NIFS ID:CLIT19000003

Capital: X

Contract ID #:CFIT09000001

E-120-11

Department: Information Technology

SERVICE: ERP PeopleSoft Software Maintenance

NIFS Entry Date: 13-MAR-19

Amendment

Time Extension: X

Addl. Funds:X

Blanket Resolution:

RES#

Term: from 29-MAY-09 to 31-MAY-24

1) Mandated Program;

2) Comptroller Approval Form

Attached:

3) CSEA Agmt. § 32 Compliance N
Attached:

4} Vendor Ownership & Mgmt. v
Disclosure Attached:

5) Insurance Required Y

VYendor Info:

Department:

Name: Oracle America, Inc.

Vendor [D#: 942805249-01

Address: 500 oracle Parkway

Redwood Shores, CA 94065

Contact Person: Chloe Vollmer

Contact Name: Nancy Stanton ****Please return final, sealed

copy to I<ﬂ-thy Dolan******

Phone: 703-364-3486

Address: 240 Old Country Road

Mineola, NY 11301

Phone: 516-571-4311

Routing Slip
Department NIFS Entry: X 13-MAR-19 ~- VMANUCHA
Department NIFS Approval: X 09-APR-19 -- NSTANTON
DPW Capital Fund Approved: X 10-APR-19 -- CYANSICK
OMB NIFA Approval: X 09-APR-19 -- IQURESHI
OMB NIFS Approval: X 09-APR-19 -- SDEWS
County Atty. Insurance Verification: X 09-APR-19 -- AAMATO
County Atty. Approval to Form: X 10-APR-19 -- MMISRA
CcrPO Approval: X 12-APR-19 -- KOHAGENCE
DCEC Approval: X 12-APR-19 - JCHIARA




Dep. CE Approval: X 17-APR-19 - HWILLIAMS
Leg. Affairs Approval/Review: X 23-MAY-19 -- JSCHANTZ
Legislature Approval:

Comptroller Deputy:

NIFA NIFA Approval:

Contract Summary

Purpose: IT uses Oracle Licenses and software for the implementation of the Enterprice Resource Planning Solutions, which is
currently for replacing the current Human Resources Management system (NUHRS). The purpose of this Amendment is to renew the
maintenance and support from 6/1/2019 to 5/31/2024, additional 5 years, therefore increase the maximum amount by $2,015,927.20.

To provide for the PeopleSoft maintenance and support.

Method of Procurement: RFP

Procurement History: The contract was originally executed by Nassau County on May 29, 2009. This is an amendment pursuant fo
the contract. The original contract was entered into atfter a written request for proposals was issued on March 3, 2008. potential
proposers were made aware of the availability of the RFP by newspaper advertisement, posting on website, mailing, etc, Twenty Six
potential proposers requested copies of the RFP. Proposals were due on April 2, 2008. Three proposals were received and evaluated.
The evaluation committee consisted of I. Siegel, A. Sousa, M. doxey, J. hennel, R. Mintz, G, Schiller, D, Swirnoff, T. Killeen, G.
Yansick, K. munson, T. Gutman, C. russo, J. bejarano, C. Khoury, R. Ghisone, B. Paul, Cl Lott, F. Ryan, P. Reinharz and M. Wong.

The proposals were scored and ranked. As a Result of the scoring and ranking, the highest-ranking proposer was selected,

Description of General Provisions: This contract is to License the selected Oracle/PeopleSoft system.

Impact on Funding / Price Analysis: $450,549.32 encumbered at this time for FY 2019/2020 for maintenance and support

Change in Contract from Prior Procurement; n/a

Recommendation: (approve as submitted)

Advisement Information

BUDGET CODES FUNDING . INDEX/OBIECT .
Fund: pwcapcap SOQOURCE AMOUNT LINE CODE AMOUNT
Control: Revenue PWCAPCAP/97109/
Resp: Contract; 12 00002 $450,549.32
Objcet: 00005 County $ 0.00 $0.00
Transaction; Federal $0.00 $0.00
Project #: 97109 State $0.00
Detail: 000 Capital $ 450,549,532 §0.00
Other 50,00 $0.00
RENEWAL TOTAL | 5 450,549.32 | 5000
% TOTAL | ¢ 450,549.32
Increase
O,b
Decrease




N I FA Nassau County Interim Finance Authority

Contract Approval Request Form (As of January 1, 2015)

1. Vendor: Oracle America, Inc.
2, Dollar amount requiring NIFA approval: $2015927.2
Amount to be encumbered: $450549.32

This is a Amendment

If new contract - $ amount should be full amount of contract

If advisement — NIFA only needs to review if it is increasing funds above the amount previously approved by NIFA
If amendment - $ amount should be full amount of amendment only

3. Contract Term: 5/29/2009 to 5/31/2024
Has work or services on this contract commenced? N

a—

If yes, please explain:

4. Funding Source:

General Fund (GEN}) Grant Fund (GRT)
X Capital Improvement Fund (CAP} Federal % 0
Other State % 0
County % 0
Is the cash available for the full amount of the contract? Y
If not, will it require a future borrowing? N
Has the County Legislature approved the borrowing? N/A
Has NIFA approved the borrowing for this contract? N/A

5. Provide a brief description (4 to 5 sentences) of the item for which this approval is requested:

IT uses Oracle Licenses and scltwara for the implementaticn of the Enterprice Rescurce Planning Solutions, which is currently for replacing the current
Human Resources Management system (NUHRS). The purpose of this Amendment is to renew the maintenance and support from 6&#x2F;12019 to
B5&4x2F;318&#x2F;2024, additional 5 years, therafore increase the maximum amount by $2,015,927.20, To provide for the PeopleSoft maintenance and
support.

6. Has the item requested herein followed all proper procedures and thereby approved by the:
Nassau County Atforney as to form Y

Nassau County Committee and/or Legislature

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. ldentify all contracts {with dollar amounts) with this or an affiliated party within the prior 12 months:
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AUTHORIZATION

To the best of my knowledge, | hereby certify that the information contained in this Contract Approv
al Request Form and any additional information submitted in connection with this request is true an
d accurate and that all expenditures that will be made in reliance on this authorization are in confor
mance with the Nassau County Approved Budget and not in conflict with the Nassau County Multi-
Year Financial Plan. | understand that NIFA will rely upon this information in its official deliberation

S.

IQURESHI 09-APR-19
Authenticated User Date

COMPTROLLER'S OFFICE
To the best of my knowledge, | hereby certify that the information listed is true and accurate and is
in conformance with the Nassau County Approved Budget and not in conflict with the Nassau Cou
nty Multi-Year Financial Plan.

Regarding funding, please check the correct response:

. | certify that the funds are available to be encumbered pending NIFA approval of this contract,

If this is a capital project;
I certify that the bonding for this contract has been approved by NIFA.
Budget is available and funds have been encumbered but the project requires NIFA bonding authorization

Authenticated User Date

NIFA

Amount being approved by NIFA: _

Payment is not guaranteed for any wark ccmmenced priar to this approval.

Authenticated User Date

NOTE: All contract submissions MUST include the County's own routing slip, current NIFS pri
ntouts for all relevant accounts and relevant Nassau County Legislature communication docu
ments and relevant supplemental information pertaining to the item requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being su
bmitted to NIFA for review,

NIFA reserves the right to request additional information as needed.



RULES RESOLUTION NO. -2019

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICES
AGREEMENT BETWEEN THE COUNTY OF NASSAU, ACTING ON
BEHALF OF TIE DEPARTMENT OF INFORMATION TECHNOLOGY,
AND ORACLE AMERICA, INC. (“ORACLE™).

WHEREAS, the County has negotiated an amendment to a personal
services agreement with Oracle for technical support and maintenance
services related to the County’s PeopleSoft systems, a copy of which is on

file with the Clerk of the Legislature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute the said amendment

to agreement with Oracle.
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Jack Schnirman
Compiroller

CF)Togovu0]
Md— CLIT 9000003

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professlonal or kuman services contracts, contract renewals, extensions
and amendments.

CONTRACTORNAME: Qracle America, Inc.
CONTRACTOR ADDRESS: 300 Oracle Parkway, Redwood Shores, CA 94065

FEDERAL TAXID #: 94-2805249

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, and provide all the requested information.

I, O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published

in , | [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of

sealed bids were received and opened,

IL [0 The contractor was selected pursuant to a Request for Proposals,

The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by
advertisernent in , [newspaper], posting on industry websites, via
email to interested parties and by publication on the County procurement website, Proposals were due
on [date]. _[state #] proposals were received and evaluated. The

evaluation committee consisted of:

(list # of persons on
committee and their respective departments), The proposals were scored and ranked. As a result of the
scoring and ranking, the highest-ranking proposer was selected.
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III. ®This is a renewal, extension or amendment of an existing contract.

The contract was originally executed by Nassau County on May 29, 2009, This is a renewal or
extension pursuant to the contract, or an amendment within the scope of the contract or RFP, The
original contract was entered into after a writien request for proposals was issued on March 3, 2008.
Potential proposers were made aware of the availability of the RFP by advertising in Newsday and on the
website, mailing ete, Proposals were due on April 2, 2008. Twenty Six proposers requested copies of the
RFP. Three Proposals were received and evaluated. The evaluation commitiee consisted of: J, Siege, A.
Sousa, M, Doxey, J. Hennel, R, Mintz, G. Schiller, D. Swirnoff, T. Killeen, G Yansick, K, Munson, T.
Gutman, C. Russo, J. Bejarano, C, Khoury, R. Chisone. B. Paul, C. Lott, F, Ryan, P. Reinharz and M.
Wong, The proposals were scored and ranked. As a result of the scoring and ranking, the highest-ranking
proposer was selected.

IV. O Pursvant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

[l A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

(1 B. The attached memorandum contains a detailed explanation as to the reason(s) why the
contract was awarded to other than the lowest-cost proposer, The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers,

V. 00 Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals,

I A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the coniract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
petform in the most immediate and timely manner. '

O B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order, (Copies of the relevant
documents are attached),

0l C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract
no, , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract,




-

[1 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement,

VL. [ This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is 4 memorandum that explains the reasons
for entering into this confract without condueting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to contlnue services through the same provider. In those circumstances, atiach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL (I This is a public works contract for the provision of architectural, engineering
or surveying services, The attached memorandum provides details of the department’s compliance
with Board of Supervisors® Resolution No. 928 of 1993, including its receipt and evaluation of annual

Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms,

Instructions with respect to Sections VIIT, IX gnd X; All Departments must check the box for VIIL

Then, check the box for either IX or X, as applicable.

VIIL, & Participation of Minority Group Members and Women in Nassau County
Contracts. The selected contractor has agreed that it has an obligation to utilize best efforts to hire
MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers,

IX. Department MWBE responsibilities, To ensure compliance with MWBE requirements as
outlined in Exhibit “EE”, Department will requite vendor to submit list of sub-contractor
requirements ptior to submission of the first claim voucher, for services under this contract being
submitted to the Comptroller.

X, XVendor will not require any sub-contractors.

I gddition, if this Is a contract with an Individual or with an entity that has only one or two employees: 1 a review of the
criteria set forth by the Infernal Revenue Service, Revenue Ruling No, 87-41, 1987-1 C.B, 296, sitached as Appendix A to the
Compiroller’s Memorandum, dated February 13, 2004, concerning independent contractors and employees indicates that the
contractor would not be considered an employee for federal tax purposes.

e

Department Head Signature

341G

Date

NOTE: Any informatlon requested above, or in the exiibit below, may be included in the county's “staff summary” form
in Hen of u separate memorandum,
Compt. form Pers./Praf, Services Contracis: Rev, 01718 3
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COUNTY OF NASSAU

POLITICAL, CAMPAIGN CONTRIBUTION DISCLOSURE FORM

L. Has the vendor or any corporate officers of the vendor provided campaign contributions
pursuant to the New York State Election Law in (a) the period beginning April 1, 2016 and
ending on the date of thig disclosure, or {b), beginning April 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaign committees of any of the following Nassau County clected officials or to the campaign
committecs of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptroller, the District Attorney, or any County Legislator?

M yes, to what campaign committee?

No applicable contributions.

2. VERIFICATION: This section must be signed by a principal of the consultant, contractor or
Vendor authorized as a signatory of the firm for the putpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate,

The undersigned further certifies and affirms that the contribution(s) to the campaign commitiess
identified above were made freely and without duress, threat or any promise of a governmental

benefit or in exchange for any benefit or remuneration,

Vendor:_Qracle America, Inc.
A

e /" o
Dated: 3/5/201 9 Signed: Q///M? xé«ﬁ:w/-v—.._.m

z
pﬂm@e; Dowfis Deering
-

Title: SYP NAA Oracle Digital

Rev. 3-2016




Page 1 of 4

COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE F ORM

1 Natne, address and telephone number of lobbyist(s)/lobbying organization. The term
“lobbyist” means any and GVEry person or organization retained, employed or designated by any
client to influence - or promote a matter before - Nassau County, its agencies, boards,
commissions, department heads, legislators or committees, including but not limited to the Open
Space and Parks Advisory Committee and Planning Commission. Such matters include, but are
not limifed to, requests for proposals, development or improvement of real property subject to
County regulation, procurements, The term “lobbyist” does not include any officer, director,
trustee, employee, counsel or agent of the County of Nassau, or State of New York, when
discharging his or her official duties.

NONE

2. List whether and where the person/organization is registered as a lebbyist (e.g., Nassay
County, New York State):

As of November 13, 2018, Oracle does not have a registered lobbyist in Nassau County.

3. Name, address and telephone number of client(s) by whom, or on whose behalf, the
lobbyist is retained, employed or designated:

NONE

Rev. 3-2016
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Page 2 of 4

4. Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify
clieni(s) for each activity listed. See page 4 for a complete description of lobbying activities.

NONE

5. The name of persons, organizations or govemmental entities before whom the lobbyist
expects to lobby:

NONE

Rev. 3-2016
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Page 3 of 4

6. If such lobbyist is retained or employed pursuant to a written agreement of retainer or
employment, you must attach a copy of such document; and if agreement of retainer or
employment is oral, attach a written statement of the substance thereof, If the written agreement
of retainet or employment does not contain a signed authorization from the client by whom you
have been authorized to lobby, separately attach such a written authorization from the client.

7. Has the lobbyist/lobbying organization or any of'ifs corporate officers provided campaign
contributions pursuant to the New York State Election Law in (a) the period beginuning April 1,
2016 and ending on the date of this disclosure, or (b), beginning April 1, 2018, the period
beginning twe years prior to the date of thig disclosure and ending on the date of this disclosure,
to the campaign committees of any of the following Nassan County elected officials or to the
campaign commiitees of any candidates for any of the following Nassan County elected offices:
the County Executive, the County Clerk, the Comptroller, the District Attorney, or any County
Legislator? If yes, to what campaign committee?

NONE

I understand that copies of this form will be sent to the Nassau County Department of
Information Technology (“IT”) to be posted on the County’s website.

I also understand that upon termination of retainer, employment or designation I must
give wrilten notice to the County Attorney within thirty (30) days of termination.

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood
the foregoing statements and they are, to his/her knowledge, true and accurate.,

The undersigned further certifics and affirms that the contribution(s) to the campaign committees
listed above were made freely and without duress, threat or any promise of a povernmental

benefit or in exchange for any benefit or remuneration,
= e
/ /,_.»-'
Dated: 3’5/201 9 Signed: . é,,._.........._._m_.

P

//"
Print Nm}w// Weering

r g

Title: SVP NAA Oracle Digital

Rev. 3-2016



Page 4 of 4

The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislatare, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Hxecutive fo support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, depariment heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement of contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of faw; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or ¢commission;
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or ahy
determination made by an elected county official or an officer or employee of the county to
support ot oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such le gislation, rmle or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.

The term "lobbying™ or “lobbying activities” does not include: Persons engaged in drafting
legislation, rules, regulations or rates; persons advising clients and rendering opinions on
proposed legislation, rules, regulations or rates, where such professional services are not
otherwise connected with legislative or executive action on such legislation or administrative
action on such rules, regulations or rates; newspapers and other periodicals and radio and
television stations and owners and employees thereof, provided that their activities in connection
with proposed legislation, rules, regulations or rates are limited to the publication or broadcast of
news ftems, editotials or other comment, or paid advertisements; persons who patticipate as
witnesses, attotneys or other representatives in public rule-making or rate-making proceedings of
a County agency, with respect to all participation by such persons which is patt of the public
record thereof and all preparation by such persons for such participation; persons who attemipt to
influence a County agency in an adjudicatory proceeding, as defined by § 102 of the New York
State Administrative Procedure Act,

Rev. 3-2016



ERINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who
hold & ten percent (10%) or greater ownership interest in the proposer, Answers typewritten or
printed in ink. If you need mare space to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO

SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL

WILL BE REJECTED AS NON-RESPDNS!VE AND IT WILL NOT BE CONSIDERED FOR

AWARD

*Oracle identifies this individual in his/her business capacity only. Oracle does not disclose employee’s personal information,
1. Principal Name _Downs Deering

Date of hirth 1720/ 1870
Home address 1414 Westover Road
City/state/zip Austin,_TX 78703
Business address 1900 Oragle Way
Cityfstate/zip Reston, VA 20160
Telephone (703) 364-0710

Other present address(es)
City/state/zip

Telephane

List of other addresses and tetephone numbers attachad

2. Positions held in submitting business and starting date of each {check all applicable)
Fresident / f Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary / /
Chief Financial Officer / / Partner / /
Vice President / / / /
(Qther) *Senior Vice President NAA Oracle Digital: Position held since December 22nd, 2017.

3. Do you have an equity interest in the business submitting the questionnaire?

YES X_ NO . IfYes, provide details. *Because this is being submitted on behalf of Oracle America, Inc, and

not for the signatory in his Individual capacity, individual declines to provide personal information requested In this sectip

4. Are there any outstanding loans, guarantees or any other form of security or lease or any

aother type of contribution made in whale or in part between you and the business

submitting the questionnaire? YES e NO X If Yes, provide details.
5. Within the past 3 years, have you been a principal owner or officer of any business or not-

for-profit organization other than the one submitting the questionnaire? YES . NO _X_;

if Yes, provide details.

Rev. 3-2016



6. Has any governmental entity awarded any contracts to a business or organization listed in
Section § in the past 3 years while you were a principal owner or officar? YES — NO X_
if Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
aperation of law, or as a result of any action taken by a government agency.
Provide a detailed response to all questions checked "YES", If you need more space, photocopy

the appropriate page and attach it to the questionnaire.

7. Inthe past (5) years, have you and/or any affiliated businesses or not-for-profit
arganizations listed in Section 5 in which you have been a principal owner or officer:

a. Been debarred by any government agency from entering into contracts with that
agency?

YES NO _X__ If Yes, provide details for each such instance.
*Please see the below statement for fjuestions 7-12.

b. Been declared in default and/or terminated for cause on any contract, and/or had any
contracts cancelled for cause? YES —_ NO X ifVYes, provide details for each
such instance,

*Please see the balow statement for questions 7-12,

¢. Been denied the award of a contract and/or the opportunity to bid on a contract,
including, but not limited to, failure to meet pre-qualification standards? YES
NO X  If Yes, provide details for each such instance.

*Please see the below statement for questions 7-17,

d. Been suspended by any government agency from entering into any coniract with it;
andfor is any action pending that could formally debar or otherwise affect such
business's abiiity to bid or propose on contract? YES NO X If Yes, provide
datails for each such instance.

*Please see the below statement for fuestions 7-12,

8. Have any of the businesses or arganizations listed in response to Question 5 filed o
bankruptey petition and/or been the subject of invaluntary bankruptcy proceedings during
the past 7 years, andfcr for any portion of the last 7 year period, been in a state of
bankruptey as a result of bankruptcy proceedings initiated more than 7 vears ago andfor is
any such husiness now the subject of any pending bankruptcy proceedings, whenever
initiated? If “Yes', provide details for each such instance, (Provide a detailed respornse to afl
guestions checked "YES", If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a} Is there any felony charge pending against you? YES __ NO X  Ifyes, provide
details for each such charge.

*Ploase see the below statement for questions 7-12.

b} Is there any misdemeanor charge pending against you? YES NO X_ if
Yes, provide details for each such charge.

*Please see the below statement for quastions 7-12,

¢} Is there any administrative charge pending against you? YES NO X f
Yes, provide datails for each such charge.

*Please see the below statement for questions 7-12,

d) Inthe past 10 years, have ¥ou been convicted, after frial or by plea, of any felony, or
of any other crime, an element of which relates to truthfulness or the underlying facts
of which retated to the canduct of business? YES - NO_X i Yes, provide
details for each such conviction.

*Please see the bolow statement for questions 7-12,

Rev. 3-2016



g) Inthe past 5 years, have you been convicted, after trial or by plea, of a
misdemeanor?

YES __ NO X _ If Yes, provide details for each such conviction,
*Please see the below statement for questions 7-12.

f) Inthe past 5 years, have you been found in violation of any administrative or
statutory charges? YES NO X_ If Yes, provide details for each such
oceurrence,

*Please sec the below statement for questions 7-12.

9. In addition to the information provided in response to tha previous questions, in the past 5
years, have you been the subject of a criminal investigation and/or a civil anti-trust
investigation by any faderal, state or local prosecuting or investigative agency and/or the
subject of an investigation where such investigation was related to activities performed at,
for, or on behalf of the submitting business entity and/or an affiliated business listed in
response to Question 57 YES ____ NO _X_  If Yes, provide details for esach such
investigation,

*Please see the below statement for questions 7-12.

10. In addition to the information provided, in the past 5 years has any business or organization
listed in response to Question 5, been the subject of a criminal investigation and/or a civil
anti-trust investigation and/or any other type of investigation by any government agency,
including but not limited to federal, state, and local regulatory agencies while you were a
principal owner or officer? YES ____ NO _X_ If Yes: provide details for each such
investigation.

*Please see the below statement for questions 7-12,

1. In the past 5 years, have you or this business, or any other affiliated business listed in
response ta Question § had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES __ NO X If Yes;
provide details for each such instance.

*Please see the betow statement for questions 7-12.

12. For the past § tax years, have you failed to file any required tax returns or failad to pay any
applicable federal, state or local taxes or other assessed charges, including but not limited
to water and sewer charges? YES NO _X_  If Yes, provide details for each such
year.

*Please see the below statement for questions 7-12.

Rev, 3-2016



CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TC CRIMINAL CHARGES.

I, Downs Deering . being duly sworn, state that | have read and understand all
the items contained in the foregoing pages of this questionnaire and the following pages of
attachments; that I supplied fult and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in
circumstances occurring after the submission of this guestionnaire and before the execution of
the contract; and that all information supplied by me is true to the best of my knowladge,
information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitling business
entity.

Sworn to before me this 28thday of March 2.8 2019

HTARY PURX - STAYEOF TEXAR
159 129338872
00?‘!. L LS 95—0'}:_2031

Qracle America, Inc.
Name of submitting business

Downs Deering
Print name

/Sl'g:;at}e/
SVF NAA QOracle Digital

Title

3 128 12018
Date

Rev. 3-20is6



Statement for Questions 7-12:

Questions 7-12 appear (o correspond to other businesses identified in the response to Question 5 and
Respondent’s history as a principal in such other businesses or non-profit organizations. Accordingly,
Respondent answered “no™ to Question 5. indicating that he has not in the past threc years been a
principal owner or officer of a business ar non-profit other than Oracle, Accordingly, Respondent has
answered “no” to Questions 7-12. Respondent and Oracle do not interpret Questions 7-12 as seeking
any information about Respondent personally or Respondent’s involvement in any business or non-
profit organization outside of those identified in response to Section 5, of which there are none, and no
such information is provided or represented in Respondent’s answers to Questions 7-12.



ORACLE

= 500 Oracle Parkway f
Redwood City, California 94065 v

September 26, 2018 i
To our Stockholders;

You are cordially Invited to attend the 2018 Annual Meet| ng of Stockholders of Oracle Corporation, Our Annual Meeting will
21 be held on Wednesday, November 14, 2018, at 10:00 a.m., Pacific Time, ih the Oracle Conference Center, located at
330 Oracle Parkway, Redwood City, Callfornia.

11 We describe In detall the actlons we expect to take at the Annual Meeting in the attached Notice of 2018 Annual Meeting
it of Stockholders and proxy statement. We have also made available a copy of our Annual Report an Form 10-K for fiscal
i 2018. We encourage you to read the Form 10-K, which Includes information on our operations, products and services, as
| well as our audited financial statements.

ERAT A

e, -

This year, we will again be using the “Notice and Access” method of providing proxy materials to stockholders via the
Internet. We believe that this process provides stockholders with a convenient and quick way to access the proxy materials
and vote, while allowing us to conserve natural resources and reduce the costs of printing and distributing the proxy
materials, We will mail to most of our stockholders a Notice of Internet Awailability of Proxy Materlals contalning
& Instructions on how to access our proxy statement and the Form 10-K and vote electronically via the Internet. This notice
1 will also contaln instructions on how to receive a paper copy of the proxy materials. All stockholders who are not sent a
,. notice wifl be sent a paper copy of the proxy materfals by mall or an elactronic copy of the proxy materials by email, See
“Questions and Answers about the Annual Meeting” beginning on page 67 for more information,

AT S I,

STE g

t4  Please use this opportunity to take part In our corporate affairs by voting your shares on the business to come before this
¥ meeting. Whether or not you plan to attend the meeting, please vote electronically via the Internet or by telephone, or,
H oW you requested paper coples of the proxy materials, please complete, sign, date and return the accompanying proxy
card or voting instruction card in the enclosed postage-paid anvelope, See “How Do | Vote? on page 5 of the proxy
73 statement for more detalls. Voting electronically, by telephone or by returning your proxy card does NOT deprive you of
your right to attend the meeting and to vote your shares in person for the matters acted upon at the meeting, If you cannot ‘
attend the meeting In person, we invite you to watch the meeting via webcast by going to www.oracle.com/investor.

sl et TR

U T

Sincerely,

]
,'4!

2 Lawrence J. Ellison
Chairman and Chief Technology Officer




SECURITY GWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides informatian, as of September 17, 2018, the record date of the Annual Meeting, with respect to the
beneficlal ownership of Oracle common stock by: (1) each stockholder known by us to be the beneficlal owner of more than 5%
of our common stock; {2) each director or nomihee; (3) each executive officer named In the Summary Compensation Table; and

{4) all current executive officers and directors as a group. Except as set forth below, the address of each stockholder Is 500 Oracle
Parkway, Redwood City, Californla 94065.

LA L ek

464,832

Renée ), Jam
I SIS
lofnas Rerigh

BU;

BlackRock, Inc,, 55 & 212,531,703 5.6%

* Less than 1%

(1) Unless otherwlse indicated below, each stockhelder listed had sole voting and sole Investment power with respect to all shares
beneficlally owned, subject to community property laws, If applicable,

{2} Includes 40,062,500 shares subject to currently exerclsable stock options or stock options exercisable within 60 days of the record date
and 305,006,000 shares pledged as coflateral to secure certain personal Indebtedness, including various lines of credit, See “Corporate
Governance—Prahibition on Speculative Transactions and Pledging Policy” on page 19 for more information on Board and committee
oversight of Mr. Ellison’s pledging arrangements.

{3)  Includles 5,000 shares owned by Mr. Berg's spouse, 94,174 shares heid in a trust for the benefit of Mr, Berg and his family, 86,283 held In
a grantor retained annuity trust for the benefit of Mr. Berg and his family and 279,375 shares subject to currently exercisable stock
options or stock optlons exercisable within 60 days of the recard date,

{4)  Includes 438,750 shares subject to currently exercisable stack optlons or stock options exercisable within 60 days of the record date,

{5)  Includes 25,562,500 shares subject to currently exercisable stock options or stock optlons exerclsable within 60 days of the record date.

(68)  Includes 5,000 shares hekd In a trust for the benefit of Mr. Chizen and his spouse and 213,750 shares subject to currently axerclsable
stock options ar stock options exercisable within 60 days of the record date.

{7} Includes 61,375 shares subject to currently exercisable stock options or stack options exercisable within 60 days of the record date,
{8} Includes 249,375 shares subject to currently exercisable steck options or stogk aptlons exerclsable within 60 days of the record date,
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(9)  Includes 1,800,569 shares held In trust for the benefit of Mr. Henley and hls spouse, 31,000 shares held in trust for the benefit of
Mr. Henley's chitdren, and 102,947 sharas hetd by the J&) Family Foundation, and 3,000,000 shares subject to currently exercisable stock
aptlons or stock options exercisable within 60 days of the record date.

{10} includes 22,562,500 shares su bject to currently exercisable stock aptiens or stock options exercisable withln 60 days of the record date,
(31} Includes 4,687 shares subject to currently exerclsable stock options or stock options exercisable within 60 days of the record date,

(32} Includes 8,895,700 shares subject to currently exercisable stock options or stoek options exercisable within 60 days of the record date
and 1,259,319 earned PSUs {Including acerued dividend equivalents) for which Mr. Kurian elected to defer settlement,

(13} Mr. Moorman Jolned the Board on May 9, 2018. He has been granted RSUs, none of which have vested of will vest within 60 days of the
record date,

(14) Includas 28,125 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date.

{15} M. Parrett jolned the Board on May 9, 2018, He has been granted RSUs, none of which have vested or will vest within 80 days of the
record date,

(16) Includes 4,300,000 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date
and 15,625 RSUs that will vest within 60 days of the record date.

(17} Includes 7,397 shares owned by Ms. Seligman’s spouse of which she disclaims beneficial ownership and 196,875 shares subject to
currently exercisable stock options or stock options exercisable within 60 days of the record date,

(18} Includes ail shares described In the notes above. Also includes (a) £19,963 additional shares of Oracle common stock, (b) 1,643,750
shares subject to currently exercisable stock options or stock optlons exercisable within 60 days of the record date and (c) 12,500 RSUs
that will vest within 60 days of the record date, in each case held by executive officers who are not named in the table,

{19) Based on a Schedule 136 filed with the SEC on February 9, 2018 by The Vanguard Group (Vanguard) an behalf of itself, Vanguard
Flduciary Trust Company and Vanguard Investments Australla, Ltd. The Schedule 136 indicates that as of December 31, 2017, Vanguard
had sole vating power with respect to 4,265,460 shares, shared votlng power with respect to 707,510 shares, sole dispositive power with
respect ta 208,358,139 shares, ahd shared dispositive power with respect to 4,862,236 shares

(20} Based on a Schadule 136G filed with the SEC on February 8, 2018 by BlackRock, Inc. (BlackRock), on behalf of itseif, BiackRock Life Limited,
BlackRock International Limited, BlackRock Advlsars, LLC, BlackRock Capital Management, Inc,, BlackRock {Netherlands) B.v., BlackRock
Institutional Trust Company, N.A,, BlackRock Asset Management treland Limited, BlackRock Financial Management, Inc,, BlackRock Japa
Co, Ltd,, BlackRock Asset Management Schwelz AG, BlackRock investment Management, LLC, FutureAdvisor, Inc., BlackRock Investment
Management {UK} Limited, BlackRock Asset Management Canada Limited, BlackRock Asset Management Deutschland AG, BlackRock
(Luxembourg) 5.A., BlackRock Investment Management {Australla) Limited, BlackRock Advisors {UK) Uimited, BlackRock Fund Advisors,
BlackRock Asset Management North Asia Limited, BlackRock (Singapore) Limited, BlackRock Fund Managers Ltd. The Schedule 13G
indicates that as of December 31, 2017, BlackRock had sole voting power with respect to 184,169,803 shares and sole dispositive power
with respect to 212,532, 703 shares,

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a} of the Securities Exchange Act of 1934 {Exchange Act) requires our executive officers and directors and any persons
who beneficially own more than 10% of our common stock (collectively, Reporting Persons) to file reports of ownership and
changes in ownership with the SEC. Reporting Persons are required by SEC regulations to furnish us with copies of all
Section 16{a} reports they file, As a matter of practice, we assist our executive officers and non-employee directors In preparing
initial ownership reports and reporting ownership changes and we typlcally file these reports on their behalf,

Based solely on our review of the copies of any Section 16{a) forms recelved by us or written representations from the Reporting
Persons, we believe that all Reporting Persons complied with all applicable filing requirements in fiscal 2018,
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
_ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15{d) OF
" THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended May 31, 2018
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 001-35992

Oracle Corporation

{Exact name of registrant as specified in its charter)

Delaware 54-2185193
(State or other jurisdiction of [LR.S. Employer
incorporation or organization) identification No,}
500 Oracle Parkway
Redwood City, California 94065
(Addrass of principal executive offices) {Zip Code)
(650} 506-7000

(Registrant's telephona number, inchwling area code)
Securities registered pursuant to Section 12{b) of the Act:

Title of each class Name of each exchange on which registered
Cormmon Stack, par value $0.01 per share New York Stock Exchange
2.25% senlor notes due January 2621 New York Stock Exchange
3.125% senior notes due July 2025 New York Stock Exchange
Securities registered pursuant to Section 12{g) of the Act:
None

Indicate by check mark if the regisirant Is a well-known seasoned Issuer, as defined in Ruk: 405 of the Securities Act.  YES No O
Indicate by check mark if the registrant s not required to file reparts pursuant to Section 13 or Section 15(d} of the Act.  YES [] NO
Indicate by check mark whether the registrant {1) has filed all reports requirad to be filed by Section 13 or 15{d) of the Securities Exchange
Act of 1834 during the preceding 12 menths {or for such shorter perlod that the reglstrant was required to file such reports), and {2} has
been subject to such flling requirements for the past 90 days.  YES K wNo [
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Webslte, if any, avery Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T {§232.405 of this chapter) during the preceding
12 months (or for such shorter pariod that the reglstrant was required to submit and post such files). YES No [
Indicate by check mark if disclasure of delinquent filers pursuant to ltem 405 of Regulation S-K (§229,405 of this chapter} Is not contained
herein, and will not be contained, to the best of registrant’s knowledge, In definitive proxy or Informatlon statements Incorporated by
reference in Part I1 of this Form 10-K or any amendment to thls Form 10K []
Indicate by check mark whether the reglstrant Is a large accelerated filer, an accelerated filer, a non-accelerated filer, a sialler reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company”
and “emerging growth company” In Rule 12b-2 of tha Exchanpe Act,

Large accelerated fller [ ) Accelerated filer [

Non-accelarated filer [ Smaller reporting company [
{Do not check if a smaller reporting company)
Emerging growth company [J :
If an emerging growth cormpany, Indicate by check mark if the reglstrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13{a) of the Exchange Act, []
Indicate by check mark whether the regfstrant is a shell company (as defined In Rule 12b-2 of the Exchange Act), YES {] NO
The aggregate market value of the voting stock held by non-affillates of the registrant was $142,975,778,000 based on the number of shares
held by non-affillates of the registrant as of May 31, 2018, and based on the closing sale price of common stock as reported by the New York
Stack Exchange on November 30, 2017, which Is the last business day of the registrant’s most recently completed second flscal quarter. This
caleulation does not reflect a determination that persons are afffliates for any other purposes,
Number of shares of commeon stock cutstanding as of juna 15, 2018; 3,981,155,000.
Documents Incorporated by Reference;

Portions of the registrant’s definitive proxy statement relating to its 2018 annual stockholders’ meeting are incorporated by reference Into
Part Hi of this Annual Repatt on Form 10-K where indicated.




Item 1B. Unresolved Staff Comments

None,

iem 2, Properties

Cur properties consist of owned and leased oFfice facilities for sales, support, research and development,
services, manufacturing, cloud operations and administrative and other functions, Our headquarters facility
consists of approximately 2.1 million square feet in Redwoad City, Californla, substantially ali of which we own.
We also own or lease other facilities for current use consisting of approximately 26.8 milllon square feet In
various other locations in the United States and abroad. Approximately 3.0 milllon square feet, or 10%, of our
total owned and leased space Is sublet or is being actively marketed for sublease or disposition. We lease our
principal Internal manufacturing facility for our hardware products in Hlllsboro, Oregon, Our cloud operations
deliver our Oracle Cloud Setvices through the use of global data centers Including those that we own and
operate and those that we utilize through colocation suppliers. We befieve that our facilities are in good
condition and suitable for the conduct of our business.

ltem 3. Legal Proceedings

The materlal set forth in Note 14 (pertaining to information regarding contingencles related to our income
taxes) and Note 17 (pertaining to information regarding legal contingencies) of Notes to Consolidated Financial
Statements in {tem 15 of this Annual Report on Form 10K is Incorporated hereln by reference.

ltemd4. Mine Safety Disclosures
"Not applicable.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
May 31, 2018

16, EARNINGS PER SHARE

Baslc earnings per share is computed by divlding net income for the petiod by the weighted-average number of
common shares outstanding during the perlod. Diluted earnings per share Is computed by dividing net Income
for the period by the welghted-average number of common shares outstanding during the period, plus the
dilutive effect of outstanding restricted stock-based awards, stock options, and shares Issuable under the

employee stock purchase plan using the treasury stock method, The following table sets forth the computation
of basic and diluted earnings per share; ‘

_ oL Year Ended May 31,
{in milllons, oxcept par share data) . 2018 . 2017 2016
Netincome ................ e, e e $ 3,825 $ 9,335 $ 8,901
Waighted average common shares outstanding . ......vuu e 4,121 4,115 4,221
Dilutive effect of employee stockplans , .....,. e et iase e, 117 102 84
Dilutive welghted average common shares outstanding ............0.000u0.... 4,238 4,217 4,305
Basic earnings per share ....... $ 0.93$ 2278 2.11
Dilutedeamlhgspershare..,,,.................,._.............. ......... $ 090 s 2218 207
Shares subject to anti-dilutive rgs'tr]cted'stock-bgsed awards and stock options _ ‘ ' o
exclude’dfromcarcufationlﬂ........‘.-............‘............,,........ 64 74 63

M These Weighted shares refate to antl-dilutlve restrictad stock-based awards and stock options as cafculated using the treasury stock
methad and contingently issuable shares under PSO and PSU agreements. Such shares cowld be dilutive in the future. See Note 13 for
information regarding the exercige prices of our outstanding, unexerclsed stock optlons.

17. LEGAL PROCEEDINGS
Hewlett-Packard Company Litigation

On June 15, 2011, Hewlett-Packard Company, now Hewlett Packard Enterprise Company (HP), fiied a complaint
in the California Superlor Court, County of Santa Clara against Oracle Corporatlen alleging numerous causes of
action Including breach of contract, breach of the covenant of good faith and fair dealing, defamation,
Intentional. Interference with prospective economic advantage, and violation of the Californla Unfair Business
Practices Act. The complaint alleged that when Oracle announced on March 22 and 23, 2011 that It would no
longer develop future verslons of its software to run on HP's itanium-based servers, it breached a settlement
agreement signed on September 20, 2010 between HP and Mark Hurd {the Hurd Settlement Agreement), who
is our Chief Executive Officer and was both HP’s former chlef executive officer and chalrman of HP’s board of

directors. HP sought a judiclal declaration of the parties’ rights and obligations under the Hurd Settlement
Agreement and other equitable and monetary relief.

Oracle answered the compldint and flled a cross-complalnt, which was amended on December 2, 2011, The
amended cross-complaint alleged clalms including violation of the Lanham Act. Oracle alleged that HP had
secretly agreed to pay Intel to continue to develop and manufacture the ltanium microprocessor, and had
misrepresented to custotners that the Itanjum micropracessor had a fong roadmap, among othar claims, Oracle
sought aquitable resclssion of the Hurd Settlement Agreement, and other equitable and monetary rellef,

The ceurt bifurcated the trial and tried HP's causes of action for declaratory rellef and promissory estoppel
without a jury in June 2012, The court issued a final statement of decision on August 28, 2012, finding that the
Hurd Settlement Agreement required Oracle to continue to develop certain of Its software products for use on
HP's ttanlum-based servers and 1o port such products at ho cost to HP for as long as HP sells those servets {the
Phase One Ruling). A jury trial began on May 23, 2016. On June 30, 2015, the jury returned a verdict in favor of
HP on its claims for breach of contract and breach of the Implled covenant of good faith and faie dealing and
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NOTES TO CONSOLIDATED FINANCIAL STATEM ENTS--(Continued)
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against Oracle on its claim for violation of the Lanfam Act {the Phase Twa Jury Verdict), The jury awarded HP
damages In the amount of $3.0 billion, and HP is entltled to post-judgment interest on this award, On
August 30, 2016, the court denled HP's motion for pre-judgment interest, Judgment was entered on
October 20, 2016, Oracle posted certaln court-mandated surety bonds with the court in order to proceed with
its motlon for a new trial and entered into related indemnification agreements with each of the surety bond
issulng companies. Oracle flled a motion for a new trial on November 14, 2016, which was denied.

Oracle flled its notice of appeal on January 17, 2017, speclfying that it was appealing the trial court's Phase One
Ruling and Phase Twe Jury Verdlct. On Februzry 2, 2017, HP flled a notlce of appeal of the trial court’s denlal of
pre-udgment Interest. No amounts have been pald or recorded to our results of operations either prior to ot
subsequent to the Phase One Ruling or Phase Two lury Verdict. We continue to bellevé that we have
meritorious defenses agalnst HP's clalms, and we Intend to present these defenses to the appellate court,
Among the arguments we expect to make on appeal are the following: the trial court misapplied fundamenta!
principles of contract law and misinterpreted the Hurd Settlement Agreement, including by disregarding the
context of the Hurd Settlement Agreement and the evidence of the parties’ mutual intentions; that HP’s breach
of contract claim should fail as a matter of law because HP doas not claim and did not prove that Oracle fafled
to deliver any software under the trial court’s Interpretation of the contract; that awarding HP both damages
for breach of the Hurd Settiement Agreement and specific performance of that agreement constitutes an
improper double recavery; and that the damages award Is excessive, unsupported by the evidence, and
contrary to law. We cannot cutrently estimate a reasonably possible range of loss for this action due to the
complexities and uncertalnty surrounding the appeal process and the nature of the claims, Litigation is
inherently unpredictabie, and the outcome of the appeal process related to this action Is uncertain. It Is possible
that the resolution of this action could have a material Impact to our future cash flows and results of
operations,

Derivativa Litigation

Qn May 3, 2017, a stockholder derivative lawsuit was filed in the Court of Chancery of the State of Delaware,
The derivative suit is brought by an aflleged stockholder of Oracle, purportedly on Oracle’s behalf, agatnst
Oracle, our Chairman of the Board of Directors and Chlef Technology Officer In his capacities as & director,
officer and an alleged controtling stockholder, one of our Chief Executive Officers (who Is also a director), three
other diractors, and Oracle as a nominal defendant. Plaintiff alleges that the defendants breached thely
fiduclary duties by causing Oracle to agree ta purchase NetSulte Inc. (NetSulte) at an excessive price. Plalntiff
seeks declaratory relief, an. order rescinding or reforming the NatSulte transaction, unspecified monetary
damages {Including interest), attorneys’ fees and costs, and disgorgement of various unspecified profits, fees,
compensation, and benefits.

On July 18, 2017, a second stockholder derivative lawsuit was filed In the Court of Chancery of the State of
Delaware, brought by another alleged stockholder of Oracle, purportedly on Oracle’s behalf, The suit is brought
against all current members and one former member of oyr Board of Directors, and Oracle as a nominal
defendant. Plaintiff allages that the defendants breached their fiduciary duties by causing Oracle to agree to
purchase NetSuite at an excessive price. Plaintiff seeks declaratory relief, unspecified monetary damages
(including interest), and attorneys’ fees and costs,

On August 8, 2017, the court consolidated the two derivative cases. In a September 7, 2017 order, the court
appainted plaintiff's counsel in the second case as Jead plaintlffs’ counsel and designated the July 18, 2017
complaint as the operative complaint. The defendants filad a motien to dismiss on October 27, 2017, and after
briefing and argument,.the court denied this motion on March 19, 2018, The partles stipulated that all of the
indlvidual defendants, except for our Chief Technology Officer and one of our Chief Executive Offlcers, should
be dismissed from this case without prejudice, and on March 28, 2018, the court approved this stipulation, On
May 4, 2018, the remaining defendants answered plalntiff's complaint.
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On May 4, 2018, the Board of Directors established a Special Litigation Committee {the SLC) to investigate the
allegations in this derivative action. Three outside directors serve on the SLC,

While Oracle continues to evaluate these claims, we do not belleve this litigatlon will have a materig| impact on
our financial position or results of operations.

Other Litigation

We are party to various other legal proceedings and claims, either asserted or unasserted, which arise in the
ordinary course of business, including proceedings and claims that relate to acquisitions we have completed or
to companles we have acquired or are attempting to acquire. While the outcome of these matters eanhot be
predicted with certainty, we do not believe that the outcome of any of these matters, individually or In the
aggregate, will result in losses that are materially In excess of amounts already recognized, if any,
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Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County,
taking into consideration the reliability of the proposer and the capacity of the proposer to
perform the services.required by the County, offers the best value to the County and who will
best promote the public interest.

In addition to the submission of proposals, each proposer shall complete and submit this
questionnaire. The questionnaire shall be filled out by the owner of a sole proprietorship or by

an authorized representative of the firm, corporation or partnership submitting the Proposal.

NOTE: All questions require a response, even If response is “none” or “not-applicable.”
No hianks. :

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS). :

Date: February 4, 2019

1) Proposer’s Legal Name: _Oracle America, inc.

2) Address of Place of Business: 500 Oracle Parkway, Redwood Shores, CA 94065

List all other business addresses used within last five years:

3) Mailing Address (if different):_It is not different.

Phone :650-506-7000

Does the business own or rent its. facilities? operations and administrative and other functions.

4) Dun and Bradstreet number: 620827688

5) Federal 1LD. Number: 94-2805249

8) The proposer is a (check one): Sole Proprietorship Partnership
Corporation _X_ Other (Describe)

7) Does this business share office space, staff, or equipment expenses with any other
" busingess?
Yes X No___  IfYes, please pravide details: Oracle has numerous offices around the world and

gccaslonally may share buildings with other companies.

8) Does this business control one or more other businesses? Yes X No ___ [ Yes, please
previde details: Oracle America, Inc. has subsidiaties.

Rev. 3-2016

Our properties consist of owned and leased office Tacilities for sales,
support, research and davelopment, servicas, manufacturing, cloud
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9) Does this business have one or more affiliates, and/or is it a subsidiary of, or controlied by,
any other business? Yes X__ No___ If Yes, provide details.

Oracle America, Inc. has sharehoiders.

10) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau
County or any other government entity terminated? Yes .. No X [IfYes, state the
name of bonding agency, (if a bond), date, amount of bond and reason for such cancellation

ar forfeiture: or details regarding the termination (if contract).

*Please see Addendum #1
11) Has the proposer, during the past seven years, been declared bankrupt? Yes __ No X _
If Yes, state date, court jurisdiction, amount of liabilities and amount of assets

“Please see Addendum #1
12)In the past five years, has this business and/or any of its owners and/or officers and/or any
affiliated business, been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency? Andior, in
the past 5 years, have any owner and/or officer of any affiliated business heen the subject of
a criminal investigation and/or a civil anti-trust ihvestigation by any federal, state or local
prosecuting or investigative agency, where such investigation was related to activities
performed at, for, or on behalf of an affillated business,
Yes ____ No X I Yes, provide details for each such investigation.

*Please see Addendum #1

13} In the past 5 years, has this business and/or any of its owners and/or officers and/for any
affiliated business been the subject of an investigation by any government agency, including
but not limited to federal, state and local regulatory agencies? Andor, in the past 5 years,
has any owner and/or officer of an affiliated business been the subject of an investigation by
any government agency, including but not limited to federal, state and local regulatory
agencies, for matters pertaining to that individual's position at or relationship to an affiliated
business. Yes ___ No X If Yes, provide details for each such investigation.

14) Has any current or former director, owner or officer or managerial employee of this business
had, either before or during such person's employment, or since such employment if the
charges pertained to events that alleged|ly occurred during the time of employment by the
submitting business, and allegedly related to the conduct of that business:

a} Any felony charge pending? Yes __ No X__ If Yes, provide details for
~each such charge, : :

*Please see Addendum #1

b} Any misdemeanor charge pending? Yes __ No X [f Yes, provide details
for each such charge.

*Please see Addendum #1

¢) In the past 10 years, you been convicted, after trial or by plea, of any felony
and/or any other crime, an element of which relates to truthfuiness or the
underlying facts of which related to the conduct of business? Yes _ NoXx

Rev. 3-2016



If Yes, provide details for sach such conviction

*Please see Addendum #1

d) Inthe past 5 years, been convicted, after trial or by plea, of a misdemeanor?
Yes ___ No X  [f Yes, provide details for each such conviction,

*Please sea Addendum #1

e) Inthe past 5 years, been found in violation of any administrative, statutory, or

regulatory provisions? Yes___ No X If Yes, provide details for each such
ocourrence. ‘ '

*Please see Addendum #1
16) In the past (5) years, has this business or any of ts owners or officers, or any other affiliated
business had any sanction imposed as a result of judicial or administrative proceedings with

respect to any professional license held? Yes No X_; If Yes, provide details for
each such instance.

*Please see Addendum #1

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to
pay any applicable federal, state or local taxes or other assessed charges, including but not
limited to water and sewsr charges? Yes — No _X_ [fYes, provide details for each
such year. Provide a detailed response o all questions checked 'YES'. If you need more
space, photocopy the appropriate page and attach it to the questionnaire.
Oracle operates numerous facilities in multiple Jurisdictions which may levy water and sewer charges, A
tomprehensive review of all such charges was not performed for the purposes of this form.

Provide & detailed response to all questions. checked "YES". If you need more space,

photocopy the appropriate page and attach it to the questionnaire.

17) Conflict of Interest;
a) Please disclose any conflicts of interest as outlined below. NOTE: ¥ no
conflicts exist, please expressly state “No conflict exists.”
(iy Any material financial relationships that your firm or any firm employee has

that may create a conflict of interest or the appearance of a conflict of interest in
acting on behalf of Nassau County.

Vendor is not clear how County defines "material financial relationships:"

ever Mendor is not currently aware

of any material financial relatlonships of Vendor or its Officers and Directors that would constitute a confiict as it

pertains to Oracle's provisions of products/senvices under & relevant contract,

(i) Any family relationship that any employee of your firm has with any County
public servant that may create a conflict of interest or the appearance of a conflict
of interest in acting on behalf of Nassau County,

endor is hot clear how County defines "family relationship. Vendor does rot re

uire candid

{o disclose

family relationships upon hire. Vendor is not currently aware of any family relationships that would constitute a

COI’I clas It pertains to Uracle™s provision o pro_ ucts/services under the relevan cupra .
(iify Any other matter that your firm believes may create a conflict of interest or

the appearance of a conflict of interest In acting on behalf of Nassau County,
To the best of Vendor's knowledge at this time, no such confiict exists as it pertains to
Vendor's provision of products/services under the relevant contract,

b)  Please describe any procedures your firm has, or would adop!, to assure the
County that a coniflict of interest would not exist for your firm in the future.

Vendor has internal policies and processes designed to identify and prevent
conflicts of interest with customers.
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A. Include a resume or detailed description of the Proposer's professional gualifications,

demonstrating extensive experience in your profession. Any prior similar experiences, and
the results of these experiences, must be identified.

Should the proposer be other than an individual, the Proposal MUST include:
i) - Date of formation: September 17, 1986

ii)  Name, addresses, and pdsition of alt persons having a financial interest in the

+ company, including shareholders, members, general or limited partner; Indirectly wholly owned by
Oracle Corporation

| iiiy ~ Name, address and position of all officers and directors of the COMpany; piease ses Addendum #2
iv)  State of incorporation (if applicable); Delaware
v)  The number of employees in the firm; As of May 31, 2017, 138,802 full time employees.

vi)  Annual revenue of firm; As of May 31, 2017, 138,802 full time employess.,

Vi) Summary of relevant accomplishments Oracle provides praducts and services that address ! aspects of
corporate information technolegy (IT) environmants.

vill) Copies of all state and local licenses and permits. Oracle America, Inc. does not hold a business license
with the state or any local jurisdictions in New York.

. Indicate number of years in business. Oracle America, Inc. Is a wholly owned subsidiary of Oracle Corporation (Oracle).

Foundad June 1977,

. Provide any other information which would be appropriate and helpful in determining the

Proposer’s capacity and reliability to perform these services. None

. Provide names and addresses for no fewer than three references for whom the Proposer

has provided similar services or who are qualified to evaluate the Proposer's 'capabiliay ta
perform this work Oracle Is very sansltive to the time and effort our axisting and prospeclive customers axpend in handling reference
" calls. Further, Oracle maintains contractual confidantiality and/er "no publicity” standards with all of our customers
that may prohlbit our disclosing customer Information. Accordingly, Oracle Is submitting this Business History Form
Company without custorner references.

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

“
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Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

“

Company

Contact Person

Address

City/State

Telephone

Fax #

. E-Mail Address
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Addendum #1 to Business History Form

Generally, unless atherwise stated by the respondent, all responses to this questicnnaire are limited to
the best of the respondent’s knowledge and to Oracle America, inc. (“Oracle”), and the acts or omissions
of any acquired companies only after the date of the acquisition

Questions 10 - 13;

Oracle is subject to various legal proceedings and claims, either asserted or un-asserted, which arise In
the ordinary course of business. While the outcome of these claims cannot be predicted with certainty,
management does not believe that the sutcome of any of these legal matters will have a material
adverse effect on our financial pasition or our ability to provide the proposed services,

Questlons 14 & 15;

No, with the following exceptions/explanations. Oracle limits the scope of its responses to the corporation and
its Section 16 officers and the scope of its business. Furthermore, Oracle’s responses are limited to such officers
during the time of their employment with Oracle and as it relates to the conduct of Oracle business, as this is the
only knowledge we would have related to such inquiries. We take exception to the term “managerial
employee(s)” as Oracle limits the scope of its responses to the corporation and its Section 16 officers and the
scope of its business, Further, we object to clause {b) related to misdemeanors. We have no knowledge of this
as a misdemeanor may be a traffic ticket and if it is pending it may be dismissed



Addendum #2 to Business History Form

Question A. ifi} All Directors and Officers of Oracle America, Inc.:

Name Position{s)

 Safra Catz Director / Chief Executive Officer
Dotian Daley Director / Executive Vice President / General Counse! / Secretary
Mark Hurd Chief Executive Officer

Lawrence Ellison

Chief Technology Officer

Douglas Kehring

Executive Vice President

William Corey West

| Executive Vice President / Corporate Controller / Chief Accounting

Officer

Gregory Hilbrich

Senior Vice President, Taxation / Treasurer

Brian S. Higgins

Vice President / Assistant Secretary

Edward Paterson

Vice President / Assistant Treasurer

Jacklyn Park

Assistant Secretary

Kiraberly Woolley

Assistant Secretary

Edward Screven

Chief Corporate Architect

The address of all above officers and directors is the following:

500 Oracle Parkway

Redwood Shares, CA 94065




Generally, unless otherwise stated by the respondent, all responses to this questionnaire are
i limited to the best of the respondent's knowledge and to Oracle America, Inc. ("Oracle"), and the
acts or omissions of any acquired companies only after the date of the acquisition.

. GERTIFICATION

el

' A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE

2 SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES,

!, DBowns Deering » being duly sworn, state that | have read and understand all
the items contained in the foregoing pages of this questionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowladge, information and belief, that I will notify the County in writing of any change in
circumstances occurring after the submission of this questionnaire and before the execution of
the contract; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the infarmation supplied in this
questionnaire as additional inducement to enter into a contract with the submitiing business
entity.

=T e o

Sworn to before me this 5—|’L dayof Mac ()f\ 20 4

oY) AR PUBLIG- STATE OF TEKAS
AFLJel wr 120338872 ¢
WEEE GOMM. EXP. 03-07-2021

 NIKOLE MARIE smmﬁ}

Name of submitting business: Oracle America, Inc,

By: Downs Deering
e i e
P

/ / Signature

SVP’NAA Oracle Digital
Title

3 19 12019
Date

Rev. 32016
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Page 1 of 4
COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

- 1. Name of the Entity;_ Oracle America, Inc,

Address:ﬁoo Oracle Way

City, State and Zip Code: Reston, VA 20100-4733

2. Entity’s Vendor Identification Numbe- 94-2805249

3. Type of Business: X __Public Corp Parinership Jomnt Venture

Lid. Liability Co Closely Held Corp Other (specify)

4. List names and addresses of all principals; that is, all individuals serving on the Board of
Directors or comparable body, all partners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessary): '

Please refer to Oracle’s most current Annual Report on Form 10-K for certain information

known to Oracle as of the date of writing siich 10-K. Oracle's Form 10-K can be found attached

and at the following site: http:f/investor.orac!e.com/ﬁnanoiai-reporting:‘sec-filIingsldefault.aspx.

5. List names and addresses of al) shatcholders, members, or partners of the firm. If the
shareholder is not an individual, list the individual shateholders/partners/members. If a Publicly
held Corporation, include a copy of the 10K in liey of completing this section.

Oragle America, Inc. is an indirect, wholly—owned subsidiary of Oracle Corporation, a publicly

traded corporation with thousands of shareholders. For more detailed ownership information,

please see Oracle Corporation's most recent 10-K which is attached and also publicly available
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~online at: http:f/investor.oracle.comlfinancial-reporting!sec—ﬁiIings!default.aspx

6. List all affiliated and related companies and their relationship to the firm entered on line

1. above (if none, enter “None™), Attach a separate disclosure form for each affiliated or
subsidiary company that may take part in the performance of this contract. Such disclosure shall
be updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract,

Cracle America, Inc. is an indirect, wholly-owned subsidiary of Oracle Gorporation, a publicly

Eaded corparation,

7. List all lobbyists whose setvices were utilized at any stage in this matter (i.c., pre-bid,

bid, post-bid, etc.). If none, enter “None.” The term “lobbyist” means any and every person ot
organization retained, employed or designated by any client to influence - or promote a matter
beiote - Nagsau County, its agencies, boards, commissions, department heads, legislators or
committees, including but not limited to the Open Space and Parks Advisory Committee and
Planning Commission. Such matters include, but are not limited to, requests for proposals,
development or improvement of real property subject to County regulation, procurements. The
term “lobbyist” does not include any officer, director, trustee, employee, counsel or agent of the
County of Nassau, or State of New York, when discharging his or her official duties.

(2) Name, title, business address and telephone number of lobbyist(s):

Nona.
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(b) Describe lobbying activity of each lobbyist. See below for a complete
description of lobbying activities.

None.

(c) List whether and where the person/organization is registered as a lobbyist {e.g.,
Nassau County, New York State):

None.

8. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing

statements and they are, to his/her knowledge, true and aceurate,.-

e e
" #/:;/...:: g
Dated:__ 3/5/2019 Signed: -~ f/fgﬁf_.._.__“_

;ﬁﬁ@mm Qp‘@eering

g
Title: S\’/{NAA Oracle Digital
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The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or’
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission:
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any
determination made by an elected county official or an officer or employee of the county to
support or oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
- ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d} OF
" THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended May 31, 2018
OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 001-35992

Oracle Corporation

{Exact name of registrant as specified in it charter)

Dealaware 54-2185193
(State or other jurlsdiction of (LR.S. Employer
Incorporation ar organization) identification No,}
- 500 Oracle Parkway
Redwood City, California 94065
(Addrass of principal executive offices) : {Zip Code)

(650) 506-7000
(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12{b} of the Act:

Title of each ¢fass Name of each exchange on which registered
Common Stock, par value $0.01 per share New York Stock Exchange
2.25% senior notes due January 2021 New York Stock Exchange
3.125% senior notes due July 2025 New York Stock Exchange
Securitles registered pursuant to Saction 12(g) of the Act:
None

Indicate by check mark if the registrant Is a well-known seasoned isswer, as defined In Rule 405 of the Securities Act.  YES NO [
indicate by check mark if the reglstrant is not required ta flle reports pursuant to Section 13 or Section 15(d) of the Act. YES [J NO ¥
Indicate by check mark whether the registrant (1) has filed ai! reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months {or for such shorter period that the registrant was required to file such reports), and (2} has
been subject ta such filing requirements for the past 90 days, YES NG []
Indicate by check mark whether the registrant has submitted electronlically and posted on its corporate Webslte, If any, every interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding
12 menths {or for such shorter perlod that the reglstrant was required to submit and post such files), YES No [
Indicate by check mark if disclosure of delinquent fllers pursuant to item 405 of Regulation S-K {§229.405 of this chapter} is not contained
herein, and will not be contained, to the best of registrant’s krowledge, In definitive proxy or Information statements incorporated by
reference (n Part Ill of this Form 10-K or any amendment to this Form 10-K, O
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
cempany of an emerging growth company, See the definitions of “large acceierated filer,” "accelerated filer,” “smaller reporting company”
and “emerging growth company” in Rule 12b-2 of the Exchange Act,
Large accelerated fller [ Accelerated filer [
Hon-acceierated filer [ Smaller reporting company [
{Do not check if a smaller reporting company)}
Emerging growth company [
If an emerging growth company, Indicate by check mark if the reglstrant has efected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13{a) of the Exchange Act. O
indicate by check mark whethar the registrant is a shell company (as defined In Rule 12b-2 of the Exchange Acth, YES ] No
The aggregate market value of the votlhg stock held by nen-affillates of the reglstrant was 3142,575,778,000 based on the number of shares
held by non-affiliates of the registrant as of May 31, 2018, and based on the closlng sale price of common stock as reported by the New York

Stock Exchange on November 30, 2017, which s the Jast business day of the registrant’s most recently completed second fiscal quarter, This
calculation does not reflect a determination that persons are afflliates for any other purposes,

Number of sharas of common stock outstanding as of June 15, 2018: 3,981,155,000,
Documents Incorporated by Reference:

Portions of the registrant’s definltive proxy statement relating to its 2018 annual stockholders’ meeting are incorporated by reference Into
Part lli of this Annual Report on Form 10-K where indicated.




Item 1B. Unresolved Staff Comments

Nane.

ltem 2, Properties

Qur properties consist of owned and leased office facilities for sales, support, research and development,
services, manufacturing, cloud operations and administrative and other functions, Our headquarters Tacility
consists of approximately 2,1 million square feet in Redwood City, Californla, substantially all of which we own,
We also own or lease other facilities for current use consisting of approximately 26.8 million square feet in
various other locations In the United States and abroad. Approximately 3.0 milllon square feet, or 10%, of our
total owned and leased space Is sublet of is being actively marketed for sublease or disposition, We lease our
principal internal manufacturing facllity for our hardware products in Hillshoro, Oregon. Our cloud operatlons
. deliver oyr Oracle Cloud Services through the use of global data centers including those that we own and
operate and those that we utilize through colocation suppllers, We believe that our facilities are in good
condition and suitable for the conduct of our business,

ltem 3. Legal Proceedings

The materal set forth in Note 14 (pertaining ta information regarding contingencies related to our Income
taxes) and Note 17 (pertaining to information regarding legal contingencles) of Notes to Consolidated Finanhcial
Statements in ltem 15 of this Annual Report on Form 10-K is Incorporated herein by reference.

ltem4. Mine Safety Disclosures
"Not applicable.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Contin ued)
May 31, 2018

16, EARNINGS PER SHARE

Baslc earnings per share [s computed by dividing net income for the period by the welghted-average number of
common shares outstanding during the period, Diluted earnings per share Js computed by dividing net Income
for the perlod by the weighted-average number of common shares outstanding during the perlod, plus the
dilutive effect of outstanding restricted stock-based awards, stock options, and shares Issuable undet the

employee stock purchase plan using the treasury stock method. The following tabla sets forth the computation
of basic and diluted earnings per share; o

) L Vear Ended May 31,

{In millions, except per share data) - . 2018 . 2017 2016
Netihcome ..............., e e, e ey $3,825$9,335$8,901
Weighted average common shares outstanding ..,........... Ce e ' 4,121 4,115 4,221
Ditutivéeflfectofempiqyees‘tockplans.#_........‘.......,... ...... TN 117 102 84
Difutive welghted average comman shares outstanding ........ rererecsnieaen 4238 4217 4,305
Basic earnings per share ....... v § 0.93 5 2273 211
Dii.utedeamlngspersharg.._,,.............,......_............... ........ $ 090 % 221 % 207
Shares subject to anti-dilutive restricted stock-based awards and stock options : -

ex.ctudédfromcalcuiationﬂ?........._.-...........,.,..............,...... 64 74 63

# These weighted shares refate to anti-dilutive restricted stock-based awards and stock optlons as calculated using the treasury stock
methad and contingently issuable shares undar PSO and PSU agreements, Such shares could be dilutive In the future. See Note 13 for
infarmation regarding the e arcise prices of our outstanding, Unexercised stock options,

17. LEGAL PROCEEDING!.
Hewlett-Packard Compary Litigation

Practices Ack The complaint alleged that when Oracle announced on March 22 and 23, 2011 that It would o
longer develop future versions of Its software to run on HP's tanium-based servers, it breached a sattlement
agreement signed on September 20, 2010 between HP and Mark Hurd (the Hurd Settlemant Agreement}, who
Is our Chief Executive Officer and was both HP’s former chief executive officer and chalrman of H?'s hoard of
directors, HP sought a judicial declaration of the parties’ rights and obligations under the Hurd Settlement
Agreement and other equitable and monetary relief,

Oracle answerad the ‘complalnt and filed a cross-camplaint, which was amended on December 2, 2011, The
amended cross-complaint alleged claims including violation of the Lanham Act. Oracle alleged that HP had
secretly agreed to pay (ntel to continue to develop and manufacture the itanium microprocessor, and had
misrepresented to customers that the ltanium microprocessor had a fong roadmap, among other claims. Oracle
sought equitable rescission of the Hurd Settlement Agreement, and other equitable and monetary relief,

The court hlfurcatéd the trial and tried HP's causes of action for declaratory relief and promissory estoppe! -
P

without a jury in June 2012. The court Issued a final statement of decision on August 28, 2012, finding that the
Hurd Settlement Agreemant required Oracle to cantinue to develop certain of Its software products for use on
HP's tanium-based servers and to port such products at no cost to HP for as long as HP sells those servers {the
Phase Cne Ruling}. A jury trlaf began on May 23, 2016. On June 30, 2018, the jury returned a verdict in favor of
HP on its claims for breach of contract and breach of the implied covenant of gaod faith and fair dealing and
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-~(Continued)
May 31, 2018

against Qracle on its claim for violation of the Lanham Act {the Phase Twe Jury Verdict). The jury awarded HP
damages In the amount of $3.0 billion, and HP is entitled to post-judgment Interest on this award. On
August 30, 2016, the court denled HP's motion for pre-judgment interest. Judgment was entered on
Qctober 20, 2016. Oracle posted certain court-mandated surety bonds with the court in order to proceed with
its motion for a new trial and entered into related indemnification agreements with each of the surety bond
Issulng companies. Oracle flled a motion for a new tria! on November 14, 2016, which was denied.

Oracle flled its notice of appeal onJanuary 17, 2017, specifying that it was appealing the trial court’s Phase One
Ruling and Phase Two lury Verdict. On February 2, 2017, HP filed a notice of appeal of the trial court's denlal of
pre-judgment interest, No amounts have been paid or recorded to our results of operations elther prior to or
subsequent to the Phase One Ruling or Phase Two Jury Verdict. We continue to believé that we have
meritorious defenses against HP's claims, and we Intend to present these defenses to the appellate court,
Ameng the arguments we expect to make on appeal are the following: tha trial court misapplied fundamental
principles of contract faw and misinterpreted the Hurd Settlement Agreement, Including by disregarding the
context of the Hurd Settlement Agreement and the evidence of the parties’ mutual intentions; that HP’s breach
of contract claim should fail as a matter of faw because HP does not claim and did not prove that Oracle failed
to deliver any software under the trlal court’s interpretation of the contract; that awarding HP both damages
for breach of the Hurd Settfement Agreement and specific parformance of that agreement constitutes an
improper double recovery; and that the damages award is excessive, unsupportad by the evidence, and
contrary to law. We cannot currently estimate a teasonably possible range of loss for this action due to the
complexities and uncertainty surrounding the appeal process and the nature of the claims. Litigation Is
Inherantly unpredictable, and the outcome of the appeal process related to this action Is uncertain. It s possible
that the resolution of this action could have a material impact to our future cash flows and results of
operations.

Derivativa Litigation

On May 3, 2017, a stockholder derivative lawsuit was filed in the Court of Chancery of the State of Delaware,
The derivative sult is brought by an alleged stockholder of Oracle, purportedly on Oracle’s behalf, against
Oracle, our Chairman of the Board of Directors and Chlef Tachnalogy Officer in his capacities as a director,
officer and an alleged controlling stockholder, one of our Chief Executive Officers (who is also a director), three
other directors, and Oracle as a nominal defendant, Plalntiff alleges that the defendants breached thelr
fiduciary duties by causing Oracle to agree to purchase NetSulte Inc, (NetSulte) at an excessive price. Plalntiff
seeks declaratory rellef, an. order rescinding or reforming the NetSulte transaction, unspecified monetary
damages (including interest), attorneys’ fees and costs, and disgorgement of various unspecified profits, fees,
compensation, and henefits,

On July 18, 2017, a second stockholder derivative fawsult was flled in the Court of Chancery of the State of
Delaware, brought by another alleged stockholder of Oracle, purportedly on Oracle’s behalf. The suit is brought
against all current. members and one former member of our Board of Directors, and Oracle as a nominal
defendant. Plaintiff alleges that the defendants breached their fiducfary dutles by causing Oracle to agree to
purchase NetSuite at an excessive price. Plaintiff seeks declaratoty relief, unspecified monetary damages
{Including interest}, and attorneys’ fees and costs.

On August 8, 2017, the court consolidated the two derivative cases. In a September 7, 2017 order, the court
appointed plaintifi’s counsel! In the second case as lead plaintiffs’ counsel and designated the July 18, 2017
complaint as the operative complalnt. The defendants filed a motion to dismiss on October 27, 2017, and after
briefing and argument, the court denled this motion on March 19, 2018, The parties stipulated that all of the
indlvidual defendants, except for our Chief Technology Offlcet and one of our Chlef Executive Offlcers, should
be dismissed from this case without prejudice, and on Mareh 28, 2018, the court approved this stipulation. On
May 4, 2018, the remalning defendants answered plalntiff's complaint,
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—({Continuad)
May 31, 2018

On May 4, 2018, the Board of Directors established a Special Litigation Committee {the SLC) to investigate the
allegations in this derivative action. Three outside directors serve on the SLC.

While Oracle continues to evaluate these claims, we do not believe this litigation will have a material impact on
our financial position or results of operatlons,

Other Litigation

We are party to vatious other legal proceedings and claims, either asserted or unasserted, which arise in the
ordinary course of business, including proceedings and claims that relate to acquisitions we have completed or
to companles we have acquired or are attempting to acquire, While the outcome of these matters cannot be
predicted with certainty, we do not believe that the outcome of any of these matters, Individually or in the
aggregate, will result in losses that are materlally in excess of amounts already recognized, if any.
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Amendment #2

THIS AMENDMENT dated as of the date of execution by the County (together with the schedules,
appendices, attachments and exhibits, if any, this “Amendment”), is entered into by and between (i) Nassau
County, a municipal corporation having its principal. office at 1550 Franklin Avenue, Mineola, New York
11501 (the “County™), acting on behalf of the County Department of Information Technology, having
offices located at 240 Old Country Road, Mineola, New York 11501 (the “Department™, and (ii) Oracle
America, Inc.(as successor in interest to Oracle USA, Inc.), a Delaware corporation, having its principal
office at 500 Otacle Parkway, Redwood Shores, California 94065 (the “Contractor™),

WITNESSETH:

WHEREAS, pursuant to County confract numbet CFIT09000001between the Coutty and the
Contractor, executed on behalf of the County on May 29, 2009, and amended thereafter February 10,
2015, (the “Original Agreemen "), the Contractor performs maintenance and support services for the
County in connection with the County’s Enterprise Resource Planning (“ERP”) softwate, which services
are more fully described in the Original Agreerent (the “Services” or “Technical Support Services™);
and :

. WHEREAS, the term of the Original Agreement, for the purpose of annual renewal of Technical
Suppott and Maintenance for ERP software purchased under the Original Agreement as amended, is until
May 31, 2019, (the “Term™); and

WHEREAS, the Maximum Amount, as dofined in the Original Agreement, that the County agreed
to pay the Contractor for Services is One Million, Seven Hundred and Twenty-Six Thousand, Two
Hundred and Ninety-One Dollars and Seventy-Five Cents ($1,726,291.75); and

WHEREAS, the Original Agreement provides for renewal of Technical Support and Maintenance
pursuant to an ordering process as outlined in the Original Agreement; and

WHEREAS, County and the Coniractor desire to amend the Otiginal Agreement to increase the
Maximum Amount to provide funding for additional licenses and future technical support setvices.

WHEREAS, the services contemplated by this Amendment are personal services within the
confext and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the parties agree as follows:

L. Renewal of Technical Support and Maintenance, The Technical Support and Maintenance shall
be renewed until May 31, 2024, for the purpose supporting the ERP software purchased under
the Original Agreement, unless sooner terminated as provided for in the Original Agreement.
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Licenses. County shall purchase additional software licenses as outlined in Contractor’s Order
Document attached hereto as Attachment A. Future additional licenses may be purchased based
on County’s needs pursuant to an agreed-upon ordering document executed during the Term of
the Original Agreement, as amended herein,

Payment. {2)The Maximum Amount shall be increased by Two Million, Fifteen Thousand,
Nine Hundred and Twenty-Seven Dollars and Twenty Cents ($2,015,927.20) to total
Three Million, Seven Hundred and Forty-Two Thousand, Two Hundred and Eighteen
Dollars and Ninety- Five Cents ($3,742,218.95), payable based on: (i) number of years of
renewals as outlined below; and ii) for additional license increments as described in
Attachment A; and (iii) for additional licenses as may be ordered by the County in accordance
with the Original Agreement and this Amendment; provided, however, -that County
acknowledges and agrees that any additional licenses shall be purchased at agreed-upon termg
and pricing, and in the event agreed-upon pricing for such additional licenses exceeds the
Maximum Amount allocated here, County will increase the Maximum Amount prior to
entering into any ordering decument to fund the purchase of such additional license.

Year of Maintenance Annual Maintenance Total Cost of Maintenance
June 1, 2019- May 31, 2020 | $361,344.47 $361,344.47

June 1, 2020- May 31,2021 | $368,571.36 : $729,915.83

June 1, 2021-May 31, 2022 | $375,942.78 $1,105,858.61

Fune 1,2022- May 31, 2023 | $383,461.64 $1,489,320.25

June 1, 2023-May 31, 2024 | 391,130.87 $1,880,451.12

(b} Partial Encumbrance, The Contractor understands that-only Four Hundred Fifty Thousand,
Five Hundred and Forty-Nine Dollars and Thirty-Two Cents ($450,549.32) for licenses and
Technical Support and Maintenance is being encumbered at this time. The Contractor is
cautioned not to perform services that would cause billings to exceed this amount unless
additional funds are encumbered. The County shall not be liable for payment of any amounts
which have not been encumbered and approved for this agreement by the Nassau County
Comptroller. Contractor shall have no obligation to perform any services should the County
fail to encumber sufficient funds fo pay for said services, and Contractor shall have the right
to cease support upon County’s failure to encumber such funds. Contractor shall work and
cooperate with the County to allow County to take reasonable actions necessary to resolve
funding matters and minimize interruption to services. .

(c) Paymenis will be made in accordance with the terms set forth in the Original
Agreement.

Compliance with Law. The “Compliance with Law”, Paragraph 8 of the Original Agreement is
hereby modified to include the following two additional new sub-sections:




£ Prohibition of Gifts. In accordance with County Executive Order 2-2018, the Contractor
shall not offer, give, or agree to give anything of value to any County employee, agent,
consultant, construction manager, or other person or firm representing the County (a
“County Representative™), including members of a County Ropresentative’s immediate
family, in connection with the performance by such County Representative of duties
involving transactions with the Contractor on behalf of the County, whether such duties are
related fo this Agreement or any other County contract or matter. As used herein, “anything
of value” shall include, but not be limited to, meals, holiday gifts, holiday baskets, gift
cards, tickets to golf outings, tickets to sporiing events, curtency of any kind, or any other
gifts, gratuities, favorable opportunitics or preferences. For purposes of this subsection, an

‘immediato family member shall include a spouse, child, parent, or sibling, The Contractor

shall include the provisions of this subseetion in each subcontract entered into under this
Agreetnent,

h. Disclosure of Conflicts of Interest. Tn accordance with County Executive Order 2-2018,
the Contractor has disclosed as part of its response to the County’s Business History Form,

or other disclosure form(s), any and all instances where the Contractor employs any spouse,

child, or parent of a County employee of the agency or department that contracted or
procured the goods and/or services described under this Agreement. The Contractor shall
have a continuing obligation, a3 circumstances arise, to update this diselosure throughout
the term of this .\ greement.

o

5. Full Force and Effect. All the terms and conditions of the Original Agreement not expressly
amended herein shall remain in full force and effect and govern the relationship of the
patties for the rer wainder of the Term of this agreernent,

(SIGNATURE PAGE TO FOLLOW)



IN WITNESS WHEREQF, the Contractor and the County have executed this Amendment as of
the date first above written.

Date: - MM 2009

NASSAU COUNTY

By:

Name:

Title: Deputy County Executive

Date:

PLEASE EXECUTE IN BLUE INK

e
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STATE OF TEXAS )
) 8.
COUNTY OF BEXAR)

Onthe | \*™dayof Mow N in the year 7OV pefore mo personally came

_Tewese - L Gentile to me personally known, who, being by me duly sworn, did depose and say

that he or she resides in the County of [3-¢ ¥ eav ; that he or she is the Temw{end , Pecd Specalivrof
0( atle  Pvesit o , Twne. , the corpotation described herein and which executed the above

instrument; and that he or she signed his or her name thereto by authotity of the board of directors of said

corporation.
NOTARY PUBLIC _
STANTON LOGGINS
Fe) beg Notary Public, Stata of Taxas
8125 PLI9E Comm. Expires 12-07-2022
“'f?..‘ __Notary D 131810490
' STATE OF NEW YORK)
) 8s.:
COUNTY OF NASSAU)
On the day of in the year before me personally came
to me personally known, who, being by me duly sworn, did depose and say
that he or she resides in the County of ; that he or she is a Deputy County Executive

of the County of Nassau, the municipal cotporation described herein and which executed the above
instrument; and that he or she signed his or her name thereto pursuant to Section 205 of the County

Government Law of Nassau County,

NOTARY PUBLIC
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Attachment A

AL

ORDERING DOCUMENT

Oracle America, Inc. 500 Oracle Parkway Redwood Shoras, CA 94065

Your Name NASSAU COUNTY Your Contact  Vandana Manucha
Phone Number 5165714200

Your Location 99 Grumman Rd W

Bethpage: . ) Emall Address ymanucha@nassaucounty.gov

NY 11714

R S = =ires

= ix e

=l e e =

Pe"opleSoft Enferprlse Human Resou?ces -Eierprise F:mpl‘c-:yee 2910

Program-Related Service
Herlngs Faas

13,248.74
Perpetual
Software Update License & Support 2,914.72
PeopleSoft Enterprise Payroll - Enterprise Employee Perpatual 2910 1611333
Seftware Update Licanse & Support 3,544.93
PRoRIESHTT Enferprise ABsénce Islanagemenf ~ENierprise 2970 3723.97
Perpetusl
Software UEdate License & Susg‘ort 819.27
aoplesctt Enterprise Time and Tabor - ERtérprise Employee 4210 7877.63
Parpetual :
Software Update License & Support 1,733.08
eoEIeSoft Enterprisa Recriililng Solutlons - ERterprise Fimployes 5371.11
2910 Perpetual
Software UEdate License & Support 1,181.64
eoplecoft Enterprise eFerfarmance - Enterprise Bmployea 2910 7519.56
Perpetual '
Software Update Ligense & Support 1,654.30
PanpreSort Enferprlse Behellts Aamimstration - nterprise 2510 6087.26
Perpetual
Software Update License & Support 1,339,20
FegpieSoTt E nterprisé aCompensation - Enterprise Employee 2970 2506.52
Perpetual
Software tpdate license & Support 551.43
PeCplesort Enferprise knterprise Learilng WManagement - 970 7519,56
Employee Perpetual
Software Update License & Support 1,654.30
Peogfeso'?t Enferprise Workiarce Rewards. - £ ferprise Empmoyes 1317.45
2910 Parpetual g
Softwara Update License & Support 267.84
Paoplasort En{arprise Workiorce Scoracard - “nierprise 2570 1074.22
Perpetual
|Software Update License & Suppart 236.33
Peoplesort Enferprise HCM Portal Pack - Ent Tprise Employde 2910 859.38
Parpetual
Software Update License & Support 189,06
Program and 89204.83

Program Feas

[73.118.73

St

Program-Related Service Offerings Fees

16,086.10

Total Fees

89,204.83




e

il
ACORD’ CERTIFICATE OF LIABILITY INSURANGE PATE HIDBYYY]

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE GOVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT GONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

HAPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL (NSURED provislons or be endorsod,
¥ SUBROGATION IS WAIVED, subjuct to the terms and conditions of the policy, gertain policlkes may reguire an endorsemont, A statement on

this cortlficats does not confor rights to the cerdlficate holder In Neu of such andorserent(s),

PRODUCER INTAGT
MARSH RISK & INSURANCE SERVICES BANE: =
45 GALIFORNIA STREET. SUITE 1300 - [T o
CALIFORNIA LICENSE NO. 0437153 BN
SAN FRANGISCO, CA 04404 B :
INSURER(S) AFFORDING COVERAGE NAIG#

CH1Q1785516-MAX-GAWL-1849 INSURET: A : Nalonal Unlon Flre Ine Go Piftsburgh PA 19445
ORACLE AMERICA, ING. INSURER G 3
500 ORACLE PARKWAY BURER D
REDWOOD CITY, CA 94085 i

INSURER E ;

INSURERF ;
COVERAGES CERTIFICATE NUMBER: SEA003270011-40 REVISION NUMBER;

THIS I8 TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSURD TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY GONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

L TYPE OF INSURANCE st v POLICY NEMEER FOTIOYERE | FOLRYER p—"
A ¥ | GOMMERCIAL ORNERAL LIABILITY X GlLATARE3E (80172018 0810112019 EAGH OGCURRENGE $ 5,000,000
] : -GAMAGE TO RENTED
CLAIMS-MADE QCCUR PREMISES {Fa oz $ 5,000,000
MED EXP (Any one person) | $ 26,000
j . PERSONAL & ADV INJURY | § 5,000,000
GEN'L ABGREGATE LIMIT APPLIES PER: GENERAL AGUREGATE 8 10,000,000
X | pouoy D 28] L——I Loc PRODUGCTS -COMPIOP AGG | § © 40,000,000
OTHER: . ) s
A | AUTOMOBILE LIABILITY CAT74Z354 ROS) BITI201 [T mef % 5,000,000
A TX ] Ay avro CATTAZIEG MA} 0BON018  {0BONZ0 [ BopiLy INURY (arparsom | 8
1 OWNER SCHED
i R O
F | AUTOS oNLY AUTOS ONLY AR ¥
$
UMERBLLALAZ | | ocoum EAGH OCCURRENCE s
E’“’ETs L‘T“ CLAIMS-MADE| AGOREGATE .
DED _RETENTION$ $
B | WORKERS COMPENSATION (EMOSI0082 oS VT T S v X STETUTE I | S;{”‘
n [AND EMPLOYERS' LIABILITY YIN PS0600081 1 oh02018 omuo-i.rzogﬁm E
ANYPROPRIETOR/PARTNERIEXEGUTIVE {wiy L EATH AGORENT . 10000
OPFICER/MEMBEREXGLUDED? @ HiA 18
{Handatory In NH) E.L, DISEASE - EAEMPLOYEE] $ 000,000
BEBAPHON B Sprramions betow E.L. DISEASE - POLICY LIWNT | § 1,000,000

DESGRIPTION OF OFERATIONS { LOGATIONS ) VEHICLES {ACORD 101, Additional Ramarks Schodule, iay be attached If moro apacs (s raquired)
NABSAU COUNTY IS INGLUDED AS ADDITIONAL INSURED AS RESPECTS GEMERAL LIABILITY TO THE EXTENT REQUIRED BY WRITTEN CONTRACT.

MINEOLA, NY 11601

CERTIFICATE HOLDER CANGELLATION
NASSAL COUNTY ABOVE DESGRIBED POLICIES BE CANCELLED BEFORE
150 010 GO ROAD SHOULD ANY OF THE ABOVE DESGR 5 BE GA I

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANGE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE
of Marah Rlsk & Insurance Sorvicas

Leanna Peppercom Attt [ PRI R

ACORD 25 (2016/03)

@ 1988-2018 ACORD GORPORATION. All rights resarved.
The AGORR name and logo are registered marks of ACORD



Contract ID#: Mm 5 'Depm;ment M%y
C I‘ (Cap‘ltal) | 1
Contract Detailg ERP System @M
. ‘ eretufion | e
ID #: CFIT090000 S Entry D 5@1/0 et t \&
N]P'S _Emm " NIF Entry ate: 7 'erm m"“"*}“".o%d\e_,ab -
'1§ew}e;'ewm 0 I)MandatedProg;ram Yes[] | No [
Amendment O |2 Comptrolier Approval Form Attached: | Yes (X | No[]
Time Extension  [] 3) CSEA Agmt. § 32 Compliance Attiched: , Yes ] | No g -
Addl. Funds - [] 4) Vendor Ownershipp & Mgmt. Disclosure Attached: - | Yes[R] | No[] -
{ Blanket Rmoluhon D i5) Insurance Required | : @; 0[]
RES# _
Agency Inﬁ‘wmatmn
;,4?:';:1[3: [T} | Keith Hill . "“ﬁemmm-nﬁnﬂ, . ;
. . ) . wnmlmdmtm:tm
| Address Contaet Person: Address- e
xmhshm,m 4085 Mnﬂ&m MNY us'f;i"‘m‘."
Phone 3 '
(516} 571-4150
(212) 520-5027 W
Routing Slip
R NIFS Entry (Depy) AT SheR
Department NIFS Appyl (Dept. Head) D
— Cm#ucere lered. . )
DPW (Capital Only) | cp vapmiFandAmmvaI O %la -
. Coni»aetor Re SN
omB N ot A &
_ - g 3 N Sy
, . ¥ A
f County Attorney %gi%mmm Ef_iﬁ/‘ﬁ Ly
| County Attomey Cd Aoproval as to form 0 ,, '
v} Legij]aﬁve Aftairs | Fa‘i:'d Original Camract‘m ] ‘
County Attomey NIFS‘ApmmI. Bf Y/
Tag Com‘ptmller 1 NIFS Approval N} ¢ ’
[} 7 - —¥- &
T . Notarization : L] a4
County Executive Filed with Clerkof the Leg: [ |3 g
PRCF1205 (3/06)
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"~ %" Contract IDH: CFIT09000001 ‘Department: Information Techmolo

.- Contract Summary
_| Deseriptionr: . : i - . e
Softwhre to teplace the County’s major systems that inchude tie entezprise-wide financial system (NIFS) and the hizman resources managenient system (NUHRS.)
Additional cipabitities include invontory, grants and contract managetttent; performance mdpmam management, end a planning and budget module, - .

Information Techrology. plans to.address both the business and technology needs of the County (enterprise) through the implementation of an Enterprise Resonree

Plannirig sohution. The following are the major business objectives of the ERP project: |) Replace the current financial system; 2) Replace the current human resources

management sysiem; 3) Address business sequirements of County departments and agencies by reviswing and improving processes and prooedunss; 4) provide employees,

retirees, and fiducinries with self-service features for improved administration and management of payroll, time and attendance, benefit, and retirement infors 55

Provide binsiness units, and gpesifically spstem usess and-funcéional mamagers, with the necessary technology tools and data tb support their business-mission,

Method of Procurement:’ D . } - : . ; =
Request For Propasel, IT-0303-0807, issued in Mazch of 2008, ' '

’ Proeu!:-'ementl-llsva: : T , ‘ - ’ T . ‘ ;o
* Vendor proposals were reocived in April 2008. A selection committes reviewed proposals, conducted both 2 Best And Final Offer and a Best And Final Reviged Offer
during the review and evalnation process, - o : _ - : : ‘ :

" Description Aoi’tGem-,nI Pmﬂﬁonui - ‘

This coritragt isto licemse the selocted Oracle/PeapleSoft sysiem,

Toapact on Funding/ Price Analysies . —
Fundiag has. bemallomed from capitai project 97109, NIFS Upgrade/ERP System

- Change in Contract from Prior i’mcmment:
| NA S

) Mhmmmdaﬂn: ‘
_Approve as sibmitted.

Advisement Information

Fund:.  |PW | | Revenue Contract [

K $1,987,814,67
Controk: .| CAP | | County - | $1,98781467 . S
Resp: -~ 197109 [ |PRedort” . |g ‘ $
Object: - 00005 |- |Stas . g $

$ o '{"i""h

. _TOTAL | $1,987.81467

Trangotion: | . | [cwpita g
' ' Other - 18

N 0 oo |

- % Increase

%Decrease | [ Decoment Prepared By: : e e

PRCF1205 (3/06) .
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* - From: Zecca, Susan P

e ‘:Z'écca,_'Susar'l P

" From: . Checca, Robert -
© -Sent: . Wednesday, May 27; 2050 2:09 PM
.To: - Zecea Susanp

Ge:  Gordon, Susan L; Misra,-Mahji@‘c o
- Subject: RE: Oracle Contract CFIT09000001 -

" Sue, -

- Glad we had the chance to review the.agreement this morning and resolve sévferéi_ of these items, | agree with the update
wshown: . - - ‘ o . _ o ~_ . ) - . o _‘

lam-copying Mar_ijit ah_d Susan on this message so they have status. . | .

.- Please let me kniow when the remaining issues are closed so we can get Oracle a copy of the agreement, The contract -
pricing remalns in‘place only through ‘tomorrow. ‘ : - ‘ T S

- Thanks. :

B Y.

- Sent: Wednesday, May 27, 2009 2:02 PM

3 'S_ubject:_ RE: Or_acle Contract CFIT09000001 - -

: Thank you for _mgeting mthme this morning to diScl;sé the below listed issues. *

" Please confitm that you agrec: with the responses stated below in bold red ink.

. Issues 6,78 and 10 will be discussed with the County Attorney’s Office.. ' keep you posted. -

L. Please include Oracle’s frsponse to the RFP. All contracts should include the contractor’s proposal, -
- Received and included wit.i the contract, ' TR - P
2. A maximum payable am »unt is required in the contract language. It cannot be presumed that the County is
agreeing to pay no more th 1 the amount being encumbered. ~The maxinium payable amount is e
- -$1;,987,814.67. This amo at is found in the Ordering Document, which by definition (see page 2 of the
. agreement) “sets forth ¢} & software and/or services to be purchased, software metrics, prices, discounts,
‘and specific'terms releva 1t to the purchase.” This maximum amount will not be exceeded unless formally
amended. .. - ) o . o _ - ,
. 3.: The amount being enc smbered - $1,987,814.67 appears.to be for program license fees and support fees for
. the products listed in the ‘Ordering Document;” however, the ordering document does not provide a cost
- breakdown or an adequa : description of what is being ordered. It is al$o lacking unit prices and price
. extensions to support th . totals at thie bottom of the document. A cost breakdown carinot be provided
- because the pricing hy 5 been negotiated as a lamp sum. Itis understood that the license fee of L
. '$1,629,356.32 will be | aid in one lump sum upon full satisfactory receipt of the quantities of all products
- listed in the ordering locument. The support fees of $358,458.35 will be paid quarterly in arrears as
stated in Section VL. - . L - ' - o
4. The Ordering Docw 1ent states that the fees are exclusive of any applicable shipping charges. If shipping
 charges are expected, y »aneed to encumber for them, otherwise your encumbrance will not be sufficient for
_ payment. : If shipping . harges are not expected, the clanse should be changed to state that the fees are inclusive
. of shipping charges. A I'products are being downloaded electronically, so shipping charges are not
“ - possible, “The County will not be-charged and will not pay shipping charges. S

. 5/28/2009
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3. A payment clause listing the deliverables é,nd costs is needed to suﬁniarize the amounts due and requi’rement;'

for payment.  Not needed since only lump sum payments are-agreed to.
6. Section VIII A. is missing the County’s requirement for a certified claim voucher.

7. The contract is also missing the section which requires departmental and Comptroller approval ofa claim -

voucher., L . o , ,
- 8. Section VIII E. requires the County to issue a purchase order: This cannot be done as the funds are already

encumbered under this County Executive approved contract. Ifadditional funds are required, the contract shoul

* 9. Section VI of the contract is for Technical Support and Maintenance, which is to be paid quarterly in arrears

Where is the cost for this found? Please be sure the amount required to be paid in the first year is included in
thie amount being encumbered.- The cost for the Téchnical Support and Maintenance is found in the-
Ordering Document stated as “Oracle Programs Support Fees,” - The cost is a lump. sum of $358,458.35
for the first year. : : o - - ‘ '

10. Appendix A- “Standard Clauses for New York State Contracts” does not apply and should be removed from =

this agreement. - Note that it requires NYS Comptroller approval for contracts that exceed $50,000. . It is not
applicable to Nassau County contracts. ‘ o ‘ R S

11. Exhibits 3 and 4 for Advanced Customer Services and Training need to be expanded to: further explain the

- services being provided, the rates, and the County’s requirements for these extras, Otherwise, these exhibits
should be removed from th agreement and added by amendment when details become known.- The County
will not request Advance:: Customer Services (ACS) or Training unless the contract is formally amended
to detail the services and :osts. An encumbrance would also be needed at that time. R

Susan P. Zecca, Nassau County Flscal O dcer

Nassau County Cormptroller's Office

Phone (516) 571-4945

Fax (516) 571-2533 ‘ " . L. o

NOTICE: Unless otherwlse noted, the nformation contalned in (and attached to) this e-mail Is Intended only for the persohal and confidential use of the designated
recipient{s) named above. If the rear or of this message Is not the intended reciplent, you are hereby notified that you have received this document in errdr and that
any review, dissemination, distrtbutl n or copying of this message is strictly prohibited. If you received this cemmunication In error, please notify us Immediately by
reply e-mall, and delete the origina) aessage {including attachments), : S

#h Americans discard 4 nilliion ¢ s of office Paper every year - enough-to buiid al2 foot-htgh wall of,pape( from N_e;u York to California. Please consides

- the envirorment befare printing t iis e-nail

From: Zecca, Susan P ;
- Sent: Tuesday, May 26, 2009 4:11 PM -
To: Checca, Robert; Hill, Keith J; Laspina, Linda
Ce: Palmese, CariAnn ' ‘
Subject: Oracle Contr; -t CFIT09000001

1 just contpleted my review of the Oracle Contract and find the below listed issues. - -

Bob; please email n . after you had the chance to review the issues, and I’Ii call you to discuss. :
My intent is not to Jelay the processing of this contract. However, it is important to clarify these points now
because they will - ause clajm delays if staff does not understand the payment requirements, :
. Thanks, - - : ’

l. Please includ Oracle’s response to the RFP. All contracts should include the contractor’s proposal. . _
‘2. A maximum payable amount is required in the contract language. It cannot be presumed that the County is -
- agreeing to pay no more than the amount being encumbered. . ' y
3. The amount being encumbered - $1;987,814.67 appears to be for program license fees and support fees for
the products listed in the “Ordering Document;” however, the ordering document does not provide a cost
breakdown or an adequate description of what is being ordered. It is also lacking unit prices and price
extensions to support the totals at the bottom of the document. ‘ _ BEEE

5/28/2009




4. The Ordering Document states that the. fees are exclusive of any applicable shipping charges. If shipping
 chatges are ¢xpected, you need to encumber for them, otherwise your encumbrance will not be sufficient for-
payment. If shipping charges are not expected, the clause.should be changed to state that the feegiare inclusive
- of shipping charges. . S B - e " -
- 3. A payment clause listing the deliverables and costs is needed to-summarize the amounts due and requirement;
for payment. ‘ B U U A ‘
6. Section VIII A. is missing the County’s requirement fora certified claim voucher. e
7. The contract is also missing the section:which requires departmental and Comptroller:approval of a claim

- “voucher.

" this agreement. - Note: that it requires NYS

" Cer-Hill, Keith -

8. Section VI E. requires the County to-issue a purchiase order. This cannot be done as the funds are already
encumbered under this County Bxecutive approved contract.  If additional funds are required, the contract shoulk
- beamended. A purchase order is not-used when a contract already exists. Note that purchase orders are -
approved by the Purchasing Department and contracts are approved by the County Executive based on the type.
- of goods or services.being ordered. (See charter sections 702 and 2206). T S :
- 9.~ Section VI of the contract is for Technical Support and Mainténance, which is to be paid quarterly in arrears. .
-+ Where'is the cost for this found? Please be sure the amount required to be paid in the first year is included in ~ -
.. the amount being encumbered. - B L wl : _
10, Appendix A- “Standard Clauses for New York State Contracts” does not apply and:should be removed from
Comptroller approval for contracts that exceed $50,000. Ttisnot
applicable to Nassau County contracts. . ° e o
~ 11. Exhibits 3 and 4 for Advanced Customer Services and Training need to be expanded to further explain the
... Services being provided, the rates, and the County’s requirements for these extras. Otherwise, these exhibits
should be removed from the agreement and added by amendment when details become known, '

Susan P. Zecea, Nassau County Fiscal Officer

+ Nassau County Comptroller's Office

Phone (516) 5714945

- - Fax {516) 571-2533 . T . ) o : S S
- NOTICE= Unless otherwlse noted, the Inforn ation contained in {and.attached to) thls e-mall is intended only for the personal and canfidential use of the désignated

reciplent(s) named above.. If the reader of - hls message Is not the Interidid reclplent, you are hereby niotified that you have recelved this document in error and that i

. anyreview, disséminatlon, distribution or r apying of this message Is strictly prohibited. if you recelved this communlcation bi‘error, ptease notify us immediataly by

reply e-mall, and delete the original mess: e (Including attachments). ‘ o S oo " .

wh Americans discard 4 million tons of »ffice paper every year - enough o build a 12 foot-high wali of paper from New York to Califomia. Please consider
the environment before printing this e- nail T ] ‘ : B

From: Checca, Robert™
- Sent: Tuesday, May 26, 200¢ 2:29 PM |
- To: Palmese, CaflAnn; Zecca Susan P; Laspina, Linda .

 Subject: RE: Contracts 7

CarAnn — thanks -for the st cis. We were told th§ Acoenture agrééhent had been _forw_ardadtb your offica.
Linda - please reconﬁrm - - B | | _7 “ | |

‘Sue ~ please call me with ah.y.“qu.e'stioris regardlﬁg the Oracle ‘agreem_e'n't. -

"~ Thanks.

From: Pa_;me_é.e,"CaﬂAnn- ) -
- Sent; Tuesday, May 26, 2009 2:26 PM

' To=Checca, Robert

" Cc: Laspina, Linda; Hill, Keith 3; Zédca,-:Sﬁsah P
Subject: RE: Contracts .. ©~ :

5/23812009



. _ | . ' ) : "Page 4 of «

We have not received the Accenture agreement as of today. The Oracle contract ie belng reviewed by Sue Z., | expect it
‘to be approved by the end of the day unless of course she has any concerns. 1 will let you know as soon'as the contract is
encumbered and signed.

From: Laspina, Linda

Sent: Tuesday, May 26, 2009 2:17 PM
To: Palmese, CariAnn

Cc: Checca, Robert

Subject: Contracts.

CarlAnn,

Fm following up on my voicemall regardmg the Oracle contract, CFIT09000001 and now also the Accenture contract
CLIT08000007. Could | please get a status? :

As | mentioned in a previous email, there Is an expiration on the pricing for the Oracle contract.
Thanks.
Linda LaSpina

Assistant to Commissioner of lnformatlon Technology
516-571-0455

5/28/2009
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RULES RESOLUTION'NO. - 2009

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE

- COUNTY OF NASSAU ACTING ON BEHALF OF THE DEPARTMBNT

OF INFORMATION TECHNOLOGY AND .ORACLE USA, IN C.

'"WHEREAS, the County has negotiated a personél '_éenviees agreemént .
with Oracle USA, Inc. in relation to an Enterprise Resource Planning system ,
a copy of which is on file with the Clerk of the Legislature; now, theréfore_,, be
it | | | |

RESOLVED, that the Rules Committee of the Nassau County

Legislature authorizes the County Executwe to execute. the sa1d agreemcnt

with Oracle USA, Ino




Howard S. Weitzman
Comptraller

OFFICE OF THE COMPTROLLER
240 Oid Country Road
- Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all persenal, professional or human services contracts, contract reriewals, extensions

© . and amendments,
CONTRACTORNAME: . _Oracle USA, Inc. |
CONTRACTOR ADDRESS: 500 Oracle Parkway, Redwood Sh¢fes, CA
. - E - |
FEDERAL TAX ID #; . 942871189-—01 :

Instructions: Pl_ease check the appropriate box (&) aftéi'-- one of -tiie -following
roman numerals, and provide all the requested information. -

L [0 The contract was awarded to the lowest, responsibie bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in ' ‘ ~ [newspaper] on . . _
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened. : o '

IL X The contractor was selected pursuant to a Request for Proposals. - ,

The Contract was entered into afier 2 written request for proposals was issued on March 3 2008

[date]. Potential proposers were made aware of the availability of the RFP by all the following:
[newspaper advertisement, posting on website, mailing, etc.]. _26 [#] of potential proposers requested .
copies of the RFP. Proposals were due on _April 2. 2008 [date]. 3__ ' [#] proposals
were received and evaluated. The evaluation commitiee consisted of:__J. Siegel; A. Sousa. M. Doxey, J.
Hennel, R. Mintz, G. Schiller, D. Switnoff. T. Kill G. Yansick, K. Munson, T. Gutman, ¢ Russo, J,
Bejarano, C. Khoury, R. Ghisone, B. Paul, C. Lott, F. Ryan, P, Reinharz, M.,
Wong - [list members]. The proposals were scored and ranked. As a result of
the scoring and ranking (attached), the highest-ranking proposer was selected. .




- L O This is a renewal, extension or amendment of an existing contract.
The contract was originally executed by Nassau Countyon . ﬂ -
. renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP
" .{(copies of - the relevant pages are attached). The original = contract was entered into

S s 3 . . [describe
procurement method, i.e., RFP, three proposals evaluated, etc.] Attach a copy of the most recent evaluation
of the contractor’s performance for any coniract to be renewed or extended. If the contractor has not .
received. a satisfactory evaluation, the dej lent must explain why the contractor should nevertheless be - |
- permitted to continue to contract with the county. o o ' ‘

IV. OO Pursuant to Executive Order No. 1 of 1993, as amended, at least three

‘proposals were solicited and received. The attached memorandum “from the
‘department head describes the Proposals received, along with the cost of each
proposal. X S | -

- [0 A. The contract has been awardec.l'tq'thé'pr;opose} offering the lowest cost proposal; OR: j

- 00 B. The attached memorandum contains a detailed explanation as to the reason(s)why the
- contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
~ delineation of the unique skills and experience, the specific reasons why a proposal is.deemed

stperior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers. . ‘ _ _ , | |

. ov.o Pursuant to Executive Order No. 1 of 1993 as amended,. the attached
) memorandum from the department head explains why the department did not
obtain at least three proposals. : coT

O A. There are only one or two. providers of the services sought or less than three px_‘oVidefs'
submitted proposals. The memorandum describes how the contractor was determined 1o be the

- obtained. If two proposals were obtained, the memorandum -explains that the contract was
~ awarded to the lowest cost proposer, or why the selected proposer offered the higher guality
- "proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to _

~ petform in the most immediate and timely manner, . * A

[T B. The merhorandu_m éxplains that the contractor’s selecﬁon'was dlctatcdby the terms of a
" federal or New York State grant, by legislation or by a court order. (Copies of the relevant
_documents are attached), ‘ - _

.. O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services ‘

.. required throngh a New York State Office of General Services ~ contract .

0oL . __, and the attached memorandurn explains how the purchase is
within the scope of the terms of that contract. T '

_[date], Thisisa




O D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement. - ' ' o

VL O This is 2 human services contract with a not-for-profit agency for which a .
competitive process has not been initiated. Attached is a memorandum that explains the reasons

for entering into-this contract without conducti 1g a competitive process, and details when the department |

intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county. -

In certain limited circilmstances, conducting a competitive process and/or compléting performance

- evaluations may not be possible because of the nature of the human services program, or because of a

compelling need to continue services through the same provider. In- those circumstances, atiach an -
explanation of why a competitive process and/or performance evaluation is inapplicable,

 VILOThisisa public works contract for the provision of architectural, enginee‘ring-
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual

Statements of Qualifications & Performance Data, and jts negotiations with the most highly qualified

In addition, if this is a contract with an individual or with an entity that has only one or
two employees: : : , )

[1 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to.the Comptroller’s Memorandum, dated- February 13, 2004, -
concerning independent coniractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes.

rfmeént 'Head_-Signatnre -

09
7

NOTE: Anj: infafmation requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of a separate memorandum. _ :

Compt. form Pers./Prof. Services Contracts: Rev, 02/04

A
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3 Rcsponse to Attachments to Business H:story Form A i)
.'-:See the artached Secunty Ownership of Certam Beneficial Owners and Management
_ : Response to Attachments to Busuness History Form A. l!l)

E Oracle Corporat1on s Directors are hsted below: |

Lawrence J. Elhson Chief Executwe Officer
Jeffrey Henley, Chairman of the Board
. Safra A. Catz, President & Chief Financial Ofﬁcer
~ Charles E. Ph:lhps Ir, Presrdent

Dr. M:chaei J Boskm
- Professor of Econoxmcs at Stanferd Umversaty

~ Jeffiey Berg '
o Chmrman and Chief Executlve Officer of International Creatwe Managetnent Inc.

AGeorge H. Conrades
, Execut:ve Chairman of Akamal Technolog1es Ine,

Dona!d L Lucas :
Venture capxtahst since 1960

Jack F. Ke.mp . .
Chalrman of Kemp Partners and former mcmber Qf the U.s. Congress

' Hector Garcxa-Molma ' '
Professor of Computer Scrence/BIectncal Engmeermg, Stanforcl Umvemty

H. Raymond Bmgham .
Former Executwe Chairman of Cadence Design Systems Inc

* - Naomi Q. Sshgman

: Semor Partner at Ostnker von Sxmson

- Oracle USA, Inc. Directors are llsted belbw--

o Safra A Catz President & Chief Financial Officer .
v Donan Daley, Semnior Vice President, Genera] Counsel & Secretary

6 of 21

e




Officers for Oracle Corporation

$ & 2 & & 3 % & o €© & ¢ =8 8w B

" Lawrence J. Ellison, Chief Executive Officer

Safra A. Catz, President & Chief Financial Officer

Charles E. Phillips, Jr, President.

Keith G. Block, Executive Vice President; North Amenca Sales and Cansultmg

Sergio Giacoletto, Executive Vice President, Burope, Middle Bast and Africa Sales and Consultmg

-Juergen Rottler, Executive Vice President, Oracle Support and Oracle on Demand

Charles A. Rozwat, Executive Vice President, Server Technologies . . . :

Derek H. Williams, Execntive Vice President, Asia Pacific Sales and Consuitlng
Dorian Daley, Senior Vice President, Genéral Counsel & Secretary

Gregory Hilbrich, Senior Vice President, Taxation - -

William C. West, Vice President, Corporate Controller and Chief Accountmg Officer -
Brady Mickelsen, Vice President, Associate General Counsel & Assmant Secretary
Christopher Ing, Assistant Secretary

George A. Gucker, Assistant Secretary

Eric R. Ball, Vice President & Treasurer

Ryan Seghesio, Assistant Treasurer

Officers for Oracle USA, Tnic.

‘* 4 & & 8 € & 5 8 =

Lawrence J. Ellison, Chjef Executive Officer

Safra Catz, President & Chief Financial Officer

Charles Phillips, President

Dorian Daley, Senior Vice President, General Counsel & Secrctary

- Greg Hilbrich, Senior Vice President, Taxation

Douglas Kehring, Senior Vice Presndent

Bnc R. Ball, Treasurer.

Donald Scott, Vice Presiderit, Taxatxon

Brady Mickelsen, Vice President & Asswtant Secretary
George A. Gucker, Assmtant Secretary

) Contact address for all listed above is:
Oracle Corporation
500 Oracle Parkway

. Redwood Shores, CA 94065

Response to Attachmanfs to Business History Form A. iv)

Oracle Corporati(m is i mcorpm ated in the: state of Delaware. Oracle USA Inc. is mcorporated in the state of |
Colorado. _ , :

' Respome to Attachments to Business History Form Acvy -

Currently, Oracle Corporatlon has an employee count of 69,777 and Oracle USA, Inc.'s employee count
constitites 26 568 of that total.

Tof 21




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The follomng table sets forth certain mformanon as of Septcmber 7,.2007 (unless or.hefwme indicated belﬁw}, with
'respect to the beneficial ownership of our commoni stock by: (i) each stockholder ‘known by vs to be the beneficial

owner of more than 5% of ot cetmmon stock; {;1) cach director o nominee; (iii) each executive ofﬁcer named inthe .

Surmnary Compcnsauon ’I‘able, and (iv) alk cun'ent execuuvc officers and dm:ctors as a group

R . AmountmdNatunof - Pereent
. R Nameofl!meﬂdnl Ownu — BepeﬁdnlOWners)ﬁp(l) - gCIm
.‘ Lawrence Ellison (2). eeenalE e, e, - 1,270,096324 - 24.6% |
* 500 Oracle Parkway, Redwood City, CA 94065~~~ - . - "
. Capital Research & Management Coinpany (3), . 500271,034 . 99%
: 300-South Hope Street, Los Angeles, CA 90071 _ B
| Keith Block (4).......%", ... ... AR B T L S T A *
Safra Catz (5). ... .. A R -i. e : 10,069,108 *
‘Charles Phillips, Jt. (8) , .....ooovvveannnii,, o | 2,442,500 .
| . Charles: Rozwat (7) ... . ...... 53906767 *
Jeffrey Berg (8) ... ... .. ... e o T 4600000 *
| H.Raymond Bingham (9)............... S s 130,000 Cw
| Michael Boskin (10)......... Lencien o T 196,500 ok
}+ Heetor-Garcia Molina (11) . ..3.....0....,. ... o .. - 210,000 *
Jeffrey Henley (12). . . . . s e o "'5047.016_ o
Jack Kemp (13) ... .. PR UL el T 454,532 T
‘Donald Lueas (14) ... i e . 1,880,000 R
Naomi Seligman(15).%........... e Lo 36,45 *
All current executive officers and dlrectorsasa T S
group (18 persons) (16). .. ... .. Ceeseesie.oo 0 1,306,325,728 - 25.1%
o Lcssthan 1% -

(I) Unless otherwise mdlcated below, each stockholder l1sted #ad sole votmg and sole iivestment power with o o

rcspect to all shajes beneficially owned, subject to community property la\vs, if applicable,

L (2) Includes 53,525,000 shares subject to currently exercxsable options or opuons exercisable within 60 days of

the record date and includes 911,744 shares owned by Mr. Ellison s spouse of whick he disclaims beneficial
ownershlp Includes 525,091,175 shares pledged as cojlateral to secure certain personal mdcbtedness.
mcludmg various, lines of credit. - )

(3) Based on a Holdings Repm't on Form 13F filed on August 14 2007, by Capmal Research & Management'{ .
Company: The ‘Form 13F disclosed that Capital Research an investment manager. owneti 509,271,034 shares
-of out'common stock as of June 30 2007, - '

(4) Includes 3,006,610 shares subject to cmrently exercisable ophons or opuons em:sabluwnhm 60 days of the
. record date. :

(&) Includes 10 062,500 shares. subjuct to currently exercxsab]c optlons dr opuons exe:msable within 60 days of C

the record ‘date.

C (6) Includes 2, 437 500 sharcs sub_]ect to currently exercisable opuons or opnons excrcasable within 60 days of the
" recorcl date. -

o d) Includes 5,362, 500 shares sub}ect to Currmtly excrclsahlc opuons o ophons exercisable within 60 days of tha '
- - record date, -

- (8) Includes 455,000 shares subjcct to cm'gcnﬂy exermsab]e opuans-or options exercxsable wfthln- 60 days of the
rccord date , _ - : - BRI

22



@ includes 125,000 shares subject ta currently e)ierpi‘sable options or 'opt.ions exercisable within 60 days of the
record date, E

' (10} Includes 791,500 shares subject to currently exercisable options or aptions exercisable within 60 days of the

record date.

(1) Includes 205,000 shares subject to currently exercisable options or options exercisable within 60 days of the
tecord date. - _ oo o

(12) Includes 5,012,500 shares subject to currenitly exercisable options or optioris exetcisable within 60 days of the
record date.” S : ' : ' ,

(13) Includes 449,532 shares subject to cutrently exercisable options or options exercisable within 60 days of the
record date. " ‘ ' o

{(14) Includes 5,000 shares held in trust for the benefit of Mr. Liucas and his spouse, Includes -4'}"5,000 shares subject

to cumrently exercisable options or options exercisable within 60 days of the ‘record date. Includes
1,400,000 shares held in trust for the benefit of the children of Mr. Ellison, our CEO, for which
Mr. Lucas is a co-trustee but not a beneficiary; Mr. Lucas disclaims beneficial owpership of such shares

beld in trust for Mr. Ellison s children,

(15) Includes 7,397 shares owned by Ms. Seligman s spouée of which she disclaims beneficial oWnersHi'p. Includes
22,500 shares subject to currently exercisable options or options exercisable within 60 ddys of the record date.

(16) Includes all shares described in notes (2) and (4) through (15) above, 67,035 additional shares beneficially

owned and 6,228,750 additional shares subject to currently exercisakle options or options exercisable within
60 days of the record date. . : ' - . .

23




FAML4016 v4 2
nxux TO:T
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VENDOR NUMBER /. surrnx.

" VENDOR NAME
VENDOR. ADDRESS
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-, ALPHA VENDOR
- BANK NUMBER - .
"~ ..DUE DATE - :
- DOCUMENT anmunr
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TRANSACTION CODE HASH
- TERMS .
‘POSTING/EDIT znnons
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* ET-VIEW DOC F8-SUBMTT
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DOCUMENT HEADER
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ORACLE :CORPORATION _
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ORACLE CORPORATION . B

_ " TREAS NO @ .-
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‘ l 987 814.67 CURRENCY CODE -
1. -~ RESPONSIBLE UNIT

| - . NOTEPAD (Y OR N)
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F9-LINK . F10-SAVE

. 05/01/2009

-10:43 AM

.

94287118 -

N

se aF w0 sw

F6-DTL ENTRY
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FAMLA050 V4.2 NIFS ‘PRODUCTION SYSTEM

+ ‘LINK. TO: ENCUMBRANCE / ACC RECEIVABLE DOCUMENTS
DOCUMENT : CFIT09000001 - 01 INPUT PER: 05 2009 AMOUNT
TRANS CODE : 109 ADD A SUFFIX TO A CONTRACT
DOCUMENT REF  : CFIT09000001 01
TRANS DESC. : ORACLE ENTERPRISE RESOURCE SYSTEM CAP 97109
TRANS AMOUNT  : 1,987,814.67
INDEX : PWCAPCAP CAPITAL PROJECTS FUND
SUBOBJECT : 00005 EQUIPMENT .
UCODE/ORD#/DRC  :

GRANT ;

GRANT DETAIL  : |

PROJECT : 97109 NIFS UBGRADE

PROJECT DETAIL : 000 NIFS UPGRADE

START DATE s

END DATE :

FINANCIAL ERRORS : ‘
F1-HELP . F2-SELECT  F3-DELETE  F4-PRIOR. F5-NEXT
F7-VIEW DOC - F9~LINK F10~SAVE

G014 - nnconn'rounn

05/01/2009
10:43 AM

1,987,814.67




" FaMLi760 va.2  NIFS PRODUCTION SYSTEM - ) 05/01/2009
‘LINK TO: | o  DOCUMENT DISPLAY - | 10:42 AM
' ;nocuﬂnuw : CFIT0S000001 _INPUT PERIOD : 05 2009 ~ AMT i 1,987,814.67
S SFX T/C DOCUMENT REF  INDEX . SUBOBI VENDOR  G/%  SUBSTD Bmm
PST/GST DESCRIPTION® - B TRANS AMOUNT
0l 109 CFIT09000001 01 - PWCAPCAP 00005 | B
'ORACLE' ENTERPRISE RESOURCE SYSTEM CAP 97109 i, 987, 814 67
F1-HELP F2-SELECT

 F7-PRIOR PG - F8-NEXT PG  F9-LINK




FAMLL010 V4.2 NIFS PRODUCTION SYSTEM 05/01/2009 |
. “LINK TO: - DOCUMENT HEADER - 710:50 aM -

DOCUMENT CATEGORY CF PERSONAL SERVICES CAPITAL CONTRACT

*0

ENTERED BY .t BROWN, PEGGY, 16627 .
DOCUMENT NUMBER : INITIATING DEPT : IT
INPUT PERIOD (MM YYYY) : 05 2009 MAY _
VENRDOR NUMBER / SUFFIX - APPROVAL TYPE
VENDOR NAME : -
VENDOR ADDRESS :
COUNTRY _ _
ALPHA VENDOR : ' ,
BANK NUMBER ‘ : : : : TREAS NO :
DUE DATE : ‘ . SINGLE .CHECK
DOCUMENT AMOUNT : , -~ CURRENCY CODE :
. NUMBER OF LINES : , RESPONSIBLE UNIT :
TRANSACTION CODE HASH : o : o '
TERMS . S s SR NOTEPAD (¥ OR N) :
POSTING/EDIT ERRORS 2 ' L o
F1-HELP - F2-SELECT F3-DELETE  F4-PRICR E5-NEXT . F6-DTL ENTRY
F7-VIEW DOC F8-SUBMIT F9-LINK F10-SAVE - F12-ADL FCTNS

APPROVAL PATH FOUND AND SUCCESSFULLY BUILT FOR 'DOCUMENT NUMBER : CFIT09000001 .
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XV
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SOFTWARE LICENSE AND SERVICES AGREEMENT
' BETWEEN S
NASSAU COUNTY, NEW YORK -
. AND !
ORACLE USA, INC.

THIS SOFTWARE LICENSE AND SERVICES AGREEMENT (hereinafter "Agresment’) is
entered into between Nassau County, New York (hereinafter, “Nassau”) whose address is,
160 OId County Road, Mineola, New York, 11501, and ‘Oracle USA, Inc. (hereinafter ..

“Oracle”), a Colorado corporation whose main office and principal place of business is 500

Oracle Parkway, Redwood Shores, California 94065 and is effective as of the date set forth -

with the final signature below (the effactive date). Orders may be placed under this
Agreement for up to three (3) years after its efféctive.date or as otherwise extended by
amendment. ‘ -

 WITNESSETH: |
WHEREAS, Nassau has determined that its current and future administrative systems

needs require that its current aging and diverse systems be replaced: and’ -

WHEREAS, Nassau has determined that the upgrade and replhac,e-mant of its admi nistrative

systems requires the acquisition of a new commerclal off-the-shelf integrated information
system using Enterprise Resource Planning (hereinafter “ERP") software, and the retention
of related services for such software; and - :

* WHEREAS, Nassau issued a Request for Proposal seeking such software and services |
and thereafter supplemented this with a Request for Clarification, (collecti_\irely,- the "RFP!');

- WHEREAS, Oracle submitted a proposal, Clerifications, and Best-and Final. Offers in’
response to the RFP (hereinafter “Proposal”); and S '

WHEREAS,b_ased upon the competitive soficitation and evaluation of proposals for the
provision of the ERP Software and for the performance of the Services (as hereinafter
defined), Nassau has determined that Oracie possesses the qualifications necessary to

provide such Software and Services; and that the Proposal offers the best value to Nassau .

from among the competing proposals received by Nassau, and that Nassau awards this
Agresment o Oracle on the basis of the merits of the Proposal; and - _

WHEREAS, Nassau desires fo retain Oracle to provide the Software and Services as set
forth hereinafter, and Oracle agrees to provide such Software and perform such Services;

NOW, THEREFORE, in consideration of the terms and the mutual covenants and
obligations of the parties set forth in this Agreement, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby ac_:kanI-edged, the parties do

hereby agree as follows: ‘

b
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oemmous | S
. Advanced Customer s semge On-site servicss, st forth In Exhibit3, that Nassau |

- may purchase from Oracle under this Agreement

o The writing(s) which contain the agreement of. Nassau and Oracle settfng
~ forth the total legal obllgation between the parties as determined by applicable rules of
L Iaw ‘ , ‘ , _

L _A_ngummmm Third party materials specified in the. Documentatlon, which may :
.only be used for the purposes of installing or Operating the programs wrth which the ' ‘
) Ancliiary Programs are dellvered _

' ‘ ' cumentation: 'Program-user manuai(s)-_:a:id-'t'-"rogram
:rnstallation manual(s) for the Soﬂware - ' r

'- Eme mergency: An urgent and unexpected requirement where health and pubiic safety or
- the conservatton of publlc resources Is at risk. :

wﬂ A ilcense grant that perrnlts a defined entity (the “Enterprise’) to
use the aoquired the Software across its- Enterprise, whers the numerical limits of the -
. .license is calculated by reference.to its employee count or its operating budget or other
- agreed upon metric. The spectﬁc terms ofthe Enterprise License are set forth in the
' Ordering Document. : .

Ervor Qorrgﬂong Machine executable software oode furnished by Oracle which
.corrects the Soﬂware soasto conform 1o the applicable Dooumentation of Oracle,

| Incm_tr_tgntgl Licenges: Anincrease in the number of licenses for Software previously
: acquired by Nassau Such Incrementai License purchases are accepted upon delivery.

_@&E@Jm The date Software is delivered to Nassau Where a License ,
involves Software which was préviously licensed by Nassau, the License Effective Date
for the additional licenses shaII be deemed to be the date on which the Purchase Order
is executed ‘ .

-Materlal: Any tnformatron desrgn specrticetion mstruction, Software data or materiai
fumiehed by Oracie and used by Nassau.

' ;gegjng Doggmg : The Oracle form, signed by both parties, that sets forth the
Software and/or Services to be purchased, Software ‘meftrics, prices dlscounts and
- - specific terms relevant to the purchase : :

mmejﬂgggg (Software Revisions) Any commerclally released revisions to .
the licensed version of the Software as may be generally offered and available fo -
- Nassau, if cutrent on technicat support. New releases involve a substantial revision of
==functioneiity from a previously released version of the Software. Updates are provided
when available, and Oracle Is under no obligation to develop any future Software or
functronalrty .

Massau County / Oracla USA, Inc.
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Pmnﬂef_ag: Created and / or owned by Qracle, which may be protected by
confidentlality, secrecy, patent, copyright or trademark against commercial competition,

Burchase Order: Nassau's fiscal form or format that is used whén making a purchase
(e.g., formal written Purchase Order, electronic Purchase Order, or other authorized
instrument). ' '

Customer Services that Nassau purchases under this Agresment.

' Services: Technical support (also referred to as "Maintenance®), fraining, or Advanced

Site: The location (strest address) where the. Software will be used or Services
delivered. h o ) R

Software or Programs: Software acquired under the terms and conditions éet forthin
the Agreement. “Software” or “Programs” includes error corrections, upgrades, '
enhancements, new releases, and updatas delivered to Oracle’s ctrrent subscribers

under Technical Support or Maintenance. _ '

Source Code: The programming statements or instructions'wﬂtten and expressed in -
any language understandable by a human being skilled in the art which are translated
by a language compiter to produce executable machine Object Code.

Supported Program License: Programs for which Oracle offers Technical Support.

Technical Support or Maintenance: Technical support services for the Software that

- are offered by Oracle under this Agreement.

Training: The services provided by Oracle University, as set forth in'Exhibitr4.

SOFTWARE

Oracie shall provide the Programs in accordance with the folldMng terms and
conditions. - ' : S

A. License Scope: - Following delivery of the Software, Nassau Is granted anon-
exclusive, non-assignable, royalty free, perpetual, fimited right to use the Software
ordered for its governmental and business operations subject to the terms of this
Agresment, including the license definitions and rules and Documentation. For -
Software that is specifically designed to allow a third party to interact with Nassau in
furtherance of Nassau's governmental or business operations, such use is-allowed
under this. Agreement. Nassau may make a sufficient number of copies of the
Software for its licensed use and one copy of each software media.

B. Documentation: Documentation Is delivered with the Software or Nassau may -
access the Documentation online at htp:/foracle.com/éontracts. Oracle hereby .
grants-to Nassau a perpetual license right to-make, reproduce and distribute, sither
electronically or otherwise, copies of Documentation In accordance with the terms of

g . -
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- thelicense, and the Dowmé"‘“"“ fully describes.the proper procedure for.using
.the Software. | ' e R TR

. Pgrmlgg. d License Tgn‘s_fm 8: Upon pﬁor 'wflften*‘ﬁbtica fo Oracle, the following
-~ license transfers.are permitted-under this Agreement, at no cost to Na‘ssau, unless .

. thé‘ilcansa'type-ispaciﬁcally prohibits such a transfer: - -

1. Nassau may transfer Software intemally within its own entity;

- . 2. If Nassau is subject to, a governmental reorganization or othe'mise:mandated i

- by its goveming body 1o convey any of its specific functions to another =~
- governmental entity, the Software used to support the conveyed functions
- may be transferred to the entity acquiring the transferred functions. The -
. transferor must discontinue its use of the trarisferred Software, L
3. If Nassau merges with another govemmental entity, the Software acquired

* . may be Used by the merged entity.

Nothirig in this Séctidﬁ shall be deemed to relieve Né‘séau .“or_A:t'he tféﬁsferee entity of -

- the.obligation to use the Softwars in accordance with the terms and conditions of -

this Agreement and all applicable Ordering Documients placed hereunder, including, -
without limitation, limiting usage of the Sofiware to the quantity and license type for

- which such software is licensed.

Bii] l.Use By itles jems : =..; Dr
Other Third Parties: Outsouroers, facllities manag ment, consultants and agents
{collectively, “Agents”) retained by Nassau shall have the limited right to use the

Software to maintaln Nassau’s internal business operations subject to the-terms of

this Agréement, incl uding data processing, for the time peried that they are engaged
in such activities, provided that Nassau is responsible for the compliance of its
Agents with the torms and conditions of this Agreement and their use of the
Software. g ' C , '

Archival Back-Up and Dgastg' ['Becovgm' , Na_sséu shall be enitied to use and

- copy the Software and related Documentation for-archival backup and disaster
. recovery-and shall have the rights under “Cold”, “Warm” or *Hot" Backup, as dsfined -

Nassau
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below, to initiate disaster recovery on such backup systems testing up to four times -
annually, up to two day per testing, at no charge other as st forth below: ‘
1. “Cold Backup”is a backup copy of the Software, which is retained on Oracle's
- software media only. In the event of failure of a primary machine, Nassau - ,
- may downioad the Software from Oracle's website or it may use the software
media to load Oracle’s Software on a second machine of Nassau of the same
. hardware/operating system comblination. - There is no additional fee for -
- . maintaining a Cold-Backup, S '
. 2. "Warm'Backup” is a backup copy of the Software, which is loaded on a
- machine, which'is accessed for the processing of data and/or. applications
..only in the event of a failure of the primary machine. In the event of a failure
. of the primary machine, the secondary machine is accessed and used to run-
- the Software." There is no additional feefor maintalning a Warm Backup.
o ‘ 4
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3. “Hot Backup” is a copy of the Software, which is loaded on a machine and
operated simultaneousty with the primary machine; No processing of data or -.
applications takes place on.the backup machine. In the event of a fajlure of
the primary machinse, all processing is switched to the backup machine in real

time. The fee for a Hot Backup is 25% of the contract price of the primary
license and/or technical support. © - '

F. Confidentlality Restrictions: The Softwara is a trade secret, copyrighted and
proprietary product of Oracle. Nassau and its employees will. keep the Softwara :
strictly confidential, and Nassau will not disclose or otherwise distribute or reproduce

- any Software to anyone other than as authorized-under the terms of Agreement.
Nassau will not remove or destroy any proprietary markings or notice of Oracle’s or
Its licensors’ proprietary rights. Orscle or its licensors refain all ownership and

{infellectual property rights to the Software, - R IR

G. Restrl Use by Nagsau: Except as expressly authorized 'by.the.term ofthis
Agreement, Nassau shall not; T o i L

1. Copy the:Softwars; ‘ ’ : e

2. Cause or permit reverse engineering (unless required by lawfor - = - o
interoperability), disassembly. or decompilation of the Software {the:foregoing.

- prohibition includes but is not limited to review of data structures or similar
materials produced by the Software); L .

3. Make the Software or Materials resulting from 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 specifi¢ software licenge or -
Materials from the services acquired); ' R o

4. Export the Software in violation of any U.S. Department of Commerce export
administration regulations; - : T T

5. Release benchmarking results: unless Tequired by law or compelled by court

~ - order or subpoena, Nassau shall not disclose to third parties not authorized
by it to implement or maintain its systems, results of any Software benchmark
test without Oracle’s prior written consent.. The foregioing restriction shall not
apply to benchmark results of non-Oracle‘software which accessed the -
Software or to benchmark resuits of an overall system, provided such results:
(a) are released only as the benchmark results of such non-Oracle software -
or of the total systern and (b) do not make any reference to Oracle Software.

Nassau shall notify Oracle of requests for the release of benchmarking results = :

“under the New-York State Freedom of Information Law (FOIL) or applications.
for court orders or subpoenas and give Oracle an opportunity to oppose
disclosure, ' A

H. Open Source Software: Open source software (s developed independently of -
Oracle and may be govemed by a separaté license (“open source software”). If the
open source software is governed by a separate license, Oracle shall prwide a copy
of that license in the applicabte Documentation and Nassau's license rights and
obligations with respect to that open source software shall be defined by those
separate license terms and subject to the conditions, if any, therein. Nothing in this
Agreement shall restrict, limit, or otherwise affect any rights or obligations Nassau -

" Nassau Couﬁty! Oracle USA, Inc. 5.
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- may. have, or condrtldns to whlch Nassau may be subject under such separate open
_ source license terms L T o

SOFTWARE DELIVERY

Oracle has made avallable to Nassau for electronlc download at the electronic delivery S

iRE ~-websité located at the following Internet URL: http:/edelivery.oracle.com. Through the .-

Intermet URL, Nassau can access and: slectronically download the Software and related

~ ‘Documentation, Provided that Nassau has continuously maintained teghnical support
* for the Software, Nassau may continte to: download the software and related

Documentation. . Please be- advised that not all. programs are available on all hardware I- '

operatlng system combinations. For current program availability please check the: _
“electronic delivery web site. Nassau acknowledges that Oracle's delivery obligation

under this Agreement is met by the provision of the slectronic delivery web site URL.
Provided Nassau ccntmuously malintains Technical Support, CD Packs for the Soﬂware |

. provided under the Ordering Document may be ordered through the Oracle Store -

. _independent of this Agreement. If Nassau loses or.damages the media containing a

- Program licensed here under, upon Nassau's written notice Oracle will provide a
" replacement copy theracf, for a media and shipping charge. The following shipping. -
* terms shall apply: . FCA Shipping Point, Prepaid, and Add. -These terms shall also apply -
to- any.options exercised by Nassau. Unless otherwise agreed to by Nassau and -
- Oraele, Nassau shall be responsmle for mstallatron of the' Software

_ .Nassau acknowledges that unless otherwise provlded for ln thls Agreement lt accepts
. sole-responsibllity for (1) jts system configuration, design and requirements, (ii) the - .

selection of the Programs to achieve its intended results and (lii) modlﬁcatlons

. s ‘changes or: alteratlons to the Programs.

o Nassau Ocunty 1 Orecle USA, Inc
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IV. SOFTWARE ACCEPTANCE

A Unless otherwrse provlded by mutual agreement of Nassau and Oracle Nassau shall .
-~ have sixty (60) days from the date of delivery to accept all Software. Where Oracle

“'is responsible for installation, acceptance shall be from: completion of installation.
.Fallure.to provide notice of acceptance or réjection to Oracle by the end of the ~
- period provided for under this clause constitutes acceptance by Nassau as of the
expiration-of that period. Nassau may, in wntmg, walve the Accaptenoe Period, or
Ny any part thereof at any time.

' ;_' If Nassau rejects the Software, |t shall (a) cease: uslng the appllceble Software, and

N . (b) certify to.Oracle that it has destroyed or has returned to Oracle the Software, 7

-Docuinentation and all Gopies. ‘This requirement applies to copies in all forms,
_partral and complete in all types of media and computer memory, and whether or
not modified or merged into other materials. . . :

' Oracle may- ‘offer Nassau a free trial of the Soﬂware pursuantto (B) immediately
‘below. If Nassau accepts such free trial license for the Software, the length. of the
_ frial shall.count toward the sixty (60) day acceptance period and-suchtrial license
will grant to Nassau the right to examine the Software for at least sixty (60) days
(unless | the partles thereto agree otherwlse) Upon the explratlon of such perlod
6




Nassau must either issue a Purchass Order to Oracle for purchase of the Software
or portions thereof In accordance with this Agreement, or forthwith discontinue all.
use and return the.Software to Oracle. Nassau shall:be deemed to have tested the

Software to its satisfaction and accepted the Software upon its issuance of the
Purchase Order. ‘ . : , )

If any agreed trial license period is less than sixty:(60) days, then in addition to the
trial license period, Nassau shail have the number of days to accept the Software
-that is the difference between sixty (60) days and the length of the agreed trial
license, provided Nassau notifies Oracle in writing of its intention to use  such .
acceptance period at the time Nassau issues its Purchase Order. Notwithstanding
the foregoing, this provision does not apply to purchases which mersly increase the
~ number of licenses for software previously acquired by: Nassau (‘incremental
licenses™). Such.incrementallicense purchases are accepted upon delivery,

B. Trial Software. Nassau may order trial Software, or: Oracle may:inciude additional
trial Software with the order which Nassau may use for trial, nonsproduction
- purposes only. Nassau may not use the trial Software to provide or attend third

party training on the content and/or functionality of the Software. Nassau has sixty -
(60) days-from dellvery to evaluate such trial Software. If it decides to use any of
this trial Software after the sixty (80) day trial period, Nassau must.obtain a license .
for such trial Software from Oracle. If it decides not to obtain a license: for the triai
Software after the sixty (60) day trial period, Nassau will cease using and will delete -
-any-such trial Software from its computer systems, Software licensed for tial =

.purposes is. provided “as is™ and Oracle does not provide technical support or offer

any warranties for these programs. s
- V. SERVICES

A. Nassau may acquire Technical Support (maintenance), Advanced Customer . -
Services, and Training, under this Agresment. The rates for the purchase of
Advanced Customer Services and Training are set forth in Exhibits 3 and 4,

~ respectively. The terms for the purchase of Technical Support are satforthinthe -
Article immediately below and in the Technical Support policies attached as Exhibit

B. Upon payment for Services, Nassau will have a perpetual, ‘non-exelusive, non--
assignable, royalty free license to use for its internal business operations, anything "~
developed by Oracle and delivered to Nassau. Nassau may allow its agents and
contractors 1o use the deliverables for such purpose and Nassau is responsible for
their compliance with this Agreement and the Ordering Document. Oracle retains’

- ownership and all intellectual property rights te anything developed by it and
delivered by it under the applicable Ordering Document resulting from the Services,
except as stated in (C) immediately below. -~ . S ‘

C. Advanced Customer Services (“ACS"). The only consulting services offerad by -
Oracle under this Agréement are Advanced Customer Services ("ACS"). Oracle
states that no development or customization work can be provided pursuant to the
performance of the ACS. - ' ) -

~ Nassau Counly / Oracle USA, Inc. 7
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'To the’ extent that. Oracle may: produce Incidentai deilverabies In the periormance of '

* ACS and following payment of all fees far the applicable ACS arder: (a) the

allocation.of ownership and license rights to such incidental déliverables shall be the |

~ Joint Property (as defined below) of both Oracle and Nassau; and (b) Oracle grants

to Nassau a non-exclusive, _non-assignable, royatty free, perpetual, internal-use
license to use: Oracle Works (as deﬂned be!ow) that. are embodied in the Jomt

: Property

. “Incidental Deliverables shall mean those de||verables developed by Oracle
- solely for Nagsau In the performance of the applicable Ordering Document
‘except for any Oracle Works: (as defined below).. ‘

o, _“Oracle Works" shall mean: (a) anything provided by oF-on. behalf of Oracle

' from a repository; {b) any software code generated by computer alded
software engineering (CASE) tools; (c) any tools, interfaces, and utilities
~ developed by or on behalf of Oracle: and {d) any derivative works of (a), (b), -
. or (c) above. -Nothing in this sectioh shall be construed to grant, amend, or - -
- modify.any Iloense for any Soﬂware or Documentation owned.or distributed
‘by Oracle. -
3. . “Joint Property” shall mean the Incidental Dellverables which are those
. “deliverables developed using ACS and shall be owried jolintly by Oracle and. -
‘Nagsau; Joint Property does not.include any Oracle Works (as defined P
.. above).. Oracle and Nassau agres that each party jointly shall own the -
- -capyright interest in the Joint Property and that each party ; may freely use .
. ghare, license or sub-license the Joint Property without requiring the approval
. of the other party, and shall have no duty of acoountlnl to the other party for .
use of the Joint Property

Oracle retains aII nght title and interest, mciudmg all oopynghts in any Oracle
Works and Software.- Any: property or material fumished by Nassauto Oracle

: hereunder is and wiII remaln the property of Nassau

At Nassau s. request Oracle shall provide Nassau with the resumes of all Oracle s o
employees, consultants, and subcontractors. who shall-perform Services at Nassau's . -

site Under this Agreement. -Nassau shall have the right to conduct Interviews, unless .
otherwise agreed to by the parties, of all such employees, consultants, or '
subcontractors provided such interview occurs before the commencement of.

- Services by the relevant employees, consultants or subcontractors. Nassau:shall

have the right to reject assignment of any Oracle employee, consultant, or

- . subcontractor to a particular Service by providing Oratle a reasonable and non-

discriminatory basis for. such rejection. This paragraph eha!i not apply to the
provislon of Technlcal Support Services

. The Servuoes prowded unider thls Agresment may be related to Nassau s license to

- . use Programs which it acquires under a separate order. The Agreement referenced -

In.that order shall govern Nassau’s use of such Programs. Any Setvices. aoqulred

o _ from Oracle are bid separately from such Program licenses, and Nassau may

Nassau Countyl Oraole USA. he,
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Vi. TECHNICAL. SUPPDRf & MAINTENANCE

A.

Technical Support consists of annual technical support services ordered by Nassau
for the Software. Payment shall be due quarterly in arrears or as otherwise agreed
to by the parties. If ordered, annual Technical Support (including first year and all -
subsequent years) Is provided under Oracle’s Technical Support Policies that are
attached to this Agreemerit at the time the Services are ordered. The Technical
Support Policies shall be-updated annually by amendment to this Agreement. ,
Nassau should review the Technical Support Policies prior to ordering the applicable
services. ‘ ‘

Technical support is effective upon the effective date of the Ordering Document
unless otherwise stated therein. The effective date of an order is when the Ordering
Document is fully signed and Oracle receives the Purchase Order; provided

‘however, if the order is subject to an acceptance period, the effective date will be

upon acceptance.

- The Technical Support service level, which may also be referred 1o as Software

Update License & Support; (or any successor technical support offering to Software
Update License & Support, “SULS") acquired with Nassau’s order may be renewed.

~ annually and, if Nassau renews SULS for the same number of licenses for the same

Software, Nassau will be entitled to receive the caps on fee increases which are set
forth-in Exhibit 1. : . ' o .

If Nassau décides to purchase Technical Support for any Software within a license
set, Nassau Is required to purchase Technical Support at the same level for all

‘Software within that license-set. Nassau may desupport a subset of Software in a

license set only if there is also agreement to 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. The applicable
discount to be used in the event of support re-pricing is set forth in Exhibit 2.
Oracle’s license set definition is available in the Technical Support Policies. If . -
Nassau decides not to purchase Technical Support, Nassau may-not update any
unsupported Software with new versions of the Software. ' :

Technical Support term(s) and any renewal(s) thereof are independent of the
expiration of this Agreement and will not automatically renew. - Nassau may
discontinue Technical Support at the end of any current Technical Support term. In
the event that Nassau discontinues Technical Support of Seftware, it may, at any
time thereafter, reinstate Technical Support for the Software without any additional
penalties or other charges, by paying Oracle the amount which would have been
due under the order for the period of time that such Technical Support had lapsed.

. Oracle's Technical Support offering, entitied “Lifetime Support”, is comprised of the

- following: :

Nassau County / Oracle USA, inc,
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1. Premier Support: Premier Support provides updates, fixes and security alerts;
tax, legal, and regulatory updates; upgrade scripts; technical support; major
product and technology releases, access to Oracle’s Customer Service
Website, and certification with new third-party productsiversions.
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2. Mengéd‘Sugggr_t,:.Oracl_e may grant Nassau the right to acquire an additional
- three.years of Extended Support. Extended Support provides updates, fixes
and-security alerts; tax, legal, and regulatory updates; upgrade scripts; o
technical support, access to its Customer Service Website; and major product
and technology releases. Extended Support does not include certification
- with new third-party productsiversions. -~ . ' C '
3. Sustaining Support: As an alternative to Extended ‘Support, Oracle grants
.. Nassau the right to acquire Sustaining Support for as long as it licenses the -
. Software. Sustaining Support provides access to Oracle's Customer Service
. Support Website, pre-existing.fixes, and major product and-technology
_ releases. Sustaining Support does not include Updates, fixes, and security
alerts; Tax, legal, and regulatory updates; Certification with new third-party
products/versions; and Certification with other Oracle products.

Additional information about Oracle’s Lifetime Support 6ffering may be found in the
- Technical Support Policies, attached as Exhibit 1. ‘ IR '
C. SuccessorProducts and Re-Named Programs. o L
" 1. Successor Products: If Oracle makes successor products available for . -
- ..~ Oracle’s product lines (“New Software”) that.includes substantlally similar
. functionality and features as a Program for which Nassau has purchased a
. - Program License (*Old Software™), Oracle will provide Nassau witha '
* migration path from the Old Software to the New Software and the right to use
the New Software under this Agreement at no additional charge, provided that
-+ (i) Nassau is current on Technical Support for the Oid Software; (ii) this right
*_ shall only apply to New Software that is available in production release status
" on the aperating system identified by Nassau at the time of the request; and
. (i) Oracle is currently making available, such migration path from the Old -
. Software to the New Software to all of its other supported customers without
additional charge. . : T -
If Oracle does not provide to all of its supported customers a migration path
from the:Old Software to the New Software free of additional charge, then
. .Oracle will provide Nassau with the right to use only the functionality and
. features contained in the New Software that is substantially similar to the
functionality and features contained in the Old Software. Nassau shall not -
“have the right to.use nor shall it use any additional functionality or features in
such New Software. All use of New Software shall otherwise be.subject to
- this Agreement. . I T

. 2. Re-Named Programs. If any Program licensed under this Agreement
.- (*Original Program”) Is re-named or-divided into two or more separate
Programs (“Re-Named Program™) and the functionality of the Re-Named
Program is and remains the same as the functionality of the Original Program,
" and Oracle makes such Re-Named Program generally available atno - 7
additional license fees fo all of its customers who have maintained Technical
Support for the Original Program, then Oracle shall provide the Re-Named
Program to Nassau for no additional license fees, provided that the Re- =~
Named Program is available in production release and that Nassau is-current
. on Technical Support for the Original Program pursuant to Oracle's Technical
. 7 10 | T .
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Support Policies {or reinstated Technical Support for such Program pursuant
to Oracle's then current Technicai Support Poiicies). _ -

In the event that Oracle offers successor or renamed programs, as referenced _
above, Oracie will notify Nassau of the affected Software 1o the same extent and in
the same manner that it provides notification to its other supported customers of the
affected Software. The parties acknowledge that Oracle offers Lifetime Suppdrt for
many of its Programs; if Lifetime Support is offered for a Program, such Programis
not deemed to be discontinued under the meaning of this'section. :

VI. SOURCE CODE

Oracle shall retain in escrow a copy of the source code necessary to support the Software
{not including any Software for which source code is delivered with such Software). The
escrowed material shall be maintained under an agreement which.provides that if Oracle
ceases to be in the business of supporting the Software, the escrow agent shall furnish
Nassau with a copy of the escrowed material that has become unsupported. Nassau shall.
pay the escrow agent a nominal fee sufficient to cover the cost of reproductionand .
distribution of source materials, including reasonable administrative expenses thereto. Any
escrowed material furnished under this_provision shall be considered licensed subject to

the terms of this Agreement and shall be used solely to maintain the Software; If Oracle
replaces Iron Mountain Intellectual Property Management with a substitute escrow agent, .

Nassau wil receive notice of the name and address of the substitute agent.
Vill. COMPENSATION / PAYMENTS /INVOICES ~

A. Upon acceptance of Software or as otherwise provided by Agreement, Oracle may
invoice for payment. The required payment date shall be thirty (30) calendar days,
excluding legal holidays, from'the receipt and approvat by the County Comptrollerof {
a proper invoice and County Claim Voucher, in accordance with paragraph B. .. 9 '\

B. All payment Invoices shall include, at a minimum, the following terms: - - W

1. Delivery on official form of Oracle; ' R L

2. Name, Address and Remittance Address of Oracle if different from that

~ contained in the introductory paragraph of this Agreeément:

3. Agreement Number; : : _

4. An executed County Claim Voucher detaifing of the Programs or vq
Services for which Oracle requests payment; o

5. Total amount to be invoiced. | _ : S

C. Oracle shall submit all payment Invoices to the designated payment office for
this Agreement, which shali be, unless Oracle receives written notification to
the contrary, the address listed in the first paragraph of this Agreement.

- D. The fees due under an Ordering Document signed by Nassau and Oracle
shall be non-cancelable and the sums paid nonrefundable, except as |
expressly provided therein or in this Agreement. - o -

E. Nassau’s signature on an Ordering Document referencing this Agreement
and Nassau's issuance of a purchase order are its representations to Oracle . - .

: . C
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that the purchase has.been fully autherlzed and that all fands for the e

,purchase have been fully appropriated

; Nassau agrees that it has not relled on the future avallability of any Programs

. of Updates in entering into the payment obligations arising under this -
_Agreement; however, (a)if Nassau orders SULS for programs, the preceding .
_-sentence does not relieve Oracle of its obligation fo provide Updates under

this Agreement or the relsvant Ordering Document, if-and-when available, in .
accordance with Oracle’s-then current Technical Support Policies, and (b) the

“préceding sentence does not change the rights- granted to Nassat for any

__g’,

program licensed under this Agreement or-the relévant Ordering Document
per the terms of this Agreement and/or the Ordering Document.

.Submissmn ef an involce and payment thereof shall not preclude Nassau from |

- reimbursement or demanding a price. adjustment where the billing was inaccurate,

Oracle shall provide, upoh request of Nassau, the information reasonably necessary

to verify the accuracy of the billings.. Such information shalt be provided In the
- format reasonably requested’ by Nassau andina medta cpmmercially avallable frem

Orac!e

IF Nassau Is exempt from sales tax, Oracle wul not rnvoice it for applicabte sales tax
provided a copy. of a valld sales tax certificate of exemption I8 provided to Oracle on’

" orbefote the effective date of this Agreement. Also; Nassau will reimburse Oracle

o A-‘.l

for reasonable expenses related to providing the Services. Fees for Services listed
In an Ordenng Document are excluslve of taxes and expenses

" WARRANTY
MMQBM!! Oracle warrants that |t possesses (i) full

- " ownership, clear title free of all liens, or (il) the right to transfer or deliver perpetual or
- term license. rights fo the Software. Oracle shall be solely liable for s costs of

acquisition of such ownership rights and/or clear. title. - Notwithstanding any language
to the contrary In this Agreement, Article X(A), Intellectual Property Infringement

~ Indemnification, of this Agreement states Nassau's exclusive remedy and Oracle s

entire: Ilabillty for any bréach of this particular warranty.

' MI@M- Software offered shall be a current produc’don release Oracle

‘warrants that the Software will perform in all material respects as described In the .
" . Documentatiohfor eighteen (18) months from the date of acceptance. Nassau must

notify Oracle of any Program werranty deficiency- wrthln eighteen (18) months after - a
acceptance. g ‘ '

| For Nassau’s initial purchase: of Software under this Agreement only, Oracle also .
“ warrants that the Software will perform in all material respacts.in accordance with

o for eighteen (18) months from the date of acceptance. ‘Nassau must notify Oracleof B
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year after acceptance of the inftial purchase of the Software. .

12 -




C. Virus Wargranty. Oracle represents and warrants that priot to delivery Oracle shall
use commercially reasonable methods to test and protect the Software against =
viruses and other harmful elements designed to disrupt the orderly operation of, or
Impair the integrity of data files resident on, any data processing system. Oracle
Tepresents and warrants that it will not deliver Software that contains any known
virus. Oracle will also'maintain a master copy of the appropriate versions of the
Software, free of viruses. If Nassau believes a virus may be present in the delivered

- Software, then upon its request, Oracle will provide a master copy to Nassau for

“comparison with and correction of its copy of the Software. :

D. DatefTime Warranty. Oracle represents that during the term of this Agreement,
~ Including any extension or renewal hereof, the Software shall, when used in
accordance with the Program Documentation, be able to accurately process
(including, but not limited to, calculating, comparing, and sequencing) date/time data
transitions, including leap year and daylight savings fime calculations.

E. Services Warranty: Oracle warants that the Services will be provided in a

- professional manner in accordance with industry standards. Nassau must notify
Oracle of any Services warranty deficiencles within ninety (90) days from
performance of the Service that gave rise to the warranty claim.

- 'F. Survival of Warranties. All warranties contained in this Agreement, which have not
expired by their terms, shall survive the termination of this Agreement.

G. NO IMPLIED WARRANTIES - - | |
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.

H. Oracle does not warrant or guarantes that the Software will be error free or operate

. without interruption or that Oracle will correct all Software errors. Oracle is not
obliged to develop error corrgctions or updatesfor Nassau's beriefit but, in the event
such corrections or updates are made.generally commercially. available by Oracle at
no additional charge, Oracle shall provide them to Nassau at no additional charge.
‘Nassau acknowledges that the Software has not been prepared to meet its
individual requirements; it is Nassau's responsibility to ensure that the facilities and
functions described in its specification meet its requirements, and Nassau is solety
responsible for results obtained from its use of the Software. :

=XCLUSIVE REMEDIES. FOR ANY BREACH OF THE WARRANTIES IN B, D
AND E ABOVE, NASSAU'S EXCLUSIVE WARRANTY REMEDY, AND ORACLE'S
ENTIRE WARRANTY LIABILITY, SHALL BE: (A) THE CORRECTION OF '
SOFTWARE ERRORS THAT CAUSE BREACH OF THE WARRANTY, OR IF -
ORACLE CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A

COMMERCIALLY REASONABLE TIME AND MANNER, NASSAU MAY END ITS

SOFTWARE LICENSE AND RECOVER THEFEES_ PAID TO ORACLE FOR THE
SOFTWARE LICENSE; OR {B) THE REPERFORMANCE_ OF THE DEFICIENT
SERVICES, OR IF ,ORACLE CANNOT-SUBSTANTIALLY CORRECT A'BREACH
" Nassau County / Oracle USA, Inc. 13
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_ IN A COMMERCIALLY REASONABLE TIME AND MANNER, NASSAU MAY END
' THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO.ORAGLE FOR
- THE DEFICIENT SERVICES. - DR o

X:"  INDEMNIFICATION AND LIABILITY

A. Intollectusl Property Infringement indemnification. Oracle will also indemnify
and hold Nassau hammless from and agaiist any and all damages, expenses
- (including reasonable attorneys' feas), claims, judgments, liabilities and costs that
‘may be finally assessed against Nassau in any action for infringement of a United _
States Letter Patent, or of any copyright, frademark, frade secret or other third party
proprietary right based upon Materials provided to Nassau by Oracle and except to
the extent such claims arise from Nassau's negligence or willful misconduct, - ‘

-provided that Nassau shall give Oracle: (i) prompt written notice of any action, claim
~or threat of infringement suit, or other suit, no later than 30 days after it receives
notice of the claim (or sooner if required by law) (il) sole control to settle or defend
such action, claim or suit at Cracle's sole expense, and (jil) assistance in'the
defense of any such action at the expense of Oracle.” Nassau reserves the right to
~ join such action, at its sole expense, when it détermines there is an issue involving a
significant public interest. A e :

tf usage shall be enjoined for any reason or if Oracle bsfieves that itmaybe =
enjoined, Oracle shall have the right, at its own expense and sole discretion: (i) to-
procure for Nassau the right to continue Usage (ii) to:modify the material so that -

usage becomes non-infringing, while preserving its utility or functionality, or if these" -

altematives are not commerdially reasonable, Oracle may terminate the license for,
and require return of, the Material and refund any.fees Nassau may have paid for it.. -
Oracle will not indemnify Nassau if it aiters the Materfal or uses it outside the scope of
use identified in the Documentation or if Nassau uses a version of the Materials which

has been superseded, to the extent the infringement claim could-have been avoided by -

using an unattered current version of the Material which was provided to Nassau and =~
Nassau either has actual knowledge or'is notified by Oracle to use such version due
to a potential or.existing infringement claim; any such notice will be in writing or, for
any software licansed under this Agresment, may be posted at Oracle’s customer
support web site or included with a software update. -Oracle will not indefmnify
Nassau to the extent that an infringement claim is based upon any information, design,
. specification, instruction, software, data, or material not fumished'by Oracle. Oracle -
- will not indemnify Nassau to the extent that an infringement claim Is-based upon the.
- . combination of any Material with any products or services not provided by Oracle -
.. except where such combinations are expressly specified by Oracle in the
- Documentation. Oracle will not indemnify Nassau for infringement caused by its ~ -
. actions against any third party if the. Program(s) as delivered to Nassau and used in
. accordance with the terms of this Agreement would not ctherwise infringe any. third
. . party intellectual property rights. ' = - -

In the event that an action at law or in equity is commenced against Nassau arising
out'of a claim that Nassaii's use of the:Material-under the' Agreement infringes any
patent, copyright or proprietary right, and Oracle Is of the opinion that the allegations -
in such action in'whote orin part are not covered by the indemnification and defense
Nassau County / Oracle USA, Inc. 14 ' = ‘
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provisions set forth in the Agresment, Oracle shall promptly notify Nassau In writing
and shall specify to what extent Oracle believes it is obligated to defend and -
indemnify under the terms and conditions of the Agreement. Oracle shall in such
event attempt to.secure a continuance to permit Nassau to appear and defend Iits
interests in cooperation with Oracle, as is appropriate, including any jurisdictional
defensas Nassau may have. This Article X(A) constitutes Nassau's sole and

- exclusive remedy for any infringement claims or-damages.

B. Personal Injury / Property Damage Indemnification. Oracle shall be fully liable
for any act or omission of Orscle, its employses, Subcontractors and agents, and
shall fully indemnify and hold harmless Nassau from suits, actions, damages and
costs of every name and description relating to personal Injury and damagse to real
or tangible personal property caused by fault or negligence of Oracle, its employeess, .
Subcontractors or agents arising from Oracle’s performance of this Agreement,
without limitation; provided, however, that Oracle shall not be obligated to
indemnify Nassau for that portion of any claim, loss or damage arising hereunder
due to the negligent act or failure to act of Nassau or the acts of third parties, other
than those provided by Oracle to perform under the. Agreement. In connection with
the foregoing, Nassau shall give Oracle: (i) prompt written notice of any action,
claim.or threat of suit, (ii) the opportunity to take over, settle or defend such action,
claim or suit at Oracle's sole expense, and (jii) assistance in the defense of any such
action at the expense of Oracle. This paragraph does not apply to any claims
arising from damage to “intangible personal property,” which includes ‘
documentation, software, data or data files that are in electronic format.

C. Limitation on Liabliity. EXCEPT AS OTHERWISE SET FORTH INTHE = .
INDEMNIFICATION PARAGRAPHS ABOVE, THE LIMIT OF LIABILITY SHALL.
BE AS FOLLOWS: | o

1. ORACLE'’S LIABILITY FOR ANY DAMAGES ARISING OUT OF, OR -
'RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORTOR -
OTHERWISE;, SHALL IN NO CASE EXCEED DIRECT DAMAGES IN: () AN

AMOUNT EQUAL TO TWO (2) TIMES THE CHARGES SPECIFIED IN THE .

PURCHASE ORDER FOR THE SOFTWARE AND SERVICES, OR PARTS -
THEREOF FORMING THE BASIS OF NASSAU’S CLAIM, (SAID AMOUNT
NOT TO EXCEED A TOTAL OF TWELVE (12) MONTHS CHARGES .

- PAYABLE UNDER THE APPLICABLE PURCHASE ORDER) OR (li) ONE
MILLION DOLLARS ($1,000,000), WHICHEVER IS GREATER. -
NOTWITHSTANDING THE LIMITATION IN THE FIRST SENTENCE OF
THIS PARAGRAPH (1), ORAGLE’S LIABILITY TO NASSAU FOR
DAMAGES RESULTING FROM THE WRONGFUL DISCLOSURE OF
PERSONAL DATA BY ORACLE IN ITS PERFORMANCE OF TECHNICAL

- SUPPORT SERVICES IN BREACH OF ORACLE'S OBLIGATIONS UNDER"

- ARTICLE XI(D) (CONFIDENTIALITY AND NON-DISCLOSURE) SHALL
NOT EXCEED THE GREATER OF: (A) $1,000,000 OR {B) TWO TIMES
THE FEES PAID BY NASSAU UNDER THIS AGREEMENT FOR -
TECHNICAL SUPPORT WITHIN THE TWO (2) YEARS IMMEDIATELY
PRECEDING THE ACTION THAT GAVE RISE TO THE BREACH.

‘Nassau County / Oracle USA, Inc, 15
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2. NOTWITHSTANDING THE ABOVE, NEITHER ORACLE OR NASSAU o
SHALL BE LIABLE FOR ANY GONSEQUENTIAL INDIRECT, :
~ INCIDENTAL, PUNITIVE OR SPECIAL DAMAGES OF ANY KIND
- INCLUDING, WITHOUT LIMITATION, DAMAGES RESULTING FROM
-LOSS OF USE OR LOSS OF PROFIT BY NASSA‘U ORACLE, OR BY
. OTHERS e

' CONFIDENTIAL!TY AND NON-DISCLOSURE '

As used in this Section. “Disciosmg Party” means Nassau when disclosing its
Confidential Information (defined below) to Oracle, or Oracle when disclosing its

" Confidential Information to Nassau, and “Recelving Party* means Nassau when

receiving disclosure of Confidential Information from Oracle, or Oracle when

. recelving disclosure of Confidential Information from Nassau. “Confidential -
~ Information” means all confidential information disclosed by a party (the “Disclosing

Party”) to the other party (the “Recsiving Party”) after the effective date of this
Agreement.including, without limitation, information relating to the Disclosing Party’s
operations, processes, plans or Intentions, know-how, design rights, trade secrets or

“business affairs. Confidential Information shall be dearly marked as “confidential,”
' propnetary," “restricted” or some similar designation. Except as provided in this.

‘Agresment and specifically in Article Xi(B) hereunder, the Recelving Party further

. .agrees that any Confidential information obtained by the Receiving Party from the
.Disclosing Party, Its agents, subcontractors, officers, or employees in the course of

performing its obligations, including without limitation, security procedures, business

- operations information, or commercial proprietary information in the possession of

the Disclosing Party hereunder, will not be divulged to any third parties. Nassau.
acknowledges that the Source Code to the Software and the Documentation are -

' _ Confidential Information of Oracle

. The Recelvmg Party:

1. may not use any Conﬁdential Information for any purpose other than in
accordance. w1th and in the: perforrnance of, its oblagations under this

- Agreement; - -

C20 may not disclose any Conﬂdential Informatlon to. any person except with the
- prior written eonsent of the Disclosing Party or in accordance with Section C;
o and. :

3. 'shall make eveny reasonable effort to' prevent the use or disciosure, other
"~ than. as expressly permitted hereln of Conﬂdentlai Information

. The Recalwng Party may disclose information. whlch would othenivise be

Confidential Inférmation If and to the extent that:

Nassau COuntyl Orade USA, Inc.
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1. itis required by law (such as the New York State- Freedom of Information
- Lawy);
- 2. the information has come.into the public domain, otherwise than through (a)a .
_breach of this Clause by the Receiving Party, (b) a third party’s breach of any
duty of confidentiality owed to the Disclosing Party of whlch the Receiving
. Party was aware, or (c) a violation of law,
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3. it was in the Recelving Party’s lawful possession prior ta the disclosure and

had not been obtained by the Receiwng Paﬂyeither directly or indrrectly from

the Disclosing Party;

it is required by existing contractual obllgatrens of which the Drscloslng Party

is aware;,

it is Independently developed by the Recelvmg Party \Mthout relrance on.the

Confidential Information; E

It is required by any securities exchange or regulatory or govemmental body

to which it is subject or by judicial process; - .

it is otherwise obtained under the Freedom of lnformatlon Law or other

applicable New York State {aws or regulations; or . -

8. the distlosure Is to its professional advisers, auditors or banker or to any of
its directors, other officers, employees and subcontractors (a "Recipient") to

.- the extent that disclosure is reasonably necessary for the purposes of this

Agreement ' ‘

'.*4 = B T

Do In additlon to the foregolng, Nassau repreeente that it has certaln obligations with
regard.to the use and protection of Personal Data. “Personal Data” means non-

public, personally identifiable information of Nassau's employees or citizenry.
Oracle will not store, maintain or process any Personal Data on Nassau's behalf
connection with the provision of programs, related technical support and other
services under the Agreement. Any access by Oracle to Personal Data will be

- incidental to-the software and related services provided by Oracle to Nassau.

Nassau Bgrees that It will-endeavor not to unnecessarily provide any Personal Data |
to Oracle under the Agreement. To-the extent that Oracle has ‘any incldental access

o Personal Data in-providing its Software and services to‘Nassau, Oracle agrees

that (1) it shail not disclose or use Personal Data except to the extent reasonably
required.to carry out its obligations under the Agreement; and (2) It shall maintaln
appropriate information security measures to protect such Personal Data from .
unauthorized disciosure or use. The obllgatlons set forth in thls paragraph shall
survive termination of this Agreement.

BREACH

Breggh. Generally. 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, subject to the Dispute Resolutlon process set forth in the Article -
Immedrately below.

. Failure to Ma_ke Pagmg In the event Nassau falls fo make payment to Oracle for |

Software or Services delivered and accepted, and invoiced as set forth herein, within
thirty (30) days of such delivery and acceptance, Oracle may, upon 10 days advance
written notice to Nassau'’s purchasing official; suspend additional shipments of
Software or provision of Services to Nassau untll such time as reasonable
arrangements have been made and assurances given by such entity for current and

.. future payments. If the breach is for the failure to pay for Software and the breach

continues unabated upon written notice.of termination, Oracle may terminate

17
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Nassau 8 Eicense for the unpald-for Software. Notwithstanding the foregoing, Oracle

. shall, at least 10 days prior to declaring a breach of contract by Nassau, by: certiﬁed
© - or registered mail, notify the. ;purchasing official of Nassau of the specific facts, -

. circumstances and’ ‘grounds upon which a breach will be declared, itis understood

" however, that if Oracle’s basis for declaring a breach is insufficient; Oracle's = -
declaration of breach and failure to service Nassau shall constitute a breach of its
Agreernent and Nassau may thereafter seek any remedy availabte at Iaw or equity

Bg_mgglgmm. Itis understood and agreed that all nghts and. remedies 5
afforded below shall be in addition to all remedies or actions othenMse authorlzed or

'- permitted by law, except where expressly limited in this Agreement:

B ~2." Withhold Payment. In any case where a reasonable question ef material non- :

X
.

. Nassau Countlerecle usA, nc.
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1.” Cover/Substitute Parformance. In'the event of Oracle’s material, uncured )

~.breach, Nasgau may, with or without formally bidding: . (i) purchase from other
- sources; or (i) if Nassau is unsuccessful after making reasonable attempts,

. under the circumstances then existing, to timely obtain-acceptable service or

- acquire replacement software of equal or comparable quality Nassau may

~ acqulire acceptable replacement software of lesser or greater quality. Such

- purchases may, in the discretion of Nassau be deducted frorn the Agreement
- quantity and payments due Oracle.

" performance’ by Oracle arises, Payment may be withheld in whole or in part at
- the-discrefion of Nassau. -
3. Bankruptcy In the event that Oracle ﬁles a petltion under the U S
- Bankruptey.Code during the term of this Agreement, Nassau may;: at its
. discretion, make application to exercise its right to set-off against menies due ,
"the Debtor or; under the Docttine of Recouprment, credit Nassau the amounts
- owed by. Oracle arising out of the same transactions. .
4. :Reimbursement of Costs Incurred. Oracle agrees to reimburse Nasseu
o promptly for any :and alt additional costs Incurred for acquinng acceptable
. services, and/or replacement software. Should the cost of cover be less than -
the price charged under this Agreement Oracle shall have no claim to the
diffarence.
5. Deduction/Credit. Sums due asa result of these rentedies may be deducted
or offset by Nassau from payments.due, or to become due, Oracle onthe -
. same or another transaction. {f no deduction or only a partial deductionis -
.. made in such fashion Oracle shall pay to Nassau the amount of such claim or
_ pcrtlon of the claim still outstanding, on demand. .

DISPUTE RESOLUTION ,-
ln the.event there isa dispute or controversy under this Agreement the parties
agree to exercise their best efforts to resolve the dispute as soon as posgible.  The

_parties shall, without delay, continue to perform their respective. obligatlons under
this Agreement whioh are not affected by the dispute _

. In the event. Nassau is dissatlsfied with Oracles Sofiware or Services provided o
'under this Agresment, Nassau shall notify Oracle in wiiting: in the event Oragle has -

any disputes with Nassau, Oracle shall 50 notify Nassau in writing. If either patHy

_notifies the' other of such dispute or controversy, the. other party shall then make'

i8




good faith efforts to solve the probiem or settle the dispite amicably, Including
meeting with the party’s representatives to attempt diligently to reach a satisfactory
result. ‘ : , o

C. It negotiation between such persons fails to resolve any such dispute fo the
satisfaction of the parties within 14 business days or as otherwise agreed to by the
parties, of such notice, then.the matter shall be submitted to Nassau's senior cotinty
executive and Oracle’s senlor officer of the rank of Vice President or highei-as its
representative. Such representatives shall meet in person and shall attemptin good
faith fo resolve the dispute within the next 14 business days or as otherwise agreed
to by the parties. This meeting must be heid before either party may seek any other
method of dispute resolution, including judicial of governmental resolutions. "~
Notwithstanding the foregoing, this Article shall not be construed to prevent either
party from seeking and obtaining temporary equitable remedies, including Injunctive
relief, . oo e ‘ ' : ' o

D. Oracle shall extend the dispute resolution period for so long as Nassau continuies fo
make reasanable efforts to cure the breach, except with respect to disputes about
the breach of payment of fees or.infringement of ts or its licensors’ intelloctual -~
property rights. ' : R - ' :

E. This Article XIlI does not apply to any breaéh'by'Nassaulof-'Oracle's orits licensors
- inteltectual property rights. : B o ' ‘

'XIV. TERMINATION

The following termination provisions are subject to the Dispute Resolution provision, to
terms of the Technical Support Policies, and other provisions of this Agreement.
Taermination under this Article does not relileve Nassau of its obligation to pay for
Programs or Services delivered by Oracle under this Agreement.

A. For Cause: Fora material breach that remains tincured for more than thirty (30) days -

: or other specified period after written notice to Oracle, the Agreement or Purchase
Order may:be terminated by Nassau at Oracle’s expense where Oracle becomes
unable or incapable of performing, or meeting any requirements or qualifications set -
forth in the Agreement, or for non-performance, or upon a determination that Oracle
is non-responsible.. Such termination shall be upon written notice to Oracle. In such-
event, Nassau may complete the contractual requirements in any manner it may-deem
advisable and pursue avallable legal or equitable remedies for breach. If the T
Agreement is terminated pursuant to this subdivision, Nassau shall remain liable for
all accrued but unpatd fees and charges incurred through the date of the termination.

- B. For Convenience: By written notice, this Agreement may bie terminated at any time
by Nassau for convenience. upon sixty (60) days written notica or other gpedified. period
without penalty or othar early termination charges due. Such termination of the
Agreement shall not affect any Purchase Order that has been Issued undef the
Agreement prior to the date of such termination. Ifthe Agréementis terminated -
pursuant to this subdivision, Nassau shail remain liable for all acgrued but unpaid
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- charges incurrad through the date of the termlnation Oracle shall use due dmgenoe |
and provide any outstanding deliverables

FORCE MAJEURE

- Aforce majeure oocurrence is an event or effect that cannot be reasonably anticipated -

~or controlied. Force majeure includes, but is not limited-to; acts of God, acts of war, -~ -

acts of publlc enemies, strikes, fires, exploslons, actions of the elements, floods, or .

o . other similar causes beyond the: control of Nassau or Oracle in the performance of the

_Agresment which non- performance, by exercise of reasonable diligence, cannot be

o prevented. Oracle.shall provide Nassau with written notlce of any force majeure - .

' occurranoe as soon as the delay Is known

.Nelther Nassau nor Oracle shall be Ilable to the other for any delay ln or failure of

o performance under the Agreement due to-a force majéure occuirence. Any such’ delay

. in or failure of performance shall.not canstitute default or give rise to any liability for i
damages. The existence of such causes of such delay or fallure shall extend the period "

~for performance to'such extent as determined by Oracle.or Nassau:to be necessary to -

aeniable complete performance by Oracle if reasonable- dllrgence is exerclsed after the . .

use of delay or. failure hes been removed

o i such even‘t contmues for more than-90. days, elther party may cancel unperfcrmed

~Services upon written notice.” This:section does not excuse elther party's obligation to

. take reasonable steps to follow its normal disaster. Tecovery procedures or. Nassau s

obligation to pay for Software delwered or Servlces prowded

. Upon 45 days wntten hotice, Oracle may audit Nassau s use of the Software. Oracle -

agrees not to audit Nassau's use more frequently than once annually. Nassau agrees ;
to cooperate with Oracle’s audit and provide reasonable assistance and accessto -
information during its norimal businesshours. Nassau shall be entitted to deslgnate a
representative who shall.be entitied to participate in such audit. Nassau agrees that
Oracle shall not be responsible for any of- Naasau s reasonable costs incurred in .

' cooperating with the audlt

. Qracle shall provide Nassau with a report of any such audit and Nasseu shall hava the
: rlght 1o provide a written response to the report to Oracle. -All such audit reporis:and -

~responses to such audit reports shall be considered confidentiai and subject to the non-
disclosure obligations in this Agresment. In the svent such audit discloses-that Nassau

exceesls the scope of the permissible use of the licenses for the Software, Nassau
agrees to immediately cease its.impermissible use of such Software. To continue its

~ use of such licanses, Nassau agrees to pay within thirty (30) days of the reoelpt of

_ written nottﬁcatlon and provisron of an. invoice.

i Notwlthstandtng the. foregomg, if Nassau in.good faith provides Oracle with written :

notice of an alleged error in the amoeunt of underpaid fees reported inthe audit and

- agrees to pay any amounts not in dispute, Nassau may invoke the Dispute Resolution
Process provided In Article XIH of this Agreement If Nassau pays the undisputed -

Nassau Cotinty I Oracle’ USA, Inc.
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amounts and provides the aforefentioned notice of error, Nassau is hot obligated to
cease [ts alleged impermissible use of the Software during the Dispute Resolution -
process. During the Dispute Resolution process, Oracle agrees not to terminate the
Software or any associated Technical Support services, nor commence formal
proceedings for the Judicial resolution of such dispute, except for the seeking of
equitable relief, until an amicable resolution of the dispute through continued negotiation.
of the matter at issue does not appear likely. : -

. XVil. POLICIES AND SECURITY , S , . -

" In performing this Agreement, Oracle warrants, covenants and represents that it will
-comply fully with Nassau's ruies, procedures and protocols (‘Procedures”), including but
not limited to physical, facility, documentary, information security and cyber security, -~
provided that such Procedures do hot violate any state, local or federal law. Nassau
shall make available the relevant Procedures and Oracle shall be responsible for
distributing to its representatives and assessing and ensuring compliance. If any part of
the Procedures should viclate Oracle’s Cods of Ethics and. Business Conduct or Oracle
is otherwise unable to comply, Oracle shall notify Nassau in writing. Nassau shall be
responsible for acquiring the necessary-approvals for the waiver from the entity that
issued the Procedure. Oracle and Nassau agree that the Procedures do not modify or -
-amend the other terms and conditions of the Agreement. - '

XVill. MISCELLANEOUS

A. Cooperation Between Contractors. Oracle shall be responsible for fully
cooperating with any third party, including but not limited to other contractors or
subcontractors of Nassau; as necessary to ensure delivery of Software or
coordination of performance of Services. S '

B. Independent Contractors. Itis understood and agreed that the legal status of
Oracle, its agents, officers and employees under this Agresment is that of an
independent contractor, and in no manner shail they be deemed employees of -
Nassau, and therefore are not entitied to any of the benefits associated with such
employment. Oracle agrees, during the term of this Agreement, to maintain at Oracle’s
expense those benefiis to which its employees would otherwise be entitied by law,
including health benefits, and all necessary insurance for its employees, including
worker's compensation, disability and unemployment insurance, and to provide

- Nassau with certification of such insurance upon request. Oracle remains responsible
for all applicable federal, state and local taxes, and all FICA contributions. '

C. No Hard Stop / Passive License Monitoring. Unless Nassau is otherwise
- specifically advised to the contrary In writing at the time of order and prior to
purchase, Oracle hereby warrants and represents that elther: (1) the Software and
all Updates do not and will not contain any computer code that would disable the .
Software or Updates or impair in any way Its operation based on the elapsing of a
period of time, exceeding an authorized number of copies, advancement to a '
particular date or other numeral, or other similar self-destruct mechanisms
{(sometimes refarred to as “time bombs,” “time locks,” or “drop dead” devices) or that
would permit Oracle to access the Software to cause such disablement or '
impairment (sometimes referred to as a “trap door” device); or (2) if the Software or
Nassau County / Oracle USA, Inc. 21 '
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G. Asslgnm

Updates. does contain any such computer code, such computer code shall not be
- enabled. Oracle agrees that in the event of a breach or alleged breach of this
‘provision, Nassau may seek a temporary restraining order, injunction, or other form
of equitable rellef against the continuance of such breach, in addition to any and all -
remedies to which Nassau shall be entitled. g - o

D. ngi of License. The futiy_ signed Ordering Dochment. Nassau's 'corresponding '
- Purchaseé Order and payment of Oracle’s invoice shall serve as Nassau'’s proof of -
License. ‘ ' :

'E. Severabllity. If any provision of this Agreement is deemed invalid or unenforceable,
. such determination shall-have no effect on the balance of the Agresment, which
~shall be enforced-and.interpreted as if such provision was never included in the
- Agreement. L : o ' :

. 3 Agree: _and Modification of Agreement Terms. This Agreement and
- the referenced appendices constitute the entire agreement between the parties
- thereto and no statement, promise, condition, understanding, inducement or -
representation, oral or written, expressed or implied, which is not contained herein
shall be binding or valid, and the Agreement shall not be. changed, modified or
altered in any manner except by an instrument in writing executed by both parties
hereto. No preprinted terms or conditions on a Purchase Order issued by Nassau,
which seek to vary the terms of this Agreement or impose new duties or obligations -
- on Oracle, shall have any forceoreffect. -~ e ' '

pnts and Mergers, Acquisitions, es. Upon notice to Oracle,.

the Agreement may be assigned without the consent of Oracle to another Nassau
subdivision. pursuant to a governmental reorganization or assignment of functions

~ under which the functions are transferred to a successor entity. that assumes
Nassau’s responsibilities for the Agreement. |f Nassau grants 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 Nassau
‘decides to finance an acquisition of the programs and/or any services, it will follow
Oracle’s policies regarding financing which are at hitp://oracle.com/contracts. - -
Except in the event of a merger, consolidation, acquisition, internal restructuring, or
-sale of all or substantially all of the assets of Oracle, Oracle may not assign this
Agreement without Nassau’s prior written consent. Oracle’s obligation to perform

~ .+ under this Agreement shall not be affected or impaired by any reorganization,

. Naésu Couniyl-dracla' USA, Inc.

consolidation or merger to which Oracle is, or may become, a party.

H. ngsl.gegg" gﬁeé { Py bl!gm‘ {. Oracle shall obtain'_thé prior written approval-f.of ,
. Nassau relative to.the Agreemenit for press or other media releases. o

1. UG !IA_. The Uniform Gomputer _Infoi;matlén Transactions Act does not apply to this
Agreement or orders placed underit, . - . - . :

J. Lea g!j Qomlﬂ‘"'ignce.: 'Orac';ie‘represeﬁtsflt will pay at its sole expenses for all

~ . applicable permits, licenses, tariffs, tolls and fees and that it shall secure all notices
and comply with all laws, .ordinances, rules and-regulations of any governmental
22 : : |
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entity applicable to the performance of obligations under the Agreement or seek
walver therefrom. Priorto award and during the Agreement term and any renewals
thereof, Oracle must establish to the satisfaction of Nassau that It meets or exceeds
all requirements of the Agreement and any applicable laws, Including. but not limited
to, permits, insurance coverage, licensing, and proof of coverage for workers™ ‘
compensation, and shall provide such proof as required by Nassau. Failure to -
comply or fallure to provide proof may constitute grounds for Nassau to cancel or
suspend the Agreement, in whole or in part or to take any other action deemed
necessary by Nassau. ‘ : ‘ '

K. Ca ptions. The captions contained in this Agresment are Intended for convenience
and reference purposes only and shall In no way be deemed to define or limitany
provision thereof. o :

L. Goveming Law. This procurement, the resuiting contract.and any purchase orders
issued hereunder shall be governed by the laws of the State of New York except
where the Federal supremacy clause requires otherwise, and actions or proceedings
arising from the contract shall be heard in a court of competentjurisdiction in the -
State of New York, ‘ ' Lo :

M. Order of Precedence. The documents comprising this Agresment shall have the
following order of precedencs: (1) Appendix A; (2) Ordering Document(s); (3) this
Agreement; and (4) all other exhibits. ‘ c

XIX. NASSAU SPECIFIC LAWS, ORDINANCES; REQUIREMENTS

A. Insurance, . - ' o o
: 1. Types and Amounts. Oracle shall obtain and maintain throughout the term of
' this Agreement, at its own expense: (i) one or more policies for commercial
.-general liability Insurance, which policy(ies) shall name “Nassau County” as
an additional insured and have a minimum single combined limit of Tiabllity of -
not less than two million doflars ($2,000,000) per occurrence and four million
dollars {$4,000,000) aggregate coverage, (i) compensation insurance for the ,
~ benefit of Oracle's employees (“Workers Compensation Insurance”), which
- insurance is in compliance with the New York State Workers’ Compensation
-+ Law, and (i) such additional insurance, including, without limitation, builder's
all risk, if applicable, automobile liability insurance and umbrella liability
insurance, as Nassau may from time to time specify.

2. Acceptability: Deduciibles; Subcontractors. All insurance obtained and _
maintained by Oracle pursuant to this Agreement shall be (i) written by one or
more commercial insurance carriers licensed or authorized to do business in
New York State and acceptable to Nassau; and (il) in form and substance
acceptable to Nassau. Oracle shall be solely responsible for the payment of

- all deductibles to which such policies are subject. Oracle shall require any
subcontracior hired in connection with this Agreemet to carry insurance with
the same limits and provisions required to be carried by Oracle under this
Agreement. : _ o o

3. Delivery: Covi L.Change; No Inconsigtent Action. Prior to the execution of -
this Agreement, copies of current certificates of insurance evidencing the
23 .
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insurance coverage required by this Agreement shall be delivered to the

* Nassau County Attorney’s Office. Not less than thirty (30) days pior to the

date of any expiration or renewal of or actual, proposed or threatened -
.+ reduction or caricellation of coverage under, any insurance required -

. hereunder, Oracle shall provide written notice to the’ Nassau County.
Attorney’s Office of the same and deliver to Nassau- -County Attorney's Ofﬁce
renewal or replacement certificates of insurance. Oracle shall cause ail -
insurance to remain in full force and effect throughout thetermofthis .- .~ .

. Agreement and shall not take any action, of omit to take any action, which
- would suspend or invalidate any of the required coverages. The failure of
 Oracle to maintain Workers’ Compensation Insurance shall render this

~ 'contract void and of no effect. The fallure of Oracle to maintain the other
required coverages shall be deemed a matsrial breach of this Agreement -

upon which Nassau reserves the right to consider this Agreement termrnated

as of the date of such fallure

B. No Arrggrs or Default. Oracle is not in arrears to Nassau upon any debt or contract .

. and itis not in'default as surety, contractor, or otherwise upon any obligationto _
. Nassau, including any oingation to pay taxes to, or perform services. for or on behalf
-of, Nassau

' A Law. Pursuant to LL 12006 as amended and to the

extent that a waiver has not been obtained in accordance with such law or any rules
of the County Executive, with respect to Services provided to Nassau whlch are
performed within the United Stétes, Oracle agrees as follows:

1. ‘Oracle shall comply withi-the applicable requirements of the Living Wage Law o

as amended;

' 2. Failure to comply with the Living Wage Law, as amended, may constitutea -

material breach of this Agreement, the occuirrence of which shall be
,-,determmed solely by the County. Oracle has the right to cure such breach

within thirty days of receipt of notite of breach from Nassau. | n the event that ~

- such breach s not timely cured, Nassau may terminate this Agreement as -
, well as exercise any other rights available to Nassau under applicable law.
- 3. ltshall be a continuing obligation of Oracle o inform Nagsau of any material
- -changes In the content of its certification of compliance, attached as Exhibit 6
. -and shall proyide to Nassau ‘any information necessary to mailntain the
certtt‘catton $ accuracy,

C. Administrative Service Charge. Oracle agrees fo pay Nassau an administrative
service charge of five hundred and thlrty-three dollars ($533.00) for. the processing
of this Agreement pursuant fo Ordinance Number 741979 as amended by
Ordlnance Number 1282006. :

E_e_gu;gmng_g Notwlthstanding any other provision of this Agreement
1. Approvatl and Exacution. Nassau shall have no liability under this Agreement
3 (inciudmg any extension or other modiﬁcation of this Agreement) to Oracle
unless: -
(i) all- Nassau approvals have been obteined Inoluding, if required approvai
~ by the: Nassau County Legislature, and

' 24
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(ii) this Agreement has been executed by the Nassau. ‘ ‘

2. Availability of Funds. Nassau shall have no liability under this Agreement
(including any extension or other modification of this Agreement) to Oracle
beyond funds appropriated or otherwise lawfully available for this Agreement,
and, Iif any portien. of the funds for this Agreement are from the State and/for
federal governments, then beyond funds available to Nassau from the State

.and/or federal governments. Notwithstanding the foregoing, (a) Nassau 7
agrees toe pay for all Software ordered and Services performed by Oracle prior
to Oracle's receiptof Nassau's notice of the unavailability of funding or
appropriations and (b) Nassau’s issuance of a Purchass Order to Oracle is its
representation to Oracle that funds for that purchase have been fully
appropriated and are presently avallable,

XX. NOTICES

If Nassau has a dispute with Oracle or if Nassau wishes to provide a notice under the
Indemnification section of this Agreement, or if Nassau becomes subject to'insolvency
or other similar legal proceedings, it will promptly send written notice to: Oracle USA,
Inc., 500 Oracle Parkway, Redwood City, California, USA, Attention: General Counsel,
Legal Department. o

Néssau County / Cracle USA, Inc. »
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"IN WITNESS WHEREOF, the parties hereto have executed this Agreement. -

ORACLE USA,INC. NASSAU COUNTY,; NEW YORK

Signature _nglcd/L o Slgnature - =

Name: _ DG kS . Dosean) ~ Narme: \uwa_g W, S"mm |

| Tite: b“"wf’“—guwm Title: Qem-m Co.. \:ygc_t :
Date: 5(( {Zoo‘? | - Date:_ Ssga—()é\ '

" Corporate Acknowledgement

" STATE OF CALIFORNIA L )' :
L ' ) ss;
; ‘COUNTY OFSAN MATEO - )

-On thls (X _t= dayof May, 2009 before me personally came Douglas W. Doran, to me

7 - knowni, who, being duly swom, did depose and say that he/she is Dlrector of the

- instrument as Director thereof

T corporation described in the foregoing mstrument and that hel' e executed the foregoung




STATE OF NEW YORK)
)ss.:
COUNTY OF NASSAU )
On the ¥ 'day‘ of if Ay - in the year 2009 before me personally
came Th‘omns VW S Xes to me personally known, who, bg’nf by me duly
sworn, did depose and say that he or she resides in the County of _Svi4o}l ; that

he or she is a Deputy County Executive of the County of Nassau, the municipal
corporation described herein and which executed the above instrument; and that he or she
signed his or her name thereto pursuant to Section 205 of the County Government Law of
Nassau County. ‘ -

NOTARY PUBLIC

| PREDERICRR SuzeL i |

NOTARY PUBLIC-STATE OF NEW YOBK
No. 01504781488
Qualified in Queens Couify-
My Commisslon Explens Pebrucey. 28, 019
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ORDERING DOCUMENT

Oracle USA, Inc.
500 Oracle Parkway
Redwood Shores, CA 94065
Your Name NASSAU COUNTY, NEW YORK - Your Contact Keith Hill
Your Looation 240 Old Country Road Phone Number 516-571-4160
Mineola, NY 11501 Emall Address khili@nassucountyny.goy

ORACLE GONTRACT INFORMATION

Agreement: Software License and Services Agreement
Agresment Name: (“agresment”}

This ordaring document incorporates by reference the terms of the agreement specified above. The following defined and capitalized
terms in the referenced agreement between you and Oracle USA, Inc. (as succeasor In Interest to Oracle Corporation, hereinafter-
“Oracie”) shall have the same meaning as the stated terms in this ordering document: "Agrsement” and "agreament”; "Customer*/"Client"
and "you""your"; "Program” and “program”; “Technical Suppart” and "technical support; *Program Documentation®/"Documentation® and
“program documentation”; and *Ordering Document”/*Order Form* and *ordering document”. : :

A. Description and Fees for Ordered Programs and Services
Listed below is a summary of net fees due under the ordering document. These foes are in US Dollars and are exclusive of any

applicable shipping charges or applicable taxes. You have ordered the program licenses and 12 months of technical support services
described below: ’

A. 1 - Product Description / License Type Quantity |
PeopleSoft Enterprise Financials - Enterprise $M In Oparating Budget Parpetual 9200
|_PeopleSoft Enterprise Treasury - Enterprise $M In Opserating Budget Perpotual __3200
FeoplaSoft Ertorprise Purchaesing - Enterprise $M in Operating Budget Perpatual 3200
PeopleSoft Ertarprise Inventory - Enteérprise §M in Opsrating Budget Perpatual i 3200
PgopleSoft Enterprise eSupplier Connaction - Enterprise $M in Cperaling Budget Perpstyal 3200
P E aProcurement - E M in O B Po al 3200
Soft Enterprise Sourcing - Enter, M in Operating Bu Perpetual 3200
popleSo ierorise ) d RgE . prating 16 B 3200
PeopleSoft Enterprisa Asset Ma nt - Enterprise $M in Budgjet Perpsiuat 3200
Enterprise Prcject Coeting - Enterprise $M in O ng Budget Perpetual . 3200

eSoft Enta) Confracts - En o $M in Bu ual 3200
PeoplaSoft Entarprise Grants - Enterprise $M in Operating Budget Perpetus 3200
| PeoplaScht Enterprise Expenses - Entorprige $M in Operating Budget Parpelual 3200
PeopleSoft Entarprise Piogram Management - Enterprise $M In Operaling Budg ptual ___3200
PecpleSoft Ente EPM Porial Pack - Entarprise $M in Operating Budget Parpétual ‘ 3200
PeopleSoft Enterprise Scorecard - Enterprise $M in Operaling Budget Perpelual . 3200
PeopleSoft Enterprise Performance Management Warehouse - Enterprise $M In Operating Budget Perpetual 3200
P Soft Entol Portal - En e $Min O ng Budget P sl 3200
PeopleSoft Enterprise Suppller Rating System - Enterprise $M In Operating Bucget Perpetual 3200
PeopleSoft Enterpriss Finarigials Portal Pack — Enterprise $M In Operating Budget Perpetual 3200
popleSoft Ente ating. : @ 3200
Hyparion Planning - System 8 - Enterprige $M in Opersating Budget P ] . 3200
|_Hyperion Workforce Planning - Enterprise $M In Operating Budget Perpetusl 3200
|_Hyperion Capial Asset Planning - Enterprise $M in Operating Budget Perpetus] i 3200
| Hypetion Performance Scorecard - Eniarprise $Min Operating Budget Perpetual - 3200

|_A. 2 - Product Description / Licenss Type ' Quantity . |
PeopleSoft Entorprise Human Resources - Entsrprise Employee Perpstual i 8700
PeopleSoft Enterprise Payroll - Enterprise Employee Perpetual 9700
| Peoplafioft Entarprise Absence Management - Enterprise Employss Perpetual 9700
{ PeopleSoft Entarprise Tinie and Labor - Enterprise Employee Perpsfual : 8700
P Soft E Reocruiting Solutions - Enterprise Employee Parpetual . 9700
PeoplaSoft Enterprise eParformance - Enterprise Employee Perpetual’ ) 9ro0
PeopleSoft Enterprise Benafits Administration - Enterprise Employee Parpsatual . o700
PeopleSoft Enterprise aCompensation - Enterprise Employes Perpelusl , i . 8700
PeopleSoft Enterprise Learning Management - Enterprise Employes Parpetual . ] 9700
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Enter Woridforce Rewsrids - Enterprise Employes P

9700
Poo] Enten Worldorce Scorecarnd - Enterprise Emploves Per 9700
Soft E HRMS Portal Pack - Enterprise Empioyee Perpetual 8700
A.3 - Product Descripfion / License Type Quantiy
Liser Produ Kit - UPK Devsloper Perpetual 5
Usser' Productivity Kit - UPK Employes Perpetual 8700

| Porpetual

PeopleScft Enterprise UPK Human Resources over 4K empioyees andiar $1 billion in revenue - UPK Module

PoopltaS:ﬂ En'mptm UPK Payroll for Narth America over 4K employees and/or $1 bilion In revenue - UPK
Module Perpe

PeopleSoft Enterprise UPK Benefils Adminisiration over 4K mploym andfor $1 billion In fevenue - UPK
Module Perpetuni

PeoploSoft Enterprise UPK Time & Labor over 4K smployeos and/or §1 bition in revenue - UPK Module
_Perpetual

P E 88 UPK . over 4K o andior $1 billion in revenue - UPK Module Porpetusd

PeoplaSoft Enterprise UPK eProfile over 4K empicyses and/or $1 billlon In revenua - UPK Module Perpetual

PaopleSoft Enterprise UPK eBanefits over 4K amployees andfor $1 bitlion in revenus - UPK Madule Perpetuat

Ponplas;ﬂ Enterprise UPK ePeﬁonnance over 4K emplovess and/or $1 bilion in revenue - UPK Module
Perpetu

PeopleSoft Enterprise UPK Entelpriso Learning Management over 4K ¢ errployees and/or $1 biillon in revenue
= UPK Module Perpstual

PeopleSun Enterprisa UPK (General Ledger over 3K employeas and/or $1 bullnn in revenue - UPK Module

PooploSoft Enterprise UPK Recetvables aver 4K empioyees andlor $1 billion in teverne - UPK | Maodule
PMaI

Soft En UPK P lea over 4K em andlor $1 billion in revenue - UPK Module Pumolum

1
Peoplgusm Enterprise UPK Assst Management over 4K employees and/ar $1 billion In revenue - UPK Module 1
al

PeopleSoft Enterprise UPK P Projsct Costing over 4K employoes and/or $1 bﬂllon in revenus - UPK Module
Perpstual

PaopleSoft Enterprise UPK Contracts over 4K employses and/or §1 billlon in revenue - IPK Moduie Perpehial

PecpleSoft Enlarpriss UPK Grants over 4K employaes and/or $1 billion in revenue - UPK Module Perpetuat

PaopleSclt Enterprise UPK Expenses - over 4K employees and/or $1 bllllon in revanue - UPK Modute
tual

PaopieSolt Enterprise UPK Planning and Budgeting aver 4K employees and/or $1 biltion in revenue - UPK
Modula Perpetual

E UPK Billing over 4K emplayess and/or $1 billion In revenue - UPK Module P_u‘nolual

Poopieusgl Entarprise UPK Purchasing over 4K employees and/or $1 bilfon In revenus - UPK Module
| _Perpat

P;oogusdt Enterptise UPK Inventory over 4K ampiuyeas andfor $1 billion In revenus - LPK Module Perpetual

Panplo&nﬂ Enhrpﬂss UPK eProcurement over 41 employees and/or $1 bilion in revenue - UPK Module

= UPK Module P

Pouplssm Enterprise UPK eCompsnsation Manager Bseklop over 4K employess and/or $1 billion Inrevenue

PacplaSoft Erterpiise UPK oProfila Manager Desktop over 4K employaes andfor $1 biflion in revenue - UPK
Maodule Perpeii.at .

PaapleSoft Enterprise UPK Absence Management over 4K employess and/or $1 billlon in revenue - UPK
‘Module P

PecpleSofi Enterprize UPK Talent Acquisition Manager ovar 4K employess and/or $1 billion n revenue - UPK
Module Perpetual

PeopleSoft Enterprise UPK Strategic Sourcing over 4K amp!oym andlor 31 bitlion in rovanue ~UPK Modula
Perpetual

PaoplaSoft Enterprise UPK Enterprise Portal over 4K emplovees andlor $1 hlllion Wi révente - UPK Module
|_Perpetual

PeopleSoft Enterprise UPK R Reporting Tools for HRMS Software Modulas over 4K employess and/or $1 billlon
In revenue - UPK Madule Perpetual

PaopleSoft Enterprise UPK Reporting Tooh for FlnmclaileSA and Supply Chain over 4K employoss andlor
$1 billion in revenue - UPK Module P

PaopleSoit Enbrprlu UPK Fundamonials for HRMS Suttware Modules over 4K employees and/or $1 billon in
revenue - UPK Moduis P

PeoplaSoft Enterprise UPK Fundamanials for Financlals and Supply Chain Manngsmeni over 4K, employaes
andlor §1 billlon in revenue - UPK Maodule Pememw

sopleSoft Enterprise UPI Reporting Touis for Peoy PropleTools over 4K employees andior $1 biflion In revenue -
UPK Module Perpetual

2000422 - 1,Bryan Howevd-id
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A.4 - Product Description / License Type

2690422 - 1.Bryan. Howewi-id

Quantity
| Diagnostics Pack - Processor Perpetust ‘ . 16
Application Mansgemont Pack for PeoplaSafi - Named User Plus Perpatual 50
Application Management Pack for PeopleSoft - Processor Perpetual 18
Oracle Business Intelligence M | Pack - Named User Plus Perpetual 143
Oracte Buginess Intelligence Suile Enterprise Edition Pius - Named User Plus Pemeiuel 143
| Business Intelligence Server Adminlstrator - Namad User Plus Perpetual 10
A5 - Product Dascription / Licanse T - Quantity
: gryatal Reporis for PeoplaSoft Enterprise for Unilimited Users (er is Business Objects SA Third Party S
rogram)
Crystal Enhmdadaushassouach Enterprise PeopleSoft Enlerpriae Concurrent Accees License (bundies of 1
§) (Mfr Is Business Oblects SA Third Party Program)
Websphere for PeopleSoRt Enterprise (Mir is international Business Machines Comparation; Third Party 1
Program)
Net Fesa
Oracle Proprams License Fees |  $1,820,356.32
Oracle Programs Support Fess . 3368,466.36 | -
Neot Fas 1,987,814.67
Totsl Fees 1,.087.814.67

lssued by ORACLE USA, ING. 03-SEP-2008
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3.

7.

8.

9,

General Terms

Commencement Daie
All program licenses and the period of performance for all aervices are effective upon shipment of tanglble media or upon the
effactive date of this ordering document if shipment of tangible media is not required.

Fees, Invoicing, and Payment Obligation

a. All fees dus under this ordering document shall be non-cancelable and the sums paid nonrafundable. except as provided in-
the agreement.

b. In entering into payment obligations under this ordeﬂng document, you agree and acknowledge that you have not refied on
the future evaliabillty of any program or updates. However, (a) If you order technical support for programs licensed under this
ordering document, the praceding sentence does not relieve Oracle of its obligation o provide such technical support under this
ordering document, if and when available, in accordance with Oracle’s then curment technical support policles, and (b) the
preceding sentence does not change the rights granted to you for any program licensad under this ordering document, per the
terms of this ordening document and the agreement,

¢ In accordance with the agreement: {i) license fees are Invoicad as of the- oommencunent date; and (il) service fees are
involcad after the parformance of the service; speclﬁoally technical support fees ara invoiced quarterly in amears from the
commenoement date.

d. In addition to the fees listed In section A, Oracle will invoice you for any applicable shipping charges or applicable taxes.
Delivery and Installation ' |
a. You shall be responsible for instailation of the software.

b. Oracla has made avalilable to you for electronic download at the electronic delivery web slte located atihe following Internet
URL: hitp://edelivery oracle.com the programs fisted in section A. Through the Internet URL, you can access and electronically
download to your location the software and related documentation for each program fstad In seclion 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 systam combinations. For current program availabitity please check the electronic delivery web site. You

acknowledge that Oracle's delivery obligation under this opdering document is met by the provision of the electronic delivery web
site URL..

Source Codle

Oracie may deliver souroa code as part of its standard delivery for particular programs; all source code delivared by Oracle Is
subject o the terms of the agresment, ordering document ang program documentation.

Sagmentation . ‘
Tha program licenses provided in this ordering document are offered separaiely from any other proposal for consulting services
you may recaive or have received from Oracle and do not require you to purchase Qrapla consuliing services.

Order of Precadence ‘ '
in the event of any inconsistencies between the agreemem and this ordering document, this ordaring document shall take
precedenca.

Customer Reference

In consideration of the discounts granted to you under this ordering document, Oracle méay refer to you as a customer in sa!es
presentations, marketing vehicies and activities. In addition you agree to become part of Oracle's reference program by working
with a representative from Oracle Marketing to deveiop a customer profile for use on Oracle.com and for other promotionsl
activities at Orade s discretion. The profile will Include a quotefmm an executive of your Organizaﬂon and your organization's
logo. ‘

Territory
The program licenses and services described in section A are for usa in lhe u.s.

Limited Use Programs
The programs listed in section A4 are limited use programs and maybe used only with the programs Ilslad In section A.1, section
A2 and section A3.
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10. Technical Support Cap

1.

Software Update License & Support {or any successor techrical suppon offering to Software Update License & Support, “SULS")
acquired with your order may be renewad annually and, ¥ you renew SULS for the same number of licenses for tha same
programs, for the firet, second, third and fourth renewal yaars, the fee for SULS will notincrease over the prior year's fee. If you
renew SULS for the same number of licenses for the same programs for the fifth, sixth, seventh, eighth or nlnlh renewal year, the
faa for SULS will not increase by more than three peroent (3%) over the prior year's fees. -

Future Purchases
Expanslon

a. lIf you emead your licensed quantity you must order the programs (and first year Software Update License & Support for the
programs) at the appropriate licensae and support fees specified on the attached Expansion Exhibit. The number of additional
program licenses to be ordered shall be eqgual to the actual dollar amount of Enterprise $M of Operating Budget listed in section
A.1 and/or the actual number of Enterprise Employees listed in section' A2 as of the order date less the total number of licensed
g::antity (u“gxal"d Lhﬂls ordering document or other orderlng documents) rounded up to the next increment on the attached

nsion

b. Tha license definltions and program specific terms contained in saetmn D of this ordeuing document will apply to program
Ilcenses ordered pursuant to this section.

c. Oracle has no delivery obligation for program licenses ordered pursuant to this section.
Enterprise Application Specific Terms |

Enterprise $M Operating Budget
$M Operating Budget is defined as one milion US Dollar of your fross budget reflacted in an audmad statement from your
extemal acoountmg firm.

Applicable to programs with the license type of Enterprise $M Operating Budget o
The valua of these program licenses is determined by the amount of Enterprise $M Operating Budget, For these program
liconses, the licensed quantity purchased must, at a minimum, be équal t.the amount of Enterprise $M Operafing Budget as of
the effective date of your order. 1 at any time the amount of Enterprlso $M Operating Budget exceeds the licensed quantity, you
are required to order additlonal licenses (and technical support for such additional licenses) such.that the amount of Enterprise
$M Opemting Budget is equal to or less than the licensed quantity. 'You are not eniitied to any refund, credit or other
consideration of any kind i there is a reduction in the amount of Enterprise $M Operating Budget. In addition, each year 90
days before the anniversary date (defined as the day and month of the ordering document effective date), you are required to
report to Oracle the number of Enterptise $M Operating Budget as of such date.

Enterprise Employes

Enterprise Employee is defined as all of your full-time, part-tme, temporary employees and all of your agents, contraclors and
consultants. The quantity of the licenses required is determined by the number of Enferprise Employees and not the actual
number of users. In addition, if you elect to outsource any business function(s) to ancther company, all of the company’s full-
tme, part-time, temporary empioyses and agents, contractors and consuitants thet are providing the outsourcing services for
you must be countad for the purposes of determining the numbar of Enterprise Employees.

Applicable to programs with the Hcense type of Emupnu Employee ‘
The value of these pragrarh liconses is detenmined by the number of Enterprise Employses For these program licenses, the
licensed quantity purchased must, at a minimum, be equal to the number of Erterprise Employees as of the effective date of

your order. If at any time the number of Enterprisa Employees exceeds the licensed quantity, you are required to order

additional licenses (and technical support for such additional licenses) such that the number of Entefprise Employees Is squal to .
or less than the licensad quantity. You are not entitled to any refund, credit or other consideration of any kind if thera is a
reduction in the number of Enteiprise Employees. In addition, each year 90 days before the anniversary date (defined as the

day and month of the ordering document effective date), you are required to report to Oracle the number of Enlerpnse

Employees as of such date. .

Archival Back-Up and Disaster Recovery

“The last sentence of Article Il, Section E.3 of the agroement shall net apply to the programs listed in sections A1, A.2 and A.3 of
this ordering document.

2600422 - 1.Bryan Howavd-ki ‘ lesupd by ORACLE USA, INC. 03-8EP-2008
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F. Program Specific Terms for the Paoplnul’t Product Lines

1. Llconse Grant
Oracle-grants to you a non-exciusive, nontransfarable license for your UPK Developer(s) to: (i) use thase User Productivity Kit
{"UPK") products listed in Section A (collectively referred 1o a8 “materials”) only as necessary to create and provide tralning sclely
for UPK to use the underlying programs for your benefit; (i) make an uniimited number of copies of the materials only as -
necessary o create and provide training solaly to UPK' to use the underying programs for your benefit; and (jil) develop .
modifications and customizations to the UPK programs licensed per UPK Module, if applicable, all subjectto the terms and
conditions set forth In the-agreement, provided all copyright notices are reproduced as provided on the original. You are’
‘prohibited from reselling or distdbuting the materials to any other party or using the materials other than as explicitly permitied in
this ordering documant of in tha agreement. Oracle represents that the materials and any content created by you using the
program materials contain valuable proprietary information. Oracle (or ts third-party program providers) retains titte to ail portions
of the materials.and any coples thereof. You shall use materials modifications created by you solely for your intemal use In
accordance with the terms of the agreement. You may provide aconss to and use of the materfals only to those third parties that
are licensad as UPK Users and that: (a} provide services 1o you coticemiig your use of the materials; (b) have aneed to-use
and access the materials; and (c) have egreed to substantially gimilar non-disclosure obligations imposed by you as those
contained in the agreement. NOTWITHSTANDING ANYTHING IN THE AGREEMENT TO THE CONTRARY, PROGRAMS
LICENSED PER UPK MODULE ARE PROVIDED "AS IS* AND ARE PROVIDED WITHOUT WARRANTY OF ANY KIND.

1. UPKMaterials

For UPK oontent materials licensad under this ordering document, you represent and warrant that you have a valld license for
the underlying program(s). All content materiais are published in Engliah language only.

2.  UPK Module
UPK Module Is defined as the functiona sdl’twa'e component described in the pmduct dowmentaﬁon

3.  Included Programs - Crystal Roporbcfor PoopIoSoft Enterprise
This program is a third party program and it is also a supportable program. “Unlimited users” for purposes of this program
means all ussrs who are authorized by you to use such program. You may use this third party program solely In conjunction-
with PaoplaSoﬁ Enterpﬁae prograims licensed by you.

4.  Included Program- - Crystal Enterpriso/BusinessObjects Emorprlu for PaopleSoit Enwprlu
You acknowladge that this program requires a wab application sarver. This third party program is a supportable program. A
“concurrent access license” Is a license for one person to access all features and functions of this program. A concurent
- access licanse user is accessing the program from the time the concumment access license user logs onto the program unti the
concurrent access Hoense user exits or closes the program. You may use this third parly program solely in conjunchon with'
PeopleSoft Enterprise programs licensed by you.

5. Included Progrlms WebSphere :
Notwithstanding anything in the agreament to the contrary, Oracle shall not be obllgated fo indemnify you for any  claims based
on: (i) any third party products idendified in the *README" AND “LICENSE. TXT" filaa included with WebSphere; {i) open source
code delivered with the WebSphere product; (1il) any trade secret embodied within WebSphiers; and. (iv) the combination,
operation or use of WebSphere with any non-Intemational Business Machine Corporation product, data, or apparatus. In
addition to the terms set forth in the agreement and this ordering document, use of this program shall be subject to the terms
and conditions set forth in the “README" and “LICENSE.TXT" files included with the WebSphere program, as those terms may
change from time fo time. Notwithstanding anything hengin to the contrary: (a) source code Is not Included for this program and
{b) this third party program Is a supportable program.

H

By signing below, the partios agree that the agreement and this ordering document constitute the sntire agreement between the parties’
with regard to the subject matter hereln and as such, no other. preprinted, non-nagotiated or other terms and conditions, on the
customat’s purchase order or elsewhere, shall appiy The offer Is valld through 30-NOV-2008 and shalt becomae binding upon execution
by you and acceptance by Oracle.

NASSAU COU“T‘I’ NEW YORK ' ORACLE USA, INC.

Signature . ‘ . Signature
Name ] Name

Title | Title _
Signature Date : Sighature Date
Effective Date ' : { to be completed by Oracle )

2690422 - 1,Bryan.Howovt-id - ] o ‘ " issued by ORACLE UBA, INC. 03-SEP-2008
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Expanslon Exhibit
1. Listed below is the ficense fee and first year Software Update License & Support fee for addittonal program licenses for
the program listed In section A.1 with the license type “Enterprise $M in Operating Budget Perpetual”. that may be

purchased pursuant to section [C.1}:
[ Product Description ' First Yoar Software | Increment
: Licenss Feel | Update License & {in millions)

Increment | Support/ increment -

PeopleSoll Enterprise Financiais - Entsrprige SMin - 84,284.19 ' 20,738.12 - 320

QOperating Budget Pempotual ‘ ‘

PeopleSoft Enterprise Treasury - Entarpriso $Min

Operating Budget Perpetual

PeopleSoft Entarprise Purchasing - Enterprise $M in

Operating Budget Perpstual

PaoplaSoft Enterprise Inventory - Enterprise $M in

Operating Budgat Perpatual

PouplaSoft Enterprise eSupplier Connection - Enterprise
$Min Operating Budget Perpetual

PuoploSoft Enterprise eProcurement - Entorprise $M in
Operating Budget Perpetual

PeopleSoft Entorprice Strategic Sourcing - Entarprise $M
in Operating Bidget Pampetual

PeoploSoft Entarprise Supplier Conlract Management -
Enterprise $M In Cperaling Budget Perpetual
PeopleSoft Enterprise Asset Managemant - Enterprise
$M in Operating Budget Perpetual

PeopleSoft Entarprise Project Coating - Enferprise $M In
QOperating Budget Perpetual

PaopleSoft Enterprise Contracts - Enterprise $M in
Operaling Budget Perpetual -

PoopleSolt Entarprise Grants - Enterprise $M in
Operating Budgot Perpetual

PeopleSoft Entarprise Expenses - Enterprise $M in
Operating Budge! Perpetual

PaoplaSoli Enterprise Program Managamant
Enterprise $M in Operating Budget Perpetual
PeopleSoft Enterprise EPM Portal Pack - Enterprige $M
in Operating Budget Parpetual

PaoplaSolt Entarprise Scorecard - Enferprise $M In
Operating Budget Perpetual

PeopleSoft Enterprise Performance Managemant
Warchouse - Enterprise $M in Operafing Budget
Porpatuat

PeoplaSoft Enterprise Portal - Enterprise $Min
Operating Budget Perpetual

PeapleSoft Enterprise Supplier Rating System -
Enterptise $M in Operating Budget Perpetuat
PaopleSoft Enterprise Financials Portal Pack
Entarprise $M In Operating Bucdgst Perpstual
PeaopteSolt Entarprise Planning and Budgeting —
Enterprise $M in Operating Budget Perpetuat

Hyperion Planning - System 2 - Enterprise $M in
Qperaling Budget Perpetual

Hyperion Worldorce Planning - Enterprise $M in
Qpearating Budget Perpatual

Hyperion Capital Asset Planning - Enterprize $M in
Operating Budget Perpetual

Hyperion Perfosmance Scorecard - Enterprise $M In
Operaling Budget Perpotuai

2660422 - 1.Brysn.Howevd-id ‘ IswedvaRACLEUSA, #NC. 03-8EP-2008
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2. Listed below is the license fee and ﬂrst yaar Soﬂware Update Lloensa & Support fee for additional program Iloonses for
the program listed In section A.2 with the liconso type “Enterprise Employee Perpetual® that may be purchased
pursuant to section [C.1):

[ Product Description -Flrst Year Saitware 1 Increment
License Feo/ | Update License &
: Increment | Support/ Increment
- PaopleSoft Enfarprise Human Resources - 24,372.91 5,362.04 : 970
Enterprise Employee Parpetual ' -

PeopleSoft Enmrpﬁse Payroll - Enterprise
Employee Perpetual = -

PeopleSoft Enterprice Absence Management -
Enterprise Employee Perpetual -

PeoplaSoft Enterprise Time and Labor - Enterprise
Employes Perpetual

PeoplaSoit Enterprise Recruiting Solutions -
Enterprize Employse Perpetual

PecpleSoft Entarpries ePerformiance - Enterprise
Employes Perpatual

PeopleSoft Entarprise Benefits Adminlatration -
Enterprise Employee Perpetual

PeopleSoft Enterprise eCompensetion - Enterpﬂse
Employea Paipetual

PecpleSoft Enterprise Lewaming Management -
Enteprioe Employee Perpetusl

PeopleSoft Enterprise Waorkforce Rewards -
Enterprise Employes Perpetual

PeaplaSoft Enterprise Wa'kforcs Scorecard -
Enterprize Employes Perpetu:

PeoplaSoft Enteuprisn HRMS Poﬁnl Pack -

| Enterprise Employee Porpatual

2600422 - 1.Bryan Howaw-id ' - ssued by ORAGLE USA, INC. ua-sepaagfog
: Page




'APPENDIX A

'STANDARD CLAUSES FOR NEW YORK STATE
 CONTRACTS




APPENDIX A

STANDARD CLAUSES FOR NEW YORK STATE CONTRACTS

PLEASE RETAIN THIS DOCUMENT
FOR FUTURE REFERENCE.

. Yune, 2006




2.
3.
4.
3.
6.
7.

9.
10.
11
12,
13.
14.
15.
16.
17.
18.
-19.
20.
21.
22,

TABLE OF CONTENTS

Executory Clanse

Non-Assignment Clause
Comptroiler’s Approval

Workers’ Compensation Benefits
Non-Diserimination Requirements
Wage and Hours Provisions
Non-Cbllusive Bidding Certification
Intérnational Boycott Prehibition

‘Set-Off Rights

Records
Identifying Information and Privacy Netification

Equzl Employment Opportunities For Minorities and Women

Conflicting Terms

Governing Law

Late Payment

No Arbitration

Service of Process

Prohibition on Purchase of Tropical Hardw_oods

' MacBride Fair Employment Principles .
- Omnibus Procurement Act of 1992

Reciprocity and Sanctions Provisions
Purchases of Apparel

-June, 2006




. LB

The parties to the aftached contract, license, lease, amendment or

other agreement of any kind (hereinafter, "the contract" or "this
contract") agree to be bound by the following clauses which are hiereby
made a part of the contract (the word "Contractor” hepein refers to any
party other than the State, whether a contractor, licenser, licensee, lessor,
lessee or any other party):

1. EXECUTORY CLAUSE. In accordance with Section 41 of the

- State Finance Law, the State shall have no liability under this contract to
the Contractor or to anyone else beyond funds appropriated and |

available for this contract.

2. NON-ASSIGNMENT CLAUSE. In accordance with Section 138 of
the State Finance Law, this contract may not be assigned by the
Contractor or its right, title or interest therein mlgucd, transferred,
oonveyed, sublet or otherwise disposed of without the previous conserit,
in writing, of the State and any attempis 1o ausign the contract without

the State's written congeat are null and void. The Contractor may, 'K

however, assign its right to receive payment without the State's prior
written consent wiless this contract concerns Certificates of Participation
putsuimt 1o Article 5-A of the State memou Law.

3 \ . InaccordancemﬂnSechonllZ

of the State Finance Law (or, if this contract is with the State University '

or City University of New York, Section 355 or Section 6218 of the
Education Law), if this contract exceeds $50,000 (or the minimum
thresholds agreed to by the Office of the State Compiroller for certain
S.UN.Y. and C.UN.Y. contracts), or if this is an amendment for any
amount to a contract wlnch, as so amended, exceeds said statutory
amount, or if, by this contract, the State agrees to give something other
than money when the value or reasonably -estimated value of such
consideration exceeds $10,000, it shall not be valid, effective or binding

upen the State until it has been approved by the State Compirolter and -

filed in his office. Comptroller's approval of contracts let by the Office

of General Services is required when such contracts. exiceed $85,000

(State Finance Law Section 163.6.a).

' Secnon 142 of the Stnte Fmance Law tlns cmtmct shall be void and of

no force and effect untess the Contractor shall provide and maintain
coverage during the life of this contract for the bonefit of such

employeesasarereqmredmbeewmdbythepwwumofthe_

Workers' Compensauon Law,

: EMENTS. To the extent
tequlredbyAm::lels ofthe Executwe Law (also known as the Human

Rights Law) and afl other State and Federal statotory and constitutional -

non-discrimination provisions, the Contractor will not discriminate

- sgainst any employee or applicant for employment because of race,

creed, color, sex, national ongm, sexunl orientation, age, disability,
genetlc predisposition or carrier status, or marital status. Furthermore,
in accordance with Section 220-¢ of the Labor Law, if this is a contract
for the construction, alteration or repair of any public building or public
wark or for the manufacture, sale or distribution of materials, equipment
or supplies, and to the exient that this contract shall be performed within
the State of New York, . Contractor agrees that neither it nor its
subconteactors shall, by reason of race, creed, color, disability, sex, or
naticnal origin: (a) discriminato in hiring against any New York State

citizen who is qualified and available to perform the .wotk: or (b)’

discriminate against - or intimidate any employee hired for ‘the
performance of work vinder this contract. If this is a building service
contract s defined in Section 230 of the Labor Law, then, in accordance
with Section 239 thereof, Contractor agrees that neither it nor its

. subcontractora shall by reagon of race, creed, color, national origin, age,

geX ordmab:hty (a) discriminate in hiring against any New York State
citizen who is qualified and available to perform the work; or (b)
discriminate agdinst or jntimidate any employee hired for the
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performance of work under this contract. Contractor is subject to fines
of $50.00 per person per day for any violation of Section 220-¢ or
Section 239 as ‘well as possible termination of . this contract and
forfeiture ‘of all moneys due hereunder for a second or subsequent
violation.

6.‘ ( HOURS PROVISIONS. If tlus is a public work

oontmt coveredby Article 8 of the Labor Law or a building service -
contract covered by Article 9 thereof, neither Contractor's employees
nor the employees of its subcontractors may be required or permitied to

work more than the mumber of hours or days stated in said statutes,

except as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State Labor
Depurtment. Furthermore, Contractor and its subcontactors must pay at
least the prevailing wage rate and pay or provide the prevailing
supplements,  including the premium rates for overtime  pay, as
determined by the State Lahor Deparlment in accordance with the Labor
Law.

In accordance

NON-COLLUSIVE BIDDING CERTIFICATION,
"with Section 139-d of the State Finance Law, if this contract. was

awarded based upon the. submission of bids, Contractor affirms, under
penalty of perjuty, that its bid was arrived at indeperidently and without
collusion aimed at restricting competition. Contractor further affirms

| that, at the time Contractor submitted its bid, an authorized and -

respongible perton executed and delivered to the State a non-collusive
bidding certification on Contractor's behalf.

with Scctlon 220-f of the Lahor Law md Secuon 139-h of the State
Finance Law, if this conitract exceeds $5,000; the Contractor agrees, as a
material condition of the contract, that neither the Contractor nor any
substantinlly owned or affiliated person, firm, partnmhlp or corporation

. hag paruc:pated, is participating, or shall participate in ar international

boyeott in violetion of the fedetal Export Administration Act of 1979
(50 USC App. Sections 2401 et seq.) or reguiations thereunder. If such
Contractor, or any of the aforesaid affiliates of Contractor, is convicted
or is otherwise found to have violated said laws or regulations upon the
final determination of the United States Commercé Department o any

‘other appmpmte agency of the United States subsequent to the

contract's execution, such contract, amendment or modification thereto
shall be rendered forfeit and void. The Contractor shall so notify the
State Comptroller within five (5) business days of such conviction,
determination or disposition of appeal 2NYCRR 105.4).

9. SET-OFF RIGHTS, The State shall have all-of its common law,
equitable and statutory rights of set-off. These rights shall include, but
not be limited to, the State's option t0 withhold for the purposes of set-

off any ‘moneys due to the Contractor under this contract up to any '

amounts due and owing to the State with regand to this contract, any

"other contract with any State department or agency, including any

contract for a term commencing prior to the term of thiz contract, plus
any amounts due and owing to the State. for any other reason including,

without Yimitation, tax delinquencies, fee dzhnqnmcles or_monotary
penalties relative thereto, The State shall exercise its set-off rights in
accordnnce with normal State practices including, in cases of set-off
pursunnt to an audnt, the finalization of such audit hy the State agency,
its representatives, or the State Compmller

10. RECORDS, The Contrector shall establish and maintain complete -
and accuraie books, records, documents, accounts and otheér evidence
directly pettinent to performance . pider this contract (hereinafier,
collectively, "the Records"). The Records must be kept for the balance.
of the calondar year in which they were made and for six (6) additional
years thereafter. The State Comptroller, the Attorhey General and any
other person or entity anthorized to conduct an examination, as well as
the agency or agencies involved in this contract, shall have access to the
Records. during normal busmess hours at an office of the Contractor
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within the State of New York or, if no such office is available, at a |

mutually agreeable and reasonable venue within the State, for the term
specified above for the purposes of inspection, anditing and copying.
The State shall take reasonable steps to protect from- public disclosure
any of the Records which are exempt from. disclosure under Section 87
of the Public Officers Law (the "Statute”) provided that: (i) the
Contractor shall timely inform an appropriate State official, in writing,
that said records should not be disclosed; and (ii) said records shall be
sufficiently 1dennﬁed, and (jif) designation of said records as exempt
under the Statute is reasonable. Nothing comtained herein shall
diminish, or in any way adverscly affect, the State's nght to discovery in
. any pending or future litigation,

11. N TIEY]
w— (E) FEDERAL EMPLOYER

[DENTI'F[CATION

NUMBER and/or FEDERAL SOCIAL SECURITY NUMBER. All-{
invoices or New York State standard vouchers submitted for payment |

for the sale of goods or.services or the lease of real or personal property
to a New York State agency mwust include the payec's identification
namber, i.e., the seller’s or lessor's identification number. The number is
either the payee's Federal employer identification number or Federal

socist security number, or both such numbers when the payee has both
such numbers.. Failmre to include this number or numbers may delay

payment. Where the payee does not have such number or nusabers, the

payee, on its invoice or New York State standard voucher, must give the-

reason or réasons why the payee does not have such number or numbers,

() PRIVACY NOTIFICATION. (1) The authority to request the
.gbove personal information from a seller of goods or services or a lessor
of real or personal property, and the authority to maintain such
information, is found in Section 5 of the State Tax Law. Discloswre of
this information by the seller or lessor to the State is mandatory. The
principal purpose for which the information i collected is to enable the
State to identify individuals, businesses and others who have been

delinquent in filing tax returns or may have ynderstated their tax -
liabilities and to gemerally identify persons affected by the taxes

administered by the Commissioner of Taxation and Finance. The
information will be used for tax administration purposes and for any
other purpose authorized by law.

(2) The personal information is requested by the purchasing unit of the
agency contracting to purchase the goods or services or lease the real or
personal property covered by this contract or lease. The information is
maintained in New York State's Central Accounting System by the
Director of Accounting Operations, Office of the State Comptroller, 110
State Street, Afbany, New York 12236.

MIPLO ) LEE

mgw. lnawordance w1th Section 312 of the
Executive Law, if this contract is: (i} a written agreement or purchase
order instryment, providing for a total expenditure in excess of
$2500000,whmbynoontmctmgagmcylscmmtwdtomq)endor
does expend funds in return for labor, services, supplies, equipment,

materials or any combination of the foregoing, to be performed for, or.

rendered or famished to the contracting' agency; or (if) a written
agréement in excess of $100,000.00 whereby a contracting agency is
commiited to expend or docs expend funds for the acquisition,
. construction, demolition, replacement, major repair or renovation of real
- propetrty and improvements thereon; or (iif) a written agreement in
excess of $100,000.00 whereby the owner of a State assisted housing

project is committed to expend or does expeml funds for the aoqmsmon,=

construction, demolition, replacement, major repair or renovation of real
propesty and inprovements thereon for such project, then:

(a) The Contractor. will not discriminate against employees or
applicants for employment because of race, creed, color, nationat origin,
sex, oge, disability or marital status, and will undertake or continue
existing programs of affirmative action to ensure that minority group
members and women are afforded equal employment opportunities
without discrimination. Affirmative action shall mean recruitment,
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employment, job assngnment pmmomm. upgradmgs, demol:lon,'
transfer; layoff of termination gnd rates of pay or other forms of
compennauon, )

(b} at the request of the contracting agency, the Contractor shall request

edch employment agency, labor-union, or authorized representative of
workers with which it has a collective bargaining or other agreement or
understanding, to furnish a written statement that such employment
agency, labor union or representative will not discriminate on the basis
of race, creed, color. netional origin, sex, age, disability or marital status
and that sach union or representative will affirmatively ooopmte in the
implementation of the cantractor's obligations herein; and .

(c) the Contractor shall state, in all solicitations or adverhsements for
employees, that, in the performance of the State contract, all qualified
applicants will be afforded equal employment opportunities without
discrimination because of race, creed, color, nationat origm, seX,. age,
disability or marital status, :

Contraotor will include the provisions of "a", "b", and "c" above, in

" every subcontract over $25.00000 for. the comtructlon, demolition,

teplacement, major repair, renovation,. planning or design of real
property and improvements therecm (the "Work™) except where the
Work is for the beneficial use of the Contractor. Section 312 does not
apply to: (i) work, goods or services unrelated to this contract; or (if) -
employment outside New York State; or (iil) banking services,
insurance policies or the sale of securities. The State shall consider
comp]xamoe by a contracior or subcontractor with the mqmrements of
any fedeml law conceming equal employment opportunity which
effectuates the purpose of this section. The contracting agency shall
determiine whether the imposition of the requirements. of the provisions
hereof duplicate or conflict with any such federal law and if such
duplication or conftict exists, the contracting agency shall waive the -
applicability of Section 312 to the extent of such duplication or conflict. -

_Contractor will comply with all duly promulgated and lawfil rales and

regulations of the Governer's Office of Minority and Women's Busmess
Development pertamhlg hereto.

13. w In the event of a conflict between the
termsofﬂweontmct(moludmgmwandallaﬁachmmtsthmtoand
amendments thereof) and the tevms of this Appendix A, theterms of this
Appendix A shall control.

4. GOVERNING LAW, This contract shall be governed by the laws

of the Staté of New York except where the Federal supremncy clause
requires otherwise. -

15, w Timeliness of payment and any interest to be
paid to Contmactor for late payment shall be governed by Article 1-Aof
the State Finance Law to the extent Tequired by law.

16. ug_w Disputes involving thie contract, including
the breach or allegedbmach thereof, may not be submitted to binding
arbitration (except where statutorily authorized), but must, instead, be
heard in a court of competent jurisdiction of the Staje of Néw York,

17, SERVICE OF PROCESS. In addition to the methods of service
allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor

‘hereby consents to service of process upon it by registered or certified

mail, ‘return receipt requested. Service herennder shall be complete
upon Contractor's actual receipt of process or upon the Staté's receipt of
the return thereof by the United States Postal Service as refused or

‘undeliverable. Contractor must prompily notify the State, in writing, of

cach and every change of address to which service of process can be
made. Service by the State to the last kinown address shall be sufficient.
Contractor will have thirty (30) calendar days after service hereunder is
comp]ehe in which to reipond.

June, 2006




'l'he Contmctm oemﬁes and wammts that all wood
products to beusedmdﬂrtlus contract awand miibemacoordnncemﬂi.
but not limited to, the specifications and provisions of State Finance
Law §165. (Use of Tropicel Hardwoods) which prohibits purchase and
use of tropical hardwoods, unless specifically exempted, by the Staie or
any governmental agency or political subdivision or public benefit
corporation. Qualification for an exemption wirder this law will be the
responsibility of the contractor to establish to meet with the approval of
the State,

In addition, when any portion of this contract involving the use of
woods, whether supply or installation, is to be performed by any
subcontractor, the prime Contractor will indicate and cerfify in the
submitted bid proposat that the subcontractor has been informed and is
in compliance with specifications and provisions regarding use of
tropical hardwoods as detailed in §165 Stite Finance Law. Any such use
must meet with the approval of the State; otherwise, the bid may not be
considered responsive. Under bidder certifications, proof of qualification
for exemption wilk be the responsibility of the Contracior to imeet with
the approval of the Stam.

k il . PLES
acoordance with thc MacBnde Fnir Employment Pnnciples (Chapm
807 of the Laws of 1992), the Contractor hereby stipulates that the
Contractor either (a) has no business operations in Northern Ireland, or
¢b) shall toke Iawlul steps in good faith to conduct amy business
operations in Northern Irelend in accordance with the MacBride Fair
Bmployment Principles (as described in Section 165 of the New York
State Finance Law), and shell permit independent monitoring of
compliance with such principles.

) S X ME E 1992, 1t is the policy of
New York Smte to mmmnize oppommmes for the participation of Wew
York State business enterpriscs, including minority and women-owned
business enterprises as bidders, subcontractors and suppliers on its
Pprocurement contracts,

Information on the availability of New York Stafe subcontractors and
suppliers is available from:

NYS Departinent of Economtic Development
Division for Smalt Business

30 South Pearl St - 7* Floor

Albany, New York 12245

Telephone: 518-292-5220

Fax: 518-292-5884

http:/fwww.empite. state.ny.us

A directory of certified mmty and women-owned business enterprises
is avaitable from:

NYS Department of Economic Development

Division of Minority and Women's Business Development
30 South Pearl St — 2nd Floor

Albany, New York 12245

Telephone: 518-292-5250

Fax: 518-292-5803

hitp:/forww empire.state.ny us

‘The Ornibus Procurement Act of 1992 requires thatby signing this bid

proposal or contract, as applicable, Contractors certify that whenever the |

total bid amount is greater than $1 million:

(a) The Contractor has made reasonable efforts to encourage the
participation of New York State Business Enterprises as suppliers and
subcontractors, including certified minority and women-owned business
enterprises, on this project, and has retained the documentation of thege
efforts to be provided upon request to the State;
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(b) The Contracmr has complled with the Federal Equal Opportunity Act 7
0f 1972 (P.L. 92-261), as amended;

(c) The Contrictor agrees to make reasonable offorts to provide
notification to New York State.residents of employment opportunities ..
on this project through listing any such positions with the Job Service .

-Division of the New York State Department of Labor, or providing such

notification in such manner as is comsistent with existing collective
bargaining contracts or agreements. The Contractor agrees to document
these efforts and to provide said documentation to the State upon
request; amd

(d) The Contractor ackmwledges notice that the State may seek to. obtai:: "
offset credits from foreign covntries s a result of tlns ‘contract_and
agrees to cooperate with the State in these efforts, :

hereby mmﬁed that if thelr pnnclpal plaoe of buamess is localnd ina
country, nation, province, stats or political subdivision that penalizes
New York State vendors, and if the goods or services they offer will be
subsiantially produced or performed. outside New York State, the
Omnibus Procuremnent Act.1994 and 2000 amendments (Chapter 684
and Chaptes 383, respectively) require that they be denied contracts
which they would otherwise obtain. NOTE: As of May 15, 2002, the
list of disoriminatory jurisdictions subject to this provigion includes the
states of South Carolina, Alaska, West Virginia, Wyoming, Lonisiana
and Hawaii. Contact NYS Department of Economic Dcvelopment fora
current list of jurisdictions snbject to this provision.

2. ES OF In sccordance with State Finance.

EURCHASES OF APPAREL.
" Law 162 (4-a), the Staté shall not purchase any apparel from any vendor

wnable or unwilling to certify that; (i) such apparel was manufactured in
compliance with all applicable labor and occupational safety laws,
including, but not limited to, child labor laws, wage and hours laws and

.workplace safety laws, and (ii) vendor will supply, with its bid (or, if

not a bid sitwation, prior to or at the time of signing a contract with the
State), if known, the names and addresses of each subcontractor and a
list of all manufacturing plants to be utilized by the bidder,
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.EXHIBIT 1

" ORACLE TECHNICAL SUPPORT POLICIES




Technical Support Policies

Effective Date  27-Octobar-2008

Unless otherwise stated, these Technical Support Policies apply to technical support: for all
Oracle product lines. These Technical Support Policies may be referred to in former PeopleSoft
agreements as the “Scfiware Support Services Terms and Conditions”; in former Siebel
agresments as the “Maintenance Services Policy”, in former Hyperion agreements as the
“Standard Maintenance Program”, in former Aglfe agreements as the “product support policy” and
in former BEA agresments as the “Support Services” policies.

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

To receive technical suppori as provided by Oracle Support Services (“O88") and described in
the Oracle Technical Support Levels section below, all programs must be properly licensed. -

Technical suppert is provided for issues (including problems created by you)that are
demonstrable In the cumently supportad release(s) of an Oracle licensed program, running
unaltered, and on an appropriate hardware, database and operating system configuration, as
specified in your order or program documentation.

Product release and supported platforms information for all Oracle progiams, other than
Cimmetry AutoVua and Vuelink programs (“Cimmetry programs™), Crystal Ball programs, and
AdminServer programs, is available through Oracle’s web-based customer support systems as
described in the Web-Based Customer Support Systems section below. Product release and
supported platforms information for  Cimmetry programs is available in the AutoVue
Administration Guide that Is included with the Cimmefry program documentation.

Product release and supported platforms information for the following programs will be provlded
to you in writing:

Crystal Ball
AdminServer
Skywire (programs not included on the Skywire Cnline SUpport Portal)

Oracle will provide technical support In accordance with Oracle's privacy policy available at
ttp:/fwww.oracle.com/himi/priv . :

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

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

Technical Support Fees

Technical support fees are due and payable annually in advance of a .support pariod, unless
otherwise stated in the relevant ordering document or financing or payment contract with Oracle
or an Oracle affiliate. Your commitment to pay is requireéd to process your technical support
order with Oracle (e.g., purchase order, actual payment, or other approved method of payment).
An invoice will be issued only upon reoeipt of your commitment to pay, and will be sent to a single
billing address as designated by you. Failure to submit payment will result in the termination of
support.
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Support Period ‘ '

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

support beyond the end of the support period unless your technical support contract is nenewed
on or before the semce expiration date.

License Set

A license sot consists of (I) all of your licenses of a program, including any options* (e.g.,
Database Enterprise Edition and Enterprise Edition Options; Purchasing and Purchasing
Options), Enterprise Manager* (e.g., Database Enterprise Edition and Dlagnostics Pack), or seff-
service module® (6.g., Human Resources and Self-Service Human Resources) licensed for such
“programs, or (ii) all of your licenses of a progrem that share the same source code*.
Development and demonsiration licenses available through the Oracle Partner Network or the
Oracle Technology Network are not included. in the definiton of a license set. For Crystal Ball
programs, a license set is defined as the same licenses of a program contained on a single order.

*As specified on Oracle's price list,

**Programs that share the same source code are;

¢ Database Enterprise Edition, Database Standard Edition, Database Standard Edition
One, and Personal Edition, and
* Intemet Application Server Enterprise  Edition, Internet Application Server Standard

Edition, interet Application Server Standard Edltlon One, and Internet Application Setver
Java Edition.

Matching Service Lavels

When acquiring technical support, all licenses in any given license set must be supported under
the same technical support service level (e.g., Sofiware Update License & Support or
unsupported). You may not support a subset of licenses within a license set; the license set must

be reduced by terminating any unsupported licenses. You will be required to document license
terminations via a termination letter.

Reinstatement of Oracle Technical Support :

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

Page 2 of 18




Levels’, and *Pricing following Reduction of Licenses or Support Level® policies will apply.
Applicable renewal adjustments are applied to the relnstatement fee and go-forward support fee.

Pricing following Reduction of Licenses or Support Level

Pricing for support is based upon the level of support and the volume of licenses for which
support is ordered. In the event that a subset of licenses on a single order Is terminated or if the
level of support is reduced, support for the remalning licenses on that license order will be priced
at Oracle's list price for support in effect at the time of termination or reduction minus the
applicable standard discount. Such support price will not exceed the previous support fees paid
for both the remaining licenses and the licenses being terminated or unsupported, and will not be
reduced below the previous support fees paid for the licenses continuing to be supported. If the
license order from which licenses are being terminated established a price hold for additional
licenses, support for all of the licenses ordered pursuant to the price hold will be priced at
Oracle's list price for support In effect at the time of reduction minus the applicable standard
discount.

Custom Application Bundles :

Technical support may not be discontinued for a single program module within a custom
“application bundie. _ o

‘Unsupported Programs

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

purchased o downloaded as replacement media may not-be used to update any unsupported
programs. : _

Technical Contacts

Your technical contacts are the sole liaisons beiween you and OSS for technical support of
programs. It is the recommended standard that your technical contacts are frained
representatives of your company. Such tralning shall Include initial basic product training and, as
needed, supplemental training appropriate for specific role or implementation phase, specialized
product usage, and/or migration. Your technical contacts should be knowledgeable about the
Oracle programs and your Oracle environment in order to help resolve system issues and to
assist Oracle in analyzing and resolving service requests. When submitting a service request,
your technical contact should have a baseline understanding of the problem you are
encountering and an abllity to reproduce the problem in order to assist Oracle in diagnosing and
triaging the problem. Tc avoid interruptions in support services, you must nolify 0SS whenever
technical contact responsibilities are transferred to another individual, o

With the order of Software Update License & Support, you may designate one (1) primary and -
four (4) backup individuals ("technical contact”) per license set, to serve as liaisons with 0SS,
With each USD$250,000 In net support fees per license set, you have the option to designate an
additional two (2) primary and four {4) backup technical contacts. Your primary technical contact
shall be responsible for (i) overseeing your service request aclivity, and (i) developing and

deploying troubleshooting processes within your organization. The backup technical contacts

shall be rasponsible for resolving user issues. You may be charged a fee to designate additional
technical contacts. ‘ ‘ '

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

Program Updates

"Update" means a subsequent release of the program which Oracle generally makes avallable
for program licenses to its supported customers at no additional license fee, other than shipping
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charges if applicable, provided you have ordered a technical suppoert offering that includes
software updates for such licenses for the relevant time period. Updates do not include any
release, option or future program that Oradle licenses separately. Updates are provided when
available, and Oracle is under no obligation to davelop any future programs or funclionallty..

Any updates made avallable will be delivered to you, or made-available to you for download. If
delivered, you will receive one update copy for each supported operating system for which your
g‘rogram licenses were ordered. You shall be responsible for copying, downloading and installing
the updates, : .

Oracle Configuration Manager - ‘ :

Oracle provides Oracle Configuration Manager {OCM) with some of its programs. The OCM is a
tool that assists in the collection and transmission of your configuration data to Oracle to enable
us to respond more efficlently to your service requests. The OCM tool will connect to Oracle
over the infernet. 'You may not receive a separate notice upon connection. You may tumthe
OCM tool off, however we strongly discourage this as 1t impedes our ability to provide services to
you. More information on the tool is available at ’ ' '
hitp:fwww.oracle.comvtechnology/documantation/ocm. html. By using this tool, you consentto -
the transmission of your corfiguration information to Oracle.

OCM will not access, collect or store any personally identifiable information (except for technical
support contact information) or business data files residing In your software environment,
Configuration data provided to Oracle by software tools will be stored, in password-protectad
repositorles. It will be used to assist in resolving service requests and to provide
recommendations regarding configuration of your environment and deploymant of programs. In
addition, because the configuration information will be updated, it may be used by Oracle to
assist you in managing your Oracle product portiolio, for licanse and services compliance and to
"help Oracle improve upon product and service offeringe for you.

Payment Plan; Financing and Leasing Agreements

Technical support fees due under payment plans, financing or leasing agreements batween you
and Oracle or an Oracle sffiliate ("payment plan™} are due and payable in accordance with the
terms and conditions of such payment plan, but the technical support shall be ordered pursuant
to the terms.of the applicable ordering document. .

Lifetime Support . : _
Lifetime Support consists of the following service levels: r
*  “Premier Support” which refers to the first 5 years of basic tachnical support services
(also referred to as, and will be documented on your ordering document as, “Software
Update License & Support”) . : ,
*  Extended Support (if offered)
e Sustaining Support

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

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

Based on availability, support may be extended for an additional three years with Extended
Support for s_peciﬁc releases. : ‘ .

Alternatively, support may be extended with Sustaining Support which will be available for as long
as you maintain technical support for your Oracle licenses, C
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Jack Schmirman
Compirotier

CF1T0900U0]
Md—~ CL1T 19000003

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Aftach this form along with all personal, professional or human services contracts, contract renewals, extenslons
and amendments,

CONTRACTOR NAME: Qracle America, Inc.

CONTRACTOR ADDRESS: 500 Oracle Parkway, Redwood Shores, CA 94065

FEDERAL TAXID #: 94-2805249

lustructions: Please check the appropriate box (“&”) after one of the following
roman numesals, and provide all the requested information,

L. O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in ‘ [newspaper} on
[date). The sealed bids were publicly opened on {date]. [#] of
sealed bids were received and opened,

II. O The contractor was selected pursuant to a Request for Proposals,

The Coniract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the REP by
advertisement in [newspaper), posting on industry websites, via
email to interested parties and by publication on the County procurement website, Proposals were due
on [date], _ {state #] proposals were received and evaluated, The

evaluation committee consisted of:

, (list # of persons on
committee and their respective depattments), The proposals were scored and ranked. As & result of the
scoring and ranking, the highest-ranking proposer was selected,
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III. ®This is a renewal, extension or amendment of an existing contract,

The contract was originally executed by Nassau County on May 29, 2009, This is a renewal or
extension pursuant to the contract, or an amendment within the scope of the contract or RFP, The
original contract was entered into after a writien request for proposals was issued on March 3, 2008,
Potential proposers were made aware of the availability of the REP by advertising in Newsday and on the
website, mailing etc, Proposals were due on April 2, 2008, Twenty Six proposers requested copies of the
RFP. Three Proposals were received and evaluated. The evaluation committee consisted of: J. Siege, A,
Sousa, M. Doxey, J. Hennel, R, Mintz, G. Schiller, D, 8wirnoff, T. Killeen, G Yansick, K, Munson, T.
Gutman, C. Russo, J. Bejarano, C. Khoury, R. Chisone. B. Paul, C. Lott, F. Ryan, P, Reinharz and M.
Wong. The proposals were scored and ranked. As a result of the scoring and ranking, the highest-ranking
proposer was selected.

IV, O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

L1 A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

B B. The attached memorandum contains a detailed explanation as to the reason(s) why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers,

V. 0 Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals,

[ A, There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal setvice needed or explains why only two proposals could be
obtained, If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner. '

L0 B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

[0 C. Putsuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract
no, , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract,
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[J D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the setvices
required through an inter-municipal agreement.

V1. I This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satlsfactory evaluation, the department must

explain why the contractor should nevertheless be permitted to contract with the county. :

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL [1 This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides defails of the department’s compliance
with Board of Supervisors’ Resolution No. 928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

Iustructions with respect to Sections VIIL. IX gnd X: All Departments must check the box for VIIL
Then, check the box for either IX or X, as applicable. '

VIIL [X Participation of Minority Group Members and Women in Nassau County
Contracts, The selected contractor has agreed that it has an obligation to utilize best effotts to hire
MWBE sub-coniractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers,

IX. Department MWBE responsibilities, To ensure compliance with MWBE requirements as
outlined in Exhibit “EE”, Department will require vendor to submit list of sub-contractor
requircments prior to submission of the first claim voucher, for services under this contract being
submiited to the Comptroller, '

X. ElVendor will not require any sub-contractors.

if this Is ¢ contract with an Individual or with an entily thai has only one or two employees: I a review of the
oriteria set forth by the Internal Revenue Service, Revenue Ruling No, 87-41, 1987-1 C.B. 296, attached as Appendix A to the
Comptroller’s Memorandum, dated February 13, 2004, concerning independent contractors and employees indicates that the
contractor would not be considered an employee for federal tax purposes.

Department Head Signatare

2AnAY

Date

NOTE: Any information requested above, or In the exhibit below, may be included in the county’s “staff sunmmary” form
in lien of o separate memorandum.
Compt. form Pers./Prof. Services Contracis: Rev, 01/18 3
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COUNTY OF NASSAU

POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

L. Has the vendor or any corporate officers of the vendor provided campaign contributions
pursuant to the New York State Election Law in (a) the period beginning April 1, 2016 and
ending on the date of this disclosure, or (b), beginning April 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaign committees of any of the following Nassau County elected officials or to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptroller, the District Attorney, or any County Legislator?

If yes, to what campaign commiitee?

No applicable contributions.

2. VERIFICATION: This section must be signed by a principal of the consultant, contractor or
Vendor authorized as a signatory of the firm for the putpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements ahd they are, to his/her knowledge, true and accurate.

The undersigned further certifies and affirms that the contribution(s) to the campaign committees
identified above were made freely and without duress, threat or any promise of a governmental
benefit or in exchange for any benefit or remuneration.

Vendor: Oracle America, Inc.

/M:::; - ey "
Dated: 3/5/2019 Signed: <~ _~""% ,,/4——--

st

Printcf]@ Downs Deering
o

Title: SVYP NAA Oracle Digital

Rev. 3-2016
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COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Name, address and telephone number of lobbyist(s)/lobbying organization, The term
“lobbyist” means any and evety petson or organization retained, employed or designated by any
client to influence - or promote a matter before - Nassau County, its agencies, boards,
commissions, department heads, legistators or committees, including but not limited to the Open
Space and Parles Advisory Committee and Planning Commission. Such matters include, but are
not limited to, requests for proposals, development or improvement of real property subject to
County regulation, procurements. The term “lobbyist” does not include any officer, director,
trustee, employee, counsel or agent of the County of Nassau, or State of New York, when
discharging his or her official duiies.

NONE

2, List whether and where the person/organization is registered as a lobbyist (e.g., Nassau
County, New York State):

As of November 13, 2018, Oracle does not have a registered lobbyist in Nassau County.

3. Name, address and telephone number of client(s) by whom, or on whose behalf, the
lobbyist is retained, employed or designated:

NONE

Rev. 3-2016
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4. Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify
client(s) for each activity listed. See page 4 for a complete description of lobbying activities.

NONE

5. The name of persons, organizations or governmental entities before whom the lobbyist
expects to lobby:

NONE

Rev. 3-2014
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6. If such lobbyist is retained or employed purguant to a written agreement of retainer or
employment, you must attach a copy of such document; and if agreement of retainer or
employment is oral, attach a written statement of the substance thereof. If the written agreement
of retainer or employment does not contain a signed authorization from the client by whom you
have been authorized to lobby, separately attach such a written authorization from the client.

7. Has the lobbyist/lobbying organization ot any of its corporato officers provided campaign
contributtons pursuant to the New York State Election Law in (a) the period beginning April 1,
2016 and ending on the date of this disclosure, or (b), beginning April 1, 2018, the period
beginning two years prior to the date of this disclosure and ending on the date of this disclosure,
to the campaign committees of any of the following Nassau County elected officials or to the
campaign committees of any candidates for any of the following Nassau County elected offices:
the County Executive, the County Clerk, the Comptroller, the District Attorney, or any County
Legislator? If yes, to what campaign committee?

NONE

I understand that copies of this form will be sent to the Nassau County Department of
Information Technology (“IT™) to be posted on the County’s website.

I also understand that upon termination of retainer, eraployment or designation I must
give written notice to the County Attorney within thirty (30} days of termination.

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood
the foregoing statements and they are, to his/her knowledge, true and accurate.

The undersigned further certifies and affirms that the contribution(s) to the campaign committees
listed above were made freely and without duress, threat or any promise of a governmental

benefit or in exchange for any benefit or remuneration.

Dated: 3/5/2019 Signed: //

Print Na?/ % Deering

Title: SVP NAA Oracle Digital

Rev. 3-2016
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The term lobbying shall mean any attempt to infinence: any determination made by the
Nassau County Legislature, or any member thereof, with respect to the intreduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition ot disposition by the county of any intetest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision fo hold, timing or cutcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regatding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, madification or substance of a County Executive Order; or any
determination made by an elected county official or an officer or employee of the county to
support or oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on. any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.

The term "lobbying” or “lobbying activities” does nat include: Persons engaged in drafting
legisiation, rules, regulations or rates; persons advising clients and rendering opinions on
proposed legislation, rules, regulations or rates, where such professional services are not
otherwise connected with legislative or executive action on such legislation or administrative
action on such rules, regulations or rates; newspapers and other periodicals and radio and
television stations and owners and employees thereof, provided that their activities in connection
with proposed legislation, rules, regulations or rates are lirnited to the publication or broadcast of
news items, editorials or other comment, or paid advertisements; persons who participate as
witnesses, attorneys or other representatives in public rule-making or rate-making proceedings of
a County agency, with respect fo all participation by such persons which is part of the public
record thereof and all preparation by such persons for such participation; persons who attempt to
influence a County agency in an adjudicatory proceeding, as defined by § 102 of the New York
State Administrative Procedure Act.

Rev. 3-2016



PRINCIPAL QUESTIONNAIRE FORM

All guestions on these questionnaires must be answered by all officers and any individuals who
hald a ten percent (10%} or greater ownership interest in the proposer, Answers typewritten or
printed in ink. If you need more space to answer any question, make as many photocopies of
the appropriate page(s) as necessary and attach them to the questionnaire,

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO

SUBMIT A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL

WILL BE REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR
AWARD '
*QOracle identifies this individual In his/her business capacity only, Oracle does not disclose employee’s personal information.

1.

4.

Principal Name Downs Deering
Date of birth 14 20/ 1970
Home address 1414 Westover Road
Cityfstatelzip Austin, TX 78703
Business address 1900 Oracle Way
City/statefzip Reston, VA 20190
Telephone (703) 364-0710

Other present address{es)
Cityfstale/zip

Telephone

List of other addresses and telephone numbers attached

Positions held in submiiting business and starting date of each {check all applicable)
President / / Treasurer / ¢

Chairman of Board / / Shareholder / /

Chief Exec. Officer ! ! Secretary / !

Chief Financial Officer f / Partner / /

Vica President ! ! / /

~ {Other) *Senior Vice President NAA Oracle Digital: Position held since December 22nd, 2017,

Do you have an equity interest in the business submitting the questionnaire?

YES X _ NGO ___  If Yes, provide details.*Because this is being submitted on behalf of Oracie America, Inc. and
not for the signatory in his individust capacity, individual declines to provide personal information requested in this sectio

Are there any outstanding loans, guarantees or any other form of security or lease or any

other type of contribution made in whole or in part between you and the business

submitting the questionnaire? YES __ NO _X _ If Yes, provide details.

Within the past 3 years, have you been a principal owner or officer of any business or not-

for-profit organization other than the one submitting the questionnaire? YES ___ NO X ;
If Yes, provide delails.
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6. Has any governmental entity awarded any contracts to a business or organization listed in
Section 5 in the past 3 years while you were a principal owner or officer? YES ____ NO X
if Yes, provide details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by
operation of law, or as a result of any action taken by a government agency.

Provide a detailed response to al questions checked "YES". If you need more space, photocopy
the appropriate page and attach it to the questionnaire.

7. It the past (5) years, have you and/or any affiliated businesses or not-for-profit
organizations listed in Section 5 in which you have been a principal owner or officer:

&.

Been debarred by any government agency from entering into contracts with that
agency?

YES NO X If Yes, provide details for each such instance.

*please see the helow statement for questions 7-12.

Been declared in default and/or terminated for cause on any contract, and/for had any
coniracts cancelled for cause? YES ____ NO X ¥f Yes, provide details for each
such instance.

*Please see the below staterment for questions 7-12.

Been depied the award of a confract and/or the opportunity to bid on a contract,
including, but not limited to, failure to meet pre-qualification standards? YES ___
NO X If Yes, provide details for each such instance.

*Please soee the below statement for questions 7.12,

Been suspended by any government agency from entering into any contract with it;
andfor is any action pending that could formally debar or otherwise affect such
business's ability to bid or propose on contract? YES ___ NO _X_ If Yes, provide

details for each such instance,
*PMease see the below statement for questions 7-12.

8. Have any of the businesses or organizations listed in response to Question & filed a
bankruptcy petition andfor been the subject of invaluntary bankruptcy proceedings during
the past 7 years, and/or for any portion of the last 7 year period, been in a state of
bankruptey as a result of bankruptey proceedings initiated more than 7 years ago and/or is
any such business now the subject of any pending bankruptcy proceedings, whenever
initiated? If ‘Yes', provide details for each such instance. (Provide a detailed response to all
guestions checked "YES". i you need more space, photocopy the appropriate page and
attach it to the queslionnaire.)

a)

b}

c)

d)

ls there any felony charge pending against you? YES __ NO _X_ I Yes, provide
details for each such charge.

*please see the bBalow statement for guestions 7-12.

is there any misdemeanor charge pending against you? YES NO X If
Yes, provide details for each such charge.

*pleasea see the below statement for questions 7-12,

Is there any administrative charge pending against you? YES _ NO X_ If
Yes, provide details for each such charge.

*Please see the below statemant for questions 7-12.

In the past 10 years, have you besn convicted, after trial or by plea, of any feteny, or
of any other crime, an element of which relates to truthfulness or the underlying facts
of which related to the conduct of business? YES ___ NO _X_ |f Yes, provide
details for each such conviction.

*please see the below statement for questions 7-12.
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10.

1.

12.

e} Inthe past 5 years, have you been convicted, after trial or by plea, of a
misdemeanor?
YES ___ NO X If Yes, provide details for each such conviction,
*Please see the below statement for questions 7-12,
fi Inthe past 5 years, have you been found in violation of any administrative or
statutory charges? YES __ NO X If Yes, provide detaiis for each such
DCCUITENCE.
*Please see the below statement for guestions 7-12.
In addition o the information provided in response to the previous questions, in the past §
years, have you been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency and/or the
subject of an investigation where such investigation was related to activities performed at,
for, or on behalf of the submitting business entity and/or an affiliated business listed in
response to Question 57 YES ____ NO _X_ If Yes, provide details for each such
investigation.
*Please see the below statement for guestions 7-12,
In addition o the information provided, in the past 5 years has any business or organization
listed in response to Question 5, been the subject of a criminal investigation and/or a civil
anti-trust investigation andfor any other type of investigation by any government agency,
including but not limited to federal, state, and local reguiatory agencies while you were a
principal awner or officer? YES ____ NO X If Yes; provide details for each such
investigation.
*please see the below statement for questions 7-12,
in the past 5 years, have you or this business, or any other affiliated business listed in
response to Giuestion 5 had any sanction imposed as a result of judicial or administrative
proceedings with respect to any professional license held? YES NO X  If Yes;
provide details for each such instance.
*glease soe the below statement for gquestions 7-12.
For the past & tax years, have you failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assessed charges, including but not limited
fo water and sewer charges? YES ____ NO _X_ i Yes, provide details for each such
year.
*Plaase see the below statement for guestions 7-12.
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Statement for Questions 7-12:

Questions 7-12 appear to correspond 1o other businesses identified in the response to Question 5 and
Respondent’s history as a principal in such other businesses or non-profit organizations. Accordingly,
Respondent answered “no” to Question 5. indicating that he has not in the past three years been a
principal owner or officer of a business or non-profit other than Oracle. Accordingly, Respondent has
answered “no” to Questions 7-12. Respondent and Oracle do not interpret Questions 7-12 as seeking
any information about Respondent personally or Respondent’s involvement in any business or non-
profit organization outside of those identified in response to Section 5, of which there are none, and no
such information is provided or represented in Respondent’s answers to Questions 7-12.



CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES.

i, Downs Deeting , being duly sworn, state that | have read and understand all
the items contained in the foregoing pages of this questionnaire and the following pages of
attachments: that | supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that | will notify the County in writing of any change in
circumstances occurring after the submission of this questionnaire and before the execution of
the contract and that all information supplied by me is true to the best of my knowledge,
iformation and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business
entity.

Sworn to before me this 28thday of March 18 2019

X 3 HIKOLE MARIE STURM
[l Y k) NOTARY PUBLIC - STATE OF TEXAL
% A2 e 129538672

REWRS oo, e, 03072021

Oracle America, Inc.
Name of submitting business

Downs Deering
Print nam
=
//S{g".?/ - .
SVP NAA Oracle Digital

Title

3,28 42019
Date '
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ORACLE’

500 Oracle Parkway
4 Redwood City, California 54065 ’

‘ September 26, 2018 .
To our Stockholders: i_‘j

i1 You are cordially Invited to attend the 2013 Annual Meeting of Stockholders of Oracle Corporation, Our Annual Meeting will
be held on Wednesday, November 14, 2018, at 10:00 a.m., Pacific Time, in the Qracle Conference Center, located at
350 Oradle Parkway, Redwood City, California,

We describe in detall the actlons we expect to take at the Annual Meeting in the attached Notice of 2018 Annual Meeting
of Stockholders and proxy statement. We have also made available a copy of our Annual Report on Form 10-K far fiscal
2018. We encourage you to read the Form 10-K, which includes information on our operations, products and services, as
well as our audited financial statements.

This year, we will again be using the "Notice and Access” method of providing proxy materials to stockholders via the
Internet. We believe that this process provides stockholders with a convenient and quick way to access the proxy materials ii
and vote, while allowing us to conserve natural resources and reduce the costs of printing and distributing the proxy Z
materials. We will mail to most of our stockholders a Notice of Internet Availability of Proxy Materials contalning
instructions on how to access our proxy statement and the Form 10-K and vote electronically via the (nternet. This notice
will also contain Instructions on how to receive a paper copy of the proxy materials. All stockholders who are not sent a
i1 notice will be sent a paper copy of the proxy materlals by mall or an electronic copy of the proxy materials by email, See
“Questions and Answers about the Annhuaf Meeting” beglnning on page 67 for more information.

B R TR e

% Please use this opportunity to take part In our corporate affairs by voting your shares on the busihess to come before this
% meeting. Whether or not you plan to aitend the meeting, please vote electronically via the Internet or by telephone, or,
= If you requested paper copies of the proxy materials, please complete, sign, date and return the accompanying proxy
i+ card or vating instruction card in the enclosed postage-paid envelope. See “How Do | Vote?” on page 5 of the proxy
¢4 statement for more details. Voting electronically, by telephone or by returning your proxy card does NOT deptive you of
your right to attend the meeting and to vote your shares In persan for the matters acted upon at the meeting. If you cannot
attend the meeting In person, we Invite you to watch the meeting via webcast by going to www.oracle.com/investor,

T T

Sincerely, 5

E: Lawrence J. Elilson
i Chairman and Chief Technology Officer




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL CWNERS AND MANAGEMENT

The followlng table provides informatlon, as of September 17, 2018, the record date of the Annual Meeting, with respect to the
beneficlal ownership of Oracle common stack by: (1) each stockholder known by us to be the beneficlal owner of more than 5%
of our common stock; (2} each director or nominee; (3] each executive officer named in the Summary Compensation Table; ahd

{4) all current executive officers and directors as a group. Except as set forth below, the address of each stockholder Is 500 Oracle
Parkway, Redwood City, California 94065.

BIackRock, Enc., 55 East San Street, New York, NY 10055 (20) 212,531,703 5 é%

* Less than 1%

(1) Unless otherwise lndicated below, each stockholder listed had sola voting and sole Investment power with respect to all shares
heneflclally owned, subject to community property laws, If applicable.

{2)  Inchudes 40,062,500 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date
and 305,000,000 shares pledged as collateral to secure certain personal indebtedness, including various lines of credit, See “Corporate
Governance—Prohihition on Speculative Transactions and Pledging Polley” on page 19 for more infermatlon on Board and committee
aversight of Mr. Ellison’s pledging arrangements,

{3}  Includes 5,000 shares owned by Mr. Berg's spouse, 94,174 shares held In a trust for the beneflt of Mr, Berg and his family, 86,283 held in
a grantar retained annuity trust for the benefit of Mr. Berg and his family and 279,375 shares subject to currently exerclsable stock
options or stock options exercisable within 60 days of the record date,

(4)  Includes 438,750 shares subject to currently exerclsable stock optlons or stock options exercisable within 60 days of the record date.

{5}  Includes 25,562,500 shares subject to currently exercisable stock options or stock options exercisable within 80 days of the record date,

{68} Includes 5,000 shares held in a trust for the benefit of Mr. Chizen and his spouse and 213,750 shares subject to currently exerclsable
stock options ar stock options exerclsable within 60 days of the record date.

{7)  Iincludes 61,875 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date.
(8) Includes 249,375 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date,
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{9)

{10)
(11)

(12)

(23)

{14)
(15}

(16)

(17)

(18)

(19)

(20)

Includes 1,800,563 shares held [n trust for the benefit of Mr, Henley and hls spouse, 31,000 shares held in trust for the benefit of

Mr, Henley’s children, and 102,947 shares held by the )& Family Feundatien, and 3,000,000 shares subject to currently exercisable stock
optlons or stock options exerclsable within 60 days of the record date,

Includes 22,562,500 shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date,
includes 4,687 shares subject to currently exerclsable stock optlons o stock aptions exercisable withln 60 days of the record date.

tncludes 8,895,700 shares subject to currently exarcisable stock options or stack optlons exercisable within 60 days of the record date
and 1,259,315 earned PSUs (including accrued dividend equivalents) for which Mr, Kurlan elected to defer settlement.

Mr. Moorman Jolned the Board on May 9, 2018, He has been granted RSUs, nohe of which have vested or will vest within 60 days of the
record date,

tncludes 28,125 shares subject to currently exercisable stock optlons or stock optlons exerclsable within 60 days of the record date.

Mr. Parrett joined the Board on May 9, 2018, He has been granted RSUs, none of which have vested or will vest within 80 days of the
record date.

includes 4,300,000 shares subject to currently exerclsable stoek options or stock options exercisable within 60 days of the record date
and 15,625 RSUs that will vest within 60 days of the record date, :

Includes 7,397 shiares owned by Ms. Seligman’s spouse of which she disclaims beneficial ownership and 196,875 shares subject to
currently exercisable stock optlons or stock options exercisable within 60 days of the record date,

tncludes all shares describad in the notes above. Also Includes (a} 119,963 additional shares of Oracle common stock, (b) 1,643,750
shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record date and {c) 12,500 RSUs
that will vest within 60 days of the record date, in each case held by executive officers who are not named in the table,

Based on a Schedule 13G filed with the SEC on February 9, 2018 by The Vanguard Group [Vanguard) on behalf of jtself, Vanguard
Flductary Trust Company and Vanguard Investments Australla, Ltd, The Schedule 136 indicates that as of December 31, 2017, Vanguard
had sole voting power with respect to 4,265,460 shares, shared vating power with respect to 707,510 shares, sole dispositive power with
respect to 208,358,139 shares, and shared disposlitive power with respect to 4,862,236 shares

Based on a Schedule 13G filed with the SEC on Fabruary 8, 2018 by BlackRock, Inc. (BlackRock], on hehalf of itself, BlackRock Life Limited,
BlackRock international Limited, BlackRack Advisors, LLC, BlackRock Capital Management, Inc., BlackRock (Netherlands) B.V., BlackRock
Institutional Trust Company, N.A., BlackRock Asset Management treland Limited, BlackRock Financial Management, Inc., BlackRock Japan
Co., Ltd., BlackRock Asset Management Schwelz AG, BlackRock Investment Management, LLC, FutureAdviser, Inc., BlackRock (nvestment
Management {UK} Limited, BlackRock Asset Management Canada Limited, BlackRock Assat Management Deutschland AG, BlackRock
{Luxembourg) $.A., BlackRock Investment Management {Australia) Limited, BlackRock Advisors {UK) Limited, BlackRock Fund Advisors,
BlackRock Asset Management North Asla Limited, BlackRock {Singapote) Limited, BlackRock Fund Managers Lid, The Schedule 136
indicates that as of December 31, 2017, BlackRock had sole voting power with respect to 184,169,803 shates and sole dispositive power
with respect to 212,531,703 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a} of the Securities Exchange Act of 1934 (Exchange Act) requires our executive officers and directors and any persons
who beneficlally own more than 10% of our common stock (collectively, Reporting Persons) to file reports of ownership and
changes in ownership with the SEC. Reporting Persons are required by SEC regulations to furnish us with copies of all
Section 16(a) reports they file. As a matter of practice, we assist our executive officers and non-employee directors in preparing
initial ownership reports and reporting ownership changes and we typically file these reports on their behalf.

Based solely on our review of the copies of any Section 16(a) forms received by us or written reprasentations from the Reporting
Persons, we belleve that alt Reporting Persons complied with all applicable filing requirements in fiscal 2018,
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
~ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15{d) OF
" THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended May 31, 2018
OR

C TRANSITION REPORT PURSUANT TO SECTION 13 OR 15{d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Far the transition period from to
Commission File Number: 001-35992

Oracle Corporation

{Exact name of registrant as specified in its charter)

Delaware 54-2185193
(State or other Jurlsdiction of {L.R.S. Employer
Incorporation or organlzation} Identification No,)
500 Oracle Parkway
Redwood City, California 94065
(Address of princlpal exacutive offices} {Zip Code)
(650) 506-7000

{Reglstrant’s telephone number, including area code)
Securities registered pursuant ta Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Stock, par value 50.01 per share New York Stock Exchange
2,25% senior notes due january 2021 New York Stock Exchange
3.125% senior notes due July 2025 Mew York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:
Nohe

Indicate by check mark if the registrant Is a weli-known seasoned issuer, as defined in Rule 405 of the Securities Act.  YES NO []
Indicate by check mark if the registrant Is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  YES [ NO [
Indicate by check mark whather the registeant {1} has filed all reports required to he fited by Section 13 or 15{d) of the Securlties Exchange

Act of 1934 during the preceding 12 months {or for such shorter period that the reglstrant was required to file such reports), and (2} has
baen subject to such filing requirements for the past 30 days. YES X NO []

Indicate by check mark whether the registrant has submitted electronlcally and posted on its corporate Website, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation 5-T (§232.405 of this chapter) during the preceding
12 months {or for such shorter period that the reglstrant was required to submit and post such flles),  YES NO [
indicate by check mark if disclosure of delinquent filers pursuant to item 405 of Regulation 5-X (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant's knowladge, In definitive proxy or Informatlon statements Incorporated by
reference in Part It of this Form 10-K or any amendment to this Form 10-K, [
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated fller, a non-accelerated filer, a smaller reporting
company or ah emerging grawth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company”
and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer  X] Accelerated filer []

Mon-accelerated fller [ Smaller reperting company [
{De not check If a smaller reporting company)
Emerging growth company [ ]
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for camplylng
with any new of revised financial accounting standards provided pursuant to Section 13{a) of the Exchange Act. []
tndicate by check mark whether the registrant is a shell company {as defined in Rule 12b-2 of the Exchange Act}), YES [ 1 NO
The aggregate market value of the voting stock held by non-affillates of the registrant was $142,575,778,000 based on the number of shares
held by hon-affillates of the registrant as of May 31, 2018, and based on the closing sale price of commen stock as reported by the New York
Stock Exchange on November 30, 2017, which Is the last business day of the registrant’s most recently completed second fiscal quarter, This
caleulation does not reflect a determination that persons are afflllates for any other purposes,

Number of shares of common stock outstanding as of June 15, 20:18; 3,981,155,000,
Documents Incorporated by Reference:

Portions of the reglstrant’s definitlve proxy statement relating to its 2018 annual stockhelders’ meeting are Incorporated by refarence Into
Part If] of this Annual Report an Form 10-K where Indicated.




item 1B, Unresolved Staff Comments

None.

ltem 2, Properties

Our properties consist of owned and leased office facilities for sales, support, research and development,
services, manufacturing, cloud operations and administrative and other functions. Our headgquarters facllity
consists of approximately 2.1 million square feet in Redwood City, California, substantlally all of which we own,
We alsc own or lease other facilities for current use consisting of approximately 26.8 million square feet in
various other locations in the United States and abroad, Approximately 3.0 milllon square feet, or 10%, of our
total owned and leased space Is sublet o is being actively marketed for sublease cr disposition. We lease our
principal Internal manufacturing facility for our hardware products in Hillsboro, Oregon. Our cloud vperations
deliver our Oracle Cloud Services through the use of global data centers including those that we own and
operate and those that we utilize through colocation suppliers, We believe that our facllities are in good
condition and suitable for the conduct of our business,

item 3. Legal Proceedings

The materlal set forth In Note 14 (pertaining to Information regarding contingencies related to our income
taxes) and Note 17 {pertaining to information regarding legal contingencies} of Notes to Consolidated Financial
Statements in item 15 of this Annual Report on Form 10-K is Incorporated herein by reference.

ltemd4. Mine Safety Disclosures
"Not applicable.
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16, EARNINGS PER SHARE

Baslc earnings per share Is computed by dividing net income for the period by the welghted-average humber of
common shares outstanding during the period. Dilutad earnings per share Is computed by dividing net ncome
for the period by the welghted-average number of common shares outstanding during the perlod, plus the
dilutive effect of outstanding restricted stock-based awards, stock options, and shares Issuable under the

employee stock purchase ptan using the treasury stock method, The following table sets forth the computation
of baskc and diluted earnings per share: :

) - Year Ended May 31,
{in millions, excapt per share data) : 218 . 2017 2016
Netincome ......coovvvunn b e, e NN $ 3,825 $ 9,335 $ 8,901
Weighted average common shares outstandIng ., ... v 4,5121 4,115 4,221
Dilutive effect of employee stockplans . ... ... FETERPP PP e 117 102 84
bilutive welghted average common shares outstanding ........ verserrnaaees 4,238 0 4217 4,305
Basic earningsper share ...\ .. vuivisiisisserererricninneiainios. $ 093 8 227§ 211
Diluted earnings PErshare ...y .ovv oo i $ 0305 221% 207
Shares subject to antl-dilutive restricted stock-based awards and stock options : ‘ o
exctudedfromcaicuiatlonm........‘.' ....... Caeeees 64 74 63

M TYhese weighted shares relata to anti-dilutive restricted stock-based awards and steck options as catculated ysing the treasury stock
method and contingently issuable shares under PSO and PSU) agreements. Such shares could be dilutive In the future. Sea Note 13 for
Information regardlng the exercise prices of our outstanding, unexercised stock options.

17. LEGAL PROCEEDINGS
Hewlett-Packard Company Litigation

On June 15, 2011, Hewlett-Packard Company, now Hewlett Packard Enterprise Company (HP), flied a complaint
in the California Superlor Court, County of Santa Clara against Oracle Corporation alleging numeraus causes of
action including breach of contract, breach of the covenant of good faith and fair dealing, defamation,
Intentional Interference with prospective economic advantage, and violation of the California Unfair Business
Practices Act. The complaint alleged that when Qracle announced on March 22 and 23, 2041 that it would no
tonger develop future versions of its software to run on HP's itanium-based servers, it breached a settlement
agreement signed on September 20, 2010 between HP and Mark Hurd ({the Hurd Settlemant Agteement}, who
is our Chief Executive Officer and was both HP's former chief executive officer and chalrman of HP's board of
directors. HP sought a judicial declaration of the parties’ rights and obligations under the Hurd Settlement
Agreement and other equitable and monetary relief.

Oracle answered the ‘complaint and filed a cross-complaint, which was amended on December 2, 2011, The
amended cross-complaint alleged clalms including violation of the Lanham Act. Oracle alleged that HP had
secretly agreed to pay-Intel to continue to develop and manufacture the ltanium microprocessor, and had
misrepresented to customers that the Itanlum microprocessor had a long roadmap, among other claims, Oracle
sought equitable rescission of the Hurd Settlement Agreement, and other equitable and monetary rellef,

The court bifurcated the trial and tried HP's causes of action for declaratory relief and promissory estoppel
without a juty In June 2012, The court Issued a final statement of decision on August 28, 2012, finding that the
Hurd Settlement Agreement required Oracle to continue to develop certain of Its software products for use on
HP’s ltanlum-based servers and to port such products at no cost to HP for as long as HP sells those servers (the
Phase One Ruling). A Jury trlal began on May 23, 2016. On June 30, 2016, the jury returned a verdict In favor of
HP on its claims for breach of contract and breach of the implled covenant of good faith and fair dealing and
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against Oracie on Its claim for violation of the Lanham Act {the Phase Two Jury Verdict). The jury awarded HP
damages in the amount of $3.0 billion, and HP Is entitled to post-judgment interest on this award. On
August 30, 2016, the court denled HP's motion for pre-judgment interest, Judgment was entered on
October 20, 2016. Oracle posted certaln court-mandated surety bonds with the court In order to proceed with
its motion for a new trial and entered Into related indemnification agreements with each of the surety bond
issuing companies. Oracle flled a motion for 2 hew trial on November 14, 2016, which was denied.

Oracle flled its notice of appeal on January 17, 2017, specifying that It was appealing the trial court’s Phase One
Ruling and Phase Two Jury Verdict. On February 2, 2017, HP filed a notice of appeal of the trial court's denlal of
pre-judgment interest. No amounts have been paid or recorded to our resuits of operations either prior to or
subsequent to the Phase One Ruling or Phase Two Jury Verdict, We continue to belleve that we have
meritoricus defenses zgainst HP’s claling, and we intend to present these defenses to the appellate court,
Among the arguments we expect to make on appeal are the following: the trial court misapplied fundamental
principles of contract law and misinterpreted the Hurd Settlement Agreement, including by disregarding the
context of the Hurd Settlement Agreement and the evidence of the parties’ mutual intentions; that HP’s breach
of contract claim should fail as a matter of law because HP does not claim and did not prove that Oracle falled
to deliver any software under the trial court’s Interpretation of the contract; that awarding HP both damages
for breach of the Hurd Settlement Agreemant and specific performance of that agreement constitutes an
improper double recovery; and that the damages award Is excessive, unsupported by the evidence, and
contrary to law. We cannot currently estimate a reasonably possible range of loss for this action due to the
complexities and uncertainty surrounding the appeal process and the nature of the claims. Litigation Is
inherently unpredictable, and the outcome of the appeal process related to this action Is uncertain. It s possible
that the resolution of this action could have a material impact to our future cash flows and results of
aperations.

Derivative Litigation

On May 3, 2017, a stockholder derivative lawsuit was filed in the Court of Chancery of the State of Delaware,
The derivative sult is brought by an alleged stockholder of Oracle, purportedly on Oracle’s behalf, against
Oracle, our Chairman of the Board of Directors and Chief Technology Officer in his capacities as a director,
officer and an alleged controlling stockholder, one of our Chief Executive Officers (who s also a director}, three
other directors, and Oracle as a neminal defendant. Plaintiff alleges that the defendants breached thelr
fiduciary duties by causing Oracle to agree to purchase MetSuite Inc. [NetSulte) at an excessive price. Plalntiff
seeks declaratory relief, an order rescinding or reforming the NetSulte transaction, unspecifled monetary
damages (inciuding interest), attorneys’ fees and costs, and disgorgement of various unspecified profits, fees,
compensatlon, and benefits.

On July 18, 2017, a second stockholder derlvative lawsuit was filed b the Court of Chancery of the State of
Delaware, brought by another alleged stockholder of Oracle, purportedly on Oracle’s behalf, The suit is brought
against all current members and one former member of our Board of Directors, and Oracle as a nominal
defendant. Plaintiff alleges that the defendants breached their fiduclary dutles by causing Oracle to agree to
purchase NetSuite at an excessive price, Plaintiff seeks declaratory relief, unspecified monetary damages
{including interest), and attorneys’ fees and costs.

On August 9, 2017, the court conselidated the two derlvative cases. In a September 7, 2017 arder, the court
appolnted plalntiff’s counse! in the second case as lead plaintiffs’ counsel and designated the July 18, 2017
complalnt as the operative complaint. The defendants filed a motion to dismiss on October 27, 2017, and after
briefing and argument, .the court denled this motion on March 19, 2018. The parties stipulated that all of the
individual defendants, except for our Chief Technology Officer and one of our Chief Executive Officers, should
e dismissed from this case without prejudice, and on March 28, 2018, the court approved this stipulation, On
May 4, 2018, the remaining defendants answered plalntiff's complaint.
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On May 4, 2018, the Board of Directors established a Spedlal Litigation Committee (the SLC) to investigate the
allegations in this derlivative action, Three outside directors serve on the SLC,

While Oracle continues to evaluate these claims, we do not believe this litigation will have a material impact on
our financial position or results of operations.

Other Litigation

We ére party to vatious other |egal proceedings and claims, elther asserted or unasserted, which arise in the
ordinary course of business, including proceedings and claims that relate to acquisitions we have completed or
to companles we have acquired or are attempting to acquire. While the outcome of these matters cannot be
predicted with certainty, we do not believe that the outcome of any of these matters, individually or in the
aggregate, will result in losses that are materlally In excess of amounts already recognized, if any.
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Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County,
taking into consideration the reliability of the proposer and the capacity of the proposer to
perform the services required by the County, offers the best value to the County and who will
best promote the public interest.

In addition to the submission of proposals, each proposer shall complete and submit this
questionnaire. The questionnaire shall be filled out by the owner of a sole proprietorship or by
an authorized representative of the firm, corporation or partnership submitting the Proposal.

NOTE: All questions require a response, even if response is “none” or “not-applicable.”
No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS).

Date: February 4, 2019

1} Proposer’s Legal Name: _Qracle America, Inc.

2) Address of Place of Business: 500 Oracle Parkway, Redwood Shores, CA 94065

List all other business addresses used within last five years:

3) Mailing Address (if different):_lt is not different.

Phone :650-506-7000 Our properties consist of owned and leased office fadilities for sales,

support, research and development, services, manufacturing, cloud
Does fthe business own or rent it facilities? operations and administrative and other functions.

4) Dun and Bradstreet number;_620827688

5) Federal LD. Number: 94-2805249

6) The proposer is a {check one): Sole Proprietorship Partnership
Corporation _X_ Other (Describe)

7) Does this business share office space, staff, or equipment expenses with any other
business? '
Yas _X No If Yes, please pravide details: Oracle has numerous offices around the world and

occaslonally mav share buildings with other companies.

8) Does this business control one or more other businesses? Yes X_ No __  [f Yes, please
provide details: Oracle America, In¢. has subs|dlaries.
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9) Does this business have one or more affillates, and/or is it a subsidiary of, or controlled by,
any other business? Yes X_ No___ If Yes, provide details.

Oracle America,_Inc, _has shareholders.

10) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau
County or any other government entity terminated? Yes ____ No X _ [f Yes, state the
name of bonding agency, (if a bond), date, amount of bond and reason for such cancellation

-or forfeiture: or details regarding the termination (if a contract).

*Please see Addendum #1 _
11} Has the proposer, during the past seven years, been declared bankrupt? Yes_ No X
if Yes, state date, court jurisdiction, amount of liabilities and amount of assets

“Please see Addendum #1
12) In the past five years, has this business and/or any of its owners and/or officers andfor any
affiliated business, been the subject of a criminal investigation andfor a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency? Andfor, in
the past 5 years, have any.owner and/or officer of any affiliated business been the subject of
a criminal investigation and/or a civil anti-trust investigation by any federal, state or local
prosecuting or investigative agency, where such investigation was related to activities
performed at, for, or on behalf of an afflliated business,
Yes__ No X  If Yes, provide details for each such investigation.

*Please see Addendum #1

13) In the past 5 years, has this business and/or any of its owners and/or officers and/or any
affillated business been the subject of an investigation by any government agency, including
but not limited to federal, state and local regulatory agencies? And/or, in the past 5 years,
has any owner and/or offlcer of an affiliated business been the subject of an investigation by
any government agency, including but not limited to federal, state and local regulatory
agencias, for matters pertaining to that individual’s position at or relationship to an affiliated
business. Yes _____ No X __ If Yes, provide details for each such investigation.

14) Has any current or former director, owner or officer or managerial employee of this business
had, either before or during such person's employment, or since such employment if the
charges pertained to events that allegedly occurred during the time of employment by the
submitting business, and allegedly related to the conduct of that business:

a) Any felony charge pending? Yes _ No X If Yes, provide details for
each such charge. '

*Please see Addendum #1

b) Any misdemeanor charge pending? Yes ___ No X [f Yes, provide details
for each such charge.

*Please see Addendum #1

¢) In the past 10 years, you been convicted, after trial or by plea, of any felony
andfor any other crime, an elernent of which relates to truthfuiness or the _
underlying facts of which related to the conduct of business? Yes __ No X
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If Yes, provide details for each such conviction

*Please see Addendum #1
d) Inthe past b years, been convicted, after trial or by plea, of a misdemeanor?
Yes ___ No X If Yes, provide details for each such conviction.

*Please see Addendum #1 _
e) Inthe past 5 years, been found in violation of any administrative, statutory, or

regulatory provisions? Yes _ No X_  If Yes, provide details for each such
occurrence.

*Please see Addendum #1
15) In the past (5) years, has this business or any of its owners or officers, or any other affiliated
business had any sanction imposed as a result of judicial or administrative proceedings with

respect to any professional license held? Yes No X ; If Yes, provide details for
gach such instance.

*Please see Addendum #1

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to
pay any applicable federal, state or local taxes or other assessed charges, including but not
limited to water and sewer charges? Yes_ No _X_  If Yes, provide details for each
such year. Provide a detailed response to all questions checked 'YES'. If you need more
space, photocopy the appropriate page and attach it to the questionnaire.
Oracle operates humerous facilities in multiple jurlsdictions which may levy water and sewer charges, A
comprehensive review of all such charges was not performed for the purposes of this form,

Provide a detailed response to all questions checked "YES". If you need more space,

photocopy the appropriate page and attach it to the questionnaire.

17) Conflict of Interest:
a} Please disclose any conflicts of interest as outlined below. NOTE: If no
conflicts exist, please expressly state “No conflict exists.”
(i) Any material financia! relationships that your firm or any firm employee has
that may create a confiict of interest or the appearance of a conflict of interest in
acting on behalf of Nassau County.
Vendor is ot claar how County defines " ial fihancial relationships:" however Vendor is rot currently aware
of any materlal financial relationships of Vendot or Its Officers and Directors that would constitute a conflict as it

pertains to Uracle's provisions of producis/fsenvices under the relevant confract,
(i) Any family relationship that any employee of your firm has with any County

public servant that may create a conflict of interest or the appearance of a conflict

of interest in acting on behalf of Nassau County.

Vendor is not clear how Co efines "family relationship”. Vendor does not require candidates fo disclose
Tamily relationships upen hire. Vendor is not currently aware of any family relationships that would constitute a

con C1 as I{ pertains 1o vracie’s provis qI'IO DI’O_ ) sevices under the relevan CU!’I ract,
(iiiy Any other matter that your firm believes may create a conflict of interest or

the appearance of a conflict of interest in acting on behalf of Nassau County.
To the best of Vendor's knowledge at this time, no such conflict exists as It pettains to
Vendor's provision of products/services under the relevant contract.

b} Please describe any procedures your firm has, or would adopt, to assure the
County that a conflict of interest would not exist for your firm in the future.
Vendor hag internal policies and processes designed to identify and prevent
conflicts of interest with customers.
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A. Include a resume or detailed description of the Proposer's professional qualifications,
demonstrating extensive experience in your profession. Any prior similar experiences, and
the results of these experiences, must be identified.

Should the proposer be other than an individual, the Proposal MUST include:;

i) - Date of formation; September 17, 1986

i) Name, addresses, and pdsition of alt persons having a financial interest in the

company, including shareholders, members, general or limited partner; indirectly wholly owned by
Oracle Corporation

iy Name, address and position of all officers and directors of the company; please ses Addendum #2
i) State of incorporation (if applicable); Delaware ‘
v)  The number of employees in the firm; As of May 31, 2017, 138,802 full time employees.

vi)  Annual revenue of firm; As of May 31, 2017, 138,802 fuli time employees.

vii) Summary of relevant accomplishments Oracle provides products and services that address all aspects of
corporate information technology (IT) environments,

vill) Copies of all state and local licenses and permits. Oracle America, Inc. does not hold a business license
with the state or any local jurisdictions in New York.

B. Indicate number of years in business. oracle America, Ire. is a wholly owned subsidiary of Oracle Corporation (QOracle).
Foundaed June 1977.
C. Provide any other information which would be appropriate and helpful in determining the
Proposer’s capacity and reliability to perform these services. None

D. Provide names and addresses for no fewer than three references for whom the Proposer

has provided similar services or who are qualified to evaluate the Proposer’'s capability to

perform this work Oracle is very sensifive to the time and effort our existing and prospactive customers axpend in handling reference
" calfls. Further, Oracle maintains coniractual confidentiality and/er "no publichy” standards with all of our customars

that may prehibit our disclosing customer information. Accordingly, Oracle is submitting this Businsss History Form

Company without custemer references.

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address
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Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

Company

Contact Person

Address

Citnytate

Telephone

Fax #

. E-Mail Address
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Addendum #1 to Business History Form

Generally, unless otherwise stated by the respondent, all responses to this questionnaire are limited to
the best of the respondent’s knowledge and to Oracle America, Inc. {"Oracle®), and the acts or omissions
of any acquired companies only after the date of the acquisition

Questions 10 - 13;

Oracle is subject to various legal proceedings and claims, either asserted or un-asserted, which atise in
the ordinary course of business. While the outcome of these claims cannot be predicted with certainty,
management does not believe that the outcome of any of these legal matters will have a material
adverse effect on our financial position or our ability to provide the proposed services.

Questions 14 & 15;

No, with the following exceptions/explanations. Oracle limits the scope of its responses to the corporation and
its Section 16 officers and the scope of its business. Furthermore, Oracle’s responses are limited to such officers
during the time of their employment with Oracle and as it relates to the conduct of Oracle business, as this is the
only knowledge we would have related to such inquiries. We take exception to the term “managerial
employee(s)” as Oracle limits the scope of its responses to the corporation and its Section 16 officers and the
scope of its business. Further, we ohject to clause {b) related to misdemeanors. We have no knowledge of this
as a misdemeanor may be a traffic ticket and if it is pending it may be dismissed



Addendum #2 to Business History Form

Question A. ili) All Directors and Qfficers of Oracle America, Inc.:

Name Position(s)
Safra Catz Director / Chief Executive Officer
[ Dorian Daley Diractor / Executive Vice President / General Counsel / Secretary
Mark Hurd Chief Executive Officer
Lawrence Ellison Chief Technology Officer
Douglas Kehring Executive Vice President

William Corey West

Executive Vice Prasident / Corporate Controller / Chief Accounting
Officer

Gregoty Hilbrich

Senior Vice Prasident, Taxation / Treasurer

Brian S. Higgins

Vice President / Assistant Secretary

Edward Paterson

Vice President / Assistant Treasurer

Jacklyn Park Assistant Secretary
Kimberly Woolley Assistant Secretary
Edward Screven Chief Corporate Architect

The address of all above officers and directors is the following:

500 Qracle Parkway

Redwoocd Shores, CA 94065




EEwe. By

Generally, unless ofherwise stated by the respondent, all responses to this questionnaire are
limited to the best of the respondent's knowledge and to Oracle America, Inc. ("Oracle"), and the
acts or omissions of any acquired companies only after the date of the acquisition.

. CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT
BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE
FALSE STATEMENT TO CRIMINAL CHARGES.

I, Bowns Deeting , being duly sworn, state that | have read and understand all
the items contained in the foregoing pages of this guestionnaire and the following pages of
attachments; that | supplied full and complete answers to each item therein to the best of my
knowledae, information and belief; that | will notify tha County in writing of any change in
circumstances occurring after the submission of this questionnaire and before the exacution of
the contract; and that all information supplied by me is true to the best of my knowledge,
information and belief. | understand that the County will rely on the infarmation supplied in this
guestionnaire as additional inducement to enter into a contract with the submitting business
antity.

Sworn to before me this G4 day of  Mac dn 202

R NIKOLE MARIE STURM
LA WOTARY PUBLIC- STATE OF YEXAS
PN It 129336872 §
ERSS ouMM. EXP. 03-07-2021

Name of submitting business: Oracle America, Inc.

By: _Downs Deering

e o

/ / Signature
SVP'NAA O

racle Digital
Title

3 /5 ;2019
Date

Rev. 3-2016
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COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

1. Name of the Entity:Oracle America, Inc.

Address: 1900 Oracle Way

City, State and Zip Code: Reston, VA 20180-4733

2. Entity’s Vendort Identification Number: 94-2805249

3. Type of Business: _X__Public Corp Partnership Joint Venture

Lid. Liability Co . Closely Held Corp Other (specify)

4. List names and addresses of all principals; that is, all individuals serving on the Board of
Directors ot comparable body, all partners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessary):

Please refer to Oracle's maost current Annual Report on Form 10-K for certain information

known to Oracle as of the date of writing such 10-K. Oracle's Form 10-K can be found attached

and at the following site: http:/finvestor.oracle.com/financial-reporting/sec-fillings/defauit.aspx.

5. List names and addresses of all shareholders, members, or partnets of the firm. If the
sharebolder s not an individual, list the individual sharcholders/partners/members. If 2 Publicly
held Corporation, include a copy of the 10K in lieu of completing this section.

Oracle America, Inc. is an indirect, wholly-owned subsidiary of Oracle Corporation, a publicly

traded corporation with thousands of shareholders. For more detailed ownership infarmation,

please see Oracle Corporation's most recent 10-K which is attached and also publicly available




rr——y = T

Page 2 of 4

online at: http:/finvestor.cracle.com/financial-reporting/sec-fillings/default.aspx

6. List all affiliated and related companies and their relationship $o the firm entered on line

1, above (if none, enter “None”). Attach a separate disclosure form for each affiliated or
subsidiary company that may take part in the petformance of this contract. Such disclosure shall
be-updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract.

Oracle Ameﬁca. Inc. is an indirect, wholly-owned subsidiary of Oracle Corporation, a publicly

traded corporation.

7. List all lobbyists whose services were utilized at any stage in this maiter (i.e., pre-bid,

bid, post-bid, ctc.). If none, enter “None.” The term “lobbyist” means any and every person or
organization retained, employed or designated by any client to influence - or promote a matter
before - Nassau County, its agencies, boards, commissions, department heads, legislators or
cominittees, including but not limited to the Open Space and Parks Advisory Committee and
Planning Commission. Such matters include, but are not limited to, requests for proposals,
development or improvement of real property subject to County regulation, procurements. The
term “lobbyist” does not include any officer, director, trustee, employee, counsel or agent of the
County of Nassau, or State of New York, when discharging his or her official duties.

(a} Nate, title, business address and telephone number of lobbyist(s):

None.
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(b) Describe lobbying activity of cach lobbyist. See below for a complete
description of lobbying activities.

None,

(c) List whether and where the person/organization is registered as a lobbyist {e.g.,
Nassau County, New York State):

None

8. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Confracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurat

e Mw’?
e
Dated: 3/5/2019 Signed:_ /{ P e

ol
it Name; 2owns Deering

Title: SV%«IAA Oracle Digital
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The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or

“administration of a contract or with respect to the solicitation, award or administration of a grant,

loan, or agreement involving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencics,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Otder; or any
determination made by an elected county official or an officer or employee of the county to
support or oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed. '



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 -

FORM 10-K
~ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
~ THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended May 31, 2018
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission File Number: 001-35992

Oracle Corporation

{Exact name of registrant as specified in its charter)

Delaware 54-2185193
(State or other jurisdiction of {LR.S, Employer
incorporation or organization} identification No.}
500 Oracle Parkway
Redwood City, California 94065
(Address of princlpal executive offices} {Zip Cade)
(650) 506-7000

{Registrant’s telephone number, including area code)
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on whith registered
Common Stock, par value $0.01 per share New York Stock Exchange
2.25% senlor notes due January 2021 New York Stock Exchange
3.125% senior notes due July 2025 New York Stock Exchange
Securities registered pursuant to Sectlon 12(g) of the Act:
Nohe

Indicate by check mark if the reglstrant Is a well-known seasoned issver, as defined in Rule 405 of the Securities Act, YES NO []
indicate by check mark if the reglstrant Is not required to file reports pursuant to Section 13 or Section 15(d} of the Act.  YES [} NO [X¥]
Indicate by check mark whether the registrant {1} has filed all reperts required to be filed by Section 13 or 15(d) of the Securitles Exchange
Act of 1934 during the preceding 12 months {or for such shorter period that the reglstrant was required to file such reports), and (2} has
been subject to stich filing requirements for the past 90 days. YES X} No [
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Webslte, If any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation $-T (§232.405 of this chapter) during the praceding
12 months (or for such shorter period that the reglstrant was required to submit and post such flles).  YES No [
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not cantained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or Information statements Incorporated by
reference in Part Il of this Form 10-K or any amendment to this Form 10K, [
Indicate by check mark whether the registrant Is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company of an amerging growth company. See the definitions of “large accelerated filer,” “accelerated filet,” “smaller reporting company”
and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated fller [ Accelerated filer [

Nor-accelerated filer [ Smaller reporting company [
(Po not check if a smaller reporting company}
Emerging growth company []
If an emerging growth company, indicate by check mark If the reglstrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13{a) of the Exchange Act. ]
Indicate by check mark whether the registrant is a shel| company (as defined In Rule 12b-2 of the Exchange Act), YES [ NO
The aggregate market value of the voting stock held by non-affillates of the registrant was $142,875,778,000 based on the number of shares
held by non-affillates of the reglstrant as of May 31, 2018, and based on the closing sale price of common stock as reportad by the New York
Stock Exchange on November 30, 2017, which is the Jast business day of the registrant’s maost recently completed second flscal quarter. This
calculation does not reflect a determination that persons are afflliates for any other purposes.

Number of shares of common stock outstanding as of June 15, 2018: 3,581,155,000,
Documents Incorporated by Reference:

Portions of the registrant’s definitive proxy statement. relating to its 2018 annual stockholders’ meeting are Incorporated by reference Into
Part il of this Annual Report on Form 10-K where indicated,




item 1B. Unresolved Staff Comments

None,

ltem 2. Properties

Our properties consist of owned and leased offlce facillties for sales, support, research and development,
services, manufacturing, cloud operations and administrative and other functions. Our headquarters facility
cansists of approximately 2.1 million square feet in Radwood City, Callfornia, substantlally ali of which we own,
We alse own or lease other facllities for current use consisting of approximately 26,8 million square feet in
vartous other locations in the United States and abroad, Approximately 3.0 milllon square feet, or 10%, of our
total owned and leased space is sublet or is being actively marketed for sublease or disposition. We lease our
principal internal manufacturing facility for our hardware products in Hillsboro, Oregon. Our cloud operations
deliver our Oracle €loud Services through the use of global data centers Including those that we own and
operate and those that we utilize through colocatfon suppliers, We belleve that our facllities are in good
condition and suitable for the conduct of our business.

Item 3. Lega! Proceedings

The materlal set forth In Note 14 (pertaining to information regarding contingencies related to our income
taxes) and Note 17 (pertaining to information regarding legal contingencies} of Notes to Consolidated Financial
Statements in {tem 15 of this Annual Repott oh Form 10-K is ncorporated hergin by reference,

ltem4. Mine Safety Disclosures
"Not applicable.
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16. EARNINGS PER SHARE

Baslc earnings per share is computed by dividing net income for the period by the weighted-average number of
common shares outstanding during the perlod, Diluted earnings per share Is computed by dividing net income
for the period by the weighted-average number of comman shares outstanding during the perlod, plus the
ditutive effect of outstanding restricted stock-based awards, stock options, and shares lssuable undet the

employee stock purchase plan using the treasury stock method, The following table sets forth the computation
of basic and diluted earnings per share: '

) o Year Ended May 31,
{In milllons, excapt pee share data} . 2018 . 2017 2016
MNetincome ................ v it e e e $ 3,825 $ 9,335 $§ 8,901
Welghted average common shares outstanding .., .....ooveiiveinersineninn, 4,12_1 4,115 4,221
Dilutive effect of employee stock plans . ....... weraa e i 117 102 84
Dilutlve weighted average common sharesoutstanding .. ......ov0vvuviieve.. 4,238 4,217 4,305
Basle @arnings Per SHare oo v suvvr e ersirsirrerterintreraeeeriiaraiiees & 093 $ 227 2.11
Diluted earnings Pershare .. ..o v iimiie e iisteiaiitieiriiiinransas $ 0905 221 % 207
Shares subject to antl-dilutive restricted stock-based awards and stock options : ' o
excluded from calculationltt .., ... I b e re i 64 74 63

W These weighted shares refate to anti-diutive restricted stock-based awards and stock options as catculated uslng the treasury stock
method and contingently Issuable shares under PSO and PSt agreements. Such shares could be dilutive in the future. See Note 13 for
Informatlon regarding the exercise ptices of our outstanding, unexercised stack options.

17. LEGAL PROCEEDINGS
Hewlett-Packard Company Litigation

On June 15, 2011, Hewlett-Packard Company, now Hewlett Packard Enterprise Company {HP), filed a complaint
in the California Superior Court, County of Santa Clara against Oracle Corporation alieging numerous causes of
action including breach of contract, breach of the covenant of good faith and fair dealing, defamation,
intentional interference with prospective economic advantage, and violation of the California Unfair Business
Practices Act. The complaint alleged that when Qracle announced on March 22 and 23, 2011 that it would no
tonger develop future versions of its software to run on HP’s itanlum-based servers, It breached a settlement
agreement signed on September 20, 2010 between HP and Mark Hurd (the Hurd Settiement Agreemant), who
1s our Chief Executive Officer and was both HP's former chief executive officer and chalrman of HP’s board of
directors, HP sought a judiclal declaration of the parties’ rights and obligations under the Hurd Settlement
Agreement and other equitable and monetary relief.

Oracle answered the compldint and filed a crossécompialnt, which was amended on December 2, 2011, The
amended cross-complaint alteged claims including violation of the Lanham Act. Oracle alleged that HP had
secretly agreed to pay-Intel to continue to develop and manufacture the itanium microprocessor, and had

misrepresented to customers that the tanium microprocessor had a fong roadmap, among ether claims, Oracle -

sought equitable rescission of the Hurd Settlement Agreement, and other equitable and monetary rellef.

The court bifurcated the trial and tried HP's causes of action for declaratory rellef and promissory estoppe!
without a jury in June 2012, The court issued a final statement of decision on August 28, 2012, finding that the
Hurd Settlement Agreement required Oracle to continue to develop certain of its software products for use on
HP's itanium-based servers and to port such products at no cost to HP for as long as HP sells those servers (the
Phase One Ruling). A jury trial began on May 23, 2016. On June 30, 2016, the jury returned a verdict In favor of
HP on Its claims for breach of contract and breach of the implled covenant of good faith and fair dealing and
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against Oracle on its claim for violation of the Lanham Act {the Phase Two Jury Verdict). The jury awarded HP
damages In the amount of $3.0 billlon, and HP is entltled to post-judgment interest on this award, On
August 30, 2016, the court denied HP's motion for pre-{futdgment interest. Judgment was entered on
October 20, 2016, Oracle posted certaln court-mandated surety bonds with the court in order to proceed with
its motlon for & new trial and entered Into refated Indemnification agreements with each of the surety bond
Issuing companies. Oracle fited a motion for a new trial on November 14, 2016, which was denied.

Oracle flied its notice of appeal on January 17, 2017, specifying that it was appealing the trial court’s Phase One
Ruling and Phase Two Jury Verdict. On February 2, 2017, HP filed a notice of appeal of the trial court’s denial of
pre-judgment interest, No amounts have been paid or recorded to our results of operations either prior to or
subsequent to the Phase One Ruling or Phase Two Jury Verdict. We continue to believé that we have
meritorious defenses against HP's claims, and we intend to present these defenses to the appellate court.
Among the arguments we expect to make on appeal are the following: the trial court misapplied fundamental
principles of contract law and misinterpreted the Hurd Settlement Agreement, including by disregarding the
context of the Hurd Settlement Agreement and the evidence of the parties’ mutual intentions; that HP’s breach
of contract claim should fail as a matter of law because HP does not claim and did not prove that Oracle falled
to deliver any software under the trial court’s interpretation of the contract; that awarding HP both damages
for breach of the Hurd Settlement Agreement and specific performance of that agreement constitutes an
improper double recovery; and that the damages award [s excessive, unsupported by the evidence, and
contrary to law. We cannot currently estimate a reasonably possible range of loss for this action due to the
complexities and uncertainty surrounding the appeal process and the nature of the claims. Litigation is
inherently unpredictable, and the outcome of the appeal process related to this action 1s uncertain. it Is possible
that the resolution of this actlon could have a material impact to our future cash flows and results of
operations.

Derivative Litigation

QOn May 3, 2017, a stockholder derlvative lawsuit was filed in the Coutt of Chancery of the State of Delaware,
The derivative sult is brought by an alleged stockholder of Oracle, purportedly on Oracle’s behalf, against
Oracle, our Chairman of the Board of Directors and Chief Technology Officer In his capacities as a director,
officer and an alleged controlling stockholder, one of our Chief Executive Officers (who is also a director), three
other directors, and Oracle as a2 nominal defendant. Plaintiff alleges that the defendants breached thelr
fiducfary dutles by causing Oracle to agree to purchase NetSulte Inc. {NetSulte) at an excessive price. Plaintiff
seeks declaratory rellef, an. order rescinding or reforming the NetSulte transaction, unspecifled monetary
damages {including interest), attorneys’ fees and costs, and disgorgement of various unspecified profits, fees,
compensatlion, and benefits,

On July 18, 2017, a second stockholder derivative lawsult was filed in the Court of Chancery of the State of
Delaware, brought by another alleged stockholder of Oracle, purportedly on Oracle’s behalf. The sult is brought
agalhst all current members and one former member of our Board of Directors, and Qracle as a nominal
defendant, PlaintIff alleges that the defendants breached their fiduciary duties by causing Oracle to agree to
purchase NetSuite at an excesslve price, Plaintiff seeks declaratory relief, unspecified monetary darnages
{inciuding interest), and attorneys’ fees and costs.

On August 9, 2017, the court consolidated the two derlvative cases, In a September 7, 2017 order, the court
appointed plaintiff's counsel in the second case as lead plaintiffs’ counsel and designated the July 18, 2017
complalnt as the operative cormplaint. The defendants filed a motion to distniss on October 27, 2017, and after
briefing and argument, the court denled this motion on March 19, 2018, The parties stipulated that all of the
individual defendants, except for our Chief Technology Officer and one of our Chief Executive Officers, should
be dismissed from this case without prejudice, and on March 28, 2018, the court approved this stipulation, On
May 4, 2018, the remalning defendants answered plaintiff's complaint.
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On May 4, 2018, the Board of Directors established a Special Litigation Committee (the SLC) to investigate the
allegations In this derivative action. Three outside directors serve on the SLC,

While Qracle continues to evaluate these claims, we do not believe this litigation will have a material impact on
our financial position or results of operations.

Other Litigation

We are party to various other legal proceedings and claims, either asserted or unasserted, which arise in the
ordinary course of business, including proceedings and claims that relate to acquisitions we have completed or
to companies we have acquired or are attempting to acquire. While the outcome of these matters cannot be
predicted with certainty, we da not belleve that the outcome of any of these matters, Individually or in the
aggregate, will result In losses that are materlally In excess of amounts already recognized, if any.
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Amendment #2

THIS AMENDMENT dated as of the date of execution by the County (together with the schedules,
appendices, attachmenis and exhibits, if any, this “Amendment™), is entered into by and between (i) Nagsen
County, a municipal corporation having its principal office at 1550 Franklin Avenue, Mineola, New York
11501 (the “County”), acting on behalf of the County Department of Information Technology, having
offices located at 240 Old Country Road, Mineola, New York 11501 (the “Departrment’™), and (ii) Oracle
America, Inc.{as successor in interest to Oracle USA, Inc.), a Delaware corporation, having its principal
office at 500 Oracle Parkway, Redwood Shores, California 94065 (the “Contractor”).

WITNESSETH:

WHEREAS, pursuant to County contract number CFIT09000001between the County and the
Contractor, executed on behalf of the County on May 29, 2009, and amended thereafier February 10,
2015, (the “Original Agreement”), the Contractor performs maintenance and support services for the
County in connection with the County’s Enterprise Resource Planning (“ERP”) software, which services
are more fully described in the Original Agreement (the “Services” or “Technical Support Services™);
and

- WHEREAS, the term of the Original Agreement, for the purpose of annual renewal of Technical
Support and Maintenance for ERP sofiware purchased under the Original Agreement as amended, is until
May 31, 2019, (the “Term™); and

WHEREAS, the Maximum Amount, as defined in the Original Agreement, that the County agreed
to pay the Contractor for Services is One Million, Seven Hundred and Twenty-Six Thousand, Two
Hundred and Ninety-One Dollars and Seventy-Five Cents ($1,726,291.75); and

WHEREAS, the Original Agreement provides for renewal of Technical Support and Maintenance
pursuant to an ordering process as outlined in the Original Agreement; and

WHEREAS, County and the Contractor desire to amend the Original Agreement to increase the
Maximum Amount to provide funding for additional licenses and future technical support services.

WHEREAS, the services contemplated by this Amendment are personal services within the
context and purview of Section 2206 of the County Government Law of Nassau County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in this
Amendment, the parties agree as follows:

1. Renewal of Technical Support and Maintenance. The Technical Support and Maintenance shall
be renewed until May 31, 2024, for the purpose supporting the ERP software purchased under
the Original Agreement, unless sooner terminated as provided for in the Original Agreement.
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Licenses. County shall purchase additional software licenses as outlined in Contractor’s Order
Document attached hereto as Attachment A, Future additional licenses may be purchased based
on County’s needs pursuant to an agreed-upon ordering document executed during the Term of
the Original Agreement, 2s amended herein.

Payment. (a)The Maximum Amount shall be increased by Two Million, Fiftcen Thousand,
Nine Hundred and Twenty-Seven Dollars and Twenty Cents ($2,015,927.20) to total
Three Million, Seven Hundred and Forty-Two Thousand, Two Hundred and Eighteen
Dollars and Ninety- Five Cents ($3,742,218.95), payable based on: (i) number of years of
renewals as outlined below, and i) for additional license increments as described in
Atiachinent A; and (iii) for additional licenses as may be ordered by the County in accordance
with the Original Agreement and this Amendment; provided, however, that County
acknowledges and agrees that any additional licenses shall be purchased at agreed-upon terms
and pricing, and in the event agreed-upon pricing for such additional licenses exceeds the
Maximum Amount allocated here, County will increase the Maximum Amount prior to
entering into any ordering docuyment to fund the purchase of such additional license.

Year of Maimenance Arnmual Maintenance Total Cest of Maintenance
June 1, 2019- May 31, 2020 | $361,344.47 $361,344.47

June 1, 2020- May 31,2021 | $368,571.36 . $729,915.83

June 1, 2021-May 31, 2022 | $375,942.78 $1,105,858.61

June 1,2022- May 31, 2023 | $383,461.64 $1,489,320.25

June 1, 2023-May 31, 2024 | 391,130,87 $1,880,451.12

(b) Partial Encumbrance, The Contractor understands that only Four Hundred Fifty Thousand,
Five Hundred and Forty-Nine Dollars and Thirty-Two Cents ($450,549.32) for licenses and
Technical Support and Maintenance is being encumbered at this time. The Contractor is
cautioned not to perform services that would cause billings to exceed this amount unless
additional funds are encumbered, The County shall not be liable for payment of any amounts
which have not been encumbered and approved for this agreement by the Nassau County
Comptroller. Contractor shall have no obligation to perform any services should the County
fail to encumber sufficient funds to pay for said services, and Contractor shall have the right
to cease support upon County’s failure to encumber such funds. Contractor shall work and
cooperate with the County to allow County to take reasonable actions necessary to resolve
funding matters and minimize interruption to services.

(c) Payments will be made in accordance with the terms set forth in the Original
Agreement.

Compliance with Law. The “Compliance with Law”, Paragraph 8 of the Original Agreement is
hereby modified to include the following two additional new sub-sections:




& —ll e e

g. Prohibition of Gifis. In accordance with County Executive Order 2-2018, the Contractor
shall not offer, give, or agree to give anything of value to any County employee, agent,
consultant, construction manager, ot other petson or firm representing the County (a
“County Representative™), including members of a County Representative’s immediate
family, in connection with the performance by such County Representative of duties
involving transactions with the Contractor on behalf of the County, whether such duties are
related to this Agreement or any other County contract or matter. As used herein, “anything
of value” shall include, but not be limited to, meals, holiday gifts, holiday baskets, gift
cards, tickets to golf outings, tickets to sporting events, cutrency of any kind, or any other
gifts, gratuities, favorable opportunities or preferences. For purposes of this subsection, an
immediate family member shall include a spouse, child, parent, or sibling. The Contractor
shall include the provisions of this subsection in each subcontract entered into under this
Agreement.

h. Disclosure of Conflicts of Interest. In accordance with County Executive Order 2-2018,
the Contractor has disclosed as patt of its response to the County’s Business History Form,
or other disclosure form(s), any and all instances where the Contractor employs any spouse,
child, or parent of a County employee of the agency or department that contracted or
procured the goods and/or services described under this Agreement. The Contractor shall
have a continuing obligation, as circumstances arise, o updale this disclosure throughout
the term of this Agreement.

5, Full Force and Fffect. All the terms and conditions of the Original Agreement not expressly
amended herein shall remain in full force and effect and govern the relationship of the
patties for the remainder of the Term of this agreement,

(SIGNATURE PAGE TO FOLLOW)



IN WITNESS WHEREOF, the Contractor and the County have executed this Amendment as of
the date first above written.

Date: V- MM 2009

NASSAU COUNTY

By:

Name:

Title:  Deputy County Execulive

Date:

PLEASE EXECUTE IN BLUE INK
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STATE OF TEXAS )
) s8.:
COUNTY OF BEXAR)

On the |\ day of Mo W 44 he vear OO pofore me personally came

_Tewesu - L\lem {entile to me personally known, who, being by me duly sworn, did depose and say

that he or she tesides in the County of 3¢y ; that he or she is the Temm{ ead Degd Specialisrof
Of{}.‘ e Pweatta . JIwec. , the corporation described herein and which executed the above

instrument; and that he or she signed his or her name thereto by authority of the board of directors of said

gorporation.
NOTARY PUBLIC
Y STANTON LOGGINS PV
5‘%’;‘ gNotnry Public, State of Taxas == 7/?’/’L
! s Comm, Explres 12-07-2022
__Notary ID 131819460 ‘
STATE OF NEW YORK)
) sa.:
COUNTY OF NASSAU)
On the day of in the year before me personally came
to me personally known, who, being by me duly sworn, did depose and say
that he or she resides in the County of ; that he or she is a Deputy County Executive

of the County of Nassau, the municipal corporation described herein and which executed the above
instrument; and that he or she signed his or her name thereto pursuant to Section 205 of the County

Government Law of Nassau County.

NOTARY PUBLIC
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Attachment A

ORDERING DOCUMENT

Oracle Amerlca, Inc, 500 Qracle Parkway Redwood Shores, CA 94065

Your Name NASSAU COUNTY Your Contact  Vandana Manucha

Your Location 99 Grumman Rd W i Phone Number 5165714200
Bethpage i Emall Address ymanuchg@nassaucounty.gov
NY 11714 ‘

PaopleSoft Enterprise Human Resources - Enterprise Employea 2910 13,248.74

Ferpetual

Software Update License & Support 2,.914.72

BeopleSoft Enferprice Fayroll - Enterptise Employee Perpetual 2910 16113.33

Softwara Update Licanse & Support 3,544,983

PRoRlEseTt Enferpr 58 Absence l%'lanage?ﬁeni “Enterprise 2000 372397

Parpetual

Software Update License & Suppart 815.27

Ppecpii;.\uSo;ff EnEerprIse Time and Lagor - Encerprise Employee 2210 7877.63
arpetua

Software Update Llcense 8 Support 1,733.08
Peopiasort Enferprlse RecrUfting Selutfons - Enterprlse Employes i 537111

20|
2910 Perpetusl

Software Update License & Support 1,181.64
!;g?gl%mift Enterprise eperformance - Enterprise Employee 2910 7519.56
atua
Software UEdate Licanse & Su%Eort 1,654.30
soplesalt Enterprise Benefits Administratlon - Enterprise 2910 6087.26
Perpetual
Software Update License & Support 1,339,20
Paopkg::oltt Enterpilsé eCompansation - Enterprise Employee 2910 2506.52
arpetua

Software Updale License & Support 551.43
Peoplasort Enfarprlse Enterprise Learning Manage ment - 2970 7519.56

Employee Perpetual

Software Update License & Support 1,654.30

Peogle‘So‘ﬁ ENTErprise WOTKIarca Rewards. - Laterprise Employée ~ 1717.45

2910 Perpetual

Software Undate License & Suppott . 267.84

Peoplﬁmlﬂ Enterprise Workforce Scorecard - Enterphise 2910 1074.22
arpetua .

Softwara Update License & Support 236.33

PeopleSaft Enfarprlse HCM Portal Pack - Enterprisé Empioyée 2010 959.38

Perpetyal

Software Uptate Ucense & Support 189,06

Program and B £9204.83

Program-Related Service

iferings Fees

Program Feas
Program-Relatad Service Offerings Fees ] ] 16,086.10
Total Fees $9,204.83
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f_\c@. CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
GERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE FOLICIES

BELOW. THI§ CERTIFIGATE OF INSURANCE DOES NOT GONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUGER, AND THE GERTIFIGATE HOLDER.

IMPORTANT: If the certificate holder iz an ADDITIONAL INSURED, the polieyfies) must have ADDITIONAL INBURED provisions or ba endorsed.
{f SUBROGATION 18 WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorgement, A statement on
thls cortificate dogs not confer rights to the certificate holder in lleu of such enclorsement(s).

GONTAGT
ARG oK & INSURANCE SERVICES LN B
345 CALFORNIA STREET, SUITE 400 i | 8%, wox
CALIFORMNIA LICENSE NC, 0437153
BAN FRANCISCO, CA 94104 =
) INSURER{S) AFFORDING COVERAGR NAIG#

CN1G1765516-MAX-BAWU-18-19 INSURER A 1 Nalional Unlon Fire ns Go Piltsburgh PA 16445
A s oRPORATION INSURER 8 ; Safoly Neilonal Casuslly Corp. (16105
ATy e
REDWOQD CITY, GA 94065 INSURERD :

INSURER E :

INSURER F ¢
COVERAGES CERTIFICATE NUMBER: - SEAQ02708H1-40 REVISION NUMBER:

THIS IS TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN IBSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
{NDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY GONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1§ SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS QF SUGH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

A TYPE OF INSURANCE m% POLICY NUMBER ;ﬁm M%Wv?ﬂ _ LIMITS
A | % | COMMERGIAL GENERAL LIABILITY X GlA788636 8012018 | 0B0M/2010 EACH OCCURRENDE $ 5,000,000
CLAIMS-MADE OCCUR PREMISES {Ea ocourrence) | $ 6,000,000
- MED EXP (Any ons porson) | § 4,000
- ' PERSOMAL & ADV IJURY | § 5,000,000
GENY, AGGREQATE LIMIT APPLIES PER: GEMERAL AGGREGATE 5 10,000,000
X | pouoe | | RO |:| Loc PRODUCTS - COMP/OP AGG | 16,000,000
5
OTHER! . .
A | AUTONDEILE LABILITY ‘ CAT7AZ3534 (ACR) OUBTATE (080G | (OMBIEDSNOLEOMT 'y B,000,000
A Y] ANy AUTO ' CATTAZ355 (MA) 05012018 |08/0172019 | RODILY INJURY (Per peraon) | $
1 owmen SCHEDULED BODILY INJURY (Per accidont)| $
ALTOS OHLY AUTOS
1 N-OWNED ROPEHTY DAMAGE
S K{JRH%’S DHNLY KSTOS%NNEY _fEemﬁL_Jmn 8
$
[ [umerewauan | | ocoun EAGH QCOURRENGE $
EXCESS LIAB CLAIMS-MADE AGGREGATE )
pED | hﬂ@mous §
" WSRKETS COMPENSATION TONOS00062 (A0S) OAT7ATS {4000 | X [ RER ve | | Qo
P EMPLOYERS' LIABILITY
B %ﬁ;ﬁﬁﬁkgg&%‘gmema@cmwﬁ Y[{'N NIA PBOGOC0GT (Wl:' 04112018 0480172019 EL, EACH ACCIDENT $ 4,000,000
(Haredatory I NF) EL, DISEASE - EA EMPLOYEE] § 1,000,000
nE:s__nglom & Greramions bolow - EL DJBEASE - POLIGY LIMIT | § 100,000

DESCRIPTION OF OPERATIONS /LOCATIONS | VEHICLES {ACORD 104, Additlonal Ramarks Schecule, may ho attashad If more spaoe Is raqulred)
NASSAL COUNTY ES INCLUDED AS ADDITIONAL INSURED A8 RESPECTS GEMERAL LIABILITY TO THE EXTENT REQUIRED BY WRITTEN CONTRACT.

C_:ERTIFIQATE HOLDER CANGELLATION
NASSAL COUNTY SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE
160 CLD COUNTRY ROAD THE EXPIRATION DATE THEREOF, NOTICE WLl BE DELIVERED IN
MINEOLA, By 11501 ACGORDANGE WITH THE POLICY PROVISIONS.
AUTHORIZEDREPRESENTATIVE
of Marah Rlgk & Insuranos Services
| Leanﬁa Pepparcosn Tt s, A g

@ 1988-2018 ACORD CORPCRATION. All rights reserved.
ACORD 25 {2016/03) The ACORD name and logo are reglstered marks of ACORD



Contract ID#: QEEMD_Q_I |
< I‘ (Capltal) .

Contract Detaily S | Em';sm_ TR
. . . : ) m&.lfha Fo
NIFS ID #: CF[109000001 NIFS Eatry Date: 05/01/09 ¥ Termm: flort 'to C@Mﬁ\(’-f B

¥ - ' o . : g Nees
k . f New iuehewal 0O ] I)MnndatéaProglnm: _ Yesl:l No [}
| Amendment O { 2) Comptroller Appﬁwal Form Attached: | Yes[X] | No[J
Time Extension  [] 3) CSEA Agnmt. § 32 Compliance Aftached: [ Yes OO [No B -
AddLFunds - " [] 4) Vendor Ownership & Mgmt. Disclosure Attached: - - | Yes ] | No[
: ll:lES#tResoluhon L “S)Insuraucekequired C o /{';)IOD
Agency Informatlon
mllgfo: ' ) o | Keith Hil i ;*‘*ﬁmcmﬁnﬂ,. :
, B | ‘ , Sompleted contract to
iR _ Coniaot P = Adlrs :
RedwondShmu.CA 94065 . ' Stephen H. Bobarekis - - . :I“I:MJI,NY nsno:'d'
, “ | {516} 5714150
@12) 5205027 - o
Routing Slip
Dopartment | VS By Depy AR
Department | NIFS Appvi (Dept. Head) |
— Contractor Registeres .
DPW (Capital Only) | CF Capital Fund Approval O %le A _
| Contractor Registered . AR o .
OMB ' NIFS Approval ‘ /Ej‘ . A
'] . W P_ B ) e
- CA RE & Insurdncs el et S
WD‘ | Cmmw Attomey - Veriﬁmtrm B"yﬂ/ . L .
ﬁ‘/ i County Attorney CA Approval as io form O fd U :
( '79 Lﬁsislaﬁve Affairs .Fc‘z,'dOrigfmICanwact‘w O 5
— - N N L4
County Attomey | NIFS pproval o Tl
Ty " COlqphOller | NIFS Approval I o
T v Bxecutive - | Noraration - i
County Executive Filed with Clerkof the Leg: [ |5/
PRCF1205 (3/06)




"= ™ Contract ID# CFIT0900000] Department: Iiformation Technolo

- Contract Summary
_} Deaeriptions: - T 7 : '
Softwarre 10 teplace the County’s major systems that includs the enterprise-wide financial system (NIFS) and the himan resources maniagement system (NUHRS,)
Agditional-p@ﬁabiliﬁw includs inventory, grants and contract magagement; performance md—p;ogram' management, end a planning and budget module, - ‘

Information Technotogy plans to.akdress both the business and tectmology needs of the County (cniterprise) through the implementstion of an Enterprise Resource
Planning solution. ‘The following aic the mejor business objectives of the ERP project: 1) Replace the current financial system; 2) Replace the current fuuman resources
management system; 3) Address business requireinents of County departments and agencies by reviewing and improving processes and procedures; 4) provide employees,
retiroes, and fiduciaries with seif-service features for improved administration and manegement of payroll, time and attendance, benefit, and retirement information; 5) -
Provide busiucss units, and speclfically system users and functional managers, with the necesstay technology tools and data to support thelr usiness mission. :

-Méethed of Procurement: . .
Request For Proposa, l‘l‘-03_03-080_7,_—_i_sswd in March of 2008,

| ProcvementHistry: . : - : R . |
- Vendor proposals were reccived in April 2008. A selection.committoe reviewed proposals, conducted both a Best And Final Offer and a Begt And Final Revised Offer - !
‘during the review and evaluation process, - I : ’ ’ : . ) : -

" Description .M“-Gel'u}rall'mﬂshm_:' S

| This contract is-to Hicense the sclected Oracle/PeopleSoft system,

Imjilet on Funding / Price Analysig: . . - o |
Funding has. bema]located from capital project 97 109, NIFS Upgrade/ERP System '_1

- . | Change in Contract from Prior Procurement:
4 N/A T L

’ Rechmmend_nﬂou: .
_Approve as gubmitted.

-Advisement Information == | K
Cotrol: . | caP | | County | 5198781467 R R
Resp: - | 97109 | |Federd .. |3 1L
Object: - 100005 |smse =~ - |g.
Transaction.: | | Copit b
' Other . - |$
— L TOTAL | $1,987,814.67
%Deécrease | © [ DecamentPrepared By:

T .7

17777

| $1,987,814.67

PN W o

PRCF1205 (3006) .. = -



T oarSly thet tis dooument was accepind inks MFS,
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. From: Zecca, Susan P

+ .

- ":Z'écca,'.'Su'sah P

. From: Checca, Robert

o ':Js:a'g{g:'_ P Weqﬁgsday, May 2?;32039___2:69?1'\:1'

' Tor  Zecca,SusanP -
Cc:  Gordon, Susan L; Misra, ManjitG . .

- Subject: RE: Oracle Contract GFIT09000001 - . -

. Glad we had the chance to review the agreement this momlhg and resolve several of these items, | agree with the update -

= shown, ~. -~ 7 _ _
I hm-coéying Ma‘rijit and Susan on this message so they have status. _ | .

.. Please let me know Wheri the remalning issues are closad so we can get Oracle a copy of the agreement, The contract -
~ pricing remains in‘place only through tomorrow, - A : - EE RS

3 Th“'anks. :

* Sent: Wednesday, May 27, 2009 2:02 PM
. To: Checca, Robert -~ - - ‘
. Subject: RE: Oracle Contract CFIT09000001

| Thank you for meeting with me this morning to discuss the below listed issues. ©

. . Please confirm that you agree with the responses stated below ini bold redink, -

- Issues 6,78 and 10 will be discussed with the County Attorney’s Office. I_.’ll_keep you posted. o B I :

1. Please include Oracle’s response to the RFP. All contracts should include the contractor’s proposal; -

- Received and included with the contract. ' e S P
© 2. A maximum payable amount is required in the contract language. Tt cannot be presumed that the County is. -

. agreeing to pay no more than the amount being encumbered. *The maxinium payable amount is o

- -$1,987,814.67. This amount is found in the Ordering Document, which by definition (see page 2 of the.

. agreement) “sets forth the software and/or services to be purchased, software metrics, prices, discounts,
‘and specific'terms relevant to the purchase.” “This maximum amount will not be excéeded unless formally -
amended. PR T C L _ - .
.3, The amoix_nt_:bbi_ngencumbex_‘gd - $1,987,814.67 appears to be for program license fees and support fees for
- the products listed in the “Ordering Document;” iowever, the ordeting document does not provide 4 cost

" breakdown oran adequate description of what is being ordered. It is also lacking unit prices and price”

~ extensions to suppott the totals at the bottom of the document. A ‘cost breakdown cannot be provided
- . because the pricing has been negotiated as a lump sum. It is understood that the license fee of et
| '$1,629,356.32 will be paid in one lump sum wpon full satisfactory receipt of the quantities of all products

- listed in the ordering document. The support fees of $358,458.35 will be paid quarterly in arrears as

stated in Section VL. =~ s x ' : o

4. The Ordering Document states that the fees are exclusive of any applicable shipping charges. If shipping . -
- charges are expected, you neéd to encumber for them, otherwise your encumbrance will not be sufficient for - -
_ payment. : If shipping charges are not expected, the clause should be changed to state that the fees are inclusive
. of shipping charges. All products are being downloaded electronically, so shipping charges are not -

-~ possible; “The County will not be charged and. will not pay shipping charges. R

| 5/28/2009




for payment.  Not needed since only lump sum payments areagreed fo. .
6. Section VIII A. is missing the County’s requirement for a certified claim voucher. - o :
7. The contract is also missing the section which requites departmental and Comptroller approval of:a claim
voucher. - ‘ ' e R -
. 8. Section VIII E. requires-the County to issue a purchase order: This cannot be done as the funds are already -
encumbered under this County Executive approved contract. If additional funds are required, the contract shoulc .
be amended. A purchase order is not used when a contract already exists. Note that purchase orders are =
approved by the Purchasing Department and contracts are approved by the County Executive based on the type
of goods or services being ordered. (See charter sections 702 and 2206). . : .
9. Section VL.of the contract is for Technical Support and Maintenance, which is to be paid quarterly in arrears,
Where is the cost for this found? Please be sure the amount required to be paid in the first year is included in
- the amount being encumbered. The cost for the Technical Support and Maintenance is found in the
Ordering Document stated as “Oracle Programs Support Fees.” The cost is a lump.sum of $358,458.35
for the first year. I ‘ S L ‘ S o
10. Appendix A- “Standard Clauses for New York State Contracts” does not apply and should be removed from
this agreement. - Note that it requires NYS Comptroller approval for contracts that exceed $50,000. - It is not
applicable to Nassau County contracts. R ) o | _ S
11. Exhibits 3 and 4 for Advanced Customer Services and Training need to be expanded to: further explain the
services being provided, the rates, and the County’s requirements for these extras. Otherwise, these exhibits
should be removed from the agreement and added by amendment when details become known.: The County
will not request Advanced Customer Services (ACS) or Training unless the contract is formaily amended -
to detail the services and costs. An encumbrance would also be needed at that time. L

5. A payment clause listing the deliverables and costs is needed to summarize the amounts due and requirement;

Susan P, Zecca, Nassau County Fiscal Officer’

Nassau County Comptroller's Office

Phone {516} 571-4945 . .

Fax {516) 571-2533 . ' s . ) I B

NOTICE: Unless otherwise noted, the Information contained in (and attached to) this e-mall is Intended anly for the personal and confidential use of the designated
reciplents) named above. #f the reader of this message Is not the intended recipient, you are hereby notifiéd that you have received this document in error and that
any review, dissemination, distributlon or copylng of this message is strictly prohibited. If you recelved this communication in error, please notify us Immediately by
reply e-matl, and delete the original message [Including attachments), - . ‘ . . . o . :
# Ametlcans discard 4 miillon tons of office paper every year - enough-to bulki a 12 foot-high wall of paper from Mew York to California. Please consider .
- the environment before printing this e-mail ’ . :

From: Zecca, SusanP -

‘Sent: Tuesday, May 26, 2009 4:11 PM ‘
To: Checca, Robert; Hill, Keith J; Laspina, Linda
Cc: Palmese, CariAnn '

Subject: Oracle Contract CFIT09000001

- I just completed my review of the Oracle Contract and find the below listed issues. -

Bob, please email me after you had the chance to review the issues, and I’ll call you to discuss.

- My intent is not to delay the processing of this contract. However, it is important to clarify these points now
because they will cause claim delays if staff does not understand the payment requirements.

1. Please include Oracle’s response to the RFP. All contracts should include the contractor’s proposal.
2. A maximum payable amount is required in the contract language. It cannot be presurned that the County is -
- agreeing to pay no more than the amount being encumbered, ) . o
3. The amount being encumbered - $1;987,814.67 appears to be for program license fees and support fees for
the products listed in the “Ordering Document;” however, the ordering docurnent does not provide a cost
breakdown or an adequate description of what is being ordered. It is also lacking unit prices and price _
extensions to support the totals at the bottom of the document, ' _ S
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"4 The Ordenng Document states that the. feec are excluswe of any applicable sh1pp1ng eharges If shlppmg
* charges are éxpected, you need to encumber for them, otherwise your enowmbrance will not be snfficient for -
- payment. - If shipping charges are not expected, the clause should be changed to state that the feesiare mciuswe

~ of shipping charges. . .-

- 5. A payment clanse ltstmg the dehverables and costs is needed to: summarrze the amounts duc and requlrement
- for payment. . |
"~ 6. Section VHI A. is mlssmg the County 8 requtrement for a certtﬁed claun voucher. .. = B
7. The contract is also rmssmg the sectron whlch requlres departmental and Comptroller approval of a c1a1m '

- voucher.

8. Section VIII E. requires the County to-issue a purchase order. This cannot be done as the funds are already
encumbered under this County Executive approved contract: - If additional funds are required, the contract shoul

' " beamended. A purchase order is not used when a contract already exists. Note that purchase orders are -

approved by the Purchasing Department and contracts are approved by the County Executrve based on the type
~of goods or services.being ordered. (Seecharter sections 702 and 2206). - :
9. Section VI of the contract is for Technical Support and Mainténance, which is to be paid quarterly in-arrears.

L ‘Where is the cost for this found? Please be sure the amount requtred to be pa1d in the first year is mcluded in

. the amount being encumbered. - _
" 10. Appendix A- “Standard Clauses for New York State Contracts” does not apply and:should be removed from

~ this-agreement. - Note:that it requires NXS Comptroller approval for contracts that exceed $50,000. Itis not -
applicable to Nassan County contracts. - h
11. Exhibits 3 and 4 for Advanced Customer Servrces and Trammg nced to be expanded to further explam the

. services being provided, the rates, and the County’s requirements for these extras. Otherwise, these exhibits

should be removed from the agreement and added by amendment when details- become known.

Susan P. Zecce, Nassau County Flscal Officer

. Nassau County Comptrailer's Office

Phone (516) 571-4945
- Fan (516} 571~ 2533 ' o : '

. NOTICE: Unless’ otherwise noted, the tnfonnatlen contained In {and. attached to] this e-mlll is 1ntended only fot the personal and confidentlal use ofthe deslgnated ‘
reciplent(s) named above. . If the reader of this message Is: not the intendad recipient, you are heteby fioflfied that you have recelved this document in efror and that -

o any;review, dissémination, distribution or copying of this message Is strickly prohibited. if you received this cemmunlcation in ertor, please notffy us lmmedlately by

reply e-imall, and delete the original message (Including attachments). E
w4 Americans discard 4 million tons of office paper every year - enough to bulld a 12 foot-high wall of paper t‘rom New York to Califormia, Ptaase consnde:
the environiment before prinﬂng this e-mall ) ‘

: From- Cheoca 'Robert” :
“Sent: Tuesday, May 26, 2009 2: 29 PM

. . To: Palmese, CarlAnn; Zecca, Susan A Lasplna, Ltnda
. Cex Hill, Keith J-

" Subject: RE: Contracts
CarlArin - thanks for the status. We were told the Acoenture agreement had been forwarded to your office.
 Linda - please reconﬂn'n 7 ' _

- Sue — please call me with any questions regardtng the Oracie agreement

© Thanks. '

From: Palrnese, CariAnn
- Sents Tuesday, May 26, 2009 2 26 PM k
. Toi-Checca; Robert
. Ccz Laspina, Linda; Hill, Keim 3; Zecca Susan P
Subjeel:, RE: Contracts .. _

_5/2'8/2009
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We have not received the Accenture agreement as of today. - The Oracle contract is Being reviewed by Sue Z., | expect it

'to be approved by the end of the day unless of course she has any concerns. | will let you know as soon as the contract is

encumbered and signed. .

From: Laspina, Linda

Sent: Tuesday, May 26, 2009 2:17 PM
To: Paliese, CarlAnn

Cc: Checca, Robert

Subject: Contracts.

CarlAnn,

I'm following up on my voicemall regarding the Oracle contract, CFIT05000001 and now also the Accenture contract,
CLIT02000007. Could | please get a status? - :

As | mentioned in a previous email, there is an expiration on the pricing for the Oracle contract.
Thanks.
Linda LaSpina

Assistant to Commissioner of Information Tecrhnology
516-571-0455

5/28/2009
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RULES RESOLUTION NO. - 2009

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE

COUNTY OF NASSAU ACTING ON BEHALF OF THE DEPARTMENT

OF INFORMATION TECHNOLOGY AND ORACLE USA, INC.

“WHEREAS, the County has negotiated a_personal semces agreement .
with Oracle USA, Inc. in relation to an Enterprise Resource Planning system ,

a copy of which is on file with the Clerk of the Legislature; ﬁow‘, theréfo'_re, be

RESOLVED, that the Rules Committee of the Nassau CQuhty o

Legislature authorizes the County Executive to execute the said agreement

with Oracle USA, Inc.




Howard S. Weitzman
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Comntry Road
. Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,

“PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracis, conitract rergwals, extensisns

" and amendments.
CONTRACTORNAME:  Oracle USA, Inc. |
CONTRACTOR ADDRESS: 500 Oracle Parkway, Redwood Shofes, CA
I _9.4065'-  -
FEDERAL TAX ID #;  942871189-01

Instructions: Pl_ease- check the appropriate box (“E”) afté.f one of --tile -following
roman numerals, and provide all the requested information. '

L. [0 The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a request for sealed bids was published
in ‘ ‘ L ~ [mewspaper] on . S ,
[date]. The sealed bids were publicly opened on __ [date]. " [#1 of
sealed bids were received and opened. S 3 ‘

IL X The contractor was selected pursuant to a Request for Proposals. -

The Contract was entered into after a wtitten request for proposals was issued on _March 3. 2008 :
[date]. Potential proposers were made aware of the availability of the RFP by all the following;
[newspaper advertisement, posting on website, mailing, etc.]. 26 [#] of potential proposers requested .
copies of the RFP. Proposals were due on _April 2, 2008 [date]l. 3 " [#] proposals
were received and evaluated. The evaluation committee consisted of: _J. Siegel, A Sousa, M. Doxey, J.
Hennel, R. Mintz, G. Schiller, D. Swimof¥, T. Kill . Yansick, X. Munson, T Gutman, C. Russo_J.
Bejarano,  C. Khoury. R. Ghisone,” B. Paul. C. Iott. F. Ryan, P. Reinharz, M,
Woung - [list members]. The proposals were scored and ranked. As 2 result of
the scoring and ranking (attached), the highest-ranking proposer was selected.




- HIL B Fhis is a renewal, extension or amendment of an existing contract.

The contract was originally exected by Nassau County on - '. '
-~ Tenewal or extension pursuant to the ‘contract,. or an amendment within the scope of the contract or RFP -
- (copies of -‘the relevant pages are attached). . The original = contract was entered into

_ - - - . - ‘[describe
procurement method, i.e., RFP, three proposals evaluated, etc.] Attach a copy of the most recent evaluation -
of the contractor’s performance for any contract to be renewed or extended. If the contractor has not _
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be |
permitted to continue to contract with the county. e ' : |

Iv. E] I’tirguani':-.to Execl;tii*é Ol"der_No..'l' of 1993, as amended, at least three

-proposals ‘were solicited “and received. The attached memorandum from the

~ department head describes the proposals received, along with the cost of each
proposal.. : - : - ' .

-[1 A. The contract has been awarded tq‘:thé’pmposéi' offering the lowest cost proposal; OR: -

~ [J:B.. The attached memorandum contains a detailed explanation as to the reason(s)why the
- contract was awarded. to other than the lowest-cost proposer. The attachment includes a specific ,
~ delineation 'of the unique skills and experience, the specific reasons why a proposal is.deemed
suiperior, and/or why the proposer has been judged to be able to perform more quickly than other
proposers.” . o . : : , _

Y. O -l{ursuant ‘to Executive Order No. 1 of 1993 as amended, the attached -
memorandum from the department head explains why the department did not
obtain at least three proposals. . , o

1 A. There aré only one or two_providers of the services sought or less than three providers -
submitted proposals. The memorandum describes how the contractor was determined to be the
- sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality -
+ "proposal, the propeser’s unigue and special experience, skill, or expertise, or its availability to
" perform in the most immediate and timely manner. : ‘ ‘ - T T

[ B. The morandum explams that the contractor’s selecﬁpn-was dit:tated'by the terms of a-

- . federal or New York State grant, by legislation or by a court order. (Copies of the relevant
_documents are attached), _ , o : . ‘ :

.. O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
. required through a New York State Office of General Services ~ contract .
RS | —_, and the aftached memorandum. explains how the purchase is

- within the scope of the terms of that contract. TR S |

-~ [date], Thisisa




£1 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement, o ‘ ' o o

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department

VL 7] This is a human services contract with a not-for-profit ageﬁcy "fér_ ‘which a

intends to initiate a competitive process for the future award of these services. For any such contract, where

the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must

explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
~ evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, atiach an
explanation of why a competitive process and/or performance evaluation js inapplicable. ‘

- VIL O This is a public works contract for the. provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
Firms. _ T y

In addition, if this is a contract with an individual orw ith an entity that has only one or
two employees: S . S
[1 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to.the Comptroiler’'s Memorandum, dated February 13, 2004, -
concerning independent contractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes.

W ent Head_;Signature :
Jily
Date

NOTE: Anj} infot;mation requested above, or in the exhibit below, ma,}i be included in the county’s
“staff summary” form in lieu of a separate memorandum. - :

Compt. Jorm Pers./Prof. Services Contracts: Rev. 02/04
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g Response to Attachments to Busmess Hlstory Form A i) #,..3
- :--fSee the attached Secunty Ownership of Cert.'ﬂn Beneﬁc:al Owners and Management s . - 4
_ ., Response to Attachments to Busmess History Form A, m)

E Oracle Corporanon ] Dtrectors are. lrsted below: .

Lawrence J. Ellrson Chief- Executtve Officer
Jeffrey Henley, Chairman of the Board

. Safra A. Catz, President & Chief Financial Ofﬁcer
Charles E. Phl“lps Ir, President

© Dr. M)chael J Boskm
L '.Professor of Econormcs at Stanford Umversrty

 Jeffrey Berg '
_ Chalrman and Chref Executrve Officer of International Creatwe Management Inc

'George H. Conrades

o Executrve Chairman of Akamai Technologies Inc,

Donald L Lucas _
Venture capxtahst since: 1960

“Jack K Kemp , N
Chmrman of Kemp Partners and former member Qf the Us. Congress

' Hector Garcta-Molina ' ' .
Professor of Computer ScrencefEIectncal Engmeenng, Stanfotd Unwersuy

O H Raymond Bmgham .

Former Executwe Chairman of Cadence Desngn Systems Inc

Naomi O. Sehgman :
Semor Partner at Ostnker von S:mson

- Oracle USA, Tnc. Directors are listed below:

e Safra A Catz, President & Chief Financial Ofﬁcer :
. Donan Daley, Senior Vice President, General Counsel & Secretary '

6 of 21



Officers for Oracle Corporation

* & & 9 9 2 - & & & & & H» 9 € @

" Lawrence J. Ellison, Chief Executive Officer

Safra A. Catz, President & Chief Financial Officer
Charles E. Phillips, Jr, President

Keith G. Block, Executive Vice President, North Amenca Sales and: C‘onsultmg
Sergio Giacoletto, Executive Vice President, Europe, Middle East and Africa Sales and Consulting
-Juergen Rottler, Executive Vice President, Oracle Support and Oracle on Demand

Charles A. Rozwat, Executive Vice President, Server Technologjes .

Derek H. Williams, Executive Vice President, Asia Pacific Sales and Censultmg
- Dorian Daley, Senior Vice President, General Counsel & Secretary :

Gregory Hilbrich, Senior Vice President, Taxation-

William C. West, Vice President, Corporate Controller and Chief Accounung Officer -
Brady Mickelsen, Vice President, Associate General Counsel & Asstetant Secretary -

Christopher Ing, Assistant Secretary
George A. Gucker, Assistant Secretary
Eric R. Ball, Vice President & Treasurer .
Ryan Seghesio, Assistant Treasurer

Officers for Oracle USA, Tnc.

- ® # & & & & 8 B

Lawrence J. Ellison, Chief Executive Officer -

Safra Catz, President & Chief Financial Officer

Charles Phillips, President

Dorian Daley, Senior Vice President, General Connsel & Secretary :

. Greg Hilbrich, Senior Vice President, Taxation

Douglas Kehring, Senior Vice Premdent

Enc R. Balt, Treasurer-

Donald Scott, Vice President, Taxation

Brady Mickelsen, Vice President & Assnstant Secretary
George A. Gucker, Ass;stant Secretary .

'_ Cantact address for all listed above is:
Oracle Corporation
500 Oracle Parkway
Redwood Shores, CA 94065

Response to Attachmenﬁs to Business History Form A. iv):

Oracle Corporatmn is mcorporated in the state of Delaware, Oracle USA Inc. is incorpérated in the state of |

Colorado.

' .Response to Attachments to Business History Ferm A

Currently, Oracle Corporauon has an employee count of 69,777 and Oracle USA, Inc.’s employee count-

constitutes 26 568 of that total.

70f21
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SECURITY OWNERSHIP OF. CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

.The follomng table sets forth certain mfomatmn asof Saptember 7,2007 (unless otherwme indicated below), with
'respect to the beneficial ownership of our common stock by; (i) each stockholder Imown by 18 t6 be the beneficial

owner of more than 5% of obr commmon stock; (ji) each director of noniniee; (iif) each executive oﬁ':cer uatned inthe .
Summary Compensauon ‘Table; and iv) all current execuuve officers and dm:ctors as a group. ' ‘

’ e .- _Amomt md Natareof .-, Peromt
. L NameofBeneﬂtﬂal Ovmer o L 5 Beyeﬁclll Omaers_hip {1) . of Clsgs
" Lawrcncc ‘Ellison Q.). R S e o o 1270,096324 - 246%
- 500"Oracle Parkway, Rediwood City, CA 94065~~~ -~~~ o
,Capita! Regearch & Managcment Company @) . | 508,271,034 . X - 99%
300-South Hope, Sucet,Los Angeles, CA 90071 _ _ S
| Keith Block (4).. ... 7. ... .. e S 11 3 U R *
Safa Catz (5). ... . .. AU PO \—; ceee : " 10,069,108 *
‘Charles Phillips, J&. (6) , . v« vvrvvrnnnnsiens - | 2,442,500 *
. Charles: Rozwat (7). . . . v ... .. e 5390676 »
Jeffrey Berg (8) ... .. P '+ ) o
{ H.Raymond Bingham (9) ... ......oo. v, - o0 130,000 *
. Michael Boskin (10). . . .. i e e 796,500 x
3 HechGarcmMolma(ll) P . : _,__;_"..__:. : . ,‘-'210,.000 : ¥
Jeffrey Henley (12). . . . . SO e o 5047016 o
Jack Kemp (13) ... ..t h s i 454532 T
Donald Lucas (14) .0 ovnioun e T L 1,880,000¢ L
Naomi Seligman (15) . ...ov v veiennnnns e T 36,145 *
All cutrent executive officers and dlreétors as & I T,
group (18 persons) (16)........ e L 1,306,325,728 . 251%
S Lch than 1% -

(1) Unless otherwise mdu;atod below. each ,stockholdcr listed hiad sele votmg and sole investment pcawer with o

respect to all shates beneficially owned, subject to community property laws, if applicable.

o (2} Includes 53,525,000 shares subject to currently exercmable optiong or optmns exercisable within 60 days of

the record date and includes 911,744 shiares owned by Mr. Ellison s spouse of which he disclaims beneficial
ownerslup Includes 525,091,175 sharcs pledged as collateral to securc certaan personai indebtediiess,
mcludmg various lines of credit. .~ - )

3) Based on a Holdings Report on: Form 13F filed on August 14 2007, by Cap:tal Rasearch & Managemem .
' Company 'I‘he Form 13F disclosed that Capital Research, an investment manager, owned 509,271,034 shares )
-of out common stock as of June 30 2007. 0 '

{4) Includes 3, ,006,610 shares snbject to cm-rently exercisable opuons of opuons exmnsablawtthm 60 daYs of the
. record date: '

(5) Includes 10 062,500 shares. sub] ect o currenrly exercxsable ophons or opuons exercisable within 60 days of o

the recozd date.

’ (6} Includes 2, 437 500 sharcs subj ect o cum:ntly exercisable opuons or opuons exerclsable within' 60 days of the

record date. -

¥ (‘7) Tncludes 5, 362 500 shares sub;cct 1] cumzmly excrmsablc optmns or opnons exercxsab]e w:thm 60 days o:l'“lhe '
- record date.

E - (8) Includes 455 000 shares Sub]e:t to currenﬂy e:xm'c:sable dpuons or opuons exerc:sable w'tthm 60 days of the

rr,cord datf.-.
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{9) Iﬁcludes_l25,000 shares subject to currently e:fercisablc bpﬁops.or‘opﬁons exercisable within 60 days of the
record date. o

© (10) Includes 791,500 sharcs subject to currently exercisable options or aptions exercisable within 60 days of the

record date. ) ' .

(11) Includes 205,000 shares subject to currently exercisable options or options exercisable within 60 days of the
record date. - - ] . _ Co

(12) Includes 5,012,500 shares subject to curtently exercisable options or options exetcisable withii 60 days of the
record date.” S : ' _ .

(13) Includes 449,532 shares subject to currently exercisable options or options exercisable within 60 days of the
record date. - . ' o :

(14} Includes 5,000 shares held in trust for the benefit of Mr. Lucas and his spoisse, Includes 4‘?5,000 shares subject

to currently exercisable options or options exercisable within 60 days of the “record. date. Tncludes
1,400,000 shares held in trust for the benefit of the children of Mr. Ellison, our CEO, for which
Mr. Lucas is a co-trustee but not a beneficiary; M. Lucas disclaims beneficial owgership of such shares

held in trust for Mr. Ellison s children, |

(15) Includes 7,397 shares owned by Ms. Seligman s spouse of which she disclaims bereficial owhership, Includes
22,500 shares subject to currently exercisable options or options exercisable within 60 ddys of the record date.

(16) Includes all shares described in notes (2)-and (4) through (15) above, 67,035 additional shares beneficially

owned and 6,228,750 additional shares subject to currently exercisable options or options exercisable within
- 60 days-of the record date. ‘ e ' : .
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FAML&OIO v4 2
!hI]!]E !R)- - .

* DOCUMENT camneanr

" INPUT PERTOD amu~tzzr) :
VENDOR NUMBER /. SUFFIX.

_ . VENDOR . NAMF
- VENDOR. ADDRESS

COUNTRY
- . ALPHA: VENDOR
 BANK NUMBER

~ ..DUE" DATE

-~ DOCUMENT AHDUNT

" NUMBER OF LINES ‘
TRANSACTION CODE HASH
“TERMS .
~POSTING/EQIT ERRORS

‘. F1-HELP F2~SELECT
- F7-VIEW DOC  F3-SUBMIT

- G014 ~ RECORD FOUND

T T

NIFS_PRODUCTION .SYSTEM
DOCUMENT HEADER -

CF PERSONAL SERVICES CAPITAL CONTRACT
BROWN, PEGGY, 16627 -

e 4s we

: CFIT05000001 . - INITIAIING DEPT ':
: 05 2009.MAY .
: 942871189 01 - * APPROVAL T!PE

: ORACLE :CORPORATION

'} 500 ORACLE. PARKWAY

MS:50P6 e
REDWOOD. SHORES .. "7 CA 94065
USA . P
ORACLE CORPORATION | B
... TREA§ NO -
© SINGLE CHECK
© 1,987,814.67 CURRENCY CODE |

N ~ RESPONSIBLE UNIT. :

I NOTEPAD (¥ OR N)
"F3-DELETE F4~PRIOR " p5- NEXT |
F9-LINK ,jm_ F10-SAVE :

© .05/01/2009
710143 M

1T
o
: 94287118 .

:Nr
F6-DTL ENTRY

F12-ADL FCTNS |



FAMLA050 V4.2 '  NIFS PRODUCTION SYSTEM 05/01/2009

« 'LINK TO: ENCUMBRANCE / ACC RECEIVABLE DOCUMENTS o 10:43 AM
DOCUMENT : CFIT09000001 - 01 INPU'J.' PER: 05 2009 AMOUNT : . _ 1 987,814. 67
TRANS CODE : 109 ADD A SUFFIX TO A CONTRACT
DOCUMENT REF : CFITQ9000001 @1
TRANS DESC. : ORACLE ENTERPRISE RESOURCE SYSTEM CAP 97109
TRANS AMOUNT : 1,987,814.67 :

INDEX : PWCAPCAP CAPITAL PROJECTS FUND
SUBOBJECT : 00005 EQUIPMENT -
UCODE/ORD#/DRC : '

GRANT :

GRANT DETAIL : ' - :

PROJECT - ¢ 97109 - - NIFS UPGRADE

PROJECT DETAIL : 000 NIFS UPGRADE

START DATE L

END DATE :

FINANCIAL ERRORS : : ‘
F1-HELP . F2-SELECT F3~DELETE F4~-PRIOR 'F5-NEXT

F7-VIEW DOC o FO~LINK F10-SAVE
G014 - RECORD FOUND




- FAMLA760 V4.2 . NIFS PRODUCTION SYSTEM
'LINK TO: T =  DOCUMENT DISPLAY.

5;~nocuumnm : CEIT03000001 INPUT PERTOD

et sy by

105 2009 - AuT

SUBOBJ VENDOR
PST/GST DESCRIPTION

01 109  -CFIT03000001 0L - PWCABCAP . 00005
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SOFTWARE LICENSE AND SERVICES AGREEMENT
' ' BETWEEN :
NASSAU COUNTY, NEW YORK
AND )
ORACLE USA, INC. _
THIS SOFTWARE LICENSE AND SERVICES AGREEMENT (hereinafter "Agreement’) is
entered into between Nassau County; New York (hereinaftor, “Nassau”) whose address is

160 Old County Road, Mineola, New York, 11501, and Oracle USA, Inc. (hereinafter
“Oracle’), a Colorado corporation whose main office and principal place of business is 500

Oracle Parkway, Redwood Shores, California 94065 and is effective as of the date set forth

“with the final signature below (the effective date). Orders may be placed under this
Agreement for up to three (3) years after its effective date or as otherwise extended by
amendment. ' . ' -

 WITNESSETH; |
WHEREAS, Nassau has determined that its current and future administrative systems _

‘needs require that its current aging and diverse systems be replaced: and o

WHEREAS, Nassau has determined that the upgrade and repl'ac,ement of its admi nistrative

systems requires the acquisition-of a new commercial off-the-shelf integrated information
system using Enterprise Resource Pianning (hereinafter “ERP”) sofiware, and the retention
of related services for such software; and e :

WHEREAS, Nassau issued a Request for Proposal seeking such software and services _
and thereafter supplemented this with a Request for Clarification, {collectively, the “RFP?);

and. ‘ -

- WHEREAS, Oracle submitted a proposal, Clarifications, and Best-and Final Offers in
rgspon‘e_s_e to the RFP (hereinafter “Proposal”); and . o

WHEREAS. based upon the competitive solicitation and s’valuaﬁo‘n of proposails for the
provision of the ERP Software and for the performance of the Services (as hereinafter
defined), Nassau has determined that Oracle possesses the qualifications necessary to - -

provide such Software and Services; and that the Proposal offers the bast value to Nassau .

from among the competing proposals recsived by Nassau, and that Nassau awards this
Agreement to Oracle on the basis of the merits of the Proposal: and - :

WHEREAS, Nassau desires to retain Oracle to provide the Sofiware and Services as set
forth hereinafter, and Qracle agress to provide such Software and perform such Services;

NOW, THEREFORE, in consideration of the terms and the mutual covenants and
obligations of the parties set forth in this Agreement, and for other good and valuable

consideration, the receipt and sufficiency of which are haireby ackno\'mledgad, the parties do

hereby agree as follows: '

: 1
_Nassau County / Qracls USA, Inc,
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DE-’INITIONS ' o ‘ : e L
Aggnggg 0gs;gmer §gﬂlce On-site serwoes, set _forth in Exhibit3 that Nassau '

s may purchase from Oracle under this Agreement

. Agreement: The writing(s) which contain the agreement of Nassau and Oracle setting

forth. the total legal obllgation between the parties as determined by applicable rules of

U iaw

"".instaliatlon manual(s} for the Software

. .-'A_gmgmm Third party fnaterials specified in the Documentation, which may
: .only be used for the purposes of installing or operating the programs with whlch the
o Anclliary Programs are delivered

: 'Programuser manual(s).:and-'Progr‘a'm _

: gmmg_n_g An urgent and unexpectad requirement where health and publlc safety or'

- the’ eonservatien of publrc resources is at risk.

ﬂdgmw A Iicense grant that permits a defined entity (the “Enterprise ) to

use the aoquired the Software across jts Enterprise, where the numerical limits of the :
.. license is calculated by reference to its- employee count or its operating budget or other

- agreed upon metric. The specrﬁc terms of the Enterprise Llcense are set forth in the
- Ordering Document. . - : .

Erro: gorrg_qﬂgn_s. Machine executable software oode furnished by Oracle which |

,corrects the Soﬂware soasfo conforrn to the appilcable Documentation of Oracle,

' g__re_mentg[ Licenges: An increase in the humber of Iloenees for Software previously
- aoquired by Nassau Such Incremental License purchases are accepted upon delivery.

gngg &gttv_e_ Dat The date Software is delivered to Nassau Where a License

involves Software which was previously licensed by Nassau, the License Effective Date
for the additional licenses shall be deemed to be the date on which the Purchase Order

i [ executed

. Material: Any mformatlon design speoﬁicatlon instruction, Software data, or meterial '

furnished by Oraote and used by Nassau.

'Qﬂ_grlngno__qgmp_ The Oracie ton'n signed by both parties, that sets forth the

Software and/or Services to be purchased, Software metrics, pnoes dlsoounts and

- -“specific terms reievant to the purchase :

Nassau County / Oracla USA, Inc.

MMM (Software Revisions) Any oommerciaily released revisions to-
the licensed version of the Software as may be generally offered and available fo -~

. Nassau, If current on technical support. New releases involve a substantial revision of
- functionality from a previously released version of the Software. Updates are provided

when available, and Oracle is under no obligatlon to develop any future Software or
functionality .

12-2-08




Progﬂefam Created and / or owned by Oracle, which may be protected by

confidentiality, secrecy, patent, copyright or trademark against commercial competition.

Purchase Order: Nassau's fiscal form or format that is used .whén making a purchase
(e.g., formal written Purchase Order, electronic Purchase Order, or other authorized
instrument). . ‘ '

* Services: Technical support (also referred to as "Maintenance"), training, or Advanced

Customer Services that Nassau purchases under this Agreement. -

Site: The location (street address) where the Software will be used or Services
delivered. - o ' '_ .

Software or.Programs: Software acquired under the terms and conditions set forth In-

the Agreement. “Software” or “Programs” includes error corrections, upgrades, °
enhancements, new releases, and updates delivered to Oracle’s Guirrent subscribers
under Technical Support or Maintenance. AR

M: The programming statements or instmctions'Wfitten and expressed in-
any language understandable by a human being skilled in the art which are transiated
by a language compiler to produce exacutable machine Object Code.

ogram L} ns‘ pmgréms for which Oracle dff'ers Teohnical Support. |

Technical Support or Malntenanice: . Technical support services for the Software that

- are offered by Oracle under this Agresment.

LR

Nassau Goun}yl Oracle USA, Inc.

Training: The services provided by Oracle University, as set forth in Exhibit 4.

SOFTWARE

Oracle shall provide the Programs in accordance with the following terms and
conditions. : RS

A. License Scopa: Following delivery of the Software, Nassau ls granted anon-
exclusive, non-assignable, royalty free, perpetual, limited right to use the Software
ordered for its governmental and business operations subjeet to the terms of this
Agreement, including the license definitions and rules and Documentation. For -
Software that is specifically designed to allow a third party to interact with Nassau in
furtherance of Nassau's governmental or business operations, such use is-allowed
under this Agreement. Nassau may make a sufficient number of copies of the
Software for its liconsed use and one copy of each software media.

B. Documentation: Documentation is delivered with the Software or Nassau may -
access the Documentation online at http://oracle.com/contracts, Oracle hereby. .
grants to Nassau a perpetuat license right to make, reproduce and distribute, sither
electronically or otherwise, copies of Documentation in accordance with the terms of

g )
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" the license, and the DocUm_éntatiOn fully descri’lf;és.tha proper prqéedure forusing” .
the Software. =~ =~ =~ o v S

C. Per - d License T sfo) B: ‘Upbn pﬂor'wfiﬁen"'h'otidetoOradle, the following:
- license transfers @re permitted - under this Agreement, at no cost to Na‘ssaq,,unles's :

 the license type-spacifically prohibits such a transfer: -

- 1. Nassau may transfer Software internally. within its own entity; :
- 2. If Nassau is subject to.a governmental reorganization.or otherwise mandated
by its goveiming body to convey any of its specific functions to another
-~ governmental entity, the Software used to support the conveyed functions
. may be transferred to the entity acquiring the transferred functions. The -
. transferor must discontinue its use of the transferred Software, - E '
3. If Nassau merges with another governmental entity, the Software acquired

. may be used by the merged entity.

Nothing in this section shall be deemed to relieve Nassau or the transferee entity of
- the.obligation to use the Software in accordance with the terms and conditions of -

this Agreement and all applicable Ordering Documents placed hereunder, including, -

without limitation, limiting usage of the Software to the quantity and license type for
-which such software is licensed. S

ther Third Parties: Outsourcers, facilities management, consultants and agents

~ (collectively, “Agents”) retained by Nassau shall have the limited right to use the
Software to maintain Nassau’s internal business operations subject to theterms of
this Agréement, including data processing, for the time period that they are engaged
in such activities, provided that Nassau Is responsible for the compliance of its

. Agents with the terms and eonditions of this Agreement and their use of the

" Software, a ' L _ '

- " E. Archival Back-Up and Digaster Recovery Nassau shall be entitied to use and

.- copy the Sofiware and related Dooumentation for-archival backup and disaster

. recovery-and shall have the rights under “Cold”, “Warm" or “Hot" Backup, as defined
below, to initiate disaster recovery on'such backup systems testing up to four times

~ annually, up to two day per testing, at no chgrgp other as set forth below_: '

1. “Cold Backup™is a backup copy of the Software, which is retained on Oracle’s
- software media only. In the event of failure of a primary machine, Nassau - ,
- may download the'Software from Oracle’s wabsite or it may use the software
- media to load Oracle’s Software on a second machine of Nassau of the same
.. hardwarefoperating system combination. -There is no additional fee for
- maintalning a Cold-Backup, : - ;
‘2, "Warm Backup” is a backup copy of the Software, which is loaded on a
~ machine, which'is accessed for the processing of data and/or.applications
. .only in the event of a failuré of the primary machine. In the event of a failure
. ofthe primary machine, the secondary machine is accessed and used to run
~the Software.’ There is no additional fee for maintalning a Warm Backup.

P

Nassau County / Oracle USA, In.
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3. "Hot Backup” is a copy of the Sofiware, which is-loaded on a machine and
operated simuitaneously with the primary machine. No processing of data or
applications takes place on.the backup machine. In the event of a failure of
the primary machine, all processing is switched to the backup machine in real
time. The fee for a-Hot Backup is 25% of the contract price of the primary
license and/or technical support. -~ ' :

F. Confidentiality Restrictions: The Softwars is & trade secret, copyrighted and
propriatary product of Oracle. Nassau and its employees will. keep the Software :
strictly confidential, and Nassau will not disolose or otherwise distribute or reproduce .

- any Software to anyone other than as authorized under the terms of Agreement.
Nassatii will not remove or destroy any propristary markings or notice of Oracle's or
its licensors’ proprietary rights. Oreicle or its licerisors retain all ownership and'

Intellectual property rights to the Software, -~ » = - o

G. Restricted Use by Nassau: Except as expressly authorized by the terms of this -
Agreement, Nassau shall not: S L

1. Copy the-Software; S A . '

2. Cause or permit reverse engineering (unless required by lawfor -~ - .
interoperability), disassembly or decompilation of the Softwara (the-foregoing

- prohibition includes but is not limited to review of data structures or simifar -
materials produced by the Software); = L :

3. Make the Software or Materials resuiting from Services available in any
manner to any third party for use in the third party’s business operations -
(unless such-access is expressly periitted for the specifi¢ software license or
Materials from the services acquired); B B

4. Export the Software in violation of any U.S. Department of Commerce export
administration regulations; = : T

5. Release benchmarking results: unless raquired by faw or compelled by court

- - .order or subpoens, Nassau shall not disclose to third parties not authorized
‘by It to implement or maintain its systems, results of any Saftware benchmark
test without Oracle’s prior written consent. The foragoing restriction shall not
apply to benchmark results ofnon-Oracle’software which accessed the -
Software or to benchmark results of an overall system, provided such resuits:
(a) are released only as the benchmark results of such non-Oracle software -
or of the total system and {b) do not make any reference to Oracle Software.

-~ under the New York State Freadom of Information Law (FOIL) or applications .
for court orders or subpoenas and give Oracle an opportunity tooppose
disclosure. . S T

H. Open Source Software: Open source sofiware is developed independently of .-
Oracle and may be-governed by a separate license (“open source software”). If the
open sdurce software is governed by a separate license, Oracle-shall priwide a copy
of that license in the applicable Documentation and Nassau's license rights and -
obligations with respect to that open source software shall be defined by those
separate license terms and subject to the conditions, if any, therein. Nothing in this
Agreement shall restrict, limit, or otherwise affect any rights or obligations Nassau -

" Nassau OOuﬁtyI Oracle USA, Inc.
12-.208 -
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- may. have or conditlons to whlch Nassau may be subjaot under suoh separate open
_ sourge’ Iioanse terms DTN U ‘

SOFI'WARE DELIVERY

... Oracle has made avallable to Nassau for electronic download at the slectronlc deIIVary '
*- .web site located at the following Internet URL: http: /ledelivery.oracle.com. Throughi the . -

Interniet URL, Nassau can access and electronically download the Software and related

‘Documentation. Provided that Nassau has continuously maintained teshnical support

7 for the S¢ftware; Nassau nmiay continte to- download the software and related -

Documentation. Please be- advised that not all programs are available on all hardware I- |

-operatlng system combinations. For current program availabllity please check the

electronic delivery web site.” Nassau ‘acknowledges that Oracle's delivery obligation

~under this Agreement is met by the provision of the alectronic delivery web site URL.

Provided Nassau oontmuously maintains Technical Support, CD 'Packs for the Soﬂwa_re . '

. - .. provided under the Orderlng Document may be ordered through the Oracle Store -
. independent of this Agreement. If Nassau loses or. damages the media contalning a
-~ Program licensed here under, upon Nassau's writtén notice Oracle will provide a
 replacemient copy thereof, for a media and shipping charge. The followmg shipping.

© terms shall apply:- FCA Shlpplng Point, Prepaid, and Add. - These terms shall also apply-"-
: _to any.options exercised by Nassau. Unless otherwise agreed to by Nassau and -
: -Oraole. Nassau shall be responslble for mstallatlon of the Softwara oL

: Nassau acknowledges that unless otherwlse prowded for m thls Agreament |t accepts o

. sole-responsibility for (i) its system configuration, design and requirements, (i) the

selaotjon of the Programs to achieve its intended results and (ll) modtﬂcatlons

% .changas or alteratlons to the Programs

IV SOFTWARE ACCEPTANCE '

' Nassais Oounly 1 Orace USA, Inc

A. Unless othenmse pmwded by mutual agreement of Nassau and Oraole Nassau shall

- - have sixty (60) days from the date of delivery to accept all Software. - Where Oracle

“"Is responsible for instaliation, acceptance shall be from completion of installation.
Failure to provide notice of acceptance or rejection to Oracle by the end of the

* period provided for under this clause constitutes: acceptance by Nassau as of the
explratlon of that period. Nassau may, in writing. waiva the Aooeptanoe Period, or

- any part thareof at any time,

' ;.lf Nassau rejects the Software, it shall (a) cease: uslng the apptloable Software, and

N ~ (b) certify to Oracle that it has destroyed or has retumed to Oracle the Software, |

-Documentation and all copies. "This requirement applies to copies In all forms, =
partial and complate, in all fypes of media and’ oomputer memory, and whether or-

E - not modified or merged into other materials.

‘ Oraole may- offar Nassau a free trial of the Software pursuant to. {B) lmmediately
‘below. If Nassau accepts such free trial license for the: Software, the length-of the
 trial shall count toward the sixty (60) day acceptance period and-such triat license -
will grant to Nassau the right {0 examine the Software for at least sixty (60) days
(unless the: partlos therato agree otherwise) Upon the expiratlon of sush penod
- : 6
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v

Nassau must either issue a Purchase Order to Oracle for purchage of the Software
or portions thereof in accordance with this Agreement, or forthwith discontinue all. ‘
 use and return the.Software to Oracle. Nassau shall-be deemed to have tested the
Software o its satisfaction and accepted the Software upon its issuance of the
Purchase Order, . : : : C : §

if any agreed trial license period is less than sixty:(60) days, then in addition to the
trial licerise period, Nassau shail have the number of days to accept the Software

~that is the difference between sixty (60) days and the length of the agreed trial

+ license, provided Nassau notifies Oracle in writing of its intention to use such .
acceptance period at the time Nassau issues its Purchase Order. Notwithstanding
the foregoing, this provision does not apply to purchases which merely increase the
number of licenses for software previously acquired by: Nassau (“incremental
licenses™). Such.incrementallicense purchases are accepted upon delivery.

B. Trial Softiware. Nassau may order trial Softwara, or Oracle may. include additional

trial Software with the order which Nassau may use for trial, non-production
" .. purposes only. Nassau may not use the trial Software to provide or attend third

party training on the content and/or functionality of the Software. Nassau has sixty -
(60) days-from delivery to evaluate such trial Software. If it decides to use any of
this trial Software after the sixty (60) day trial period, Nassau must:obtain a license.
for such trial Software from Oracle. If it decides not to obtain a license for-the trial
Software after the sixty.(60) day trial period, Nassau will.cease using and will delete -
-any-such trial Software from its computer systems, Software licensed for tial =
purposes is provided “as is”and Oracle does not provide technical support or offer
any warranties for these programs. - ' . .

- 'V. SERVICES

- A. Nassau may acquire Technical Support (maintenance), Advanced Customer . -
Services, and Training, under this Agreement. The-rates for the purchase of
Advanced Customer Services and Training are set forth in Exhibits-3 and 4,

. respectively. The terms for the purchase of Technical Support are setforthinthe .
Article immediately below and in the Technical Support policies attached as Exhibit
B. Upon payment for Services, Nassau will have a perpestual, non-exclusive, non-
assignable, royalty free license to use forits internal business operations, anything
developed by Oracle and delivered to Nassau. Nassau may allow its agents and
contractors fo use the deliverables for such pwtpose and Nassau is responsible for
their compliance with this Agresment and the Ordering Document. Oracle retains’
* ownership and all intellectual property rights to anything developed by it and
deliverad by it under the applicable Ordering Document resulting from the Services,
except as stated in (C) immediately below. : L _

C. Advapced Customer Services (“ACS”). The only consulting services offered by
- Oracle under this Agreement are Advanced Customer Services ("ACS"). Oracle
states that no development or customization work can be provided pursuant to the
performance of the ACS. o S R ‘

- Nassau County / Oracle USA, Inc.
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'To the extent that. Orac!e may produoe inc!dental detiverables In the performanc_e of

ACS and following payment of all fees for the applicable ACS order: :(a)the -
allocation.of ownership and license rights to such incidental déliverables shall be the

- Joint Property (as definéd below) of both Oracle and Nassau; and (b) Oracle grants

to Nassau a non-exclusive, non-assignable, royalty free, perpetual, internal-use
license to use: Oracle Works (as deﬁned below) that are embodied in the Joint

. Property.

B '1' “lnctdental Deiiverables shall mean those deliverables devetoped by Oracle '

= - solely-for Nagsau in the performance of the applrcable Ordering Document
- except for any Oracle Works: (as defined below). .

. 2. *Oracle Works" shall mean: (a) anything provided by or ori.behaif of Oracle .

. from a repository; (b) any sofiware code generated by computer alded -
software engineering: (CASE) tools; (c) any tools, interfaces, and utilities
_ developed by or on behalf of Oracle; and (d) any derivative works of (a), (6),
. or {c) above. Nothing in this section shall be construed to grant, amend, or -~
- modify.any Itcense for any Software or Documentation owned or dlstributed '
- by Oracle.
+3. . “Joint. Property” shall mean the Incldental Etelivsrables which are those
© “deliverables’ developed using ACS and shall be owned joliitly: by Oracle and
:Nassau; Joint Property does not include any Oracle Works (as defined -
.. above).. Oracle and Nassau agres that each party Jointly shall own the -
- .copyright interest in the Joint Property and that each party may freely use,:
. ghare, license or sub-license the Joint Property. without requiring the approvel
. of the other party, and shall have no duty of accountlng to the other party for
use of the Joint Property

Oracle retains aII rlght tltle and mterest mcludmg all copynghts In any Oracle
Works and Software. Any property or materiat fumnished by Nassau to Oracle

-~ hereunder is- and wrll remain the property of Nassau

D..

At Nassau s request Oracle shall provide Nassau with the resumes of all Oracie s :
employees, consultants; and subcontractors. who shall: perform Services at Nassau's -

site Under this Agreement. - Nassau shall have the right to conduct interviews, unless o

otherwise agreed to by the parties, of all such employees, consultants, or
subcontractors provided such interview occurs before the'commencement of.

- Services by the relevant employees, consultants or-subcontractors. Nassau shall

have the right to reject assignment of any Oracle employee, consultant, or

. subcontractor to a particular Service by providing Oratle a reasonable and non-
discriminatory basls for.such rejection. - This paragraph shalt not apply to the

provlslon of Techntcal Support Services.

‘ The Servloes provrded under thls Agreement may be related to Nassau 'slicense to

. use Programs which it acquires under a separate order. The Agreement referenced -

in that order shall govern Nassau's use of such Programs. Any Services. acquired

- from Oracle are bid separately from such Program licenses, and Nassau may
: acquire either Servroes or such Program licanses without acquirlng the other

. Nassau GountleracteUSA, Inc.
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VL. TECHNICAL SUPPORT & MAINTENANGE

A,

Technical Support conslsts of annual technical support services ordered by Nassau
for the Software. Payment shall be due quarterly in arrears or as otherwise agreed
to by the parties. If ordered, annual Technical Support (including first year and all
subsequent years} is provided under Oracle’s Technical Support Policies that are
attached to this Agreement at the time the Services are ordered. The Technical
Support Policies-shall be updated annually by amendment to this Agreement.
Nassau should review the Technical Support Policles prior to ordering the applicable
services

Tech‘nical suppott is effective upon the effective date of the Ordenng Document
unless otherwise stated therein. The effective date of an order is when the Ordering
Document is fully signed and Oracle receives the Purchase Order; provided

‘however, if the order is-subject to an acceptance perlod the effective date will be -

upon acceptance.

- The Technical Support service level, which may also be referred to as Software

Update License & Support; (or any successor technical support offering to Software
Update License & Support, “SULS") acquired with Nassau’s order may be renewed

~ annually and, if Nassau renews SULS for the same number of licenses for the same

Nassau County / Oracle USA, Irec,
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Software, Nassau will be entitled to receive the caps on fee Increases which are set
forth Ini Exchibit 1. . _

If Nassau decides to purchase Technlcal Support for any Software within a Iloense '
set, Nassau is required to purchase Technical Support at the same level for all

‘Sofiware within that license-set. Nassau may desupport a subset of Software in a

license set only if there Is also agreement to terminate that subset of licenses. The -
Technical Support fees for the remalning licenses will be priced in.accordance with
the Technical Support Policies in effect at the time of termination. The applicable
discount to be used in the event of support re-pricing is set forth in Exhibit 2.

Oracle’s license set definition is available in the Technical Support Policies. If
Nassau decides not to purchase Technical Support, Nassau may- not update any
unsupported Software with new verssons of the Software.

Technical Support term(s) and any renewal(s) thereof are mdependent of the
expiration of this Agreement and will not automatically renew. Nassau may
discontinue Technical Support at the end of any current Technical Support term. In
the event that Nassau discontinues Technical Support of Software, it may; at any
time thereafter, reinstate Technical Support for the Software without any additional
penalties or other charges, by paying Oracle the amount which would have been
due under the order for the period. of tlme that such Techriicei Support had lapsed.

. Oracle s Technical Support offenng, entitied "Llfetime Support’, is comprised of the

following:
1. Premisr Support: Premier Support provides updates, fixes and security alerts;
tax, legal, and regulatory updates; upgrade scripts; technical support; major _
product and technology releases, access to Oracie’s Customer Service
Website, and oertlﬁcetlon wlth new third-party prod uctsiversions.
9




2, ESctend‘e"d’ Supggr_t,:.Orcié may grant Nassau thé'r.lght to acquire an additional .

. three years of Extended Support. Extended Support provides updates, fixes

and-security alerts; tax, legal, and regulatory updates; upgrade scripts;

. technical support; access to its Customer Service Wabsite; and major product’

and technology releases. Extended Support does not include certification

- with new third-party products/versions.

3.. Sustaining Support: As an alternative to Extended 5Sub'port, Oracle grants

-Nassau the right to acquire Sustaining Support for as long as it licenses the -
. Software. Sustaining Support provides.access to Oracle's Customer Service -
.. Support Website, pre-existing fixes, and major product and: technology
. releases. Sustaining Support does not include Updates, fixes, and security

alerts; Tax, legal, and regulatory. updates; Certification with new third-party

preductsiversions; and Certification with other Oracle products.

Addltioh‘él ih’forrriatioﬁ about Oracle’s Lifetime Support 6ffering may be found in the
: Technical Support Policies, attached as Exhibit 1. ‘ I -

C._Successor Products and Re-Named Programs.

- . 1. Successor Products. If Oracle makes successor products available for

Oracle's product lines (“New Software”) that includes substantially similar

| functionality and features as a Program for which Nassau has purchiased a

Program License (“Old Software”), Oracle will provide Nassau with a - -
- migration path from the Old Software to the New Software and the right to use

the New Software under this Agreement at no additional charge, provided that

(1) Nagsau is current on Technical Support for the Oid Software: (li) this right

shall only apply to- New Software that is available in production release status

- on the operating system identified by Nassau at the time of the. request; and -

Naﬁsa_u Coun
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- {iii) Oracle is currently making available, such migration path from the Old _
. Software to the New Software to all of its other supported customers without -

additional charge. . | -
If Oracle does not provide to all of its supported customers a migration path
from the-Old Software to the New Software free of additional charge, then

- Oracle will provide Nassau with the right to use only the functionality and
. features contained in the New Software that is substantially similar to the

functionality and features contained in the Old Software. Nassau shall not

“have the right to.use nor shall it use any additional functionality or features in

such New Software. All use of New Software shall otherwise be.subjsct to

- this Agreement. -

. Re-Named Prograrhs. If anfo_ogram licensed under this Agreement
.. (‘Original Program”) is re-named or-divided into two or more separate.

Programs (“Re-Named Program”) and the functionality of the Re-Named
Program is and remains the same as: the functionality of the Original Program,

* and Qracle makes such Re-Named Program generally available atno - -

additional license fees to all of its customers who have maintained Technical
Support for thie Original Program, then Oracle shall provide the Re-Named
Program to Nassau for no additional license fees, provided that the Re- =
Named Program is available in production release and that Nassau is: current

. on Technical Support for the Original Program 'pu_rsuan_t to Oracle's Technical

10 -



Support Policies (or reinstated Technical Support for such Program purSuant
to Oracle's then current Technical Support Policles). _ -

In the event that Oracle offers successor ot renamed programs, as referenced _
above, Oracie wiil notify Nassau of the affected Software to the same extent and in
the same manner that it provides notification to its other supported customers of the
affected Software. The parties acknowledge that Oracle offers Lifetima Support for
many of its Programs; if Lifetime Support is offered for a Program, such Program is

not deemed to be discontinued under the meaning of this'section.
VI. SOURCE CODE |

Oracle shall retain in escrow a copy of the source code necessary to support the Software
{not including any Sofiware for which source code is delivered with such Software). The
escrowed material shall be maintained under an agreerment which provides that if Oracle
ceases to be in the business of supporting the Software, thie escrow agent shall fumish
Nassau with a copy of the escrowed material that has become unsupported. Nassau shall
pay the escrow agent a nominal fee sufficient to cover the cost of reproduction and -
“distribution of source materials, including reasonable administrative expenses thereto. Any
ascrowed material furnished under this provision shall be considered licensed subject to
the terms of this Agreement and shall be used solely to maintain the Software. If Oracle
replaces iron Mountain Intellectual Property Management with a substitute escrow agent, .
Nassau will raceive notice of the name and addréss of the substitute agent. =~ -

Vill. COMPENSATION / PAYMENTS / INVOICES

A. Upon acceptance of Software or as otherwise provided by Agreement, Oracle may
invoice for payment. The required payment date shall be thirty (30) calendar days,
excluding legal holidays, from the receipt-and approval by the County Comptroller of |
a proper invoice and County Claim Vioucher, in accordance with paragraph B. . 9

B. All payment Invoices shall include, at a minimum, the following terms: V :

Delivery on official form of Oracle; . -

Name, Address and Remittance Address of Oracle if different from that

contained in the Introductory paragraph of this Agresment; :

Agreement Number, , : , .

An executed County Claim Voucher detailing of the Programs or VQX -
t; T

ral o

Services for which Oracle requests paymen
5. Total amount to be invoiced. , o
C. Oracle shall submit all payment Invoices to the designated payment office for
this Agreement, which shall be, unless Oracle receives writien notification to
the contrary, the address listed in the first paragraph of this Agreement.
- D. The fees due under an Grdering Document signed by Nassau and Oragle
shall be non-cancelable and the sums paid nonrefundable, except as
expressly provided therein or in this Agreement. -~ = -
E. Nassau’s signature on an Ordering Document referencing this Agreement
and Nassau's issuance of a purchase order are its representations to Oracle . -

Massau County / Oracle USA, inc.
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A purcha‘sg'ha\fe been fully appropriated.

that the.purchase has been fully authorized and that all fands for the

. Nassau agrees that it has not relied on the future availability of any Programs . - '

- orUpdates in entering into the payment obligations arising under this -
.Agreéement; however, (a)if Nassau orders SULS for programs, the preceding .
.-sentence does not relieve. Oracle of its obligation to provide Updates under -

this Agreement or the relevant Ordering Document, H-and-when available, in .
accordance with Oracle's-then current Technical Support Policies, and (b) the

- preceding sentence does not charige the rights: granted to Nassau for any

o

program licensed under this Agreement or the relévant Ordering Document, : °
per the terms of this Agreement and/or the Ordering Document. :

Submission.of an invoice and payment thereof shall not preciude Nassau from

- reimbursement or demanding a price adjustment where the billing was inaccurate,
.. Qracle shall provide, upoh request of Nassau, the information reasonably necessary
~ to verify the accuracy of the billings.. Such Information shall.be provided in the
- format reasonably requested by Nassau and in.a media commercially avallable from

. Orade.

,H(

If Nassau Is exempt from sales tax, Oracle will not invoics it for applicable sales tax

_ Provided.a copy.of a valid sales tax certificate of exemption I provided to Oraclé on’
- orbefore the effective date of this Agreement. Also, Nassau will reimburse Oracle

* WARRANTY

for reasonable expenses related to providing the Services. Fees for Services listed
in‘an Ordering Document are exclusive of taxes and gxpenses. -

Title . ‘Oracle warrants that it possesses (1) full

“ownership, clear titie free of all liens, or (i} the right to transfer or deliver perpetual or

" term license rights to the Software. Oracle shall be solely liable for lts costs of

acquisition of such ownership. rights and/or-clear. title. - Notwithstanding any language
to the contrary in this Agreement, Articie X(A), Intellectual Property Infringement

. Indemnification, of this Agreement states Nassau's exclusive remedy and Oracle's

entire liability for any bréach of this particular warranty.

‘Software Warranty. Software offered shall be'a current production release. Oracle

-warrants that the Software will perform in'all material respects as described in the
- Documentationfor eighteen (18) months from the date of acceptance. Nassau must

notify Oracle of any Program warranty deficiency.within eighteen (18) months after
acceptance, - o I S -

For Nassau's initfal purchase of Software under this Agreement only, Oracle also
- warrants that the Software will perform in all material respacts in accordance with

Oradlé’s response to the functional and fechnical requirements attached as Exhibit 5

- for elghtesn (18) months from the date of accaptance. 'Nassau must notify Oracle of

" Nassau County/ Oracle USA, Inc.
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any Software warranty deficlency under this paragraph within eighteen (18) months

‘year after acceptance of the initial purchase of the Software. .
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C. Virus Warranty. Oracle represents and warrants that prior to delivery Oracle shall
use commercially reasonable methods to.test and protect the Software against =
viruses and other harmful elements designed fo disrupt the orderly operation of, or
impair the integrity of data files resident on, any data processing system. Oracle
represents and warrants that it will not deliver Software that contains any known
virus. Oracle will also maintain a master copy of the appropriate versions of the
Software, free of viruses. If Nassau belleves a virus may be present in the delivered

- Software, then upon its request, Oracle will provide a master copy to Nassau for

“comparison with.and correction of its copy of the Software. -

- D. Date/Time Warranty, Oracle represents that during the term of this Agreement,

_ including any extension or renewal hereof, the Software shall, when used in
accordance with the Program Documentation, be able to accurately process Lo
(including, but not limited to, calculating, comparing, and sequencing) dateftime data
transitions, including leap year and daylight savings time calculations.

E. Services Waryanty: Oracle warrants that the Services will be provided in a
professional manner in accordance with industry standards. Nassau must notify
Oracle of any Services warranty deficiencles within ninety (90) days from
performance of the Service that gave rise to the wamanty claim.

- 'F. Survival of Warranties. All warranties contained-in this Agreement, which have not
expired by their terms, shall survive the termination of this Agreement.

G. NO IMPLIED WARRANTIES - . | | :
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.

H. Oracle does not warrant or guarantee that the Software will be error free or operate
without interruption or that Oracle will correct all Software errors. Oracle is not
obliged to develop error corrections or updates'for Nassau's beriefit but, in the event
such corrections or updates are made generally commercially avallable by Oracle at
no additional charge, Oracle shall provide them to Nassau at no additional charge.
Nassau acknowledges that the Software has not been prepared to meet its
individual requirements; It is Nassau's responsibility to ensure that the facilities and
functions described in its specification meet its requirements, and Nassau Is solely
responsible for results obtained from its use of the Software. -

EXCLUSIVE REMEDIES. FOR ANY BREACH OF THE WARRANTIES IN B, D.

AND E ABOVE, NASSAU'S EXCLUSIVE WARRANTY REMEDY, AND ORACLE'S
ENTIRE WARRANTY LIABILITY, SHALL BE: (A) THE CORRECTION OF ‘
SOFTWARE ERRORS THAT CAUSE BREACH OF THE WARRANTY, OR IF
ORACLE CANNOT SUBSTANTIALLY CORRECT SUCHBREACHIN A" -
COMMERCIALLY REASONABLE TIME AND MANNER, NASSAU MAY END ITS
SOFTWARE LICENSE AND RECOVER THE FEES PAID TO ORACLE FOR THE
SOFTWARE LICENSE; OR (B) THE REPERFORMANCE OF THE DEFICIENT
SERVICES, OR IF ORACLE CANNOT-SUBSTANTIALLY CORRECT A BREACH

13
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IN A GOMMERCIALLY REASONABLE TIME AND MANNER, NASSAU MAY END

* THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO. ORACLE I'-'OR
THE DEFlC!ENT SERVICES : _ '

INDEMNIFIGATION AND LIABILITY

nﬁllgctgl P;oEm Inﬁlngomgnt Indmn[ﬂgﬂo . Oracle wiII also indemrlify

and hold Nassau harmless from and against any and all damages, expenses

- (including reasonable attorneys’ fees), claims, judgments, liabilities and costs that

may be finally assessed against Nassau in any action for infringement of a United

States Letter Patent, or of any copyright, trademark, frade secret or other third party
proprietary right based upon Materials provided to Nassau by Oracle and except to

~ the extentsuch claims arise from Nassau's negligence or willful misconduct,

provided that Nassau shall give Oracle: (i) prompt written notice of any action claim

or threat of infringement suit, or other suit, no later than 30 days after it receives -
notice of the claim (or sooner if required by law) (ii) sole control to settle or defend

 such action, claim or suit at Oracle’s sole expense, and (jii) assistance in the

defense of any such action at the expense of Oracle. Nassau reserves the right to

~ Join such action, at its sole expense, when it detarmlnes there is an issue involvlng a

significant public mterest

W usage shall be enjoined for any reason or if Oracle believes that it may be

enjoined, Oracle shall have the right, at its own expense and sole discretion: (i) to:

procure for Nassau the right to continue Usage (ii) to:modify the material so that :
usage becomes non-infringing, while preserving its utility or functionality, or if these- o
altematives are not commercially reasonable, Oracle may terminate the license for,

and require return of, the Material and refund any fees Nassau may have paid for it..
Oracle will not indemnify Nagsau if it alters the Material or uses it outside the scope of
use identified in the Documentation or. if Nassau uses a version of the Materials which

has been superseded, to the extent the infringement claim could: have been avoided by _ -

using an unaitered current version of the Material which was provided to Nassau and -
Nassau either has actual knowledge oris notified by Oracle to use such version due
to a potential or.existing infringement claim; any such notice will be in writing or, for
any software licensed under this Agreement, may be posted at Oracle's customer
support web site or included with a software update. -Oracle will not indefmnify
Nassau to the extent that an infringement claim is based upon any information, design,

_specification, instruction, software, data, or material not furnishedby Oracle. Oracle

~ will not indemnify Nassau tothe extent thatan infringement claim is-based upon the.
- combination of any Material with any products or services not provided by Oracle -

except where such combinations are expressly specified by Oracle in the

" Documentation. Oracle will not indemnify Nassau for infringement caused by its -

actions against any third party if the.Program(s) as delivered to Nassau and used in

' accordance with the terms of this Agreement would not otherwlse Infﬂnge any third

party intellectual property rights

In the event that an acﬂon at taw or in aquuty Is mmmenoed against Nassau arislng

out'of a claim that Nassau's use of the Material under the' Agreement infringes any

patent copyright or proprietary right, and Oracle is of the-opinion that the allegations

in such action in:whole orin.part are not covered by the indemniﬂeaﬂon and defenae
14 -
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provisions set forth in the Agreement, Oracle shall promptly notify Nassau In writing
and shall specify to what extent Oracle believes it is obligated to defend and -
indemnify under the terms and conditions of the Agreement. Oracle shall in such
event attempt to secure a continuance to permit Nassau to appear and defend Its
interests In cooperation with Oracle, as is appropriate, including any jurisdictional
defanses Nassau may have. This Article X(A) constitutes Nassau’s sole and .

 exclusive remedy for any.infringemnent claims or damages. -

Personal Injury / Property Damage. igdemnmggjioh, Oracle shall be fully Iiablé

- for any act or omission of Oracle, its employees, Subcontractors and agents, and

‘Nassau County / Oracle USA, Inc,
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shall fully indemnify and hold harmless Nassau from suits, actions, damages and -
costs of every name and description relating to personal injury and damage to real
or tangible personal property caused by fault or negligence of Oracle; its employess, .
Subcontractors or agents arising from Oracle’s performance of this Agresment, -
without limltation; provided, however, that Oracle shall not be obligated to
indemnify Nassau for that portion of any claim, loss or.damage arising hereunder
due to the negligent act or failure to act of Nassau or the acts of third parties, other -
than those provided by Oracle to perform under the Agreement. In connection with -

the foregoing, Nassau shall give Oracle; (i) prompt written notice of any action, .

claim.or threat of suit, (ii) the opportunity 1o take over, settle or defend such action, -
claim or suit at Oracle's sole expense, and (jil) assistance in the defense of any such
action at the expense of Oracie. This paragraph dees not apply to any claims .
arising from damage to “Intangible personal property,” which includes ‘
documentation, software, data or data files that are in electronic format.

. Limitation on Liability. EXCEPT AS OTHERWISE SET FORTH IN THE

INDEMNIFICATION PARAGRAPHS ABOVE, THE LIMIT OF LIABILITY SHALL
BE AS FOLLOWS: s L S
1. ORACLE'S LIABILITY FOR ANY DAMAGES ARISING OUT OF, OR
- RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORTOR
OTHERWISE, SHALL IN NO CASE EXCEED DIRECT DAMAGES IN: (1) AN

AMOUNT EQUAL TO TWO (2) TIMES THE CHARGES SPECIFIED IN THE . . -

PURCHASE ORDER FOR THE SOFTWARE AND SERVICES, OR PARTS
THEREOF FORMING THE BASIS OF NASSAU'S CLAIM, (SAID AMOUNT
NOT TO EXCEED A TOTAL OF TWELVE (12) MONTHS CHARGES -

- PAYABLE UNDER THE APPLICABLE PURCHASE ORDER) OR (if) ONE
MILLION DOLLARS ($1,000,000), WHICHEVER IS GREATER, ;
NOTWITHSTANDING THE LIMITATION IN THE FIRST SENTENCE OF
THIS PARAGRAPH (1), ORACLE’S LIABILITY TO NASSAU FOR
DAMAGES RESULTING FROM THE WRONGFUL DISCLOSURE OF
PERSONAL DATA BY ORACLE IN ITS PERFORMANGE OF TECHNICAL

* SUPPORT SERVICES IN BREACH OF ORACLE'S OBLIGATIONS UNDER

- ARTICLE X\(D) (CONFIDENTIALITY AND NON-DISCLOSURE) SHALL
NOT EXCEED THE GREATER OF: (A) $1,000,000 OR {B) TWO TIMES
THE FEES PAID BY NASSAU UNDER THIS AGREEMENT FOR -
TECHNICAL SUPPORT WITHIN THE TWO.(2) YEARS IMMEDIATELY
PRECEDING THE ACTION THAT GAVE RISE TO THE BREACH.
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2 NOTWITHST ANDING THE ABOVE, NEITHER ORACLE OR NASSAU -
8SHALL BE LIABLE FOR ANY CONSEQUENTIAL INDIRECT,
INCIDENTAL, PUNITIVE OR SPECIAL DAMAGES OF ANY KIND
~ INCLUDING, WITHOUT LIMITATION, DAMAGES RESULTING FROM:

. 1.OSS OF USE OR LOSS OF PROFIT BY NASSAU ORACLE OR BY
. OTHERS et

CONFlDENTIALITY AND NON-DISCLOSURE '

As used in this Sectton "Disdosing Party” means Nassau When dlsclosing its .
Confidential Information (defined below) to Oracle, or Oracle when disclosing its

~ Confidential Information to Nassau, and “Receiving Paity” means Nassau when

receiving disclosure of Confidential Information from Oracle, or Oracle when

~_ recelving disclosure of Confidentlal Information from Nassau. “Confidential -
* Information” means all confidential information disclosed by a party (the “Disc{osing

Party”) to the other party (the “Recelving Party”) after the effective date of this
Agreement including, without limitation, Information relating to the Disclosing Party's

- operations, processes, plans or intentions, know-how, design: rights, trade secrets or

‘business affairs. Confidential Information shall be clearly marked as “confidential,”

“proprietary,” “restricted” or some similar designation. Except as provided in this

‘Agreement and specifically in Article XK(B) hereunder; the Receiving Party further

. agrees that any Confidential Information obtained by the Receiving Party from the -

Disdlosing Party; its agents, subcontractors, officers, or employees in the course of
performing its obligations, including without limitation, securlty procedures, business

-operations information, or commercial proprietary information in the possession of-

- the Disclosing Party hereunder, will not be divulged to any third parties. Nassau

acknowledges that the Source Code to the Software and the Documentation are

‘ Conﬁdenﬂal Inrformatlon of Oracle

. The Recelving Party:

1. may not use any Conﬁdential Information for any purpose other than in
accordance. wlth and in the. perfomance of, its obllgations under this
- . Agreement; -
-2 may not disclose any Conﬂdentlai information fo. any person except with the
© prior written consent of the Disclosing Party or in ‘accordance with Séction C;
< and. -
~'3. shall make every reasonable effort to prevent the use or disclosure, other
than as exprassly permitted hereln of Conﬂdential Information

. The Recalvmg Party may dlsclose mformatlon whlch would ott'nemuse be

_Confidential- Information if and to the extent that:

N-ssau County / Oraete USA, lnc
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. dtls requlred by taw (such as the New York State Freadom of Information
-~ Law); ,
- 2. the information has come into the public domain, othervwse than through (a) a
_breach of this Clause by the Receiving Party, (b) a third party's breach of any
duty of confidentiality owed to the Disclosing Party of which the Reoelvlng
.. Parly was awars, or {c) a violation of law;
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3. itwasinthe Reeeivmg Party's lawfut possession prior to the dlsclosure and

had not been obtained by the Recelvlng Party~either directly or {ndirectly from

the Disclosing Party;

it is required by exlstl ng contractual obllgatlans of Whlch the D:sctosing Party‘

Is aware; -

it is Independently developed by the Reeeivlng Party wrthout rellance on the

Confidentiai Information; -

it is required by any securities exchange or regulatory or govemmental body

to which it is subject or by judicial process; - : ‘

it Is otherwise obtalned under the Freedom of lnformatron Law or other

applicable New York State:laws or regulations; or. -

the distlosure is to its professional advisers, auditors or banker or to any of

its directors, other officers, employees and subcontractors (a "Reciplent") to

- - the extent that disclosure is reasonably necessary for the purposes of this
Agreement ' B

90':-4 ® o a

.D. ln addltlon to the foregoing, Nassau rapresenta that it has certain obligations mth
regard to the use and protection of Personal Data. “Personal Data” means non-

public, personally identifiable information of Nassau's employess o citizenry.,
Oracle will not store, maintatn or procegs any Personal Data on Nassau's baehalf
connection with the provision of programs, related technical support and other
services under the Agreement. Any access by Oracle to Personal Data will be

- Incidental ta the sofiware and related services provided by Oracle to Nassau. .

Nassau agrees that it will.endeavor not to unnecessarily provide any Personal Data
to Oracle under the Agreement. To the extent that Oracle has ‘anyincldental access

“ to Personal Data in-providing its Software and services to Nassau, Oracle agrees

that (1) It shall not disclose or use Personal Data except to the extent reasonably .
required.to carry out its obltgatlons under the Agreement; and (2) It shall maintain
appropriate information security measures to protect such Personal Data from.
unauthorized disclosure or use. The obllgatuons set forth in thls paragraph shall
survive termination of this Agreement.

BREACH

A. Breggh, GeneraIm if either party breaches a matarial term of this Agreement. and

fails to comect 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, .subject to the Dispute Resolutlon process set forth in the Artlcle
Immedlately below. ,

. Fallure to Make Pamgg In the event Nassai fails to make payment to Oracle for |

Software or Services dellvered and accepted, and invoiced as et forth herein, within
thirty (30) days of such delivery and acceptance, Oracle may, upon 10 days advance
written notice to Nassau's purchasing official, suspend additional shipments of
Software or provision of Services to Nassau until such time as reasonable
arrangements have been made and assurances given by such_entity for current and

. future payments. If the breach is for the failure to pay for Software and the breach

continues unabated, upon written notice of termination, Oracle may terminate

17
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Nassau Y license for the unpeid-for Soﬂware Notunthstandmg the foregolng. Oracle
: shal[ at least 10 days prior to declaring a breach of contract by Nassau, by: cerlifled

- or registered mail, hotify the. purchasing official of Nassau of the specific facts, - -

otroumstances and grounds uponwhich a breach will be declared; Itis understood

" howaver, that if Oracle’s basis for declaring a breach is insufficient, Oracle’s -

declaration of breach and failure to service Nassau shall constitute a breach of its

Agreement and Naseeu may thereafter seek any remedy availabte at Iaw or equlty

o c. Mﬂ.ﬂﬂ.&&&h Itis understood and agreed that al nghts and remedies .
 afforded below shall be in addition to all remedies or actions otherwlse authorized or
permitted by law, except where expressly limited in this Agreement: . .
1 CoverfSubstitute Performance. In'the event of Oracle's matefial, uncured f
. .breach, Nassau may, with or without formally bidding: (i) purchase from other
-~ sources; or (i) If Nassau is unsuccessful after making reasonable attempts '
. under the circumstances then existing, to timely obtain- -accaptable service or
~ . acquire replacement software of equal or comparable quality, Nassau may
~ acquire acceptable replacement software of lesseror greater quality. Such -
- purchases may, in the discretion of Nassau, be deducted from the Agreement
~.quantity-and payments due Oracle. ‘
2. Withhold Payment in any case where a reasonable question ef metenal non-
7 perforinance’ by Oracle arises, payment may be withheld in Whole or in part at
- -.the-discretion of Nassau,
3. Bankruptcy. In the event that Oracle ﬁles a petition under the u S :
- Bankruptcy-Code during the term of this Agreement, Nassau miay;: st its -
.~ discretion, make application to exercise Ifs right to set-off against monies due o
".the Debtor or, under the Doctrine of Recoupment, credit Naesau the amounts ,
- awed by Oracle arising out of the same. transactions, . A
4. Reimbursement.of Costs Incurred. Oracle agrees to reimburse Nassau '
" - promptly for any and all additional costs incurred for acquiring acceptable
. services, and/or reptacement software. Should the cost of cover be less than
the price charged under this Agreement Orecle shaii have no olaim to the
difference.
5. Deduction/Credit. Sums due asd result of these remedles may be deduoted
or offset by Nassau from payments due, or to bécofne due, Oratle onthe -
.. same or another transaction. If no deduction or only a-partial deduction is -
--..made in such fashion Oracle shall pay to Nassau the amgount of such elatm or
. portion of the claim- still outstanding. on demand

ﬁ. XIl. . DISPUTE Resow'rron

' A. in the event there isa dispute or oentroversy under tttis Agreement the partles
T agree to exercise their best efforts to resolve the dispute as soon as possible.: The

| this Agreement whloh are not affected by the dtspute
oo - B. tn the avent Nassau is dissatisfied with Oracie s Software or Services provideu

any disputes with Nassau, Oracle shall so notify Nassau in writing. If either pafty

_nofifies the’ other of such dis.pute or controversy. the. other party shali then make

.. Nassau County / Oracle USA, Irc. L ‘
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_parties shall, without delay, continue to perform their respective. oblugations under o -

* under this Agreement, Nassau shall notify Oracle in writing: In the event Oratle: has ..



good falth efforts to solve the problem or settle the dispute amicably, inciuding
meeting with the party’s representatives to attempt diligently to reach a satisfactory
result. ' - o

C. If negotiation between such persons falls to resolve any such dispute to the
satisfaction of the parties wittiin 14 business days of as otherwise agreed to by the
parties, of such nofice, then.thé matter shall be submitted to Nassau’s senfor cotinty
executive and Oracle’s senior officer of the rank of Vice President or higher-as its
representative. Such representatives shall meset in person and shall attempt in good
falth to resolve the dispute within the next 14 buslhess days or as otherwise agreed -
to by the parties. This meeting must bé held before elther party may seek any other
method of dispute resolution, including judicial of governmental resolutions. - -
Notwithstanding the foregoing, this' Article 'shall not be construed to prevent sither
party from seeking and obtaining temporary equitable remedies, Including injunctive
relief, T - ‘ - ‘ '

D. Oracle shall axtend the dispute resolution period for so long as Nassau continues to
make reasonable efforts to cure the breach, except with respect to disputes about -
the breach of payment of fees or infringemant of its or lts licensors’ intellectual -~
property rights. S - ‘ :

E. This Article XIll does not apply to any breach by Nassau of Oracle’s orits llicensor's
intellectual property rights. '= L B o :

‘XIV. TERMINATION

The following termination provisions are subject to the Dispute Resolution provision, to
terms of the Technical Support Policies, and other provisions of this Agreement.
Termination under this Article does not relieva Nassau-of its obligation to pay for
Programs or Services delivered by Oracle under this Agreament.

A. For Cause: For a material breach that remains tincured for mere than thirty (30) days
' or other specified period after written notice to Oracle, the Agreement or Purchage

Order may be terminated by Nassau at Oraclé's expense where Oracle becomes
unable or incapable of performing, or meeting any retjuirements or qualifications set
forth in the Agreement, or for non-performancs, or upon a determination that Oracdle
is non-respensible.. Such termination shall be upon written notice to Oracle. In such- -
event, Nassau may complete the contractual requirements in any manner it may-deem .
advisable and pursue available legal or equitable remedies for breach. If the =
Agreement Is terminated pursuant to this subdivision, Nassau shall remain_liable for

- . all accrued but.unpaid fees and charges Incurred through the date of the termiination.

- B. For Convenlence: By written notice, this Agreement may bie terminated-at any time-
by Nassau for convenience. upon sixty (60) days written notice or othergpedifiad period
without penalty or other early termination charges due.  Such termination of the
Agreement shall not affect any Purchase Order that has been issued undef the
Agreement prior to the date of such termination. Ifthe Agreement is terminated
pursuantto this subdivision, Nassau shall remain liable for all acérued but unpaid
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XV,

" ' charges incurred through the date of the termlnation Oracle shall use due dtllgenoe
and provide any oulstandlng dellverables '

FORGE MAJEURE

- Aforce majaure occurrence is.an event or effect that cannot be reasonably anticipated -
- or confrolled. Force majeure includes, but is not limited to;-acts of God, acts of war, -

acts of public enemies, strikes, fires, explosions, actions of the-elements, floods, or

. . other similar causes’ beyond the: control of Nassau or Oradle in the pert’onnanoe of the

Agresment which non- performance, by-exercise of reasonable diligence;.cannot be’

o prevented. Oracle shall provide Nassau with written notice of any force majeure - -

) occurrenoe as soon as the delay Is known

Neither Nassau nor Oracle shall be Iiable to the other for any delay ln or fallure of

" performance under the Agreement due to-a force majeure occutrence. Any such delay

in or failure of performance shall not constitute default or give rise to any liability for =
damages The existence of such causes of such delay or fallure shall extend the period .
-for performance to'such extent as determined by Oracle.or Nassau tobe necessaryto .. .
- @nable complete performance by Oracle if reasonable dillgence is axeroised after the )
. cause of delay or faiture has baen removed : : -

o i ¢ such even‘t contmues for rnore than-90. days, elther party may cancel unperformed

. Setvices upon written notice.” This settion does not excuse either party's obligationto
- take reasonable steps to follow its normal disaster racovery procedures or Nassau s

x\(r. |

obllgation to pay for Soflware dahvered or Servloes provided

o Upon 45 days wrltten notice, Oraoto may audit Nassau's use of the Software. Oracle

agrees not to audit Nassau's use more frequently:than once annually. ‘Nassau agrees
to cooperate with Oracle’s audit and provide reasonable assistance and accessto -
information during its norinal business hours. Nassau shall bé entitied to daelgnate a
representative who shall.be entitled to participate in such audit. Nassau agrees: that
Oracle shall not be responsible for any of Nassau s reasonable costs Inourred in .

' oooperating with the audlt

" Oracte shall provrde Nassau with a report of.any such aud|t and Nassau sha!l hava the

right to provide a written response to the report to Oracle. All such audit reports:and -

“responsas to such audit reports shall be considerad confidential and subject to the non-
disclosure obligations in this Agreement. In the event such audit discloses that Nassau

exceeds. the scope of the permissible use of the licenses for the Software, Nassau
agrees to Immediately cease ts Impermissible use of such Software. To continue its

" use of such licenses, Nassau agrees to pay. within thlrty (30) days of the reoetpt of .

wﬁtten notaﬁcahon and. pI'OVISIQI'l of an invoice.

.Notwlthstanding the. foregomg, if Nassau in. good falth provides Oracle with wntten :

notice of an alleged.error.in the amount of underpaid fees reported in the audit and

- agrees to pay any amgunts not in dispute, Nassau may invoke the Dispute Resolution
Process provlded In-Article X1} of this Agreement If Nassau payrs the undisputed -

Nassau Comtw Oracle’ USA, Inc.
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amounts and provides the aforementioned notice of error, Nassau is not obligated to
cease its alleged impermissible use of the Software during the Dispute Resolution
process. During the Dispute Resolution process, Oracle agrees not to terminate the
Software or any assoclated Technical Support services, nor commence formal
proceedings for the judicial resolution of such dispute, except for the seeking of
equitable relief, until an amicable resolution of the dispute through continued negotiation.
of the matter at issue does not appear likely. - , T

XVIi. POLICIES AND SECURITY C , . _
- In performiing this Agreement, Oracle warrants, covenants and represents thatitwill
-comply fully with Nassau's rules, procedures and protocols ("Procedures®), including but
not limited to physical, facility, docunientary, information security and cyber security, -
provided that such Procedures do not violate any state, local or federal law. Nassau
- shall make avallable the relevant Procedures and Oracle shall be responsible for

distributing to its representatives and assessing and ensuring compliance. If any part of
the Procedures should violate Oracle’s Code of Ethics and Business Conduct or Oracle
is otherwise unable to comply, Oracle shall notify Nassau in'writing. Nassau shall be
responsible for acquiring the necessary-approvals for the waiver from the entity that
issued the Procedure. Oracle and Nassau agree that the Procedures do not modify or -
-amend the other terms and conditions of the Agreement, - '

XVIll. MISCELLANEOUS

A. Cooperation Between Confractors. Oracle shall be responsible for fully
cooperating with any third party, including but not limited to other contractors or
subcontractors of Nassau, as necessary o ensure delivery of Software or
coordination of performance of Services. B ‘

B. independent Contractors.. Itis understood and agreed that the legal status of
Oradle, its agents, officers and employees under this Agreement is that of an
independent contractor, and In no manner shall they be deemed employees of -
Nassau, and therefore are not entitied to any of the benefits associated with such
employment. Oracle agrees, during the term of this Agreement, to maintain at Oracle's
expense those benefits to which its employees would otherwise be entitled by law,
Including health benefits, and all necessary insurance for its employses, including
worker's compensation, disability and unemployment Insurance, and to provide

- Nassau with certification of such insurance upon request. Oracle remains responsible
for all applicable federal, state and local taxes, and all FICA contributions.

No Hard Stop / Pas Ing. Unless Nassau is otherwise
specifically advised to the contrary in writing at the time of order and priorto  °
purchase, Oracle hereby warrants and represents that.elther: (1) the Software and
all Updates do not and will not contain'any computer code that would disable the
Software or Updates or impair in any way Its operation based on the elapsing of &
period of time, exceeding an authorized number of copies, advancement to a
particular date or other numeral, or other similar self-destruct mechanisms
(sometimes referred to as “time bombs,” “time locks,” or “drop dead” devices) or that
would permit Oracle to access the Software to cause such disablement or '
impairment (sometimes referred to as a “trap. door” device); or (2) if the Software or
21 : ‘

Nassau Counly / Oracle USA, Inc.
12-2-08 ‘ o




Updatas does contain any such computer code, such comptiter code shall not be
. enabled. Oracle agrees that in the event of a breach or alleged breach of this
provision, Nassau may seek a temporary restraining order, injunction, or other form
- of equitable rellef against the continuance of such breach, in addition to any and all -
remedies to which Nassau shall be entitied. E o

D. ngof of License. The fully signed Ordering Dochniént. Nassau's 'corresponding '
- Purchase Order and payment of Oracle’s invoice shall serve as Nassau's proof of -
License. . ' ' ' -

-E. Severabllity. If any provision of this Agreement is deemed invalid or unenforceable,
- such determination shall-have no effect on the balance of the Agreement, which
~shall be enforced-and.interpreted as. if such provision was naver included In the
- Agresment, PR : E ' '

! \qJree a ;ation of Ag ant Terms. This Agreement and -

- the refersnced appendices constitute the entire agreement batween the parties

- thereto and no statement, promise, condition, understanding, inducement or -
representation, oral or written, expressed or Implied, which Is not contained herein
shall be binding or valid, and the Agreement shall not be.changed, modified or - -
altered In any. manner except by an instrument in writing executed by both parties
hereto. No preprinted terms or conditions on a Purchase Order issued by Nassau,
which seek to vary the terms of this Agreement or impose new duties or obligations -

-~ on Oracle, shall have any force or effect. I e : '

G. Assignm 3, Acdu ns, | Updh notice to Oracle,.
: sighed without the consent of Oracle to another Nassau

the Agreement may be as
subdivision pursuant to a governmental reorganization or assignment of functions
.~ under which the funclions are transferred to a successor entity that assumes
Nassau's responslbllities for the Agreement. If Nassau grants 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 Nassau
‘decides to finance an acquisition of the programs and/or any services, it will follow
Oracle’s. policies regarding financing which are at http://oracle.com/contracts. . -
Except in the' event of a merger, consolidation, acquisition, internal restructuring, or
-sale of all or substantially all of the assets.of Oracle, Oracle may not assign this
Agresment without Nassau’s prior written consent. Oracle’s obligation to perform
- under this Agreement shall not be affected or impaired by any reorganization,
consolidation er merger to which Oracle is, or may become, a party.

H. Press Relgages / Publicity. Oracle shall obtain the prior written approvalof
. Nassau relative fo the Agreement for press or other media releases. - = = .

. UcITA. 'Thé‘ Uniform Computer .Infoi;matlén_Tr'ansactlons Act does not apply to this
Agreement or orders placed under it. - L : :

' J:_Legal Compliance. Oradle represents It will pay at its sole expenses for all .
- applicable permits, licenses, tariffs, tolls and fees and that it shall secure all notices
and comply with all laws, ordinances, rules and-regulations: of any governmental
T Naéeau Counf.f { Oracle USA. Inc. l 22 ‘ '
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entity applicable to the performance of obligations under the Agreement or seek
waiver therefrom. Prior to award and during the Agreement term and any renewals
thereof, Oracle must establish to the satisfaction of Nassau that it meets or exceeds
all requirements of the Agreement and any applicable laws, Including. but not limited
to, permits, insurance coverage, licensing, and proof of coverage for workers”
compensation, and shall provide such proof as required by Nassau. Failure to -
comply orfallure to provide proof may constitute grounds for Nassau to cancel or
suspend the Agreement, in whole or in part or to'take any other action deemed
necessary by Nassau, : S '

K. ggniqng “The captions contained in this Agreement are Intended for convenience
and reference purposes only and shali in no way be desmed to define or imit any
provision thereof, . ' o

L. Governing Law. This procurement, the resulting contract.and any purchase orders
issued hereunder shall be governed by the laws of the State of New York except
where the Federal supremacy clause requires otherwise, and actions or proceedings
arising from the contract shall be heard in a court of competent jurisdiction inthe
State of New York. ' ' S

M. Order of Precedence. The documents comprising this.Ag'raeﬁrent sﬁall haVe the
following order of precedence: (1) Appendix A; (2) Ordering Document(s); (3) this
Agreement; and (4) all other exhibits. . S o

XIX. NASSAU SPECIFIC LAWS, ORDINANCES, REQUIREMENTS

A. Insurance. - - ' o o
‘1. Ivpes and Amounts. Oracle shall obtain and malntain throughout the term of
' this Agreement, at its own expense: (i) oné or more policies for commerclal
- general liability Insurance, which policy(ies) shall name “Nassau County” as .
an additional insured and have a minimum single combined limit of liability of -
not less than two million doltars ($2,000,000) per occurrence and four million
dollars ($4,000,000) aggregate coverage, (li) compensation irisurance for the _
 benefit of Oracle's employees (“Workers® Compensation Insurance”), which
- Insurance is in compliance with the New York State Workers’ Compensation
" Law, and (ili} such additional insuranca, including, without liniitation, builder's
all risk, if applicable, automobile liability insurance and umbrella liability
insurance, as Nassau may from time to time specify. '

2. Acceptability; Deductibles; Subcontractors. All insurance obtained and
maintained by Oracle pursuant to this Agresment shail be (i) written by one or -
more commercial insurance carriers licensed or authorized to do business in
New York State and acceptable to Nassau; and (it} in form and substance
acceptable to Nassau. Oracle shall be solely responsible for the paymisnt of .

* all deductibles to which such policies are subject. Oracle shall require any
subcontractor hired in connection with this Agreement to carry insurance with
the same limits and.provisions required to be carried by Oracle under this
Agreement. o o o ,

3. Delivery: Cov . No Inconsistent Action. Prior to the execution of -

this Agreement, copies of current certificates of Insurance evidencing the
23 -
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- insurance coverage requirad by this Agreement shall be deliveted to the .
Nassau County Attomey’s Office.. Not less than thirty (30) days prior to the
date of any expiration or renewal of, or actual, proposed or threatened = -

.+ reduction or cancellation of coverage under, any insurance required

- hereunder, Oracle shall provide written notice to the Nassau County. ‘
Attorney’s Office of the same and deliver to Nassau-County Attorney’s Office
renewal or replacement.certificates of insurance: Oracle shall cause all .
insurance to remain in full force and effect throughout the term of this .-~ .

. Agreement and shall not take any action, of omit to take any action, which
- would suspend or invalidate any of the required coverages. The failure of
Oracle to maintain Workers’ Compensation Insurance shall render this
. contract void and of no effect. The failure of Oracle to maintain the other
.required coverages shall be deemed a material breach of this Agreement -

upon which Nassau reserves the right to consider this Agreement terminated

as of the date of such failure.

‘B.-No Arrears or Default. Oracle is not in arrears to Nassa upon any debt or contract

*anditis notin default as surety, contractor, or otherwise upon any obligation to -

. Nassau, including any obligation to pay taxes to, or. perform services for or on behalf o

-of, Nassau, '

:  Living Wage Law. Pursuantto LL 12006, as amended, and to the

. extent that a waiver has not been obtained in accordance with such law or any rules

- of the County Executive, with respect to Services provided to Nassau which are _
performed within the United States, Oracle agrees as follows: - -

as amended;

~ 2. Failure to comply with the Living Wage Law, as amended, may constitutea - -

material breach of this Agreement, the occurrenice of which shall be N
_.determined solely by the County. Oracle has the right o cure such breach
within thirty days of receipt of notice of breach from Nassau. |.n the event that
- such breach is not imely cured, Nassau may terminate this Agreement as -
_ well as exercise any other rights available to Nassau. under applicable law.
~ 3. It shall be a continuing. obligation of Oracle to inform Nagsau of any material
. -changes in the content of its certification of compliance, attached as Exhibit 6
. -and shall provide to Nassau any information necessary to maintain the
- cerfification’s accuracy. < S

C. Administrative Service Charge. Oracle agrees to pay Nassau an administrative
service charge of five hundred and thirty-three dollars ($533.00) for. the processing
of this Agreement pursuant to Ordinance Number 741979, as amended by

-Ordinance Number 1282006. " L o

D. Wﬂ- Notwithstanding any other provision of this Agreement:”
- . 1. Approval and Execution. Nassau shall have no liability Under this Agreement
- (including any exiension or other modification of this Agreement) to Oracls
unless: ~ ' e - PR
() all Nassau approvals have been obtained, including, if required, approval
| - by the Nassau County Legislature, and S '
e Nassa County / Oracle USA, Inc. : 24
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(Ii) this Agreement has been executed by the Nassau. - ,

2. Availability of Funds: Nassau shall have no liability under this Agreement
(including any extension or other modification of this Agreement) to Oracle
beyond funds appropriated or otherwise lawfully available for this Agreement,
and, if any portien. of the funds for this Agreement are from the State and/or
federal govemments, then beyond funds-available to Nassau from the State

-and/or federal govemments. Notwithstanding the foregoing, (a) Nassau _
agrees to pay for all Software ordered and Services performed by Oracle prior
to Oracle's receipt of Nassau's notice of the unavallability of funding or
appropriations and (b) Nassau's issuance of a Purchase Ordeér to Orade is its
representation to Oracle that funds for that purchase have been fully

appropriated and are presently available.
XX. NOTICES

If Nassau has-a dispute with Oracle or if Nassau wishes to provide a notice under the
Indemnification section of this Agreement, or if Nassau becomes subject to insolvency
or other similar legal proceedings, it will promptly send written notice fo: Oracle USA,
Inc., 500 Oracle Parkway, Redwood City, California, USA, Attention: General Counsel,
Legal Department. _ S
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~* IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

-'ORACLE USAINC. © NAssAucOUNTY, NEW YORK

Slgnature ‘@ l’-' &\ Signature =
Name: M . W " Narne: ’TW:.S/ W, S"TM\'EE
: __.‘5'.=-~‘Tit|9?l b‘“wﬁﬂ‘;uc‘mm Tite: 3).(—.:,95&13‘ Cs: .'-:\rgc,,aj

| Date: S(l éwq j'_ — ~ Dater_ S»ZA*O‘\ .
.ACOtpo-ra!_té Abknowledgement |

" STATE OF CAuFijﬁNlA L )
rj-‘COUNTY OF SAN MATEO - } =

-On th:s st _t= day of May, 2009 before me personally came Douglas W. Doran, to me

L known, who, being duly swomn, did depose and -say that hefshe is Director of the

~ corporation described in the foregonng tnstrument and that hel' e executed the foregonng
. instrument as Director thereof : ,




STATE OF NEW YORK)
)ss.:
COUNTY OF NASSAU)
On the 2¥ 'day‘ of I ﬂ\'l - in the year 2009 before me personally
came ‘fhbmns \- Sy Xes to me personally known, who, bz.ng by me duly
. sworn, did depose and say that he or she resides in the County of that

he or she is a Deputy County Executive of the County of Nassau, the mumcxpal
corporation described herein and which executed the above instrument; and that he or she
signed his or her name thereto pursuant to Section 205 of the County Government Law of
Nassau County ‘

NOTARY PUBLIC

Ncmwu;ue-swe OF NEW voklr
No. 018U4781488
nuulmod I Queens ‘Couiity:

My Gommission Expltes Februaiy 28, 2019
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ORDERING DOCUMENT

Oracle USA, Inc.
600 Oracle Parkway
Redwood Shores, CA 84085
Your Namse NASSAU COUNTY, NEW YORK " Your Contact Keith Hill . '
Your Location 240 Oid Country Road Phone Number . 816-571-4150
- Mineola, NY 11501 - Emall Address khill@nassucountyny.gov

ORACLE CONTRACT INFORMATION
Agreamant: Software License and Services Agreement

Agreement Name: {“agreement™} ’ .

This ordering document incorporates by reference the terms of the agresment specified above. The foliowing defined and capitalized
ferms in the referenced agreement between you and Oracle USA, Inc. (as successor in interest to Oracle Corporation, hareinafter.
"Oracie”) shall have the same meaning as the stated terms in this ordering document: *Agresment” and “agreement”; "Customer’/Client"
and "you"your*; "Program” and *program”; “Technical Support* and "technical support®; *Erogram Documentation"*Documentation” and
"program documentation"; and *Ordering Document*/"Order Form" and “ordering document”. : ‘

A. Description and Fees for Ordered Programs and Services
Listed below is & summary of net fees due under the ordering document. These fees are in US Dollars and are exclusive of any

applicable shipping charges or applicable taxas. You have ordered the program licenses and 12 months of technical support services
described below: ’ ’

A. 1 - Product Description / License Quantity |
PeopleSoft Enterprise Financlals - En| sa$Min O Budget Perpetual 3200
P Soft E ise Treasury - Enterprise $M In Operating Budgst P al 3200

| PeoplaSoft Entorprise Purchasing - Enterprise $M In Operating Budget Perpstual 3200
P Soft Enterprise Inventory - Enterprise $M In Operating Bud tual . . 3200
PeopleSoft Enterprise eSupplier Connecion - Enterpriss $M in Operating Budgiet Perpetual 3200
PaopleSoft Enterprise eProcurement - Enterprise $iM in Operafing Budgat Perpetusl 3200
P Enterpriss ic Soureing - Enter $Min O Budget Perpatusl 3200
PeopleSolt Enterprise Supplier Confract Managoment - Enferprice %M In Operating Budget Perpetual 3200

aSoft Enial o Asset Man nt - En se $M In O Bi tP ual 3200
PeopleSoft Enterprise Project Costing - Enterprise $M in Operating Budget Perpetual . 3200
PeopleSoft Entarpise Coniracts - Enterprise $M In Cperaling Buggg Pearpetual ‘ 3200
PeoplaSoft Enterprise Grants - Enterprise $M In Operating Budget Pempetual 3200

| PeopleSoft Enterpriss Expenses - Entorpris $M In Operating Budgel Porpetual 3200
PeoplaSolt Entai Program Ma ment - En/ $M in Operafing Budgst Perpetual ___ 3200
PeopleSoft Erterprise EPM Portal Pack - Enlerprise $M in Operating Budget Perpatual i 3200
P oft Enterprise Scorecard - £ s $M in fing Budget P al - 3200
PeopleSoft Enterprise Perfarmance Management Warehouse - Erderprise $M In Operafing Budget Perpetual 3200
P oft Entol Portal - E e $M In O ing B P al ' 3200
PecpleSoft E Supplier Rafing System - Enter| $M in Operating Budget tual 3200
PeapleSoft Enterpsise Financials Porial Pack - Entsrprise $Min Opsrating Budget Perpetual 3200
PeoplaSolt Embrptise Planning and Budgeting ~ Enterprise $M in Operafing Budge! Parpatual 3200
Hyperion Planning - System 9 - Enterprise $M I Operating Budget Petpotudl - 3200
Hyperion Workforce Planning - Enterprise $M in Operating Budget Perpetual 3200
H! ion Capitat Aeget Planning - En e $M in Budget Perpetusal 3200
Hyperion Performance Scorecard - Entefprise $M In Operating Budget Perpatual . 3200

|__A. 2-Product Description / License Type Quantity |
PeopleSoft Enferprise Human Resources ~ Enferprise Employee Perpetual . 9700
PeopleSoft Enterprise Payrolt - Entarprise Employee Porpetual aro0
PeoplaSioft Enterprise Absence Management - Enterprise Empioyee Perpetual D700
PeoplaSoft Enterprise Tiwe and Labor - Enferprise Employse Perpefual . 8700
PeopleSoft Enterprise Recruiting Sclutions - Enterpiisa Employee Perpetual ‘ - 8700
PeopleSoft Enterprise ePerformanca - Enterprise Employes Perpetual ) 8700
PeopleSoft Enterprise Benafits Administration - Enterprise Employes Ferpetual /700
PeopleSoft Enterprias eCompeatsation - Enterprisa Employee Perpetual . - ‘ 8700
i ianagement - Enterprise Employes Perpetual - 8700
2600422 - 1.Bryan.Howewd-id lsausd by ORACLE USA, INC. 03-8EP-2008

Page 1 of8




El Waorlforce Rewards - E E o) al

2700
Peoj Enterprise Workdorce Scorecard - Enterprise Employoa Perpetual - 8700
PeopleSoft Entarprise HRMS Portal Pack - Enterprise Employse Perpetual 9700
A.3 - Product Deecription / Liconse Type __Quantity
User Produ Kit - UPK Deovel 8l -]
User Prod! Kit- UPK Em| P al 2700

PaapleSoft Enterprise UPK Human Resources over 4K employees and/or $1 billion in revanue; UPK Module
al

Poop!'os'gﬂ Enterprise UPK Payroll for North America over 4K empioyeas and/or 59 billion in revenus - UPK
Module Pet| | ' - -

PeoplaSoft Enterprise UPK Benefits Adminisiration over 4K employses and/or $1 billion In fovenuo - UPK
Module P

;ooploSoﬁ Enterprive UPK Time & Labor aver 4K empioyees andior §7 bilion in revenue - UPK Module
al .

PaaplaSoft Entarprias LIPK ePay over 4K ampioyess and/or $1 billlon In revenie - UPK Moduie Perpetual

PaopleSoft Ei UPK eProfile over 4K empl and/or $1 billion in revenus - UPK Module Perp:

| PeopleSoft Enterprise UPK eBenefite over 4K employess and/or $1 biflion in revenus - UPK Modulo Perpetual

PecpleSoft Enterprise UPI ePerformanca aver 4K employeee andior $1 billon in revenuse - UPK Moduls
al ) !

Pmm Erisrprise UIFK Enterprise Leaming Management over 4K emplayess and/or $1 biliion In revenue
- ule P

PoopleS:‘t Enterprise UPIK General Ledger over 4K employees and/or 1 biffon in revenue - UPK Modulo
- ‘ ‘

PeopleSoft Enterpriss UPK Recefvabios over 4K smployess andlor §1 billion 7n revenua — UPK Moduie
Parpetual : '

PeoplieSoit £ UPK Payables over 4K em andior $1 billon in revenue - UPK Module Perpetual

PeoplaSoft Enterprise UPK Asset Managsment over 4K emplovese and/or $1 billlon in revanue -~ UPK Module
P ual )

| PeopleSol Enterprive UPK Project Costing over 4K enwioyess andior §1 bilion in revenue - UPK Module
Perpetual

[ PeopleSoft Enterprics UPK Confracts over 4K omployess and/or §1 billon in revanue - UPK Module Perpetual

Pg%nﬂ Enterprise UPK Grants over 4K employesa and/or $1 bilion In revanue - UPK Module Perpetual
Peopl Entsrprise UPIK Expences - over 4K employaas andior $1 bllon in ravenue - UPK Madule
Perpetual : ‘

PeopleScft Entarprias UPK Planning and Budgeling over 4K emplayess andior $1 biilion in revenue - UPK
Module Perpetual

_PeopleSoft Enterprise UPK'BIlIhlovar 4K employses andior $1 biilon in revenus - UPK Module Perpetual

PeopleSclt Enterprise UPK Purchasing over 4K employees andfor $1 bilkon in revenue - UPK Module
_Perpotual

PecpleSoft Enterpiise UPK Invetitory over 4K omployeas andior $1 billioh in revenus - UPK Mogtle Perpeical
PecpleSoft Enterprise UPK eProcurement aver 4K employees and/or $1 bilion in Fevenue - UPK Modute
P .

PeoploSoft Enterprise UPK eCompansation Maneger Deskiop over 4K smployess andior $1 Billoh In rovene
- UPK Module Parpatual -

PaopleSoft Enterprise UPK sProfils Manager Desklop over 4K employees and/or $9 billion in revenuo - UPK
Module P | ) . .

PeopieSoft Enterprise UPK Absence Management over 4K smployees andfor $1 =blllon Inrevenue ~UPK
‘Module Perpetual

PaopleSoft Enterprise UPK Talent Acquisition Manager over 4K emplayees and/or $1 leIon"In revenue - UPK
Module P )

PeoploSolt Enerprise UPK Sirategic Sourcing over 4K employees andfor $1 bilion i fevanuo ~UPK Mla -
Perpotual ) : -

PaopleSoft Erterprize UPK Enterprise Porial over 4K employees andior $1 billion iy rswnué ~UPK Module
Peorpotual )

PaoplaSoft Enterprise UPK Reporiing Teols for HRMS Software Modules ov& 4K employess andor §1 bililon
in revenue - UPK Moduls Perpetual :

PeopleSoft Enterprise UPK Reporting Tools for Financlals/ESA and Supply Chain over 4K empioyees andior
$1 bitlion in revenus - UPK, Module Perpelual : :

[ PecpleSoft Entarprise UPK Fundamentals for HRMS Software Modules over 4K smployene andor $1 Billon In
revanue - UPK Module Perpetual

PaopleSoft Entarpriss UPK Fundamentals for Financials and Supply Chain Management over 4K employees
and/or §1 billion in revenue - UPK Module Pemetual - : )

PeopleSoft Enterprise UPK Reporting Tools for PecpleTuools over 4K employees and/or $1 billlon In revenue -
UPK Module Perpetual ) .

2680422 - 1.Bryan.Howavd-ii

Issuad by ORACLE USA, INC, 03-SEP-2008
Paga 2 of 8




A4 - Frodust Description / Licensa Type Quantity
Diagnostics Pack - Processor Perpetual 16
Appfication Management Pack for PeopleSafi - Named User Plus Porpotual 50
Application Management Pack for PeopleSoft - Prooessor Perpetual 18
Oracle Business Intelligence Management Pack - Named User Plus Pempetual 143
Oracle Business Intelligence Sulte Enfarprise Edition Plus - Named User Plus Ferpetual 143
Business intelligence Server Administralor - Namad User Pius Perpelual ‘ 10

A5 - Product Dascription ] Licanse Typo - Quantity

’ Grystal Repom for PeopleSoRt Enterprise for Unifmitad Users (Mﬁ' Is Business Chjects SA Third Party o1
Otyalal EnlamdsdBuslnonObjaclc Entsrpnse PeoploSoﬂ Enmprlse Concurrent Access License (bundlas of 1
5) (M#r Is Businoss Objects SA Third Pﬁ Program}
Websphere for PeopleSoft Enterprise (Mir is Intarnational Business Machlnes Comoration; Thind Party 1
Program}
. Net Foo
Oracle Programs Licenss Fess $1,820,366.32
Oracle ms Su Fess . $358,458.35
__Nut Fao $1,987 814,
Total Fees !p1=987=31 .67
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B. General Torms

t.

8.

Commencement Date

All program licenses and the period of performance for all services are offective upon shipment of tangible media or upon the
effective date of this ordering document if shipment of tangibls media is not reguired.

Fees, Invaicing, and Paymaent Obligation

a. All faees due under this ordering document shall bs nor-cancelable and the sums paid nonrefundable, except as provided In-
theagreoment. | S T
b. In entering into payment obligations under this ordering document, you agree and acknowledge that you have not relied on
the fulure avallabifty of any program or updates. Howevar, (a) if you order technical support for programs licensed under this
ordering document, the precading sentence does not relieve Oracle of its obligation to provide such technical support under this
ordering document, if and when avsifable, in accordance with Oracle’s then current technicat support policies, and (b) the
preceding sentence does not change the rights granted to you for any program licensed under this ordering document, per the
terms of this ordesing document and the agreement. S '

€. In accordanca with the agreement: (i) license fees are invoiced as of meooﬁmencemsnt date; and (i) servica fees are

invoiced after the performance of tha service; spacifically, tachnical support fees are invoiced quarterly in arrears from the
commencement date. -

d. In addition to the fees listed In section A, Oracle will Invoice you for any applicable shipping charges or applicable taxes.
Delivery and Instaliation | | '

&. You shall be responsible for installaﬁon of the software.

b. Oracle has made available to you for electronic download at the electronic defivery web site located at the following Internat
URL: hitp//edelivery.oracie.com the programs listed In section A. Through the Intetnet URL, you can access and electronically
download to your location the software and related documentation for sech program listad 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
Telated program documentation for the programs listed In section A. Please be advised that nat all programs are availabla on ali
hardware/operating system combinations. For current program avaflabllity please check the electronic delivery web slte. You
acknowiedge that Oracie’s delivery obligation under this ordering document is met by the provislon of the electronic delivery web

site URL.

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 tarms of the agreement, ordering documant and program documentation. ) .

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 Oracie and do not reguire you to purchase Oracle congulting services.

Order of Precedence )

In the event of any inconsistancies batween the agféemant and this ordering docurent, this ordering document shall take
precedence. ' ‘

in consideration of the discounts granted to you under this ordering document, Oracle méy refer to you as a customer in sales
presentations, marketing vehicies and activities. In addition you agree o 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. : : :

To ) : .
The program licenses and services described in section A ars for.use in the U.S.

Limited Use Programs

The programs listed in section A-4 are limited use programs and maybe used only with the programs listed in section A.1, section
A.2 and section A3. : _ : : i
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10. Technlcal SupportCap . ) S ' :
Software Update License & Support {or any successor technical support offering to Software Update License & Support, “SULS")
acquired with your order may be renewad annually and, if you renew SULS for the same number of licenses for the same
programs, for the first, second, third and fourth renewal years, the fee for SULS will not increass over the prior year's fee. If you
renew SLILS for the sama number of licenses for the same programs for the fifth, sixth, saventh, sighth or ninth renewal year, the
fae for SULS will not Increase by more than threa percent (3%) over the prior year's fees. - :

C. Future Purchases
1. Expanslon

&, If you exceed your licensed quandity you must order the programs {(and first year Software Update License & Support for the

programs) at the appropriate license and support fees specified on the attached Expansion Exhiblt. The number of additiona

program licenses to be ordered shall be egual to the actusl doller amount of Enterprise $M of Operating Budget liated in section

A.1 and/or the actual number of Enterprise Employees listed in section'A.2 as of the order dats less the total number of licensed

qE:::titg (uné.i:& :)huis ordering document or other ondering documents) rounded up to the next increment on the attached ‘
NSion . . .

b. The license definitions and program ‘specific terms contalned in section D of this ordering document will apply to program
licenses ordered pursuant to this section. ' i

c. Oracle has no delivery obigation for program licenses ordered pursuant to this section.
D.  Enterprise Application Specific Terms '

1.  Enterprise $M Operating Budget S : _
$M Operating Budget is defined as one million US Dollars of your gross budget refiected in an audited statement from your
external accounting firm, , . '

2. Applicable to programs with the license type of Enterprise $M Operating Budget ‘
The vaiue of these program licenses Is determined by the amount of Enterprise $M Operating Budget. For these program
licenses, the licensed quantlty purchased must, at a minimum, be squal to the amount of Enterprise $M Operating Budget as of
the effactiva daie of your erder. if at eny time the amount of Enterprise $M Opérating Budget excesds the licensed quantity, you
are required to order addiflonal licenses {and technical support for such additional licenses) such that the amount of Entarprise
$M Operating Budget is equal to or less than the licensed quentity. "You are not entitied to any refund, credit or other

" consideration of any kind if there is a reduction in the amount of Enterprise $M Operating Budget. In addition, each year 90

days before the anniversary dats {defined as the day and month of the ordering document effective date), you are required to
report ko Oracle the number of Enterprise $M Cperating Butget as of such date.

3.  Enterprise Employee . . . o
Enterprise Employee is defined as all of your full-time, part-time, temporary employees and all of your agents, contractors and
consultants. The quantity of the licenses required is determinad by the number of Enferprise Employees and not the actual
number of users. In addition, if you elact to cutsource any business function(s) to another company, all of the company's full-
time, part-time, temporary employees and agents, contractors and consultants that are providing the outsourcing services for
you must be countad for the purposes of determining the nuimber of Enterprise Employses. C

4.  Applicable o programs with the license typa of Enterptise Employeo : , ‘
The value of these prograrm liconses is determined by the number of Enterprise Employees. For these program licensas, the
licansed quantity purchased must, at a minimum, be equal to the number of Enterprise Employees as of the effective date of
your arder. If at any time the number of Enterprise Employees exceeds the licensed quantity, you are required to order :
additional licenses {(and technical support for such additional icenses) such that the number of Enterprise Employees Is squal to-
or less than the licensed quantity. You are not entitled to any refund, credit or other consideration of any kind if there is a
reduction in the number of Enterprise Employees. In addition, each year 90 days before the anniversary date (defined as the
day and month of the ordering document effective date), you are required to repart to Oracle the number of Enterprise
Employees as of such date. ) C :

5. Archival Back-Up and Disaster Recovery ‘ : '
Tha last sentence of Arficla Il, Section E.3 of the agreement shall not apply to the programs listed in sections A1, A.2'and A.3 of
this ordering document, ' ‘ . '

2690422 - 1.BryanHowewd-id ‘ ' Issued by ORACLE USA, INC. 03-8EP-2008
. o Paga50f8




'F. Program Specific Terms for the Pesplesoft Fr'isductUnas

f. License Grant S .
Oracle grants to you a non-exclusive, nontransferable license for your UPK Developer(s) to: (i) use those User Productivity Kit
(UPK") products fisted in Section A {collectively referred to a8 “materials”) only as necessary to create and provide tralning solely
for UPK to use the undentying programs for your benefit; {1y make an unlimited number of copies of the materials only as
necsssary o create and provide training solely to UPK' to use the underlying programs for your benefit; and (iliy develop .
modifications and customizations to the UPK programs licensed per UPK Madule, if appticable, all subject to the terms and
conditions set forth in the agreement, provided all copyright notices are reproduced ay providex on the original. You are
iprohibited from reselling or distributing the materials. to any other party or using the materials other than as expiicitly parmitted In
this ordering document or in the agreement. Oracle represents thet the materials and -any content created by you using the :
program malerials contain valuable proprietary information. Oracle (or its third-party program providers) retaing tite to all portions
of the materials.and any coplés thereof. You shall use matsrials modifications created by you solely for your intemai use in
accordance with the terms of the agreement. You may provide access to and use of the materials only to those third parties that
are licensad as UPK Users and that: (a) provide services to you concarmihg your use of the materials; (b) have a need 1o-use
and access the materials; and (c) have agreed fo subatantially similar non-disclosure obligations Imposed by you as those
contained in the agreement. NOTWITHSTANDING ANYTHING IN THE: AGREEMENT TO THE CONTRARY, PROGRAMS
LICENSED PER UPK MODULE ARE PROVIDED *AS IS* AND ARE PROVIDED WITHOUT WARRANTY OF ANY KIND.

1. UPKMaterials

For UPK content materials licensed under this ordering document, you represent and wareant mét you have a valid license for
the underlying program{s}. Ali content materials are pubiished in English'language,only. ‘ '

2. UPK Module : ‘ _ : o
UPK Module Is defined as the functional software component desctibed in the product documentation.

3. Included Programs - Crystal Reports for PeoplsSoft Enterprise o ‘
This program Is a third party program and It is also a supportable program. *Unlimited users” for purposes of this program
means all users who ars euthorized by you to use such program. You may, us6 this third party program solely in conjunction’
with PeopleSoft Enerprise programs licensed by you. ‘

4.  Includad Programs - Crystal Enterprise/BusinessObjects Enterprise for PecpleSoft Enterprise ‘ .
: You acknowladge that this program requires a web application sarver, ‘This third party program is a supportable program. A
“concurrent access licenss” is a license for one person to access al features and functions of this program. A concurrent
. access license user Is acoessing the program from the time the concumrent access license user logs onto the program until the
concurrent aoess license user exts or closes the' program. ' You may use this third party program solely in conjunclion with'
PeopleSoft Enterprise programs licensed by you. ) ' i .

§.  Included Programs - WebSphaera _ _ ‘ - '
Noiwithstanding anything in the agreement to the contrary, Oracle shall not be obiligated to indemnify you for.any ¢laims based
on: (i) any third party products [dentified in the “README" AND “LICENSE. TXT" files included with WebSphere; {ii) open source
code delivered with the WebSphére product; (ill) any trade secrat embodied within WebSphers; and-(v) the combination,
operation or use of WebSphiere with any non-intemational Business Machine Comporation product, data, or apparatus. In
addttion to the terms set forth in the agresment and this ordering document, use of this program shall be subject to the terms
and conditions set forth in the “README" and “LICENSE.TXT" files included with the WebSphere program, as those terms may
change from time to time. Notwithstanding anything herein to the contrary: {a) sowrce code Is not included for this program and
(b} this third party program Is a supportable program. - ; o : ‘ ‘

P

By signing below, the parties agree that the agresrent and this ordsfing document constitute the entire agreciment balwesn the parties
with regard to the subject matter herein and as such, no cther proprinted, non-negotiated or other terms and: conditions, on the .
customer's purchase order or elsewhere, shall apply, The offer is vaild through 30-NOV-2008 and shall bacome binding upon éxecution
by you and acceptence by Oradle. o ‘

NASSAU COUNTY, NEW YORK ) ORACLE USA, INC.
Signature : . Signature
Name Name
Tile Tite .
Signature Date Signature Date
Effective Date - : { to be completed by Oracle }
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Expansion Exhibit
1. Listed below Is the ficense fee and first year Software Update License & Support fee for additional program licenses for
the program listed in section A.1 with the license type “Enterprise $M in Operating Budget. Perpetual”. that may be

purchased pursuant to section [C.1]:
Product Description | i First Year Software | Increment
: License Fee/ | Update License & {in' milllons)

| increment | Support/ Increment :

PeopleSolt Enterprise Financials - Entsrprige $Min - 94,264.1% : 20,738.12 : 320

Operating Budget Parpefual . j :

PeoplaSoft Enterprise Treasury - Enterprise $M m '

Qperating Budget Perpetual 7

PeopleSoft Enterprise Purchasing - Enterprise $M in

Operating Budget Perpetual

PeopleSoft Enterprise Inventory - Entarprise $M in

Qperating Budget Perpetual

Enterpiise eSuppller Connection - Enterprise
$M in Opeorating Budget Perpetual
PecpleSoft Enterprise eProcurement - Enterprise $M In
Qpargting Budget Perpatual i
PeopleSolt Enterprise Strategic Sourcing - Enterprise $M
in Operating Budget Pempetual
PeopleSoft Entarprise Supplier Contract Management -
Enterprise $M In Operaling Budget Perpetual
PaopleSoft Enterprise Asset Management - Enterprise
$M in Operating Budget Perpatual
PeapleSoft Enterprise Projact Costing - Enterprise $M In
Qperating Budget Perpstual
PaopleSoft Enterprise Contracts - Enterprise $M in
Operating Budget P
PooplaSolt Enterprise Grants - Enterprise $Min
Operating Budget Perpetual
PaopleSoft Entarprise Expsnses - Enterprise $M in
Operaiing Budget Perpatual ‘
PeopleSoft Enterprise Progrem Management -
Enterprise $M in Operating Budget Perpetual
PaopleSoft Enferprise EPM Portal Pack - Entorprise $M
in Operating Budget Perpetuai
PeoplaSoft Entarprise Scorscard - Enterprige $Min
Operating Budget Perpetual
PaoplaSoft Enterprise Performance Management
Warehouss - Enterprise $M in Operating Budget
Perpetual
PeopleSoft Enterprise Portal - Enterprise $M in
Opearating Budget Perpetual
PeopleSoft Enterprise Supplier Rating System -
Enterprias $M in Oparating Budgst Perpetual
PaoptaSolt Enterprise Financials Portal Pack ~
Enterprise $M in Operating Budget Perpetual
PeopleSoft Enterpriss Planning and Budgeting —
Enterpiise $M in Operating Budget Perpetual
Hyperion Planning - System B - Enterprise $M in
Operating Budgst Perpatual
Hyperion Workforce Planning - Enterprise $34 in
Operating Budget Perpetual ,
Hypetion Capital Asset Planning - Enterprise $M In
Qperating Budget Perpetual
Hyperion Parformance Scorecard - Enterpriga $M in
Operating Budget Perpatual '
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2. Listed below is the iicense fee and ﬂrst yaar Software Update Lioenee& Support foe foradditional program Ilcenaas for
the program listed in section A.2 with the license type “Enterprise Employes Perpetual’ that may be purchased
pursuant to section [C.1]);

Product Description “First Year Soﬂwm Increment
_ iicense Fee/ | Update Licensa &
: , Increment | Support/ Increment '
PaopleSoit Entorprise Human Reeources - 24,372.91 5,382.04 : 970
PeopleSoft Enhrptiae Payrol - Enterprise
Employee Porpotual ~
Panplasm't Enwpnse Abeence Management -
Employes Perpetual
PooproﬂEnhmﬁseTlmeandLabor - Enterprise -
Employse Perpatual .
PacpleSoft Enterprise Recruiting Solutions -
Entorprise Employee Perpetua)
PeoplaSoft Enterprise ePerformiance - Enterpriae
Employee Perpetual
PeopleSoft Erterprise Bonefits Administration -
Enterprise Employes Perpetua!
PgopleSoft Enterprise eCompensation - Enleupdsa
Empicyec Parpstual ‘
PeopleSoft Enterprise Learning Manegement -
Enterprise Empioyes Ferpatusl
PeopleSoft Enterprise Workforce Rewards -
- .| Enterprise Employee Perpatual
PeaplaSoft Enterprise wﬂtforoe Scorecand -
Enterprise Employee Perpetu
PeopleSoft Enterpliae HRMS Porlal Pack -
Entetprise Employse Perpstu
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,4.,

The parties to the attached contract, license, lease, amendment or
other agresment of any kind (hereinafter, "the contract” or "this
contract") agree to be bound by the following clanses which are hiereby
made a part of the contract (the word "Contractor” herein refers to-any
party other than the State, whether a contractor, Hicenser, licensee, lessor,
lessee or any other party):

1 E. In accordance with Section 41 of the

- EXECUTORY CEAUSE.
. State Finance Law, the State shall have no liability under this contract to
the Contractor or to anyone ¢lse beyond funds appropriated and .

available for this contract.

2. NON-ASTIGNMENT CLAUSE. In accordance with Section 138 of
the State Finance Law, this coniract may not be assigned by the
Contractor or its right, title or interest therein assigned, transferred,
conveyed, sublet or otherwise disposed of without the previous consent,
in writing, of the-State and any attempts to assign the contract without

the State's written congent are null and void., The Contractor may, |

however, assign its right to receive paymont without the State's priot

written consent unless this contrect concemns Ceftificates of Participation

pursuant to Article 5-A of the State Finance Law. _
3, ! VAL, In accordance with Section 112

of the State Finance Law (or, if this contract is with the State University

or City University of New York, Section 355 or Section 6218 of the
Education Law), if this contract exceeds $50,000 (or the mininmum
thresholds agreed to by the Office of the State Comptroller for éertain
S.UNY. and C.UN.Y. contracts), or if this is an amendment for any
amount to a contract which, as so amended, exceeds said statutory
amount, or if, by this contract, the State agrees to give something other
than money when the value or reasonably estimated value of such
consideration excoeds $10,000, it shall not be valid, effective ot binding
upon the State wnti it has been approved by the State Comptrolier and
filed in his office. Comptroller's approval of conteacts let by the Office

- of General Services is required when such contracts exceed $85,000°

(State Finance Law Section 163.6.a).

ERS' COMPENSATION BENEFYTS. In accordance with
Section 142 of the State Finance Law, this contract shall be void and of
no force and effect unless the Contractor shall provide and maintain
coverage during the life of this conmtract for the benefit of such
employees as are required to be covered by the provisions of the
Workers' Compensation Law. ' o

5 L
required by

n
)

Executive Law (also

Asticle 15 of the own as the Human

Rights Law) and all other State and Federal statutory and constitutional -

non-discrimination provisions, the Contractor will not discriminate
against any employee or applicant for employment because of race,
creed, color, sex, mational origin, sexual orientation, age, disability,
genetic predisposition or carrier status, or marital status, Furthermore,
in accordance with Section 220-e of the Labor Law, if this is a contract
for the construction, alieration or repair of any public building or public
work ot for the manufacture, sale or distribution of materials, equipment
or supplies, and to the extent that this contract shall be performed within
the State of New York, Contractor agrees that neither it nor its
siubcontractors shall, by reason of race, creed, color, disability, sex, or
natiopal origin: (a) discriminate in hiring against any New York State

citizen who is qualified and available to peiform the work; or (b)

discriminate against - or intimidate any employee hired for ‘the
performance of work vnder this contract. If this is a building service
contract as defined in Section 230 of the Labor Law, then, in accordance
with Section 239 thereof, Contractor agrees that neither it nor its

_ subcontractors shall by reason of race, creed, color, national origin, age,

sex or disability; (a) discriminate in hiring against any New York State
citizen who is qualified and availsble to perform the work; or (b)
discriminate aguinst or intimidate any employee hired for the
Page 1

performance of work under this contract, Contractor is subject to fines
of $50.00 per person per day for any violation of Section 220-¢ or
Section 239 as ‘well as possible termination of this contract and
forfeiture ‘of all moneys due hereunder for a second or subsequem
violation, '
' GE _AND {lJ'\:

6. WAGE A HOURS PROVISIONS. If this is a public work

contract covered by Article 8 of the Labor Law or a building service
conteact coveted by Article 9 thereof, neither Contractor's employees
nor the employess of its subcontractars may be required or permitted to -
work moro than the mumber of hours or days stated in said statutes,
except as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State Labor
Depariment. Furthermore, Contractor and its subcontractors maust pay at
least the prevailing wage rate and pay or provide the prevailing
supplements, incloding the premium rates for overtime pay, as
determined by the State Labor Depastiiient in accordance with the Labor

Law.

LER

“with Section 139-d of the State Finance Law, if this contract. was

awarded based upon the. submission of bids, Contractor afirms, under -
penalty of perjury, that its bid was arrived at indeperidently and without
collusion aimed at resiricting competition, Contractor further affirms

{ that, at the time Contractor submiticd its bid, an authorized and -

respongible person executed and delivered to the State a non-collusive
bidding certification on Contractor's behalf.

8. INTERNATIONAL BOYCOIT . PROHIBITION.: | ACCH )

with-Section 220-f of the Labor Law and Section 139-h of the State
Finance Law, if thig conitract exceeds $5,000; the Contractor agress, as a
material condition of the contract, that neither the Contractor nor any
substentially owned or affiliated person, firm, partnership or corporation

| has participated, is participating, or shall participate in an international

boycott in violation of the federal ¥xport Administration Act of 1979
(50 USC App. Sections 2401 et seq.) or regnlations therennder. If such
Congractor; or any of the aforesaid affiliates of Coiitractor, is convicted
or is otherwise found to have violated said laws or regulations upon the
final determination of the United States. Commerce Department or any
‘other appropriate agency of the United States subsequent to the
contract's execution, such contract, amendment or modification thereto
shall be rendered forfeit and void. The Contractor shall so notify the
State Comptroller within five (5) business days of such conviction,
determination or disposition of appeal (2NYCRR, 105.4).

9. The State shall have all of its common law,

~ equitable and statutory rights of set-off, These rights shall include, but

not be limited to, the State's option to withhold for the parposes of set- -

off any moneys due to the Contractor under this contract up to any

amounts dve and owing o the State with regard to this contract, any

“other contract with any State department or agency, including any

contract for a term conimencing prior to the term of this contract, plus
any amounts due and owing 0 the State for any other reason inchading,
without Limitation, tax delinquencies, fee delinquencies or monetary
penalties relative thereto. The State shall exercise its set-off rights in
accordance with normal State practices including, in cases of set-off )
pursuant to an audit, the finalization of such audit by the State agency,

its representatives, or the State Comptroller.

10. RECORDS. The Contractor shall establish and maintain complete -
and accurate books, records, documents, accounts- and other evidence
directly pertinent to performance  under this contract (hercinafier,
collectively, “the Records"), The Records must be kept for the balance
of the calendar year in which they were made and for six (6) additional
yeatq theteafter. The Staie Comiptroller, the Attornsy General and any
other person ot entity authorized to conduet an examipation, as well as
the agency or agencies involved in this contract, shall have access to the
Records. during normal business hours at an office of the Contractor
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within the Sﬁte of New York or, if no such office is available, at a |

mutually agreeable and reasonable venue within the State, for the term
specified above for the purposes of inspection, auditing and copying.
The State shall take reasonable steps to protect from public disclosure
any of the Recends which are exempt from disclosure under Section 87
of the Public Officers Law (the "Statute") provided that: (i) ‘the
Contractor shall timely informn an appropriate State official, in writing,
that.said records should not be disclosed; and (ii) said records shall be
sufficiently identified; and (iii) designation of said records as exempt
under the Statute i8 reasonable. Nothing contained herein shall
diminish, or in any way adversely affect, the State's right to discovery in
" any pending or fitture litigation. i

11. (TN
NOTIFICATIOR. (a)

: | PRIVACY
ER. IDENTIFICATION

NUMBER and/or FEDERAL SOCIAL SECURITY NUMBER. Al |
invoices or New York State standatd vouchers submitied for payment |

for the sale of goods or services or the lease of real or personal propetty
to a New Yotk State agency must include the payee's identification
number, i.e., the seller’s or lessor's identification number. The number is
cither the payee's Federai employer identification number or Federal

social security number, or both such numbers when the payee has both
such numbers.. Failure to include this number or aumbers may delay

payment. Where the payee does not have such number or numbers, the

payee, on jts invoice 6r New York State standard voucher, must give the-

reason or reasons why the payee does not have such number or numbers.

(h) PRIVACY NOTIFICATION, (1) The authotity to request the
-sbove personal information from a seller of goods or services or a lessor
of real or porsonsl property, and the auwthority to mpintsin such
information, is found in Section 5 of the State Tex Law. Disclosure of
this information by the seller or lessor to the State is mandatory. The
principal purpose for which the information is collected is to enable the
Statc to identify individuals, businesses and others who have been

delinquent in filing tax rotwins or may have understated their tax .

Liabilities and to gemerally identify persoms affected by the taxes
administered by the Commissioner of Taxation and Finance, ‘The
information will be used for tax administration putposes and for any
other purpose anthorized by Iaw, .
(2) The personal information is requested by the purchasing wnit of the
agency contmeting to purchase the goods or services or lease the real or
personal property covered by this contract or.lease. The information is
mpintained in New York State's Central Accounting System by the
Direotor of Accounting Operations, Office of the State Comptroller, F10
State Street, Albany, New York 12236,

LR L OYMIEN DPPORTUNITIES re)
0] + In accordance with Section 312 of the
Execntive Law, if this contract is: (i} # written agreement or purchase
order instrument, providing for a total expenditure in excess of
$25,000.00, whercby a contracting agency is committed to expend or
does expend funds in return for Iabor, services, supplies, equipment,

materials or any combination of the forégoing, to be performed for, or.

rendered or fumished to the contracting agency; or (i) a written
agréement in excess of $100,000.00 whereby a contracting agency is
committed to expend or does expend funds for the acquisition,

construction, demolition, replacement, major repair or renovation of real

etty and improvements thereon; or (iii) a written agreement in |

- prop
excess of $100,000.00 whereby the owner of a State assisted housing
project is committed to expend or does expend funds for the acquisition,.
construction, demolition, replacement, major repair of renovation of real
property and improvements thereon for such project, then:

(@) The Contractor. will not discriminate againgt employees or
applicants for employment because of race, creed, color, national origin,
sex, age, disability or marital status, and will undertake or continue
oxisting programs of affirmative action to ensvre that minority group
tombers and women are afforded equal employment opportunitics
without discrimination. Affinoative action shall mean recruitment,
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employment, job assignment, promotion, upgradings, demotion,"
transfer, layoff, of termination and rates of pay or other forms of
compensation; :

| (b) at the request of the contracting agency, the Contractor shall request

each employment agency, labor union, or authorized representative of
workers with which it has a collective bargaining or other agreement or
undergtanding, to furnish a written statement that 'such employment
agency, labor union or representative will not discriminate on the basis
of race, creed, color, national origin, sex, age, disability or marital status
and that such union or representative will affinmatively cooperate in the
implementation of the contractor's obligations herein; and :

(c) the Contractor shall state, in all solicitations or advertisements for
employees, that, in the performance of the State contract, all qualified
applicants will be afforded equal employment opportunities without
discrimination because of race, creed, color, national origin, sex, age,
disability or marital status. : " :

Contractor will include the provisions of "a”, "b", and *c" above, in

" every subcontract over $25,000.00 for. the' construction, demolition,

replacement, major repair, renovation, planning or design of real
property and improvements thereon (the "Work") except where the
Work is for the beneficial use of the Contractor. Section 312 does not
apply to: (i) work, goods or services unrelated to this contract; or (i) -
employment outside New York State;: or (iii) banking services,
insurance policies or the sale of securities. The Staic shall consider
compliance by a contractor or subcontractor with the nquirements of
any federal law conceming equal employment opportunity which
effectuates the purpose of this section. The contracting agency shall
determine whether the imposition of the requirements. of the provisions
hercof duplicate or conflict with any such federal law and if such
duplication or conflict exists, the contracting agency shall waive the
applicability of Section 312 to the extent of such duplication or conflict. -

. Contractor will comply with all duly promulgated and lawful rules and

regulations of the Governor's Office of Minority and Wonen's Business
Development pertaining hereto, ‘ '

13. CONFLICTING TERMS. In the event of a conflict between the
terms of the contract (including any and ‘all attachments’ thereto and
amendments thereof) and the terms of this Appendix A, the terms.of this
Appendix A shall control. N

14. GOV . “This contract shall be governed by the laws
of the Staté of New York except where the Federal supremacy clause
requires otherwise. : .

15, PA - Timeliness of payment and any interest to be
paid to Contractor for late payment shatl be governed by Article 11-A of
the State Finance Law to the extent required by law.

16. NO ARBITRATION. Disputes involving this contract, including
the breach or alleged. breach thereof, may not be submitted to binding
arbitration (except where statutorily authorized), but must, instead, be
heard in a court of competent jurisdiction of the State of New York.

17, E QF PROCESS. In addition to the methods of service
allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor

“hercby conisents to service of process upon it by registered or certified

mail, ‘return receipt requested. Service hercunder. shall be complete
upon Contracior's actual receipt of process or upon the Staté's receipt of
the return thercof by the United States Postal Service as refused or

- ‘undeliverable. Contractor must promptly notify the State, in writing, of

each and every change of address to which service of process ¢an be'
made. Service by the State to the last khown address shall be sufficient,
Contractor will have thirty (30) calendar days after service hereunder is
complete in which to respond. - :
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w mmmmwmﬁesandwmnsthatallwood
pmductswbeusedmdurthmounhmtawardwnllbemmordmcemth,
but not limited to, the specifications and provisions of State Finance
Law §165. (Use of Tropical Hardwoods) which prohibits purchase and
use of tropical hardwoods, unless specifically exempted, by the State or
any governmental agency or political subdivision or public benefit
corpotation. Qualification for an exemption under this law will be the
:ﬁ:ponsxblhty of the contractor to establish to meet with the approval of
State.

In addition, when any portion of this contract involving the use of
woods, whether supply or installation, is to be performed by any
subcontractor, the prime, Contractor, will indicate and certify in the.
mbmlttedbndprcposalthatthesuboonuaemrhasbeen informed and is
in compliance with specifications and provisions regarding use of
tropical hardwoods as detailed in §165 Stéte Finance Law. Any such-use
must meet with the approval of the State; othérwise, the bid may not be
considered responsive. Under bidder certifications, proof of qualification
for exemption wilt be the responsibility of the Contractor to meet with
the approval of the Staw.

X IVIF 3 0
accordance wsth thc MacBnda Feir Bmploymem Pnnclples (Chapm
807 of the Laws of 1992), the Contractor hereby stipulates that the
Contractor either (a) has no business operations in Northern Ireland, or
(b) shall take lawfisl steps in good faith to conduct any business
operations in Northorn Ireland in accordance with the MacBride Fair
Employment Principles (as described in Section 165 of the New York
State Finance Law), and shall permit independent monitoring of
compliance with such principles.

S ¥ ] F 1262, It is the policy of
New York Stm to maximhue opporunnnes for the pacticipation of New
York State business enterprises, including minority and women-owned
business enterprises as bidders, subcontractors and suppliers on its
procurement contracts,

Inforraation on the availability of New York State subcontractors and
supplicrs in available from:

NYS Department of Economic Development
Division for Smatl Business

30 South Pearl St - 7* Floor

Albany, New York 12245

Telephone: 518-292-5220

Fax: 518-292-5884

http://wrerw.empire. state.ny us

A directory of certified mmonty and women-owned business enterprises
is available from:

NYS Department of Economic Development

Division of Minority and Women's Business Development
30 South Peatt St — 2nd Floor

Albany, New York 12245

Telephone: 518-292-5250

Fax: 518-292-5803

hitp:/fwww.empire.state.ny.us

The Omnibus Procurement Act of 1992 requires thntby signing this bid

proposal or contract, as applicable, Contractors cetify that whenever the |

total bid amount is greater than $1 milkion:

(@) The Contractor has made ressonable efforts to encourage the
participation of New York State Business Entetprises as suppliers and
subcontractors, inclading certified minority and women-owned business
enterprises, on this project, and has retained the. documentation of these
efforts to be provided upon request to the State;
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(b) The Conmor hes complled with the Federal Equal Opportanity Act -
of 1972 (P.L. 92-261), as mmded,

() The Contrictor agrees to make reasonable efforts to provide
notification to New York State-residents of employment opportnities
on this project through listing any such pesitions with the Job Service .
Division of the New York State Depamncirt of Labor, or providing such’
notification in such manner ag js consistent with existing collective
bargaining contracts or agresments. The Contractor agrees to document
these efforts and to provide said documentation to the State upon
request; and .

(d) Ths Contractor aclmowledges notice that the State may seek to. olmm "
offfet credits from foreigh - countries -as a result of tlus ‘contract -and
agrees t0 cooperate with the State in these efforts, :

hereby nonﬁed that if thetr pnmlpal place of busmess is located ina
country, nation, province, state or political subdivision that penalizes
New York State vendors, and if the goods or services they offer will be
substantially produted or performed. outside New York State, the
Omnibus Procurement Act. 1994 and 2000 amendments (Chapter 684
und Chapter 383, respectively) require that they be demied contracts
which they wonld otherwise obtain. NOTE: As of May 15, 2002, the
list of discriminatory jurlsdictions subject to this provision includes the
states of South Carolina, Alaska, West Virginia, Wyoming, Lowisiana
and Hawaii. Contact NYS Departiment of Economic Developmont fora
current list of jurisdictions subject to this provision.

2. . In accordance with State Finance.

RURCHASES OF APPAREL,
" Law 162 (4-a), the State shall not purchase any appatel from any vendor

unable or unwilling to certify that: (i) such apparel was manufactured in
compliance with alf applicable labor and occupational safety laws,
including, but not limited to, child labor laws, wage and hours laws and
workplace safoty laws, and (i) vendor will supply, with its bid (or, if
‘not a bid situation, prior to or at the time of signing a contract with the
State), if known, the names and addresses of each subcontractor and a
list of all manufacturing plants to be utilized by the bidder.

s
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EXHIBIT 1

ORACLE TECHNICAL SUPPORT POLICIES




Technicél Support Policies
Effective Dato: 27-Octobor-2008 .

Unless otherwise stated, these Technical Support Policies apply to technical support for all
Oracle product lines. These Technical Support Policies may be referred to in former PeopleSoft -
agreements as the “Software Support Services Terms and Conditions”; in former Siebel
agreements as the “Maintenance Services Policy”, in former Hyperion agreements as the
“Standard Maintenance Program”, in former Agile agreements as the “product support poficy” and
in former BEA agreements as the “Support Services” policies.

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

o recelve technical support as provided by Oracle Support Services (“0SS") and described in
the Oracle Technical Support Lavels section below, all programs must be properly licensed.

Technical support is provided for issues (including problems created by you)that are
demonstrable in the currently supported release(s) of an Oracle licensed program, running
unaltered, and on an appropriate hardware, database and operating system configuration, as
specified in your order or program documentation. '

Product release and supported platforms information for all Oracle programs, other than
Cimmetry AutoVue and Vuelink programs (“Cimmetry programs™), Crystal Ball programs, and
AdminServer programs, is available through Oracle’s web-based customer support systems as
described in the Web-Based Customer Support Systems saction below. Product release and
supported platforms information for Cimmetry programs is available in the AutoVue
Administration Guide that Is included with the Cimmetry program documentation.

Product release and supported platforms informatior: for the following programs will be provided
to you in writing: ' S

Crystal Ball
AdminServer . ‘ '
Skywire (programs not included on the Skywire Online Support Portal)

- Oracle will provide technical support in accordance with Oracle’s privacy policy available at
hitp:/iwww.oracle.comimifprivacy html. ‘ :

These Technical Support Policies are subject fo change at Oracle's dlscmﬂoh. howsver the
services provided will not be malerially reduced during the support period (defined below).

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

Technical Support Fees
Tachnical support fees are due and payable annually in advance of a support pericd, unless
otherwise stated in the relevant ordering document or financing or payment contract with Oracle
or an Oracle affiliate. Your commitment to pay is required to process your technical support
order with Oracle (e.g., purchase order, actual payment, or other approved maethod of payment).
An invoice will be issued only upon receipt of your commitment to pay, and will be sent to a single
billing address as designated by you. Failure to submit payment will result in the termination of
support. ‘ ‘ _
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Support Period ' : o

Technical support is effective upon the effactive date of your ordering document unless stated
-otherwise In your ordering document. . If your order was placed through the Oracle-Store, the
effeclive dale is the date your order was accepied by Oracle. Unless otherwise stated in the
ordering document, Oracle technical support terms, including pricing, reflect a 12 month support
period (the "support period”). All technical support services ordered for a support pariod and the
related fees are non-cancelable and non-refundable. Oracle is not obligated to provide technical. -
support-beyond the end of the support period unless your technical support contract Is renewed
on or before the sarvica expiration date. . S

License Set -

A license set consists of (i) all of your licenses of a program, including any options* (e.g.,
Database Enterprise Edition and Enterprise "Edition Options; Purchasing and Purchasing
Options), Enterprise Manager* (e.g., Dalabase Enterprise Edition and Diagnostics Pack), or self-
service module* {e.g., Human Resources and Sslf-Service Human Resources) licensed for such
programs, or (ii) all of your liconses of a program that share the same source code™.
Development and demonsiration licenses avallable through the Oracle Partner Network or the
Oracle Technology Network are not included. in the definition of a license set. For Crystal Ball
programs, a liconse set is defined as the same licenses of a program contained on a single order.

*As specified on Oracle’s price list.

**Programs that share the same source code are: | | o
¢ Database Enterprise Edition, Database Standard Edition, Database Standard Edition
One, and Personal Edition, and _ :
* Intemet Application Server Enterprise - Edition, Intemet Application Server Standard
Edition, intemet Application Server Standard Edition One, and Internet Application Server
Java Edition, . ' '

Matching Service Levels ‘

When acquiring technical support, all licenses in any given license set must be supported under
the same technical support service level (e.g., Software Update License & Support or
unsupported). You may not support a subset of licenses within a license set; the license sot must

be reduced by terminating any unsupported licenses. You will be required to document license
terminations via a termination letter, : .

Reinstatement of Oracle Technical Support ‘

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

Pricing following Reduction of Licenses or Support Level

Pricing for support is based upon the level of support and the volume of licenses for which
support is ordered. In the'event that a subset of licenses on a single order is terminated or if the
level of support Is reduced, support for the remaining licanses on that license order will be priced
at Oracle's list price for support in effect at the time of termination or reduction minus the -
applicable standard discount. Such support price will not exceed the previous support fees paid
for both the remaining licenses and the licenses being terminated or unsupported, and will not be. .
reduced below the previous support fees paid for the licehses continuing to be supported. If the
license order from which licenses are being terminated established a price hold for additional
licenses, support for all of the licenses ordered pursuant to the price hold will be priced at

Oracle's list price for support In effect at the time of reduction minus the applicable standard
discount.

Custom Application Bundles _ -
Technical support may not be discontinued for a single program module within a custom
‘application bundle. - _ o

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

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

Technical Contacts _

Your technical contacts are the sole llalsons between you and OSS for technical- support of
programs. It Is the recommended standard that your technical contacts are trained
representatives of your company. Such fraining shall include initial basic product training and, as
needed, supplemental training appropriate for specific role or implementation phase, specialized
product usage, and/or migration. Your technical contacts should be knowledgeable about the
Oracle programs and your Oracle environment in order to help resolve system issues and to
asslst Oracle in analyzing and resolving service requests, When submitting a service request,
your technical contact should have a baselne understanding of the problem you are
encountering and an ability to reproduce the problem in order to assist Oracle In diagnosing and
triaging the problem. To avold interruptions in support services, you must notify 0SS whenever
technical contact responsibilities are transferred to another individual. .

With the order of Sofiware Update License & Support, you may designate one (1) primary and
four (4) backup individuals (“technical contact”) per license set, to serve as liaisons with 0SS,
With each U'SD$250,000 In net support fees per license set, you have the option to designate an
additional two (2) primary and four (4) backup technical contacts. Your primary technical contact
shall be responsible for (i) overseeing your service request activity, and (il) developing and
deploying troubleshooting processes within your organization. The backup technical contacts’
shall be responsible for resolving user issues. You may be charged a fee to désignate additional
technical contacts. _ - ‘

Oracle may review service requésw logged by vour technicsl contacts, and may recommend
specific training to help avold service requests that would be prevented by such training.

Program Updates

"Update” means a subsequent release of the program which Oracle generally makes avallable
for program licenses to its supported customers at no additional license fee, other than shipping
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charges if applicable, provided you have ordered a technical support offering. that includes
sofiware updates for such licenses for the relevant time period. Updates do not include any
release, option or future program that Oracle licenses separately. Updates are provided when
available, and Oracle is under no obligation to dévelop any future programs or functionality..

Any updates made avallable will be delivered to you, or made-available to you for download. If
delivered, you will receive-one update copy for each supported operating system for which your
{:hrogram licenses were ordered. You shall be responsible for copying, downloading and installing

@ updates. : : -

Oracle Configuration Manager - ‘ . :

Oracle provides Oracle Configuration Manager (OCM) with some of its programs. TheOCM is a
tool that assists in the collection and transmission of your configuration data to Oragle to enable
us to respond more efficiently to your service requests. The OCM tool will connect to Oracle
over the intemet. You may not receive a separate notice upon connection. You may tum the
OCM tool off, however we strongly discourage thie as it impedes our ability to provide services to
you. More information on the tool is available at ’ ' '
hitp:/iwww.oracle.comtechnology/documentation/ocm.html. By using this tool, you consent to
the transmission of your configuration information to Oracle.

OCM will not access, collact or store any personally identifiable information (except for technical
support contact information) or business data files residing In your software environment.
Configuration data provided to Oracle by software tools will be stored in password-protected
repositories. It will be used to assist in resolving service requests and to provide
recommendations regarding configuration of your environment and deployment of programs. In
addition, because the configuration information will be updated, it may boe used by Oracle to
assist you in managing your Oracle product portfolio, for license and services compliance and to
‘help Oracle improve upon product and service offerings for you.

Payment Plan, Financing and Leasing Agreements _
Technical support fees due under payment plans, financing or leasing agreements between you
and Oracle or an Oracle affiliate ("payment plan”) are due and payable in accordance with the
terms and conditions of such.payment plan, but the technical support shall be ordered pursuant
to the terms-of the applicable ordering document. .

Lifetime Support _ - .
Lifetime Support consists of the following service levels: o
*  “Premier Support® which refers to the first § yoars of basic technical support services
(also referred to as, and will be documented on your ordering document as, “Software
- Update License & Support™ ‘ : .
* Extended Support (if offered)
» Sustaining Support

A description of the services available under Premier Support, Extani:led Support and Sustaining
Support Is included in the Oracle Technical Support Levels section below. '

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

Based on availability, subport may be extended for an additional three years with Extended
Support for s_peciﬂc releases. - . ' : .

Alternatively, support may be extended with Sustaining Support which will be available for as long
as you maintain technical support for your Oracle icenses, ,
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Refer to. the attached document titled mo Support Policy: Coverag arver

Technologies™ (PpF} for specific server technology programs that are, or will be, covered by the
Lifetime Support policy.

Refer to the attached document titled “Lifetime Support Policy: Coverage for Applications™ (PDF).
for spacific application programs that are, or le be, covered by the Lifetime Suppnrt policy.

Refer to the attached document titled * Policy: Cowv for Re lications”
(PD'l;)y for spectiic Retail application prograrns that are, or will be, covered by the Llfetlme Support

Notes:
1. Active Reasoning, ContextiMedia, Crystal Ball, Notiva, Sigma Dynamlcs. AdminSeérver, and-

Skywire and other programs and releases that have already had desupport dates posted
. on OracleMetaLink are excluded from the Lifetime Support pollcy

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

support policy, Sustaining Support will be avallahle for as long as. you maintain techmcal
support for these programs.

3.  Tax updates and regulatory changes* will be made available for up to six (6) years from the
- release date of the licensed software for PeopleSoft Enterprise, JD Edwards EnterprisaOne

and JO Edwards World programs. Upgrade scripts, new software patchies, and fixes to the
latest release will be made avallable for five (5) years from the release date of the licensed

software for PeopleSoft Enterprise JD Edwards EnterpﬁseOne and JD Edwards World
programs.

- *Tax updates and regulatory changes refers to those updates that address tax’ and/or
reguatory changes which are generally made available to similarly situated Ilcensees of
‘ PeopleSoft soﬁware. on a'when and if avallable basls only.

4. Oracle's PeopleTods program, which was purchased in conjunction with an application
program release, will be supported for as long as such application program release is
supported. PeopleTools fixes are delivered in minor releases and patches; patches ars
provided on the cument minor reieagse only. Patches and platform certifications for a
PeopleTools minor release are created when that release becomes generally available and -
will be supported for twelve (12) months ‘after the next minor release beoomes generally
available.

To recelve technical support, y'ou may be reqmred to apply a minor release upgrade of
PeopleTools to remain current with versions of third party technologies and products as
supported by the provider of the third party product. -

5. For certain Oracle Retail nppiimtlon progrem releases* prior to release 11, limited Premier

Support will be available for seven. years from when that release bacame generally

- avallable. For Oracle Retail applications for which Premier Support is not avallable,

Sustaining Support will be avanlabie for as long as you maintain technical support for these
programs

*formerly Retek, ProfitLogic, and 360 Commerce *
8.  For Oracle's Cimmetry programs, Qracle generally will make Premier Support.available for-

2 years following general avallability of a release, after which Sustaining Support will be
available for &s long as you maintain technical support for your Oradle licanses. Pmmier- :
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Support for Cimmetry programs will be documented on your ordering document as.
Software Update License & Support or. Cimmetry Maintenance. ‘ :

- 1. For supported customers whose Oracle application programs are only certified on Oracledi
Database Release 9.2 and the release for such application programs is currently supported
under Premier- Support or- Extended Supporl, the Extended Support fee for Oracledi

~ Database Release 9.2 has been waived for the period August 1, 2008 to July 31, 2010,
During this. period, you will receive access to generally available fixes and-critical patch .-
updates (‘CPUs") for such supported application programs running -on the Oracled)
Database Release 9.2, at no additional cost other than your fees for Software Update

. License & Support (er any successor technical support offering to Software Update License
& Supporf). A list of applications that are certified on Oracles Database Reloase 9.2 is
available at http:/ oracle.com/s rifcollateralits fied-applications.pdf. . =

8. For the firat year of Sustaining Support for Oracle E-Businees Suite Relsase11/8, Oracle
will provide fixes for Severity 1 production bugs. No legislative:-updates will be provided
with the exception of U.S. Tax Form 1090 updates for the 2008 tax year. The period for the
jrst year of Sustaining Support for Oracle E-Business-Sulte Release 11815 July 1, 2008 -

une 30, 2009. . : - ' .

9.  Extended Support for the Hyperion Pre-System 9 programs will be offered for the petiod
October 1, 2008 to September 30, 2008. The Extended Support fee for this period has
been waived for those program licenses for which customers have paid the. System 9
Enablement Fee and for which technical support is continuously maintained. -

Right to Desupport .
It may become necessary as a part of Oracle's product lifecycle to. desupport certain program
releases and, therefore, Oracle reserves the right to desupport: certain program releases.
Program releases that are designated as subject to Premier Support under Oracle’s Lifetime ..
Support policy are excluded. If Cimmstry, Crystal Ball, Skywire, or AdminServer programs are-
desupported, you will be notified of such desupport directly by OSS. For all other Oracle
programs, desupport information, Including desupport dates, information about availability of

. Extended Support-and Sustaining Support, and information about migration .paths for certain
features, is posted on OracleAetaLink, Customer Connection, eSupport Portal and BID Portal.
Desupport information is subject to change. - For Cimmetry, Crystal Ball, Skywire, and
AdminServer programs, Updated desupport information will be provided o you in writing. For all
other Orecle programs, Oracie will provide updated desupport information on OracleMetalink,
Customer Connection, eSupport Portal and BID Portal as necessary.

First and Second Line Support D _ '

It is the recommended standard that you: establish and maintain the organization and processes
- o provide “First Line Support” for the supported programs directly to your ‘users. First Line
- Support shall include but not be limited to (1) a diract responsé to users with respect to inquiries
conceming the performance, functicnality or operation of the supported programs, (ii) a direct
response to users with respect to problems or issues with the supported programs, {iily a
diagnosis. of problems or issues of the supported programs,-and (iv) a resolution of problenis or
issues of the supported programs. : _ : ‘

If after reasonable commercial efforts you are unabile to diagnose or resolve problems or isgues
of the supported programs, you shall contact Oracle for “Second Line Support”. You shall use
commercially reasonable efforts to provide Oracle with the necessary access (e.g., access 10
repository. files, log files, or database extracts) required to provide Second Line Support. Oracle -
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does not ensure its performance of the technical support described herein if such access is not '

provided by you when requested by Oracle.

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

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

Oracle may review service requests logged by your technical contacts, and may recommend
:mwpeciﬁc organization and process changes to assist you with the above recommended standard
ces.

Third Party Vendor-Specific Support Terms :
You must remain on a supported environment — Including applications and platforms — to receive

technical support. If a vendor retires support for its product, you may be required to upgrade to a

current certified application, hardware platform, framework, database and/or operating system
configuration to continue receiving technical support services from Oracle.

PeopleSoft and JD Edwards Release Information .

Release information for PeopleSoft Enterprise and JD Edwards EnterpriseOne programs s

avaitable in the attached table titled, “Reles - ople 86 8 ards
tions” (PDF).

Hyperion-Specific and Agile-8pecific Support Terms o
For orders placed pursuant to a Hyperion master agreement or to an Agile master agreement,
the following terms apply with respect io the technical support services you have ordered.

Warmranti Disclaimears, and E SIVE RemModies ]
Oracle warrants that technical support services will be provided: in a professional manner
consistent with industry standards. You must notify Oracle of any technical support services

wamranty deficiencies within 90 days from performance of the défective technical support
services. '

Py
38

FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY, AND
ORACLE’S ENTIRE LIABILITY, SHALL BE THE REPERFORMANCE OF THE DEFICIENT
TECHNICAL SUPPORT SERVICES, OR IF ORACLE CANNOT SUBSTANTIALLY CORRECT
A BREACH IN A COMMERCIALLY REASONABLE MANNER, YOU MAY END THE
RELEVANT TECHNICAL SUPPORT SERVICES AND RECOVER THE FEES PAID TO

ORACLE FOR THE DEFICIENT TECHNICAL SUPPORT 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 MERCHANTARILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

NEITHER PARTY SHALL 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 YOUR ORDER, WHETHER IN CONTRACT OR TORT, OR
OTHERWISE, SHALL BE LIMITED TO THE AMOUNT OF THE FEES YOU PAID ORACLE
UNDER YOUR ORDER, AND IF SUCH DAMAGES RESULT FROM YOUR USE OF
TECHNICAL SUPPORT SERVICES, SUCH LIABILITY SHALL BE LIMITED TO THE FEES
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YOU PAID ORACLE FOR THE DEFICIENT TECHNICAL SUPPORT SERVICES GIVING RISE
TO THE LIABILITY. ' -

For orders placed pursuant to a Hyperion master agreement, the following terms Iso apply with
respect to the technical support services you have ordered.

By virtue of your order, the parties may have access to information that.is confidential to one .
another (“confidential information”). We each agree to disclose only information that s required
for the performance of obligations under your order. Confidential Information shall be limited to
the terms and pricing under your order and all information clearly identified as confidential at the _
time of disciosure. ‘ o .

A party's confidential information shall not inckude information that: (a) is or bacomes 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 to the disciosure and had not been obtained by the other parly either directly or
Indirectly from the disciosing party; (c) is lawfully disclosed to the other party by a third party
without restriction on the disclosure; or (d) is Independently developed by the other party.

We each agree to hold each cther's confidential information in confidence for a period of three
years from the date of disclosure. Also, we each 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 from disclesing the terms or pricing under your order in any
legal proceeding arising from or in connection with your. order or disclosing the confidential
information to a federal or state govemmental entity as required by law.

Software Update License & Support ‘ '
Program releases In the Premier Support phase of Oracle’s product support lifecycle will receive
Software Update License & Support. are Update License & Suppoit is the standard level
for all Oracle support services and consists of. . .

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

Tax, legal, and regulatory updates o

Upgrade scripts .

Certification with most new third-party products/versions _ _

Major product end technology releases, which includes general maintenance reloases,

selected functionality releases, and documentation updates . T

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

* Access to OracleMetaLink, Customer Connection, eSupport Portal, BID Portal or Skywire
Online Support Portal (24 x 7 web-based customer support systems), including the.abllity
fo log service requests online, unless stated otherwise .

¢ Non-technical customer service during normal business hours .

¢ For PeopleSoft Enterprise, JD Edwards EnterpriseOne and JD Edwards Workd programs,

web-based support is provided through Customer Connection. For BEA programs, web-

based support is provided through the eSupport Portal and BID Portal.For Skywire.

programs, web-based support is provided through the Skywire Online Support Portal. For -

all other Oracle programs, unless stated otherwise, web-based support is provided

through OracleietaLink. . ‘ :

Due to the unique constraints of the early releases of former Retek, ProfitLogic, and 360
Commerce retail applications, limited. Software Update License & Support will be available for .
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cettain releasss pitor to release 11. The limited Software Update License & Support will consist

of:

” & 0

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

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

Non-technical customer serwce during nomal business hours

Please review the Oracle Retail chart included in the “Lifetime Support Policy; Coverage for
Retall Applications” (PDF) document for coverage information on your specific release.

Limited Software Update License & Support will be available for Cimmetry programs (“Cimmetry
Support®). The limited Software Update License & Support wilt consist of:

*

Program updates, fixes, security alerts, and critical paich updates .

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

Assistance with service requests Monday through Friday during local business hours,
axcluding holidays; local business hours are 8:00 AM. to 5:00 P.M. Eastern Time of the
North America region

Ability to log service requests online using the web based form avallable at

hitp:/iwww cimmetry.com/techsup.nsffWebTechsupForm?OpenForm

Non-technical customer service during local business hours

Limited Software Update License & Support will be available for Crystal Ball progrems (“ciystal
Ball Support”). The limited Software Update License & Support will consist of:

.

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

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

Assistance with service requests Monday through Friday during local business hours,
excluding holidays; local business hours are 8:00 A.M. to 6:00 P.M. Mountain Time of the
MNorth America region

Ability o log service requests via online template located
athttp:/Awww.crystalball.com/helpdesk. html or via telephone at 800.373.5885 (toll free in
US) or 1.303.334.7599 (International)

- Non-technicat customer service during local business hours

Limited Software Update License & Support will be avallable for the following Moniforce
programs: webSensor Enterprise and webProbe (*Moniforce Supporf”). The limited Software
Update License & Support will consist of:

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

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

selected functionality releases, and documentation updates

Assistance with sarvice requests Monday through Friday duing local business hours,

_?xdudim holidays; local busmess houre are 8 00 A.M. to 6:00 P.M. Central European
ime

_ Access to OracleMeta ink (24x7 web-based customer support system), including the

ability to log service requests online
Non-technical customer service during local business hours
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Limited Software Update License & Support will be avallable for BEA programs (“BEA Support”).
The limited Software Update License & Support will consistof. -~ = .

Program updates, fixes, security alerts, and critical patch updates .
Major praduct and technology releases, which includes general ‘maintenance releases, .

selected functionality releases, and documentation updates _

7x24 Support Center Coverage for Severity 1 errors (Reglonal Time Zone)

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

Access to eSupport Portal (AskBEA, Newsgroups, Case management, FAQ's, Product
News and Updates, Product Documentation) and BID Portal - - o
Non-technical customer service during normal business hours

Access to Customer First / Product Retirement support policy via eSupport Portal

Ability to log service requests via email and telephone.

Limited Software Update License & Support will be available for AdminServer programs
(‘AdminServer Support”). The limited Sofiware Update License & Support will consist of:

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

Major procuct and technology releases, which Includes general maintenance releases,
selected functionafity reloases, and documentation updates :

Assistance with service requests Monday through Friday during local business hours,
exciuding holldays; local business hours are 8:30 A.M. to 8:00 P.M. Eastem Time of the
North America region - ' _

Ability to log service requests via telephone at 1.800.566.5064

Non-technical customer service during normal business hours

Limited Software Update License 8 Support will be available for Skywire programs (“Skywire
Support”). The limited Software Update License & Support will consist of:

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

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

Assistance with service requests Monday through Friday during local business hours,
excluding holidays; local business hours are 7:00'A.M. to 7:00 P.M. Central Time of the
North America region except as follows:

o 7:30 AM. to 4:20 P.M. Eastern Time of the North America region for the. following
programs: Whitehilt One, Enterprise, Elite Document Studio, XML Transport and
Transform Suite

o 9:00 AM. to 5 P.M. GMT for the following programs: Documaker, Docuflex and
PPS {EMEA and Asia Paclfic only) : :

Access to Skywire Online Support Portal (24 x 7 web-based customer support system)
Abillity to fog service requests as follows:

Program Opline Telephone
insbridge, Ingage, http:/fskywiresofiwaie. | 866.4-SKYWIRE
INSight, Documaker, | com/Support/Supporl.

Docuflex and PPS

Documeker. Dooufiex _hﬂpgﬂ:ﬂskywlmwﬂware. 40137236623
and PPS (EMEA and | com/SupportSupport.

Asia Pacific aspx

GA, IDX and Net avallable 886.486.4683

QuickView ‘ :

Whitahill One Not aveilable .| 888.544.8344

S, |
| Enterprise, Elite.
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Document Studle;

1 XML Transport and
Transtorm Sulte

1Siream Document | Not avallable 877.363.7027 x 3228
Manager, 1Siream
Publisher, |Stream
Communicater,

Tracker and Launcher

= Non-technical customer service during nommal business hours

Enterprise Linux Support Services

Effective October 26, 2008, Oracle will offer Enterprise Linux support services to customers,
regardless of whether or not they are using Oracle programs. For information about the avallable
sarvices, please refer to the Enterprise.Linux and Oracle VM Support Policies available at
hitp:/ .oracle.com/support/collateral/enterprise-linux-support-policies.pdf.

Oracle VM Support Services

Effective November 14, 2007, Oracle wlll offer Oracle VM support services to customers,
regardiess of whether or not they are using Oracle programs. For information about the available
services, please refer to the Entarpﬁse Linux -and Oracle VM ?uppart Policies -available at
214 AL L .oracle.com/st e prisg-linux-support-po )

Priority Service

Priority Service is available for program releases eligible to receive Premier, Extended, or.
Sustaining Support. Priority Service consists of : E

. Pnontlzatlon of Service Requests: Semce requests will he pnontlzed above service
requests of the same severity level submitted by Premier Support customers
-« Service Request Response Guidelines. Reasonable efforts will be made to respond to
service requests per the following guldelines:
: o 90% of Severity 1 service roquests submltted by you will be responded to within
1 hour {available 24x7)
o 90% of Severity 2 service requasts submrlted by you will be responded to within
2.5 locat business hours
o 90% of Severity 3 service requests submitted by you will be responded to within
the next local business day
o 90% of Severity 4 service requests submitted by you will be responded to within
the next local business day
- o Time-based intemal escalations for Severity 1 and Severily 2 service requests
= Designated Oracle service manager who is responsible for assisting In the management
~ of service requests, and providing service reviews
» Priority response from Oracle’s Product Deve|opmant team for product bugs initiated for
the resolution of service requests L
s 24x7 accessioa customer—speclﬁc web portal
s Quarterly service reviews
¢ Pre-recorded orientation session
e Priority access to Oracle-sponsored events as made avallable to: Priority Sarvuoe
customers
» Access to monthly web conference sessions featuring Oracle executives andior Oracle
product technology experts
¢ Quarterly live chats with senior Oracle product teehnology experts andfor managament :
available exclusively to Priority Service customers
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in order to aoquire Pricrity Service for a license set, you must acquire Software Update License &
. Support for that.iicense set. if you have maintained Software Update License & Support and -
want o purchase Priority Service for a license set, the licenses do not need to be migrated to :
current ficense metrics to doso. ‘ e e .
Priority Service is not subject to the Reinstatement policies stated above. Pricrity Service Is not
avalg:ﬁy for all programs. Please contact your Support Sales Representative for service
avail A S : '

Incident Server Support Package - : L
Incident Server Support provides web-based technical support on a per server basig in packages.
of 10 service requests, and is aveilable for as long as Premiet Support Is avallable for your
Oracle licenses. The incident Server Support Packages do not include updates and may not be
used, purchased, or sold in conjunction with any other support offering. If you want fo obtain -
Software Update License & Support, it will be subject to Oracle's reinstatement policies in'effect
at the time of reinstatement. incident Server Support is avallable for the following imited product
sets, acrogs all platfiorms: - s . : : :

* . Oracle Database Server Support Package; Oracle Database Enterprise Edition, Oracle
Database Standard Edition, Oracle Database Standard Edition One, Partitioning, Real
Application Clusters ' - ' -

* Oracle Application Server Support Package: Intemet Application Server Enterpiise

: Edillon. intemet Application Seever Standard Edition, Internst Application Server Java .
dition : ' : . _ S

“Incident Server Support Packages are valid for one year from the date of purchase. Any unused
service request(s) expire at the-end of such term. Access to OracleMetaLink expires at the same
time the final service fequest is resoived. Your service request total will not be decreased by the
inumlw.q- of service requests initiatéd for the resolution of a product bug. Incident Server Support
nciudes: . ) . o o

* Access to OracleMefaLink (24x7 web-based technical support system), including the
ability to log service requests online ' P
¢  Access to downloadable sofiware patches and patchsets

JDeveloper Support : L : .
JDeveloper Support is made avaltable for Oricle JDeveloper that has been downloaded from the
Oracle Technology Network after June 28, 2005. JDeveloper Support consists of:

- Asglstance with service reguests 24 hours per day, 7 days a week S :
¢ Access to OracleMetalink (24 x 7 web-based technical support system), including the
- abllity to log service requests online 8 , ‘ ‘

+ Non-technicai customer service during normal business hours (e.g., assistance with -
* support identification numbers, assistance with logging into OracleMetaLink) :

Service Request Packages ' . : '
Service Request Packages are made available to members of the Oracle Pariner Network.
Service Request Packages provide web-based technical support in packages of 10 or 25 service
requests, do not include updates, and are not available for all programs. Please contact YOUF - .
OPN Interaction Center (hitp./partner.oracie.conv) for program availability. : :

. Service Request Packages are valid‘fdr‘ one year from the déte of purchase. . Any unusad service
roquest(s) will expire at the earlier of (I) the end of such year, or (ii) the end of your OPN
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membership term if such membership is not renewed. Aocess to log service requests will be
restricted at the same time the final service request is resolved.

Extended Support

Extended Support may be available for certain Oracle program releases after Premier Support .

expires. When Extended Support Is offered, It is generally avallable for three years following the
expiratlon of Premier Support and only for the terminal patchset release of a program.

Program releasas eligible for Extended Suppon will receive Software Update Lioense & Supporl

limited to the following:

Program uptates, fixes, security alerts, and critical pahh updates
Tax, legal and regulatory updates
Upgrade scripts
Major product and tachnology releases, Which includes general maintenance releases,
selected functionality releases, and documentation updates
_ Assistance with service requests 24 hours per day, 7 days per week
* Access to OracleMetaLink, Customer Connection, e-Support, Customer Portal, or
Customer Canter Portal (24 x 7 wabsbased customer support systems), including the
ability to log service requests online
= Non-technical customer service during normal business hours -

2 5 8 8

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

Sustaining Support
Sustalning Support will be available after Premier Support expires. Program releases eligible for
Sustaining Support will receive Software Update License & Stipport limited to the following:

e Program updates, fixes, security alerts, and critical patch updates created during the

Premier Support period, and created during the Extended Support period for those
* customers who purchased Extended Support.

« Tax, legal, and regulatory updates created during the Premier Suppnrt period

Upgrade scripts created during the Premier Support period

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

« Assistance with service requests, on a commercially reasonable basis, 24 hours per day,
7 days a week

s Access to OracleMetalink, Customer Connection, e-Support, Customer Portal, or

Customer Center Portal (24 x 7 web-based customer support systems), lncludlng the

ability to log service requests online
s  Non-technical cugtomer service during normal business hours

Sustaining Support does not include:
* New program updates, fixes, security alerts, and critical patch updates
New tax, legal and regulatory updates
New upgrade scripts ,
Certification with new third party products/versions
24 hour commitment and response guidelines for Severity 1 service requests as defined
in the Severity Level section below

Betause program releases suppoited by Sustaihlng Support are no longer fuily supported,
information and skilis regarding those releases may be limited. The availability of hardware
systems to run such program releases may also be limited. -
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North American Payroll Tax Updates - .
North American Payroll Tax Updates Is available for programs eligible to receive Sustaining

Support. Customers who acquire North American Payroll Tax Updates will receive a tax year of
tax updates for Oracle payroll applications. _ :

In order to acquire North American Payroll Tax Updates, your licensed programs must be
currently supported with Software Update License & Support, If you have maintained. Software
Updale License & Support and want to acquire North American Payroll Tax Updates, the licenses
do not need to be migrated to current license metrics to do so. ‘

North American Payroll Tax Updates will be delivered through Customer Connection (for
PeopleSoft Enterprise, JD Edwards EnterpriseOne and JD Edwards World programs), or through
OracleMetaLink (for all other Oracle programs). '

When offered, North American Payroll Tax Updates may be acquired for up to two (2) years from
the avallability of Sustaining Support for the applicable Oracle program release. North American
Payroll Tax Updates Is not subject to the Reinstatement policles stated above. North American.
Payroll Tax Updates is not avallable in all countries or for ali programs. Please contact your
Support Sales Representative for service availability. ' ‘

Cimmetry Support
Cimmaetry Support oonsisis of.

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

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

* Assistance with service requests Monday through Friday during local buslness hours,
excluding holidays; local business hours are 9:00 A.M. to 5:00 P.M. Eastern Time of the
North America region » ,

¢ Ability to log service requests online using the web based form available at
htlp:IMww.cimmetry.oomltechsup.nsleobTechsupForm?OpanFonn

* Non-tachnical customer service during local business hours

Moniforce Support ‘ ' '

Moniforce Support applies to technical support services for the following Moniforce programs:

webSensor Enterprise and webProbe and consists of: o - '

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

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

* Assistance with service requests Monday through Friday during local business hours,
excluding holidays; local business hours are 8:00 AM. to 6:00 P.M. Central European
Time ‘ _ ,

* Access to OracleMetaLink (24 x 7 web-based customer support system), including the -
ability to log service requests online _

¢ Non-technical customer service during local business hours

Crystal Bail Support
Crystal Ball Support consisis of; .

Program updates, fixes, security alerts, and critical patch updales | :

* Maijor product and technology releases, which includes general maintenance releases,
selected functionality releases, and documentation updates’ '
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Asslstance with service requests Monday through Friday during local business hours,
excluding holidays; local business houts are 8:00 A.M to 5:00 P.M. Mountain Time of the
North America reglon

Ability to log service requests via online template located at
htip:/www.crystalball.com/helpdesi.html or via telephone at 800.373.5885 (mll free in
US) or 1.303.334.7599 {international) .

Non-technical customer service during local business hours

BEA Support
. BEA Support consists of:

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

Major product and technology releases, which includes general maintenance releases,
selected functionalify releases, and decumentation updates

7x24 Support Center Coverage for Severity 1 errors (Regional Time Zone)

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

Access to eSupport Portal (AskBEA, Newsgroups, Case management, FAQ's, Product
News and Updates, Product Documentation) and BID Portal

Non-technical customer service during normal business hours
Access to Customer First / Product Retirement support policy via eSupport Portal
Ability to log service requests via emall and telephone. :

AdminServer Support
AdminServer Support consiets of:

Program updates, fixes, security alerts, and critical patch updates
Major product and technology releases, which inciudes general mamtenanoe releases,
selected functionality releases, and documentation updates

Assistance with service requests Monday through Friday during local business hours,

axcluding holidays; local business hours are 8:30 A.M. to 8:00 P.M. Eastern Time of the

North America region
Ability to log service requests via telaphone at 1.800.566.5064
Non-teuhmcal customer service during normal business hours

Skywire Support
Skywire Support consists of:

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

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

Assistance with service requests Monday through Friday during local business hours,
excluding hohdays, local business hours are 7:00 A.M. to 7:00 P.M. Central Time of the
North America region except as follows:

o 7:30 A.M. to 4:30 P.M. Eastern Time of the North America region for the following
programs: Whitehill One, Enterprise, Elite Document Studio, XML Transport and
Transform Suite

o 9:00 AM. to 5 P.M, GMT for the following programs: Documaker, Docuftex and
PPS (EMEA and Asia Pacific only)

Access to Skywire Online Support Portal (24 x 7' web-based customer support- system)
Ability to log service requests as follows:

Page 15 of 18




. | INSight, Documeker, | com/SBupport/Support.
Boculiex and PPS | aspx o

umlgask:éh Docuflex | hiip:/iskywirescftware. | 44.0.7372.366.222

T EA and |- com/Support/Support.

Asla Pacific only) aspy

GA, IDX and - | Not available 868.480.4683

QuickView :

One Not avaliable B3B.944.8344

" IStredém Dooument Not avaltable B77.363.7027 X 3225

* Non-technical customer service duting nonmal business hours

A list of tachnical support offerings that were previously offered by Oracle, or a company acquired
by Oracle, is avallable at hitp//www.oragle.com/supporticollateralitsp-previous-offerings.pdf. The
information contained within this list consists of a description of the service offering, date when
new sales of the services was eliminated, and renewal oplions, - : _ _

The following policy for Web-Based Customer Support Systems applies to all Oracle product
lines except PeopleSoft Enterprise, JD Edwards EnterpriseOne, JD Edwards World, Cimmetry,
-Grystai Ball, BEA, AdminServer, and Skywire programs:

OracleMetaLink is one of Oracle's five customer support web sites. Access to OracleMetalink is
governed by the Terms of Use posted on the OracleMetalink web site, which are subject to
change. A copy of these terms is avaliable upon request. Access to OracleMetalink is limited to
your designated technical contacts. Access to OracleMetal.ink is Included with Software Update
License & Support, Priority Service, Incident Server Support, JDseveloper Support, Extended
Support, and Sustaining Support. For customers with a current Software Updates service
contract, limited access to OracleMetal.ink is included for patches and bug fix information,

The following policy for Web-Based Customer Support Systems applies to PeopleSoft Enterpriss,
JD Edwards EnterpriseOne, and JD Edwards World programs only: -

Customer Connection is Oracle’s second customer support web site.. Access to Customer
Connection is govemed by the Terms of Use (PDF) posted on the Customer Connection web site
at hitp:/iwww.pecplesott.com/corplen/laginjsp, which are subject to change. A copy of these
terms |s avallable upon request. Access to Customer Connection is Included with Software
Update License & Support, Extended Support, Sustaining Support, and PeopleSoft World
Support Service and Is limited to your designated technical contacts,

The following policy for eSupport Portal applies to ‘Classic’ BEA programs only:

eSupport Pottal is Oracle’s third customer support web site. Access to eSupport is-govemed by
the Terms of Use posted on the eSupport Portal web site at hitp:/isupport.bea.com, and are
subject to change. A copy of these terms is avallable upon request. Access to eSupport Portal Is
limited to your designated technical contacts. Access to- eSupport -‘Portal Is Included - with
Software Updata License & Support, Extended Support, and Sustaining Support.
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The following policy for BID Portal applies to ‘BID’ BEA programs only:

BID Portal Is Oracle’s fourth customer support web site. Access to BID Portal is governed by the
Terms of Use posted on the BID Portal web site at hitp:/fone.bea.cot/support, and are subject to
change. A copy of these terms Is avallable upon request. Access to BID Portal is limited to your
designhated technical contacts. Access to BID Portal is included with Software Update License &
Support, Extended Support, and Sustaining Support.

The following policy for Skywire Online Support Portal applies to Insbridge, Ingage, and INSight
programs and Documaker, Docuflex and PPS (EMEA and Asia Pacific excluded) pregrams only:

Skywire Online Support Portal is Qracle's fifth customer support web site. - Access to Skywire
Online Support Portal Is govemed by the Terms of Use.posted on the Skywire Online Support
Portal web site at hitp: wiresoitware.com/Support/Support. aspx, and are subject to change.
A copy of these terms is available upon request. to Skywire'Online Support Portal is
limited to your designated technical contacts. Access to Skywire Online Support Portal- Is
included with Software Update License & Support. .

Oracle is deeply committed to the security of its technical support services. In providing standard
technical support services, Oracle will adhere to the Global Customer Support Security Practices,
which are available here. The Global Customer Support Security Practices are subject to change
at Oracle’s discretion; however, Oracle will not materially reduce the level of sacurily specified in
the Security Practices during the period for which fees for technical support have been paid.

Oracle may make available software tools (such as tools to assist in the collection and
transmission of configuration data) and web-baged tools (such as tools that enable Oracle, with
your consent, to access your computer system) to aid in the resolution of service requests. Such

tools may be used only in connection with supported program licenses, and use of the tools wiill
be subject to any additionai license and other terms provided with the tools. ‘ ’ L

Service requests for supported Cimmetry programs may be submitted by you either online using
the web form available at http:IMw.cimrnetry.comltochsup.nsfMebTeohsupForm‘?OpenFurm or
by telephons by dialing 1.514.736.8041. Service requests for supported Crystal Ball programs
may be submited by you elther - online using the template  at
http:/fwww.crystalball.com/helpdesichtml or by telephona by dialing 1.800.373.5885 (toll fres in
the U.8.) or 1.303.334.7599 (intemational). ~ Service fequests for all other supported Oracle
programs may be submitted by you online through Oracle’s web-based customer support .
systems, by email, or by telephone. The service request severity level is selected by you and
Oracle and should be based on the following severity definitions:

Severity 1 _ _
Your production use of the supported programs is stopped or so saverely impacted that you
cannot reasonably continue work, You experience a complete loss of service. The operation Is
mission critical to the business and the siuation is an emergency. A Severity 1 sefvice request.
has one or more of the following characteristics: ' -

¢ Data corrupted . "
¢ A critical documented function is not available

¢ System hangs indefinitely, causing unacceptable or indefinite delays for resources or
response

Page 17 of 18




¢ System crashes, and crasheo rapeatedly after restart attempts

For all supported Oracle programs other than Gimmetry Crystal Ball, Monlforoe webSensor
Enterprise and webProbe, reasonable efforis wilt be made to. respond t0 Severity 1 service
requests within one (1) hour ‘

For Crystal Ball programs, the Severlty 1 service request definition does not apply and thus no
response guidellnes are avallable for Crystal Ball programs

. For Moniforce webSensar Enterprise and webProbe programs, reasonable, effom will be made o
respond to Severity 1 service requests within one (1) business day during local business hours,
excluding holldays; local business hours are Monday through Friday 8:00 AM. to 6:00 P.M.
Central European Time.

24 Hour Commitment to Severity 1 Servica Retuests for all supported Oracle programs other

than Cimmetry, Crystal Ball, Moniforce webSensor Enterprise and webProbe, AdminServer, and

Skywire programs: OSS will work 24x7 until the iesue is resolved or as long as useful progress

can be made. You must provide OSS with a contact during this 24x7 period, either on site or by

pager, to assist with data gathering, testing, and applying fixes. You are regiested to propose

this severity classification with great care, 50 that valid Severity 1 situatlons obtain the necessary _
resource allocation from Oracle,

Soverity 2
You exparience a severe loss of service. Important features are unavaltable with no, oooepmble
- workaround; however, opemttons can continue in a restricted fashion. L

Severity 3
You experience a minor loss of service. The impact is an inconvenience, which may requlre a
workaround to restore functionaiity :

Soverity 4
You request information, an onhanoement or documentation clarification regarding your software
but there is no impact on the operation ofthe software. - You experience no loss of service. The
rosult does not impede the operation of a system '

Phone numbers and contact information can be found on Oracle’s support web site at.
hitp:/mwww oracle.com/support/contact.htmi.
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| EXHIBIT 3
ADVANCED CUSTOMER SERVICES: RATES

ACS — Assisted Services Days Amount Estimated Travel and -

S - . Expenses
Field Engineer 3 £58,592.00 . $l°,800._00

Should you purchase the services listed in this Exhibit 3 a separate Ordering Document will be sent
subsequently for execution, :




© TRAINING: RATES

For a period of 24 months from the effective date of this Agreement, Oracle University is able to provide
the Oracle Training products and services at the discounted rate of 25% provided that a minimum purchase
order of $250,000 is submitted for training. Oracle University training can be ordered by Nassau County as
you require, and only invoiced after actual delivery. Nassau Coiumty can purchase training products and -
services as listed at wiww.oracle.com/education under standard terms and conditions. . .




EXHIBIT 5

FUNCTIONALITY AND REQUIREMENTS MATRIX




Exhibit 5

FUNCTIONALITY AND REQUIREMENTS MATRIX
WHICH INCLUDES '
- RESPONSE CODE INTERPETATIONS,

"PRODUCT NAME CROSS-REFERENCE -

ORACLE FUNCTIONALITY AND REQUIREMENTS MATRIX CLARIF ICATIONS

Notes:

1. Oracle's Proposal included program not ordered in the initial purchase of Software
under this Agreement; therefore are not part of this Agreement; such products include:

Real Estate Management — Real Estate Management, Enterprise Manager Grid
‘Control - Oracle Database Enterprise Edition, SOA Suite — SOA Suite for Non
Oracle Middleware, Oracle Imaging and Process Management (Stellent/Content
Management) ~ Imaging and Process Management, PeopleSoft Directory
Interface — Directory Interface, Oracle Identity Management — Identity Manager,
BPEL — SAO Suite - -

2. The following Software is being ordered in the initial purchase but does not appear on
the Functionality and Requirements Matrix (Exhibit 5) Oracle Business Intelligence
. Management Pack and Business Intelligence Server Administration.
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EXHIBIT 6

APPENDIX L - CERTIFICATE OF COMPLIANCE




g

Appendix L
Certificate of Compliance

In compliance with Local Law 1-2006, as amended (the “Law”), the Contractor hereby certifies the following:

The res es and ro s provided on this document oniy a acle USA, Ine. and ity

emplovees located within the United States who will provide services in aceordance with a resulting
contract, ‘ o

1. The chief executive officer of the Contraétor’s parent ccmpxm'x is:

Larry Ellison © (Name)
500 Oracle Parkway, Redwood Shores, CA 94065 (Address) .

1-800-ORACLE] - ) (Telephone Number)

2. The Contractor agrees to either (1) comply with the requirements of the Nassai County Living Wage Law
or (2) as applicable, obtain a waivet of the requirements of the Law pursuant to section 9 of the Law. In
the event that the contractor does not comply with the requirements of the Law or obtain a waiver of the
requirements of the Law, and such contractor establishes to the satisfaction of the Department that at the
time of execution of this agreement, it had a reasonable certainty that it would receive such waiver based
on the Law and Rules pertaining to waivers, the County will agree to terminate the contract without
imposing costs or seeking damages against the Contractor

support for ity software products 24 hours a day, seven davs a week. Support is provided from
Oracle’s supnoxt senters located around the world. Oraele's support centers operate according to
: t location

the normal business i ks and regalations of thelr i_m_]ividu NS,

3. Inthe past five years, Contractor X has has not been found by a court or a government agency to
have violated federal, state, or local laws regulating payment of wages or benefits, labor relations, or
occupational safety and health. If a violation has been assessed against the Contractor, describe below:

Orscle was cited for one violation by OSHA, issued on J‘anﬁary 5,2007. The citation was
reclassified as a level “other” of seriousness. Oracle paid the fine and the abatement of all ltems has
been accomplished within the required amount of ilme. -

4. In the past five yeats, an administrative proceeding, investigation, or government body-initiated judicial
action X has has not been commenced against or relating to the Contractor in connection with
federal, state, or local laws regulating payment of wages or benefits, labor relations, or occupational
safety and health. If such a proceeding, action, or investigation has been commenced, describe below:
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PART |

'OVERVIEW OF THE ERP PROJECT

I-1 Introduction.

Established in 1899, Nassau County has a total land area of 287 square miles and a population of over 1.4
million, the County is bordered to the west by the New York City borough of Queens, to the east by
Suffolk County, to the north by Long Island Sound and to the south by the Atlantic Ocean. Together, the
northern and southern boundaries of the County comprise nearly 188 miles of coastline. The County
includes 3 towns, 2 cities, 64 incorporated villages, 56 school districts and various special districts that
provide fire protection, water supply and other services. Land uses within the County are
predominantly single-family residential, commercial and industrial. ' ' -

The government management organizational structure is based on the concept of vertical accountability,
with each line of managerial responsibility referred to as a “vertical.” There are five verticais: Public
Safety; Health and Human Services; Parks, Public Works and Partnerships; Management, Budget and
Finance; and Economic Development, as well as a group of departments that support all verticals such as
the Office of the County Attorney, Information Technology and Human Resources. A Deputy County
Executive is responsible for the management of each vertical and for the departments within it. o

In March 2008, following a thorough requirements gathering process in which the County was assisted o
by Accenture LLP, the County issued an RFP to acquire software for a new Enterprise Resource Planning -
("ERP”) System to replace its'current financial, payroll and human resources management systems. The _
County has evaluated competing proposals and expects imminently-to acquire licenses for ERP software
(as described in Exhibit 1 hereto) from Oracle US.A,, Inc.. (hereinafter, the “Software” ¢ the “"Oracle
Software” or the “PeopleSoft Software”). The commencement of services under any contract resulting
from this RFP is contingent upon successful acquisition of the ERP softwaze licenses from Orade US.A.

The systems being replaced handle the financial and Human Resource functionality for the County. The
financial system, NIFS (Nassau Integrated Financial System), was developed by KPMG. The system has
been in production since 1999, The human resource system, NUHRS (Nassau Unified Human Resources
System) was originally developed by AMS and was installed in the early ‘80s. The AMS system has been
highly customized and is supported by County staff. o oo

The NIFS system currently handles all of the financial needs for the County. The system performs the
functions of general ledger, accounts payable, accounts receivable, purchasing, fixed assets, budget -
preparation, grants managemenit, project cost accounting, inventory control and treasiiry managemernit,
The financial system has a Web based application (e-Procurement) which interfaices with the
procurement application. The e-Procurement system provides for RPF postings, on-line vendor . .
registration and distribution of information to the vendor community,




The ad-hoc reporting requiremeénts for the finiritial sysbem are perfdrmed through a data warehouse
which currently manages nine years of information. The reports are generated using COGNOS and
Impromptut, _

. The NUHRS system controls the Fluman Resource requirements for the County, This functionality
includes payroll, position management, Jabor relations, human resource and benefits administration.

T Hardware : ' . '
Both NIFS and NUHRS are mainframe applications, The applications are COBOL based and run ona Z-
800 processor. The opetating system utilized is ZOS version 1.7. The systems both execute under JES3.

The systems were developed to make use of VSAM file structures. Both applications use an EMC DMX
SAN array for storage. : '

The financial system also has a data warchouse that captures information for ad-hoc .reporﬁng. The data
warehouse operates on a P-670 processor with an AIX operating system. The application was developed
in COGNOS using ORACLE as the database.

The County’s standard workstation configuration includes Dell and IBM desktops and notebook
computers. The emulation package used by the County is IBM Persondl Communications version 5.8.
All of these devices are connected to the mainframe using an Ethernet one gig backbone network. The
County uses Cisco 6500 series equipment with a 100 Base-T configuration. The network has failover
capabilities. ' .

I-2 Project Objectives. The County plans to address both the business and technology needs of
the enterprise through the implementation of an Oracle ERP solution. The following are the major . .
business objectives of the ERP project: - : ' '

1. Replace the current financial system of the County. o
2. Streamline the County’s core financial and administrative processes through business process
re-engineering in conjunction with the implementation of the ERP package. : ‘
3. Standardize business processes and practices to conform to County enterprise business.
policies, regulations or procedures, and collective bargaining agreements. : P
4. Eliminate administrative activities that add no value, such as redundant keying and redundant
reconciliation of data, ' L

- 5. Address the business requirements of County business units, both large and small, as wellas
those of the executive management team. o '
6. Capture and make available to department heads, fiscal officers, personnel administrators, and
program managers information nieeded to effectively manage programs and measure their _
success and information that has often been hard to access, out-of-date, inaccurate or unavailable.
7. Provide business units, and specifically system users.and functional managers, with the | -
necessary technology, tools, and training to enable them to extract the data they require to meet
their business needs. _ :
8. Facilitate expanded financial reporting and analysis capabilities through definition and
implementation of a new chart of accounts. ,
9. Provide employees, retirees, and fiduciaries with access, as appropriate, to personnel, payroll,
time and attendance, benefit, and retirement information, : : .




" 10. Enable the County to more efficiently conduct business with its customers, vendors and
service providers through expansion of electronic commerce and banking.
11. Improve the County’s ability to budget and measure program success based on performance
metrics. ‘ , '
12, Improve the County’s ability to conduct business, human resources and technology planning
based on reliable, timely financial and HR data.

The following are the major technology objectives of this project: ‘
13. Replace the current core financial, accounting, purchasing, planning, asset management,
budget, and HR systems, based largely on out-of-date technology, with a proven ERP package
that utilizes current, mainstream technology. o o '
14. Simplify and integrate the County’s core system infrastructure. Reduce the number of
separate information systems, and the interfaces that connect them, running on different
computers, written in different programming languages, and utilizing separate databases.
15. Eliminate business unit-level systems that perform basic administrative and financial
functions that can and should be performed-by the core systems. o
16. Use the ERP system as an enterprise business backbone, or foundation upon which to
automate additional business functions in the future in an integrated fashion, '
17, Bliminate customizations to the software to hold down implementation costs, to support -
standardization of business practices, and to preserve the ability to upgrade to new versions as
they are released. . - ' :
18. Take advantage of the strengths of the internet and web services, to the extent appropriate,
based on the County’s technical infrastructure plan and the capabilities of the ERP software
package selected. : . B '
"19. Where necessary, provide standard interfaces between the ERP system and Courity business
. umit program-specific information systems that are consistent with the County’s Enterprise
Technical Architecture and Standards. '
20. Assure the timely availability of historical financial and operational data in a format that
permits trend analysis,

I-3 Project Scope. The County plens to implement the new ERP system in three phases as.foﬂows: ,

* Phase 1: Core Financial Modules: General Ledger, Accounts Payable, Purchasing, Accounts
Payable, Asset Management, Project Costing, and Grants Management;

¢ FPhase 2: Human Resoures Management System (“HRMS”) Modules; Human Resources ,
ePay, eProfile, Payroll, Time and Labor (to be integrated with the County’s new electronic time
and attendance system that is currently in production, # INTIME"); and

- » Phase 3: Extended Financial Modules: Accounts Receivable, Treasury (consisting of Cash
Management, Deal Management, and Risk Management), Inventoty, Planning and Budgeting

It is critical that the vendor's implementation plan assure that legacy system operations continite
- uninterrupted while implementation is ongoing. ' -




To further assist the Vendor (also referred to herein as the “Contractor”) in sizing the scope of the
project, the following financial statistics are presented:

Total Projected Operating Budget - Fiscal Year 2009: $ 2,803,000,000 -
Total Operating Budget - Fiscal Year 2008: § 2,736,000,000
Collective bargaining units: 8 :

Additional information about the County, such as the County’s Capital Plan, can also be found on our
internet web site located at www.nassaucountyny.gov. There will also be additional information about
the County, relevant to the ERP project, provided to potenitial bidders via a pre-bid contractor’s

Information about the conference and the types of information that it will contain is described in section
IV-3.1, Vendor Conference of this RFP. : -

I-4 Possible ERP Project Timeframes. The following is a high-level view of possible project
timeframes: o

Phase 1 Implementation bagins: February 2009

Phase 1 Implementation completed: December 2010

Phase 2 Implementation begins: August 2009

Phase 2 Implementation completed: August 2011

Phase 3 Implementation begins: February 2010

Phase 3 Implementation completed: September 2010

Note: These dates represent tentative goals and are subject to revision by the County in consultation with
the selected vendor. ‘ _

I-5 Project Governance and Roles. The project is headed by an executive steering committee, -
This committee is chaired by the Chief Information Officer (CIO)/ Commissioner of Information
Technology, and will consist of representatives from agency users. The committee will approve all major
project decisions, resolve or decide issues that are raised to it, and monitor project status, The integrator -
will be in charge of day-to-day project management and be responsible for producing the deliverables
specified in their proposal. Overall project management, including vendor management and quality
assurance, will be the responsibility of a team of project directors representing the three lead business
units on the project, which are Finance, Hurrian Resources and Information Technology. Working with
the project directors and integrator on system tequiremenis and business process issues will be three
advisory commitiees, one for Finance (composition - ie: Accounting, Treasury, Budget Prep,

Purchasing), one for Human Resources (functions) and one for Information Technology (Standards &
Infrastructure.)

The Finance advisory committee will be made up of designees from the Compt_roller, Treasurer, OMB
plus representatives from other applicable business units, yet to be determined.

Human Resources advisory committee will be made up of HR, Civil Service, Labor Relations,
Comptroller, and Office of Management & Budget.




The Information Technology Standards & Infrastructure advisory committee will be made up of a cross-
section of IT department resources with responsibilities for the County’s enterprise technology
architecture and standards associated with information systems development and support, data
management, security, network management and communication systems plus representatives from
other applicable business units, also yet to be determined, =

It is envisioned that these advisory committees will likely Mve subcommittees, including subject matter .
experts from the business units, addressing specific bisiness process and,/or technological issues,

Each County business unit will be asked to assign at least one liaison to the project. Large business units
may be asked to assign more than one. Business units will be asked fo assign liaison(s) with knowledge

of their specific business unit's financial and administrative operations. The project team will work
through these liaisons to gather/validate business unit requirements, and to identify and resolve

* business process issues. _ S ‘ :

The organization of the project team, other than what is described above, has not been finalized. One
likely aspect of the project team organization is that there will be separate teams working on accounting,

- finance, treasury, humar resources and technical infrastructure.

PART I | o o
GENERAL INFORMATION / ADMINSTRATIVE REQUIREMENTS

-1 Issuing Office. The issuing office for this Request for Proposal (RFP) is the Department of
Information Technology, Nassau County, NY. ‘ :
Mr. Robert J. Checca

Commissioner

Department of Information Technology

Nassau County.

240 Old Country Road

Mineola, NY 11501

(516) 571-4265

All questions and other comﬁmkaﬁms perlammg to this RFP must either be directed in writing, in
sealed envelopes or cartons, to the following address: ‘ - - .
Department of Information Technolo

Attn:  Keith Hill '

240 Old Country Road,
Mineola, NY 11501

Or via email to the following address: NCERPProject@nassuacountyny.goy

Clearly indicate that it is in reference to REP #IT1114-0861.




lI-2 Vendor Responsibilities. The selected vendor will be required to assume responsibility for -
all services offered in its proposal whether or not it directly provides them, Further, the County will
consider the selected vendor to be the sole point of contact with regard to contractual matters.

1I-3 Subcontracting. Any use of subcontractors by a prime contractor must be identified in the
quote. During the project period use of any subcontractors by the selected prime contractor, that were
‘ot previously identified in the quote, must be approved in writing by the County prior to any work
being done, '

A firm that responds to this solicitation as a prime may not be included as a designated subcontractor to
another firm that responds to the same solicitation. Multiple responses under any of the foregoing
situations may cause the rejection of any or all responses of the firm or firms involved. This does not
preclude a firm from being set forth as a designated subcontractor to more than one prime contractor
responding to the project advertisement. : :

1i-4 Minimum Vendor Background Checks. The prime contractor must, at its expense,
arrange for a background check for each of its employees, as well as the employees of any of its
subcontractors, who will have access to County facilities, either through on-site access or through remote

access.

Before the County will permit access to the vendor, the vendor must provide written confirmation that
the background checks have been conducted. If, at any time, it is discovered that a vendor employee has
a criminal record that includes a felony or misdemeanor involving terroristic behavior, violence, use of a
weapon, breach of trust/fiduciary responsibility or which raises concerns about building, system or
personal security or is otherwise job-related, the vendor shall not agsign that employee to work under
the County contract. , Where the employee has already been assigned to wotk under the County
contract, s/ he shall be removed from such assignment and shall Jose access privileges until such time, if
ever, the agency consents to the access, in writing, prior to the access. The agency may withhold its
consent in its complete and sole discretion. Failure of the vendor to comply with the terms of this
paragraph may result in default of the vendor under its contract, o

II-5 Resources. The County is planning to provide space for a project office, large enough to
accommodate the project team. The County ‘s iritent is for all vendor resources to conduct business on-
site at the designated work Iocation and vendors should assume there will be ho remote access to
County computer systems. -

The designated work location and location for project cocrdination will be:
Department of Information Technology ‘

Nassau County

240 O1d Country Road

Mineola, NY 11501

The County will provide vendor resource(s) access to a County standard personal computer system(s)
and County standard desktop sofiware. The vendor will be responsible for providing any other needed
equipment, deskbop software, supplies, clerical assistance and/ or administrative support.




iI-6 Project Leader/Staff. The vendor must further tepresent and warrant that all staff to be

- assigned to the project will not be removed from the project without the express written consent of the
project directors, including approval of the replacement. Such consent will not be unreasonably

withheld. C o ”

II-7 County Participation. The County anticipates a 70% (vendor) and 30% (County) work split
for the implementation of this project. . A L S
1i-8 Policles and Procedtires. The vendor awarded this contract will be responsible for
adhering to all applicable County policies and procedutes. These policies and proceduses will be s
provided to the vendor prior to commencement of actual work under this contract. Violation of any of
these policies and procedures by the vendor, its agents or subcontractors, while performing wotk under -
this contract, may result in immediate termination of the contract. o | |

- #-9 Information Handling. The nature of this project requires handling of sensitive information, -
All staff assigned to the project by the selected vendor will be required to sign a confidentiality statement
to ensure this information is not used by the selected vendor or given to another vendor for the purpose
of competitive advantage in current and future business activities with the County. The selected vendor _
I8 responsible for ensuring that adequate measures are in place to minimize the access, copying and '
distribution of such information during work on this project. The selected vendor is responsible for
proper disposal (i.e. shred, surrender) of both hard and electronic working copies of such sensitive
information during work on this project, as weli as any remaining information upon the completion of
the project. C : , : ‘ :

l1-10 Proposals. To be considered, vendors should submit a complete response to this RFP, using
the format provided in Part IV ~ Proposal Requirements and Process. No other distribution of proposals
will be made by the vendor. Vendors must conform with all RFP instructions and conditions when '
responding to this REP. The County, at its discretion, may reject as nonconforming any proposal that
deviates significantly from the specifications of this RFP. Proposals must be signed by an official ,
authorized to bind the vendor to its provisions and include the vendor’s Federal Identification Number.

For this RFP, the proposal must remain valid for at least 120 days, Moreover, the contents of the proposal

of the selected vendor will become contractual obligations if a coniract is entered into. Each and every

vendor submitting a proposal specifically waives any right to withdraw or modify it, except as

~ hereinafter provided. Proposals may be withdrawn by written or facsimile notice (facsimile number:
(516) 571-3918) received at the County’s address for proposal delivery prior to the exact hour and date

specified for proposal receipt. o : ‘ '

However, if the vendor chooses to attempt to provide such written notice by facsimile transmission, the
County shall not be responsible or Hable for etrors in facsimile transmission. : ‘

A proposal may also be withdrawn in personby a vendor or its authorized representative, provided its
identity is made known and it signs a receipt for the proposal, but only if the withdrawal is made prior . -
to the exact hour and date set for proposal receipt. A proposal may only be modified by the submission - °
of a new sealed proposal or submission of a sealed modification, which complies, with the requirements

of this RFP. : : '

10




l-11 Cost Submittal. The cost submittal shall be placed in a separately sealed envelope within the
sealed proposal and kept separate from the technical submittal. Failure to meet this requirement may
result in disqualification of the proposal. : ‘

1I-12 Exclusion of Taxes from Prices. The County is exempt from the payment of excise and
sales taxes imposed by the Federal Government and State of New York.

II-13 Economy of Preparation. Proposals should be prepared simply and economically,
providing a straightforward, concise description of the vendor’ s ability to meet the requirements of the
RFP. Each proposal page should be numbered for ease of reference and should include index tabs
denoting each section. '

lI-14 Rejection of Proposals. The County reserves the right to reject any and all proposals
received as a result of this request, or to negotiate separately with competing vendors, .

lI-15 Incurring Costs. The County is not !iable'fpr any cost or expenses incurred by vendors prior
to issuance of a contract. ' : N .

/I-16 Amendment or Cancellation of RFP. The County reserves the right to amend or
cancel this RFP at any time if it deems it to be in the best interest of the County to do so.

ll-17Addenda to the RFP. if it becomes necessary to revise any part of this RFPI;efore the
proposal response date, addenda will be emailed to all vendors on the State list to whom this RFP is -
being sent. : ' - ‘

II-18 Discussions for Clarification. Vendors who submit proposals may be required to make
an oral or written clarification of their proposals to the County to ensure thorough mutual ' '
understanding and vendor responsiveness to the solicitation requirements. The Issuing Office will
initiate requests for clarification. ‘ - : '

iI-18 Best and Final Offers. To obtain best and final offers from vendors whose proposals are
determined by the County, in its sole discretion, to be reasonably susceptible of being selected for awaid,
the County may (a) enter into discussions; (b) schedule oral presentations; and () request revised - -
proposals. T '

lI-20 Proposal Contents. Proposals will be held in confidence and will not be revealed or
discussed with competitors, unless disclosure is required to be made (i) under the provisions of any the
County, State, or United States statate or regulation; or (ii) by rule or order of any court of competent
jurisdiction. If a contract is executed, however, the successful proposal submitted in response to this RFP
- shall be subject to disclosure, All material submitted with the proposal becomes the property of Nassau

. County and may be returned only at the County’s option. Proposals submitted to the County may be
reviewed and evaluated by any person other than competing vendors at the discretion of the County.
The County has the right to use any or all ideas presented in any proposal. Selection or rejection of the
proposal does not affect this right. ‘ ' ' '

1




1-21 Execution of Contract. This RFP is not a contract and, alone, shall not be interpreted as
such. Rather, this RFP only serves as the instrument through which propoesals are solicited. The County
intends to enter into contract negotiations with the firm of firms selected by the RFP Bvaluation ,
Comumittee, who shall be required to enter into a written contract with the County in a form approved by
legal counsel for the County. The contract usually inclirdes, without limitation, the standard clauses set
forth in Appendix “D” attached heteto, This RFP and the Proposal, or any part thereof, may be '
incorporated into and made a part of the contract. The contract may cotitain provisions not contained
herein. The County reserves the right to negotiate the terms and conditions of the contract with the
selected proposer(s), if any. These negotiations could include all aspects of services and fees. Neither

-the selection of a vendor nor the negotiation of the contract with such vendor(s) shall constitute the
County’s acceptance of the proposal or a biniding commitment on behalf of the County to enter into a
contract with such vendor(s), as any binding arrangement must be set forth in the contract signed by
both parties and is subject to all requisite approvals. , -

This RFP and the proposal will likely be attached to the contract as exhibits.
If for some reason the County fails to reach consensus on the issues relative to the contract, then the

County may commence contract negotiations with the vendor who submitted the riext best proposal and
50 on until either a contract is executed or the County decides to start the RFP process again. :

lI-22 Award of Contract. The County shall select a firm by means of a Notice of Award issued by
the RFP Evaluation Committee. Neither the selection of a firm nor the issuance of a Notice of Award
shall constitute the County’s acceptance of the proposal ora binding commitment on behialf of the County
to enter into a contract with the firm, as any binding arrangement must be set forth in definitive

- documentation signed by both parties and shall be subject to all requisite approvals.

lI-23 Term of Contract. The term of the contract will commence on the Effective Date (as defined
below) and will end four years from that date, with an option {o renew the contract for two (2)
additional one (1) year periods at the sole discretion of the County. The Effective Date shall be the date
the contract is executed by the County.. ' , '

1I-24 Debriefing Conferences. Vendors whose Proposals are not selected will be notified of the
name of the selected vendor and will be given the opportunity to be debriefed, at the Vendor's request.
The vendor will not be compared with other vendors, other than the position of its proposal in relation
to all other proposals for each criterion for selection, : :

Il-25 Oral Agreement or Arrangements. Any alleged oral agreements or arrangements
made by vendors with any County business unit or employee will be disregarded in any County

proposal evaluation or associated award.

I1-26 Insurance. (a) Types and Amounts. The Vendor shall obiain and maintain throughout the
term of this Agreement, at its own expense: (i) one or more policies for commercial general liability
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insurance, which policy(ies) shail name “Nassau County” as an additional insured and have a mirimum
single combined Limit of liability of not less than two million.dollais {$2,000,000) per occurrence and four
million dollars ($4,000,000) aggregate coverage, (ij) if contracting in whole or part to provide professional
services, one or more policies for professional liability insurance, which policy(ies) shall have a
minimum single combined limit Lability of not less than three million dollars ($3,000,000) per
occurrence, (fif) compensation insurance for the benefit of the Vendor’'s employees (“Workers’
Compensation Insurance”), which instrance is in compliance with the New York State Workers’
Compensation Law, (jv) performance bond in the amount equal to twenty percent (20%) of the proposal
cost, and (v)such additional insurance, including, without limitation, builder’s all risk, if applicable,

-automobile liability insurance and umbrella liability insurance, as the County may from time to time
specify.

II-27 Vendor Presentation of Supporting Evidence/Surety. Vendors must be
prepared to provide any evidence of experience, performance ability, arid, or financial surety that the
County deems necessary or appropriate to fully establish the performance capabilities represented in
their proposals. o ' :

1-28 News Releases. News releases pertaining to this project will not be made without prior
County approval, and then only in coordination with the Issuing Office.

11-29 Inspection of Work Performed. During the course of the project, the County and its
authorized representatives shall be allowed access to inspect all vendor materials, documents, work
papers, equipment or products, deliverables, or any such other items which Ppertain to the scope of work
for this RFP and contract. This requirement also applies to any subcontractors who may be engaged by
the vendor. The County will retain ownership of all work products developed by the vendor as a result
of the project. o :

/I-30 Restrictions on Contacts with County Personnel. From the date of release of this _
REP until a contract is awarded as a result of this RFP, all contacts with personnel employed by or under
contract to the County are restricted. During the same period, no prospective vendor shall approach -
personnel employed by or under contract to.the County or any other entity participating in the
evaluation of proposals, or any other related matters. An exception to the foregoing will be made for
vendors who, in the normal course of work under a valid contract with the County, need to discuss
legitimate business matters concerning the relationship of their work.

Violation of these conditions may be considered sufficient cause by the County to reject a vendor’s
proposal, irrespective of any Consideration. - ‘ : '

1I-31 Offer of Gratuities. The vendor warrants, represents, and certifies that no appointed official
or employee of the County has or will benefit financially or materially from this procurement. Any
contract and/or award arising from this RFP may be terminated by the County if it is determined that
gratuities of any kind were either offered o or received by any of the aforementioned officials or
employees from the vendor, the vendor agent(s), representative(s) or employee(s).
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li-32 Vendor’s Representations and Authorizations. Each vendor by submitting its
proposal understands, represents, and ackriowledges that: :

a. All information provided by, and representations made by, the vendor in the proposal are
material and important and will be relied upon by the Issuing Office in awarding the contract(s).
Any misstatement shall be treated as fraudulent concealment from the County of the true facts
relating to the submission of this proposal. : ' '

b. The price(s} and amount of this proposal have been arrived at independently and without
consultation, communication or agreement with any other vendor or potential vendor.

¢. Neither the price(s) nor the amount of the proposal, and neither the approximate price(s) nor
the approximate amount of this proposal, have been disclosed o any other firm or person who is
a vendor or potential vendor, and they will not be disclosed on or before the proposal submission
deadline specified in the cover letter to this REP.

d. No attempt has been made or will be made to indtice any firm or peson to refrain from
submitting a proposal on this contract, or to submit a proposal higher than this proposal, or to
submit any intentionally: high or-noncompetitive proposal or other form of complementary
proposal. ‘ A : :

e. The proposal is made in good faith and not pursuant to any agreement or discussion with, or
inducement from, any firm or person to submit a complementary or other noncompetitive

f. To the best knowledge of the person signing the proposal for the vendor, the vendor, its - ‘
affiliates, subsidiaries, officers, directors, and employees are not currently under investigation by
any governmental agency and have not in the last four (4) years been convicted or found liable
for any act prohibited by State or Federal law in any jurisdiction, involving conspiracy or
collusion with respect to bidding or proposing on any public contract, except as disclosed by the
vendor in its proposal. ‘ :

& To the best of the knowledge of the person signing the proposal for the vendor and except as
otherwise disclosed by the vendor in its proposal, the vendor has no outstanding, delinquent
obligations to the County or State, but not imited to, any county or state tax Hability not being
contested on appeal or other obligation of the vendor that is owed. '

h. The vendor is not currently under suspension or debarment by the County or State, or any
other state, or the federal government, and if the vendor cannot certify, then it shall submit along
with the proposal a written explanation of why such certification cannot be made. '

i. Each vendor, by submitting its proposal, authorizes the County to release to the County
information related to liabilities to the County including, but not limited to, taxes, unemployment
compensation, and workers’ compensation liabilities,

11-33 Disclosure of Proposal Contents.. The County will withhold proposals submitted
under this RFP from disclosure, unless otherwise required by law, including, but not limited to, the
Freedom of Information Law ("FOIL"). Vendors should indicate any information they feel is-exempted
from disclosure under FOIL, In the event that the County determines that information is required by
applicable law to be disclosed, the County will notify the Vendor in advance of such disclosure to enable
the Veridor to take such action as it deems appropriate, Copies of executed contracts are not exempt from
FOIL. '
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PART Ili
SCOPE OF WORK/WORK STATEMENT

IlI-1 Scope of Work. We are requesting that in response to this RFP, vendors propose an
implementation methodology and approach that they would follow in implementing an ERP system for
the County. They should within this methodology produce a project plan and timeline for the system
implementation phases identifying all of the tasks required to put into production a new, integrated core
administrative and financial ERP system. Some of the key issues to be addressed are the implementation
approach, the target implementation dates for each phase, and the scope of each phase,

The vendor should provide a recommendation o how the County should approach staffing -
- requirements associated with maintaining legacy system operations and other daily responsibilities for
those County staff members who are assigned to the project full time. '

The vendor should also provide recommendations on the size and skills of the suppbrt team that the
County will require to support the ERP system after it goes into production.

Specific tasks to be performed in this phase include, but are not limited to, the following:

* Providing day-to-day project management for the system implementation phase.
* Performing a gap analysis to determine County business process requirements that are not
addressed by the ERP package as delivered, and to identify how these gaps will be handled.
* Mapping out and assisting in implementation of new business processes to complement the
ERP system. ' : :
* Installing and configuring the ERP software. :
* Providing assistance, as necessary, in the installation of the hardware and networking
infrastructure for the ERP system. :

- * Providing assistance as necessary for converting data from legacy systems into the ERP system.
* Developing a training plan and executing it.
* Providing assistance as necessary in the development of nser procedures.
* Developing a system test plan and conducting the system testing,
* Produce test scripts for user testing. '

- # Planning and coordination of user acceptarce testing. _ _

* Providing assistance as necessary in the development, programming, testing and documenting
of any necessary interfaces or additional reports. -
* Develop a plan to assure legacy system functionality until new system is operational.
* Providing production system support for a 90 to 120 day timeframe after the system goes live
to ensure the system is stable. :

In the proposal the vendor should include or respond to the following;:

1. Define the methodology to be used to implement the Oracle ERP system.
2. Identify keys to success for an Oracle ERP system implementation of this size and scope.
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3. Provide information about how Iong other large-scale Oracle ERP implementations your
. company has condicted have taken to complete and how applicable they are to the County’s
- project. : o : .

4. Provide a sample implementation pian from an Oracle ERP implementation of a similar scope,
from a public sector client. | ) :
5. Provide a project plan and timeline identifying the tasks and timeframes for completing the
System Implementation Phas¢ of this ERP project '
6. Provide a budget and costs for the System Implementation Phase of this ERP project. -
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PART IV

PROPOSAL REQUIREMENTS AND PROCESS

V-1 Proposal Format. For consistency and to facilitate evaluation of all responses, vendor
proposals must be submitted in the format, including heading descriptions, outlined below. To be
considered, the proposal must respond to all requirements in this part of the RFP. Any other information
thought to be relevant, but not applicable to the entimerated categoties, should be provided as an
appendix to the proposal. ' o ‘ :

Each vendor must submit six (6) written copies of the proposal in ring binders and a CD that contains
the full proposal content. ' ' ‘

Each proposal shall consist of two (2) separately sealed submittals, The submittals are as follows:
{ Technical Submittal, in response to Sections V-1, Items 1 thru 10;
(ii) Cost Submittal, in response to Section IV-1, Item 11;

The County reserves the right to request additional 'informaﬁon whic.h,. in the County’s opmion, is
Tecessary to assure that the vendor's competence, number of qualified employees, business organization,
and financial resources are adequate to perform according to the contract. o

The County may make such investigations as deemed necessary to determine the ability of the vendor to
perform the work, and the vendor shall furnish to the County all such information and data for this
purpose as requested by the County. The County reserves the right to reject any proposal if the evidence
submitted by, or investigation of, such vendor fails to satisfy the County that such vendor is properly
qualified to carry out the obligations of the agreement and to complete the work specified.

1. Transmittal Letter

The letter should contain a brief statement of the vendor's understanding of the work fo be done. The
letter should also identify any requirements that the vendor has not addressed in the proposal and the
justification. The letter should indicate the name, title, address, e-mail address, fax number, and
telephone number of the vendor’s primary contact for the project and be signed by an individual

authorized to commit the company to a project of this scope.

2. Table of COnhnts

Provide a table of contents listing each section of the proposal, iﬁclud,ing fhe attachments specified in this -
RFP and any additional materials submitted. - : '
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3. Executive Summary

The executive summary should provide a concise summarization of the services being offered to meet
the County’s needs, the vendor’s approach to providing the services, and why it is the approach the
County should decide to follow. Similarly, the vendor should summarize their qualifications to assist the
County in the selection and implementation of an Oracle ERPsystem, and why the vendor is best
qualified to perform this engagement,

4. Approach to the Implementation Phase

The vendor should present how they would perform the work defined in section ITI of the REP. The
proposal should provide an overview of how the services would be performed and the advantages of the
recommended approach. Specifically, the vendor should define how the services would be performed,
what deliverables would be produced, and the advantages of the recommended approach. Then, the
vendor should respond to each of the specific points listed. ' '

8. Proposed Project Team

5.1 Identify the project team, including any sub-conitractor resources, you will assign to the project, if
awarded the contract. Define specific roles and responsibilities for each person assigned to the project,
and indicate the applicable labor category for each. Specify the level of involvement planned for advisors
and other personnel who will not be assigned to the project full time.

3.2 Provide resumes for the proposed project director, project managers and senior analysts, and all
other vendor and sub-contractor resources to be assigned full time to the project, as well'as for others
who will play substantive advisory or consulting roles. The resumes should clearly identify the
qualifications, capabilities, and experience relevant to this project, and in particuiar their prior
experience working on Oracle implementations of financial and human resource management systems.

5.3 The County is committed to the inclusion of minority. and women firms in contracting opportunities.
Describe what efforts you will make to utilize currently certified MWBE business, enterprises as
subcontractors. Indicate the types of services they could provide and the extent to which those services
might be provided by the subcontractors, :

6. Qualifications

6.1 Provide a description of your company including the scope of the business, organizatiénal structure,
office locations, personnel, company history, and financial information to establish your company’s

6.2 List no more than ten engagements where your company has assisted a public sector clientin d an -
enterprise-wide implementation and been the primary implementation services provider for an :
enterprise-wide implementation of an Oracle ERP software package. For each engagement, describe the
project, start and end dates, the functions/modules implemented, your role, and the subsequent
outcome. Address how the experience gained from this engagement can be applied to the County’s ERP
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project and how it qualifies you to be the systems integrator/ project manager for the Coﬁnty’ s ERP
implementation. o :

63 Provide the names of three references from projects listed in Section 8.2. Provide the person's tifle,
.address, phone number, e-mail address, and role performed on the project.

64 Provide a list of clients from the public sector, for whom you have been the primary implementation
services provider on an Oracle ERP project. For each, identify the functions/ modules implemented and
the date of implementation. Include projects that are underway but not yet complete. Provide contact
information if available and appropriate, ' _ o

6.5 Disclose any legal, organizational, business partner or alliance relaﬁbﬁslﬁps your company has wiih
Oracle US.A, Inc. Describe the nature of the refationship. o . ‘
6.6 Provide any information on any industry accéphed best practices that your company has adopted or
attained certifications in such as ISO 9001 or the Sofiware Engineering Institute’s (SEI) Capability
Maturity Model (CMM). o .

7. Exceptions to the RFP. : A - "

Vendor will identify any exceptions o the requirements of this RFP. Vendor's failure to object or to”
request additions will result in its waiving its right to do so later, but the County may consider-late
objections and additional requests if it is in the best interest of the County to do so. As discussed below
in the evaluation section, any exceptions to the RFP will be weighed and evaluated by the County in -
evaluating the vendor’s proposal.. =~ - -

8. Attachments.

Vendor should provide alt attachments in response to those that were spediﬁcaﬂy requested in this RFP,
as well as, any that the vendor wants to provide for the County’s additional consideration or clarification
of information, ‘ ' o

9. Cost Proposal

' The vendor must complete two cost schedules. The vendor must provide a total dollar cost bid - _
including hourly rates for the staff being proposed to perform the servidesidentified in this RFP, The
hourly rates identified should be “all-inclusive” hourly rates that include all indirect costs. The hourly
rate must include any other costs or expenses such as travel, lodging and meals that may be incurred by
the project team for the duration of the project. o : '

The second schedule to be completed shows the costs associated with each PeopleSoft module to be -
installed. |

The prices quoted should be good for 120 days after the proposal has been submitted and for the
duration of the contract. The County reserves the right to negotiate any and all rates at the time of the
contract. ) oL .
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Use the cost proposal format and instructions, shown on the next pages, and provide a sepafaﬁe‘breakoutr
for costs. o ‘

Include the hours/rates/ cost of project management. Add appropriatejabor categories as applicable
and as described in the cost proposal form instructions.

Any costs not provided in the cdst-plus proposal will be assumed as no charge to the County. Only work
satisfactorily performed after'execution of a writteri contract, after the vendor’s receipt of a nofice to
'proceedfrommeCountyandafﬁerﬂtecontractﬁermhasbegunwiﬂberehn . -
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Nassau County
RFP #T1114-0861

Cost Proposal Form :
_ Vendor Company Name: . ____Date:

Work Activity: _

LABOR COSTS o
Proposed

Number  Average  Estimated -

of Hourly ©  Number of
Posilions = Rate ‘Hours
Project Director(s) o o ‘
Project Manager(s)
Business Process Manager:
- Software Product Manager:
Design & Devslopment Specialists:

Software Product Specialist:
All other position classifications
(please detail individual positions as

abovae)

Work Activity Total Hours:

Work Activity Total Labor Costs: $
Rate Fee (Profit) % $

TOTAL PROJECT COSTS: Last line of Total Project Cost Bid Sheet . —
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Cost tables by module

Financials

Treasury

Financials Portal Pack

‘| Purchasing

Inventory

| eSupplier Connection
| eProcurement

Strategic Sourcing

Supplier Contract Management

Asset Management

| Project Costing

Contracts

Grants -

Expenses

Program Management

Planning & Budgeting

Scorecard -

EPM Portal Pack

Performance Management Warehouse

Portal

Supplier Rating System

| Human Resources

Payroll

| Absence Management

Time and Labor

Recruiting Solutions

-ePerformance

Benefits Administration

eCompensation

HRMS Portal Pack

Leaming Management

Worldorce Scorecard

Hyperion Planning - System 9

Hyperion Workforce Planning

Hyperion Capital Expense Planning

"Hyperion Perf Scorecard - System 8
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e Subtotals:
User Productivity :

UPK Human Resources

UPK Payroll

UPK Benefits Administration

UPK Time & Labor

UPK ePay

UPK eProfile

UPK eBenafits

UPK ePerformance

UPK Learning Management
UPK General Ledger

UPK Recelvables

UPK Payables

UPK Asset Management

UPK Project Costing

UPK Contracts

UPK Grants

UPK Expenses

" | UPK Planning & Budgeting

UPKBiling

UPK Purchasing

UPK lnven_tory

UPK eProcurement

User Productivity Kit - Developer

User Productivity Kit - Employee

Oracle Technology Products:

Oracle Diagnostics Pack

Oracle App Mgt Pack for Peoplesoft

Oracle App Mgt Pack for Peoplesoft

Qracle Bus intel Mgt Pack

Oracle Bus Intel Suite EE plus

ll_oiamle Bus Intel Server Adm |

. Subtotals:
Utilitles: '

Oracle DBEE

Oracle RAC

Oracle Tuning Pack

Oracle Configuration Manager

Oracle Provisioning Pack

Oracle Diagnostics Pack

Oracle Change Management
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Fusion Middleware for PSFT
OBIEE +

Oracle App Mgt Pack for Peoplesoft
Oracle App Mgt Pack for Peoplesoft
| Oracle Bus Intel Mgt Pack

Subtotals:

Totals:

Flease Note: The version of software to be implemented is Version 9.0,
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The undersigned hereby certifies his or her compliance with the following:
| | “NON-COLLUSIVE PROPOSAL CERTIFICATION”

- By submission of this Proposal, each proposer and each person signing on behalf of any other
proposer certifies, and in the case of a joint Proposal, each party thereto certifies as to its own
. organization, under penalty of perjury, that to the best of his or her knowledge and belief:

The 'prices of this Proposal have been arrived at independently without coltusion, consultation,
' communication, or agreement for the purpose of restricting competition, as to any matter
relating to such prices with any other proposer or with any competitor; and

Unless otherwise required by law, the prices which have been quoted in this Proposal have not been
knowingly disclosed by the proposer and will not knowingly be disclosed by the proposer
prior to opening, directly or indirectly, to any other proposer or to any competitor; and

No attempt has been' made or will be made by the proposer to induce any other person, partnership
or corporation to submit or not to submit a Proposal for the purpose of restricting competition,

The undersigned has carefully examined the Proposal' and Contract Documents and, agrees to
~ perform this contract and to provide all services, labor, material and equipment necessary for

this contract.
SUBMITTED BY: ___ ___{Signature)
PRINT NAME: _ 7 : DATE:
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INSTRUCTIONS FOR PREPARING COST PROPOSAL FORM- - ,

If any sub-contractors are anticipated, a separate cost proposal sheet for each sub-contractor’s portion of
the work. Each sub-contractor's cost proposal shall follow the same format as stipulated for the prime
contractor. Total sub-contractor(s) costs for each work activity should also be reflected as a single line
item on the prime contractors cost proposal sheet. B

COST PROPOSAL FORM INSTRUCTIONS | :
The preferred method is for the Vendor to specify the number of proposed employees that wilt work on
the project. - : k _

For team members at the classification level of Prdject Director and Project Manager, the speciﬁc'
employee’s name and classification must be provided. Where a specific employee is named; provide the
actual all-inclusive hourly wage rate and the number of estimated hours to be worked by that employee. .

Where only the classification is listed, provide the average all-inclusive hourly wage rate for that :
classification as well as the all-inclusive hourly salary range for the classification, Detail each role or tifle
. proposed for this project. < ; ‘

Provide a subtotal of the estimated number of hours and corresponding all-inclusive labot costs.

Provide the percentage and dollar amount proposed for the fee (profit). The Vendor should be aware
that the fee (profit) percentage is subject to negotiation, :

Provide/reflect the total sub-contractor(s) costs as a single line item on the prime contractors cost: -
proposal sheet. : . .

IV-2. Submittal Procedure. To be considered, proposals should arrive at the address listed
below, on or before 2:00 PM, Wednesday, December 17, 2008, -

Vendors should submit proposals in sealed envelopes or cartons clearly identifying the REP number
(IT1114-0861) in accordance with the requirements outlined in this document. Ten (10) hard copies of the.
proposal, including one (1) original master copy, signed in ink, are to be submitted. One electronic copy
in Adobe Acrobat 6.0 format or Microsoft Word on a CDROM must also be stibmitted. The hard copies
and disk should be submitted to: ,

Department of Information Technology
Attn: Keith Hill ' .

240 Old Country Road,
Mineola, NY 11501

Vendors mailihg proposals should allow sufficient mail delivery time to ensure timely receipt of their
proposals. Proposals received after the response date and time may be rejected and will be considered
only if the County determines it is in its best interests to do 5o, If, due to weather, natural disaster, or any

other cause, the County office location to which proposals are to be returned is closed on the proposal
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response date, the deadline for submission shall be automatically extended until the next County
business day on which the office is open, unless the vendors are notified otherwise by the County.

The time for submission of proposais shall remain the same.
Vendors may submit their proposal any time prior to the above stated deadline,

IV-3. Activities Conducted after Release of the RFP,

1, Vendor Conference N '
A pre-proposal vendor’s conference will be held on December 2, 2008 at 2:00 PM in Room 340, 1 West
Street, Mineola, NY 11501. Vendors are encouraged to submit their questions in advance via e-mail to

NCERPPtgject@nassuacountmy.gov

All vendors to whom thig RFP is being sent will be provided with the answers to all questions, whether
submitted in advance or raised at the conference, in the form of an Addendum to the RFP, posted on the
County’s Internet web-site at www .nassaucountyny.gov. No questions will be answered prior to the
vendor’s conference, '

2. Vendor Questions - o _ :
It shall be the proposer’s responsibility to ask questions, request changes or clarifications, or otherwise
advise the Nassau County Department of Information Technology if any language, specifications or
requirements of an RFP appear to be ambiguous, contradictory, or appear to inadvertently restrict or
limit the requirements stated in the RFP to a single source, ' :

The County will attempt to reply to any written vendor questions, which it receives no later than seven
(7) business days before the due date for proposals to be submitted. Questions raised after the vendor’s
conference can be submitted by email as defined in number 1, above, The County does not guarantee a
response to questions received less than seven business days before the due date, Responses will be e-
mailed toallvendorsonthelistoftheSmteOEﬁceofGeneralServicesmwhomﬂﬁsRFPisbeingsemt.

3. Initial Review of REP Responses 5
The County will open only those proposals received by the due date and time specified within this RFP,
unless the County determines it would be in its best interest to review a late proposal.

Immediately upon opening, the County will review each proposal for vendor compliance with the
instructions and conditions applicable to this RFP. The County, at its option, may seek vendor retraction
and clarification of any discrepancy/ contradiction found during its review of proposals, The County will
evaluate only proposals complying with the administrative requirements of this RFP.

5. Evaluate Proposals '

The County will evaluate the proposals (including information which is appended, attached, and/or
enclosed) against all RFP requirements, using a methodology and criteria developed specifically for this
vendor selection. See Section V below. , S

6. Oral Presentations
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Oral presentations by selected vendors ﬂmy be required at a place and time designated by the project
directors. : : -

7. Notification of Awards ) : '
The County will notify vendors who submit proposals about any award issued by the County as a result
of this RFP. Vendors niot selected may request a debriefing from the County. Such a request should be
made within two weeks of the notification of award. - _ :

8. Planned Schedule of RFP Activities
~* Issue RFP: [November 13, 2008 : ;
Pre-bidder's Conference: Tuesday, December 2, 2008 (Room 340, 1 West Street, Mineola, NY
11501 at 2:00 PM) A : o
*  Proposals Due: December 17, 2008(by 2:00 PM)
¢ Vendor Oral Presentations: Week of January 5, 2009 | -
* Selection of Vendor/Proposal Announced: January 30,2009 ] ' o .
- NOTE: The above dates represent a tentative schedule of events, The County reserves the right to modify
these dates at any time, with appropriate notice to prospective vendors, - o
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PARTV

CRITERIA FOR SELECTION

V-1. Mandatory Responsiveness Requirements. To be eligible for selection, a proposal
should be (a) timely received from a vendor; (b) properly sigried by the vendor; and (c) formatted such
that all cost data is kept separate from and not included in the Technical Submittal. .. ..

All proposals must state the period for which the proposal shall remain in effect (i.e., how much time does
the County have to accept or reject the proposal under the terms proposed). Such period shall not be less
- than 180 (one hundred eighty) days from the proposal date.

Any proposals not meeting these minimum criteria may be eliminated.

V-2. Proposal Evaluation and Vendor Selection Approach. The County intends to
select the vendor that provides the County with the “best value” proposal for this project as defined by
Section 163(1)(j) of the State Finance Law. The “best value” proposal is defined as the proposal which -
“optimizes quality, cost and efficiency among responsive and responsible offerers”. Proposals will be
reviewed and evaluated by a committee of qualified personnel selected by the County. Initially, the
Committee will review each proposal to determine if it is responsive to all proposal requirements; Any
non-responsive proposals shall be eliminated. The committee ultimately will recommend for selection
the proposal, which is deemed by the evaluation committee to provide the best value to the County, in
accordance with criteria set forth in the request for proposals, including financial and technical factors.
The evaluation of the vendor's written proposals may require clarification and verification through oral
Presentations as well as through telephone, email or mail correspondence with authorized vendor
representatives, and interviews with references for the vendor. The County reserves the right to award .
all or any part of this project, and to waive any technical irregularities or omissions, or solicit new o
* proposals if, in the County’s sole judgment, the best interests of the County will be served.

V3. The following evaluation factors will be used by the evaluation team ln_-evalﬁate the proposals and
to determine the best value. . '

A. Understanding the Probiem. This refers to the vendor's understanding of the County needs
that generated the RFP, of the County’s approach, objectives, scope and strategies in asking for the
services (identified in Part1 of the RFP) and of the nature and scope of the work involved (identified in
Part I of the RFP). Exceptions taken by the vendor to the County’s RFP may affect their score on this
evaluation criterion. (15%) ‘ _ '

B. Vendor Qualifications. This refers to the ability of the vendor to meet the terms of the RFF,
especially the time constraint (Part I, Section 7) and the quality, relevancy, and recent studies and
projects completed by the vendor (Part IV, Sections 1.8.2 thru 1.8:6). This also includes the vendor’s
financial ability to undertake a projectof this size (Part IV, Section 1.8.1). (20%) '

C. Personnel Qualifications. This refers to the competence of professional personnel who would
be assigned to the project by the vendor (Part IV, Section 1.7.1 thru 1.7.4). Qualifications of professional
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personnel will be measured by experience and education, with particular reference to experience on
studies/ services similar to that described in this RFP. Particular emphasis will be placed on proposed
Project team experience in conducting an Oracle ERP system implementation for a public sector
industry client similar to the County. Also, particular emphasis is placed on the qualifications of the
project director and project manager. (15%) ' : ' '

D. Soundness of Approach. Emphasis here is on the techniques and methodology proposed for
Implementation. Of equal importance is whether the technical approach is completely responsive to all
. written specifications and requirements conitained in the RFP and if it appears to meet County goals and
objectives (Part IV, Sections 1.4 thru 1.6). Exceptions taken by a vendor to the County’s RFP may affect
their score on this evaluation criterion. (30%) :

E. Cost Proposal While this area may be weighted heavily, it will not normally be the deciding
factor in the selection process (Part IV, Section 1.11). {20%) ' '
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-Appendb_t A- Pnbject expéﬁénce_ and staffing

Please provide a complete written description for each of the following items:

a.

Staffing: Biography of firm principals as well as staff éxpecls‘ed.to be assigned to thisiproject.
Detail prior experience in the area of impleinenting Oracle ERP solutions.
Detail prior expetience with public sector clients (Similar size and scope),

Detailed cover- letter on the firm’s letberhead indicating EIN number and the name of the
parties authorized to discuss and/or enter into negot:atims with Nassau County with respect
this proposal. :

- (USE ADDITIONAL SHEETS IF NECESSARY)

~ APPROVED AND SUBMITTED BY: _ ' (Signature)

~ PRINT NAME: : : DATE:
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'1) Proposer’s Legal Name:

Appendix B - Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, l:akmg
into consideration the reliability of the proposer and the capacity of the proposer to petform the services
required by the County, offers the best value to the County and who will best promote the public
interest, ' ‘ » : ‘

In addition to the submission of proposals, each proposer shall complete and sﬁbinit this quésﬁonnaire.
The questionnaire shall be filled out by the owner of ‘a sole proprietorship or by an authorized
representative of the firm, corporation or partnership submitting the Proposal. n :

(USE ADDITIONAL SHEFETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date:

2)  Address of Place of Business:

List all other business addresses used within last five years:

3) Mailing Address (if different):

Phone ;

Does the business own or rent its facilitiea?

4) Federal LD, Numbet:

5) Dunand Bradélreet number:

6) The proposer is a (check one): ____ Sole Proprietotship Partnership ____Corpotation ___
Other (Describe) :

7) Does this business share office space, staff, or equipment expenses with any other business?
Yes___ No___ If Yes, please provide details:

8) Does this business control one or more other businesses? Yes __ No__ If Yes, please provide
details: :
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9) Does this business have one or more affiliates, and/or is ita subsidiary of, or controlled by, any other
business? Yes___ No__ If Yes, provide details.

10) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County
or any other government entity terminated? Yes " No___ If Yes, state the name of bonding
agency, (if a bond), date, amount of bond and reason for such cancellation or forfeiture: or details
regarding the termination (if a contract). ‘

11) Has the proposer, during the past seven years, been declared bankrupt? Yes___ No___ If Yes,
state date, court jurisdiction, amount of liabilities and amount of assets ___ ..

12) In the past five years, has this business and/or any of its owners and/or officers and/or any
affiliated business, been the subject of a criminal investigation and/ora civil anti-trust investigation
by any federal, state or local prosecuting or investigative agency? And/or, ih the past 5 years, have
any owner and/or officer of any affiliated business been the subject of a criminal investigation
and/or a civil anti-trust investigation by any federal, state or local prosecuting or investigative
agency, whete such investigation was related to activities performed at, for, or on behalf of an
affiliated business. ' '
Yes___ No___ fYes, provide details for each such investigation.

13) In the past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated
business been the subject of an investigation by any government agency, including but not limited to
federal, state and local regulatory agencies? And/or, in the past 5 years, has any owner and/or
officer of an affiliated business been the subject of an investigation by any government agency, -
including but not limited to federal, state and local regulatory agencies; for matters pertaining to that
individual’s position at or relationship to an affiliated business. Yes___ No____  If Yes, provide
details for each such investigation, _ . . - :

14) Has any current or former director, owner or officer or managerial employee of this business had,
either before or during such person's employment, or since such employment if the charges
pertained to events that allegedly occurred during the time of employment by the submitting
business, and allegedly related to the conduct of that business: - : ‘

a) Any felony charge pending? No___ Yes ___  If Yes, provide details for each such. 7
charge, ' . : -

b) Any misdemeanor charge pending? No___ Yes ___ If Yes, provide details for each
such charge. : ,
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¢) In the past 10 years, you been convicted, after trial or by plea, of any felony and/or any
other crime, an element of which relates to truthfulness or the underlying facts of which
related to the conduct of business? No___ Yes __  If Yes, provide details for each such
conviction

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor? -
No___ Yes___  If Yes, provide deimj!s for each such conviction. '

€) In the past 5 years, been fo,uhd in violation of any administrative, statutory, or
regulatory provisions? No___ Yes___ If Yes, provide details for each such occurrence,

15) In the past (5) years, has this business or any of its owners or officers, or any other affiliated business
had any sanction imposed as a result of judicial or administrative proceedings with respect to any
professional license held? No____ Yes_ ; I Yes, provide details for each such instance.

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assessed charges, including but not.limited to water
and sewer charges? No___ Yes___  If Yes, provide details for each such year. Provide a detailed
response to all questions checked ‘YES'. If you need more space, photocopy the appropriate page
and attach it to the questionnaire. ‘ ' '

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and attach it to the questiormaire, : . _

17) Conflict of Interest:
a) Please disclose:

() Any material financial relationships that your firm or any firm employee has that may -
create a conflict of interest or the appearance of a conflict of interest in acting as collection
agent on behalf of Nassau County.

(i) Any family relationship that any employee of your firm has with any County public
servant that may create a conflict of interest or the appearance of a conflict of interest in
acting as collection agent on behalf of Nassau County.

(i) Any other matter that your firm believes may create a conflict of interest or the
appearance of a conflict of interest in acting as a collection agent on behalf of Nassau
County. '

b)  Please describe any procedures your firm has, or would adoi:t, to assure the County that a
conflict of interest would not exist for your firm in the future. :
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- Attachments to Business History Form

Please provide any other information which would be appropriate and helpful in determinin g the
Proposer’s capacity and reliability to perform these services. -

A. Include a resume or detailed description of the Proposer’s professional qualifications, demonstrating
extensive experience in your. profession. Any prior similar experiences, and the results of these
experiences, must be identified. S - LT o '
Should the proposer be other than an individual, the Proposal should include:

i)  Date of formation; _ | _ |

i) Name, addresses, and position of all persons having a financial interest in the con{pany,
including shareholders, members, general or limited partner;

lif) Name, address and position of all officers and directors of the company;

iv) State of incorporation (if applicable); ' '

V)  The number of employees in the firm;

vi) Annual revenue of firm; S

vii) 'Summary of relevanit accomplishments _

vili) Copies of all state and local licenses and permits. _

B. Indicate number of years in business.

C. Provide any other information. which would be appropriate and helpful in determinirig the
Proposer’s capacity and reliability to perform these services. _ ‘ ) o

D. Provide names and addresses for no fewer than three references for whom the Proposer has provided
similar services or who are qualified to evaluate the Proposer’s capability to perform this work,

Company

" Contact Person

Address -

City/State
Telephone

Fax #

E-Mail Address_

m :
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Company

Contaét Person

Address

City/State

‘Telephone

Fax #

E-Mail Address

.
Company

Contact Person,

Address

City/State

Telephone

Fax #

- E-Mail Address
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN ‘CONNECTION
WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY
NOT RESPONSIBLE WITH RESPECT TO THE, PRESENT BID OR FUTURE BIDS, AND, IN ADDITION,

MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

L o , being duly sworn, state that I have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachmends; that |
supplied full and complete answers to each item therein to the best of my knowledge, information and
belief; that I will notify the County in writing of any change in circumstances occurring after the
submission of this questionnaire and before the execution of the contract; and that all information
supplied by me is true to the best of my knowledge, information and belief, I understand that the County
- will rely on the information supplied in this questionnaire as additional inducement to enter-into a
coniract with the submitting business entity.

Sworn to before me this day of 2008

Notary Public

Name of submitling business:

. By:

' Print name

Signature

Title

/ /
Date
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Appendix C- PRINCIPAL QUESTIONNAIRE FORM

Any individual who holds a ten percent or greater ownership interest in the proposer or whois an.

officer of the proposer shall complete and certify a Principal Questionnaire Form. All questions on these

questionnaires must be answered and the answers typewritten or printed in ink, I you need more space:

to answer any question, make as many photocopies of the appropriate page(s) as necessary and attach
them to the questionnaire. : ;

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A
- COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL WILL BE REJECTED
AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD :

1.  Principal Name
$N .
Dateofbitth __ /___/
Home address
City/state/ zip
Business address
City/state/ zip’
Telephone
Other present address{es)
City/state/ zip
Telephone _ _ -
List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President -/ /. Treasurer / / ' o
ChairmanofBoard ~_ /. /  Shareholder___ /__ /-

Chief Bxec. Officer ___/__ /__ Secretary__/__/

Chief Financial Officer ___/___/__ Partner___/ __ /
Vice President___/___/ —a ]
(Other) |

3. Do you have an equity interest in the business submitting the questionnaire?
- NO_ YES___ If Yes, provide details.
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4. Are there any outstanding loans, guarantees or any other form of'secuxity or lease or any other
type of contribution made in whole or in part between youand the business submitting the
questionnaire? NO_ YES . If Yes, provide details.

5. Within the past 3 years, have you been a principal owner or officer of any business or not-.fof-proﬁt
organization other than the one submitting the questionnaire? NO __- YES___; If Yes, provide
details. '

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5
in the past 3 years while you were a principal owner or officer? NO__ YES___ ¥ Yes, provide
details. '

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation

-of law, or as a result of any action taken by a government agency. ' T '

- Provide a detailed response to all questions checked "YES", If you need more space, photocopy the

appropriate page and attach it to the questionnaire, ‘

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations lsted
inSection 5 in which you have been a principal owner or officer: :

a. Been debarred by any gOvernmént agency from entering into con&acis,with that‘agency? NO |
—— YES___ If Yes, provide details for each such instance. - : |

b. Been dedlared in default and/or terminated for cause on any contract, and/or had any
~ contracte cancelled for cause? NO YES_ I Yes, provide details for each such

c. Been denied the award of a contract and/or the opportunity to bid on a contract, including,
but not limited to, failure to meet pre-qualificationstandards? NO_ YES___ I Yes,
provide details for each such instance, : :

d. Been suspended by any government agency from entering into any contract wiﬂf it; fmd/ oris
any action pending that could formally debar or otherwise affect such business’s ability to bid
or propose oncontract? NO__- YES___ If Yes, provide details for each such instance,

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy
petition and/ or been the subject of involuntary bankruptcy proceedings during the past 7. years,
and/or for any portion of the last 7 year period, been in a state of bankruptcy as a result of
bankruptcy proceedings initiated more than 7 years ago and/or is any such business now the subject
of any pending bankruptcy proceedings, whenever initiated? If ‘Yes’, provide details for each such
instance. (Provide a detailed response to all questions chiecked "YES", If you need more space,
photocopy the appropriate page and attach it to the questionnaire.) -

a) Is there any felony charge pending againstyou? NO___ YES___ If Yes, provide details for
each such charge. :
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10.

11.

12,

' b} Is there any misdemeanor charge pending agémst you? NO____ YES___ If Yes, provide
details for each such charge. o

¢} Is there any administrative charge pending against you? NO___ YES__  If Yes, provide
details for each such charge. :

d) In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any

other crime, an element of which relates to truthfulness or the underlying facts of which

' related to the conduct of business? NO___"YES__ '~ If Yes, provide details for each such
conviction, ‘

€) Inthe past 5 years, have you been convicted, after trial or by plea, of a misdemeanor? NO
YES___ If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you been found in violation of any administrative or statutory
charges? NO___ YES____ If Yes, provide details for each such occurrence,
In addition to the information provided in response fo the previous questions, in the past 5 years,
have you been the subject of a criminal investigation and/or a civil anti-trust investigation by any

federal, state or local prosecuting or investigative agency and/or the subject of an investigation

where such investigation was related to activities performed at, for, or on behalf of the submitting’
business entity and/or an affiliated business listed in response to Question5? NO____ YES___ If
Yes, provide details for each such investigation.

In addition to the information provided, in the past 5 years has any business or organization listed in
response to Question 5, been the subject of a criminal investigation and/or a civil anti-trust
investigation and/or any other type of investigation by any government agency, inchuding but not
limited to federal, state, and local regulatory agencies while you were a principal owner or officer?
NO___ YES___ I Yes; provide details for each such investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in response to

Question 5 had any sanction imposed as a result of judicial or administrative proceedings with - _
respect to any professional license held? NO__ YES____  If Yes; provide details for each such

instance.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assessed charges, including but not limited to water

and sewer charges? NO YES __ If Yes, provide details for each such year.

- 40




: CERTIFICATION '
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION
WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY
NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, -
MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

L » being duly swom, state that | have read and understand all the iterns
contained in the foregoing pages of this questionnaire and the following pages of attachments; that I
supplied full and complete answers to each item therein to the best of my knowledge, information and -

- belief; that I will notify the County in writing of any change in circumstances occurring after the
submission of this questionnaire and before the execution of the contract; and that all information
supplied by me is true to the best of my knowledge, information and belief. [ understand that the County
will rely on the information supplied in this questionnaire as additional inducement to entér into a
contract with the submitting business entity.

- Sworn to before me this day of 2008."

Notary Public

Name of submitting business

Print name

Signature

. Tifle

Date
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Appendix D - Standard Clauses for Nassau County Contracts

1. Independent Contractor. The Contractor is an independent contractor of the County. The Contractor

shall not, nor shall any officer, director, employee, servant, agent or independent contractor. of the

Contractor (a “Contractor Agent”), be (j) deemed a County employee, (ii) commit the County to any

obligation, or (jii) hold itself, himself, or herself out as a County employee or Person with the authority

to commit the County to any obligation. As used in this Agreement the word “Person” means any
individual person, entity (including partnerships, corporations and limited liability companies), and

government or political subdivision thereof (including agencies, bureaus, offices and departments

thereof), : . :

2. No Arrears or Default. The Contractor is not in arrears to the County upon any debt ot contract and
it is not in default as surety, contractor, or otherwise upon any obligation to the County, including any
obligation to pay taxes to, or perform services for or on behalf of, the County.

. 3. Compliance with Law,

(a) Generally. The Contractor shall comply with any and all applicable Federal, State and local Laws,
including, but not limited to those relating to conflicts of interest, discrimination, a living wage, and
disclosure of information, in connection with its performance under this Agreement. In furtherance of
the foregoing, the Contractor is bound by and shall comply with the terms of Exhibits EE and U attached
hereto. As used in this Agreement the word “Law” includes any and all statutes, local laws, ordinances,
rules, regulations, applicable ordets, and/or decrees, as the same may be amended from time to time,
enacted, or adopted, '

(b) Nassau County Living Wage Law, Pursuant to LL 1-2006, as amended, and to the extent that a
wativer has not been obtained in accordance with such law or any rules of the County Executive, the
- Contractor agrees as follows: - -

6 Coﬁtracmr shall comply with the applicable requirements of the Living Wage
Law, as amended; - '

(i)  Failure to comply with the Living Wage Law, as amended, may constitute a
material breach of this Agreement, the occurrence of which shalf be determined
solely by the County, Contractor has the right to cure such breach within thirty
days of receipt of notice of breach from the County. In the event that such breach
is not timely cured, the County may terminate this Agreement as well as exercise
any other rights available to the County under applicable law. :

(i)  Itshall be a continuing obligation of the Contractor to inform the County of any
material changes in the content of its certification of compliance, attached to this
Agreement as Appendix L, and shall provide to the County any information
necessary to maintain the certification’s accuracy. '
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(b) Records Access. The parties acknowledge and agree that all records, information, and data
("Information”) acquired in connection with performance or administration of this Agreement shall be
used and disclosed solely for the purpose of performance and administration of the contract or as
required by law. The Contractor acknowledges that Contractor Information in the County’s possession
may be subject to disclosure under Article 6 of the New York State Public Officer’s Law ("Freedom of
Information' Law” or “POIL”). In the event that such a request for disclosure is made, the Countyshall
make reasonable efforts to notify the Contractor of such request prior to disclosure of the Information so
that the Contractor may take such action as it deems appropriate, ' S o o

4. Confidentiality. Each party will maintain the confidentiality of, and will not disclose or use any -
Proprietary Information of the other, without the prior express written consent of the party to whom the
Proprietary Information belongs (the "Owner"), except as permitied by this Agreement. Fach party
agrees that it: ' : : ‘ ‘

7 (a) will Jimit access to the Proprietary Information of the Owner only to those of its
“employees, consultants or agents who require access to the Proprietary Information;and .

(b) will ensure that those persons are bound by confidentiality obligations to the
Owner no less strict than those set out in this' Agreement. Both of us agrees that a breach of the
confidentiality obligations by the other party will cause immediate and irrepatable monetary damage- to
the other party and that the other party will be entitled to injunctive relief in addition to all other
(c} for purposes of this agreement, the term “Proprietary Information” shall mean;
() the software and documentation, any third party software licensed with or as part of .
the software, and all current and future benchmark results, product or pricing information, business
practices, installation techniques, maintenance proceduzes, services and support, methods; strategies,
plans, and. any information .identified or reasonably identifiable as confidential and “proprietary
("Contractor Proprietary Information"), and n - : _

(ii) any information identified by the County or reasonably identifiable as confidential and
proprietary (*County Proprietary Information"); provided that Proprietary Information wili not include

information which: (A) is or becomes publicly available through no act or failure of the receiving party, ~~ |

(B) was or is rightfully acquired prior to receipt from the disclosing party, (C) becomes independently
available to the receiving party without breach of this Agreement as evidenced by relevant business
records, or (D) the receiving party is lawfully required to disclose to any governmental agency or is
otherwise required to disclose by law, provided however that before making such disclosure, the
recefving party will give the disclosing party adequate opportunity to interpose an objection and/or take
action to assure confidential handling of such information, : : ‘ '

5. Minimum Service Standards. Regardless of whether required by Law:

(a) The Coniractor-shaill, and shall cause Contractor Agents to, conduct its, his or her as_':_tivitieé in
connection with this Agreement so as not to endanger or harm any Petson or property. '

(b) The Contractor shall deliver services under this Agreement in a professional manner consistent with =

the best practices of the industry in which the Contractor operates. The Contractor shall take all actions
necessary or appropriate to meet the obligation described in the immediately preceding sentence;
including obtaining and maintaining, and causing all Contractor Agents to obtain and maintain, all
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approvals, licenses, and certifications (“Approvals”) necessary or appropriate in connection with this
Agreement. , '

6. Ind éatio s : Cooperation,

(a) The Contractor shall be solely responsible for and shall indemnify and hold harmless the County, its .
officers, employees, and agents (the “Indemnified Parties”) from and against any and all Habilities,
losses, costs, expenses (including, without Limitation, reasonable attorneys’ fees and disbursements) and
damages (“Losses”), arising out of or in .connection with any acts or omissions of the Contractor or a -
.Contractor Agent, regardless of whether taken pursuant fo or authorized by this Agreement and
regardless of whether due to negligence, fault, or default,. including Losses in connection with any
threatened investigation, litigation or other proceeding or preparing a defense to or prosecuting the
same; provided, however, that the Contractor shall not be respansible for that portion, if any, of a Loss
that is caused by the negligence of the County, : : -

(b) The Contractor shall indemnify and hold the County harmless against any and all Losses arising out -
of or in connection with any claim for any infringement of intellectual property rights as-indicated in
“Patent / Copyright / Trademark / Trade Secrets Claims™ Section below .

(c) The Contractor shall, upon the County’s demand and at the County’s direction, promptly and
~ diligently defend, at the Contractor’s own risk and expense, any and all suits, actions, or proceedings
which may be brought or instituted against one or more Indemnified Parties for which the Contractor is-
responsible under this Section and the Contractor shall pay and satisfy any judgment, decree, loss or
settlement in connection therewith, o - ' , ‘

(d) The Contractor shall, and shall cause Contractor Agerits to, cooperate with the County in connection
with the investigation, defense or prosecution of any action, suit or proceeding in connection with this
Agreement including the acts or omissions of the Contractor and/or a Confractor Agent in connection
with this Agreement. :

(¢) The provisions of this Section shall survive the termination of this Agreement.

7. Insurance. .

(a) Typesand Amounts. The Contractor shall obtain and maintain throughout the term of this -
Agteement, at its own expense: (j) one or more policies for commercial general Liability insurance, which
policy(ies) shall name “Nassau County” as an additional insured and have a minimum single combined
limit of liability of not less than two million dollars ($2,000,000) per occurrence and four million dollars .
($4,000,000) aggregate coverage, (ii) if contracting in whole or part to provide professional services, one
or more policies for professional Liability insurance, which policy(ies) shall have a minimum single
combined limit liability of not less than three million dollars ($3,000,000) per occurrence, (d) . '
compensation insurance for the benefit of the Contractor’s employees (“Workers’ Compensation
Insurance”), which insurance is in compliance with the New York State Workers’ Compensation Law,
(iv) performance bond in the amount equal to twenty percent (20%) of the proposal cost, and (v)such
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additional insurance, including, without limitation, builder’s all risk, if applicable, automobile Liability
insurance and umbrella Liability insurance, as the County may from time to time specify. '

(b) Acceptability; Deductibles; Subcontractors. All insurance obtained and miaintained by the
Contractor pursuant to this Agreement shall be () written by one or more commercial insurance carriers -
licensed or authorized to do business in New York State and acceptable to the County, and (i) in form
and substance acceptable to the County. The Contractor shall be.solely responsible for the payment of

all deductibles-to which such.policies are subject. ‘The'Contractor shall require any subcontractor hired - |

in connection with this Agreement to carry insurance with the same limits and provisions required to be
carried by the Contractor under this Agreement. ‘ '

(c) Delivery; Coverage Change: No Inconsistent Action. Prior to the execution of this Agreement, copies-
of current certificates of insurance evidencing the insurance coverage required by this Agreement shall
be delivered to the County Attorney’s Office. Not less than thirty (30) days prior to the date of any
expiration or renewal of, or actual, proposed or threatened reduction or cancellation of coverage under,
any insurance required hereunder, the Contractor shall provide written notice to the County Attorney’s
Office of the same and deliver to the County Attorney’s Office renewal or replacement certificates of -
insurance. The Contractor shall cause all insurance to remain in full force and effect throughout the term
of this Agreement and shall not take any.action, or omit to take any action that would suspend or
invalidate any of the required coverages. The failure of the Contractor to maintain Workers’
Compensation Insurance shall render this contract void and of no effect. The failure of the Contractor to
maintain the other required coverages shall be deemed a material breach of this Agreement upon which -
the County reserves the right to consider this Agreement terminated as of the date of such failie. a

8. Patent/Copyright/Trademark/Trade Secrets Claims: o :

(a) The Contractor will indemnify, defend and hold the County harmless for any claim for any
infringement by the Contractor of any copyright, trade secrets, trademark or patent rights of design
systems, drawings, graphs, charts, specifications or printed matter furnished or used by the Contractor in
performance of this Agreement. The County shall give the Contractor: (i) prompt written notice of any
action, claim or threat of infringement suit, or other suit, (ii) the opportunity to take over, settle or defend
such action, claim or suit at the Contractor’s sole expense, and (jii) assistance in the defense of any such
action at the expense of the Contractor. The Contractor shall indemnify and hold the County harmless
regardless of whether or not the infringement arises in the course of delivering Services under this.
Agreement.. ' . :

(b) (i) In addition to the foregoing, if the use of any item(s) or part(s) thereof shall be enjoined for any
reason or if the Contractor- believes that it may be enjoined, the Contractor shall have the right, at its own
expense, to take action in the following order of precedence: (A) to procure for the County.the right to
continue using such item(s) or part (s) thereof, as applicable; (B) to modify the component so that it -
becomes non-infringing equipment of at least equal quality and performance; or (C) to replace said
item(s) or part(s) thereof, as applicable, with non-infringing components of at least equal quality and
performance, or (D) if none of the foregoing is commercially reasonable, then provide monetary
compensation to the County up to the dollar amount of the aggregate consideration to be paid to the
Contractor under this Agreement. (i) The preceding remedies are in addition to and not in lieu of the
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Contractor’s obligation to indemmnify and defend the éounty. (iii) Time is of the essence with respect to
.every provision of this Agreement in which time of performance is a factor.

(c) The foregoing provisions shall not apply to any infringement occasioned by modification by the
County that is (i) not contemplated by the Contractor; (ii) made without the Contractor’s approval; or (iii)
caused by the use of any deliverable with any adjunct device by the County, unless such use was
contemplated or consented to by the Contractor.

(d) In the event that an action at law or equity is commeénced against the County arising out of a claim that
the County use of a deliverable under this Agreement infringes any patent, copyright or proprietary right
and the Contractor is of the opinion that the allegations in such action in whole or in part are not covered
by the indemnification and defense provisions set forth in this Agreement, the Contractor shall
immediately notify the County in writing and shall specify to what extent the Contractor believes it is
obligated to defend and indemnify under the terms and conditions of this Agreement. The Contractor shall
in such event protect the interests of the County and secure a continuance to permit the County to appear
and defend its interests in cooperation with the Contractor as is appropriate, including any jurisdictional
defenses the County may have, : : ‘

9. Right to Works/Intellectual Property Rights T
(a) Except as noted in Subsection (c) below, upon execution of this Agreement, any reports, documents, -
data, designs, drawings, photographs and/or any other material or information provided by the County or

complied by the Contractor for the County pursuant to this Agreement shall remain. exclusive ptoperty of
. the County. : ' '

(b) The completed project deliverables as well as all working material shall become the sole property of
_ the County. The completed maps, electronic media, and any additional products shall be copyrighted in
the County’s name. The Contractor shall not sell or distribute any of these Cotinty project deliverables in
whole or in part to any third parties. The Contractor, with the expressed written permission of the County,
may be allowed to use limited examples of the completed work for marketing or other uses.

(c) Contractor Property or Works. Unless otherwise agreed upon between the parties, Contractor retains
all right, title and interest, including all copyrights, patent rights and trade secret rights, in any pre-
existing Contractor property or work, including all intellectual property interests therein, except solely the
specific modifications made by the County, which modifications shall be owned by the County..

(d) Where applicable, works for authorship created by the Contractor for the County .in perfonhance of .
this Agreement shall be considered “works made for hire” as defined in the U.S. Copyright Act.

10. Assignment; Amendment; Waiver; Subcontracting.

(a) This Agreement and the rights and obligations hereundet may not be in whole or part (i) assigned,
transferred or disposed of, (if) amended, (iii) waived, or (iy) subcontracted, without the prior written
consent of the County Executive or his or her duly designated deputy (the “County Executive”), and any
purported assignment, other disposal .or modification without such prior written consent shall be nujl
and void. The failure of a party to assert any of its rights under this Agreement, including the right to
demand strict performance, shall not constitute a waiver of such: rights. o
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11. Termination. (a) Generally. This Agreement may be termyinated (i) for any reason by the County
upon thirty (30) days’ written notice to the Contractor, (i) for “Cause” by the County immediately upon
the receipt by the Contractor of written notice of termination, (iii) upon mutual written Agreement of the
County and the Contractor, and (iv) in accordance with any other provisions of this: Agreement
expressly addressing termination, : ' . '

- As used in this Agreement the word “Cause” includes: (i) a breach of this Agreement; (ji) the ,
failure to obtain and maintain in full force and effect all Approvals required for the services described in
this Agreement to be legally and professionally rendered; and (iti) the termination or impending
termination of federal or state funding for the services to be provided under this Agreement. -

(b) By the Contractor. This Agteement may be terminated by the Contractor if performance
becomes impracticable through no fault of the Contractor, where the impracticability relates to the ‘
Contractor’s ability to petform its obligations and not to a judgment as to convenience or the desirability
of continued performance. Termination under this subsection shall be effected by the Contractor
delivering to the commissioner or other head of the Department (the * Commissioner”), at least sixty {60)
days prior to the termination date (or a shorter period if sixty days’ notice is impossible), a notice stating
(i) that the Contractor is terminating this Agreement in accordance with this subsection, (ii) the date as of
which this Agreement will terminate, and (i) the facts giving rise o the Contractor’s right to terminate
under this subsection. A copy of the notice given to the Commissioner shall be given to the Deputy
County Executive who gversees the administration of the Department (the “ Applicable DCE") on the
same day that notice is given to the Commissioner. : .

(c) Contractor Assistance Upon Termination. In connection with the termination or impending
termination of this Agreement the Contractor shall, regardless of the reason for. termination, take all
actions reasonably requested by the County (including those set forth in other provigions of this
Agreement} to assist the County in transitioning the Contractor’s responsibilities under this Agreement.
The provisions of this subsection shall survive the termination of this Agreement. o

12. Accounting Procedures; Records. The Contracior shafl maintain and retain, for a period of six (6)
years following the later of termination of or final payment under this Agreement, complete and
accurate records, documents, accounts and other evidence, ‘whether maintained electronically or
manually ("Records”), pertinent to performance under this Agreement. Records shall be maintained in
accordance with Generally Accepted Accounting Principles and, if the Contractor is a non-profit entity,

must comply with the accounting guidelines set forth in the federal Office of Management & Budget
Gircular A-122, "Cost Principles for Non-Profit Organizations.” Such Records shall at all times be

available for audit and inspection by the County Comptroller, the Department, any other governmental . = -

authority with jurisdiction over the provision of services hereunder and/or the payment therefore, and
any of their duly designated representatives. The provisions of this Section shall survive the termination
of this Agreement. ‘ ‘ -

13. Limitations on Actions and Special Proceedings against the County. No action or speual

proceeding shall lie or be prosecuted or maintained against the County upon any claims arising out of or in
connection with this Agreement uniess: : ' :
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(a) Notice. Atleast thirty (30) days prior to seeking relief the Contractor shall have presented the demand
or claim(s) upon which such action or special proceeding is based in writing to the Applicable DCE for
adjustment and the County shall have neglected or refused to make an adjustment or payment on the
demand or claim for thirty (30) days after presentment. The Contractot shall send or deliver copies of the -
documents presented to the Applicable DCE under this Section to each of (i) the Department and the (i) -
the County Attorney (at the address specified above for the County) on the same day that documents are
sent or delivered to the Applicable DCE. The complaint or necessary moving papers of the Contractor
shall allege that the above-described actions and inactions preceded the Contractor’s action or special
proceeding against the County. : : . ‘

(b) Time Limitation. Such action or special proceeding is commenced Mﬁ~&é earlier of (i) one (1) year
of the first to occur of (A) final payment under or the termination of this Agreement, and (B) the accrual
of the cause of action, and (ii) the time specified in any other provision of this Agreement.

14. Work Pesformance Liability. The Contractor is and shall remain primarily lable for the successful
completion of all work in accordance this Agreement irrespective of whether the Contractor is using a
Contractor Agent to perform some or all of the work contemplated by this Agreement, and irrespective
of whether the use of such Contractor Agent has been approved by the County.

15. Consent to Jurisdiction and Venue; Governing Law. - Unless otherwise specified in this Agreement.
or required by Law, exclusive original jurisdiction for all claims or actions with respect to this
Agreement shall be in the Supreme Court in Nassau County in New York State and the parties expressly

. waive any objections to the same on any grounds, including venue and forum non conveniens, This
Agreement is intended as a contract under, and shall be goverrnied and construed in accordance with, the
Laws of New York State, without regard to the conflict of laws provisions thereof.

16. Notices. Any notice, request, demand or other communication required to be given or made in
connection with this Agreement shall be (a) in writing, (b) delivered or sent () by hand delivery,
evidenced by a signed, dated receipt, (i) postage prepaid via certified mail, return receipt requested, or
(iif) overnight delivery via a nationally recognized courier service, (c) deemed given or made on the date
the delivery receipt was signed by a County employee, three (3) business days after it is mailed or one (1)
business day after it is released to a courier service, as applicable, and (d)(i) if to the Department, to the
attention of the Commissioner at the address specified above for the Department, (i) if to an Applicable
DCE, to the attention of the Applicable DCE (whose name the Contractor shall obtain from the
Department) at the address specified above for the County, (jii) if to the Comptroller, to the attention of

the Comptroller at 240 Old Country Road, Mineola, NY 11501, and (iv) if to the Contractor, to the
attention of the person who executed this Agreement on behalf of the Contractor at the address specified

above for the Contractor, or in each case o such other persons or addresses as shall be designated by
written notice, ' A

17. All Legal Provisions Deemed Included; Severability: Supremacy: Construction.

(a)- Every provision required by Law to be inserted into or referenced by this Agreement is intended to
be a part of this Agreement. If any such provision is not ingerted or referenced or is not inserted or
referenced in corvect form then (§) such provision shall be deemed inserted into or referenced by this
Agreement for purposes of interpretation and (i) upon the application of either party this Agreement
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shall be formally amended to comply strictly with the Law, without pre]udwe to the rights of either

party.

(b) In the event that any provision of this Agreement shall be held to Be-iINali_d, illegal or ﬁnenforceable,
the validity, legality and enforceability of the remaining provisions shall not in'any way be affected or

(¢) Unless the application of this subsection will cause a provision required by Law to be excluded from

this Agreement, in the event of an actual conflic between the terms and conditions set forth above the
signature page to this Agreement and those contained in any schedule, exhibit, appendix, or attachment
to this Agreement, the terms and conditions set forth above the signature page shall control. To the

extent possible, all the terms of this Agreement should be read together as not conflicting.

(d) Each party has cooperated in the negotiation and .prepa:aﬁon"éf this ] Agreérrient, so if ariy’
construction is made of the Agreement it shall not be construed against either party as drafter. :

18. Section and Other Headings. The section and other headings contained in this Agreement are for
reference purposes only and shall not affect the meaning or interpretation of this Agreement. - | :

19, Mﬂ This - Agreement reprweﬁls the full and entire understanding and agreement

. between the parties with regard to the subject matter hereof and supersedes all prior agreements
* (whether written or oral) of the parties relating to the subject matter of this Agreement,

. 20. Administrative Service Charge. The Contractor agrees to pay the County an administrative service

charge of dollars (§___ ) for the processing of this Agreement pursuant to~
Ordinance Number 74-1979, as amended by Ordinance Number 128-2006. The administrative service
charge shall be due and payable to the County by the Contractor upon signing this Agreement.

Value of contract: - Administrative fee:
$0 - $5,000 %0

- $5,001 - $50,000 . 5160

-$50,001 - $ 100,000 - $266
$100,001 or more $533

21. Executory Clause Notwithstanding any other prcms:on of this Agreement:
(&) Approval and Execution. The County shall have no liability under this Agreement (including any

 extension ot other modification of this Agreement) to any Person unless.(f) all County approvals have:

been obtained, including, if required, approval by the County Legislature, and (i) this Agreement has

“been executed by the County Executive (as defined in this Agreement).

(b) Availability of Funds. The County shall have no- liability under this Agreement (including any. -
extension .or other modification of this Agreement) to any Person beyond funds appropriated or
otherwise lawfully available for this Agreement, and, if any portion of the funds for this Agreement are
from the State and/or federal governments, then beyond funds available to the County from the State 7
and/or federal governments. - : o :
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EXHIBIT EE

Appendix EE - Equal Employment Opportunitles for Minorities and Women

The provisions of this Appendix EE are hereby made a part of the document to which it is
attached, ' .

The Contractor shall comply with all federal, State and local statutory and constitutional anti-
discrimination provisions. In addition, Local Law No. 14-2002, entitled “Participation by Minority
Group Members and Women in Nassau County Contracts,” governs all County Contracts as defined

herein and solicitations for bids or proposals for County Contracts. In accordance with Local Law 14-
2002: '

(2) The Contractor shall not discriminate against émployees or applicants for employment
because of race, creed, color, national origin, sex, age, disability or marital status in recruitment,
employment, job assignments, promotions, upgtadings, demotions, transfers, layoffs, terminations,
and rates of payor other forms of compensation. The Contractor will undertake or continue existing
programs related to recruitment, employment, job assignments, promotions, upgradings, transfers,
and rates of pay or other forms of compensation to ensure that minority group members and women
are afforded equal éemployment opportunities without discrimination. ‘

(b} At the request of the County contracting agency, the Contractor shall request each .
employment agency, labor union, or authorized representative of workers with which it has a collective
bargaining or other agreement or understanding, to furnish a written statement that such employment
agency, union, or representative will not discriminate on the basis of race, creed, color, national origin,
sex, age, disability, or marital status and that such employment agency, labor union, or representative
will affirmatively cooperate in the implementation of the Contractor’s obligations herein.

(c) The Contractor shall éiate, in all solicitations or advertisements for employees, that, in the
performance of the County Contract, all qualified applicants will be afforded equal employment .
opportunities without discrimination because of race, creed, color, national origin, sex, age, disability or
marital status. . ‘ : '

(d) The Contractor shall make best efforts to solicit active participation by certified minority or -
women-owned business enterprises (“Certified M/WBEs”) as defined in Section 101 of Local Law No.
14-2002, for the purpose of granting of Subcontracts. ‘

(e) The Contractor shall, in its advertisements and solicitations for Subcontractors, indicate its
interest in receiving bids from Certified M/WBEs and the requirement that Subcontractots must be
equal opportunity employers. -

() Contractors must notify and receive é-lpprovallfrom the respective Deparhhent Head prior to

issuing any Subcontracts and, at the time of requesting such authorization, must submit a signed Best
Efforts Checklist. '

_ () Contractors for projects under the supervision of the County’s Department of Public Warks
shall also submit a utilization plan listing all proposed Subcontractors so that; to the greatest extent
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- EXHIBIT EE

feasible, all Subcontractors will be approved prior to commencement of work. Any additions or changes
to the list of subcontractors under the utilization plan shall be approved by the Commissioner of the ,
Department of Public Works when made. A copy of the utilization plan any additions or changes thereto

. shall be submitted by the Contractor to the Office of Minority Affairs simultaneously with the :
submission to the Department of Public Works. :

(h) Atany time after Subcontractor approval has been requested and prior to being granted, the
contracting agency may require the Contractor to-subsnit Documentation Demonstrating Best Efforts to
Obtain Certified Minority or Women-owned Business Enterprises. In addition, the contracting agency
may require the Contractor to submit such documentation at any time after Subcontractor approval
when the contracting agency has reasonable cause to believe that the existing Best Efforts Checklist may .
be inaccurate. Within ten working days (10) of any such request by the contracting agency, the
Contractor must submit Documentation. a _

() In the case where a request is made by the contracting agency or a Deputy County Executive
acting on behalf of the contracting agency, the Contractor must, within two (2) working days of such
request, submit evidence to demonstrate that it employed Best Efforts to obtain Certified M/WBE
participation through proper documentation, g ' ‘

() Award of a County Contract alone shall not be deemed or interpreted as approval of all
‘Contractor’s Subcontracts and Contractor’s fulfillment of Best Efforts to obtain, participation by Certified
M/WBEs. ‘ ‘ -

(k) A Contractor shall maintain Docuthentation Demonstrating Best Efforts to Obtain Certified
Minority or Women-owned Business Enterprises for a period of six (6) yéars. Failure to maintain such
_ records shall be deemed failure to make Best Efforts to comply with this Appendix EE, evidence of false
certification as M/WBE compliant or considered breach of the County Contract. :

() ' The Contractor shall be bound by the provisions of Section 109 of Local Law No. 14-2002
providing for enforcement of violations as follows: . - ,

a. Upon receipt by the Executive Director of a complaint from a contractirig agency that
a County Contractor has failed to comply with the provisions of Local Law No. 14-
2002, this Appendix EE or any other contractual provisions included in furtherance of
Local Law No. 14-2002, the Executive Director will try to resolve the matter.

b. If efforts to resolve such matter to the satisfaction of all parties are unsuccessﬁﬂ, the
[Executive Director shall refer the matter, within thirty days (30) of receipt of the
complaint, to the American Arbitration Association for proceeding thereon. -

c. Upon conclusion of the arbitration proceedings, the arbitrator shall submit to the
Executive Director his recommendations regarding the imposition of sanctions, fines
or penalties. The Executive Director shall either (i) adopt the recommendation of the
arbitrator (ii) determine that no sanctions, fines or penalties should be imposed or (i)
modify the recommendation of the arbitrator, provided that such modification shall
not expand upon any sanction recommended or impose any new sanction, or increase
the amount of any recommended fine or penalty. The Executive Director, within ten
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EXHIBIT EE

days (10) of receipt of the arbitrators award and recommendations, shall file a
determination of such matter and shall cause a copy of such determination to be

- served upon the respondent by personal service or by certified mail return receipt
requested. The award of the arbitrator, and the fines and penalties imposed by the
Executive Director, shall be final determinations and may only be vacated or modified
as provided in the civil practice law and rules (“CPLR").

(m) The contracbor shall provide contracting agency with mformahon regarding all subconh'acts
awarded under any County Contract, including the amount of compensation paid to each
Subcontractor and shall complete all forms provided by the Executive Director or the Department Head
relating to subcontractor utilization and efforts to obtain M/WBE participation.

Failure to comply with provisions (a) through (m) above, as ultimately determined by the
Executive Director, shall be a material breach of #hie contract constituting grounds for immediate.
termination. Once a final determination of failure to comply has been reached by the Executive
Director, the determination of whether to terminae a contract shall rest with the Deputy County
Executive with oversight responsibility for the contracting agency.

Provisions (a), {b) and (c) shall not be binding upon Contracbom or Subcontractors in the
performance of work or the provision of services or any other activity that are unrelated, separalae or
distinct from the County Contract as expressed by ifs terms.

The requirements of the provisions (a), {b) and (c) shall not apply to any employment or
application for employment outside of this County or solicitations or advertisements therefor or amy -
existing programs of affirmative action regardmg employment outside of this County and the effectof
contract provisions nequired by these provisions (a), (b) and (c) shall be so limited.

The Contractor shall include provisions (a), {b) and () in every Suboontract in such a manner
that these provisions shall be binding upon each Subcontractor as to work in connection with the
County Contract.

As used in this Appendix EE theterm”BestEfforlsCheckhst” shall mean a list signed bythe
Contractor, listing the procedures it has undertaken to procure Subcontractors in accordance with this
Appendix EE. . :

As used in ﬂ.‘us Appendix EE the term “County Contract” shall mean (i) a written agreement or
purchase order instrument, providing for a total eocpendﬂure in excess of twenty-five thousand dollars. -
($25,000), whereby a County contracting agency is committed to expend or does expend funds in return
for labor, services, supplies, equipment, materials or any combination of the foregoing, to be performed
for, or rendered or furnished to the County; or (ii) a writien: agreement in excess of one hundred
thousand dollars ($100,000), whereby a County contracting agency is committed to expend or does - '
expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of -
real property and improvements thereon. However, the term “County Contract” does not include
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EXHIBIT EE

agreements or orders for the following services: banking services, insurance policies or conh‘aéts, or -
contracts with a County contracting agency for the sale of bonds, notes or other securities.

As used in this Appendix EE the ferm “County Contractor” means an individual, business
enterprise, including sole proprietorship, partnership, corporation, not-for-profit corporation, orany
other person or entity other than the County, whether a contractor, licensor, licensee or any other party,
that is (i) a party to a County Contract, (ii) a bidder in connection with the award of a County Contract,
or (jif) a proposed party to a County Contract, but shall not include any Subcontractor.

" Asused in this Appendix EE the term “County Contractor” shall mean a person or firm who will
manage and be responsible for an entire contracted project. ‘

As used in this Appendix EE “Documentation Demonstrating Best Efforts to Obtain Certified
Minority or Women-owned Business Enterprises” shall include, but is not limited to the following:

a.

Proof of having advertised for bids, where appropriate, in minority publications, trade
newspapers/notices and magazines, trade and union publications, and publications of
general circulation in Nassau County and surrounding areas or having verbally
solicited M/WBEs whom the County Contractor reasonably believed might have the
qualifications to do the work. A copy of the advertisement, if used, shall be included to
demonstrate that it contained language indicating that the County Contractor = -
welcomed bids and quotes from M/WBE Subcontractors. In addition, proof of the .
date(s) any such advertisements appeared must be included in the Best Effort
Documentation. If verbal solicitation is used, a County Contractor’s affidavit with a
notary’s signature and stamp shall be required as part of the documentation.

Proof of having provided reasonable time for M/WBE Subcontractors to respond to bid -
opportunities according to industry norms and standards. A chart outlining the
schedule/time frame used to obtain bids from M/WBESs is suggested to be included
with the Best Effort Documentation 7 o
Proof or affidavit of follow-up of telephone calls with potential M/ WBE subcontractors
encouraging their participation. Telephone logs indicating such action can be included -
with the Best Effort Documentation

Proof or affidavit that M/WBE Subcontractors were allowed to review bid. ‘
specifications, blue prints and all other bid/RFP related items at no charge to the-
M/WBES, other than reasonable documentation costs incurred by the County
Contractor that are passed onto the M/WBE,

Proof or affidavit that sufficient time prior to making award was allowed for M/WBEs
to participate effectively, to the extent practicable given the timeframe of the County
Contract. ' '

Proof or affidavit that negotiations were held in good faith with interested M/WBEs,

and that M/ WBEs were not rejected as unqualified or unacceptable without sound
business reasons based on (1) a thorough investigation of M/ WBE qualifications and
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EXHIBIT EE

capab'xhtiee reviewed against industry custom and standards and (2) cost of :
performance The basis for rejecting any M/WBE deemed unqualified by the County
Contractor shall be included in the Best Effort Documentation -

g If an M/WBE is rejected based on cost, the County Contractor must submit a list of all
sub-bidders for each item of work solicited and their bid prices for the work.

h.  The conditions of performance expected of Subcontractors by the County Contracbor
friust also be included with the Best Effort Documentation = -

| " County Contractors may include any other type of documentation they feel necessary to-
further demonstrate their Best Efforts regarding their bid documenis

As used in this Appendix EE the herm "Executive Dlreclm" shall mean the Executive Dn‘ecbor of
the Nassan County Office of Minority Affairs; provided, ‘however, that Execuative Director shall include a
designee of the Executive Director except in the case of final determinations 1ssued pursuant toSection
(a) through (I) of these rules, ‘

As used in this Appendix EE the term "Subconl:raet” shall mean an agreement consisting of part.
or parts of the contracted work of the County Contractor.

As used in this Appendix EE, the term ”Suhcont*actaor” sha]l mean a person or firm who
performs part or parts of the contracted work of a prime contractor providing services, including
construction services, to the County pursnant to a county contract. Subcontractor shall inclide a person
or firm that provides-labor, professional or other services, materials or Sllpp]les to a prime contractor that
are necessary for the prime contractor to fulfill its obligations to provide services to the County pursuant
to a county contract. Subcontractor shall not include a supplier of materials to a contractor who has
contracted to provide goods but no services to the County, nor a supplier of incidental materials to a
contractor, such as office supplies, tools and other items of noninal cost that are utilized in the
performance of a service contract. .

Provisions requiring contractors to retain or submit documentation of best efforts to utilize
certified subcontractors and requiring Department head approval prior to subcontracting shall not apply
to inter-governmental agreements. In addition, the tracking of expenditures of County dollars by not-
for-profit corporations, other municipalities, States, or the federal govemment is not requmed
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APPENDIXD

Contract Appendix U

Local Law No. _19 - 2005.

A LOCAL LAW TO PROHIBIT THE USE OF COUNTY RESOURCES TO INTERFERE
WITH COLLECTIVE BARGAINING ACTIVITIES OF UNIONS IN NASSAU COUNTY.

BE IT ENACTED by the Nassau County Legjslature as follows:
The Miscellaneous Laws of Nassau County are amended by adding'a new title to read as follows:
Tile 56 |

COLLECTIVE BARGAINING ACTIVITIES OF UNIONS IN NASSAU COUNTY

§1. Legislative Intent.

This Legislature hereby finds and determines that funds appropriated by the County
Legislature for the purchase of necessary goods and services should ultimately be
expended solely for the purpose for which they were appropriated and should not be used
to deter, or promote union organizing. | :

This Legislature also finds that the use of County funds and property to assist, deter or
promote union organizing causes conflicts and work interruptions which waste scarce

County resources on issues of secondary importance,

This Legislature further finds and determines that where the County expends significant
resources for the purchase of goods or the delivery of needed human services, the County's
financial interests is advanced by the promotion of non-confrontational procedures which
limit the economic and social disruptions associated with collective bargaining disputes.

This Legislature also determines that the State of New York has recently enacted
amendments to the New York Finance Law to restrict the use of State funds in assisting,
deterring or promoting union organizing,

Therefore, the purpose of this law is to protect the County's financial interests in
connection with its commitment of economic resources by prohibiting funding of certain
forms of labor/management conflict and is not intended to provide an advantage to-either
labor or management during the conduct of union organization campaigns, nor to express
any generally applicable policy regarding labor/management relations.




2.

Definitions.

As used in this law, the following terms shall have the meanings indicated:

A)

B)

C)

D.)

E)

F.)

G)

H)

1)

"Assist, Promote or Deter Union Organizing" shall mean any attempt by an employer to
influence the decision of its employees in the County of Nassau or those of its
subcontractors regarding either of the following: :

1)  whether to support or oppose a labor organization that represents or seeks to
represent those employees; and ' :

2) whether to become a member of any labor orgatiization.

"Binding Arbitration Agreements" shall mean a written agreement to submit any dispute

, arising out of the efforts of a labor organization to represent the employees of a County

contractor to final and binding arbitration.

"County Coniractor" shall mean any employer that receives more than Fifty Thousand
($50,000) Dollars in County finds for supplying goods or services pursuant to a written

- license with the County of Nassau or any of its agencies; pursuant to a Nassau County

grant; pursuant to a Nassau County program; pursuant to a Nassau County
reimbursement for services provided in any calendar year; or pursuant to a sub-license . -
with any of the above. S : ' : '

“County Funds” shall mean any monies appropriated by the Nassau County Legislature.

"County Property" shall mean any property or facility owned or leased to or by the Cdunty
of Nassau or any Nassau County agency or authority.

"Employee” shall mean any person empioyed by an employer other than a person
employed in a supervisory, managerial or confidential position as defined by applicable
law,

“Employer" shall mean any individual, corporation, unincorporated association,
pattnership, government agency or authority, or another legal entity, whether a for profit -
entity, a not-for-profit entity or a public entity that employs more than one person in the
County of Nassau. ‘ :

“Fair Communication Agreements” shall mean a written agreement requiring the parties
to such agreement to refrain from providing employees with false and misleading
information regarding the circumstances surrounding their employment.

Human Services License" shall mean a County license, grant or reimbursement of Gver
Fifty Thousand ($50,000) Dollars for the provision of health, mental health, residential or
day treatment services to the mentally ill and developmentally disabled, social services
and other care and treatment services of the County, ' :
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1)

“Labor Disputes" shall mean any concerted action concerning wages, hours and conditions
of employment ot concerning the representation.of person in negotiating, maintaining
changing or seeking to arrange wages, hours and conditions of employment.

K)  '"Labor Organization" shall mean an organization of any kind in which employees
participate and which exists for the purpose, in whole or in part, or representing
employees concerning wages, rates for pay, benefit, grievances, labor disputes, hours of
employment, working conditions or other matters incidental to the employment -
relationship, and shal include the parent, national or international organization of a local
labor organization. _

L)  "Majority Authorization Card Agreement" shall mean a written agreement authorizing the
recognition of a labor organization as the exclusive bargaining agent for a bargaining unit
based on the presentation of a majority of authorizing cards. ' :

M)  "Neutrality Agreement" shall mean a written agreement by a County contractor not to
participate in or request or otherwise seek to infiuence, either in writing or orally, the
decision of its employees as to whether or not to be represented by a labor organization.

N)  "Non-Intimidation Agreements" shall mean a written agreement prohibiting the parties
from coercing or intimidating employees explicitly or implicitly in selecting or not
selecting a bargaining representative. :

O)  "Reasonable Access Agreement" shall mean a written agreement granting a labor

organization reasonable access to employees and information necessary to be communicated

therewith. ; : '

§3. __ Prohibitions

A) A County contractor shall not use any of County funds to assist, promote or deter union
organizing. .

B)  No County funds shall be used to reimburse a County contactor for any costs inctirred to
assist, promote or deter union organizing, : -

C)  The County of Nassau shall not use County funds to assist, promoiae or deter union.

. organizing, ' ' :

D) Al County contracts, grant applications, program guidelines and any other relevant
documents shall contain the text of the prohibitions in this section,

E)  No employer shail use County property to hold a meeting with employees or supervisors
if the purpose of such meeting is to assist, promote or deter union organizing.

E)  Prior to the award of a County coniract or grant, and /or prior to authorization to

participate in &

unty program,




’

recipient and or program participant and affirmed by said- person as true ﬁnde’f the
penalties of petjury to the County-agency or authority involved that none of the funds
shall be used to assist, promote or deter union organizing, :

G)  REvery request for payment of County funds by a County contractor shall includea -
certification, subscribed to by such person seeking reimbursement and affirmed by said
- person as true under the penalties of perjury, that the contractor is not seeking :
reimbursement for costs incurred to assist, promote or deter union organizing,

H)  Every County Department, Agency, Authority or Office shall require those seeking County
contracts, grants, awards, program participation and/or County reimbursement to certify
and affirm as true under the penalty of perjury that such entities will take all action. ,
necessary to ensure that County funds are not used to assist, promote or deter union
organizing. ' : .

L) Any County contractor who makes expenditures or incurs costs to assist, promote or deter
urion organizing shall maintain records sufficient to show that no County funds were
used for those expenditures and, as applicable, that no reimbursement from County funds
has been sought for such costs. Such records shall be made available to the pertinent
County agency or authority, the County Comptroller, ot the County Attorney, upon
request. ‘ S o

§4 Accounting.

Each County contractor shall account for funds spent on assisting, deterring or promoting

union organizing activities as follows:

A)  County funds designated by the County for use for a specific expenditure of the recipient
shall be accounted for as allocated to the expenditure. ' -

B)  County funds thatare not designated as described in patagraph (A) of this section shall be
allocated on a pro rata basis to all expenditures by the recipient that support the program
for which the grant is awarded. S . '

C)  If County funds and other funds are commingled, and the contractor fails to keep records
sufficient to satisfy the requirements of paragraphs (A) or (B) of this section, any
expenditure to assist, promote or deter union organizing shall be allocated between the

- County funds and other funds on the pro rata basis derived from the interplay of
paragraphs (A} and (B) of this section. _

D)  Any expense, including legal and consulting fees and salaries of supervisor and-
employees, incurred for research for, or preparation, planning or coordination of, carrying
out, an activity to assist, promote or deter union organizing shall be treated as paidor
incurred for that activity,

§5. _ Applicability.
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A)
B)

This law shall apply to any contracts awarded on or after the effective date of this law.

This law shall not apply to an acﬁﬁty performed or to an expense incurred in connection

with any of the following:

1)  addressing a grievance or négotiating or administering a collective bargaining
agreement;

2)  allowing alabor organization or its representative's access to the empioyer's-facility
or property; _ o o

3)  performing an activity required by Federal or State law or by a collective
bargaining agreement; and '

4)-

negotiating, entering into or carrying out a voluntary recognition agreement witha -
labor organization. , _
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~ §6. . Implementation, _
Every Nassau County Department, Agency; Authority or Office shall:

1)

2)

3)

Include in all bid documents, County grant applications, County program

guidelines and County reimbursement documents, a statement informing potential

and actual County contactors that the éfficient, timely and non-disruptive provision
of goods and services sought by such Department, Agency, Authority or Office is a
paramount financial interest of the County of Nassau and as such the County . '
expects the potential County contractor to protect the County's financial interest by

-adopting non-confrontational procedures for the orderly resolution of labor -
- disputes. The statement shall also inform the potential and actual County

contractors that such non-confrontational procedures may include, but are not -
limited to, neutrality agreements, majority authorization card agreements, binding
arbitration agreements, fair communication agreements, non-intimidation
agreements and reasonable access agreements. '

Require County contractors and those seeking County contracts, to certify and
affirm as true under the penalty of perjury: - : ‘

a)  thatsuch contractor will not express to employees any false or misleading
information that is intended to influence the determination of employee
. preferences regarding union representation; : ' :

b)  thatsuch contractor will not coerce or intimidate employees, explicitly or |
[implicitly, in selecting or not selectirig a bargaining representative; ‘

c)  -thatsuch contractor will not require an employee, individually or in a
- group, to attend a meeting or an event that is intended to influence his or
her decision in selecting or not selecting a bargaining representative;

d)  that such contractor understands its obligation to limit disruptions caused
by pre-recognition labor disputes through the adoption of non-
confrontational procedures for the resolution of pre-recognition labor- -

-~ disputes with employees engaged in the production of goods or the
rendering of services for the County; and L | |

e} - thatsuch contractor has and will adopt any or all of the dbove-referenced
© procedures, or their functional equivalent, to ensure the efficient, timely and
quality provision of goods and services to the County. The contractor shall
include a list of said procedures in such certification..

Ensure that every County contract for the provision of services, when such services

+ will be performed on County property, include as a condition of award, grant-

receipt or reimbursement, as the case may be, a requirement that such County
contractor adopt a reasonable access agreement, a neutrality agreement, fair

-
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authorization card agreement.

4) Ensure that every County contract for the provision of human services, when such

- services are not to be performed on County property, include as a condition of
award, grant receipt or reimbursement, as the case may be, a requirement that such
County contractor adopt, at the least, a neutrality agreement. . '

7. enalties.

- A) A County contractor who expends funds and/or obtains reimbursement for funds spent in
violation in Section 3 or 4 of this law shall be liable for any funds so expended plus a civil
penalty equal to twice the amount of those funds. Such penalty shall not be paid by the
contactor farm any other County funds. In addition, said County contractor shall be
prohibited form bidding on County contracts for a period of five (5) years from the final
determination of a violation, either by administrative action or judicial action, -

~B)  Anemployer that violates Section 3 of this law, shall also be liable for a civil penalty equal
to One Thousand ($1,000) Dollars per employee per meeting. Such penalty shall notbe -
paid by the employer from any other County funds. '

C)  Any public official who knowingly authorizes the use of County funds in violation of
Section 3 of this law, shall be liable to the County for those funds,

. Section 8. Enforcement.

A)  Acivil action for a violation of this law may be brought by the County Attorney's office for
injunctive relief, damages, civil penalties and other appropriate equitable relief.

B) Al damages and civil penalties collected pursiuant to this law shall be paid to the general
fund of the county; : ' :

C)  Any Labor Organization may file a complaint with the Nassau County Departmentof -
Labor or the Nassau County Attorney's office alleging violations of this law. Said
complaint shall be promptly investigated and a written response shall be issued to. the
complaining Labor Organization. :

9. Rules Regulations.

The Department of Labor shall promulgate such rules and regulations as it deems
necessary and appropriate for the implementation and enforcement of any provision of
this law. :

§10. Severability.
If any clause, sentence, paragraph, subdivision, section or part of this law or the
application thereof to any person, individual, corporation; firm, partnership, entity, or




unconstitutional, such order or judgment shall not affect, impair or invalidate the
remainder thereof, but shall be confined in its operation to the clause, sentence, paragraph,
subdjivision, section or part of this law or in its application to the person, individual,
corporation, firm, parinership, entity or circumstance directly involved in the controversy
in which such order or judgment shall be rendered. : '

§11. Effective Date.

This law shall take effect on the Iater of March 1, 2004 or upon the filing with the Office of
the Secretary of State. | o
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Appendix L - Certificate of Compliance

In compliance with Local Law 1-2006, as amended (the “Law"”), the Proposer/Bidder hereby certifies the
following: :

I. ‘The chief executive officer of the Proposer/Bidder is:

{Name)
(Address)

' (Telépho_ne Number)

2. . The Proposer/Bidder agrees to either (1) comply with the requirements of the Nassau County Living
Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law pursuant to section 9 -
of the Law. In the event that the Proposer/Bidder does not comply with the requirements of the Law
or obtain a waiver of the requirements of the Law, and such Proposer/Bidder establishes to the
satisfaction of the Department that at the time of execution of this agreement, it had a reasonable.
certainty that it would receive such waiver based on the Law and Rules pertaining to waivers, the
County will agree to terminate the contract without imposing costs or seeking damages against the
Proposer/Bidder ‘ - |

3. Inthe past five years, Proposer/Bidder has has not been found by a court or a
government agency tohave violated federal, state, or local laws regulating payment of wages or
benefits, labor relations, or occupational safety and health. If a violation has been assessed against
the Proposer/Bidder, describe below: :
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4, Inthe past five years, an administrative proceeding, investigation, or government body-initiated .
judicial action has has not been commenced against or relating to the Proposer/Bidder
in connection with federal, state, or local laws regulating payment of wages or benefits, labor
relations, or occupational safety and health, If such a proceeding, action, or investigation has been
commenced, describe below: o : - :

5. Proposer/Bidder agrees to permit access to work sites and relevant p?ayroll records by authorized -
County representatives for the purpose of monitoring compliance with the Living Wage Law and
investigating employee complaints of noncompliance. '

T heteby certify that I have read the foregoing statement and, to the best of my knowledge and belief, it is
true, correct and complete. Any statement or representation made herein shall be accurate and true as of the
_ date stated below. . _ -

Dated Signature of Chief Executive Officer

Name qf Chief Executive Officer
Sworn to before me this
day of - ,2008.
. Notary Public
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Contract ID#: CFFT09000001

Department: [nformation Technology

Contract Summary
Description:

Software to replace the County's major systems thet inelude the enterprise-wide financial systern (N1FS) and the human resources management sysism (NUHRS.)
Addivional capabilities include inventory, grants and coniract management, porformance and program masagement, and a planning and budget module. This amendiment
will cap the cost of annugl malntenance and support for Oracle/PeopleSoft software at 0% so the annual cost of maintenance and support will be fixed at $345,258.35 for &
pieriod of five yours, This amendment will also provide $345,258.35 for the 2014/2015 Ormole/PeopleSoft software maintenance and support renewal and incrzase the
maxinum amount to $1,726,291.75 to provide for five years total of PeopleSoft maintenance and support. This five year 0% uplift cap will potentially save the County
£54,990.70 over five yoars by looking in the rate for that petiod.

Purpose:

Information Techaclogy plans to address both the business and techuology noeds of the County (enterprise) ihrough the imploinentation of an Enterpriss Resource

_Planning sotution. The Fallowing are the mojor business objectives of the ERP project: 1) Replace the current financial system; 2) Replace the cutrent humen rescurces
wunagement system; 3) Address business requirements of County departmenis and agencies by reviewing and improving processes.and procedures; 43 provide employees,
retirees, and fiduciaries with self-servica features for improved administration and management; 5) Provide business units, and speoifically system usors and fonctionat
managees, with the nocessary fechnology tools and data to support their business mission,

‘The purpose of this amend
softwars maintenance and
06/01/14-05/31115,

Methad of Procurement:
Requaest for Proposal.

ment is to oap the cost af Oracte/PeopleSoft maintenance and support at 0% for five years and to encumber funds for Oracle/PeoploSoft
support for fiscal yoar 201472015 for the URP Project. This amendment will ensure uninterrupted service. The maintenance runs from

Procurement History:

The contract was originally executed by Nassau County on May 29, 2009, This is am amendment pursuant to the contragt, The original contract was entered into afler

a wrltten request for proposals was issued on Mateh 3, 2008, Potential proposets wers made aware of the avallability of the RFP by newspaper advertisement, posting
on website, maiting, eto. Twenty Six €26) potential proposers requested coples of the RFP, Proposals were due on April 2, 2008, Thres (3) proposals wots recsived
and avatuated. The evalyation committes consisted of. 1, Siegel, A. Sousa, M. Doxey, J. Hennel, R. Mintz, G. Schiller, D. Swimoff, 'T. Killeen, G, Yansivk, K.
Munson, T. Gutman, 