses it outside the scope of use identified in the Provider’s user documentation
or if the Recipient uses a version of the Materials which has been superseded, if the infringement claim could have been
avoided by using an unaltered current version ol the Material which was provided to the Recipicnl. The Provider will not
indemnify the Recipient to the extent that an infringement claim is based upon any information, design, specification,
instruction, software, data, or material not furnished by the Provider. Oracle will not indemnity vou to the extent that an
infringement claim is based upon the combination of any Material with any products or services not provided by Oracle. Oracle
will not indemnify you for infringement caused by vour actions against any third party if the Oracle program(s) as delivered to
you and used in accordance with the terms of this agreement would not otherwise infringe any third party intellectual property
rights. This section provides the parties’ exclusive remedy for any infringement claims or damages.

H. Technical Support

For purposes of the ordering document, technical support consists of annual technical support services you may have ordered
for the programs. If ordered, annual technical support (including first year and all subsequent years) is provided under Oracle’s
technical support policies in effect at the time the services are provided. The technical support policies, incorporated in this
agreement, are subject 1o change at Oracle’s discretion; however, Oracle will not materially reduce the level of services
provided for supported programs during the period for which fees for technical support have been paid. You should review the
policies prior to entering into the ordering document for the applicable services. You may access the current version of the

technical support policies at hitp://oracle.com/contracts.

Technical support is effective upon the effective date of the ordering document unless otherwise stated in your order. If your
order was placed through the Oracle Store, the effective date is the date your order was accepted by Oracle.

Software Update License & Support (or any successor technical support offering to Software Update License & Support.
“SULS") acquired with your order may be renewed annually and, if you renew SULS for the same number of licenses for the
same programs, for the first and second renewal years the fee for SULS, will not increase by more than 4 % over the prior
year’s fees. If your order is fulfilled by a member of Oracle’s partner program, the fee for SULS for the first renewal year will
be the price quoted to you by your partner; the fee for SULS for the second renewal year will not increase by more than 4%

over the prior year's fees.

If you decide to purchase technical support for any license within a license set, you are required to purchase technical support at
the same level for all licenses within that license set. You may desupport a subset of licenses in a license set only if you agree
(o terminate that subset of licenses. The technical support fees for the remaining licenses will be priced in accordance with the
technical support policies in effect at the time of termination. Oracle’s license set definition is available in the current technical
support policies. If you decide not to purchase technical support, you may not update any unsupported program licenses with
new versions of the program.

1. Reserved

J. Fees and Taxes '
All fees payable to Oracle are due within 30 days from the invoice date. You agree to pay any sales, value-added or other.
similar taxes imposed by applicable law that Oracle must pay based on the programs and/or services you ordered, except for
taxes based on Oracle’s income. Also, you will reimburse Oracle for reasonable expenses related to providing the services.
Fees for services listed in an ordering document are exclusive of taxes and expenses. You agree that you have not relied on the
future availability of any programs or updates in entering into the payment obligations in your ordering document; however, (a)
if you order SULS for programs, the preceding sentence does not relieve Oracle of its obligation to provide updates under your
ordering document, if-and-when available, in accordance with Oracle’s then current technical support policies, and (b) the
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preceding sentence does not change the rights granted to you for any program licensed under your ordering document, per the
terms of your ordering document and this agreement.

K. Nondisclosure
By virtue of this agreement, the parties may have access to information thal is confidential to one another (“confidential

information™). We each agree to disclose only information that is required for the performance of obligations under this
agreement. Confidential information shall be limited to the terms and pricing under this agreement and all information clearly
identified as confidential at the lime of disclosure.

A party’s confidential information shall not include information that: (a) is or becomes a part of the public domain through no
act or omission of the other party; (b) was in the other party’s lawful possession prior 1o the disclosure and had not been
obtained by the other party cither directly or indirectly from the disclosing party; (c) is lawlully disclosed to the other party by a
third party without restriction on the disclosure; or (d) is independently developed by the other party.

We cach agree to hold each other’s confidential information in confidence for a peried of three vears from the date of
disclosure. Also, we cach agree to disclose confidential information only to those employees or agents who are required to
protect it against unauthorized disclosure. Nothing shall prevent either party {rom disclosing the terms or pricing under this
agreement or orders submitted under this agreement in any legal proceeding arising from or in connection with this agreement
or disclosing the confidential information to a federal or state governmental entity as required by law.

Notwithstanding anything in this paragraph 1o the contrary, the partics acknowledge and agree that you and this agreement are
subject to the Vermont Public Documents Law (1 V.S.A. §§ 315-320) and that nothing in this Section K shall prohibit you from
disclosing information in response to a proper request for disclosure under the Vermont Disclosure Law. You agree (o give
Oracle adequate prior notice of any request for disclosure before making a determination to release materials claimed to be
confidential information to a third party under the Public Documents Law, in order to allow Oracle sufficient time to seck
injunctive relief or other relief against such disclosure.

The parties agree (o0 comply with the Public Documents Law and all other applicable state and federal laws relating to relating
to data privacy or confidentiality and that all of the rights, dutics and obligations set forth in this Section are subject to the

T'ublic Documents Law.

L. Iintire Agreement
You agree that this agreement and the information which is incorporated into this agreement by written reference (including

reference to information contained in a URL or referenced policy), together with the applicable ordering document, are the
complete agreement for the programs and/or services ordered by you, and that this agreemcnl supersedes all prior or
contemporaneous agreements or representations, written or oral, regarding such programs and/or services. If any term of this
agreement is found to be invalid or unenforceable, the remaining provisions will remain effective and such term shall be
replaced with a term consistent with the purpose and intent of this agreement. It is expressly agreed that the terms of this
agreement and any Oracle ordering document shall supersede the terms in any purchase order or other non-Oracle ordering
document and no terms included in any such purchase order or other non-Oracle ordering document shall apply to the programs
and/or services ordered. This agreement and ordering documents may not be modified and the rights and restrictions may not
be altered or waived except in a writing signed or accepted online through the Oracle Store by anthorized representatives of you
and of Oracle. Any notice required under this agreement shall be provided to the other party in writing.

M. Limitation of Liability :
NEITHER PARTY SHALI BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR

CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE. ORACLE’S
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT OR
YOUR ORDER, WHETHER IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE LIMITED TO THE
AMOUNT OF THE FEES YOU PAID ORACLE UNDER THIS AGREEMENT, AND IF SUCH DAMAGES RESUL'T
FROM YOUR USE OF PROGRAMS OR SERVICES, SUCH LIABILITY SHALL BE LIMITED TO THE FEES YOU
PAID ORACLE FOR THE DEFICIENT PROGRAM OR SERVICES GIVING RISE TO THE LIABILITY.
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N. Export

Export laws and regulations of the United States and any other relevant local export laws and regulations apply to the programs.
To the extent such laws are applicable to the State of Vermont, you agree to comply with all such export laws and regulations
(including “deemed export” and “deemed re-export™ regulations). You agree thal no data, information, program and/or
malerials resulting from services (or direct product thereof) will be exported, directly or indirectly, in violation of these laws, or
will be used for any purposc prohibited by these laws including, without limitation, nuclear, chemical, or biological weapons
proliferation, or development of missile technology.

0. Other
1. This agreement is governed by the substantive and procedural laws of Vermont.

2. If you have a dispute with Oracle or if you wish to provide a notice under the Indemnification section of this agreement, or if
you become subject to insolvency or other similar legal proceedings, you will promptly send written notice to: Oracle USA,
Inc., 500 Oracle Parkway, Redwood City, California, USA, Allention: General Counsel, [.egal Department.

3. You may not assign this agreement or give or transfer the programs and/or any services or an interest in them to another
individual or entity. If you granl a security interest in the programs and/or any services deliverables, the secured party has
no right to use or transfer the programs and/or any services deliverables, and if you decide to finance your acquisition of the
programs and/or any services, you will follow Oracle’s policies regarding financing which are at http://oracle.com/contracts.

4. Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form, arising out of or
relating to this agreement may be brought by either party more than six years after the cause of action has accrued.

5. Upon 45 days written notice, Oracle may audit your use of the programs. You agree to cooperate with Oracle’s audit and
provide reasonable assistance and access to information. Any such audit shall not unreasonably interfere with your normal
business operations. You agree to pay within 30 days of written notification any fees applicable to your use of the programs
in excess of your license rights. If you do not pay, Oracle can end your technical support, licenses and/or this agreement.
You agree that Oracle shall not be responsible for any of your costs incurred in cooperating with the audit.

6. The Uniform Computer Information Transactions Act does not apply to this agreement or orders placed under it. You
understand that Oracle’s business partners, including any third party firms retained by you to provide computer consulting
services, are independent of Oracle and are not Oracle’s agents. Oracle is not liable for nor bound by any acts of any such
business partner, unless the business partner is providing services as an Oracle subcontractor on an engagement ordered

under this agreement.

P. Force Majeure
Neither of us shall be responsible for failure or delay of performance if caused by: an act of war, hostility, or sabotage; act of

God; clectrical, internet, or telecommunication outage that is not caused by the obligated party; government restrictions
(including the denial or cancellation of any export or other license); other event outside the reasonable control of the obligated
party. We both will use reasonable efforts to mitigate the effect of a force majeure event. If such event continues for more than
90 days, either of us may cancel unperformed services upon written notice. This section does not excuse cither party’s
obligation to take reasonable steps to follow its normal disaster recovery procedures or your obligation to pay for programs

delivered or services provided.

Q. License Definitions and Rules
To fully understand your license grant, you need to review the definition for the licensing metric and term designation as well as

the licensing rules which are incorporated in and made a part of this agreement.

Definitions and License Metrics

Adapter: is defined as each software code interface, installed on each Oracle Internet Application Server Enterprise Edition,
which facilitates communication of information between each version of a third party software application or system and Oracle

programs.

S$M Annual Transaction Volume: is defined as one million ULS. dollars ($1,000,000) in all purchase orders transacted and all

Customized from OLSA_V050108_TI8§ Page 5 of 24



auctions conducted through the Oracle Exchange Marketplace by you and others during the applicable vear of the Oracle
Exchange Marketplace license, regardless of whether any such auction results in a purchase order, provided that an auction
resulting in a purchase order shall only be counted against the Annual Transaction Volume once.

Applications National Language Support (NLS) Supplement Media Packs: Please be advised that only a subset of the
products included on an Applications NLS Supplement Media Pack have been translated. For existing supported customers,
MetaLink has information on which products have been translated for the supporied languages (http:/metalink oracle.com).
For new or unsupporled customers, please contact your Oracle Account Manager for this information.

Application User: is defined as an individual authorized by you to use the applicable licensed application programs which are
installed on a single server or on multiple servers regardless of whether the individual is actively using the programs at any
given time. If you license the Oracle Self Service Work Request option in conjunction with Oracle Enterprise Assct
Management, you are required to maintain licenses {or the equivalent number of Application Users licensed and you are granted
unlimited access to initiate work requests, view work request status and view scheduled completion dates for your entire
employee population. Application Users licensed for Oracle Order Management are allowed to manually enter orders directly
into the programs bul any orders entered electronically from other sources must be licensed separately. For Oracle Sourcing,
Oracle iSupplier Portal, Oracle Services Procurement, PeopleSoft eSupplier Connection and PeopleSofl Strategic Sourcing
programs, use by your external supplicrs is included with your application user licenses.

Application Read-Only User: is defined as an individual authorized by you to run only queries or reports against the
application program for which you have also acquired non read-only licenses.

Case Report Form (CRF) Page: is defined as the "electronic equivalent” of what would be the total number of physical paper
pages initiated remotely by the program (measured explicitly in the program as Received Data Collection Instruments) during a
12 month period. You may not exceed the licensed number of CRF Pages during any 12 month period unless you acquire
additional CRI Page licenses from Oracle.

Collaboration Program User: is defined as an individual authorized by you to use the programs which are installed on a
single server or on multiple servers regardless of whether the individual is actively using the programs at any given time. For
the purposes of counting and licensing the number of Real Time Collaboration users, a Collaboration Program User within your
company is defined as a user able to initiate, or host, a web conference and also participate in a web conference; all participants
in the web conference external to vour company and attending a web conference are not required to be licensed.

Compensated Individual: is defined as an individual whose compensation or compensation calculations are generated by the
programs. The term Compensated Individual includes, but is not limited to, your employees, contractors, retirces, and any other

Person.

Computer: is defined as the computer on which the programs are installed. A Computer license allows you to use the licensed
program on a single specified computer.

Connector: is defined as each connector connecting the software product with an external product. A unique connector is
required for each distinet product that the software product is required to interface.

SM Cost of Goods Sold: is defined as one million U.S. dollars ($1,000,000) in the total cost of inventory that a company has
sold during their fiscal year. If Cost of Goods Sold is unknown to you then Cost of Goods Sold shall be equal to 75% of total

company revenue.

Custom Suite User: is defined as an individual authorized by you to use the application programs included in the applicable
Custom Applications Suite which are installed on a single server or on multiple servers regardless of whether the individual is

actively using the programs at any given time.

Customer: is defined as the customer entity specified on the ordering document. The programs may not be used or accessed
for the business operations of any third party, including but not limited to your customers, partners, or your affiliates. There is
no limitation on the number of computers on which such programs may be copied, installed and used.
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Developer User: is defined as an individual authorized by you to use the programs which are installed on a single server or
multiple servers, regardless of whether the individual is actively using the programs al any given time. Developer Users may
create, modify, view and interact with the programs and documentation.

Electronic Order Line: is defined as the lotal number of distinct order lines entered electronically into the Oracle Order
Management application from any source (not manually entered by licensed Order Management Users, Professional Users
2003, or Professional Users 2003 - External) during a 12 month period. This includes order lines originating as external
EDI/XML transactions and/or sourced from other Oracle and non-Oracle applications. You may not exceed the licensad
number of order lines during any 12 month period.

Employee: is defined as all of your full-time, part-time, temporary cmployees and all of your agents, contractors and
consultants. The quantity of the licenses required is determined by the number of Employees and not the actnal number of
users. In addition, if you elect to outsource any business function(s) to another company, all of the company's full-time, pari-
time, temporary employees and agents, contractors and consultants that are providing the outsourcing services for you must be
counted for the purposes of determining the number of Employees.

Employee User: is defined as an individual authorized by you to use the programs which are installed on a single server or
multiple servers, regardless of whether or not the individual is actively using the programs al any given time

Expense Report: is defined as the total number of expense reports processed by Internet ixpenses during a 12 month period,
You may not exceed the licensed number of expense reports during any 12 month period.

Field Technician: is defined as an engineer, technician, representative, or other person who is dispatched by you, including the
dispatchers, to the field using the programs.

SM Freight Under Management: is defined as one million US Dollars ($1,000.000) of the total transportation value of
tendered orders for all shipments for a given calendar year during the term of the license. FUM shall include the combined total
of actual freight purchased by vou, plus the cost of [reight for shipments managed by you (e.g., you are not purchasing
transportation services on hehalf of your clients but are providing transportation management services for your clients). Freight
that is paid by a third party shall also be included in the FUM total (e.g., inbound shipments from suppliers to you with freight

terms of prepaid).

Full Time Equivalent (FTE) Student: is defined as any full-time student enrolled in your institution and any part-time student
enrolled in your institution counts as 25% of an FTE Student. The definition of "full-lime" and "part-time" is based on your
policies for student classification. If the number of 'I'E Students is a [raction, that number will be rounded to the nearest whole

number for purposes of license quantity requirements.

Hosted Named User: is defined as an individual authorized by you to access the hosted service, regardless of whether the
individual is aclively accessing the hosted service at any given time.

IK Invoice Line: is defined as one thousand invoice line items processed by the program during a 12 month period. You may
not exceed the licensed number of Invoice Lines during any 12 month period unless you acquire additional Invoice Line

licenses from Oracle.

IVR Port: is defined as a single caller that can be processed via the Interactive Voice Response (IVR) system. You must
purchase licenses for the number of IVR Ports that represent the maximum number of concurrent callers that can be processed

by the IVR system.

SM in Managed Assets: is defined as one million U.S. dollars ($1,000,000) of the following total: (1) Book value of
investment in capital lcases, direct financing leases and other finance leases, including residuals, whether owned or managed for
others, active on the program, plus (2) Book value of assets on operating leases, whether owned or managed for others, active
on the program, plus (3) Book value of loans, notes, conditional sales contracts and other receivables, owned or managed for
others, active on the program, plus (4) Book value of non earning assets, owned or managed for others, which were previously
leased and active on the program. including assets from lerm lerminated leases and repossessed assets, plus (5) Original cost of
assets underlying leases and loans, originated and active on the program, then sold within the previous 12 months.
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Membership: is defined as an individual authorized by you to access the hosted service, regardless of whether the individual is
accessing the hosted service at any given time.

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

Monitored User: is defined as an individual who is monitored by an Analytics program which is installed on a single server or
multiple servers, regardless of whether the individual is actively being monitored at any given time. Individual users who are
licensed for an Analytics program by either Named User Plus or Application [Jser may not be licensed by Monitored User. For
the purposes of the Usage Accelerator Analytics program, every user of your licensed CRM Sales application program must be
licensed. For the purposes of the Iluman Resources Compensation Analytics program, all of your employees must be licensed.

Named User Plus: is defined as an individual authorized by you to use the programs which are installed on 2 single server or
multiple servers, regardless of whether the individual is actively using the programs at any given time. A non human operated
device will be counted as a named user plus in addition (o all individuals authorized to use the programs, if such devices can
access the programs. If multiplexing hardware or software (e.g., a TP monitor or a web server product) is used, this number
must be measured at the multiplexing front end. Automated batching of data from compuler to computer is permitted. You are
responsible for ensuring that the named user plus per processor minimums are maintained for the programs contained in the
user minimum table in the licensing rules section; the minimums table provides for the minimum number of named users plus
required and all actual users must be licensed.

For the purposes of the following programs: Configuration Management Pack for Non-Oracle Systems, System Monitoring
Plug-in for Hosts, System Monitoring Plug-in for Non Oracle Databases, System Monitoring Plug-in for Non Oracle
Middleware, Diagnostics Pack for Non-Oracle Middleware and Provisioning Pack, only the users of the third party program
that is being managed/monitored are counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: Application Management Pack for Oracle E-Business Suite, Application
Management Pack for Sicbel, and Application Management Pack for PeopleSoll Enterprise, all users of the middleware and/or
database sofiware that support the respective application program are counted for the purpose of determining the number of

licenses required.

Network Device: is defined as the hardware and/or software whose primary purpose is to route and control communications
berween computers or computer networks. Iixamples of network devices include but are not limited to, routers, firewalls and

network load balancers.

Non Employee User - External: is defined as an individual, who is not your employee, contractor or outsourcer, authorized
by vou to use the programs which are installed on a single server or multiple servers, regardless of whether or not the individual

is aclively using the programs at any given time.

Oracle I'inance Division Contract: is a contract between you and Oracle (or one of Oracle’s affiliates) that provides for
payments over time of some or all of the sums due under your order.

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 (or limited
content subsets) 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 you
subject to the terms of this agreement and Oracle University's Online Hosting Access Policies, which are located at
http://www,oracle.com/education/ouke/hosting_policies.himl and may be updated by Oracle from time to time without notice to
you. Online Courses and Passports are 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 (o the terms of this agreement. If you acquire
the Oracle University Knowledge Center service, the term shall be one year from the effective date of your order.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE AGREEMENT, ORACLE DOES NOT
WARRANT THAT THE ORACLE UNIVERSITY .KNOWLEDGE CENTER SERVICE WILL BE PROVIDED

UNINTERRUPTED OR ERROR-FREE.
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Order Line: is defined as the total number of order entry line ilems processed by the program during a 12 month period.
Multiple order entry line items may be entered as part of an individual customer order or quote and may also be automatically
generated by the Oracle Configurator. You may not exceed the licensed number of Order Lines during any 12 month period
unless you acquire additional Order Line licenses from Oracle.

Order Management User: is defined as an individual authorized by you to use the applicable licensed application programs
which are installed on a single server or on multiple servers regardless of whether the individual is actively using the programs
at any given time. Order Management Users are allowed to manually enter orders directly into the programs but any orders
entered electronically from other sources must be licensed separately.

Orders: is defined as the total number of distinct orders for all programs that are a part of Electronic Orders, entered
clectronically (not manually entered by licensed professional users) through EDI, XML or other electronic means including
purchase orders transmitted from Oracle Purchasing, during a 12 month period. You may not exceed the licensed number of
orders during any 12 month period.

Partner Organization: is defined as an cxternal third party business entity that provides valuc-added services in developing,
marketing and selling your products. Depending upon the type of industry, pariner organizations play different roles and are
recognized by different names such as reseller, distributor, agent, dealer or broker.

Person: is defined as your employee or contractor who is actively working on behalf of your organization or a former employee
who has one or more benefit plans managed by the system or continues to be paid through the system. For Project Resource
Management, a person is defined as an individual who is scheduled on a project. The total number of licenses needed is lo be
based on the peak number of part-time and full-time people whose records are recorded in the system.

Physical Server: is defined as each physical server on which the programs are installed.

Ported Number: is defined as the telephone number that end users retain as they change from onc service provider to another.
This telephone number originally resides on a telephone switch and is moved into the responsibility of another telephone

switch.

Processor: shall be defined as all processors where the Oracle programs are installed and/or running. Programs licensed on
processor basis may be accessed by your internal users (including agents and contractors) and by your third party users. For the
purposes of counting the number of processors which require licensing for a Sun UltraSPARC T1 processor with 4, 6 or 8 cores
at 1.0 gigaherlz or 8 cores at 1.2 gigahertz for only those servers specified on the Sun Server Table which can be accessed at
hitp://oracle.com/contracts, “n” cores shall be determined by multiplying the total number of cores by a core processor licensing
factor of .25. lior the purposes of counting the number of processors which require licensing for AMD and Intel multicore
chips. “n” cores shall be determined by multiplying the total number of cores by a core processor licensing factor of .50. For the
purposes of counting the number of processors which require licensing for all hardware platforms not otherwise specified in this
scetion, a multicore chip with "n™ cores shall be determined by multiplying "n" cores by a core processor licensing factor of .75.
. All cores on all multicore chips for each licensed program for each core processor licensing factor listed above are o be
aggregated before multiplying by the appropriate core processor licensing factor and all fractions of a number are to be rounded
up to the next whole number. When licensing Oracle programs with Standard Edition One or Standard Edition in the product
name, a processor is counted equivalent to an occupied socket; however, in the case of multi-chip modules, each chip in the
multi-chip module is counted as one occupied socket.

For e¢xample, a Sun UltraSPARC T1 based server installed and/or running the program (other than Standard Edition One
programs or Standard Edition programs) on 6 cores would require 2 processor licenses (6 multiplied by a core processor
licensing factor of .25 equals 1.50 which is then rounded up to the next whole number which is 2). An Intel or AMD based
server installed and/or running the program (other than Standard Edition One programs or Standard Edition programs) on 7
cores would require 4 processor licenses (7 multiplied by a core processor licensing factor of .50 equals 3.50 which is then
rounded up to the next whole number which is 4). Two multicore servers, for hardware platforms not specified above, installed
and/or running the program on 10 cores would require 8 processor licenses (10 multiplied by a core processor licensing factor
of .75 equals 7.50 which is then rounded up Lo the next whole number which is §).

For the purposes of the following programs: Configuration Management Pack for Non-Oracle Systems, System Monitoring
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Plug-in for Hosts, Sysiem Monitoring Plug-in for Non Oracle Dalabases, System Monitoring Plug-in for Non Oracle
Middleware, Diagnostics Pack for Non-Oracle Middleware and Provisioning Pack, only the processors on which the third party
program that is being managed/monitored are running are counted for the purpose of determining the number of licenses

required.

For the purposes of the following programs: Application Management Pack for Oracle I-Business Suite, Application
Management Pack for Siebel, and Application Management Pack for PeopleSoft Enterprise, all processors on which the
middleware and/or database soflware that support the respective application program are running are counted for the purpose of
determining the number of licenses required.

For the Healthcare Transaction Base program, only the processors on which Internet Application Server Enterprise Edition and
this program are installed and/or running are counted for the purpose of determining the number of licenses required. For the
iSupport, iStore and Configurater programs, only the processors on which Internet Application Server (Standard Edition and/or
Lnterprise Edition) and the licensed program are running are counted for the purpose of determining the number of licenses
required for the licensed program; under these licenses you may also install and/or run the licensed program on the processors
where a licensed Oracle Database (Standard Edition and/or Enterprise :dition) is installed and/or running.

For the purposes of the following program: Data Integrator - Target Database, only the processor(s) on which the target
database is running are counted for the purpose of determining the number of T'arget Databasc licenses required.

For the purposes of the following program: Audit Vault Collection Agent, only the processors of the database sources from
which audit data is collected are counted for the purpose of determining the number of licenses required.

Program Dacumentation: is defined as the program user manual and program installation manuals.

$M in Revenue: is defined as one million U.S. dollars ($1,000,000) in all income (interest income and non interest income)
before adjustments for expenses and taxes generated by you during a fiscal year.

Record: The Customer Hub B2B is a bundle that includes two components, Siebel Universal Customer Master B2B and Oracle
Customer Data Hub. For the purposes of the Customer Hub B2B application, record is defined as the total number of unique
customer database records stored in the Customer Hub B2B application (i.e.. stored in a component of Customer Hub B213). A
customer database record is a unique business entity or company record, which is stored as an account for the Siebel Universal
Customer Master B2B product or as an organization for the Oracle Customer Data Hub product.

The Customer Hub B2C is a bundle that includes two components, Siebel Universal Customer Master B2C and Oracle
Customer [ata Hub, For the purposes of the Customer Hub B2C application, record is defined as the total number of unique
customer database records stored in the Customer Hub B2C application (i.e., stored in a component of Customer Hub B2C). A
customer database record is a umique consumer (i.e., physical person) record, which is stored as a contact for the Siebel
Universal Customer Master product or as a person for the Oracle Customer Data Hub product.

The Product Hub is a bundle that includes two components, Siebel Universal Product Master and Oracle Product Information
Management Data Hub. For the purposes of the Product llub application, record is defined as the total number of
unique product databuase records stored in the Product Hub application (i.e., stored in a component of Product Hub). A product
darabase record is a unique product component or SKU stored in the MTL_SYSTEM_ITEMS table with an active or inactive
staius and does not include any instance items (i.e. *-star items) or organization assignments of the same item.

For the purposes of the Case Hub program a record is defined as the total number of unique case database records that may be
stored in the Case Hub application.. A case database record is a unique request or issue requiring investigation or service stored
in 8 CASE table with an active or inactive status.

For the programs listed above, please see the application licensing prerequisites as specified in the Applications Licensing
Tuble which may be accessed at http:/oracle.com/contracts for the grant and restrictions of the underlying Oracle technology.

For the Hyperion Data Relationship Management program, a record is defined as the unique occurrence of any business object
or masler data construct that you choose to manage within the program. Records may describe any number of enterprisc
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information assets, commonly referred (0 as base members, including but not limited to cost centers, ledger accounts, legal
entities, organizations, products, vendors, assets, locations, regions or employees. Additionally, a record may also be
a summary object, commonly referred to as a rollup member, that either summarizes base members or describes hicrarchical
information associated with underlying base members. Records represent unique occurrences and they do not include any
duplicates or shared references that may be essential for master data management purposes.

1000 Records: is defined as 1000 cleansed records (i.e., rows) that arc output from a production data flow of the Data Quality
for Dala Integrator program.

RosettaNet Partner Interface Processes® (PIPs®): are defined as business processes between (rading partners.
Preconfigured system-lo-system XML-based dialogs for the relevant E-Business Suite Application(s) are provided. Each
preconfigured PIP includes a business document with the vocabulary and a business process with the choreography of the

message dialog.

Rule Set: is defined as a data rules file containing content for a given country in order to perform data quality functions
optimized for that country.

Service Order Line: is defined as the lotal number of service order entrv line items processed by the program duéing al2
month period. Mulliple service order entry line items may be entered as part of an individual customer service order or quote.
You may not exceed the licensed number of Service Order Lines during any 12 month period unless you acquire additional

Service Order Line licenses from Oracle.

Subscriber: is defined as (a) a working telephone number for all wireline devices: (b) a portable handset or paging device that
has been activated by you for wireless communications and paging; (c) a residential drop or a nonresidential device serviced by
4 cable provider; or (d) a live connected utility meter. The total number of Subscribers is equal to the aggregate of all types of
Subscribers. If your business is not defined in the primary definition of Subscriber above, Subscriber is defined as each U.S,
$1.000 (one thousand dollar) increment of vour gross annual revenue as reported to the SEC in your annual report or the

equivalent accounting or reporting document.
Suite: is defined as all the functional sofiware components described in the product documentation,

Tape Drive: is defined as mechanical devices used to sequentially write, read and restore data from magnetic tape media.
Typically used, but not limited to, data protection and archival purposes, tape drives are deployed either as a standalone unit(s)
or housed within a robotic tape library. Examples of tape drive include but are not limited to, Lincar Tape Open (LTO), Digital
|.inear Tape (DLT), Advanced Intelligent Type (AIT), Quarter-Inch Cartridge (QIC), Digital Audio Tape (DAT), and 8mm

Helical Scan.

Technical Reference Manuals
Technical Reference Manuals (“TRMSs”) are Oracle’s confidential information. You shall use the TRMs solely for your 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. You shall not disclose,
use or permit the disclosure or use by others of the TRMs for any other purpose. You shall not use the TRMs to create software
that performs the same or similar functions as any of Oracle products. You agree: (a) to exercise either at least the same degree
of care to sateguard the confidentiality of the TRMs as you exercise to safeguard the confidentiality of your own most important
confidential information or a reasonable degree of care, whichever is greater; (b) to maintain agreements with vour employees
and agents that protect the confidentiality and proprietary rights of the confidential information of third parties such as Oracle
and instruct your emplayees and agents of these requirements for the TRMs; (c) restrict disclosure of the TRMs to those of your
employees and agents who have a "need to know" consistent with the purposes for which such TRMs were disclosed: (d)
maintain the TRMs at all times on your premises; and (&) 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 you "as-is" without any warranty ol any kind. Upon termination, you shall cease using, and shall return or destroy,

all copies of the applicable TRMs,

Terabyte: is defined as a terabyte of computer storage space used by a storage filer equal to one trillion bytes.
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Trainee: is defined as an employee, contractor, student or other person who is being recorded by the program.

Transaction: is defined as each set of interactions that is initiated by an application user recorded by Oracle Enterprise
Manager to capture availability and performance metrics used in calculating service levels. For example, the following set of
interactions would represent one transaction: login, search customer, log out.

UPK Developer: is defined as an individual authorized by you to use the programs which are installed on a single server or
multiple servers, rcgardless 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 Employee: is defined as an active employee of yours. (Note: The value of these applications is determined by the size of
the active employee population and not the number of actual users. Therefore, all of your active employees must be included in
vour order when licensing these applications). UPK Employees may view and interact with simulations and documentation but
may nol create or modify simulations or documentation,

UPK User: is defined as an individual authorized by you to use the programs which are installed on a single server or multiple
servers, regardless of whether the individual is actively using the programs al any given time. UPK Users may view and
interact with simulations and documentation but may not create or modily simulations or documentation,

Warehouse Builder Connector: is defined as a software product that connects an Oracle database where the Oracle
Warehouse Builder code is deployed, to an external product (e.g., SAP). A unique connector is required for cach distinct
external product for which the Oracle database is required to interface.

Workstation: is defined as the client computer from which the programs are being accessed, regardless of where the program
is installed.

Term Designation
If your program license does not specify a term, the program license is perpetual and shall continue unless lerminated as

otherwise provided in the agreement.

1,2.3,4,5 Year Terms: A program license specifying a 1, 2, 3, 4 or § Year Term shall commence on the effective datc of the
order and shall continue for the specified period. At the end of the specified period the program license shall terminate.

1 Year Hosting Term: A program license specifying a | Year Hosting Term shall commence on the effective date of the order
and shall continue for a period of 1 year. At the end of the 1 year the program license shall terminate. A program license
specifying a | Year Hosting Term may only be used for providing internet hosting services.

1 Year Oracle Hosted Term: A program license specifying a 1 Year Oracle Hosted Term shall commence on the effective
date of the order and shall continue for a period of | year. At the end of the | year the program license shall terminate, A
program license specifying a 1 Year Oracle Hosted Term must be hosted by Oracle.com via Computer and Administration

services.

1 Year Subscription: A program license specifying a 1 Year Subscription shall commence on the effective date of the order
and shall continue for a period of 1 year. Al the end of the 1 year the program license shall terminate.

Lic.ensing Rules

Subject o the conditions that follow below, your license for the following programs, Oracle Dalabase (Enterprise Edition,
Standard Edition or Standard Edition One), Oracle Database Enterprise Ldition Options, Oracle Internet Application Server
(Enterprise Edition, Standard Edition, Standard Edition One or Java Edition), Oracle Internet Application Server Options,
Business Intelligence Suite Iinterprise Edition Plus, Business Intelligence Server Enterprise Edition and Business Intelligence
(Standard Edition or Standard Edition One) includes the right to run the licensed program(s) on an unlicensed spare computer
in a failover environment for up to a total of ten separate days in any given calendar year (for example, if a failover node is
down for two hours on Tuesday and three hours on Friday, it counts as two days). The above right only applies when a number
of machines are arranged in a cluster and share one disk array. When the primary node fails, the failover node acts as the
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primary node. Once the primary node is repaired, you must switch back to the primary node. Once the failover period has
exceeded ten days, the failover node must be licensed. In addition, only one failover node per clustered environment is at no
charge for up to ten scparate days even if multiple nodes are configured as failover. Downtime for maintenance purposes
counts towards the len separate days limitation. When licensing options on a failover environment, the options must match the
number of licenses of the associated database. Additionally, when licensing by Named User Plus, the user minimums are
waived on one failover node only. Any use beyond the right granted in this seclion must be licensed separately. In a failover
environment, the same license metric must be used for the production and failover nodes when licensing a given clustered

configuration,

Testing: For the purpose of testing physical copies of backups, your license for the Oracle Database (Enterprise Edition,
Standard Edition or Standard Edition One) includes the right to run the database on an unlicensed computer for up to four
times, not exceeding 2 days per testing, in any given calendar year,

You are responsible for ensuring that the [ollowing restrictions are not violated:

¢ Oracle Database Standard Edition can only be licensed on servers that have a maximum capacity of 4 sockets.
Additionally, it may be licensed on a single cluster of servers supporting up (o a maximum capacity of 4 sockets.

s  Oracle Standard Edition Onc, Internet Application Server Standard Edition One and Portal Standard Edition One can only
be licensed on servers thal have a maximum capacity of 2 sockets.

e Business Intelligence Standard Edition One can only be licensed on servers that have the ability to run a maximum of 2
sockets. The data sources for Bl Server and BI Publisher are limited to the included Oracle Standard Edition One. one
other database, and any number of flat file sources such as CSV, and XLS. You may use Oracle Warehouse Builder Core
ETL to pull data from any number of data sources but you must use only the included Oracle Standard Lidition One as the
target database.

s The number of TRACE licenses (Rdb Server Option) must match the number of licenses of the associated database.

e  The number of Diagnostics Pack and /or Configuration Management Pack licenses must match the number of licenses of
the associated Internet Application Server program (Enterprise Edition, Standard Edition, Standard Edition One or Java
Idition).

¢  The number of Service Registry licenses must match the number of licenses of the associated Internet Application Server
program (Java Edition, Standard Edition One or Standard Edition).

¢  The number of Database Enterprise Fdition Options and Database Enterprise Management Packs licenses must match the
number of licenses of the associated Audit Vault Server.

¢  The number of Bpel Process Manager Option, Business Activity Monitoring, XML Publisher, Service Registry and SOA
Suite for Oracle Middleware licenses must match the number of licenses of the associated Internet Application Server
Enterprise Edition program.

e  The number of Interactive Dashboard, Delivers, Answers, Office Plug-in and Reporting and Publishing licenses must
match the number of licenses of the associated Business Intelligence Server Enterprise ldition program.,

e  The number of Business Intelligence Server Enterprise license options must match the number of licenses of the associated
Business Intelligence Server Enterprise Edition program. The number of Business Intelligence applications ohserver
licenses of the associated [Jsage Accelerator Analytics program must match the number of licenses of the associated
transactional CRM Sales application program.

@  The number of Business Intelligence applications observer licenses of the associated Human Resources Compensation
Analytics program must match the total number of employces and contractors in your organization.

¢ Decision Connector for Call Center must be licensed for cach call center agent receiving decisions from the Oracle Real-
Time Decision Server program.

e Decision Connector for Web must be licensed for each web server Processor receiving decisions from the Oracle Real-
I'ime Decision Server program.

¢ The number of Intelligent Offer Generation for Call Center Agent licenses must match the number of licenses of the
Decision Connector for Call Center program,

¢ Informatica OEM PowerCenter II11. Server may not be used on a standalone basis or as a standalone 1T, tool. The
Informatica OEM Power Center ETL Server may be used with any data source provided the target(s) are: (i) the Oracle
Business Intelligence applications programs (excluding Hyperion Financial Performance Management Applications), (ii)
the underlying platforms on which the Oracle Business Intelligence Suite Iinterprise Edition Plus program or associated
components run, or (iii) a staging database for any of the foregoing. Informatica OEM Power Center ETL Server may also
be used where the Orucle Business Intelligence applications programs (excluding Hyperion Financial Performance
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Management Applications) are the source and non-Oracle Business Intelligence application programs are the target,
provided, that users do not use Informatica OEM PowerCenter ETL Server to transform the data.

e Hyperion Data Integration Management, Hyperion Data Integration Management Team Based Development, and the
Hyperion Data Integration Management Adapters for SAP BW, SAP R3, PeopleSoft and Siebel are licensed by Computer.
Iiach Computer license is limited fo support the use of up to 8 CPUs and each Computer license must be licensed in
increments of 8 CPUs. liach core is recognized as a CPU. For computers that have more than 8 CPUs, additional
Computer licenses must be purchased based upon the amount of CPUs that you are using. For example, if you are using
Hyperion Data Integration Management on 12 CPUs, you need to purchase 2 Computer licenses; if you are using Hyperion
Data Integration Management on 17 CPUs, you need to purchase 3 Computer licenses. These programs may be used solely
in connection with moving data into and out of a Hyperion Data Store(s) (data/metadala repository(ies) delivered with the
Hyperion programs.) These programs may not be used to extract data {rom a non-Hyperion Data Store(s) 1o load a custom
data warehouse (a data warehouse not built solely from data from a Hyperion Dara Store(s). The Hyperion
Data Integration Management Computer license allows for such program to 1) connect 1o the following relational databases
only: Oracle, Sybase, I3M B2, MS SQL Server and 2) source from and write 10 an unlimited number of flat file/XML
files. Hyperion Data Integration Management Adapters for SAP BW, SAP R3, PeopleSoft and Siebel must be licensed
separately to allow Hyperion Data Integration Management lo connect to these additional sources.

e When you purchasc a license for the Data Warehouse Business Adapter program you must have the appropriate licenses
for each operational application used as a source (e.g., Oracle, SAP, PeopleSoft, Siebel). A license to the Data Warehouse
Adapler program does not provide a license or the right to use the operational applications, a license to the Data
Warehouse Adapter program provides only a connector to them.

e Application licensing prerequisites as specified in the Applications Licensing Table which may be accessed at
hetp://oracle.com/contracts.

e For the TimesI'en In-Memory Database, Replication - TimesTen to TimesTen and Cache Connect to Oracle programs, the
number of gigabyles (GB) specified in the program name is the maximum size of data store (aggregate of in-memory
databases or caches on a single computer system or node in a cluster of servers) irrespeclive of the number of processors
licensed. You may not excecd the specified GB data store limitation unless you acquire additional licenses from Oracle.

e  The number of processor licenses and the maximum data store size for the TmesTen In-Memory Database options must
match the number of processor licenses and the maximum data store size for the associated TimesTen In-Memory
Database.

o . The number of Hyperion program option licenses must match the number of licenses of the associated Hyperion program.
The license for the Hyperion Planning — System 9 programs includes a limited use license tor hoth the Hyperion Essbase
System 9 and Hyperion Financial Reporting - System 9 programs. Such limited use license means that the Hyperion
Esshase — System 9 and Hyperion Financial Reporting - System 9 programs may only be used to access data from the
Hyperion Planning — System 9 program. Specifically, the llyperion Essbase — System 9 program cannot be used to create
Essbase cubes that do not contain data used by the Hyperion Planning - System 9 program and the Aggregate Storage
aption component of the Hyperion lsshase — System 9 program may not be used.

If you purchase Named User Plus licenses for the programs listed below, you must maintain the following user minimums and
USEr MaXimums:

Program Named User Plus Minimum

Oracle Database Enterprise Edition 25 Named Users Plus per Processor
Rdb Enterprise Edition 25 Named Users Plus per Processor
CODASYL DBMS 25 Named Users Plus per Processor
TopLink and Application Development Framework 10 Named Users Plus per Processor
Internet Application Server Java Edition 10 Named Users Plus per Processor*
Internet Application Server Standard Edition 10 Named Users Plus per Processor®
Internet Application Server Enterprise Edition 10 Named Users Plus per Processor*
BPEL Process Manager 10 Named Users Plus per Processor
Portal 10 Named Users Plus per Processor
Integration 10 Named Users Plus per Processor
Forms and Reports 10 Named Users Plus per Processor
Web Services Manager 10 Named Users Plus per Processor
XML Publisher 10 Named Users Plus per Processor
Virtual Directory 10 Named Users Plus per Processor
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SOA Suite for Non Oracle Middleware 10 Named Uscrs Plus per Processor
Business Activity Monitoring for Non Oracle Middleware | 10 Named Users Plus per Processor
Fusion Middleware for PeopleSoft 10 Named Users Plus per Processor
Fusion Middleware for SAP 10 Named Users Plus per Processor
Business Intelligence Standard Edition 10 Named Users Plus per Processor
Universal Content Management 10 Named Users Plus per Processor
Imaging and Process Management 10 Named Lisers Plus per Processor
Content Conversion Server 10 Named Users Plus per Processor

*The Named User Plus Minimum does not apply if the program is installed on a one processor machine that allows for
a maximum of one user per program.

Program Named User Plus Maximum
Personal Edition | Named User Plus per database
Business Intelligence Standard Edition One 50 Named Users Plus

The number of licenses for the programs listed below must match the number of licenses of the associated database and if you
purchase Named User Plus licenses for these programs, you must maintain, at a minimum, 25 Named Users Plus per Processor
per associated database.

Database Enterprise Edition Options - Real Application Clusters, Partitioning, OLAP, Data Mining, Spatial, Advanced
Security, Label Security, Content Database Suite, Records Database, Database Vault, Warchouse Builder Enterprise ETL,
Warehouse Builder Data Quality, Active Data Guard, Real Application Testing, Advanced Compression, Total Recall

Database Enterprise Management Packs - Diagnostics Pack, Tuning Pack, Change Management Pack, Configuration
Management Pack and Provisioning Pack for DB

The effective date of this agreement shall be February 28, 2011.

State of Vermant Oracle America, Inc. Q

Authorized - e Authorized

Signl:t::::: j/m"g’ /[ "'M Si:n:mr:: /@ 6"

Name: ' PA’TZI(:K FLoe Name: W&k b . W)

Title: D@NTY QME-TA’(L? Title: D‘p“e'm, me' C“W

Signalure Date: '2_{ fg z{[ Signature Dale: 2’( fO_{_"Z‘ l(

Customized from OLSA_V050108_US Page 15 of 24



ORACLE IEEIETE

Your Name:  State of Vermont — Agency of Your Contact: John Mcintyre
Human Services (AHS)

Your Location: 10 Baldwin Street Phone Number: (802) §28-2210
Montpelier, VT 05633 Email Address: John.Mclntyre@state.vt.us

ORACLE CONTRACT INFORMATION

Agreement: Oracle License and Services Agreement
Agreement Name: (Customized from OLSA V050108 US)

This ordering document incorporates by reference the terms of the agreement specified above. Oracle America,
Inc. has assumed all rights and obligations of Oracle USA, Inc. under the agreement. All references to "Oracle” in
the agreement specified above and this ordering document shall mean Cracle America, Inc. (hereinafter “Oracle”).

A. PROGRAMS AND SERVICES

A-1, The programs listed below in this section A-1 are for use by an unlimited number of the associated license type(s)
as specified below for a three (3) year term, subject to the fixing requirements and all other terms and conditions of this
ordering document (each such program being referred to as an “Unlimited Deployment Program” and collectively as

the “Unlimited Deployment Programs”).

All fees on this ordering document are in US Dollars.

Oracle Database Enterprise Edmon - Processor Perpetual A ]
| Real Application Clusters - Processor P Perpetual Unlimited A C
Advanced Security - Processor Perpetual Unlimited A C 2
Oracle Active Data Guard - Processor Perpetual Unlimited A C
Diagnostics Pack - Processor Perpetual Unlimited A Cc
Tuning Pack - Processor Perpetual : Unlimited A c
Change Management Pack - Processor Perpetual Unlimited A C
Provisioning and Patch Automation Pack for Database - Processor A c

| Perpetual Unlimited
Configuration Management Pack for Oracle Database - Processor A c
Perpetual _ Unlimited

' Business Intelligence Publisher - Processor Perpetual Unlimited A
Oracle Policy Modeling - Application User Perpetual Unlimited A
Oracle Paolicy Automation - Processor Perpetual _ Unlimited A
Oracle Policy Automation Connectors for Siebel - Processor Perpetual Unlimited A
Siebel Public Sector CRM Base Option - Application User Perpetual Unlimited A
Siebel CRM Base - Application User Perpetual _ Unlimited A
Siebel Tools - Application User Perpetual Unlimited A
| Siebel Public Sector Partner Portal - Registered User Perpetual Unlimited A T3
Siebel Public Sector eService - Processor Perpetual Unlimited A
Siebel Partner Manager - Application User Perpetual Unlimited A
Oracle Tutor - Application User Perpetual Unlimited A
Oracle Governance, Risk, and Compliance Manager - Application User A
Perpetual Unlimited
Oracle Application Management Suite for Siebel - Processor Perpetual Unlimited A
WebLogic Suite - Processor Perpetual Unlimited ; B

| Identity Analytics - Employee User Perpetual Unlimited | B. |
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Identity and Access Management Suite Plus - Processor Perpetual Unlimited E
Identity Manager Connector - Database Applications Table - Connector B
Perpetual Unlimited
Identity Manager Connector - Database User Management - Connector B
Perpetual i Unlimited
Identity Manager Connector - Microsoft Active Directory - Connector B
Perpetual _ Unlimited
Identity Manager Connector - Microsoft Exchange - Connector Perpetual |  Unlimited B
Identity Manager Connector - PeopleSoft Enterprise Applications - B
Connector Perpetual ) ) Unlimited Cf W]
Identity Manager Connector - Microsoft Windows - Connector Perpetual Unlimited B
Identity Manager Connector - UNIX - Connector Perpetual Unlimited B
Identity Manager Connector - RSA Authentication Manager - Connector B
Perpetual Unlimited sl )
Identity Manager Connector - Siebel Enterprise Applications - Connector B

 Perpetual | Unlimited
Identity Manager Connector - IBM RACF - Connector Perpetual Unlimited s Sl
Management Pack Plus for Identity Management - Processor Perpetual Unlimited B
SOA Management Pack Enterprise Edition - Processor Perpetual Unlimited B
WebLogic Server Management Pack Enterprise Edition - Processor B
Perpetual Unlimited
SOA Suite for Oracle Middleware - Processor Perpetual Unlimited B
Unified Business Process Management Suite - Processar Perpetual Unlimited B
Audit Vault Server - Processor Perpetual _Unlimited B A
| Audit Vault Collection Agent - Processor Perpetual | Unlimited B

| Management Pack for WebCenter Suite - Processor Perpetual Unlimited B
WebCenter Suite - Processor Perpetual 4 Unlimited B
Oracle Customer Hub Data Steward - Application User Perpetual Unlimited B
Oracle Customer Hub B2B - Record Perpetual __Unlimited B
Oracle Customer Hub B2C - Record Perpetual : Unlimited B
" Oracle Activity Hub B2B for Oracle Customer Hub B2B - Record B
Perpetual _ o Unlimited ]
Oracle Activity Hub B2C for Oracle Customer Hub B2C - Record B
Perpetual r Unlimited
Oracle Customer Master Data Management Integration Base Pack - B

| Processar Perpetual - Unlimited

A-2. The programs listed in this section A-2 are quantity-based programs subject to the terms and conditions of this

ordering document.

Product Description / License Type T e

Oracle Data Quality Matching Server - Prot;éssor Perpetual

Oracle Data Quality Address Validation Server - Processor Perpetual

Oracle Data Quality Parsing and Standardization Server (Mfr. is Informatica
Corporation, Third Party Program) - Processor Perpetual

Oracle Data Quality Profiling Server (Mfr. is Informatica Corporation, Third Party
Program) - Processor Perpetual

A-3. Total

~Net Fees

$ ,157,452.99 |

Net Technical Support Fees $745,670. 68 |
Back Support Fees $22,176.44
Total Fees $3,925,300.11
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B. GENERAL TERMS

1. Customer Definition
Notwithstanding anything to the contrary in the agreement, for purposes of this ordering document only, “you” and

“your” shall mean the State of Vermont — Agency of Human Services (AHS).

2. Use and Limitations
a. AHS Use. The programs in section A-1 where there is an "A” in the column entitled "AHS Use" are limited to

use by AHS solely for the Vermont Service Oriented Architecture — Infrastructure Components Project to
support AHS' technical infrastructure and business applications in order to support the provision of services for
Vermont's Human Services functions. You and the following AHS departments, the Department of Mental
Health (DMH); the Department of Disabilities, Aging and Independent Living (DAIL); the Department for
Children and Families (DCF); the Department of Vermont Health Access (DVHA); the Department of Health
(VDH), the Department of Corrections (DOC) will collectively be called the “Authorized Users" of the AHS Use
programs. You warrant and represent that you have the full legal authority to bind the Authorized Users to the
terms and conditions of this ordering document and agreement, and that you shall be responsible for any

breach by such Autharized Users.

Statewide Use. The programs listed in section A-1 where there is a "B” in the column entitled “Statewide Use”
are for use by the State of Vermont. You warrant and represent that you have the full legal authority to bind the
State of Vermont to the terms and conditions of this ordering document, and that you shall be responsible for
any breach by the State of Vermont.

Limited Statewide Use. The programs listed in section A-1 where there is a “C" in the column entitled
“Statewide Use" are for use by the State of Vermont limited in use i) solely in association with the Oracle
programs licensed in this arder and ii) solely for the purposes of Oracle product configuration metadata and not
for State of Vermont's business application data. You warrant and represent that you have the full legal
authority to bind the State of Vermont to the terms and conditions of this ordering document, and that you shall
be respansible for any breach by the State of Vermont.

3. Commencement Date
All program licenses and the period of performance for all services are effective upon shipment of tangible media or

upon the effective date of this ardering document if shipment of tangible media is not required.

4. Territory
The program licenses and services described in section A are for use in the U.S.

5. Fees, Invoicing, and Payment Obligation

a.

All fees due under this ordering document shall be non-cancellable and the sums paid nonrefundable, except
as provided in the agreement.

License fees are invoiced as of the commencement date. Service fees are invoiced after the performance of
the service, except for back support fees which are invoiced as of the effective date; specifically, technical
support fees are invoiced quarterly in arrears.

The back support fee amount as of December 30, 2010 is reflected in section A above and represents an
estimate of the back support fee. The actual back support fee will be processed as of the effective date of this

ordering document.

In addition to the fees listed in section A, Oracle will invoice you for any applicable shipping charges or
applicable taxes.

In entering into payment cbligations under this ordering document, you agree and acknowledge that you have
not relied on the future availability of any program or updates. However, (a) if you order technical support for
programs licensed under this ordering document, the preceding sentence does not relieve Oracle of its
obligation to provide such technical support under this ordering document, if-and-when available, in
accordance with Oracle's then current technical support policies; and (b) the preceding sentence does not
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change the rights granted to you for any program licensed under this ordering document, per the terms of this
ordering document and the agreement.

6. Delivery and Installation

a. Oracle has made the programs listed in section A available to you for electronic download at the electronic
delivery web site located at the following Internet URL: http://edelivery.oracle.com. Through the Internet URL,
you can access and electronically download to your location the current production release as of the effective
date below of the software and related program documentation for each program listed in section A. Provided
that you have continuously maintained technical support for the programs listed in section A, you may continue
to download the software and related program documentation for the programs listed in section 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 specified above. You acknowledge that
Oracle is under no further delivery obligation under this ordering document, electranic download or ctherwise.

b. You shall be responsible for installation of the software.

7. Total Support Stream

For purposes of this ordering document, the “Total Support Stream” shall mean: (i) the existing technical support for
the Converted and Replaced Licenses (as defined in section D.1 below) and (i) the technical support for the Program
licenses specified in section A, including the Unlimited Deployment Programs (as defined in section C.1.a below).

8. Source Code
Oracle may deliver source code as part of its standard delivery for particular programs; all source code delivered by

Oracle is subject to the terms of the agreement, ordering document, and program documentation.

9. Segmentation
The program licenses provided in this ordering document are offered separately from any other proposal for consulting
services you may receive or have received from Oracle and do not require you to purchase Oracle consuiting services.

10. Customer Reference
In consideration of the discounts granted to you under this ordering document, Oracle may refer to you as a customer

in sales presentations, marketing vehicles and activities. In addition you agree to become part of Oracle’s reference
program by working with a representative from Oracle Marketing to develop a customer profile for use on Oracle.com
and for other promotional activities at Oracle's discretion. The profile will include a quote from an executive of your

organization and your organization’s logo.

C. UNLIMITED DEPLOYMENT

1. Unlimited Deployment Right

a. General. In consideration of the payment to Oracle of the license and technical support fees specified in
section A-1, for three (3) years from the effective date of this ordering document (or such earlier period as set
forth below in sections C.1.c (the “Unlimited Deployment Period"), you will receive the right to use the
Unlimited Deployment Programs on or by an unlimited number of the associated license type (the “Unlimited
Deployment Right”) provided that (i) your use of such Unlimited Deployment Programs shall be in
compliance with the terms of the agreement and this ordering document, and (ii) you continucusily maintain the
Total Support Stream.

On the third anniversary of the effective date of this ordering document (or earlier as set forth below in sections
C.1.c, the Unlimited Deployment Period and Unlimited Deployment right shall terminate, and within 30 days of
such third anniversary (or earlier as set forth in sections C.1.c (the “Certification Date”), you and Oracle shall
follow the certification process set forth in section C.1.b below.

b. Certification Process. On the Certification Date (or Accelerated Certification Date (as defined below), if
applicable), you shall furnish Oracle with a certification signed by a C-level executive of your organization
verifying the quantities of the applicable license type(s) for each Unlimited Deployment Program (limited to the
license type accompanying each Unlimited Deployment Program as shown in section A above) installed and
running (or otherwise in production use as measured and allowed by each respective license type) by you as of
the date on which the Unlimited Deployment Period ends (such certified quantity, the “Certified
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Deploymeni”). On the date the Uniimited Deployment Period ends, your quantity of licenses of the Unlimited
Deployment Programs shall be fixed and limited as set forth in the Certified Deployment.

For all use-based programs, including but not limited to Oracle Policy Modeling — Application User ; Oracle
Customer Hub Data Steward- Application User; Oracle Customer Hub B2B — Record ; Oracle Customer Hub
B2C - Record ; Oracle Activity Hub B2B for Oracle Customer Hub B2B ~ Record,; Oracle Activity Hub B2C for
Oracle Customer Hub B2C - Record; Siebel Public Sector CRM Base Option — Application User; Siebel CRM
Base- Application User; Siebel Tools — Application User; Siebel Public Sector Partner Portal — Registered User;
Siebel Partner Manager - Application User ; Oracle Tutor- Application User ; Oracle Governance, Risk, and
Compliance Manager — Application User ; |dentity Analytics - Employee User;; |dentity Manager Connector —
Database Applications Table — Connector; Identity Manager Connector — Database User Management —
Connector; Identity Manager Connector - Microsoft Active Directory - Connector, ldentity Manager Connector —
Microsoft Exchange ~ Connector; Identity Manager Connector — PeopleSoft Enterprise Applications —
Connector ; ldentity Manager Connector - Microsoft Windows - Cannector; Identity Manager Connector - UNIX
- Connector; Identity Manager Connector - RSA Authentication Manager - Connector; Identity Manager
Connector - Siebel Enterprise Applications - Connector; and Identity Manager Connector - IBM RACF -
Connector, your certification of use must include only Application Users, Employee Users, Registered Users,
Recard and Cannector who/which have accessed the applicable Unlimited Deployment Program(s) within the
12 month period immediately prior to the date on which the Unlimited Deployment Period ends (such 12 month
period, the “Counted Access Term”); any Application Users, Employee Users, Registered Users, Record and
Connector who/which may have accessed the applicable Unlimited Deployment Program(s) prior to the
Counted Access Term but not at least once during the Counted Access Term may not be included in your

Certified Deployment.

c. Breach of Unlimited Deployment Terms. Upon the date that you first fail to meet any of the conditions
specified in section C.1.a above (the “Non-Compliance Date"), then the Unlimited Deployment Period and the
Unlimited Deployment Right shall immediately terminate, the Certification Date shall be accelerated to 15
business days after the Non-Compliance Date (the “Accelerated Certification Date”), and you and Oracle
shall follow the certification process set forth in section C.1.b above.

You shall not be entitled to any credit or refund as a result of such termination of the Unlimited Deployment
Period. If your non-compliance is due to failure to maintain the Total Support Stream, your program licenses
after the Non-Compliance Date and all desupported licenses will be subject to Oracle's technical support
pricing and policies in effect on the Non-Compliance Date.

d. End of Unlimited Deployment Period. Following the end of the Unlimited Deployment Period, your use of the
programs licensed and certified pursuant to the certification process set forth in section C.1.b will continue to
be in accordance with the agreement and this ordering document,

Following the end of the Unlimited Deployment Period, and regardiess of the quantity of program licenses in
your Certified Deployment, your annual technical support fee for the programs licensed under this ordering
document shall be based on but shall in no event be less than the annual technical support fee you paid for
such program licenses at the support renewal immediately prior to the end of the Unlimited Deployment Period.

If at any time after the end of the Unlimited Deployment Period your use of the programs licensed and certified
pursuant to the certification process set forth in section C.1.b exceeds the Certified Deployment, then you must
acquire additional licenses and technical support for such program(s) for such exceeded use in accordance

with Oracle’s then current prices and policies.

If at any time after the end of the Unlimited Deployment Period your use of the programs licensed and certified
pursuant to the certification process set forth in section C.1.b decreases such that such use is below the
Certified Deployment, you shall not be entitled to a refund or credit of any license and/or technical support fees

paid under this ordering document.
e. Restriction on Assignment. Notwithstanding anything to the contrary in the agreement, during the Unlimited

Deployment Period you may not assign the licenses of the Unlimited Deployment Programs acquired under this
ordering document, or give or transfer an interest in them to ancther individual or entity.

D. OTHER
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:

Converted and Replaced Licenses

a. General. In connection with the Unlimited Deployment Right granted under this ordering document, all
licenses of any versions or releases of the Unlimited Deployment Programs specified for Statewide Use and
the Oracle Internet Application Server programs that were acquired by the State of Vermant prior to the
effective date of this ordering document shall be converted and replaced as of the effective date of this
ordering dacument (the “Converted and Replaced Licenses”). The Converted and Replaced Licenses are
specified on the attached Converted and Replaced Licenses Exhibit. The licensees will no longer have any
right to use the Converted and Replaced Licenses, nor will you be permitied to reinstate the Converted and
Replaced Licenses. You shall not be entitled to a credit or refund of license fees for the Converted and

Replaced Licenses.

b. Omitted Licenses. The parties agree that they have worked in good faith to list on the Converted and
Replaced Licenses Exhibit all licenses of any versions or releases of such Unlimited Deployment Programs
and the Oracle Internet Application Server program that were acquired by the State of Vermont prior to the
effective date of this ordering document. However, the parties acknowledge that some of such licenses may
have been inadvertently omitted (“Omitted Licenses™) from the Converted and Replaced Licenses Exhibit and
that technical support fees associated with the Omitted Licenses were therefore excluded from the Total
Support Stream. If at any time following the effective date of this ordering document either you or Oracle
discovers any Omitted Licenses, then the parties agree that (i) you will continue to pay all technical support
fees due in connection with the Omitted Licenses during the Unlimited Deployment Period, and (ii) the parties
will amend this ordering document to add the Omitted Licenses to the Converted and Replaced Licenses
Exhibit and to include the technical support fees associated with the Omitied Licenses in the Total Support
Stream. You shall nat be entitled to a refund or credit of any license and/or technical support fees as the result

of any adjustment specified herein.

c. You acknowledge that some of the Oracle program licenses specified on the attached Converted and
Replaced Licenses Exhibit were owned by other entities of the State of Vermont and not by you. For your
convenience, Oracle is permitting you to convert and replace such licenses under the terms of this ordering
document without requiring a formal assignment of such licenses to you. You therefore agree (i) that you have
authority to take this action, (ii) to notify all such entities that their program licenses will be converted and
replaced in connection with the Unlimited Deployment Right granted under this ordering document, and (iii) to
indemnify and holds Oracle harmless from any claims by any such entity that their program licenses were
improperly converted and replaced under the terms of this ordering document.

2. Restriction on Replacement of Program Licenses

In connection with the Unlimited Deployment Right granted under this ordering document, you agree that neither
you nor the Authorized Users shall use any versions or releases of the Unlimited Deployment Programs specified
for AHS Use to replace any of licenses for the same programs acquired by you or your Authorized Users. Naothing
in the preceding sentence shall be construed to limit your or the Authorized Users’ rights to use such program
licenses as governed by their original ordering document(s).

Technical Support Cap
Notwithstanding anything to the contrary in the agreement, Software Update License & Support (or any successor

technical support offering to Software Update License & Support, “SULS") for the programs acquired under section
A of this ordering document may be renewed annually and, if you renew such technical support; then, for the first
and second renewal years, the fee for such technical support will not increase over the prior year's fee; and, for the
third and fourth renewal years, the fee for such technical support will not increase by more than 2% over the prior
year's fees. The technical support caps set forth in the preceding sentence are granted, provided that, (i) with
respect to each technical support renewal year that occurs during the Unlimited Deployment Period, you renew the
Total Support Stream, and (ii) with respect to each technical suppart renewal year that occurs after the end of the
Unlimited Deployment Period, you renew the total technical support due under this ordering document for the same
number of licenses for the same programs as the previous year. For the purposes of the first renewal year, the
amount of the prior year's fees is equal to $745,670.68.

E. License Definition and Rules for the Program in Section A-1 and A-2

1.

Definitions and License Metrics
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= Activity Hub B2B: The option Activity Hub B2B is only available with the Siebel Customer Universal Master
component of the Customer Hub B2B program.

s Activity Hub B2C: The option Activity Hub B2C is only available with the Siebel Customer Universal Master
component of the Customer FHub B2C program.

¢ Processor: shall be defined as all processors where the Oracle programs are installed and/or running.
Programs licensed on a processor basis may be accessed by your internal users (including agents and
contractors) and by your third party users. The number of required licenses shall be determined by multiplying
the total number of cores of the processor by a core processor licensing factor specified on the Oracle
Processor Core Factor Table which can be accessed at http://oracle.com/contracts. All cores on all multicore
chips for each licensed program are to be aggregated before multiplying by the appropriate core processor
licensing factor and all fractions of a number are to be rounded up to the next whole number. When licensing
Oracle programs with Standard Edition One or Standard Edition in the product name, a processor is counted
equivalent to an occupied socket; however, in the case of multi-chip modules, each chip in the multi-chip
module is counted as one occupied socket.

For example, 2 multicore chip based server with an Oracle Processor Core Factor of 0.25 installed and/or
running the program (other than Standard Edition One programs or Standard Edition programs) on 6 cores
would require 2 processor licenses (6 multiplied by a core processor licensing factor of .25 equals 1.50, which
is then rounded up to the next whole number, which is 2). As another example, a multicore server for a
hardware platform not specified in the Oracle Processor Core Factor Table installed and/or running the
program on 10 cores would require 10 processor licenses (10 multiplied by a core processor licensing factor of
1.0 for ‘All other multicore chips’ equals 10).

For the purposes of the following programs: Configuration Management Pack for Applications, System
Monitoring Plug-in for Hosts, System Monitoring Plug-in for Non Oracle Databases, System Monitoring Plug-in
for Non Oracle Middleware, Management Pack for Non-Oracle Middleware, Management Pack for WebCenter
Suite, Grid Engine, Provisioning and Patch Automation Pack, Ops Center Virtualization Management Pack and
Oracle VM Management Pack only the processors on which the program that is being managed/monitored are
running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following program: Audit Vault Collection Agent, only the processors of the database
sources from which audit data is collected must be counted for the purpose of determining the number of

licenses required.

¢ Registered User: is defined as an individual authorized by you 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. Registered Users shall be business partners and/or customers and shall not be your employees.

2. You are responsible for ensuring that the following restrictions are not violated:

If licensing by Processor, the number of licenses for the programs listed below in column A must match the number
of licenses of the associated program listed in column B. In the case where the programs are licensed at different
times, the number of licenses may not match due to variance in core factors between the time the respective
programs were licensed; in that case the number of cores used to determine the number of licensed processors for
the programs listed below in column A must match the number of cores used to determine the number of licensed
processors of the associated program listed in Column B. Associated programs are those programs being used in

conjunction with the program in Column A.

Column A Column B

Database Enterprise Edition Options*- Real Application Clusters, | Oracle Database Enterprise
Partitioning, OLAP, Data Mining, Spatial, Advanced Security, Label | Edition, Audit Vault Server
Security, Database Vault, Data Profiing and Quality, Active Data
Guard, Real Application Testing, Advanced Compression, Total Recall

Database Enterprise Management*- Diagnostics Pack, Tuning Pack,
Change Management Pack, Configuration Management Pack for
Oracle Database, Provisioning and Patch Automation Pack for
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Database, Data Masking Pack

WebLogic Suite Options**- BPEL Process Manager Option, Service | WeblLogic Suite
Bus, SOA Suite for Oracle Middleware, Business Process
Management Suite

3. Licensing Rules for Oracle E-Business Suite Applications

* You are responsible for ensuring compliance with the application licensing prerequisites as specified in the
Applications Licensing Table, which may be accessed at http://oracle.com/contracts.

» The option Activity Hub B2B is only available with the Siebel Customer Universal Master component of the
Customer Hub B2B program.

¢ The option Activity Hub B2C is only available with the Siebel Customer Universal Master component of the
Customer Hub B2C program.

Technical Contact | Darin Prail Contract Administrator | Angela Rouelle
Location 103 South Main Street Location 103 South Main Street
Osgood 2 Osgood 206
Waterbury, VT 05671 Waterbury, VT 05671
Contact Phone Contact Phone
(802) 241-1130 (802) 241-2341
Email Address Email Add
P Darin.Prail@ahs.state.vt.us e i Angela.Rouelle@ahs.state.vt.us

This quote is valid through February 28, 2011, and shall become binding upon execution by you and acceptance by Oracle.

State of Vermont - Agency of Oracle America, Inc.
Human Services (Al

Signature H%M Flont —— & &/

Name _iTR.:C»K Frood Name WS w. Do)
T DePury SECRE Tw Tite YirecEe ) UCHSE. CnTTaeTS
Signature Date #f&lﬁ ! Signature Date Z L{ {e I/ 201

Effective Date (to be completed by Oracle)
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CONVERTED AND REPLACED LICENSES EXHIBIT

3456836-2 bhowe. ajohnson ehwang

Issued by ORACLE AMERICA, INC. 8-Feb-1|

Existing License Existing Quantity | Existing Metric CSi#
WeblLogic Server Management Pack Enterprise Edition 4 Processor | 16883869
Internet Application Server Enterprise Edition 3 Processor 2630607
Internet Application Server Enterprise Edition s Processor 14514568
Internet Application Server Enterprise Edition 1 Processor 14514568
Internet Application Server Enterprise Edition 3 Processor 15681509
Internet Application Server Enterprise Edition 4, Processor 16883869
| Diagnostics Pack for Internet Application Server 3 Processor 15681508
Diagnostics Pack for Oracle Middleware 4 Processar 16883869
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ATTACHMENT B

PAYMENT PROVISIONS

The State shall pay up to a maximum of $3,925,300.11 for the software programs and services ordered,
delivered and accepted in accordance with Attachment A under this agreement.

Invoices shall be sent to:
Angela Rouelle
Vermont Agency of Human Serviées Information Technology
103 South Main Street
Osgood 202
Waterbury, Vermont 05671

Phone: (802) 241-2341

Page 1 of 1



ATTACHMENT C
CUSTOMARY PROVISIONS FOR CONTRACTS AND GRANTS

. Entire Agreement. This Agreement, whether in the form of a Contract, State Funded Grant, or
Federally Funded Grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.

Applicable Law. This Agreement will be governed by the laws of the State of Vermont.

Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or
Subrecipicnt, with whom the State of Vermont is executing this Agreement and consistent with the form

of the Agreement.

Appropriations: If appropriations are insufficient to support this Agreement, the State may cancel on a
date agreed to by the parties or upon the expiration or reduction of existing appropriation authority. In the
case that this Agreement is funded in whole or in part by federal or other non-State funds, and in the
event those funds become unavailable or reduced, the State may suspend or cancel this Agreement
immediately, and the State shall have no obligation to fund this Agreement from State revenues.

No Emplovee Benefits For Party: The Party understands that the State will not provide any individusa!
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave,
workers compensation or other benefits or services available to State employees, nor will the state
withhold any state or federal taxes except as required under applicable tax laws, which shall be
determined in advance of exccution of the Agreement. The Party understands that all tax returns required
by the Internal Revenue Code and the State of Vermont, including but not limited to income,
withholding, sales and use, and rooms and meals, must be filed by the Party, and information as (o
Agreement income will be provided by the State of Vermont to the Internal Revenue Service and the

Vermont Department of Taxes.

Independence, Liability: The Party will act in an independent capacity and not as officers or employees
of the Statc.

The Party shall defend the State and its officers and employees against all claims or suits arising in whole
or in part from any act or omission of the Party or of any agent of the Party. The State shall notify the
Party in the event of any such claim or suit, and the Party shall immediately retain counsel and otherwise
provide a complete defense against the entire claim or suit. The Party shall notify its insurance company
and the State within 10 days of receiving any claim for damages, notice of claims, pre-claims, or scrvice
of judgments or claims, for any act or omissions in the performance of this Agreement.

After a final judgment or settlement the Party may request recoupment of specific defense costs and may
file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs
only upon a showing that such costs were entirely unrelated to the defense of any claim arising from an

act or omission of the Party.

The Party shall indemnify the State and its officers and employees in the event that the State, its officers
or employees become legally obligated to pay any damages or losses arising from any act or omission of

the Party.
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Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance
to show that the following minimum coverage is in effect. It is the responsibility of the Party (o maintain
current certificates of insurance on file with the state through the term of the Agreement. No warranty is
made that the coverage and limirs listed herein are adequate to cover and protect the interests of the Party
for the Party’s operations. These are solely minimums that have been established (o protect the interests

of the State.

Workers Compensation: With respect (o all operations performed, the Party shall carry workers’
compensation insurance in accordance with the laws of the State of Vermont.

General Liability and Property Damage: With respect to all operations performed under the
Agreement, the Party shall carry general liability insurance having all major divisions of coverage
including, but not limited to:

Premises - Operations

Products and Completed Operations
Personal Injury Liability
Contractual Liability

The policy shall be on an occurrence form and limits shall not be less than:

$1.,000,000 Per Occurrence

$1,000,000 General Aggregate

$1.000,000 Products/Completed Operations Aggregate
$ 50,000 Fire/ Legal/Liability

Party shall name the State of Vermont and its officers and employees as additional insureds for liability
arising out of this Agreement.

Automotive Liability: The Party shall carry automotive liability insurance covering all motor
vehicles, including hired and non-owned coverage, used in connection with the Agreement. Limits of

coverage shall not be less than: $1,000,000 combined single limit.

Party shall name the State of Vermont and its officers and employees as additional insureds for liability
arising out of this Agreement.
Professional Liability: Before commencing work on this Agreement and throughout the term of this

Agreement, the Party shall procure and maintain professional liability insurance for any and all services
performed under this Agreement, with minimum coverage of $ per occurrence, and §

aggregalte.

Reliance by the State on Representations: All payments by the State under this Agreement will be
made in reliance upon the accuracy of all prior representations by the Party, including but not limited to

bills, invoices, progress reports and other proofs of work.
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10.

11,

12.

13.

Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole
or in part by federal funds, and if this Subrecipicnt expends $500,000 or more in federal assistance during
its fiscal year, the Subrecipient is required to have a single audit conducted in accordance with the Single
Audit Act, except when it elects o have a program specific audit.

The Subrecipient may elect to have a program specific audit if it expends funds under only one federal
program and the federal program’s laws, regulating or grant agreements do not require a financial
statement audit of the Party.

A Subrecipient is exempt if the Party expends less than $500,000 in total federal assistance in one year.

The Subrecipient will complete the Certification of Audit Requirement annually within 45 days after its
fiscal year end. If a single audit is required, the sub-recipient will submit a copy of the audit report to the
primary pass-through Party and any other pass-through Party that requests it within 9 months. If a single
audit is not required, the Subrecipient will submit the Schedule of Federal Expenditures within 45 days.
These forms will be mailed to the Subrecipient by the Department of Finance and Management near the
end of its fiscal year. These forms are also available on the Finance & Management Web page at:

http://finance.vermont.gov/forms

Records Available for Audit: The Party will maintain all books, documents, payroll papers, accounting
records and other evidence pertaining to costs incurred under this agreement and make them available at
reasonable times during the period of the Agreement and for three years thereafter for inspection by any
authorized representatives of the State or Federal Government. If any litigation, claim, or audit is started
before the expiration of the three year period, the records shall be retained until all litigation, claims or
audit findings involving the records have been resolved. The State, by any authorized representative,
shall have the right at all reasonable times to inspect or otherwise evaluate the work performed or being

performed under this Agreement.

Fair Employment Practices and Americans with Disabilities Act: Party agrees (o comply with the
requirement of Title 21V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full
extent applicable. Party shall also ensure, (o the full extent required by the Americans with Disabilities
Act of 1990, as amended, that qualified individuals with disabilities receive equitable access to the
services, programs, and activities provided by the Party under this Agreement. Party further agrees to
include this provision in all subcontracts.

Set Off: The State may set off any sums which the Party owes the State against any sums due the Party
under this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes
shall be in accordance with the procedures maore specifically provided hereinafter.

Taxes Due to the State:

a. Party understands and acknowledges responsibility, if applicable, for compliance with State tax
laws, including income tax withholding for employees performing services within the State,
payment of use tax on property used within the State, corporate and/or personal income tax on

income earned within the State.

b. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is
signed, the Party is in good standing with respect to, or in full compliance with, a plan to pay any
and all taxes due the State of Vermont.

¢. Party understands that final payment under this Agreement may be withheld if the Commissioner
of Taxes determines that the Party is not in good standing with respect to or in full compliance
with a plan to pay any and all taxes due to the State of Vermont.

Party also understands the State may set off taxes (and related penalties, interest and fees) due to the



State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or
an appeal has been taken and [inally determined and the Party has no further legal recourse Lo contest

the amounts due.

14. Child Support: (Applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date the Agreement is signed, he/she:

a. is not under any obligation to pay child support; or
b. is under such an obligation and is in good standing with respect to that obligation; or
¢. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.
Party makes this statement with regard to support owed to any and all children residing in Vermont. In

addition, if the Party is a resident of Vermont, Party makes this statement with regard to support owed
to any and all children residing in any other state or territory of the United States.

15. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of his Agreement or
any portion thereof to any other Party without the prior written approval of the State. Party also agrees to
include in subcontract or subgrant agreements a tax certification in accordance with paragraph 13 above.

Notwithstanding the foregoing, the State agrees that the Party may assign this agreement, including all of the
Party's rights and obligations hereunder, to any successor in interest to the Party arising out of the sale of or

reorganization of the Party.

16. No Gifts or Gratuities: Party shall not give title or possession of any thing of substantial value
(including property, currency, travel and/or education programs) to any officer or employee of the State
during the term of this Agreement.

17. Copies: All written reports prepared under this Agreement will be printed using both sides of the paper.

18. Certification Regarding Debarment: Party certifics under pains and penalties of perjury that, as of the
date that this Agreement is signed, neither Party nor Party’s principals (oflicers, directors, owners, or

partners) are presently debarred, suspended, proposed for debarment, declared ineligible or excluded
from participation in federal programs or programs supported in whole or in part by federal funds.

State of Vermont — Attachment C
Revised AHS - 1-11-11
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ATTACHMENT 1)

MODIFICATIONS TO THE
AGENCY OF HUMAN SERVICES' CUSTOMARY CONTRACT PROVISIONS

This Attachment D) modifies and supersedes Attachments C and F.

ATTACHMENT C MODIFICATIONS
Section 4, “Appropriations,” is deleted in its entirety and repiaced with the following:

“Appropriations: If this contract extends into more than one fiscal year of the State (July 1 to
June 30), and if appropriations are insufficient to support this contract, the State may cancel at
the end of the fiscal year, or otherwise upon the expiration of existing appropriation authority.
The State acknowledges and agrees that its issuance of a purchase order to Oracle is the State’s
representation to Oracle that funds for that purchase have been fully appropriated and are
presently available.”

The second and fourth paragraphs of Section 6, “Independence, Liability,” are deleted in their

entirety and replaced with the following:

“The Contractor shall defend the State and its officers and employces against all claims or suits
arising in whole or in part from any act or omission of the Contractor or of any agent of the
Contractor, excepting claims for breach of contract and claims for infringement of intellectual
property rights. Claims for infringement of intellectual property rights shall be governed solely
by Section G. Indemnification, of the Oracle License and Services Agreement incorporated herein
as Attachment A to this agrecement. With respect to claims for tangible personal property,
tangible personal property shall not include sofiware, documentation, data or data files. The
contractor shall have no liability for any claim of tangible personal property damage arising from
use of software.

The Contractor’s indemnification obligations set forth herein are conditioned upon the State (1)
notifving the Contractor within thirty (30) days of your receipt of any such claim or suit; (2)
providing Contractor with sole control of the defense and all related settlement negotiations
(provided, however, that without the State’s written consent, the Contractor may not admit that
the State has any liability in conjunction with the defense or as a result of the settlement of the
claim.); and (3) providing the Contractor with assistance, information and authority reasonably
necessary to defend and/or settle the claim or suit in accordance with this section.”

The last 2 paragraphs of Section 7, “Insurance,” are deleted in their entirety.

Section 8, “Reliance by the State on Representations,” is deleted in its entirety and replaced
with the following:

“All payments by the State under this contract will be made in reliance upon the accuracy of all
signed, wrilten representations by the Contractor, including but not limited to bills, invoices,
progress reports and other proofs of work.”

Section 9, “Requirement to Have a Single Audit,” is deleted in its entirety.

The first sentence of Section 10, “Records Available for Audit,” is deleted in its entirety and
replaced with the following:
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12.

“The Contractor will maintain all books, documents, payroll papers, accounting records and
other financial evidence normally maintained in the course of business relating to the specific
performance of this agreement and make them available at reasonable times, upon advance
wrilten notice, during the period of the contract and for three years thereafter for inspection by
any authorized representatives of the State or Federal Government.™

Seetion 11, “Fair Employment Practices and American with Disabilities Act,” is deleted in its
entirety and replaced with the following:

“Contractor agrees to comply with the requirement of Title 21V.S.A. Chapter 5, Subchapter 6,
relating to fair employment practices, to the full extent applicable. Contractor shall also comply
with the Americans with Disabilities Act of 1990 with respect (o its employment practices.
Contractor further agrees to include this provision in all subcontracts.”

Section 14, “Child Support,” is deleted in its entirety.

The last paragraph of Section 15, “Sub-Agreements,” is deleted in its entirety and replaced
with the following:
“Notwithstanding the foregoing, the State agrees that the Confractor may assign this agreement,

including all of the Contractor’s rights and obligation hereunder, in the event of a merger,
consolidation, acquisition, internal restructuring, or sale of all or substantially all of the assets of

Contractor.”

Section 16, “No Gifts or Gratuitics,” shall be deleted in its entirety and replaced with the
following:

“With respect to giving anything of substantial value to any officer or employee of the State,
Contractor will comply with the requirements of Vermont Exccutive Order 3-45 during the term

of this agreement.”
Secction 17, “Copies,” is deleted in its entirety and replaced with the following:

“Copies: Contractor shall use reasonable efforts to print all written reports provided to the State
under this agreement using both sides of the paper.”

The parenthetical phrase in Section 18, “Certification Regarding Debarment,” is delcted in its
entirety and replaced with the following: “(officers and directors)”.

ATTACHMENT F MODIFICATIONS

Section 1 is deleted in its entirety as not applicable.

Section 2 is deleted in its entirety as not applicable to the licensing of proprietary software and
maintenance.

Section 3 is deleted in its entirety as not applicable to the licensing of proprietary software and
maintenance. Please see Audit requirements in Attachment C (Standard State Contract Provisions),
paragraph 10.

Section 4 is deleted in its entirety as not applicable to the licensing of proprietary software and

maintenance.
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5. Section 5 is deleted in its entirety as not applicable to the licensing of proprietary software and
maintenance.

6. Privacy and Security Standards. Section 7 is deleted in its entirety and replaced with the
following: Oracle is committed to the security of its technical support services. In providing standard
lechnical support services, Oracle will adhere to the Global Customer Support Security Practices,

which are available al oracle.com/support/policies.htm]. The Global Customer Support Security
Practices are subject to change at Oracle's discretion; however, Oracle will not materially reduce the
level of security specified in the Security Practices during the period for which fees for technical

support have been paid.

7. Section 8 is deleted in its entirety 2s not applicable to the licensing of proprietary software and
maintenance.

8. Section 9 is deleted in its entirety as not applicable to the licensing of proprictary software
and maintenance.

9. Section 10 is deleted in its entirety as not applicable to the licensing of proprietary software
and maintenance. The ownership and intellectual property rights to the proprietary software are set
forth in Sections C and D of the Oracle License and Services Agreement (Attachment A).

10. Section 11 is deleted in its entirely as not applicable to the licensing o f proprietary software
and maintenance.

11. Section 12 is deleted in its entirety as not applicable to the licensing o f proprietary software
and maintenance.

12. The second paragraph of Section 14 is deleted in its entirety as not applicable to the licensing
of proprietary software and maintenance.

13. Section 15 is deleted in its entirety as not applicable to the licensing o f proprietary software
and maintenance.

Attachment I - Revised AHS - 12/10/10
- Modified by this Attachment D - 01/05/11
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ATTACHMENT F
AGENCY OF HUMAN SERVICES' CUSTOMARY GRANT PROVISIONS

Agency of Human Services — Field Services Directors will share oversight with the department (or field office) that

is a party to the grant for provider performance using outcomes, processes, terms and conditions agreed to under this
grant.

2-1-1 Data Base: The Grantee providing a health or human services within Vermont, or near the border that is readily
accessible to residents of Vermont, will provide relevant descriptive information regarding its agency, programs
and/or contact and will adhere to the "Inclusion/Exclusion" policy of Vermont's United Way/Vermont 211. If
included, the Grantee will provide accurate and up to date information to their data base as needed. The

"Inclusion/Exclusion"” policy can be found at www.vermont21 |.org

Medicaid Program Grantees:

Inspection of Records: Any grants accessing payments for services through the Global Commitment to Ilealth Waiver
and Vermont Medicaid program must [ulfill state and federal legal requirements o enable the Agency of Human
Services (AHS). the United States Department of Health and Human Services (DHHS) and the Government

Accounting Office (GAQO) to:

Evaluate through inspection or other means the quality, appropriateness, and timeliness of services performed; and

Inspect and audit any financial records of such Grantee or subgraniee.

Subcontracting for Medicaid Services: Having a subcontract does not terminate the Grantee, receiving funds under
Vermont's Medicaid program, from its responsibility to ensure that all activities under this agreement are carried
out. Subcontracts must specify the activitics and reporting responsibilities of the Grantee or subgrantee and provide
for revoking delegation or imposing other sanctions if the Grantee or subgrantee's performance is inadequate. The
Grantee agrees to make available upon request to the Agency of Human Services; the Department of Vermont
Health Access; the Department of Disabilities, Aging and Independent Living: and the Center for Medicare and
Medicaid Services (CMS) all grants and subgrants between the Grantee and service providers.

Medicaid Notification of Termination Requirements: Any Grantee accessing payments for services under the Global
Commitment to Health Waiver and Medicaid programs who terminates their practice will lollow the Department of
Vermont Health Access, Managed Care Organization enrollee notification requirements.

Encounter Data: Any Grantee accessing payments for services through the Global Commitment to Health Waiver and
Vermont Medicaid programs must provide encounter data to the Agency of Human Services and/or its departments
and ensure that it can be linked to enrollee eligibility files maintained by the State.

Tederal Medicaid Svstem Security Requirements Compliance: All Grantees and subcontractors must provide a
security plan, risk assessment, and security controls review document within three months of the start date of this

agreement (and update it annually thereafter) to support audit compliance with 45CFR95.621 subpart F, ADF
(Automated Data Processing) Syszem Security Requirements and Review Process.

imi . The Grantee agrees
to comply with the non-discrimination requirements of Title VI of the Civil Rights Act of 1964, 42 USC Section
20004d, ¢t seq., and with the federal guidelines promulgated pursuant to Executive Order 13166 of 2000, which require
that Grantees and subgrantees receiving federal funds must assure that persons with limited English proficiency can
meaningfully access services. To the extent the Grantee provides assistance to individuals with limited English
proficiency through the use of oral or written translation or interpretive services in compliance with this requirement,
such individuals cannot be required to pay for such services.
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5. Voter Registration. When designated by the Secretary of State, the Grantee agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41). and 1o comply with the requirements of state and federal law pertaining to

such agencies.

6. Drug Free Workplace Act. The Grantee will assure a drug-free workplace in accordance with 45 CFR Part 76.

7. Privacy and Securitv Standards.

Protected Health Information: The Grantee shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this grant. The Grantee shall follow
federal and state law relating (o privacy and security of individually identifiable health information as applicable,
including the Health Insurance Portability and Accountability Act (HIPAA) and its federal regulations.

Substance Abuse lreatment Information: The confidentiality of any alcohol and drug abuse treatment information
acquired by or provided to the Grantee or subgrantee shall be maintained in compliance with any applicable state or

federal laws or regulations and specifically set out in 42 CTR Part 2.

Other Confidential Consumer Information: The Grantee agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to information. The Grantee agrees to comply with any applicable Vermont State Statute,
including but not limited to 12 VSA §1612 and any applicable Board of Health confidentiality regulations. The
Grantee shall ensure that all of its employees and subgrantees performing services under this agreement understand
the sensitive nature of the information that they may have access to and sign an affirmation ot understanding
regarding the information's confidential and non-public nature.

Social Security numbers: The Grantee agrees to comply with all applicable Vermont State Statutes to assure
protection and security of personal information, including protection from identity theft as outlined in Title: 9.

Vermont Statutes Annotated, Ch. 62.

8. Abuse Registry. The Grantee agrees not to employ any individual, use any volunteer, or otherwise provide
reimbursement to any individual in the performance of services connected with this agreement, who provides care,
custody, treatment, transportation, or supervision o children or vulnerable adults if there is a substantiation of abuse or
neglect or exploitation against that individual. The Grantee will check the Adult Abuse Registry in the Department of
Disabilities, Aging and Independent Living. Unless the Grantee holds a valid child care license or registration from the
Division of Child Development, Department for Children and Families, the Grantee shall also check the central Child
Protection Registry. (See 33 V.S.A. §4919(a)(3) & 33 V.S.A. §6911(c)(3)).

9. Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903, any

agent or employee of a Grantee who, in the performance of services connected with this agreement, has contact with
clients or is a caregiver and who has reasonable cause to believe that a child or vulnerable adult has been abused or
neglected as defined in Chapter 49 or abused. neglected, or exploited as defined in Chapter 69 of Title 33 V.5.A. shall
make a report involving children to the Commissioner of the Department for Children and Families within 24 hours
ora report involving vulnerable adults to the Division of Licensing and Protection at the Department of Disabilitics,
Aging, and Independent Living within 48 hours. This requirement applies except in those instances where particular
roles and functions are exempt from reporting under state and federal law. Reports involving children shall contain the
information required by 33 V.S.A. §4914. Reports involving vulnerable adults shall contain the information required
by 33 V.S.A. §6904. The Grantce will ensure that its agents or employees receive training on the reporting of abuse or
neglect to children and abuse, neglect or exploitation of vulnerable adults.
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10._Intellectual Property/Work Product Ownership. All data, technical information, materials first gathered,
originated, developed. prepared, or obtained as a condition of this agreement and used in the performance of this
agrecment - including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings, recordings
(video or audio, pictures, drawings, analyses, graphic representations, software computer programs and
accompanying documentation and printouts, notes and memoranda, written procedures and documents, which arc
prepared for or obtained specifically for this agreement - or are a result of the services required under this grant -
shall be considered "work for hire" and remain the propeity of the Stale of Vermont, regardless of the state of
completion - unless otherwise specified in this agreement. Such items shall be delivered 1o the State of Vermont upon
30 days notice by the State. With respect to software compuler programs and / or source codes first developed for the
State, all the work shall be considered "work for hire," i.e.. the State, not the Grantee or subgrantee, shall have full and
complete ownership of all software computer programs, documentation and/or source codes developed.

The Grantee shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State.

IT the Grantee is operating a system or application on behalf of the State of Vermont, then the Grantee shall not make
information entered into the system or application available for uses by any other party than the State of Vermont,
without prior authorization by the State. Nothing herein shall entitle the State to pre-existing Grantee's materials.

11._Security and Data Transfers. The State shall work with the Grantee to ensure compliance with all applicable State
and Agency of ITuman Services' policies and standards, especially those related to privacy and security. The State will
advisc the Grantee of any new policies, procedures, or protocols developed during the term of this agreement as they
are issued and will work with the Grantee to implement any required. .

The Grantee will ensure the physical and data sccurity associated with computer equipment - including desktops,
notebooks, and other portable devices - used in connection with this agreement. The Grantee will also assure that any
media or mechanism used to store or transfer data to or from the State includes industry standard security mechanisms
such as continually up-to-date malware protection and encryption. The Grantee will make every reasonable effort to
ensure media or dalta files transferred to the State are virus and spyware free. At the conclusion of this agreement and
after successful delivery of the data to the State, the Grantee shall securely delete data (including archival backups)
from the Grantee's equipment that contains individually identifiable records, in accordance with standards adopted by

the Agency of Human Services.

12. Computing and Communication: The Grantee shall sclect, in consultation with the Agency of Human Services'
Information Technology unit, one of the approved methods for secure access to the State's systems and data, if
required. Approved methods are based on the type of work performed by the Grantee as part of this agreement.

Options include, but are not limited to:

1. Granitee's provision of certified computing equipment, peripherals and mobile devices, on 4 separate Grantee's
network with separate internet access. The Agency of ITuman Services' accounts may or may not be provided.

2. State supplied and managed equipment and accounts to access state applications and data, including State issued
active directory accounts and application specific accounts, which follow the National Institutes of Standards and
Technology (NIST) security and the ITealth Insurance Portability & Accountability Act (HIPAA) standards.

The State will not supply e-mail accounts to the Grantee.

13. Lobbying. No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency. a member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with the awarding of any federal contract, continuation, rencwal, amendments other than

federal appropriated funds.
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14. Non- discrimination. The Grantec will prohibit discrimination on the basis of age under the Age Discrimination Act
of 1975, on the basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title
TH of the Lducation Amendments of 1972, or on the basis of race, color or national origin under Title VI of the Civi!
Rights Act of 1964. No person shall on the grounds of sex (including, in the case of 4 woman, on the grounds that the
woman is pregnant) or on the grounds of religion, be excluded from participation in, be denied the benefits of. or be
subjected to discrimination, to include sexual harassment, under any program or activity supported by state and/or
federal funds.
The grantee will also not refuse, withhold from or deny to any person the benefit of services, facilities, goods,
privileges, advantages, or benefits of public accommaodation on the basis of disability, race, creed, color, national
origin, marital status, sex, sexual orientation or gender identity under Title 9 V.S.A. Chapter 139.

15. Environmental Tobacco Smoke. Public Iaw 103-227, also known as the Pro-children Act of 1994 (Act). requires
that smoking not be permitted in any portion of any indoor facility owned or leased or contracted for by an entity and
used routinely or regularly for the provision of health, child care, early childhood development services, education or
library services to children under the age of 18, if the services are funded by federal programs cither directly or
through state or local governments, by federal grant, contract, loan or loan guarantee. The law also applies Lo
children's services that are provided in indoor facilities that are constructed. operated, or maintained with such I'ederal
funds.

The law does not apply to children's services provided in private residences; portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or Medicaid; or
facilities where Women, Infants, & Children (WIC) coupons are redeemed.

Failure to comply with the provisions of the law may result in the imposition of a civil monetary penalty of up to
$1.000 for each violation and/or the imposition of an administrative compliance order on the responsible entity.

Grantees are prohibited from promoting the use of tobacco products for all clients. Facilities supported by state and
federal funds are prohibited from making tobacco products available to minors.
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