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Credit Corporation Municipal Payment Plan Agreement
) Executad by Cust ed. si

Customer: Commomveallh. of Massachusetts Executive Office for By:

Administration and Financ Information Technolagy Division
- “_-
Address: M()Ség/zm‘ ’ _%:é 2 % T

_%// 2
orparation:

blZ7 G244 %KL

Phone:

Executed by Oracfe Crhd
By:

PPA No.:

Name: ANIL VORA

Date: 3"/ é // é? ?
// el 4 yd

This Payment Plan Agreement ("PPA") Is enteretﬁnto by Customer
and Oracle Credit Corporation (*OCC”) to provide for the payment
of the System Price specified in a Payment Schedule on an
installment basis. The System (as defined below) Is being acquired
from Oracla Corporation, an alliance member/agent of Qracle
Corporation or any other party providing any portion of the System
{("Supplier”). Each Payment Schedule shall specify the Software
and other products and services, which ltems together with any
upgrade, update, transfer, substitution, or replacement thersof
shall comprise the “System”. Each Payment Schedule shall
incorporate the terms and conditions of the PPA ta form a
*Contract,” and the System specified thereln shall be subject to the
terms and conditions of such Contract. The System shali be
licensed or provided to Customer and to three: other
Commonweaith of Massachusetts government entitios: . the
Executive - Office ~ of Transportation and Public Works, the
Administration Office of the Trial Court, and the Exscutive Office of
Labor and Wordorce Development (together with Customer, the
“State Entities”) directly by Supplier pursuant to the terms of the
Orders and Agreements specified in the Payment Schedule.
Except as otherwise provided under the Coniract, the State
Entities’ rights and remedles under thelr respective Orders and
Agreements, including Supplier's warranty and refund provisions,
shall not be affected.

1. APPROPRIATION OF FUNDS: As an agency or a political
subdivision of the state in which Customer is located, Customer's
payment obligations hereunder ars subject to the appropriation of
funds. Customer may terminate its abligation to pay the Payment
Amounts due under a Contract if funds are not appropriated or
othetwise made avallable In subssequent fiscal perigds for all
Paymant Amounts due during that fiscal period. The obligation to
Pay the Payment Amounts due under the applicable Contract as
well as the State Entities' respective rights to use any part of the
System shall terminate on the fast day of the fiscal period for which
appropriations were recefved, without peralty or expense fo
Customer of any kind. Customer shall be responsible for any
obligations cutstanding prlar to termination for which funds have
besn appropriated. Customer shalt provide OCC with written
notice of such non-appropriation within thirty (30) days of
Customer’s receipt of notice of non-appropriation, together with
reasonable details regarding the non-appropriation of funds, as
requastad by OCC or as mandated by applicable {aw.

To the extant permitted by law, Customer agrees that: (i) it has
funds available to pay all Payment Amounts due during the current
fiscal period; (ii) it intends to obtaln funds for payment of Payment
Amounts from its goveming body in each subsequent fiscal period;
and (ili} if funds are appropriated, Customar shall use such funds
to pay the Paymant Amounts due hereunder If a portion of the
funds are appropriated, Customer shall yss such funds to pay the
Payment Amounts due hersunder,

-Payment Scheduls Effactive Date,

‘regarding the essontial

Title:

2. ESSENTIAL USE: Customer represents to OCC as of ths
and presently Intends
throughout the term of each Contract, that: (i) the use of the
System Is essential to the proper, efficlent and sconomic
functioning of the State Entities or to the services that they provide;
(i1} the System shall only be used by the State Entities to perform
thalr govemmental functions; and (iii) the State Entities will use the
System during the current fiscal periad, and intend to use it for the
term of this Contract. In rellance of Customer's representations
use of the System and other
representations and agresments herein, OCC has entsred into this
Contract,

Payment Amount and other amounts payabla is not recaived by
OCC within 10 days of each Dus Date, Customer agreas to pay to
OCC interest on the overdue amount at the rate equal to the jesser
of: the maximum amount allowed by the Commonwealth's Office of
the State Comptroiler, or one and one-half percent (1.8%) per-
month,

Unless stated otherwise, Payment Amounts exclude any applicable
sales, use, property or any other tax allocable to the System,
Agreement or Contfract ("Taxes"). Any amounts or any Taxes
payable under the Agreemant which are not added to the Payment
Amounts dus under the Contract are due and payable by
Customer, and Customer shail remain liable for any filing
obligations. If Customer provides OCC an exemption certificate (in
form acceptable to OCC), Customer shall not be liable for any
Taxes exsmpted therain, Subject to any rights to Intercept, offset
or counter claim under the Commonweaith Terms and Conditions
or applicable law, Customers obligation to remit Payment Amounts
to OCC or its assignes In accordance with the Coniract is absolute,
unconditional, noncancellable, independent, and shall not be
subject to any abatement, set-off, clalm, counterciaim, adjustment,
reduction, or defanse for any reason, including but not limited to,
any termination of or dispute arising under the Agreement ar
related agreements, perfarmance of the System, or any claim
against Supplier. -

4. DEFAULT; REMEDIES: Except as provided under Section 1,
any of the following shall constitute a Default under this Contract:
{a) Customer fails to pay when due any sums dus under any
Contract; {b) any State Entity breaches any representation or falls
to pedorm any obligation in any Contract; (¢} any State Entity
terminates the license related to the System, or any State Entity
materially breachss the Agrssment; (d) any State Entity defaults
under a material agreement with Assignee; or (e) any State
Agency becomes insaivent or makes an asslgnment for the benefit
of creditors, or a trustee or receiver Is appointed for Customer or

Customer Initials: 1_/!” ﬁ
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for a substantial part of its assets, or bankruptey, reorganization or
insolvency proceedings shall be instituted by or against Customer.

In the event of a Defauit that is not cured within thirty (30) days of
writtan notice, OCC may: {I) subject to limitations Imposed by
applicable law, requira all outstanding Paymaent Amounts and other
sums due and scheduled ta become due (discounted at the lesser
of the rate in this Contract or five percent (5%} per annum simple
interest) to bacome immediately dus and payable by Customer; (i)
terminate all of the State Entities’ rights to use the System, but
such termination shall not occur sooner than sixty (60} days after
the wiitlen notice of Default, The foregoing sentence doas nat in
any way affect Oracle's righls under the Agreement, and shall
preserve Customer's rights under the Agresment and applicable
law; and (ifi} pursue any other rights or remedies available st law or
in equity. No fallure or delay on the part of OCC 1o sxercise any
right or remedy hereunder shal{ operate as a walver thersof, or as
a walver of any subsequent breach. All ramedies are cumulative
and not exclusive, ’

Except when a Dafault ocours, neither OCC nor lts Assignees (as
dsfined herain) will interfere with Customer's quiet enjoyment or
use of the System in accordance with the Agreement's terms and
conditions. Customer acknowledges that upon a Default under this
Contract, no parly shall license, leass, transfer or use any
Software in mitigation of any damages resulting from Customer's
Default. Upen Default, Customer Bgrees to permit Assignee's

review of Customers usa of the System upon 48 hours prior -

written notice and during business hours.

5. ASSIGNMENT: Customer hereby consents to QOCC's
assignment of all or a portion of OCC's fights and interests in and
to the Contract, including the right to exarciss romedies, to third-
parties ("Assignes”).
thirly (30} days in advance of the first Payment Due Date, which
shall be sufficient if it disclosas the name of the Assignse and the
address where further payments hereunder shali be made, and no
further actlon shall be required to complete the assignment,
Customer and OCC agree that Assignee shall not, because of
such assignment, assume any of QCC's or Supplier's obligations
to Customer. Customer shall not assert against Assignee any
claim, defense, counterslaim or setoff that Customer may have
against OCC or Supplier; provided, however, Customer reserves
any rights it may have to intercept, offsat or counter claim against
under applicable faw with respect to the Assignee. Customer
agrees not to make any claim against Assignes for any loss or
damage of the System or breach of any warranty, express or
implied, as to any matter whatsosver, Including but not limited to
the System and service performance, functionality, features,
merchantability or fithess for a particular purpose, or any indirect,
Incidental or consequential damages or loss of business.
Customer shall pay Assignes all amounts due and payable under
the Contract subject to any rights to intercept, offset or counter
claim under the Comrnonwealth Terms and Conditions or
applicable law, but shall pursue any clalms under any Agreement
solely against Supplier.

6. CUSTOMER'S REPRESENTATIONS AND COVENANTS:
. Custemer represents and warrants as foliows: the Cantract is a

OCC shall provide Customer notice thereof

@oa7 e

Municipal Payment Pian Agreement
legal, valld and binding contract of Customer, and does not
constituie a debt of Customer under applicable state laws;
Customer has the authority to enter into and carry out its
obligations under the Contract, and has duly authorized and
exacuted the Contract In accordance with state law and applicable
pracuresment requirements; the Contract has been signed by a duly
authorized representative of Customer; the execution and
performance of the Contract does not violate Customer's charter or
by-laws, any law, judgment, regulation, or other agreement binding
Upon Custemer; and no further consent or approval is nseded.
Customer acknowledges that pursuant to the Order, Supplier has
delivered and performed with respact to the System, and Customer
has accepted dslivery of all the Software and no further action or
performancs is required to provide the System to Customer, except
Customer's renewal of sUpport services pursuant to the
Agresment. OCC acknowledges that Customer may depley and
otherwise use such delivered Software in accordance with the
Order. -

Upon the termination of Customers rlght to use the System, as a
result of non-apprapriation or otherwise, the State Entities will
promptly execute and deliver to OCC or its Assignee a cerlificate of
nen-use and return the System in accordance with the terms of the
Agreement. Except as provided In the Order, any transfer or
assignment of Customers rights or obligations In the System, or
under the Agrssment or this Contract shall require OCC's and
Asslgnee’s prior written consent. Customer agrees that any
System that is trarisferfad or assigned shall continue to be subject
to the terms of this Contract. Customer agrees to promptly -
execule any ancillary documents and take further actlons as OCC
or Assignee may reasonably request, inciuding, but nat limited to,
assignment notifications, acceptance certificates, ceriificates of
authorization, apinions of counsel, and sssential use certificates.
Customer agrees to provida copies of Cusiomer's balance shest,
income statement, and other financial reports as OCC or Assignee
may reasonably request. Upan a termination of the Contract or the
Order, Customer, OCC, and Assignee rstain all rights to pursue
any claim they may have under the Commonwsalth Terms and
Conditions and applicable law. If Customer terminates this
Contract or the Order without cause, Customer acknowledges that
it owes QOCC or Asgignee the sums due with respect io the
Software that has been dellvered.

7. MISCELLANEOUS: This Contract incorporates the terms and
conditions of the Oracle Master Agreement dated November 16,
2004 between the Commonwealth of Massachusetts and Oracle
USA, Inc, successor in interest to Oracle Corporation and the
Order. If any provision of this Contract is invalid, such invalidity
shall not affect the enfarceabllity of the remaining terms of the
Contract. Customers obligations under each’ Contract shall
commence on the Payment Schadule Effsctive Date speacified in
the Payment Scheduls. Each Contract, and any changes to &
Contract or any related document, shall take effect when executed
by OCC. The Contract shall he governed by the laws of the state
where Customer Is located, and is sffective as of the Payment
Schedule Effective Date.

Customer Initials: [ ﬂ'ﬁ
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ORACLE | credic Corporation Customer Service Form
. Schedule No. 32518 '

Customer Name: Massachusetts Executive Office for Administratidwd Finance

Thank you for choosing Oracle Credit Carporation ("OCC"). Please provide us with the following
administrative information so that we may better meet your invoicing needs.

@oos

Billing Information Customer Contact
Attn. Name: £ &/ 4' G g Name: LSS ix/ﬁ/}; 4£W

Company: /7%y ’;:’A[)ﬂ 'F”’?Itlg: -y A

; =" s :
Address; é%,{g/m Mfﬂl‘g@ggﬂ %yﬁona'

stz (g MM DG Fex

PLEASE NOTE: You will receive a copy of Supplier's Invoice(s) so that you can review the
product and services billed as well as tha taxes charged. OCC will pay the Supplier invoice(s)
on your hehalf pursuant to the Paymant Plan Agreemant.

Tax Information Invoice Reference
O Taxable PO#:
m/{ax Exempt (attgsh-eortificate)-— Other:

Any questions regarding the tax treatment  If provided, the above reference(s) will be listed
of your transaction should be directed to . on each invoice for you. A Notification Letter
the name and number Indicated on the  wili be sent to you within 30 days specifying the

Supplier inveice. correct payee name and remittance address.
COMPLETED BY: e _Gedps 2/ @%
. /7
Please submit this form via fax: 5/ 5ﬁ
TO: Oracle Credit Corporation ATTN: Contracts
FAX: _ 650-633-0804 PHONE: __850-506-4343

Customer Service Form_US 16Aug04i
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The Commonuwealth of Massachusetts
Executive Office for Administration and Finance
Information Technology Division

One Ashburton Place » Room 801 Boston e Massachusetts » 02108

o Telephone: (817) 826-4400 www.mase.gaviid facsimile: (817) 727-.8748
Deval L. Patrick Ltesile A. Kirwan
Governor : Secretary

Timothy P. Murray

Anne H. Margulies
Lieutenant Governor Assistant Secretary and

Chief Information Officer

Oracle USA, Inc. successor in interest to Oracle Corporation, and Assigns
500 Oracle Parkway, MS OPI-B1 .
Redwoad Shores, CA 94065

RE: Payment Schedule to the Municipal Payment Plan Agreement (collectively “Contract”) by and

between Oracle USA Inc., Successor in interest to Oracle Corporation, and Massachusetts Department of
Transitional Assistance (“Customer™)

To Whom It May Concern:

As of thé effective date of the Contract (comprised of the Municipal Payment Plan Agreement and the
Municipal Payment Schedule), my opinion is as follows:

I have acted as counsel to the Executive Office for Administration and Finance (known as “Customer” in

the Payment Plan Agreement) with respect to the Contract, and have reviewed the fol lowing documents
related thereto:

* Statewide Contract ITS19 and all amendments thereto and renewals thereof;

* The Oracle Ordering Documents far ANF as well as for the State Entities (the Administrative
Office of the Trial Court, the Executive Office for Transportation and Public Works, and the
Executive Office for Labor and Warkforce Development), each executed on August 31, 2009;

*  The Oracle Municipal Payment Plan Agreement and Oracle Municipal Payment Schedule, each
executed on August 31, 2009

Upon the examination of these documents, it is my opinion that:

(1) Customer is an agency of the state in which is it located (“State™) and is duly organized, existing
and operating under the constitution and laws of the State. Customer has the authority to enter
into and carry out its obligations under the Contract, and has duly authorized and executed the
Contract in accordance with State law and applicable procurement requirements. Customer is
further authorized to consent to the assignment of the Contract pursuant to the terms of the
Contract. Each person signing the Contract has the authority to do so, is acting with the full
authorization of Customer’s governing body, and holds the office indicated below their
signature, each of which is genuine.

(2) The Contract is a legal, valid and binding contract of Customer enforceable in accordance with
its terms, except to the extent limited by applicable Local, State and Federal laws affecting

remedies and by bankruptey, reorganization or other laws of gencral application relating to or
affecting the enforcement of creditors” rights.

i
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This Opinion can be relied on by Oracle USA, Inc., success
* assigns in connection with the Contract.

Sincerely,

it a MY ool

Linda M. Hamel
General Counsel _
Information Technology Division

or in intercst to Oracle Corporation, and its

idoe2
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Oracle
Credit Corporation Municipal Payment Schedule
Pags of No. 32518
Customer: Commonwealth of Massachusetts Executive Executed by Customer {(authorized signature):
Office for Administration and Finance L
Information Technology Division By: :
Address: 1/ _State-Honse, Boston, MA 02433 ﬂw " | Name:
oF Title:
Contact: Exacuted by O
Phone: By:
Order: Name; )
Agreement: dated Title: ANIL VOR A
PPANo.: dated - VICE PRESIDENT
Paymant Scheduls Effectlve Date:
Svstem Payment Schedule:
Payment Amount: Bue Date:

‘Software: §9,500,000.00 20 @ $950,000.00  01.0CT-09, 01-JAN-10, 01-APR-10, 01-JUL-10,
Support: * $9,499.996.95 *Includes § Yrs of 01-0CT-10, 01-JAN-11, 01-APR-11, 01-JUL-11,
Education: $.00 Support 01-0CT-11, 01-JAN-12 01-APR-12, 01-IUL-12,
Consulting: $.00 01-0CT-12, 01-JAN-13, 01-APR-13, 01-JUL~13
Other: $.00 01-OCT-13, 01-JAN-14, 01-APR-14, 01-JUL-14
System Price: $18,999,999.95

Transaction Specific Terms:

any, witl be paid by Customer pursuant to the terms of the Order.

For this Contracl, the rate used in PPA Saction 4, Paragraph 2, Subsaction (I} shall be the lesser of the rate In the Contract or 3%. Taxes, if

Qptional (if this box is checked):

right 1o make any cfsims under such Order and Agreement agal
authorized to waive or alter any term or condition of this Contract.

Alliance Membsr/Agent:

[J The Customer or another State Entity has ordered the System fram an alliance member/agent of Oracle Carparation or one of its affliates, whose
name and address are spaciflad below. Customer shall provide OCC with a copy of such Order. Tha System shall be directly licensed or provided by
the Supplier specified in the applicable Order and Agraament, each of which shall be considsred a separats contract. Each State Entity has enterad
into the Crder and Agreemant besed upon its own judgment, and exprassly disclaims any refiance upon statements made by OCC ahout the System,
i any. The State Entities’ rights with respact to the System are as set forth in the applicable Order and Agreement and the State Entities shall have na
inst OCC or its Assignse. Neither Supplier nor any alfiance member/agent is

Address:

Contact:

Phons:

This Payment Schedule is entared into by Customer and Oracle Gradit
Corporation {*OCC*) for the acquisition of the System from Oracls
Carporation, an affiliate of Qracle Corparation, an alliance member/agent of
Oracla Corporation or any other party providing any portion of the System
* {"Supplier”). This Payment Schedule and the attached Exhibit A to the
Payment Schedule incorporate by reference the terms end conditions of
the above-referenced Payment Plan Agresment ("PPA"} to.create a
separale Contract (“Contract"),

‘A. PAYMENTS: This Contract shall replace the Siate Entities' payment
obligation under lheir respactive Orders and Agreements to Supplier
{except for the Entities’ payment obligation under the Orders for technical
support for {a) Converted and Replacad Licenses. and (b) any program
licenses purchased under Section D (Price Hold) of the QOrders), to the
extant of the System Price and for the System listed above, upon the State
Entitles’ delivery of a fully exacuted Order, Agreament, PPA, Payment
Schedule, and any other documentation required by OCC, and exscution of
the Contract by OCC, If the System Price includes support faes for a
support period that bagins after the first support periad, such future support
faes will be paid to Suppiler as invoiced in the applicable support period
from the Payment Amounts raceivad in that pariod. The balancs of sach

Payment Amount, unless otherwise stated, includes a proportional amount
of the remaining components of the System Price excluding such future
suppart fees, if any.

B. SYSTEM: Software shali be accepted, and the services shall be
deemed ordered pursuant to the terms of the Agresment. The State
Entities agree that any saftware acquired from Supplier ta replace any part
of the Syslem shall be subject to the terms of the Contract. Any claims
related fo the peiformance of any component of the System shall be made
pursuant to the Order and Agreement. Neither OCC nor Assignse shalf be
responsible lo any State Entity for any clalim or liability pertaining to any
perfarmance, aclions, warranties or statements of Supplier.

C. ADMINISTRATIVE: Customer agress that OCC or its Assignee may
treat executed faxes or photocopies delivered to OCC as original
documents; however, Customer agrees to defiver original  signed
documents if requested. Customer agrees that OCC may insert the
appropriate administrative information to complete this form. OCC will
provide a copy of the final Contract,

Comm

Ith of M: by

tts ~ PS_Muni 07Jan05
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Exhibit A to Payment Schedule

Massachusstts Executive Office for Administration and Finance

Payment Total License Support

.Date Payment Amount Portion™ Portion
1-Oct-09 950,000 475,000 475,000
1-Jan-10 950,000 475,000 475,000
1-Apr-10 ' 950,000 475,000 475,000 -
1-Jul-10 950,000 475,000 475,000
1-Oct-10 950,000 475,000 475,000
1-Jan-11 950,000 475,000 475,000
1-Apr-11 - 950,000 475,000 475,000
1-dul-11 950,000 475,000 475,000
1-Oct-11 . 950,000 475,000 475,000
1-Jan-12 950,000 475,000 475,000
1-Apr-12 950,000 475,000 475,000
1-Juk-12 950,000 475,000 475,000
1-Oct-12 © 950,000 475,000 475,000
1-Jan-13 950,000 - 475,000 475,000
1-Apr-13 850,000 475,000 , 475,000
1-Jul-13 950,000 475,000 475,000
1-Oct-13 _ - 950,000 475,000 . 475,000
1-Jan-14 950,000 . 475,000 475,000
1-Apr-14 950,000 475,000 475,000
1-Jul-14 950,000 475,000 475,000
5§ Year Totals ' 19,000,000 9,500,000 9,500,000

" ** plus other sums that may be due under the Payment Schedule, such as late fees




