Financial Service Department
Purchasing Office
124 W. 8" St., Austin, Texas, 78701

August 27, 2015

RFD & Associates Inc
Anna Presley Burnham
Oracle Practice Director
401 Camp Craft Road
Austin, Texas 78746

Dear Ms. Burnham:
The Austin City Council approved the execution of a contract with your company for

Cracle software licensing, software maintenance, hardware support, and professional
services.

Responsible Department: Communications and Technology Management
Department (CTM)

Department Contact Person: Sekhar Gangidi

Department Contact Email Address: | Sekhar.Gangidi@austintexas.gov

Department Contact Telephone: {512) 874-8088

Project Name: Oracle software licensing, software maintenance,
hardware support, and professional services

Contractor Name: RFD & Associates Inc

Contract Number: MA-5600-NC150000017

Contract Period: August 31, 2015 through August 30, 2018

Extension Options: N/A

Dollar Amounts: $11,233,505.77 awarded, with a not {o exceed
amount of $11,467,950.00.

| Adenda Item Number: =i i 089 i e e
Council Approval Date: == - c L - August 20,2015 oo G S A

Thank you for your interest in doing business with the City of Austin. If you have any
questions regarding this contract, please contact the person referenced under
Department Contact Person.

Sincerely,

Sthawn T, Willetr

Shawn M. Willett

Corporate Purchasing Manager

IT Contract Management and Procurement Team
City of Austin, Purchasing Office

cC: Denise Lucas, CTM ; Sekhar Gangidi, CTM
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CONTRACT BETWEEN THE CITY OF AUSTIN (“City™)
And
RFD & ASSOCIATES, INC. (“Contractor”)
For

UNLIMITED ORACLE SOFTWARE LICENSING, SOFTWARE MAINTENANCE, HARDWARE

SUPPORT, AND PROFESSIONAL SERVICES

This Contract is between RFD & Associates, Inc. having offices at 401 Camp Craft Road, Austin, Texas
78746 and the City, a home-rule municipality incorporated by the State of Texas. Solicitation requirements
are met by using Contractor's Department of Information Resources Contract No. DIR-TSO-2539

1.1 This Contract is composed of the following documents:

1.1.1
1.1.2
1.1.3
1.1.4
1.1.5
1.1.6
117
1.1.8

DIR-TS0O-2539

This Contract

Exhibit A, Supplemental Terms

Exhibit B, RFD Customer Ordering Document
Exhibit C, Oracle End User Ordering Document
Exhibit D, Payment Plan Agreement

Exhibit £, Payment Schedule

Exhibit F, Non-Discrimination Certification

1.2 Order of Precedence. Any inconsistency or conflict in the Contract documents shall be resolved by

giving precedence in the following crder;

1.2.1
1.2.2
1.2.3
1.2.4
1.2.5
1.2.6
i1.2.7

DIR-TS0O-2538
This Contract
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

1.3 Term of Contract. The Contract will be in effect on the date executed by the City (Effective Date)

and shall remain in effect for thirty-six (36) months or the City terminates the Contract.

1.4 Compensation. The Contractor shall be paid a total Not-to-Exceed amount of $11,467,850.00,
inciuding all fees and expenses.

This Conftract (including any Exhibits) constitutes the entire agreement of the parties regarding the subject
matter of this Contract and supersedes all prior and contemporaneous agreements and understandings,
whether written or oral, relating to such subject matter. This Contract may he altered, amended, or
modified only by a written instrument signed by the duly autherized representatives of both parties.

In witness whereof, the City has caused a duly authorized representative to execute this Contract on the
date set forth below.



RFD & ASSOCIATES, INC.

CITY OF AUSTIN
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Exhibit B RFD Customer Ordering Document
Exhibit C Oracle End User QOrdering Document
Exhibit D Payment Plan Agreement

Exhibit E Payment Schedule

Exhibit F Non Discrimination Certification
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Exhibit A
Supplemental Terms

1. Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Anna
Presley Burnham, Phone: 512-628-2646, Email: aburnham@rfdinc.com. The City’s Contract Manager for the
engagement shall be Sekhar Gangidi, Phone: 512-874-9088, Email; Sekhar. Gangidi@austintexas.gov.

2. Invoices.

Invoices shall be mailed to the below address:

City of Austin
Department Communication Technology Management or (CTM)
Attn: Accounts Payable
Address: PO Box 1088
City, State, Zip Austin, TX 78767
Code

3.Travel Expenses: All travel, lodging, and per diem expenses in connection with the Contract for which
reimbursement may be claimed by the Contractor under the terms of the Contract will be reviewed against the
City's Travel Pdlicy and the current United States General Services Administration Domestic Per Diem Rates (the
“Rates”) as published and maintained on the Internet at:

hitp:/iwww . gsa.goviportal/category/21287

No amounts in excess of the Travel Policy or Rates shali be paid. All invoices must be accompanied by copies of
itemized receipts (e.g. hotel bills, airline tickets). No reimbursement will be made for expenses not actually
incurred. Airline fares in excess of coach or economy will not be reimbursed. Mileage charges may not exceed
the amount permitted as a deduction in any year under the Internal Revenue Code or Regulation.

4. Eqgual Opportunity

4.1.1 Equal Employment Opportunity: No Contractor or Contractor's agent, shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code. No Bid submitted to the
City shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination
Certification. The Contractor shall sign and return the Non-Discrimination Certification attached hereto
as Exhibit F. Non-compliance with Chapter 5-4 of the City Code may result in sanctions, including
termination of the contract and the Contractor's suspension or debarment from participation on future
City contracts untii deemed compliant with Chapter 5-4.

4.1.2 Americans With Disabilities Act (ADA) Compliance: No Contractor, or Contractor's agent

shall engage in any discriminatory employment practice against individuals with disabilities as defined in
the ADA.

5. Right To Audit

511 The Coniractor agrees that the representatives of the Office of the City Auditor or other
authorized representatives of the City shall have access to, and the right to audit, examine, or reproduce,
any and all records of the Contractor related to the performance under this Contract. The Contractor
shall retain all such records for a period of three (3) years after final payment on this Contract or until all
audit and litigation matters that the City has brought to the attention of the Contractor are resclved,



whichever is longer. The Contractor agrees to refund to the City any overpayments disclosed by any
such audit.

5.1.2 The Contractor shall include this provision in all subcontractor agreements entered into in
connection with this Contract.

Insurance: The following insurance requirement applies,

6.1.1 General Requirements

6.1.1.1  The Contracter shall at 2 minimum carry insurance in the fypes and amounts indicated herein

for the duration of the Contract and during any warranty period.

6.1.1.2 The Contractor shall provide a Certificate of Insurance as verification of coverages required
below to the City at the below address prior to contract execution and within fourteen (14) calendar

days after written request from the City.

6.1.1.3 The Contractor must alsc forward a Certificate of Insurance to the City whenever a previously
identified policy period has expired, or an extension option or holdover period is exercised, as

verification of continuing coverage.

6.1.1.4 The Contractor shall not commence work until the required insurance is obtained and has
been reviewed by City. Approval of insurance by the City shall not relieve or decrease the liability of the
Coniractor hereunder and shall not be construed to be a l[mitation of Hability on the part of the

Contractor.

8.1.1.5 The City may request that the Contractor submit certificates of insurance to the City for all

subcontractors prior to the subcontractors commencing work on the project.

6118 The Contractors and all subcontractors’ insurance coverage shail be written by companies
licensed to do business in the State of Texas at the time the policies are issued and shall be written by

companies with A.M. Best ratings of B+Vii or better.

6.1.1.7 All endorsements naming the City as additional insured, waivers, and notices of cancellation

endorsements as well as the Certificate of Insurance shall be mailed to the following address:

City of Austin
Purchasing Office

P. O. Box 1088
Austin, Texas 78767

6.1.1.8 The “other’ insurance clause shall not apply to the City where the City is an additional insured
shown on any policy. It is intended that policies required in the Contract, covering both the City and the

Contractor, shall be considered primary coverage as applicable.

6.1.1.9 If insurance policies are not written for amounts specified in Paragraph 5.1.2, Specific
Coverage Requirements herein, the Contractor shall carry Umbrella or Excess Liability Insurance for
any differences in amounts specified. If Excess Liability Insurance is provided, it shall follow the form of

the primary coverage.

6.1.1.10 The City shall be entitled, upon request, at an agreed upon location, and without expense, o
review ceriified copies of policies and endorsements thereto and may make any reasonable requests
for deletion or revision or modification of particular policy terms, conditions, limitations, or exclusions
except where policy provisions are established by law or regulations binding upon either of the parties

hereto or the underwriter on any such policies.



6.1.1.11 The City reserves the right to review the insurance requirements set forth during the effective
period of the Contract and fo make reasonagble adjustments to insurance coverage, limits, and
exclusions when deemed necessary and prudent by the City based upon changes in statutory law,
court decisions, the claims history of the industry or financial condition of the insurance company as
well as the Contractor.

6.1.1.12 The Contractor shall not cause any insurance to be canceled nor permit any insurance to
lapse during the term of the Contract or as required in the Contract.

6.1.1.13 The Contractor shall be responsible for premiums, deductibles and self-insured retentions, if

any, stated in policies. All deductibles or self-insured retentions shall be disciosed on the Certificate of
Insurance,

6.1.1.14 The Contractor shall endeavor to provide the City thirty (30) calendar days written notice of
erosion of the aggregate limits below occurrence limits for all applicable coverages indicated within the
Contract.

6.1.2 Specific Coverage Requirements, The Contractor shall at a minimum carry insurance in the types
and amounts indicated below for the duration of the Contract, including extension options and hold over
periods, and during any warranty period. These insurance coverages are required minimums and are not
intended to limit the responsibility or liability of the Contractor.

6.1.2.1 Commercial General Ljability Insurance. The minimum bodily injury and property damage
per occurrence are $500,000 for coverages A (Bodily Injury and Property Damage) and B (Personal
and Advertising Injuries). The policy shall contain the following provisions and endorsements.

6.1.2.1.1  Contractual liability coverage for liability assumed under the Contract and all
other Contracts related to the project.

6.1.2.1.2 Contractor/Subcontracted Work.
6.1.2.1.3  Products/Completed Operations Liability for the duration of the warranty period.
6.1.2.1.4  Waiver of Subrogation, Endorsement CG 2404, or equivalent coverage.

6.1.2.1.5 Thirty (30) calendar days Notice of Cancellation, Endorsement CG 0205, or
gquivalent coverage.

6.1.2.1.6 The City of Austin listed as an additional insured, Endorsement CG 2010, or
equivalent coverage.

6.1.2.2 Business Automobile Liability [nsurance. The Coniractor shall provide coverage for all
owned, non-owned and hired vehicles with a minimum combined single fimit of $500,000 per
occurrence for bodily injury and property damage. Alternate acceptable limits are $250,000 bodily
injury per person, $500,000 bodily injury per occurrence and at least $100,000 property damage liability
per accident. The policy shall contain the following endorsements:

6.1.2.2.1  Waiver of Subrogation, Endorsement TE 2046A, or equivalent coverage.

6.1.2.22 Thirty {30) calendar days Notice of Canceliation, Endorsement TE 0202A, or
equivalent coverage.

6.1.2.23 The City of Austin listed as an additional insured, Endorsement TE 98018, or
equivalent coverage.



6.1.2.3 Worker's Compensation and Employers’ Liability Insurance. Coverage shall be
consistent with statutory benefits outlined in the Texas Worker's Compensation Act (Section 401). The
minimum policy limits for Employer's Liability are $100,000 bodily injury each accident, $500,000 bodily
injury by disease policy limit and $100,000 bodily injury by disease each employee. The policy shall
contain the following provisions and endorsements:

6.1.2.3.1 The Contractor's policy shall apply to the State of Texas.

6.1.2.3.2  Waiver of Subrogation, Form WC 420304, or equivalent coverage.

8.1.2.3.3

Thirty (30) calendar days Notice of Cancellation, Form WC 420601, or equivalent
coverage.
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Exhibit B
RFD-City of Austin Customer Ordering Document
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Reference: Quote ¥ L-COA-D71415

Ordering Document Expires August 31, 2015
Verdor HUB Certification #: 69004

Vendor: Customer:

R=D & Associates, inc. City of Austin

401 Camp Craft Road

Austir, Texas 78746

Contact: Anna Prestey Burnham
aburnham@rfdinc.com
512.762-1360 phone

Communications and Technology Management
1124 5. Interstate 35, Suite 300

Austin, Texas 75704

Conzact: Paul Hopingardrer
paulhopingardner@austintexas.gov
512-974-2408 office

Contract and Terms

1.

[

w

»

This Ordering Document {"Order”) between City of Austin {“COA” and “Customer”] and AFD & Associates, Inc.
{"RFD” and “Reselfer”) is sunject to the Texas Department of Information Resourees ("DIR™), contract & DIR-
TS0-2539, the Contract between the City of Austin and RFD & Associates, Inc., City of Austin’s Supplemental
Terms, RFD & Associates, Inc, Ordering Document, Orscle Ead User Ordering Dacument, and the Oracle
Payment Schedule.

This document shall be ceemed an "Order” for purposes ouilired wthin these documents, and is non-
cancelable and the fees paid non-refundable.

Notwithstancing anything 1o the contrary in the End User Ordering Document, astachec as Exhibit A, during
the Unkmited Deployment Period City of Austin may not assign the licenses of the Unlimited Deployment
Programs acquired under this erdering document, or give or transfer an interest in them to another indiwdual
or entity.

Notwithstanging anythirg to the contrary ir End User Ordering Document (“EUOD”], attached as cxhibt A, at
the end of the Unlimited period, City of Austin will certify actual usage, and the license count will be frxed on
that number as detailed in the End User Ordering Document, attached as Exhibit A, City of Austin will be
#llowed 30 days past the end of the unlimited perod to submit the certification.

The following items are required to place this arder with Oracle:
a. Ordering document signed by COA and RFD (this document),
9. End User Order Document “CUOD" {Exhibit A} signed by COA and RFD; and

¢. Qracle Firance Divigion Instaliment 2syment Agreement signed by City of Austin and Opinior of
Counsel letter signed and pravided on City of Austin letterhead.

Ordering Document between City of Austin and RFD & Associates, Inc. Page 1 of 5
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Unlimited Deployment Programs

sign &'ﬁé_veiopme.ni Systems infegraton  Apphcalion Performance Momtonng  Business Process Man:

Quantity - . Descnptson o Type Metric
Unlimited Oracle Datzbase Enterprise Edition Perpstual Processcr
Unlimuted Real Application Clusters Parpatual Procassor
Uniimuted fartiticnung PerpatLal Processor
Unlimited Databass Vault Parpatual Procasser
Unlimited GoldenGate Parpatual Prooessor
Unlimited Advanced Comprassion Perpaiual Precessoer
Unlimited Audit Vauk Database Firewall Parpetual Processor
Unlimited GoldenGate perpatial Processcr
Lnfimited Advanced Secyrity Option parpatual drocesser
Unfenited Diagaostics Pack perpatual drocessor
Unlimited Tuning Pack Parpatual Processor
Unlimited Database Lifacycle Management Pack perpatual Processar
Unlimited Cloud Managemeans Pack for Oracle Datshase Perpeiual rocessor
27 Spatial And Graph parpatual Brotessor
4 CLAF Perpetual Processer

This amount to be financed by Orocle Finonce Division

Price includes: 1,000 haurs of consulting services and 540,000 of training services

ULA Net License Fee: | $4,009,785.30

Oracle support billed querterly in arrecrs according to the poyment schedule on poge 4

Years 1-3 Total ULA Support: | $2,340,604.93
Year 1 ULA Support Feer | $501,953.63

Years 2-3 ULA Support Fegs: | $1,438,651.28

(5719.325.64 onnually}

COA / AE already pay annual suppert on these licenses ond RFD wilf cover 5437,337.68
worth af Back Support to Orocle with the funding on the following open COA purchase
orders: DO 5600 14103002438, DO 1100 14102101755

Years 1-3 Legacy Migrated Product Support: | $4,153,499.99

Support fer legacy COA / AF awned products migroting into the ULA | (¥1: $1,461,951.95

¥2-3: 51,345,774,02)

Years 1-3 Legacy Non-Migrated (Existing) Product Support: | 4453 595.00

(5150,863 annuclly}

Ordering Document between City of Austin and RFD & Associates, Inc.

Page 2 of 5
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2k i)eu-iopmenl Systems mtegralion  Applicofion Fefonnance Manifonng  Business Frocess M_unb'q .

Exadata Database Machine 14 Rack: | No Charge

Years 1-3 Exadata Support Feas: | $187,016.55

Exadata packege includes: 750 hours of consuiting services ond $40,000 of training

services, and 2 Oracle Open'World 2015 passes

Total Fees Years 1-3 (September 2015 — August 2018): | $11,233,505,77

Includes ULA License + ULA Supgort + Legocy Migrated Product Support + Exadata
Support

Ordering Document between City of Austin and RFD & Associates, Inc. Page 3 of 5
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¥3 Development  Systems integration  Applicafion Ferfformance Monitonng  Business Process

Payment Schedule — Software License and Technical Support

kil

Legacy
Migratea Legacy Non-
Product Migrated £xadsta
Description New ULA Support Support Support Total Cue Date
YEAR ONE (9/1/15 - 8/31/16)

Net License Payment 15% 614,968.40 514,968.20 10/31/15
¥Yr 1 quarterly support - 1st 225,488.41 365,487.39 37,716.25 14,857.45 643,560.10 | 11/30/15
Yr 1 quarterly support - 2nd 225,438.41 365,487.5¢ 37,716.25 14£,857.45 543,56C.10 2/28/15
Yr 1 guarterly support - 3rc 225,488.41 365,487.9¢ 37,716.25 14,857.45 543,560.10 5/317/16
¥Yr 1 quarterly support - 4th 225,488.41 3565,487.99 37,716.25 14,857.45 643,56C.10 8/31/16
TOTAL YEAR ONE 1,516,922.04 | 1,461,951.85 150,865.00 59,465.81 | 3,189,208.80

YEAR TWO (9/1/16 - 8/31/17)
Net License Payment 42.5% 1,742,410.45 1,742,410.45 | 10/31/18
Yr 2 quarterly support - 1st 179,831.41 33644351 37,716.25 15,768.30 569,760.47 | 11/30/15
Yr 2 quarterly support - 2nd 178,831.41 33644351 37,716.25 15,769.3C 569,760.47 2/28/17
Yr 2 quarterly support - 3rd 17g,831.41 335,443.51 37,716.25 15,768.30 563,76C.47 5/31/17
Yr 2 quarterly support - 4th 17%,831.41 335,443.51 37,716.25 15,759.3C 569,760.47 8/31/17
TOTAL YEAR TWO 2,461,736.09 1,345,774.02 150,865.00 63,077.21 | 4,021,452.32

YEAR THREE (9/1/17 - 8/31/18)
Nst License Payment 42.5% 1,742,410.45 1,742,410.45 | 18/31/17
Yr 3 quarterly support - 1st 175,831.41 33644351 37,716.25 16,117.38 570,108.35 | 11/30/17
Yr 3 guarterly support - 2nd 179,831.41 33544351 37,716.25 16,117.38 570,108.35 2/25/18
Yr 3 quarterly support - 3rd 175,831.41 33544351 37,716.25 16,117.38 570,108.55 5/31/18
Yr 3 quarterly support - 4th 178,331.41 33544351 37,716.25 16,117.38 570,108.35 8/31/18
TOTAL YEAR THREE 2,461,735.09 1,345,774.02 150,865.00 £4,455.53 | 4,022,844.64

Ordering Document between City of Austin and RFD & Associates, Inc.

Page 4 of 5



_- Design L Development Systems integrafion  Application Performance Monitoring  Business Process emen 7;

ORALCL &

Your signature date, or electronic submission date, will be the effective date of this ordering document.

This quote is valid through August 28, 2015, and shall become binding upon execution by City of Austin and
acceptance by RFD & Associates, Inc.

City of Austin RFD & Associates, Inc.

Name: ﬂw W m w H@‘)'—t Name: Scott Glover

Title: ( ‘()fp. Qm,'lw.nq (Marm{). el” Title: Chief Operating Officer
Date Al.ffj ";(Or' é)[)!.) Date 25 M@ﬂf( Z0tS
Effective Date

Ordering Document between City of Austin and RFD & Associates, Inc. Page 50of 5



Exhibit C
Oracle End User Ordering Document



EXHIBIT A

r END USER ORDERING DOCUMENT
Your Name City of Auslin Your Contact Steghen Elkins
Your Location | 1124 S interstate 25, Suite 300 Phone Number 512-802-6679
Austin, TX 76704 Email Address stephen elkins@ausiniexas.gov
CONTRACT INFORMATION

TS0-2539}

End User Agreement: Coniract for Products and Related Services belween the State of Texas acing by and through the
Department of Information Resources (*DIR™) and Oradie America, Inc. (*Oracle™), effective Aprit 25, 2014 (DIR Contract No. DIR-

This ordering document incorporates by reference the tetms of the end user agreement specified above {the “‘EUA™) The defined
terms :n the agreement shall have the same meaning in this ordening document unless otherwise specified heren

A, PROGRAMS AND SERVICES

City of Austin has ordered the program licenses and 12 months of technical support services described below  Lisied below s a
surnmary of net fees due under this ordenng document. These fees are exclusive of any applicable shipping charges or applicable

taxes.

The programs designated below with an astensk (") are for use on an unlimited number of Processors during the Untimited
Deployment Pencd {as defined In section C.1.a below), subject to the fiang requirements and all other terms and condiions of this
ordenng document {€ach such pregram being referred 1o as an “Unlimited Deployment Program” and collectively as the “Unlimited

Deployment Programs”)

The program designated below with two asterisks (***"} is licensed for the quantity of Processors indicated in the table below for each
such program, and may be used by you subject to the terms and condiions of this ordering document and the EUA {such program
being referred to herein as the “Quantity Based Program™). The Guantity Based Program i1s not part of the Unlimited Deployment

Programs or the Unhmited Depioyment Right {defined below in section C 1)

All fees on this orderning document are 1t US Daotlars

Product Description / License Type Quantity
* Oracle Database Enferpnse £dition - Processor Perpetual Unhimited
* Cracie Real Application Clusters - Processer Perpetuat Unlimited
* Cracle Partitioning - Processor Perpeluat Unlirted
' Cracle GoldenGate - Processor Perpetual Unlimited
" Oracle Advanced Compression - Processcr Perpetual Unhimited
* Qracle Advanced Securily - Processor Perpetual Uniimited
* Oracle Diagnostics Pack - Processcr Perpeiual Unfimited
* Qracie Tuning Pack - Processor Perpetual Unlimited
* Oracle Database Lifecvcle Management Pack - Processor Perpetual Unhimited
* Oracle Cloud Management Pack for Oracle Database - Processor Perpétual Unlimited
* Oracle Webbogic Suite - Processor Perpetual Unlimited
* Orade Data Masking and Subsetting Pack - Processor Perpetual Unlimited
* Oracle WeblLogic Server Management Pack Enterpnse Edition - Processor Perpetual tnlimited
* Oracle ptuititenant - Processor Perpetuat Unlimited
*~ + Oracte Spatial and Graph - Processor Perpetuat 26
** QOracte OLAP - Processor Perpetual 4

Net Fees

Net License Fees 4099789 30

Net Technical Support Fees 2.363.905 60

Back Suppor; Fees 437,337 68

Total Fees 590103238

JAGELE6 -
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GENERAL TERMS

End User Definition
Notwilhstanding anything fc the centrary in the EUA. for purposes of this ordering document onfy. “you™ and “yeour” shall mean

the City of Austin, anc you will be the only entity allowed to use the Unlimited Deployment Programs hicensed under this ordering
document

Commencement Date

All program licenses and the perniod of performance for all semaces are effective upon shipment of angible media cr upon the
effective date of this ordering decument i shipmenti of tangible media 1s not required

Territory
The program licenses included on this ordenng document are for use in the U.S

Fees. Invoicing. and Payment Obligation

a. License fees are invoiced as of the commencement date. Service fees are invoiced in arrears of the sefvice performance;
specifically, technical support fees are invoiced guarterly in arrears, except for back support fees which are invoiced as of the
effective gate. The total annual technical support fees due under this ordering document and specified in section A above
include the existing annual technical support fees for the Converted and Replaced Licenses (as defined i section £ 1 below)
as well as the incremental technucal suppori fees due for the program licenses specified in section A, including the hicenses of
the Unlimited Deployment Programs

b. In addition to the fees listed in section A RFD & Associates, Inc. (RFD) will mvoice vou for any applicable stupping charges
or applicable taxes.

c. In entenng into payment obhigations under this ordenng document. you agree and acknowledge that you have not refied on the
future availability of any program or updaies However, {I) if you order fechnical support for programs licensed under this
ordenng document, the preceding sentence does not relieve Oracle of its cbligabon to provide such technical supporn under
this ordenng document, if-and-when available, In accordance with Oracle’s then cument technical support policies; and (i) the
preceding sentence does not change the nghts granted to you for any program licensed under this ordering document. per the
terms of this ordering document and the EUA.

d  The back supporl fee amount as of August 31, 2015, is reflected in section A and represents an estimate of the back support
fee. The actual back support fee will be processed as of the effective date of this ordering documnent.

Delivery and Instaliation

2. Qracle has made the programs listed in section A are available to you for electronic downlcad at the electionic delvery web
site located at the following Intemet URL. hitp /edeliverv.cracle.com.  Through the internet URL, you can access and
electronically download o your fecation the current production release as of the effective date below of e software and
related program documentation for each program listed in section A, Provided that you have continuously maniained
technical suppon for the programs listed in section A, you may contnue 10 downlicad the software and related program
documentauon for the programs listed m section A.  Please be advised that not all programs are avalable cn alt
hardwarefoperating sysiem combinations  For current program avadability please check the electronic dehivery web sie
specified above. You acknowledge that Oracle 15 under no further delivery obligations under this ordenng document.
electronic download or othenvise

b. You shall be responsible for nstallation of the sofiware

Total Support Stream

For purposes of this ordenng document, the “Total Support Stream” shall mean: (i) the exising techrical suppori for the
Converted and Replaced Licenses {as defined in section E.1 below); (i) the technical support Tor the Program licenses specified in
section Al and (i) technical support for any program licenses purchased under section D 1 {Price Hold)

Technical Support Cap

a Notwithstanding anything to the confrary in the agreement, Scftware Update License & Support (or any successor technical
support offenng to Software Update License & Support, "SULS") for the programs specified in section A of this ordering document
may be renewed annually and, if vou renew such technical support for e Total Suppon Siream, then for the first renewal year the
annual fee for such technical suppert shall be $2.065,089.66 if you renew direcily with Oracle, of $2,085.089 68 1f vou fenew
through RFD; for the secong renewal year of technical support. the annuai fee for such technical support will not increase by more
than 0% over the prior year's fees The technical support caps set forih in the preceding sentence are granted. provided that. with
respect 1o each technical support renewal year that cccurs during the Unlimited Deployment Period. you renew the Total Support
Stream
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12.

b Netwithstanding anything to the contrary i this section, the fechnical support fees owed by you for the program licenses
acquired under this ordering document may increase as a result of the purchase of program licenses under section 0.1 {Price
Hold; of this ordenng document

Source Code

Cracle may deliver source code as part of ihe standard debvery for paricular programs: alt source code delivered by Cracle is
subject to the temms of the EUA. ordering document, and program decumentation

Segmentation

The purchase of {a) hardware andior related hardware suppor, (i3) programs and/or related technical support, or (c) other services
are all separate offers and separate from any other order for () hardware and/or related hardware supporl. {1} programs andior
related technical support. or (i) other services you may receive or have recewved from Qracle.  You undersiand that you may
purchase (x) hardware and/or refated hardware support, (y} programs and/or relatec technical suppoft. or (2 other services
independently of any other product or service Your cbligation to pay for (1} hardware and/or related hardware support 1S not
contingent on perfermance of any other Service or delivery of programs, (i) programs anc/or related fechinical support 15 not
centingent on delivery of hardware or perfiomance of any other sefvice, or (iif) other services i not contingent on delivery of
hardvsare, delivery of programs or performance of any additionaliother service.

Customer Reference

In consideration of the discounts granted to you under this ordenng document, Oracle may refer 1o you as a customer 1n sales
presentations, marketing vehicles and activities. [n addrtien you agree to become part of Oracle’s reference program by working
wilh a representative from Oracle Marketing to develop a customer profile for use on Oracle.com and for other prometional
activities at Oracle’s discreticn. The profile will include a quote from an executive of your company and your company’s [ego

Third Party Beneficiary
Cracte, as the owner of the inteltectual propetty of the program iicenses and the technical support senvices. s a third party

beneficiary of this order and the ZUA beitween RFD and vou, but does not assume any of RFD's oblgations hereunder or
thereunder

Qrder of Precedence
In the event of any nconsisiencies between the EUA and this ordering document, the EUA shall take precedence

UNLIMITED DEPLOYMENT

Untimited Deployment Right

a.  General. Inconsideraton of the payment to RFD of the license and technical support fees specified in section A, for three (3}
vears from the effective date of this ordering document {or such earlier penod as set forth below n secton C 1¢) {the
“Unlimited Deployment Period™}, you will receive the nght 1o use the Unlimited Deployment Programs cn an unimited
number of Processors (the “Unlimited Deployment Right™), provided that {i} deployment is limited to hardware that is either
owned or leased by vou: (i} your use of such Unlimited Deployment Pregrams shall be in compliance with the terms of the
EUA and this erdenng document. and (iii) you continuously mamtam the Total Support Stream.

On the third anniversary of the effective date of this ordenng document {or earlier as set forth befow n section C 1 ¢}, the
Unlimited Deployment Perod and the Unlimited Deployment Right shall terminate, and within thety (30) days of such third
anniversary (or earlier as set forth in sechion C 1.¢) {the “Centification Date™), vou and Oracle shall follovw the cenficalion
process set forth in secton € 1 b below

b. <Certification Process, On the Cerlification Date (or Accelerated Certificaton Date (as defined befow), if applicable}. you shalt
furnish Oracle wiih a certification signed by a C-evel executive of your entity venfying the quanitty of Processors on which the
Unlimited Deployment Programs are installed ang running by you as of the date on which the Unlimited Depioviment Penod
ends {(such certified quantity, the ~Certified Deployment™) On the date the Unlimited Deployment Period ends your quantity
of Piccessor hcenses of the Unlimited Deployment Pregrams abeve shall be fixed and himited as set forth i the Certified
Deployment

¢. Breach of Unlimited Deployment Terms. Upon the date that you first fail to meet any of the condiions specified in section
C.1.a above (the “Non-Compliance Date™), then the Unlimrted Deployment Pericd and the Unlimited Deployment Right shall
immediately termmate, the Centfication Date shall be acceterated to 13 business days after the Non-Compliance Date {the
~Accelerated Certification Date™). and you and Qracle shall follow the certification process set forth in sechion C 1 b above

You shalt not be entitled to any credit or refund as a result of such termination of the Unhmited Deplovment Pencd  If your
nen-comphiance is due to failure tc maintah the Total Support Stream, your pregram hcenses after the Non-Compliance Date

and all desupporled licenses will be subject o Cracle’s technical support prcing and policies 1n effect on the Non-Compliance
Date
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d. End of Unlimited Deployment Period. Following the end of the Uniimited Deployment Penod, your use of the pregrams
hcensed and certified pursuant o the ceriification process set fosth in secticn C.1.b will continue to be in accordance with the
EUA and this crdenng document,

Following the end of the Unlimsted Deployment Penod, and regardless of the quantity of program licenses In your Certified
Deployment. your annual techrical suppert fee for the programs lcensed under this crdenng document shall be based on bui
shall in no event be less than the annual techmeal support fee you paid for such program ficenses at the support renewal
immediatety pricr 1o the end of the Unlimiied Deployment Peripd

If at any time after the end of the Unlimiled Deployment Penod your use of the programs licensed and cerified pursuant o the
certificaticn process set forth in section C.1.by exceeds the Certified Deployment, then you must acquire additional licenses and
technical support for such program(s) for such exceeded use In accordance with Oracle’s then cumrent pnces and policies

If at any time after ihe end of the Unlimied Depioyment Penod your use of the programs licensed ang certfied pursuant to the
cerificalion process set forth in section C.1.b decreases such that such use is below the Certified Deployment, you shall not
He entitied (0 a refund or credit of any license andlor technical support fees paid under this ordenng document,

e. Restriction on Assignment. Notwithstanding anything to the contrary in the EUA, during the Untimited Deployment Period
you may not assign any of the program hcenses acquired under this ordenng gocument {including. without limstation, the
Unlimeted Deployment Programs),or give or transfer an interest in them 1o another individual or entity

FUTURE PURCHASES

Price Hold

a. For a period of eighteen {18) months from the effective daie of this crdenng document, you may order licenses threugh RFD
for the programs (and first vear of SULS for the programs) at the appropriate license and support fees specified on the
attached Pnce Hold Exhubit, provided (i) such programs are avalable i proguction release when ordered, ang (i} you have
continuously maintained the Total Support Stream.

b. Each order placed pursuant to this section will specify the delivery obligation. IT the order specifies delivery. ihe programs will
be delivered via electronic download  if electronic downioad is not possible or otherwise agreed 10 by the paries, tangie
media will be delivered. Whenever the delivery of tangible media is required, you are charged for media and the shipping
terms are FCA. Shipping Point, Pre-paid and Add.

€. All technical suppori for program licenses acquired under the terms of this section shall be deemed part of the Totat Support
Stream.

OTHER
Converted and Replaced Licenses

a. General. In connection wath the Unbimited Deployment Right gramted under this orgering document, alf icenses of any
versions or releases of the Unfimted Deployment Programs that were acquired by you prior to the effective date of this
ordeting doecument shall be converted and replaced as of the effective date of this ordenng document {the “Cenverted and
Replaced Licenses™). The Converted and Repiaced Licenses are specified con the attached Converted and Replaced
Licenses Exhibit. You wilt no fonger have any nght o use the Converted and Replaced Licenses, nor will you be permifted to
remnstate the Converled and Replaced Licenses  You shall not be entitled 1o a credit or refund of license fees for the
Ceonverted and Replaced Licenses

b. Omitted Licenses. The pariies agree ihal they have worked in good farth to list on the Converted and Replaced Licenses
Exhibit all hcenses of any versions or releases of the Unlimited Deployment Programs that were acquired by you pror tc the
effective date of this ordenng document. However, the parties acknowledge that some of such licenses may have been
inadveriently omitted (“Omitted Licenses™) from the Converted and Replaced Licenses Exhibit ang that techrical support
fees associated vath the Omitted Licenses were therefore excluded from the Total Support Stream  If at any tme Toliowing the
effective date of this ordering document either you or RFD or Oracle discovers any Omilted Licenses, then the parties agree
that. {i} you will continue to pay ai techm:cal support fees due in connection with the Cmified Licenses duning the Uniimited
Deployment Perod, and (ii) the pariies will amend this ordering document to add the Omitted Licenses 1o the Converted and
Replaced Licenses Exhibit and to include the technical support fees asscoiated with the Omitted Licenses In the Total Support
Stream. You shall not be entiled to a refund or credit of any ficense andior technical support Tees as the resutt of any
adjustment specified herein.
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This quote I1s valid through August 31. 2015, and shall become binding upon execution by you and accepiance by RFD
City of AU% ;o W RFD & Associates, jfic.
Signature UT? [/() Signature ____ > %’-—-“"

name _Shawn WD (et Name __ SeeTr 7= GLovEre

Title Ui N4 er Title CHIEF pPEtATIFEG oFFAcER_
e = 1 -
Signature Date _Ag&j rl Z 51{ S Signature Date ___ 2% Aesi Zors
Effective Date {to be completed by Oracle)
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PRICE HOLD EXHIBIT

Program

Quantity Net License Fee Net SULS Fee
Oracie Spatial and Graph - Processor Perpetual 1 7.17500 1.578.50
Qracie Real Application Testing - Processor Perpetual 1 471500 1.037.30
Cracle Label Security - Processor Perpetual i 471500 1.037.30
Oracle Database vault - Processor Perpetual ] 4715.00 §,037.30
Oracle Audit Vault and Database Firewall - Processor Perpetual 1 246000 541.20
Oracle Database In-Memory - Processor Perpelual i 943000 2.074.60
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CONVERTED ANL REPLACED LICENSES EXHIBIT

Existing License Existing Quantity License Metric Cshf

Oracle Database Enterpnse Edition 3 PROCESSOR 3838091

Oracle Real Application Clusters 4 PROCESSOR 3885091

Cracle Database Enterprise Edition 471 NAMED USER MULTE A1915383
SERVER

Oracle Dalabase Enterprise dition 428 NAMED USER MULTI 3191583
SERVER

Cracie Database Enterprise Ediion 3 PROCESSOR 3191383

Oracle Database Enterprise Edition 288 NAMED USER MULTI 3186847
SERVER

Qracle Partitioning 152 NAMED USER MULTI 3186847
SERVER

Oracle Database Enterprise £dition 312 NAMED USER MULTH 3166847
SERVER

Oracle Data Masking Pack 12 PROCESSOR 16605850

Configuration Management Pack 51 PROCESSOR 16605830

Change Management Pack 61 PROCESSOR 16605550

QOracle Tuning Pack Gt PROCESSOR 1660585C

Cracle Diagnostics Pack 51 PROCESSOR 166058350

QOracle Labet Secunty ] PROCESSOR 16605850

Oracle Active Data Guard 6t PROCESSOR 16605850

Cracle Advanced Securty 55 PRCCESSOR 16605830

Cracle Advanced Compression 12 PROCESSOR 16605850

Oracle Parlitioning 8 PROCESSCR 16605850

Oracle Real Application Clusters 28 PROCESSOR 16605830

Oracle Database Enterprise Ediion 81 PROCESSOR 16605830

Oracle Tuning Pack 8 PROCESSOR 16122231

Configuration Management Pack 8 PROCESSOR 18122231

Oracle Real Application Clusters 8 PROCESSOR 16122231

Qracle Partitioning 8 PROCESSOR 16122231

Oracle Database Enterpnse Ediion 8 PROCESSOR 16122231

Oracle Diagnostics Pack 8 PRCCESSOR 16122231

Oracle Real Applicaiion Clusters 4 PROCESSOR 16053061

Cradie Tuning Pack 8 PRQCESSOR 16053061

Oracle Diagnostics Pack 8 PROCESSOR 16093061

Cracle Database Enterpnise Edition 4 PROCESSOR 15033061

Configuration Management Pack 200 NAMED USER PLUS 15813248

Oracle Tuning Pack 200 NAMED USER PLUS 15813248

Cracle Diagnostics Pack 200 NAMED USER PLUS 15813248

Oracle Real Application Clusters 2 PRCCESSOR 15813248

Oracle Database Enterprise Edition 2 PROCESSOR 15813248

Gracle Real Application Clusters 4 PROCESSOR 15397515

Oracile Database Enterprise Edition 4 PROCESSOR 15597515

Oracle Parlttioning 2 PROCESSCOR 15401682

Oracle Diagnostics Pack s PROCESSOR 15401682

Configuration Management Pack 6 PROCESSOR 15401682

Change Management Pack 6 PROCESSOR 15401682

Oracle Database Enterprise Edition 2 PROCESSOR 15401682

Oradle Tuning Pack G PROCESSOR 15401682

Cracle Tuning Pack Ej PROCESSOR 15181859

Cracle Real Application Clusters 9 PRCCESSOR 15181859
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Oracte Datatase Enterprise Edition 9 PROCESSOR 15181859
Oracle Diagnostics Pack 9 PROCESSOR 15181839
Oracle Database Enletprise Edition 1 PROCESSOR 14657093
Cenfiguration Management Pack 35 PROCESSOR 14464052
Change Management Pack 35 PROCESSOR 14464052
Cracle Dalabase Enterprise Edition 22 PROCESSOR 14464052
QOracle Database Enterprise Edition 8 PROCESSOR 14464052
Oracle Database Enterprise Edition 1 PRCCESSOR 14484052
Cracle Database Enterprise Edition 1 PRCCESSOR 14187289
Oracle Database Enterpnise Edition 100 NAMED USER PLUS 14154119
Cracle Reat Application Clusters 4 PROCESSOR 141584119
Cracle Database Enterprise Edition 4 PROCESSOR 14134119
Cracle Real Appiication Clusters 32 NAMED USER PLUS 14154119

SALEA5E - 3 ritach etwwang ZUCD Page doi &




Exhibit D
Payment Plan Agreement

DQACL_E. | Cooder Corparation

Municipal anmenl Plan Agreoment

(Previously executed between Oracle Credit Corporation and City of Austin on December 31, 2009.)

l Cusiomar  City of Auzlia, Texas _ w? -"°°”“’d W‘t fpaed 5"1“‘“’1‘1 !
( Acdress 1124 Seuth 14-35 —— : ‘L‘"“h 1{{ Ky E’Jd\r@ Cin= l
| Sun 200 e _ | Ty - ot : Ag.,l}g j
! Avstm X TEPO4 _ { Executad by O c!l }
#ngne — i {,E;M T ]
PPA No. GJ'D.Z, Dara JI QEC ’? I . GOt _l

Thiy Paymeni Plan Agroemen {"PPAT) 15 enlerec w10 Dy Cusicre!
aag Oracte Cieait Corparation ["OCC™} 1o provade for the payman!
¢! ‘ha Sysiam Prce pecifiad n 3 Payment Screculs on an
irstaliment bass, The System {as definad Doiow) [y baing jeguired
frem Cracla Corporation, an aflance memberagent of Oracs
Carporaton or any oher pary provialng any portion of the Systam
(CSuppasr™) Each Paoyment Schedyla sasdl specily e Software
ard uther DroOductd and SHracas, whiich iiams logeltoer with any
uagrade update. Uansfer. substiukon, ar replacemaent iherbal ahatt
<omgcnan the “System” Each Paymen] Scheduln snall nccporsle
the tgmns and condsions of Mg PPA (0 form o “Contracl.” and the
Syswm specfod Dharam shall ba sublect lo the lerns and
corditons ¢f such Contract THe Sysism shail e licensed of
seavded 1 Tudomer dicectly by Suppiier pursuenl [o Be kerms of
the Order and Agreaman! 3pecifed lo the Cortrad. Eacepl ax
oharetie provcad uncer The Cantact, Cusfomers nghis and
régmedos Jndar the Doder and Agreererly Inclusing Suppiers
gy BAZ relung provisons, sht nel be atfecred

1 APPRCPRIATION CF FUNDS: As an agency o 3 polilea
gubdivision of he state :n which Customer is ‘ccataq. Customar's
gayTent shugalicnd Nerduuise are subed > e adiropralicn cf
furds. Cuglomer may termnala (18 ¢hijohon jo pay he Paymont
Amourds cus urder @ Coalracl f fungs are rot spproprated of
oherwize mady gviilabe i subsequont dsca panacde far ai
Aayment Arrsunts dus cuing thal fixcal percd. THa coegslion lo
pay the Paynent Amouily due urder (e sppiicab's Corlact as
wed at Ciseymery nght o use eny 7at ¢f the Syslam shaf
terminats ¢r ihe gt day of the fiscat poncd for which
appropnatany wera rgcarved, wihast penally or sxpanze [0
Customer of aay kg Cuslomer anal be responabls for ary
chhgabant oulslareng Lo o eomsnaton o7 wikch funds have
Snan aporopeaind. Cusiomer shal! provas DCC with weitten nclica
o sueh ras-apprognater adhin thirty {30} dayy of Customaerns
razent of rolgn of nan-apprapnation. ‘ogether with reasanatee
Zefaild reqicdirg tha noa-aporconabon of kuras. 38 reguesied By
CCC cr 35 mandaisd by apshcabie law,

Ta the axlen Je-mutted by law Cusicmor agrees Dal (i it ras
LRSS 3vadlbie 10 pay 3 Payest Amcunls due duneg e curren)
TS50 pered, [v) ¢ olency fa abiam funoa for caymert of Paymeni
Ampurls From I8 goqwring Body i each subicquert Sacs gencd
and (7" farss are ACSrepnaied, Cuslomdre §7al ute suth funds to
23y 1o Pagmant Ampunta Jue hasauander

7 ESSENTIAL USE: Customer recwosar’s i OCT a3 of ™
Paymnert Scredue Efcctve  ale, and  preasnby  wcigrds
wrrougriaus the arm Of gach Contrac, trait (2 1ha czg of the Syslem
4 asaantal o the proger, effcent and eLganmic bnosoring of

Costomne iy
Paga 13!

Customsr S o the servces tha! Cus!cmcr otoviind, (x) e
Syviemn 3hall oriy b0 uied by ita Cusiomer o perfarm s
gavoemrenta] functions, 33 (i} Qusamar will use the System
dunng the clrrent ftycal penod, ang wmlends 1o use ! far the ferm
of Ihis Contrycl in fenance of Cuslomers representabang
regarnng e esaentis! use of tha System and  olhar
rapresaniabions and agreemanis hersin DCC maw entorad into
this Contraet

3 PAYMENT SCHEDULE: Upon aivuplancs. sitend as
poovded «t Sacton 1 above, Jusloma- agroes 1o pay GCC he
Payiment Amcunts vy actirdwnce win tha Condract, with sach
gaymenl due znd poyalx® on tha apphcatie Cue Date. i fob
paymant ol maczh Papment Amount and oiher amdunly payable
' not receved Oy OCC weihin 10 dayy of eacn Oue Dals,
LCusiormer dgrecs t3 pay lo OCC rleras! on the cverdus amoun!
al e ralg oquan to Ihe itsser oflhbe mazimum amount AIowes
by agpitatle prompt payment lews (2 cooy of wlich Cusiomar
wil provide 1o OCC f apphcable), or ore ang oné hal parcent
[1 2% por month

Urless slaled otterwsse. P2ymenl Amo.oly exciude any
applicadie $283 use, property or any oihar lax aocadie o the
Syslomn, Agreement or Conlract {TTaxes’). Ary amcurls of any
Torse pasble wider lra Agregract winch g ot auond g e
Paymont Amounts du® uads; (ha Conlrast are due and payable
by Cuslener. and Customer ansll ssmaw laste for any Jing
obilgations, If Customyr prowdes QLT an pxamokon cadifcate
firr barmy accoptatia lo OCC), Cuatormar shai nol by iaple for
ary Taras sxampied {reten Cuslomera obhgaties fo remi
Payment Amounis 1o OCC or {8 #35gN88 10 JCIodarce with
tha Canusct 3 absolule, usconditiensl, aancanceiistie,
wigependert, and hail 15t ba subiect 10 any 3oalement, sat-olif

v, cowelerd aum, adusimect reduchon, or delense for any
rpasor, neluding bul agd binites fo any teemnakon of of dapute
anang  Jnoer Ine  Agrcermen! Of  rplalec  agresrerts
Coterrarca of tha System o any clam aganst Supclier

4 ODEFAULT, REMEDIES. Excan! a5 orovicad unaer Secson 3
any of the ‘tiawng shad constiule 3 Delaull under 1rs
Teobact {3} Custarrer Tade to gay whon Jul 3ny sumis due
wncor ATy SOnlact, (D Cullomes NCRCres Iny radrosetiatian
2+ fais 10 perfarm any pougalom » any Coeiract, (¢) Curlomer
tmeminated e hoarsa rmaltd 12 o Sestem, o Cuslomar
Tatgraily beeaches e Agteameni (I} Cusicre” sefauls under
+ mgignal dgeamant with Asugnae. or jaf Cuxtorar becorey
raOvant O M3Res Ac Fskgnmaent 'of Me danelit of crag locs, o
2 Loame or socaver (v Jpportea for Custemer ¢ 'or 2
suastantad 532 of 8 Asee's, or Sankruplcy, (sargarabcn of

PRA Mum CEARQYI (T caqas;



OQACL.E' f Cred. ¢ Corporaien

schvansy oceedrgs shall te ostluled by 2¢ aganst
Casorer,

In the evert of a Jefaud that 4 rot cured witra ity (303 days of
wiitten nowcs CCC may i) subect Io bmialons mposed by
apptcabe law raguire all guistanging Payman! Amcus ana
stnar sumx Jue and schaduo? 1o becama due fdisccuniagd al the
leayer &f the raia ity g Canirsct or Tive parcert 15%) pes anrum
smpre mleest) 0 become mmmadididly dus ang payable by
Customer {1) (ermindle ay of Cuslerror's nghls 10 wsa ihe
Syslem and related sermcos, 2nd {4} pursoe any other nghls or
terredies avarab e al faw o 1t equdy. in Ihe avant GEC .nshiutes
any action lor tre endoramant of the Contract, arg | autharizod
by staldle srd awarced by a cours, Ipers shall 38 due !rom
Cusiomar, n addiion 1o Mo amounts due abgove, a cosls and
arpanses of suoh action including repsonadls aliomeya’ feas Mo
fature o delay or the part of QCC lo exsrcise any nghl o
romedy nereunder shall oferals as a waner nevas! or 38 &
waver of any subiequent Srzach. Al ramading 3ro cLmuidlive
ard not grcfistee

Excast whan 3 Default occury, neithgr DUC nor its Assigroes (as
qalned ~atmn; wil inferfere wilh Cuslomars guel enjoyment o
use ¢ the Syslem in accordancs with the Agraement's tarns and
tondtions Cuslomar ackncwisdges that upon & Defaglt yager
s Cortact, @ pany shai conse, leass, lranaler or use any
Scftvare n mibgation ¢f any damagos “eauiing from Cusiomaer's
De'gult. Jpon Defawl, Gusiomer agreas o permit Assigned's
revigw of Custcmars u3a of the Syslem,

5 ASSIGNMENT: Customer haraby consents 1o (QCC's
assignmant of 30 or & pertan of COC's mghis and riaresig in and
12 tne Cortracy, inthuiing 1he nght (0 axercsa ramedids, 1o third.
zames {"Assgnes’). OCC shall provids Customar rotice tharss!,
which shall be suthcient if it diaccansy the name of tho Asaignae
andg e addrust whery furthar payme-is herpunder shall Ba
maze nnd ng fiher achon shill be requead o camplale ne
assgrment. Custernar and OCL agres that Azmgese srall nor,
becaule of sush assgnment assume any of QCC's or Supgiars
otigatons 1o Custormer Customer shaetl nGt aisen ugamast
Assgrae any c@m, difense, coudlmslam or seleff that
Custaner may have agansl OCE or Suppiier Cuslomar agraes
rol lo make any caim agenst Assigree lov any loss or damage
ol e Systam or reach of any warraniy. asgress o arphed 28 g
ary matier whalsoevar, ncluding but ~al kmiied o he Syalem
ard sarvice paarmnance, funchicashly fealurags, marcha“laindy
ar firess fOr @ partzuiz BPOSA, O any ndirest ncdendal or
convegquental damagas or "ass of busoevs Custamer shabl pay

Castore 1 | mis
Paga 2ot 2

Municipal Payment Plan Agreement

Assignes ali amounis cup ard payabie wicer {he Contract, But
shalt gursue any slarma ordar wny Agreement solgly agins!
Suppher

6 CUSTOMER'S REPRESENTATIONS AND COVEMNANTS.
Custamer regresunts and wardnts as izllews the Contrect g a
lagal vald angd bindng zonlract of Cuslomar, and does not
wonstivia @ febl of Cuslomer under sppicable glatg laws,
Customer has the auihcnly fo enler nlo ard samy oul its
chiigabans uader the Conlrall and hag duly autronred arnd
ergduled tha Conlracl in accordanca with sfala law and
dpwcabla procurement sequiramecis, e Contract has aean
1gred by & duly authcrized reprasentative cf Customer, tha
axgculion ang gecformance of tha Contact doos nol violate
Customes’s craner of by-iaws any law, judgoment, regufation,
or other agreemsnl Cealing wpon Customer. aed no Parthar
consen! or approval |8 peeded

Lipon tvm terminston of Cusicmrers ngni 1o ule the System, a3
8 resut of non.gsoropneton or oirerwise, Customar wil
promglly exaculy 3nd deivar o OCC o s Assghee a
cotificate of nan-use ard rebum the Syslun ir accordance
with i*0 18rmas of e Agraement. Ary trangler or assgnment o!
Cusiomar's nghis ar oblgatiors it the System, of under tha
Agresment of s Contract srall reguirs QCC's and Aawgnea’s
proe writlen consent. Cusipmar agrees to promply execule any
ancitary documents and take futher actons as OCC or
Assigngs may ragsonddly TBQUESL, including, But Aol fynied 10,
assignment rosficaions, pecagtarce corfificales. coruFicates of
athorizaton, cpivong of tounse! essantal use certiicates,
ragisirations, and fungs. Custome® agfees ko provde coprs of
Tusiomary taance Yhewl cncoma 9Walament aad gihes
fipanws: reports a3 OCT o Assigriee May reascrably requeat

7. MISCELLANEQUS: The Conlract orslilvies tha entire
agreament! bobvoen Customer and GGC regarding the suZject
matler herain ancct shal suparsede any rsecnclerd srma 3ul
forth . the Orde:. Agroerment Or any related agroomenis,
cusiomer purchase crdory and al pgacr oral and wirittan
vagesslandings. if acy orcyis.an of this Conlract 12 »oaid, such
nvalicily shat nar afect thg enlccootuity of e ramanng
tyrms of e Contract Cutbmers obhgalosns order each
Coatract s-all commanee 20 o Payment Schedds Effaciva
Dala spacified 1 the Paymanl Scredule Egch Contract a0d
any £r3rges to a Contsct or any sialted documenl, shal lake
stec wnan execuled Gy CUT The Corlact shak ba governed
&y iha caws of the state where Cusiomer 1a focaled, and ia
uHechve o3 ¢f the Payment Scnadya Effective Cale
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Exhibit E
Payment Schedule
{Includes Payment Schedule #73515, Amendment No. 1, and the Customer Payment Information
for Schedule #73515 on the following pages)
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ORACL & Payment Schedule

(Software) No. 73515

Customnst City of Austin Taxas Executed by Customer [authenzed signaturs::
Signatute ) ] 4
Address 1724 South 1H-35 Nams- Shaua W e
Swte 300 Tl ( ;():'P_‘ P, ha fay Wanade
Austin TX 78704 v
Contast Executed by Qracle Credit Corporation:
Phon2 Signature.
Email Nohce Name:
Qrdar T
PRA NG, 5502 Dated. 37-Dec-09 Centract Eftzchive Date
System Price: Pavment Schedule:
Sottwars ) 4,099,785 .38 Payment Amount: Due Date:
Totat: usb 4099 789 30 USD 6+£.863 40 07 -Now-+Z
UsD - 72241045 o -0et16
U3D 5,722,410.45 0-0eti7?

Taxes: Customar agr=es that OCC may add the apchcabie Taxes due on the System Puce io sach Paymant Amount Lassg on the
apthcanle tax rate invoiced oy Sucphier at shiomant. CCC may adiust suns2quant Paymant Amcunts to refi2ct any changs o ¢correction m
Taxss gus.

Transaction Specitic Terms (any terms specified In this section wil supersede Inconslstent terms elsewhere [n the Contract): J

Optional: B rSugpher inciudss the susphar soacied below. who i$ not Oragie of an Qragle afinate)

Thz Customer has crdarad the System from Suppliet  Customar has mdspendenty selzeted sush Supohar and enersd inie the Crdsr based
ugen itz cwnudgment  Customar consents {o OCC ootaining any nesessary nghts of consents {rom Suppher in order io sat2r inta s
Centract

Supolier RFD & Asscoates. Ing
Address 71 Camp Craft Road  Austin TX 78726
Centact. Phane

This scheduls "Schedula® of "Paymant Sthedus™r 1§ Satered intc by Cusiomsr and Otagla Cradit Corperaticn (OCCT) far the acquisiticn of the
System from tne applicabls Suppiier  This Coniract replaces Cusicmer's payment obligaticn under the Ordsr fo Suppher o the axtent of the
Systzm Prse hsted above and Custorer agrzes ic pay the System Price {including Renewal Seraces iges; oh an installment basis  This
Schadule sncoroerates by reterznes the erms and condilicons of the atova-refarznced PPA (o create a sepatate Contract. Each component of
the System specified harein 1s furthar dsscnbed (i the Crder  Any raferanca to *Crder® of *Agraaimant™ in this Contract shall mean the above-
referanesd Order apove 1ogether With any othar agieement gevarning Customera nght in the System. The System Price 1s ihe amount set forn
apove for the items that are paid {or thicugh this Contiact

A. SYSTEM: Customzr has svaluated and ndepandently selscted the System and reviswad the Order pnor to placing its Order and entenng
into this Contract  For the purpeses of this Conbiact ihe software and services ars accepied. Beicr: any pan ¢f the Sysiem 13 convertsd
repiaced of {rad=d In by Custemsr Cr any other pany. Customer shall contact Ooerations to maks arrangemsnis to il al its tnancw
stligatens under the Contract.

it the System Price incluges feas for renawal penods of seraces afigr the rst penod of sarnces ias such osned 1S detinad i the Order). sush
seraces will be “Renewal Seraces” and will be ordard through this Contract At the start of each Renswal Sarvices pencd, Rengwal Senicss
for that cencd will cecome a pan 0! the System and are aceepted 19¢ purposas of Customers payment shiigahons under the Centract. Rznewal
S2rvices f2es {and apgplicable Taxes) will b paid to Suppler (pursuant 1 the Supphizr my2ice) through this Contract. 'rom 1he Payment Amcunts
tand applicatle Taxes) recenvad in the applicable Renewal Sanvice paricd  Futuse incnases in 2es fof Ranswal Serdcss i any, ars not
inciudzd in the System Price or Payment Amcunts. and shall be dug separateiy o the apphcanle Supghsr fegm Cusiomsr. Each Paymant
Amount (net of apphicanls 1285 tot Renswal Sarness, 1t any) 5 compased o a proportionat ameunt of sach componznl of tha System Pres nat
of Iotai fees for Renewal Services, if anyt  The term Order a1s¢ includes ordsrs fn whatevar form; {of Renawal S2rieas includad in the System

B. ADMINISTRATIVE: Custcmar agress that OCC may Insari the approprnate adminisiaive informatios 1o compigte e Gentract, and OCG
wili provide a copy of the Contract upen request. For this Contract. the discount rats m the Aamedies Scohion of the PRA shal oz the lesser of
th= rate i the Contract or 2% {the “indsx Ratz™y. OCC wilt countersign this Schatule upon Customar s dalivary of & uly exacuted Qrdsr, PPA,
and any cther documantalion raquired by OCC in form and substancs aceaptatls to OCCY. and upan such countarsignaturs. the Contract will be
stteotive as of the Contract Effzcyva Datz. All notiess or contact fot Oparatians shall b2 sent 10 ofd-rohice_ww eracls oom

Faga oty 28N L5 170e T spdae oA T
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This Ansendmens hereby amends the above-referenced Conwact 1 e following reypen
L: the PS

1 Transacion Specific Terms:

Add the followme: “Customer may nmke pavmenis 10 OCC or Asstonee with a check made
pavable ro RFD & Assocrares. Inc . however. sueh pavmears must be deh"e ad 1o QCC or Assignes as
darected 10 2 notice of avsigmment or pavezeal mivows by die applcable Due Date
rcr-'*c*o

if bankruptey, meojvency. disselunon. hmu-:laz:c:; or ofher sumslar proceedmgs are mnstare

by or agamstr RFD & Assocmes. Ixe  then upen writsn nonce from OCC or Assizaes Custonier sha

make checks pavable 10 OCC or Assznes  Customer 13 lable for any laee fees mcurred dug 1o
rusdrected pavments or & fadure 10 comph with OC C's and Assignes s pavment ms '

Sormuntandumz the

,...

1=

All other provisions of the Conirace reman uncianged and w fiull forte and effect

The Tifective Dare of this Amendment No

e
o

TUSTOMER tawthorized sigaamres, ORACLE CREDIT CORPORATION
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ORACLE’

Company Name: City of Austin, Texas

Customer Payment Information
Schedule No. 73515

Thank you for utilizing one of our payment solutions for your recent IT acquisition. In an efiort to offer excellent customer
care to your company, we will need contacts for billing. notification and tax Please complete and submit this form within 3
days of signing the Contract. if you have any questions regarding this form or administration of the Contract, please
contact us at ofd-fso_us@oracle.com or via fax to 650-633-3741 OFD, Atin: Field Operations.

INVOICES should be sent to:

CONTACT PERSON: If we should contact someone
directly to obtain the information requested on this
form. please provide their information below:

Atn. to Name: CTM AP

Title: Name:
Email: (1 N\AY TNVOTICES @,
Company: Buchin Hras-ao0v Title:
Address: ~

- \ Email:
Phone: (SIMVATH =T 1p 5
Fax: Phone:

TAX ID Number

COUNTERSIGNED AGREEMENT AND ANY
NOTIFICATIONS should be sent to.

TAX STATUS {Plcase select one. If unsurs, l2ave oiank and Name:
Erovids 3 tax coniact 22low)
O Taxable. Acd 1axes tc paymant amounts due ung2t this Email:
contract if taxas arz inciuged on the Supphar Mveics
Taxable, Custornar will pay applicable taxes separataly and Address:
O crectly to Supplier. Do not add taxes 10 payment amcunts
dug yRder the contract
] Taxable - Direct Pay. Customer has a Direct Pay
| Parmit.
IZ( Tax Exempt. Custcmer has a Tax Exemplion Cerificate Phone.
TAX CONTACT - required to confirm tax treatment Fax:

NamejO\!CQ H’Qﬂ"{(a

Form completed by:

Name: Tgpy Maclallam

Title: Chyet Crnancied  Hanesega

= e . Herring@Oushnexds,gpy]
rore 512) At - 53l

Email:_ogmen. mercellum@ausgrrfaus aov”

Phone. | 2~ 515 ~ClFd ~1(olg ] T

INVOICING INSTRUCTIONS:

ADDITIONAL INFORMATION which will aid in the
administration of this contract:

Pl
Will a Purchase Qrder be issued? B Yes ONo

Please forward a copy to ofd-fso_us@oracle.com or
submit with this form.

P.O. #

Reference on the invoice:

?e(g(‘gn(.‘é’ OL” Yuchise
O(ﬁef AU bes 09N 1NVole,

Fags 1af1
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% cwpeie 01339 (Back)
PERY e (Rev 7-10(7)

Texas Sales and Use Tax Exemption Certification
This certificate does not require a number to be valid.

Name of purchaser, firm or agency

City of Austin
Address (Sfreet & number, P.O. Box or Route number) Phone (Area code and number}
P.O. BOX 1088 {5612)974-2500

City, State, ZIF code

Austin, TX 78767

|, the purchaser named above, claim an exemption from payment of sales and use taxes (for the purchase of taxable
items described below or on the attached order or invoice) from:

Seller:

Street address: City, State, ZIP code:

Description of items to be purchased or on the attached order or invoice;
Purchase Order/Contract Number, if applicable:

Contractor Name, if applicable:

Description and Amount of Purchase:

Purchaser claims this exemption for the following reason;
Governmental Agency - City; See Title 2 - State Taxation; Chapter 151 - Limited Sales, Excise, and

Use Tax; Section 309 - Governmental Entities of the State Tax Code

| understand that | will be liable for payment of all state and local sales or use taxes which may become due for failure to comply with
the provisions of the Tax Code and/or all applicable law.

tunderstand that itis a criminal offense to give an exemption certificate to the seller for taxable items that I know, at the time of purchase,
will be used in @ manner other than that expressed in this certificate, and depending on the amount of tax evaded, the offense may range
from a Class C misdemeanor to a felony of the second degree.

Purchaser Title Date
sign } Empleyee Compleling Fortp: Employee Completing Form;
here? “F . - i Chief Financial Officer

NOTE: This certificate cannot be issued for the purchase, lease, or rental of a motor vehicle.
THIS CERTIFICATE DOES NOT REQUIRE A NUMBER TO BE VALID.
Sales and Use Tax "Exemption Numbers" or "Tax Exempt" Numbers do not exist,

This certificate should be furnished to the supplier. Do not send the compieted certificate to the Comptroller of Public Accounts.



Exhibit F
City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

City of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, ("OWNER")

| hereby certify that our firm conforms to the Code of the City of Austin, Section 5-4-2 as reiterated below:

Chapter 5-4, Discrimination in Employment by City Contractors.

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opporiunity (EEO)
employer, the Contractor will conduct its personnel activities in accordance with established federal, state and local
EEQ laws and regulations and agrees:

B ™
)

3

(5

(8)

(7)

Not to engage in any discriminatory employment practice defined in this chapier.

To take affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without discrimination being practiced against them as defined in this chapter. Such
affirmative action shall include, but not be limited to: all aspects of employment, including hiring,
placement, upgrading, transfer, demotion, recruitment, recruitment adverfising; selection for training and
apprenticeship, rates of pay or other form of compensation, and layoff or termination.

To post in conspicuous places, available to employees and applicants for employment, natices to be
provided by OWNER setting forth the provisions of this chapter.

To state in all solicitations or advertisements for employees placed by or on behalf of the Contractor, that
all qualified applicants will receive consideration for employment without regard to race, creed, color,
religion, national origin, sexual crientation, gender identity, disability, veteran staius, sex or age.

To obtain a written statement from any labor union or labor organization furnishing labor or service to
Contractors in which said union or organization has agreed not to engage in any discriminatory
employment practices as defined in this chapter and to take affirmative action to implement policies and
provisions of this chapter.

To cooperate fully with OWNER’s Human Rights Commission in connection with any investigation or
conciliation effort of said Human Rights Commission to ensure that the purpose of the provisions against
discriminatory employment practices are being carried out.

To require compliance with provisions of this chapter by all subcontractors having fifteen or more
employees who hold any subcontract providing for the expenditure of $2,000 or more in connection with
any contract with OWNER subject to the terms of this chapter.

For the purposes of this Offer and any resulting Contract, Confractor adopts the provisions of the City's Minimum
Standard Nondiscrimination Policy set forth below.



City of Austin
Minimum Standard Non-Discrimination in Employment Policy:

As an Equal Employment Opporfunity (EEQ) employer, the Contractor will conduct its personnel activities in
accordance with established federal, stafe and local EEQ laws and regulations.

The Contractor will not discriminate against any applicant or employee based on race, creed, color, national
origin, sex, age, refigion, veteran status, gender identity, disability, or sexual orientation. This policy covers alf
aspects of employment, including hiring, placement, upgrading, transfer, demotion, recruitment, recruitment
advertising, selection for training and apprenticeship, rates of pay or other forms of compensation, and layoif or
termination.

Further, employees who experience discrimination, sexual harassment, or another form of harassment should
immediately report it fo their supervisor, If this is not a suitable avenue for addressing their complaint,
employees are advised o contact another member of management or their human resources representative.
No employee shall be discriminated against, harassed, infimidated, nor suffer any reprisal as a result of
reporting a violation of this policy. Furthermore, any employee, supervisor, or manager who becomes aware of
any such discrimination or harassment should immediately report it to executive management or the human
resources affice fo ensure that such conduct does not continue.

Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non-discrimination
employment policy, the Contractor has expressly adopted the provisions of the City’s Minimum Non-
Discrimination Policy contained in Section 5-4-2 of the City Code and set forih above, as the Contractor's Non-
Discriminaiion Policy or as an amendment to such Policy and such provisions are intended to not only
supplement the Contractor's policy, but will also supersede the Contractor's policy to the extent of any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A CCPY TO THE CITY OF THE
CONTRACTOR'S NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN
FORM, SCOPE, AND CONTENT TO THE CITY’'S MINIMUM NON-DISCRIMINATION POLICY, AS SET FORTH
HEREIN, OR THIS NON-DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE CONTRACTOR
FOR ALL PURPOSES (THE FORM OF WHICH HAS BEEN APPRCVED BY THE CITY'S EQUAL
EMPLOYMENT/FAIR HOUSING OFFICE), WILL BE CONSIDERED THE CONTRACTOR'S NON-
DISCRIMINATION POLICY WITHOUT THE REQUIREMENT OF A SEPARATE SUBMITTAL.

Sanctions:
Our firm understands that non-compliance with Chapter 5-4 may result in sanctions, including termination of the

contract and suspension or debarment from participation in future City contracts until deemed compliant with the
requirements of Chapter 5-4.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate
conforming policy, which the Contractor has executed and filed with the Owner, will remain in force and effect for
one year from the date of filing. The Contractor further agrees that, in consideration of the receipt of continued
Contract payments, the Contractor's Non-Discrimination Policy will automatically renew from year-to-year for the
term of the underlying Contract.

Dated this Gt day of Avesi” |_Zwis
CONTRACTOR ﬁSSOCJHES -
Authorized Signature ,%1?7 %—-"
Title dfﬁff OPERATI NG ofFcEA






