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PUBLIC SERVICE BOARD MEETING
AGENDA ITEM
REGULAR MEETING

Wednesday, July 12, 2023
SUBJECT

Increase Capacity of master contract MC00000575 with Oracle America, Inc.

BACKGROUND
A master contract was issued through the Texas Department of Information Resources Contract Number DIR-TSO-4158: US-
GMA-1889764 to Oracle America Inc. to purchase hardware, software, licensing, services, and product support. The contract
amount was for $500,000 pursuant to the delegated authority of the President/ CEO or designee to issue master contracts with
awarded vendors participating in approved Cooperative Purchasing Programs. At this time, $2,000,000 of additional capacity
beyond the delegated authority is needed to purchase Oracle products and services for EPWater’s business-critical applications
and solutions. The products and services offered through DIR-TSO-4158: US-GMA-1889764 to Oracle America Inc. include:
= Oracle C2M - Customer billing system which also serves as the coordinating application for the customer self-service portal,

meter reads, and work order management.

PeopleSoft Financials - Financial management system which includes payables, purchasing, receivables and financial reporting.

PeopleSoft Human Capital Management — Primary system to manage human resources operations.

Oracle DBMS - Database management systems for the following business systems: ESRI GIS, Infor Public Sector asset/land
management, Horizon Laboratory Information Management and Application Xtender document management systems.

Oracle Cloud Infrastructure - Cloud infrastructure components for data warehouse, business intelligence and data analytics.

Oracle Database Appliance - On-premise physical servers utilized to operate database systems

Examples of major procurements through this contract include the following:
1. Renewal of Unlimited License Agreement for technical infrastructure components for a period of three years in the
estimated amount $1,488,619.
2. Purchase of additional cloud infrastructure components to support reporting and data backup initiatives in the
estimated amount of $300,000.

STRATEGIC OBJECTIVES SUPPORTED
Improve Use of Technology

EVALUATION PROCESS
Staff evaluated the current master contract and is requesting approval to increase the capacity of the existing master contract
through approved Texas Department of Information Resources Contract Number DIR-TSO-4158: US-GMA-1889764. Oracle

America, Inc. has historically been a reliable, responsive qualified vendor. US-GMA-1889764 offers discounts of up to 30% on
their products and services.
FINANCIAL IMPLICATIONS

Sufficient funds are available in various accounts.

PROPOSED ACTION REQUESTED

Consider and approve an increase in capacity of the master contract MC0O0000575 issued to Oracle America, Inc. for the
purchase of products and services through Texas DIR Contract Number DIR-TSO-4158: USGMA-1889764 by an additional
$2,000,000 to increase the existing master contract cumulative amount to $2,500,000 and authorize the issuance of future master
contracts in the annual amount of $2,500,000 for the term of the Texas DIR Contract Number DIR-TSO-4158: USGMA-
1889764 provided that funding is available in the approved budget.

SUPPORTING DOCUMENTATION PROVIDED

* Master Contract MC00000575
¢ Texas DIR Contract Number DIR-TSO-4158
* Vendor Contract No. US-GMA-1889764
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Contract Dates Payment Terms
P.O. BOX 511 El Paso, Texas 79961-0001 05/12/2023 to 05/11/2024 NET 30
Phone: 915.594.5623 Fax: 915.594.5604 Description:
DIR-TS0-4158 ORACLE PRODUCTS & RELATED
SERVICES
Supplier 0000001926
ORACLE AMERICA INC
500 Oracle Parkway
Redwood City CA 94065
Tax Exempt? Y Tax Exempt ID: 17460035797
Line # Item Desc UOoOM Amt Qty Amt
1 DIR-TS0O-4158 ORACLE PRODUCTS & RELATED SERVICES EA 500,000.00 1 500,000.00

MCO00000575 Replaces MC00000256

AWARDED BY THE PSB: NOVEMBER 4, 2020, PER COOPERATIVE RESOLUTION.

MASTER CONTRACT IS LIMITED TO NO MORE THAN ONE YEAR FROM DATE OF AWARD.

PSB AGENCY NO. K0711

PER TEXAS DEPARTMENT OF INFORMATION RESOURCES (DIR) COOPERATIVE

COOP CONTRACT: DIR-TS0O-4158 ORACLE PRODUCTS & RELATED SERVICES

Extended by COOP until 07/30/2024
E-MAIL INVOICES TO:
AccountsPayable@epwater.org

El Paso Water Utilities
ACCOUNTING DEPARTMENT

P.O. Box 511

El Paso, TX 79961
Ph:(915)594-5623

INVOICES MUST INCLUDE THE MASTER CONTRACT NUMBER

REQUESTED BY: Edgar Campos

FOR INFORMATION REGARDING THIS MASTER CONTRACT, PLEASE CONTACT BARBARA LOGAN @ (915) 594-5627.

For the duration of this contract and any extension hereof, Contractor shall carry in a solvent company
authorized to do business in Texas public liability insurance a) covering Contractor and its employees in the
amount of $500,000 and b) for the protection of the general public and the El Paso Water Utilities in the

amount of $1,000,000 per occurrence for bodily injury or wrongful death and $1,000,000 per occurrence for
property damage. With respect to the above required insurance, the El Paso Water Utilities and its officers

and employees shall be named as additional insureds as their interests may appear. The El Paso Water Utilities
shall be provided with 30 days advance notice, in writing, of any cancellation or material change. The El Paso
Water Utilities shall be provided with certificates of insurance evidencing the above required insurance prior

to the commencement of this contract and thereafter with certificates evidencing renewal or replacement of
said policies of insurance at least 30 days prior to the expiration or cancellation of any such policies.

PLEASE NOTE:

NO WORK CAN COMMENCE UNTIL A VALID CERTIFICATE OF INSURANCE IS RECEIVED AT THE EL PASO WATER UTILITIES

PURCHASING AND CONTRACTS ADMINISTRATION DEPARTMENT.

Notices and Certificates required by this clause shall be provided to:
Purchasing.Info@epwater.org

Mirtha Solis

Sr. Purchasing Agent

El Paso Water

1154 Hawkins Blvd.

El Paso, Texas 79925

AR 05/02/2023

WO ) 522023

Authorized Signature
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P.O. BOX 511 El Paso, Texas 79961-0001 05/12/2023 to 05/11/2024 NET 30
Phone: 915.594.5623 Fax: 915.594.5604 Description:
DIR-TS0-4158 ORACLE PRODUCTS & RELATED
SERVICES
Supplier 0000001926
ORACLE AMERICA INC
500 Oracle Parkway
Redwood City CA 94065
Tax Exempt? Y Tax Exempt ID: 17460035797
Line # Item Desc UOoOM Amt Qty Amt
Total Amt:  $500,000.00]

L@% 5/2/2023

Authorized Signature




DIR Contract No. DIR-TSO-4158

Vendor Contract No. US-GMA-1889764

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
ORACLE AMERICA, INC.
1. Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas, acting
by and through the Department of Information Resources (hereinafter “DIR”) with its principal
place of business at 300 West 15 Street, Suite 1300, Austin, Texas 78701, and Oracle America,
Inc. (hereinafter “Vendor”), with its principal place of business at 500 Oracle Parkway, Redwood
Shores, California 94065.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of Texas.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business Daily,
Request for Offer (RFO) DIR-TSO-TMP-415, on 11/30/2017, for Oracle Branded Manufacturer
Hardware, Software, Cloud and Related Products and Services. Upon execution of this Contract,
a notice of award for RFO DIR-TSO-TMP-415 shall be posted by DIR on the Electronic State
Business Daily.

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows: this
Contract; Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan;
Appendix C, Pricing Index; Appendix D, License Agreement; Appendix E-1, Sample Ordering
Document Hardware and Software Products and First-Year Technical Support; Appendix E-2,
Sample Ordering Document Technical Services; Appendix E-3, Sample Ordering Document
Advanced Customer Support Services; Appendix E-4, Sample Ordering Document Oracle Linux and
Oracle VM Support Services; Appendix E-5, Sample Ordering Document Renewal of Technical
Support; Appendix E-6, Sample Ordering Document Oracle University Learning Credits; Appendix
E-7, Sample Ordering Document Managed Cloud Services; Appendix E-8, Sample Ordering
Document Cloud Services and Technical Cloud Services; Appendix E-9, Sample Ordering Document
Technical Cloud Services Appendix E-10, Oracle University Oracle Learning Subscription; Appendix
F, Delivery, Installation, Commencement Date and Acceptance; Appendix G, Public Sector General
Terms; Appendix H, Public Sector Schedule P—Program; Appendix I, Public Sector Schedule S —
Services; Appendix J, Public Sector Schedule LVM—Linux and Oracle VM Service Offerings;
Appendix K, Public Sector Schedule H—Hardware Agreement; Appendix L, Schedule M—Oracle
Managed Cloud Services; Appendix M, Schedule C—Cloud Services-Public Sector; Appendix N,
Data Processing Agreement for Oracle Cloud Services; Appendix O, Oracle Services Privacy Policy;
and Appendix P, Sample Statement of Work; Exhibit 1, Vendor’s Response to RFO DIR-TSO-TMP-
415, including all addenda; and Exhibit 2, DIR-TSO-TMP-415, including all addenda; are
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DIR Contract No. DIR-TSO-4158

Vendor Contract No. US-GMA-1889764

incorporated by reference and constitute the entire agreement between DIR and Vendor
governing purchase transactions. In the event of a conflict between the documents listed in this
paragraph related to purchases, the controlling document shall be this Contract, then Appendix
A, then Appendix B, then Appendix C, then Appendix D, then Appendix E-1, then Appendix E-2,
then Appendix E-3, then Appendix E-4, then Appendix E-5, then Appendix E-6, then Appendix E-
7, then Appendix E-8, then Appendix E-9, then Appendix E-10, then Appendix F, then Appendix G,
then Appendix H, then Appendix I, then Appendix J, then Appendix K, then Appendix L, then
Appendix M, then Appendix N, then Appendix O, Appendix P, then Exhibit 1, and finally Exhibit 2.
In the event and to the extent any provisions contained in multiple documents address the same
or substantially the same subject matter but do not actually conflict, the more recent provisions
shall be deemed to have superseded earlier provisions. Notwithstanding the foregoing, as
between Appendix G (Public Sector General Terms) and the relevant Schedule for the products
and services being purchased under the Contract (i.e., Appendix H, Public Sector Schedule P—
Program; Appendix I, Public Sector Schedule S — Services; Appendix J, Public Sector Schedule
LVM—Linux and Oracle VM Service Offerings; Appendix K, Public Sector Schedule H—Hardware
Agreement; Appendix L, Schedule M—Oracle Managed Cloud Services; and Appendix M, Schedule
C—Cloud Services-Public Sector), such Schedule shall take precedence over Appendix G (Public
Sector General Terms) for such ordered product or service. Furthermore, for Cloud Services,
Technical Cloud Services, and Managed Cloud Services, the Data Processing Agreement and the
applicable Service Specifications (for Cloud Services) and Schedule incorporated into the
Statement of Work (for Managed Cloud Services) shall take precedence; however, in any event
this Contract shall prevail over all. Notwithstanding anything to the contrary stated elsewhere in
this Contract, the parties understand and agree that Section 1.3 of the Data Processing Agreement
means that the terms of that Data Processing Agreement take precedence only over Schedule C -
Cloud Services, not over this base Contract.

2. Term of Contract

The initial term of this Contract shall be two years commencing on the last date of approval by
DIR and Vendor, with two (2) optional two-year terms. Additionally, the parties by mutual
agreement may extend the term for up to ninety (90) additional calendar days. Prior to expiration
of each term, the contract will renew automatically under the same terms and conditions unless
either party provides notice to the other party 60 days in advance of the renewal date stating that
the party wishes to discuss modification of terms or not renew.

Additionally, the parties by mutual agreement may extend the term for up to ninety (90)
additional calendar days.

3. Product and Service Offerings

A. Products
Products available under this Contract are limited to Oracle Branded Hardware, Software,
Cloud and Related Products and Services as specified in Appendix C, Pricing Index. Vendor
may incorporate changes to their product offering; however, any changes must be within the
scope of products awarded based on the posting described in Section 1.B above. Vendor may
not add a manufacturer’s product line which was not included in the Vendor’s response to
the solicitation described in Section 1.B above.
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Vendor Contract No. US-GMA-1889764

DIR recognizes that technology is ever-evolving and advancing. DIR reserves the right to
consider the addition of emerging technology such as next generation, enhancements and
upgrades for products or services that are within the scope of Oracle Branded Hardware,
Software, and Related Products and Services. Vendor may propose such products or services
throughout the term of the Contract. Pricing and terms will be negotiated upon DIR
acceptance. Any determination will be at DIR’s sole discretion and any decision will be final.

B. Services

Services available under this Contract are limited to the services as specified in Appendix C,
Pricing Index. Vendor may incorporate changes to their service offering; however, any
changes must be within the scope of services awarded based on the posting described in
Section 1.B above.

Sections 7.2-7.6 of the Data Processing Agreement are subject to the provisions stated in this
Section 3.B and the parties understand that the portions of Section 7 of the Data Processing
Agreement pertaining to the European Union, European Economic Area, or EU Model Clauses
are inapplicable to this Contract.

C. Business Operations Transfer (Outsourcing)

Notwithstanding any other provision of the Contract, a Customer may contract with a facilities
management firm (“Outsourcer”) to operate the licensed programs on behalf of the Customer
provided such operation is either on the Customer’s hardware and operating system or the
same or comparable hardware and operating system at Outsourcer’s site, and provided
further (i) the Customer hereby assumes all responsibility for the confidentiality of all
confidential information and protection of Oracle’s proprietary rights, and (ii) the Customer
shall give Oracle written notice of all licensed programs to be managed by Outsourcer at the
same time as entering into such a contract, and (iii) the Customer assumes all liability for
shipping the licensed programs to Outsourcer’s site and return of the licensed programs to
the Customer’s site, and (iv) in no event shall Outsourcer be allowed to copy the licensed
programs or be granted general development use access to the licensed programs except as
specified herein and (v) to the extent allowable under Texas Law, the Customer agrees to
indemnify Oracle of (a) any claims or demands brought against Oracle or its directors,
employees or agents arising from or in connection with any such services provided by
Outsourcer, or (b) Outsourcer’s failure to abide by the terms and conditions of the Contract.

D. Data Storage Location

With respect to Cloud Services, the data center region refers to the geographic region in which
the Cloud Services environment holding the Customer Data is physically located. The
applicable data center region shall be set forth on the relevant Order Form and, for data
center regions outside of the continental United States, such Order Form shall include a list
of the specific countries included in the applicable data center region. For data center regions
outside of the continental United States, Vendor and Customer may mutually agree to limit
the countries where the cloud services may be performed and the Customer data may be
located to a subset of the countries within the applicable data center region. Oracle
understands that Customers under this Contract are public sector entities and, as a result,
there may be a legal requirement for Customer data be stored in the continental United
States. As a result, the data center region applicable to Customer’s Orders will be the
continental United States, unless otherwise stated in the relevant Order Form. Oracle shall
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not change the applicable data center region nor transfer Customer’s Cloud Services
environment to a data center located outside the applicable data center region, unless an
authorization is executed by an authorized representative of the Customer. For clarity, the
authorization is required also for transfers of the Cloud Services environment outside the
continental United States, in the case of Customer Orders for which the applicable data center
region is the continental United States. Such authorization must detail the specified sets of
data to be allowed to be located in the specified country(es) for specified periods of time;
however, such authorization shall not constitute authorization with respect to any other set
of data or to a subsequent change to any other data center region . For avoidance of doubt,
this restriction does not apply to an activity taken or initiated by Customer or Customer’s end
users, such as a remote Cloud Service access from outside the data center region. Where
agreed upon by the parties, additional terms regarding access of data by Oracle for support
and maintenance from outside the continental United States may be included in the Order
Form, including specifics identifying the data to be accessed, the countries from which it will
be accessed, and the effective period of the agreement.

4, Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing, Purchase Orders,
Invoices and Payment, and as set forth in Appendix C, Pricing Index, and shall include the DIR
Administrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all sales to
Customers pursuant to this Contract is three quarters of one percent (.75%). Payment will be
calculated for all sales, net of returns and credits. For example, the administrative fee for sales
totaling $100,000 shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the right to
change this fee upwards or downwards during the term of this Contract, upon written notice to
Vendor without further requirement for a formal contract amendment. Any change in the
administrative fee shall be incorporated by Vendor in the price to the Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated below.

If sent to the State:

Kelly A Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15%™ St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:
Sheila Poggi
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Contracts Manager, Public Sector Deal Management
Oracle America, Inc.

1910 Oracle Way

Reston, VA 20190

Phone: (703) 364-1507

Email: sheila.poggi@oracle.com

7. Software License, Service and Leasing Agreements

A. Software License Agreement

1) Customers acquiring products, including software licenses under the Contract shall hold,
use and operate such products, including hardware and software licenses, subject to
compliance with the Software License Agreement set forth in Appendix D, Appendix F,
Appendix G, Appendix H, and Appendix K of this Contract. No changes to the Software License
Agreement terms and conditions may be made unless previously agreed to between Vendor
and DIR. Customers may not add, delete or alter any of the language in Appendix D, Appendix
F, Appendix G, Appendix H, or Appendix K; provided however that the Customer and Vendor
may agree to additional transaction-specific terms and conditions in an Order Form, including
usage limitations, so long as they do not remove the rights or protections of Customer set forth
in the Software License Agreement, or the responsibilities of Vendor set forth in the Software
License Agreement. Vendor shall make the Software License Agreement terms and conditions
available to all Customers at all times.

2) Compliance with the terms and conditions contained in Appendix D, Appendix F, Appendix
G, Appendix H, and Appendix K is the responsibility of the Customer. DIR shall not be
responsible for any Customer’s compliance with the terms and conditions contained in
Appendix D, Appendix F, Appendix G, Appendix H, and Appendix K. If DIR purchases software
licenses for its own use under this Contract, it shall be responsible for its compliance with the
terms and conditions contained in Appendix D, Appendix F, Appendix G, Appendix H, and
Appendix K.

B. Service Agreement
Services provided under this Contract shall be in accordance with the Contract, including any
applicable Appendices and the relevant Order Form for such service; samples of such Order
Forms for services are set forth in Appendix E 1-10 of this Contract.

C. Conflicting or Additional Terms

As provided for elsewhere in this Contract and the Appendices to this Contract, certain of the
incorporated or linked or supplemental documents may be subject to change. However, no
financial obligation of the Contractor shall be affected by any change in such documents, nor
will additional material obligations be placed on the Customer as a result of these changes.

Any update to such linked documents shall only apply to purchases of the associated Vendor
product or service offering after the effective date of the update; and, provided further, that,
if Vendor has responded to a solicitation or request for pricing, no update of such linked
documents on or after the initial date of Vendor’s initial response shall apply to that purchase
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unless Vendor directly informs Customer of the update before the purchase is consummated.

Upon Customer request, a reference copy of any policies or terms expressly incorporated via
hyperlink can be attached to the relevant Order for reference and review by the Customer.

Vendor shall not [without prior written agreement from Customer’s authorized signatory,]
require any additional document that results in a material reduction in the level of
performance or availability of the Services provided: 1) results in a material reduction in the
level of performance or availability of the Services provided to the Customer; or 2) imposes
additional financial costs, burdens, or obligations upon Customer, or imposes additional
material burdens, or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void and
inapplicable to the contract between DIR and Vendor or Vendor and Customer, and Vendor
will nonetheless be obligated to perform the contract without regard to the prohibited
documents, unless Customer elects instead to terminate the contract as provided under this
Contract. The foregoing requirements apply to all contracts, including, but not limited to,
contracts between Customer and a reseller who attempts to pass through documents and
obligations from its Manufacturer of Publisher.

8. Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product and Related
Services Contracts.

A. Appendix A, Section 1, Contract Scope is hereby restated in its entirety as follows:

The Vendor shall provide the products and related services specified in Section 3 of the
Contract for purchase by Customers. In addition, DIR and Vendor may agree to provisions that
allow Vendor and/or Order Fulfiller to lease the products offered under the Contract. Terms
used in Appendix A shall have the meanings set forth Section 3. Terms used but not defined
herein shall have the meaning ascribed to them elsewhere in the Contract as appropriate.

B. Appendix A, Section 2, No Quantity Guarantees is hereby restated in its entirety as follows:

The Contract is not exclusive to the Vendor. Customers may obtain products and related
services from other sources during the term of the Contract. DIR makes no express or implied
warranties whatsoever that any particular quantity or dollar amount of products and related
services will be procured through the Contract.

C. Appendix A, Section 3, Definitions is hereby restated in its entirety as follows:

A. Customer - any Texas state agency, unit of local government, institution of higher
education as defined in Section 2054.003, Texas Government Code, the Electric Reliability
Council of Texas, the Lower Colorado River Authority, a volunteer fire department, as
defined by Section 152.001, Tax Code, and those state agencies purchasing from a DIR
contract through an Interagency Agreement, as authorized by Chapter 771, Texas
Government Code, and any local government as authorized through the Interlocal
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Cooperation Act, Chapter 791, Texas Government Code, the state agencies and political
subdivisions of other states as authorized by Section 2054.0565, Texas Government Code.

B. Compliance Check — an audit, at DIR’s expense, of Vendor’s compliance with the
Contract may be performed by, but not limited to, a third party auditor, DIR Internal
Audit department, or DIR contract management staff or their designees.

C. Contract — the document executed between DIR and Vendor into which this Appendix A
is incorporated.

D. CPA —refers to the Texas Comptroller of Public Accounts.

E. Day - shall mean business days, Monday through Friday, except for State and Federal
holidays, unless otherwise specified as calendar days. If the Contract calls for
performance on a day that is not a business day, then performance is intended to occur
on the next business day. Furthermore, the parties hereby clarify that “day” shall mean a
calendar day (unless otherwise specified) when used in Appendices D-O or in an Order
Form.

F. Order Form - is Vendor’s standard ordering document forms used by Customer when
placing an order; copies of the standard forms are attached as samples in Appendices
E-1 - E-10. The standard forms may be updated by Vendor from time to time upon DIR
approval. An Order Form requires the signature of the Customer and the Order Fulfiller.

G. Order Fulfiller — the party, either Vendor or a party that may be designated as a Reseller
(as defined in Section 7.B) by Vendor who is fulfilling a Purchase Order pursuant to the
Contract.

H. Purchase Order - the Customer’s fiscal form or format, which is used when making a
purchase (e.g., formal written Purchase Order, Procurement Card, Electronic Purchase
Order, or other authorized instrument) and when issued shall mean all funds have been
appropriated for such order for the then-current fiscal period.

I. State — refers to the State of Texas.

D. Appendix A, Section 4., General Provisions, A. Entire Agreement, is hereby restated in its
entirety as follows:

The Contract, which includes the Appendices, Exhibits, and the information that is
incorporated into the Contract by written reference (including reference to information
contained in a URL or referenced policy with any conflicts with the DIR Contract to be
addressed as set forth in Section 4.C of Appendix A and 7.C of the DIR Contract), constitutes
the entire agreement between DIR and the Vendor. No statement, promise, condition,
understanding, inducement or representation, oral or written, expressed or implied, which is
not contained in the Contract, Appendices, or its Exhibits shall be binding or valid.

The Contract, together with the applicable Order Form, is the complete agreement for the
products and/or services ordered by the Customer and supersede all prior or
contemporaneous agreements or representations, written or oral, regarding such products
and/or services.
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E. Appendix A, Section 4.B, Modification of Contract Terms and/or Amendments, Paragraph 2,
is restated in its entirety as follows:

1) The terms and conditions of the Contract shall govern all transactions by Customers
under the Contract. The Contract may only be modified or amended upon mutual
written agreement of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract; however,
additional Customer terms and conditions that do not conflict with the Contract or
that are more beneficial to the Customer and, in each case, are acceptable to Order
Fulfiller may be added in an Order Form and given effect. No additional term or
condition added in a Purchase Order issued by a Customer can conflict with or diminish
a term or condition of the Contract, but the Customer and Order Fulfiller may agree to
additional terms and/or conditions that are more beneficial to the Customer. Pre-
printed terms and conditions on any Purchase Order issued by Customer hereunder
will have no force and effect. In the event of a conflict between a Customer’s Purchase
Order and the Contract, the Contract terms shall control unless otherwise agreed to in
writing by DIR and Vendor.

3) Customers and Vendor will negotiate and enter into written agreements regarding
statements of work, service level agreements, remedies, acceptance criteria,
information confidentiality and security requirements, and other terms specific to their
Purchase Orders under the Contract with Vendors.

F. Appendix A, Section 4.D, Assignment, is hereby restated in its entirety as follows:

DIR or Vendor may assign the Contract without prior written approval to: (i) a successor in
interest (for DIR, another state agency as designated by the Texas Legislature); or (ii) a
subsidiary, parent company or affiliate, or in connection with a merger, consolidation,
acquisition, internal restructuring or sale of all or substantially all of the assets of the Vendor;
or (iii) as necessary to satisfy a regulatory requirement imposed upon a party by a governing
body with the appropriate authority. Assignment of the Contract under the above terms shall
require written notification by the assigning party. Any other assignment by a party shall
require the written consent of the other party and a mutually agreed written Contract
amendment.

G. Appendix A, Section 4.E, Survival, is hereby restated in its entirety as follows:

All applicable software license agreements, warranties or service agreements that were
entered into between Vendor and a Customer under the terms and conditions of the
Contract shall survive the expiration or termination of the Contract in accordance DIR
contract and Order Form terms with DIR contract and agreements terms and subject to the
provisions in the related Order Form. All Order Forms (and related Purchase Orders issued
and) accepted by Vendor or Order Fulfiller shall survive expiration or termination of the
Contract in accordance with DIR Contract and Order Form terms. Rights and obligations
under this Contract which by their nature should survive, including, but not limited to the
DIR Administrative Fee; and any and all payment obligations invoiced prior to the
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termination or expiration hereof; obligations of confidentiality; and, indemnification, will
remain in effect after termination or expiration hereof.

H. Appendix A, Section 4.F, Choice of Law, is restated in its entirety as follows:

The laws of the State of Texas shall govern the construction and interpretation of the
Contract. Exclusive venue for all actions will be in the courts located in Texas. Nothing in the
Contract or its Appendices shall be construed to waive the State’s sovereign immunity.
Notwithstanding anything contained herein to the contrary, or anything contained in the Data
Processing Agreement, the parties understand and agree that they are not submitting to
European Union law or jurisdiction.

I. Appendix A, Section 5.A, Definitions, is restated in its entirety as follows:

The parties hereby clarify that this Section 5.A of the Contract applies to Technical Services
purchased pursuant to an Order Form for Technical Services, a sample of which is proved in
Appendix E-2; and that any deliverables provided to the Customer pursuant to the Contract
in accordance with Oracle’s provision of Managed Cloud Services, Cloud Services and/or
Technical Cloud Services shall be governed by Section 2 (Rights Granted) of Schedule M
(Appendix L of this Contract) for Managed Cloud Services or Section 2 (Rights Granted) of
Schedule C (Appendix M of this Contract) for Cloud Services and Technical Cloud Services, as
applicable.

1)“ Work Product” means any and all deliverables produced by Vendor for Customer under a
Statement of Work issued pursuant to this Contract, including any and all tangible or
intangible items or things that have been or will be prepared, created, developed, invented
or conceived at any time following the effective date of the Contract, including but not limited
to any (i) works of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer software, scripts,
object code, source code or other programming code, HTML code, flow charts, notes,
outlines, lists, compilations, manuscripts, writings, pictorial materials, schematics, formulae,
processes, algorithms, data, information, multimedia files, text web pages or web sites, other
written or machine readable expression of such works fixed in any tangible media, and all
other copyrightable works), (ii) trademarks, service marks, trade dress, trade names, logos, or
other indicia of source or origin, (iii) ideas, designs, concepts, personality rights, methods,
processes, techniques, apparatuses, inventions, formulas, discoveries, or improvements,
including any patents, trade secrets and know-how, (iv) domain names, (v) any copies, and
similar or derivative works to any of the foregoing, (vi) all documentation and materials
related to any of the foregoing, (vii) all other goods, services or deliverables to be provided to
Customer under the Contract or a Statement of Work, and (viii) all Intellectual Property Rights
in any of the foregoing, and which are or were created, prepared, developed, invented or
conceived for the use or benefit of Customer in connection with this Contract or a Statement
of Work, or with funds appropriated by or for Customer or Customer’s benefit: (a) by any
Vendor personnel or Customer personnel, or (b) any Customer personnel who then became
personnel to Vendor or any of its affiliates or subcontractors, where, although creation or
reduction-to-practice is completed while the person is affiliated with Vendor or its personnel,
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any portion of same was created, invented or conceived by such person while affiliated with
Customer.

2) “Intellectual Property Rights” means the worldwide legal rights or interests evidenced by
or embodied in: (i) any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery, or improvement, including any patents, trade secrets, and
know-how; (ii) any work of authorship, including any copyrights, moral rights or neighboring
rights; (iii) any trademark, service mark, trade dress, trade name, or other indicia of source or
origin; (iv) domain name registrations; and (v) any other proprietary or similar rights. The
Intellectual Property Rights of a party include all worldwide legal rights or interests that the
party may have acquired by assignment or license with the right to grant sublicenses.

3) “Statement of Work” means a document signed by Customer and Vendor describing a
specific set of activities and/or deliverables, which may include Work Product and Intellectual
Property Rights, that Vendor is to provide Customer, issued pursuant to the Contract.

4) “Third Party IP” means the Intellectual Property Rights of any third party that is not a party
to this Contract, and that is not directly or indirectly providing any goods or services to
Customer under this Contract.

5) “Vendor IP” shall mean all tangible or intangible items or things, including the Intellectual
Property Rights therein, created or developed by Vendor (a) prior to providing any Services
or Work Product to Customer and prior to receiving any documents, materials, information
or funding from or on behalf of Customer relating to the Services or Work Product, or (b) after
the Effective Date of the Contract if such tangible or intangible items or things were
independently developed by Vendor outside Vendor’s provision of Services or Work Product
for Customer hereunder and were not created, prepared, developed, invented or conceived
by any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the
person is affiliated with Vendor or its personnel, any portion of same was created, invented
or conceived by such person while affiliated with Customer.

J.  Appendix A, Section 5.B, Ownership, is restated in its entirety as follows:

The parties will mutually agree on one of the following provisions (either 5.B.i or 5.B.ii) below,
as applicable, to allocate intellectual property rights in deliverables created within the scope
of technical services identified in an exhibit under a particular Order Form, a sample of which
is provided in Appendix E-2 to the Contract. If an Order Form does not refer to one of the
provisions below or otherwise contain or reference terms allocating intellectual property
rights in such deliverables, then the intellectual property rights in such deliverables shall be
allocated between the parties pursuant to subsection 5.B.i below.

i. “Upon payment for the services under this order, you have the non-exclusive, non-
assignable except as otherwise provided for in the Contract, royalty free perpetual,
limited right to use for your internal business operations, anything developed by Oracle
and delivered to you under this order. You may allow your agents and contractors
(including, without limitation, outsourcers) to use the deliverables for this purpose and
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you are responsible for their compliance with this order in such use. Oracle retains all
ownership and intellectual property rights to anything developed or delivered under this
order. For anything developed or delivered under this order that is specifically designed
to allow your customers and suppliers to interact with you in the furtherance of your
internal business operations, such use is allowed under the agreement.”

ii. “Joint Property" means those deliverables developed by Oracle solely for you under
this order and those deliverables developed jointly by Oracle and you under this order;
Joint Property does not include any Oracle Works (defined below). Upon payment of all
fees due under this order, Oracle and you agree that we each jointly own the copyright
interest in Joint Property and that we each do not have to account to one another for
use of Joint Property. “Oracle Works” means: (a) anything provided by or on behalf of
Oracle from a repository; (b) any software code generated by computer aided software
engineering (CASE) tools; (c) any tools, interfaces, and utilities developed by or on behalf
of Oracle; and (d) any derivative works of (a) through (c) above. Oracle retains all right,
title and interest, including all copyrights, in any Oracle Works. Upon payment of all fees
due under this order, you have the non-exclusive, non-assignable, royalty free, perpetual
limited right to use, solely as a component of Joint Property, Oracle Works that are
incorporated into Joint Property. You may allow your agents and contractors (including,
without limitation, outsourcers) to use, as set forth in the preceding sentence, Oracle
Works that are incorporated into Joint Property and you are responsible for their
compliance with this order in such use. This order does not grant, amend, or modify any
license for any programs or documentation owned or distributed by Oracle.

The technical services provided under the Contract may be related to the Customer’s license
to use Programs owned or distributed by Vendor which the Customer may acquire under a
separate order. The agreement referenced in that order shall govern the Customer’s use of
such Programs.

K. Appendix A, Section 5.C, Further Actions, is deleted in its entirety.

L. Appendix A, Section 5.D, Waiver of Moral Rights, is deleted in its entirety.

M. Appendix A, Section 5.E, Confidentiality, is deleted in its entirety.

N. Appendix A, Section 5.F, Injunctive Relief, is deleted in its entirety.

O. Appendix A, Section 5.G, Return of Materials Pertaining to Work Product, is deleted in its
entirety.

P. Appendix A, Section 5.H, Vendor License to Use, is deleted in its entirety.
Q. Appendix A, Section 5.J, Agreement with Subcontracts, is deleted in its entirety.

R. Appendix A, Section 5.K, License to Customer, is deleted in its entirety.
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S. Appendix A, Section 5.1, is renumbered to be Section 5.C, Third-Party Underlying and
Derivative Works, is restated in its entirety as follows:

a. For Services (other than Managed Cloud Services, Cloud Services and Technical Cloud
Services) the following terms shall apply to deliverables:

i. Upon payment for the services under an Order Form, Customer shall have the non-
exclusive, non-assignable except as otherwise provided for in the Contract, royalty free
perpetual, limited right to use for the Customer’s internal business operations, anything
developed by Vendor and delivered to the Customer under such Ordering Form. The
Customer may allow its agents and contractors (including, without limitation,
outsourcers) to use the deliverables for this purpose and the Customer is responsible for
their compliance with the Order Form in such use. Unless otherwise provided for in the
Order Form pursuant to Appendix A, Section 5.B of the Contract, Vendor retains all
ownership and intellectual property rights to anything developed or delivered under an
Order Form. For anything developed or delivered under an Order Form that is specifically
designed to allow a Customer’s customers and suppliers to interact with the Customer in
the furtherance of the Customer’s internal business operations, such use is allowed under
the Contract.

ii. With respect to Technical Services, Vendor agrees to notify Customer in the Order Form,
or on delivery of the Work Product or Technical Services deliverables if the deliverables
include any Third Party IP. On request, Vendor shall provide Customer with
documentation confirming a third party’s written approval for Vendor to use any Third
Party IP that may be embodied or reflected in the Work Product as provided for in the
Contract.

b. For Managed Cloud Services, the following terms shall apply to deliverables:

During the services term for the Managed Cloud Services ordered and subject to the
Customer’s payment obligations, and except as otherwise set forth in this Contract,
Appendix G — Public Sector General Terms, Appendix L — Schedule M — Managed Cloud
Services or the Order Form, the Customer will have a limited, non-exclusive, non-
assignable, right to access and use anything developed by Vendor and delivered to the
Customer as part of the Oracle Managed Cloud Services specified in the Customer’s Order
Form solely for the Customer’s internal business operations, and subject to the terms of
this Contract, Appendix G — Public Sector General Terms, Appendix L - Schedule M —
Managed Cloud Services and the applicable Order Form. Vendor retains all ownership
and intellectual property rights to anything developed by Vendor and delivered to the
Customer as part of Managed Cloud Services under this Contract.

c. For Cloud Services and Technical Cloud Services, the following terms (as set forth in
Appendix M — Schedule C - Cloud Services) shall apply to deliverables:

For the duration of the Services Period (as defined in Appendix M — Schedule C - Cloud

Services) and subject to the Customer’s payment obligations, and except as otherwise set
forth in this Contract, Appendix G - Public Sector General Terms, Appendix M — Schedule
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C — Cloud Services or the Order Form, the Customer shall have the non-exclusive, non-
assignable, royalty free, worldwide, limited right to access and use anything developed
by Vendor and delivered to the Customer as part of the Cloud Services or Technical Cloud
Services, solely for the Customer’s internal business operations and subject to the terms
of the Contract, Appendix G — Public Sector General Terms, Appendix M — Schedule C -
Cloud Services and the Order Form, including the Service Specifications (as defined in
Appendix M = Schedule C - Cloud Services). The Customer may allow its Users (as defined
in Appendix M — Schedule C - Cloud Services) to use any such deliverables for this purpose
and the Customer is responsible for the Customer’s Users’ compliance with Contract,
Appendix G — Public Sector General Terms, Appendix M — Schedule C - Cloud Services and
the Order Form.

T. Appendix A, Section 5.L, is renumbered to be Section 5.D, Vendor Development Rights, is
restated in its entirety as follows:

Nothing in this Contract shall preclude Vendor from developing for itself, or for others,
materials which are competitive with those produced as a result of the Services provided
hereunder, provided that no Intellectual Property Rights of Customer therein are infringed by
such competitive materials.

U. Appendix A, Section 6.A, Electronic and Information Resources Accessibility Standards, As
Required by 1 TAC Chapters 206 and 213 (Applicable to State Agency and Institution of
Higher Education Purchases only), is hereby restated in its entirety as follows:

1) Effective September 1, 2006, to the extent required by law, state agencies and institutions
of higher education shall procure products which comply with the State Accessibility
requirements for Electronic and Information Resources specified in 1 TAC Chapters 206 and
213 when such products are available in the commercial marketplace or when such products
are developed in response to a procurement solicitation.

2) The extent to which with an Oracle product is, prior to any customizations, capable of
providing comparable access to individuals with disabilities consistent with the applicable
provisions of the Architectural and Transportation Barriers Compliance Board standards set
out in 36 CFR Part 1194 (known as 'Section 508') effective as of June, 2001, or the Revised
version in Appendix A (known as 'Revised Section 508') effective as of January, 2018 or as
revised effective March, 2017, and the Web Content Accessibility Guidelines (WCAG) version
2.0 level AA, is indicated by the dependencies, comments and exceptions (some of which may
be significant, if any) noted on the applicable Voluntary Product Accessibility Templates
(VPAT) available at www.oracle.com/accessibility for each product, when they are used in
accordance with Oracle's associated documents and other written information, and provided
that any assistive technologies and any other products used with them properly interoperate
with them. In the event that no VPAT is available for a particular Oracle product, please
contact the Oracle Accessibility Program Office at accessible_ ww@oracle.com. In some cases,
the outcome may be that a product is still being evaluated for accessibility, may be scheduled
to meet accessibility standards in a future release, or may not be scheduled to meet
accessibility standards at all. Oracle Support customers with disabilities may use the online
My Oracle Support or call Oracle Support at 1.800.223.1711. Hearing-impaired customers in
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the U.S. who wish to speak to an Oracle Support representative may use a
telecommunications relay service (TRS). Information about the TRS is available at
http://www.fcc.gov/cgb/consumerfacts/trs.html, and a list of telephone numbers is available
at http://www.fcc.gov/cgb/dro/trsphonebk.html. International hearing-impaired customers
should use the TRS at +1.605.224.1837. Oracle Support will respond to product accessibility
issues according to the current Technical Support Policies. No other terms, conditions,
statements or any other such representations regarding or related to accessibility shall apply
to the Oracle products provided under this Contract. Oracle cannot make any commitments
about future product directions, including plans to address accessibility or the availability of
VPATSs. Product direction remains at the sole discretion of Oracle.

V. Appendix A, Section 6.B, Purchase of Commodity Items (applicable to State Agency
Purchases Only), is hereby restated in its entirety as follows:

1) Texas Government Code, §2157.068, requires State agencies to buy commodity items (as
defined in 6.B.2, below, in accordance with contracts developed by DIR, unless the agency
obtains an exemption from DIR, or a written certification that a commodity is not on DIR
contract (for the limited purpose of purchasing from a local government purchasing
cooperative).

2) Commodity items are commercially available software, hardware and technology services
that are generally available to businesses or the public and for which DIR determines that a
reasonable demand exists in two or more state agencies. Hardware is the physical technology
used to process, manage, store, transmit, receive or deliver information. Software is the
commercially available programs that operate hardware and includes all supporting
documentation, media on which the software may be contained or stored, related materials,
modifications, versions, upgrades, enhancements, updates or replacements. Technology
services are the services, functions and activities that facilitate the design, implementation,
creation, or use of software or hardware. Technology services include seat management,
staffing augmentation, training, maintenance and subscription services. Technology services
do not include telecommunications services. Seat management is services through which a
state agency transfers its responsibilities to a vendor to manage its personal computing needs,
including all necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing DIR
contracts. Institutions of higher education are exempt from this Subsection 6.B.

W. Appendix A, Section 7. Contract Fulfillment and Promotion, A. Service, Sales and Support of
the Contract, is hereby restated in its entirety as follows:

Vendor shall provide service, sales and support resources to serve all Customers throughout
the State. It is the responsibility of the Vendor to sell, market, and promote products and
services available under the Contract. Vendor shall use its best efforts to ensure that potential
Customers are made aware of the existence of the Contract. All sales to Customers for
products and services available under the Contract shall be processed through the Contract,
except as may be approved otherwise by DIR in writing.
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X. Appendix A, Section 7.B, Use of Order Fulfillers, is hereby restated in its entirety as follows:

DIR agrees to permit Vendor to utilize designated third parties to provide sales support
resources to Customers (such designated third parties are hereinafter referred to as
“Resellers”). Such participation is subject to the following conditions:

1) Designation of Resellers
a) Vendor may designate Resellers to act as the distributors for products and services
available under the Contract. In designating Resellers, and to the extent required by law,
Vendor must be in compliance with the State’s Policy on Utilization of Historically
Underutilized Businesses, a copy of which shall be provided to Vendor. In addition to any
required Subcontracting Plan, Vendor shall provide DIR with the following Reseller
information: Reseller name, Reseller business address, Reseller CPA Identification Number,
Reseller contact person email address and phone number. Vendor may also note that
certain Resellers may only sell limited products and/or services offered under the Contract.
b) DIR reserves the right to require the Vendor to rescind any such Reseller participation
or request that Vendor name additional Resellers should DIR determine it is in the best
interest of the State.
c) Vendor shall be responsible for its Resellers’ performance under and compliance with
the terms and conditions of the Contract to the extent provided in the Contract and subject
to the limitations set forth in the Contract. Vendor shall enter into contracts with Resellers
and use terms and conditions that are consistent with the terms and conditions of the
Contract.
d) Vendor shall have the right to qualify Resellers and their participation under the
Contract provided that: i) any criteria is uniformly applied to all potential Resellers based
upon Vendor’s established, neutrally applied criteria, ii) the criteria is not based on a
particular procurement, and iii) all Customers are supported under the different criteria.
e) Vendor shall not prohibit Resellers from participating in other procurement
opportunities offered through DIR.

2) Changes in Reseller List

Vendor may add Resellers throughout the term of the Contract upon written authorization
by DIR. In addition, Vendor may delete Resellers at any time throughout the term of the
Contract upon written notice to DIR. Prior to adding or deleting Resellers, Vendor must
make a good faith effort in the revision of its Subcontracting Plan in accordance with the
State’s Policy on Utilization of Historically Underutilized Businesses, a copy of which shall
be provided to Vendor. Vendor shall provide DIR with its updated Subcontracting Plan and
the Reseller information listed in Section 7.B.1.a above.

3) Reseller Pricing to Customer
Reseller pricing to the Customer for Order Forms placed under this Contract shall comply
with the Customer price as stated within Section 4 of the Contract, and as set forth in
Appendix C, Pricing Index, and shall include the DIR Administrative Fee, provided that
nothing shall preclude a Reseller from offering Customers prices lower than as stated in
Section 4 and Appendix C.
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Y. Appendix A, Section 7.C, Product Warranty and Return Policies, is hereby restated in its
entirety as follows:

1) Product and Service Warranties

a) Hardware. Vendor provides a limited warranty (the “Oracle Hardware Warranty”) for
the hardware purchased by the Customer pursuant to the Contract. Vendor warrants that
the hardware will be free from, and using the operating system and integrated software
and integrated software options will not cause in the hardware, material defects in
materials and workmanship for one year from the date the hardware is delivered to
Customer. Customer must notify Vendor of any hardware warranty deficiency within one
year after delivery. VENDOR DOES NOT WARRANT UNINTERRUPTED OR ERROR-FREE
OPERATION OF THE HARDWARE. You may access a more detailed description of the
Oracle Hardware Warranty at http://www.oracle.com/support/policies.html (“the
warranty web page”) incorporated herein by reference. Any changes to the Oracle
Hardware Warranty details specified on the warranty web page will not apply to hardware
ordered prior to such change. The Oracle Hardware Warranty applies only to hardware
that has been (i) manufactured by Vendor and (ii) sold by Vendor (either directly or by a
Reseller). The hardware may be new or like new. The Oracle Hardware Warranty applies
to Hardware that is new and Hardware that is like-new which has been remanufactured
and certified for warranty by Oracle. Replacement units for defective parts or hardware
items replaced under the Oracle Hardware Warranty may be new or like new quality.

Notwithstanding the foregoing, Oracle represents that all components sold are warranted
as new components. During the course of quality control of a newly manufactured piece
of equipment and other manufacturing related initial testing on the new piece of
equipment a vendor may need to replace faulty components. Those faulty components
may be returned to the originating manufacturing with supporting documentation. If in
the opinion of the originating manufacturer, the part (or sub-assembly) subsequently
meets Oracle specification, the originating manufacturer may re-ship the product to
Oracle as new inventory. On re-certification by Oracle Quality control, that part or sub-
assembly is returned to the supply chain inventory for use in the assembly process as new
product.

Such replacement units assume the warranty status of the hardware into which they are
installed and have not separate or independent warranty of any kind. Title in all defective
parts or hardware items shall transfer back to Vendor upon removal from the hardware.
The Oracle Hardware Warranty does not apply to normal wear of the hardware or media.
The Oracle Hardware Warranty is extended only to the original purchaser of the hardware
and may be void in the event that title to the hardware is transferred to a third party.

b) Programs. Vendor warrants that a program licensed to the Customer pursuant to the
Contract will operate in all material respects as described in the applicable documentation
for one year after delivery (i.e., via physical shipment or electronic download) to
Customer. Customer must notify Vendor of any program warranty deficiency within one
year after delivery. VENDOR DOES NOT GUARANTEE THAT THE PROGRAMS WILL
PERFORM ERROR-FREE OR UNINTERRUPTED OR THAT VENDOR WILL CORRECT ALL
PROGRAM ERRORS.
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c) Media. Vendor warrants that the media for programs, operating system and integrated
software purchased by the Customer pursuant to the Contract will be free from material
defects in materials and workmanship under normal use for a period of 90 calendar days
from the date the media is shipped to Customer. Customer must notify Vendor of any
media warranty deficiency within 90 calendar days after delivery. The operating system
and integrated software is provided “AS IS”.

d) Services. Vendor warrants that services (except Managed Cloud Services, Cloud
Services and Technical Cloud Services) will be provided in a professional manner
consistent with industry standards. Customer must notify Vendor of any services
warranty deficiencies within 90 calendar days from performance of the deficient services.
The warranties, disclaimers and exclusive remedies for breach of warranty for Managed
Cloud Services are provided for in Schedule M (attached as Appendix L to the Contract)
and for Cloud Services and Technical Cloud Services are provided for in Schedule C
(attached as Appendix M to the Contract).

2) Exclusive Remedies

a) Hardware. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE
LIABILITY FOR ANY BREACH OF THE ABOVE HARDWARE WARRANTIES SHALL BE THE
REPAIR OR, AT VENDOR’S OPTION AND EXPENSE, REPLACEMENT OF THE DEFECTIVE
PRODUCT, OR, IF SUCH REPAIR OR REPLACEMENT IS NOT REASONABLY ACHIEVABLE, THE
REFUND OF THE FEES PAID TO THE ORDER FULFILLER FOR THE DEFECTIVE PRODUCT AND
ANY UNUSED, PREPAID FEES FOR TECHNICAL SUPPORT SERVICES RELATED TO SUCH
DEFECTIVE PRODUCT.

b) Programs. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE
LIABILITY FOR ANY BREACH OF THE ABOVE PROGRAM WARRANTIES SHALL BE THE
CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE WARRANTY; OR, IF
VENDOR CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A COMMERCIALLY
REASONABLE MANNER, VENDOR MAY END THE RELATED PROGRAM LICENSE AND
CUSTOMER MAY RECOVER THE FEES CUSTOMER PAID TO THE ORDER FULFILLER FOR
SUCH PROGRAM LICENSE AND ALL UNUSED, PREPAID FEES FOR TECHNICAL SUPPORT
SERVICES RELATED TO SUCH PROGRAM LICENSE.

c) Media. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE CONTRACT,
CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE LAIBILTY FOR
BREACH OF THE ABOVE MEDIA WARRANTIES SHALL BE THE REPLACEMENT OF THE
DEFECTIVE MEDIA, PROVIDED IT IS RETURNED TO VENDOR WITHIN THE APPLICABLE
WARRANTY PERIOD, AND SUBJECT TO STANDARD SHIPPING AND HANDLING FEES.

d) Services. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR'’S ENTIRE LIABILITY
FOR ANY BREACH OF THE ABOVE SERVICES WARRANTIES, SHALL BE THE
REPERFORMANCE OF THE DEFICIENT SERVICES OR, IF VENDOR CANNOT SUBSTANTIALLY
CORRECT A BREACH IN A COMMERCIALLY REASONABLE MANNER, CUSTOMER MAY END
THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO THE ORDER FULFILLER FOR THE
DEFICIENT SERVICES.
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e) General. TO THE EXTENT NOT PROHIBITED BY LAW, THESE WARRANTIES ARE
EXCLUSIVE AND THERE ARE NO OTHER EXPRESS OR IMPLIED WARRANTIES OR
CONDITIONS INCLUDING WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

3) Invalidation of the Hardware or Media Warranties by Customer
No warranty will apply to hardware, operating system, integrated software, integrated
software options or media which has been:
a) modified, altered or adapted without Vendor’s written consent (including modification
by removal of the Vendor serial number tag on the hardware);
b) maltreated or used in a manner other than in accordance with the relevant
documentation;
c) repaired by any third party in a manner which fails to meet Vendor’s quality standards;
d) improperly installed by any party other than Vendor or an authorized Vendor certified
installation partner;
e) used with equipment or software not covered by the warranty, to the extent that the
problems are attributable to such use;
f) relocated without Vendor’s written consent, to the extent that problems are
attributable to such relocation;
g) used directly or indirectly in supporting activities prohibited by U.S. or other national
export regulations;
h) used by parties appearing on the most current U.S. export exclusion list;
i) relocated to countries subject to U.S. trade embargo or restrictions;
j) used remotely to facilitate any activities in the countries referenced in (h) or (i) above;
or
k) purchased from any entity other than Vendor or a Reseller.

Z. Appendix A, Section 7.D, Customer Site Preparation, is hereby restated in its entirety as
follows:

Customers shall prepare and maintain its site in accordance with written instructions
furnished by Order Fulfiller prior to the scheduled delivery date of any product or service and
shall bear the costs associated with the site preparation. Customer acknowledges that to
operate certain hardware, its facility must meet a minimum set of site requirements. Such
site requirements may change from time to time, as communicated by Order Fulfiller and the
applicable documentation provided with the hardware.

Z. Appendix A, Section 7.E, Internet Access to Contract and Pricing Information is hereby
restated in its entirety as follows:

1) Vendor Webpage

Within thirty (30) calendar days of the effective date of the Contract, Vendor will establish
and maintain a webpage specific to the products and service offerings under the Contract that
are clearly distinguishable from other, non-DIR Contract offerings on the Vendor’s website.
The webpage must include:

a) the products and services offered;
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b) product and service specifications;

c) specific Contract pricing;

d) i) discount percentage (%) off MSRP, or (ii) List Price;

e) designated Resellers;

f) contact information (e.g., name, telephone number and/or email address) for Vendor and
designated Resellers;

g) instructions for obtaining Order Forms and placing orders;

h) Vendor’s warranty and order and delivery policies;

i) return policies;

j) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;

k) alink to the DIR “Cooperative Contracts” webpage; and

I) the DIR logo in accordance with the requirements of this Section.

If Vendor does not meet the webpage requirements listed above, DIR may cancel the contract

without penalty, subject to the notice and cure provisions set forth in Section 11.B.3. below.

2) Accurate and Timely Contract Information

Vendor will use commercially reasonable efforts to ensure that the website information
specified in the above paragraph will be accurately and completely posted, maintained and
displayed in an objective and timely manner. Vendor, at its own expense, shall correct any
non-conforming or inaccurate information posted at Vendor’s website within ten (10)
business days after receipt of written notification by DIR.

3) Webpage Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s webpage
will be conducted by DIR. Upon request by DIR, Vendor shall provide verifiable documentation
that pricing listed upon this webpage is uniform with the pricing as stated in the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor’'s webpage in order to
facilitate access to Contract information. The establishment of the link is provided solely for
convenience in carrying out the business operations of the State. DIR reserves the right to
suspend, terminate or remove a link at any time, in its sole discretion, without advance notice,
or to deny a future request for a link. DIR will provide Vendor with subsequent notice of link
suspension, termination or removal. Vendor shall provide DIR with timely written notice of
any change in URL or other information needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing Contract
information, such data shall only be used internally by Vendor for the purpose of
implementing or marketing the Contract, and shall not be disseminated to third parties, other
than Resellers or used for other marketing purposes. The Contract constitutes a public
document under the laws of the State and Vendor shall not restrict access to Contract terms
and conditions including pricing, i.e., through use of restrictive technology or passwords.
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6) Responsibility for Content

Vendor is solely responsible for administration, content, intellectual property rights, and all
materials at Vendor’s website. DIR reserves the right to require a change of listed content if,
in the opinion of DIR, it does not adequately represent the Contract.

BB. Appendix A, Section 7.F, DIR Logo, is hereby restated in its entirety as follows:

Vendor and Reseller may use the DIR logo in the promotion of the Contract to Customers with
the following stipulations: (i) the logo may not be modified in any way, (ii) when displayed,
the size of the DIR logo must be equal to or smaller than the Reseller logo, (iii) the DIR logo is
only used to communicate the availability of products and services under the Contract to
Customers, and (iv) any other use of the DIR logo requires prior written permission from DIR.

CC. Appendix A, Section 7.G, Vendor and Reseller Logo, is hereby restated in its entirety as
follows:

If DIR receives Vendor’s prior written approval, DIR may use the Vendor’s name and logo in
the promotion of the Contract to communicate the availability of products and services
under the Contract to Customers. Use of the logos may be on the DIR website or on printed
materials. Any use of Vendor’s logo by DIR must comply with and be solely related to the
purposes of the Contract and any usage guidelines communicated to DIR from time to time.
DIR shall not use Vendor’s trademarks in a manner that misrepresents its relationship with
Vendor or Vendor’s products and services, is otherwise misleading or confusing, or reflects
negatively on Vendor. If Vendor, in its sole discretion, determines that DIR’s use of Vendor’s
trademarks is not in compliance with the Contract, Vendor shall promptly notify DIR and DIR
shall promptly modify or discontinue its use of such trademarks as directed by Vendor.
Nothing contained in the Contract will give DIR any right, title, or interest in or to Vendor’s
trademarks or the goodwill associated therewith, except for the limited usage rights
expressly provided by Vendor.

DD. Appendix A, Section 7.H, Trade Show Participation, is hereby restated in its entirety as
follows:

Vendor may participate in one or more DIR sponsored trade shows each calendar year.
Vendor understands and agrees that participation, at the Vendor’s expense, includes
providing a manned booth display or similar presence. DIR will provide four months advance
notice of any requested participation. Vendor must display the DIR logo at any such requested
trade show(s) that potential Customers will attend. DIR reserves the right to approve or
disapprove of the location or the use of the DIR logo in or on the Vendor’s booth.

EE. Appendix A, Section 7.K, DIR Cost Avoidance, is hereby restated in its entirety as follows:
As part of the performance measures reported to state leadership, DIR must provide the cost
avoidance the State has achieved through the Contract. Upon reasonable request by DIR and

no more than twice annually, Vendor shall provide DIR with a detailed report of a
representative sample of products sold under the Contract. The report shall contain: product

Department of Information Resources Page 20 of 42 (DIR rev 03/2018)



DIR Contract No. DIR-TSO-4158

Vendor Contract No. US-GMA-1889764

part number, product description, list price, and price to Customer under the Contract, and,
to the extent it exists, pricing from any other Vendor contracts with NASPO, GSA, TCPN or TIP.

FF. Appendix A, Section 8.C, Customer Price is hereby restated in its entirety as follows:

1) The price to the Customer shall be calculated as follows:
Customer Price = (MSRP or List Price — Customer Discount as set forth in Appendix C, Pricing
Index) x (1 + DIR Administrative Fee Percentage, as set forth in the Contract).

2) Customers purchasing products and services under this Contract may negotiate more
advantageous pricing or participate in special promotional offers. In such event, a copy of
such better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract are provided by the Vendor
or its Reseller at a greater discount than the applicable discount in this Contract to a DIR
eligible Texas Customer who is not purchasing those products or services under this Contract
then the applicable discount in this Contract shall be adjusted to that greater discount by
written amendment as set forth herein. The foregoing requirement applies only to products
or services provided by Vendor or its Resellers for a quantity of one (1) hardware product under
like terms and conditions, and does not apply to volume or special pricing purchases. To the
extent that either party provides written notice to the other party that a greater discount was
provided by Vendor in accordance with this section, then both parties will utilize best efforts
to amend this Contract within thirty (30) business days to reflect the lower price. Any Contract
changes finalized pursuant to this section within thirty (30) business days after the date of the
notice of such greater discount shall be prospective and not retroactive to the date of that
notice. Any Contract changes finalized pursuant to this section more than thirty (30) business
days after the date of such notice shall be retroactive to the date of that notice.

GG. Appendix A, Section 8.D, Shipping and Handling Fees is hereby restated in its entirety as
follows:

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipments will be Free On Board (Oracle’s shipping terminology for same is DDP-Delivered
Duty Paid) Customer’s Destination. No additional fees shall be charged to the Customer for
standard shipping and handling within the United States. If the Customer requests expedited
or special delivery, or delivery outside of the United States, Customer will be responsible for
any charges for expedited or special delivery or such delivery to such locations outside of the
United States. Where relevant, each party to this Contract agrees to comply with all relevant
export laws and regulations, including the Export Administration Act and Regulations, to
assure that no information is exported directly or indirectly, in violation of law.

HH. Appendix A, Section 8.E, Tax Exempt is hereby restated in its entirety as follows:
DIR represents as per Section 151.309, Texas Tax Code, governmental Customers under this

Contract are exempt from the assessment of State sales, use and excise taxes. Further, DIR
represents that Customers under this Contract are exempt from Federal Excise Taxes, 26
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United States Code Sections 4253(i) and (j). Customers shall provide evidence of tax-exempt
status to Vendor upon request

Il. Appendix A, Section 8.F, Travel Expense Reimbursement is hereby restated in its entirety as
follows:

Pricing for services provided under this Contract are exclusive of any travel expenses that may
be incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations,
parking and meals; provided, however, the amount of reimbursement by Customers shall not
exceed the amounts authorized for state employees as adopted by each Customer; and
provided, further, that all reimbursement rates shall not exceed the maximum rates
established for state employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/). Travel time may not be included
as part of the amounts payable by Customer for any services rendered under this Contract.
The DIR administrative fee specified in Section 5 of the Contract is not applicable to travel
expense reimbursement. Anticipated travel expenses will be discussed between the
Customer and Vendor prior to inclusion of such estimated travel expenses in the relevant
Ordering Form. Travel expenses for a transaction must be approved by the Customer during
such discussion and Customer’s funding of such travel expenses on a Purchase Order (defined
below), after such discussion, will serve as Customer’s approval of such travel expenses.
Customer shall provide Vendor with a copy of all applicable travel reimbursement policies
prior to requiring the Vendor to provide any services for which Vendor might incur travel
expenses.

JJ.  Appendix A, Section 8.G, Changes to Prices is hereby restated in its entirety as follows:

Vendor may change the price of any product or service at any time, based upon changes to
the MSRP, but discount levels shall remain consistent with the discount levels specified in this
Contract. Price lists shall be made available at a web site to be accessible by the Customers,
as further described in Appendix C; and any updates to such price lists shall take effect
automatically during the term of this Contract and shall be passed onto the Customer in all
Order Forms (defined below) issued after any such price list updates are effective, published
and posted on Vendor’s DIR website.

1) Updated price lists must be requested with a signed cover letter (which may be delivered
to DIR via email) indicating the change in price and must be accompanied by a copy of the
updated manufacturer or publisher’s price list.

2) Requests for updated price lists will be accepted or rejected by DIR within thirty (30)
calendar days after receipt of a properly submitted request. Updated price lists that are not
accepted within thirty (30) calendar days will be deemed rejected. If a properly submitted
updated price list is rejected, Vendor may request that the product or service rejected be
removed from the Contract. The product or service will be removed from the Contract upon
execution of a written Contract amendment, which shall be transmitted to Vendor by DIR
within thirty (30) calendar days after receipt of the Vendor’s written request to remove the
product or service and executed by both parties without undue delay. Existing pricing must
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be honored up to the date of execution of the Contract amendment. Vendor anticipates
updates to price lists at least once annually; however, price lists may not be updated for at
least ninety (90) calendar days after the Contract effective date.

3) In the event that an updated price list that has been rejected under the process described
in section 2 above includes a price decrease, such price decrease may be passed onto the
Customer in Order Forms.

KK. Appendix A, Section 8.H, Purchase Orders is hereby restated in its entirety as follows:

All orders will be placed directly with the Order Fulfiller. Order Forms shall be effective and
binding upon Vendor or Order Fulfiller when accepted by Order Fulfiller; provided that (i)
the Order Form is accompanied by a Purchase Order; (ii) the Order Form incorporates the
Contract; (iii) the fees on the Purchase Order and Order Form are the same; and (iv) the Order
Form is executed by the Customer and the Order Fulfiller. Once and order is accepted by the
Order Fulfiller, the Customer’s order is non-cancelable and the sums paid nonrefundable,
except as provide elsewhere in the Contract.

Vendors will be required to comply with the disclosure requirements of Section 2252.908,
Texas Government Code, as enacted by House Bill 1295, 84th Regular Session, when
execution of a contract requires an action or vote by the governing body of a governmental
entity before the contract may be signed.

LL. Appendix A, Section 8.1, Invoices is hereby restated in its entirety as follows:

1) Invoices shall be submitted by the Order Fulfiller directly to the Customer and shall be
issued in compliance with Chapter 2251, Texas Government Code. All payments for
products and/or services purchased under the Contract and any applicable provision of
acceptance of such products and/or services as set forth in the Contract or the applicable
Order Form shall be made by the Customer to the Order Fulfiller. For Customers that are
not subject to Chapter 2251, Texas Government Code, Customer and Order Fulfiller will
agree to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer’s Purchase
Order and include any written changes that may apply, as it relates to products, prices
and quantities. Invoices must include the Customer’s Purchase Order number or other
pertinent information for verification of receipt of the product or services by the
Customer. Invoices for programs are issued as of the program commencement date.
Invoices for hardware are issued as of the hardware commencement date. Technical
support services, Managed Cloud Services and Cloud Services are invoiced quarterly in
arrears, and Technical Cloud Services and other services are invoiced monthly in arrears
and as may be further specified on the relevant Order Form. Travel expenses are invoiced
monthly as they are incurred. Oracle University Learning Credits may be invoiced and paid
in accordance with state procedures for training or subscription agreements. . Invoices
may also include any written changes to the ordered hardware made by the Customer
prior to shipment and agreed to by Vendor in accordance with Appendix A, Section 8.H,
as well as any changes made by Vendor in the form of a product substitution or
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modification to ordered hardware that does not cause a material adverse effect in overall
hardware performance. Additionally, the invoices will include any expedited shipping and
handling charges (in accordance with Appendix A, Section 8.D), and any pre-approved
travel expenses (in accordance with Appendix A, Section 8.F). The Order Fulfiller is
permitted to issue multiple invoices for a single Order Form. [Customers may pay for
Oracle University Learning Credits in advance.]

3) The administrative fee as set forth in Section 5 of the Contract shall not be broken out as
a separate line item when pricing or invoice is provided to Customer.

MM. Appendix A, Section 9., Contract Administration, A. Contract Managers is hereby restated in
its entirety as follows:

DIR and the Vendor will each provide a Contract Manager to support the Contract.
Information regarding the Contract Manager will be posted on the Internet website
designated for the Contract.

1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to: (i)
advising DIR and Vendor of Vendor’s compliance with the terms and conditions of the
Contract, (ii) periodic verification of product pricing, and iii) verification of monthly reports
submitted by Vendor.

2) Vendor Contract Manager

Vendor shall designate a contact person or persons as the Contract Manager to manage
Vendor’s administrative responsibilities under the Contract. Such Contract Manager will
be the point of contact to facilitate matters including but not limited to the following (i)
supporting the management of the Contract, (ii) facilitating dispute resolution between a
Reseller and a Customer, and (iii) advising DIR of Reseller performance under the terms
and conditions of the Contract. DIR reserves the right to require a change in Vendor’s then-
current Contract Administrator(s) if the assigned Contract Administrator(s) is not or are
not, in the reasonable opinion of DIR, adequately serving the needs of the State.

NN. Appendix A, Section 9.B, Reporting and Administrative Fees is hereby restated in its entirety
as follows:

1) Reporting Responsibility

a) Vendor shall be responsible for reporting all products and services purchased through
Order Fulfillers under the Contract. Vendor shall file the monthly reports, subcontract
reports, and pay the administrative fees in accordance with the due dates specified in this
section.

b) DIR shall have the right to verify required reports and to take any actions necessary to
enforce its rights under this section, including but not limited to compliance checks of
Vendor’s applicable records pertaining directly to Vendor’s performance of services or
delivery of products under the Contract at no cost provided that such request for
verification under this section is made no more than once per month.
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2) Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under the Contract for the
previous calendar month period. Reports shall be submitted to the DIR ICT Cooperative
Contracts E-Mail Box at ict.sales@dir.texas.gov. Reports are due on the fifteenth (15th)
calendar day after the close of the previous month period; provided that if the 15th calendar
day falls on a non-business day, then the reports shall be due on the next business day. It is
the responsibility of Vendor to collect and compile all sales under the Contract from
participating Order Fulfillers and submit one (1) monthly report. The monthly report shall
include, per transaction: the detailed invoices for the reporting period, Customer name,
invoice date, invoice number, description, quantity, MSRP or List Price (if available),
extended price, Customer Purchase Order number, contact name, Customer’s complete
billing address, the estimated administrative fee due for the reporting period, and other
information as reasonably required by DIR for all similarly situated vendors; provided,
however, that DIR shall provide Vendor adequate advance notice and time to review and
include such information in the reports. Each report must contain all information listed
above per transaction or the report will be rejected and returned to the Vendor for
correction in accordance with this Section. Notwithstanding the foregoing, should a
Reseller be delinquent in providing information to Vendor for inclusion in the related
month’s report and such report has been submitted to DIR by Vendor, Vendor may include
such information in the subsequent month’s report rather than correcting or updating the
corresponding month’s report, and Vendor shall not be deemed to have delivered a late or
inaccurate report.

3) Historically Underutilized Businesses Subcontract Reports

a)Upon request by Customer or DIR, Vendor shall electronically provide each Customer with
Vendor’s relevant Historically Underutilized Business Subcontracting Report, pursuant to
the Contract, as required by Chapter 2161, Texas Government Code. Reports shall also be
submitted to DIR.

b) Reports shall be due in accordance with the applicable provisions of the Texas
Administrative Code, Title 34, Part 1, Chapter 20, Section 20.14.

4) DIR Administrative Fee

a) An administrative fee shall be paid by Vendor to DIR to defray the DIR costs of negotiating,
executing, and administering the Contract. The maximum administrative fee is set by the
Texas Legislature in the biennial General Appropriations Act. Payment of the administrative
fee shall be due on the twentieth (20th) calendar day after the close of the previous month
period, provided that if the twentieth (20th) calendar day falls on a non-business day, then
the administrative fee shall be due on the next business day. DIR may change the amount
of the administrative fee upon thirty (30) days written notice to Vendor without the need
for a formal contract amendment.

b) Vendor shall reference the DIR Contract number, reporting period, and administrative
fee amount on any remittance instruments.
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5) Accurate and Timely Submission of Reports

a)The reports and administrative fees shall be accurate and timely and submitted in
accordance with the due dates specified in this Section. Vendor shall correct any inaccurate
reports or administrative fee payments within five (5) business days upon written
notification by DIR. Vendor shall deliver any late reports or late administrative fee payments
within five (5) business days upon written notification by DIR. If Vendor is unable to correct
inaccurate reports or administrative fee payments or deliver late reports and fee payments
within five (5) business days, Vendor must contact DIR and provide a corrective plan of
action, including the timeline for completion of correction. The corrective plan of action
shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely delivery of
reports and payments within the corrective plan of action timeline, DIR reserves the right
to require an independent third party audit of the Vendor’s records as specified in C.3 of
this Section at Vendor's expense. Vendor and DIR will attempt to mutually select and agree
on the auditor; however, if they cannot do so within 30 days, then DIR will make the
selection. If Vendor is found to be responsible for financially inaccurate reports, DIR may
invoice for the reasonable costs of the audit, which Vendor must pay within thirty (30)
calendar days of receipt.

Failure to timely submit three (3) reports or administrative fee payments within any rolling
twelve (12) month period may, at DIR’s discretion, result in the addition of late fees of
$100/day for each day the report or payment is due (up to $1000/month) or suspension or
termination of Vendor’s Contract.

00. Appendix A, Section 9.C, Records and Audits is hereby restated in its entirety as follows:

1) Acceptance of funds under the Contract by Vendor and/or Order Fulfiller acts as
acceptance of the authority of the State Auditor’s Office, or any successor agency or designee,
to conduct an audit or investigation in connection with those funds. Vendor further agrees to
cooperate fully with the State Auditor’s Office or its successor or designee in the conduct of
the audit or investigation, including providing all records requested. Vendor will ensure that
this clause concerning the authority to audit funds received indirectly by subcontractors
through Vendor or directly by Order Fulfillers and the requirement to cooperate is included in
any subcontract or Order Fulfiller contract it awards pertaining to the Contract. Under the
direction of the Legislative Audit Committee, a Vendor that is the subject of an audit or
investigation by the State Auditor’s Office must provide the State Auditor’s Office with access
to any information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor and Order Fulfillers shall maintain adequate records to establish compliance with
the Contract until the later of a period of four (4) years after termination of the Contract or
until full, final and unappealable resolution of all Compliance Check or litigation issues that
arise under the Contract. Such records shall include per transaction: the Order Fulfiller’s
company name if applicable, Customer name, invoice date, invoice number, description, part
number, manufacturer, quantity, MSRP or list price, unit price, extended price, Customer
Purchase Order number, contact name, Customer’s complete billing address, the calculations
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supporting each administrative fee owed DIR under the Contract, Historically Underutilized
Businesses Subcontracting reports, and such other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall provide all paper and electronic records, books,
documents, accounting procedures, practices, and any other items relevant to the
performance of the Contract to the DIR Internal Audit department or DIR Contract
Management staff, including the compliance checks designated by the DIR Internal Audit
department, DIR Contract Management staff, the State Auditor’s Office, and of the United
States, and such other persons or entities designated by DIR for the purposes of inspecting
(provided that such designee is not a competitor of Vendor), Compliance Checking and/or
copying such books and records. Vendor and/or Order Fulfillers shall provide copies and
printouts requested by DIR without charge. DIR shall provide Vendor and/or Order Fulfillers
ten (10) business days’ notice prior to inspecting, Compliance Checking, and/or copying
Vendor’s and/or Order Fulfiller’s records. Vendor’s and/or Order Fulfillers records, whether
paper or electronic, shall be made available during regular office hours. Vendor and/or Order
Fulfiller personnel familiar with the Vendor’s and/or Order Fulfiller’s books and records shall
be available to the DIR Internal Audit department, or DIR Contract Management staff and
designees as needed. If Vendor is found to be responsible for inaccurate reports, DIR may
invoice for the reasonable costs of the audit, which Vendor must pay within thirty (30) calendar
days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas Comptroller of
Public Accounts, the volume of payments made to Order Fulfillers through the Texas
Comptroller of Public Accounts and the administrative fee based thereon shall be presumed
correct unless Vendor can demonstrate to DIR’s reasonable satisfaction that Vendor’s
calculation of DIR’s administrative fee is correct.

PP. Appendix A, Section 10., Vendor Responsibilities, A. Indemnification, 1) Independent
Contractor, 2) Acts or Omissions, 3) Infringements and 4) Property Damage, is hereby
restated in their entirety as follows:

1) INDEPENDENT CONTRACTOR

VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT, IT
IS FURNISHING PRODUCTS AND SERVICES IN THE CAPACITY OF AN INDEPENDENT
CONTRACTOR AND THAT VENDOR IS NOT AN EMPLOYEE OF THE CUSTOMER OR THE STATE
OF TEXAS.

2) Acts or Omissions

Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES,
FROM AND AGAINST ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND
ALL RELATED COSTS, ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any acts
or omissions of the Vendor or its agents, employees, subcontractors, Order Fulfillers, or
suppliers of subcontractors in the execution or performance of the Contract and any Purchase
Orders issued under the Contract. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH
THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
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WITHOUT FIRST OBTAINING CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.
VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER
OF ANY SUCH CLAIM.

3) Infringements

a) VENDOR SHALL INDEMNIFY AND HOLD HARMLESS THE STATE OF TEXAS AND
CUSTOMERS, AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS,
AND/OR ASSIGNEES, FROM ANY AND ALL THIRD PARTY CLAIMS, WHICH PERTAIN TO
ORACLE- BRANDED PRODUCTS AND SERVICES, INVOLVING INFRINGEMENT OF UNITED
STATES PATENTS, COPYRIGHTS, TRADE AND SERVICE MARKS, AND ANY OTHER
INTELLECTUAL OR INTANGIBLE PROPERTY RIGHTS IN CONNECTION WITH THE
PERFORMANCES OR ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND
THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY
SUCH CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS' FEES, VENDOR-NEGOTIATED SETTLEMENT AMOUNTS, AND COURT-
AWARDED DAMAGES. THE DEFENSE SHALL BE COORDINATED BY VENDOR, WITH THE
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT, AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL.

b) If Vendor becomes aware of an actual or potential claim, or Customer provides Vendor
with notice of an actual or potential claim, Vendor may (or in the case of an injunction
against Customer, shall), at Vendor’s sole option and expense: (i) procure for the Customer
the right to continue to use the affected portion of the product or service, or (ii) modify or
replace the affected portion of the product or service with functionally equivalent or
superior product or service so that Customer’s use is non-infringing;

c) Vendor shall have no liability under this section if the alleged infringement is caused in
whole or in part by: (i) use of the product or service in combination with product or services
not provided under the Contract; (ii) use of the product or service for a purpose or in a
manner for which the product or service was not designed, as provided for in the user
documentation or the Service Specifications (as defined in Appendix M (Schedule C-Cloud
Services-Public Sector), as applicable; (iii) any modification made to the product without
Vendor’s written approval; (iv) any modifications made to the product by the Vendor
pursuant to Customer’s specific instructions, (v) any intellectual property right owned by
or licensed to Customer; (vi) any use of the product or service by Customer that is not in
conformity with the terms of any applicable license agreement; or (vii) if the Customer
uses a version of product or service which has been superseded via a patch, update,
upgrade, fix or similar method or process and the Customer is not using such newer version
of the product or service.

d) Vendor will transfer to Customer any third party intellectual property infringement

indemnification for non-Oracle Branded Products, Software, and Services delivered under
the Contract and transferable to Customer.
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e) This section provides the parties’ exclusive remedy for any infringement claims or
damages.

f) The parties hereby clarify that with respect to Cloud Services, Vendor will not indemnify
Customer to the extent that an infringement claim is based on Third Party Content (as
defined in Appendix M (Schedule C — Cloud Services — Public Sector)) or any material from
a third party portal or other external source that is accessible to Customer within or from
the Services (e.g., a social media post from a third party blog or forum, a third party Web
page accessed via a hyperlink, etc.). Vendor will not indemnify Customer for infringement
caused by such Customer’s actions against any third party if the Cloud Services as delivered
to such Customer and used in accordance with the terms of this Contract would not
otherwise infringe any third party intellectual property rights. With respect to Cloud
Services, the infringement indemnification does not include Separately Licensed Third
Party Technology (as defined in Appendix M (Schedule G — General Terms — Public Sector).
Solely with respect to Separately Licensed Third Party Technology that is part of or is
required to use the Cloud Services and that is used (a) in unmodified form, (b) as part of or
as required to use the Cloud Services, and (c) in accordance with the usage grant for the
relevant Cloud Services and all other terms and conditions of this Contract, Vendor will
indemnify Customer for infringement claims for Separately Licensed Third Party
Technology to the same extent as Vendor is required to provide infringement
indemnification under the terms of this Contract.

4) PROPERTY DAMAGE

Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES
FROM ANY AND ALL THIRD PARTY CLAIMS PERTAINING TO BODILY INJURY AND/OR
TANGIBLE PERSONAL PROPERTY DAMAGE DUE TO THE NEGLIGENCE, MISCONDUCT, OR
INTENTIONALLY WRONGFUL ACT OR OMISSION ON THE PART OF THE VENDOR, ITS
EMPLOYEES, AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS WHILE PERFORMING OR
PARTICIPATING IN SERVICES UNDER AN ORDER FORM AT THE CUSTOMER'S SITE, IF SUCH
ACTIONS OR OMISSIONS WERE NOT PROXIMATELY CAUSED BY THE ACTION OR OMISSION
OF THE CUSTOMER, AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, AND/OR ASSIGNEES. VENDOR AND THE CUSTOMER AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. VENDOR SHALL BE LIABLE
TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES, VENDOR-NEGOTIATED
SETTLEMENT AMOUNTS, AND COURT-AWARDED DAMAGES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR, WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT, AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. AS USED IN THIS SECTION, THE TERM “TANGIBLE
PERSONAL PROPERTY” SHALL NOT INCLUDE SOFTWARE, DOCUMENTATION, DATA OR
DATA FILES. VENDOR SHALL HAVE NO LIABILITY FOR ANY CLAIM OF BODILY INJURY
AND/OR TANGIBLE PERSONAL PROPERTY DAMAGE ARISING FROM USE OF SOFTWARE OR
HARDWARE, UNLESS THE INJURY OR DAMAGE WAS CAUSED BY VENDOR’S HARDWARE OR
SOFTWARE FAILING TO PERFORM ACCORDING TO ITS DOCUMENTATION OR
SPECIFICATIONS AS DESCRIBED IN, AND WITH REMEDIES SPECIFIED IN, VENDOR’S
ATTACHED WARRANTY PROVISIONS AND PRODUCT/SERVICE SPECIFICATIONS. THIS
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SECTION STATES THE PARTIES’ ENTIRE LIABILITY AND EXCLUSIVE REMEDY FOR BODILY
INJURY AND PROPERTY DAMAGE.

QQ. Appendix A, Section 10.C, Vendor Certifications, is hereby restated in their entirety as
follows:

Vendor certifies, as of the effective date of this Contract and to the best of its knowledge that:
(i) it has not given, offered to give, and does not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan, gratuity, special discount, trip,

favor, or service to a public servant in connection with the Contract;

(i)  itis not currently delinquent in the payment of any franchise tax owed the State and
is not ineligible to receive payment under §231.006 of the Texas Family Code and
acknowledges the Contract may be terminated and payment withheld if this
certification is inaccurate;

(iii) it has not violated the antitrust laws of the United States or the State of Texas, nor
communicated directly or indirectly to any competitor or any other person engaged
in such line of business for the purpose of obtaining an unfair price advantage;

(iv) it has not received payment from DIR or any of its employees for participating in the
preparation of the Contract;

(v)  under Section 2155.004, Texas Government Code, it is not ineligible to receive the
specified contract and acknowledges that this Contract may be terminated and
payment withheld if this certification is inaccurate;

(vi) there are no suits or proceedings pending or threatened against or affecting it, which
if determined adversely to them will have a material adverse effect on the ability to
fulfill its obligations under the Contract;

(vii) itis not suspended or debarred from doing business with the federal government as
listed in the System for Award Management (SAM) maintained by the General
Services Administration;

(viii) it is not listed in the prohibited vendors list authorized by Executive Order #13224,
"Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten
to Commit, or Support Terrorism”, published by the United States Department of the
Treasury, Office of Foreign Assets Control;

(ix) to the extent applicable to this scope of this Contract, it is in compliance with
Subchapter Y, Chapter 361, Health and Safety Code related to the Computer
Equipment Recycling Program and its rules, 30 TAC Chapter 328;

(x) itagreesthat any payments due under this contract will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the
State of Texas;

(xi) itisin compliance Section 669.003, Texas Government Code, relating to contracting
with executive head of a state agency;

(xii) it certifies for itself and its subcontractors that it has identified all current or former,
within the last five years, employees of the State of Texas assigned to work on the
Contract 20% or more of their time and has disclosed them to DIR and has disclosed
or does not knowingly employ any relative of a current or former state employee
within two degrees of consanguinity, and, if these facts change during the course of
the Contract, it shall disclose for itself and on behalf of subcontractors the fact of the
change, the nature of the change and, unless prohibited by law, the name and other
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pertinent information about the employment of current and former employees and
their relatives within two degrees of consanguinity. If the preceding is prevented by
law, Vendor shall provide the citation to the law to DIR;

(xiii) it represents and warrants that the provision of products and services or other
performance under the Contract will not constitute an actual or potential conflict of
interest and certifies that it will not reasonably create the appearance of impropriety,
and, if these facts change during the course of the Contract, it certifies that it shall
disclose the actual or potential conflict of interest and any circumstances that create
the appearance of impropriety;

(xiv) Under Section 2155.006 and Section 2261.053, Texas Government Code, it is not
ineligible to receive the specified contract and acknowledges that this contract may
be terminated and payment withheld if this certification is inaccurate;

(xv) it has complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures;

(xvi) it represents and warrants that the Customer’s payment and the Vendor’s receipt of
appropriated or other funds under this Contract are not prohibited by Sections
556.005 or Section 556.008, Texas Government Code;

(xvii) to the extent applicable to this scope of this contract, it is authorized to sell and
provide warranty support for all products and services listed in Appendix C of this
contract;

(xviii) it represents and warrants that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israel and will not
boycott Israel during the term of this contract.

The foregoing certifications, representations and warranties apply only as to Vendor and any
of Vendor’s acquired companies from and after the date of acquisition. In addition, Vendor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the Contract. During the term of the Contract, Vendor shall, for itself
and on behalf of its subcontractors, promptly disclose to DIR all changes that occur to the
foregoing certifications, representations and warranties. Vendor will use commercially
reasonable efforts to cooperate in the development and execution of resulting
documentation necessary to maintain an accurate record of the certifications,
representations and warranties.

In addition, Vendor understands and agrees that if Vendor responds to certain Customer
pricing requests or Statements of Work, then, in order to Contract with the Customer, Vendor
may be required to comply with additional terms and conditions or certifications that an
individual customer may require due to state and federal law (e.g., privacy and security
requirements).

RR. Appendix A, Section 10.D, Ability to Conduct Business in Texas, is hereby restated in its
entirety as follows:

Vendor is authorized and validly existing under the laws of its state of organization, and shall

be authorized to do business in the State of Texas in accordance with Texas Business
Organizations Code, Title 1, Chapter 9.
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SS. Appendix A, Section 10.E, Equal Opportunity Compliance, is hereby restated in its entirety
as follows:

Vendor agrees to abide by all applicable laws, regulations, and executive orders pertaining to
equal employment opportunity, including federal laws and the laws of the State in which its
primary place of business is located. In accordance with such laws, regulations, and executive
orders, the Vendor agrees that no person in the United States shall, on the grounds of race,
color, religion, national origin, sex, age, veteran status or handicap, be excluded from
employment with or participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity performed by Vendor under the Contract. If
Vendor is found to be not in compliance with these requirements during the term of the
Contract, Vendor agrees to take appropriate steps to correct these deficiencies. Upon
reasonable request, Vendor will furnish information regarding its nondiscriminatory hiring
and promotion policies, as well as necessary information on the composition of its principals
and staff, including minorities and women in management or other positions with
discretionary or decision-making authority.

TT. Appendix A, Section 10.F, Use of Subcontractors, is hereby restated in its entirety as
follows:

If Vendor uses any subcontractors in the performance of this Contract, Vendor must make a
good faith effort in the submission of its Subcontracting Plan in accordance with the State’s
Policy on Utilization of Historically Underutilized Businesses (HUB). A revised Subcontracting
Plan approved by DIR’s HUB Office shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. Vendor shall remain solely responsible
for the performance of its obligations under the Contract.

UU. Appendix A, Section 10.G, Responsibility for Actions, is hereby restated in its entirety as
follows:

1) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any authority to
act or speak on behalf of DIR or the State.

2) Vendor covenants to fully cooperate with DIR to update and amend the Contract to
accurately disclose employment of current or former State employees and their relatives
and/or the status of conflicts of interest. If the preceding is prevented by law, Vendor must
provide the fact of the change, the nature of the change, and the citation to the law
preventing further disclosure to DIR.

VV. Appendix A, Section 10.H, Confidentiality, is hereby restated in its entirety as follows:

1) Vendor acknowledges that DIR and Customers that are governmental bodies as defined
by Texas Government Code, Section 552.003 are subject to the Texas Public Information Act.
Vendor also acknowledges that DIR and Customers that are governmental bodies will comply
with the Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act. DIR and Customers agree to provide Vendor reasonable notice prior to

Department of Information Resources Page 32 of 42 (DIR rev 03/2018)



DIR Contract No. DIR-TSO-4158

Vendor Contract No. US-GMA-1889764

disclosing any Vendor Confidential Information in response to a valid request made pursuant
to the Texas Public Information Act.

2) By virtue of the Contract and orders submitted under the Contract, DIR, the Customer and
Vendor may have access to information that is confidential to one another (“Confidential
Information”). Each of the parties agrees to disclose only Confidential Information that is
required for the performance of obligations under the Contract or any Order Form (and
corresponding Purchase Order). Confidential Information shall be limited to all information
clearly identified as confidential at the time of disclosure. A party’s Confidential Information
shall not include information that: (a) is or becomes a part of the public domain through no
act or omission of the other party; (b) was in the other party’s lawful possession prior to the
disclosure and had not been obtained by the other party either directly or indirectly from the
disclosing party; (c) is lawfully disclosed to the other party by a third party without restriction
on the disclosure; (d) is independently developed by the other party or (e) is required to be
disclosed pursuant to the Texas Public Information Act. Except as set forth in the immediately
following sentence, the parties agree to hold each other’s Confidential Information in
confidence for a period of three years from the date of disclosure. Regarding any Cloud
Services purchased by a Customer, with respect to such Customer Your Content (as defined
in Appendix M) and Your Applications (as defined in Appendix M) residing in the applicable
Services Environment (as defined in Appendix M) will be considered Confidential Information,
and Vendor will (i) hold such Confidential Information in confidence for as long as it resides in
the Services Environment and (ii) protect the confidentiality of such Confidential Information
in accordance with the Vendor security practices defined in the Service Specifications (as
defined in Appendix M) applicable to such Customer’s order. Also, each of the parties agrees
to disclose Confidential Information only to those employees or agents who are required to
protect it against unauthorized disclosure. Nothing shall prevent any party from disclosing the
terms or pricing under the Contract or orders submitted under the Contract in any legal
proceeding arising from or in connection with the Contract or disclosing the Confidential
Information to a federal or state governmental entity as required by law.

WW. Appendix A, Section 10.1, Security of Premises, Equipment, Data and Personnel, is hereby
restated in its entirety as follows:

When performing on-site installation services and/or packaged services for a Customer under
an Order Form, Vendor and/or Order Fulfiller may, from time to time during the performance
of the Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials that Vendor did not create as a deliverable under an
Order Form (collectively referred to as “Data”) belonging to the Customer. When performing
on-site services, Vendor and/or Reseller shall follow Customer’s instructions to preserve the
safety, security, and the integrity of the personnel, premises, equipment, Data and other
property of the Customer, in accordance with the reasonable instructions of the Customer
which will be provided to Vendor in advance in writing to the extent practicable. Vendor
and/or Reseller shall be responsible for damage to Customer's equipment, workplace, and its
contents (but excluding software, documentation, Data or data files) when such damage is
caused by the negligent or intentionally wrongful actions or omissions of its employees or
subcontractors if such actions or omissions were not proximately caused by the action or
omission of the Customer or any third party. If a Vendor and/or Reseller fails to comply with
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Customer’s security requirements (provided that the Customer provides the security
requirements to Vendor in advance and as provided above in this Section, then Customer may
immediately terminate its Purchase Order and related Order Form.

XX. Appendix A, Section 10.), Background and/or Criminal History Investigation is hereby
restated in its entirety as follows:

Prior to commencement of any services, background and/or criminal history investigation of
the Vendor and/or Order Fulfiller’'s employees and subcontractors who will be providing
services to the Customer under the Contract may be performed by certain Customers having
legislative authority to require such investigations. Should any employee or subcontractor of
the Vendor and/or Order Fulfiller who will be providing services to the Customer under the
Contract not be acceptable to the Customer as a result of the background and/or criminal
history check, then Customer may immediately terminate its Purchase Order and related
Order Form or request replacement of the employee or subcontractor in question. In the
event that Customer conducts a background check on Vendor and/or Order Fulfiller
personnel under the Contract, the terms of such background check will be outlined in the
applicable Order Form.

YY. Appendix A, Section 10.K, Limitation of Liability, is hereby restated in its entirety as follows:

1) Forany claim or cause of action arising under or related to the Contract or any Order Form
(and corresponding Purchase Order: (a) to the extent not prohibited by the Constitution and
the laws of the State of Texas, none of the parties shall be liable to the other for any indirect,
incidental, punitive, special, or consequential damages, even if it is advised of the possibility
of such damages, or any loss of profits, revenue, data or data use; and (b) except with respect
to the exclusive infringement indemnification provided for in Appendix A, Section 10.A.3,
Vendor’s maximum liability for damages of any kind arising out of or related to the Contract
or any Order Form (and corresponding Purchase Order), whether in contract or tort, or
otherwise, to the Customer shall be limited to the total amount paid to the Order Fulfiller by
such Customer under the Contract during the twelve months immediately preceding the
accrual of the claim or cause of action, and if such damages result from Customer’s use of
programs, hardware or services, such liability shall be limited to the fees paid by such
Customer to Order Fulfiller for the deficient program, hardware or services giving rise to the
liability.

2) Notwithstanding clause (1)(a) in the immediately preceding paragraph in this section
10.K, for any claim or cause of action arising out of the misappropriation of a Customer’s
nonpublic personal information residing in such Customer’s Services Environment (as defined
in Appendix M) that results solely from Vendor’s breach of its security practices incorporated
into such Customer’s applicable order of Cloud Services (as defined in Appendix M), Vendor’s
aggregate liability for damages of any kind under the Contract shall be limited to four (4) times
the total amounts actually paid to Vendor for the Cloud Services under the order that is
subject of the claim in the 12-month period immediately preceding the event giving rise to
such claim; Vendor’s aggregate liability under the Contract shall not exceed $3,000,000.
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3) For any claim or cause of action arising exclusively from Platform-as-a-Service and/or
Infrastructure-as-a-Service Cloud Services under this Contract: (a) to the extent not prohibited
by the Constitution and the laws of the State of Texas, none of the parties shall be liable to
the other for indirect, incidental, punitive, special, or consequential damages, even if it is
advised of the possibility of such damages, or any loss of profits, revenue, data or data use;
and (b) Vendor’s aggregate liability for damages of any kind under the Contract other than for
claims for third party patent, trademark or copyright infringement (“IP Claims”) shall be
limited to the lesser of: (y) thirty-six times the average monthly amount paid to Vendor under
the Contract during the twelve months immediately preceding the accrual of the claim or
cause of action; or (z) $20,000,000. Vendor’s aggregate liability under the Contract for IP
Claims shall not exceed $15,000,000. CUSTOMERS SHOULD EVALUATE THEIR RISK FOR EACH
PURCHASE: IF NEEDED, CUSTOMERS MAY NEGOTIATE HIGHER LIMITATIONS OF LIABILITY.

2Z. Appendix A, Section 10.M, Prohibited Conduct, is hereby restated in its entirety as follows:

Vendor represents and warrants that, to the best of its knowledge as of the date of this
certification, Vendor has not communicated its response to the Request for Offer directly or
indirectly to any competitor or any other person engaged in such line of business during the
procurement for the Contract.

AAA. Appendix A, Section 10.N, Required Insurance Coverage, is hereby restated in its entirety as
follows:

As a condition of this Contract with DIR, Vendor shall provide the listed insurance coverage
within five (5) business days of execution of the Contract if the Vendor is awarded services
which require that Vendor’s employees perform work at any Customer premises and/or use
employer vehicles to conduct work on behalf of Customers. In addition, when engaged by a
Customer to provide services on Customer premises, the Vendor shall, at its own expense,
secure and maintain the insurance coverage specified herein, and shall provide proof of such
insurance coverage to the related Customer within five (5) business days following the
execution of the Purchase Order. Vendor may not begin performance under the Contract
and/or a Purchase Order until such proof of insurance coverage is provided to, and approved
by, DIR and the Customer. All required insurance must be issued by companies that have an
A rating and a Financial Size Category Class of VII from A.M. Best and are licensed in the State
of Texas, and authorized to provide the corresponding coverage. The Customer and DIR will
be named as Additional Insureds on all required coverage. Required coverage must remain in
effect through the term of the Contract and each Purchase Order issued to Vendor there
under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability
Commercial General Liability must include $1,000,000 per occurrence for Bodily Injury
and Property Damage, with a separate aggregate limit of $2,000,000; Medical Expense
per person of $5,000; Personal Injury and Advertising Liability of $1,000,000;
Products/Completed Operations Aggregate Limit of $2,000,000; and Damage to Premises
Rented: $50,000. Agencies may require additional Umbrella/Excess Liability insurance.
The policy shall contain the following provisions:
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a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

c) State of Texas, DIR and Customer listed as an additional insured;

d) Waiver of Subrogation.

2) Workers’ Compensation Insurance
Workers” Compensation Insurance and Employers’ Liability coverage must include limits
consistent with statutory benefits outlined in the Texas Workers’ Compensation Act
(Art. 8308-1.01 et seq. Tex. Rev. Civ. Stat) and minimum policy limits for Employers’
Liability of $1,000,000 bodily injury per accident, $1,000,000 bodily injury disease per
employee and $1,000,000 per disease policy limit.

3) Business Automobile Liability Insurance
Business Automobile Liability Insurance must cover all owned, non-owned and hired
vehicles with a minimum combined single limit of $500,000 per occurrence for bodily
injury and property damage. The policy shall contain the following endorsements in
favor of DIR and/or Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

BBB. Appendix A, Section 10.P, Immigration, is hereby restated in its entirety as follows:

Vendor shall comply with all requirements related to federal immigration laws and
regulations, including but not limited to, the lllegal Immigration Reform and Immigrant
Responsibility Act of 1996 ("lIRIRA") and the Immigration Act of 1990 (8 U.S.C.1101, et seq.)
regarding employment verification and retention of verification forms for any U.S. based
employee(s) who will perform any labor or services pursuant to an Order Form under this
Contract.

The Vendor shall require its subcontractors to comply with the requirements of this Section
and the Vendor is responsible for the compliance of its subcontractors. Nothing herein is
intended to exclude compliance by Vendor and its subcontractors with all other relevant
federal immigration statutes and regulations promulgated pursuant thereto.

CCC. Appendix A, Section 10.R, Product and/or Service Substitutions, is hereby restated in its
entirety as follows:

Vendor may make product substitutions and modifications that do not cause a material
adverse effect on overall product performance. Any changes to Vendor’s services will not
result in a material reduction in the level of services provided for supported programs or
hardware during the period for which fees for such services have been paid.
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DDD. Appendix A, Section 10.S, Secure Erasure of Hard Disk Products and/or Services, is deleted
in its entirety.

Vendor agrees that all products and/or services equipped with hard disk drives (i.e.
computers, telephones, printers, fax machines, scanners, multifunction devices, etc.) shall
have the capability to securely erase data written to the hard drive prior to final disposition
of such products and/or services, either at the end of the Customer’s Managed Services
product’s useful life or the end of the related Customer Managed Services Agreement for such
products and/ services, in accordance with NIST 800-88, and in accordance with 1 TAC 202 to
the extent 1 TAC 202 contains the same guidelines or requirements contained in NIST 800-88.

EEE. Appendix A, Section 10.T, Deceptive Trade Practices; Unfair Business Practices, is hereby
restated in its entirety as follows:

1) Vendor represents and warrants that as of the effective date of this Contract and to the
best of its knowledge, neither Vendor nor any of its Subcontractors has been (i) found liable
in any administrative hearing, litigation or other proceeding of Deceptive Trade Practices
violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii) has
outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or other proceeding.

2) Vendor certifies that as of the effective date of this Contract and to the best of its
knowledge it has no officers who have served as officers of other entities who (i) have been
found liable in any administrative hearing, litigation or other proceeding of Deceptive Trade
Practices violations or (ii) have outstanding allegations of any Deceptive Trade Practice
pending in any administrative hearing, litigation or other proceeding.

FFF. Appendix A, Section 10.U, Drug Free Workplace Policy is hereby restated in its entirety as
follows:

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
41 U.S.C. §8101-8106 and maintain a drug-free work environment.

GGG. Appendix A, Section 10.V, Accessibility of Public Information, is hereby restated in its
entirety as follows:

1) Pursuant to S.B. 1368 of the 83rd Texas Legislature, Regular Session, upon reasonable
written request to Vendor, Vendor shall make any public information (as defined in Texas
Government Code Section 552.002) in Vendor’s possession which was created or exchanged
with the State pursuant to this Contract, and not otherwise excepted from disclosure under
the Texas Public Information Act, available in paper or electronic format that is accessible by
the public to the State. For the avoidance of doubt, providing any such information under
this Section shall not be deemed a violation of any confidentiality provision by Vendor under
this Contract or any Order Form. Public information requests must be directed to the
appropriate government employee in accordance with the statute.
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2) Each State government entity may supplement the provision set forth in Subsection 10.V.1,
above, with any applicable additional terms agreed upon by the parties and set forth in the
relevant Order Form regarding the specific format by which the Vendor is required to make
the information accessible by the public.

HHH. Appendix A, Section 11., Contract Enforcement, A. Enforcement of Contract and Dispute
Resolution is hereby restated in its entirety as follows:

1) Vendor and DIR agree that a party’s failure to require strict performance of any provision
of the Contract shall not waive or diminish that party’s right thereafter to demand strict
compliance with that or any other provision.

2) To the extent required by law, or subsequently agreed to by Customer and Vendor, disputes
arising between a Customer and the Vendor and not resolved in the normal course of business
and not involving Vendor’s intellectual property shall be resolved in accordance with the
following dispute resolution process. DIR shall not be a party to any such dispute unless DIR,
Customer, and Vendor agree in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.

4) In the event of any dispute or disagreement between the parties arising out of or relating
to this Contract or an Order Form (the “dispute”), the parties will endeavor to resolve the
dispute in accordance with this section. Either party may invoke this section by providing the
other party written notice of its decision to do so, including a description of the issues subject
to the dispute. Each party will appoint a Vice President (or the equivalent) to discuss the
dispute and no formal proceedings for the judicial resolution of such dispute, except for the
seeking of equitable relief, may begin until such Vice President (or the equivalent) concludes,
after a good faith effort to resolve the dispute, that resolution through continued discussion
is unlikely. The parties shall refrain from exercising any termination right and shall continue
to perform their respective obligations under this Contract and the applicable Order Form
while the parties endeavor to resolve the dispute under this section, provided that, any party
alleged to be in breach promptly makes good faith efforts to cure the breach and pursues the
cure in good faith.

1l. Appendix A, Section 11.B, Termination, is restated in its entirety as follows:
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Order Forms if funds sufficient to pay its obligations under the
Contract are not appropriated: i) by the governing body on behalf of local governments;
ii) by the Texas legislature on behalf of state agencies; or iii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order
Fulfiller will be provided ten (10) calendar days written notice of intent to terminate.
Notwithstanding the foregoing, if a Customer issues a Purchase Order and has accepted
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delivery of the product or services, they are obligated to pay for the product or services.
In the event of such termination, the Customer will not be considered to be in default or
breach under this Contract, nor shall it be liable for any further payments ordinarily due
under this Contract, nor shall it be liable for any damages or any other amounts which are
caused by or associated with such termination.

b) Termination for Non-Appropriation by DIR

DIR, in its capacity as the administrator of the Contract, may terminate Contract if funds
sufficient to pay its obligations, in its capacity as the administrator of the Contract, under
the Contract are not appropriated: by the i) Texas legislature or ii) by budget execution
authority provisioned to the Governor or the Legislative Budget Board as provided in
Chapter 317, Texas Government Code. In the event of non-appropriation, Vendor and/or
Order Fulfiller will be provided thirty (30) calendar days written notice of intent to
terminate. In the event of such termination, DIR will not be considered to be in default or
breach under this Contract, nor shall it be liable for any further payments ordinarily due
under this Contract, nor shall it be liable for any damages or any other amounts which are
caused by or associated with such termination.

2) Absolute Right

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
i) Vendor becomes listed on the prohibited vendors list authorized by Executive Order
#13224, "Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten
to Commit, or Support Terrorism”, published by the United States Department of the
Treasury, Office of Foreign Assets Control; ii) Vendor becomes suspended or debarred from
doing business with the federal government as listed in the System for Award Management
(SAM) maintained by the General Services Administration; or (iii) Vendor is found by DIR to
be ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas
Government Code. Vendor shall be provided written notice in accordance with Section 12.A,
Notices, of intent to terminate.

3) Termination for Convenience

DIR or Vendor may terminate the Contract, in whole or in part, by giving the other party thirty
(30) calendar days written notice. A Customer may terminate an Order Form and
corresponding Purchase Order for technical support services by giving the other party thirty
(30) calendar days written notice. If a Customer terminates an Order Form and corresponding
Purchase Order for technical support services pursuant to this provision, the Customer shall
pay for the amounts that have accrued for the products and services received prior to the
termination of such Order Form and corresponding Purchase Order.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the
occurrence of a material breach of any covenant, warranty or provision of the Contract,
upon the following preconditions: first, the parties must comply with the requirements of
Section 11.A.2 above in an attempt to resolve a dispute; second, after complying with
Section 11.A.2 above, and the dispute remains unresolved, then the non-defaulting party
shall give the defaulting party thirty (30) calendar days from receipt of notice to cure said
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default. If the defaulting party fails to cure said default within the timeframe allowed, the
non-defaulting party may, at its option and in addition to any other remedies it may have
available, cancel and terminate the Contract. Customers purchasing products or services
under the Contract have no power to terminate the Contract for default.

b) Order Form/Purchase Order

Customer or Order Fulfiller may terminate an Order Form and corresponding Purchase
Order upon the occurrence of a material breach of any term or condition: (i) of the
Contract, or (ii) included in the Order Form in accordance with Section 4.B.2 above, upon
the following preconditions: first, the parties must comply with the requirements of
Chapter 2260, Texas Government Code, in an attempt to resolve a dispute; second, after
complying with Chapter 2260, Texas Government Code, and the dispute remains
unresolved, then the non-defaulting party shall give the defaulting party thirty (30)
calendar days from receipt of notice to cure said default. If the defaulting party fails to
cure said default within the timeframe allowed, the non-defaulting party may, at its
option and in addition to any other remedies it may have available, cancel and terminate
the Order Form and the corresponding Purchase Order. If a Customer terminates an
Order Form and corresponding Purchase Order pursuant to this provision, the Customer
shall pay for the amounts that have accrued for the products and services received prior
to the termination of such Order Form and corresponding Purchase Order.

5) Customer Rights Under Termination

Except as provided in Section 11.B.6 below, in the event the Contract expires or is terminated
for any reason in accordance with Section 11.B, a Customer shall retain its rights under the
Contract and the Order Form and corresponding Purchase Order accepted by Order Fulfiller
prior to the termination or expiration of the Contract. The Order Form and corresponding
Purchase Order shall survive the expiration or termination of the Contract for its then
effective term.

6) Vendor or Reseller Rights Under Termination

In the event a license is terminated by the Vendor under Section 7.C or Section 10.A above or
an Order Form and a corresponding Purchase Order expires or is terminated by Vendor or
Order Fulfiller pursuant to Section 11.B.4.b above, a Customer 1) shall pay within thirty (30)
calendar days of such termination all amounts which have accrued prior to such termination,
as well as all sums remaining unpaid for (i) hardware and programs ordered and, if applicable
under this Contract accepted, and/or (ii) services received under the Order Form and
corresponding Purchase Order and 2) may not use the programs and/or services under
Section 7.C or Section 10.A above or ordered under the terminated Order Form and
corresponding Purchase Order.

JIJ. Appendix A, Section 11.C, Force Majeure, is restated in its entirety as follows:

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract for
any period when performance is prevented as the result of an act of God, strike, war, civil
disturbance, epidemic, electrical, Internet or telecommunication outage not caused by the
obligated party, government restrictions (including the denial or cancellation of any export or
other license), or court order or other event outside the reasonable control of the obligated
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party, provided that the party experiencing the event of Force Majeure has prudently and
promptly acted to take all reasonable steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party suffering
an event of Force Majeure shall provide notice of the event to the other parties when
commercially reasonable. Subject to this provision, such non-performance shall not be
deemed a default or a ground for termination. If such Force Majeure event continues for more
than 90 calendar days, either party may cancel unperformed services upon written notice.
This section does not excuse any party’s obligation to take reasonable steps to follow its
normal disaster recovery procedures or the Customer’s obligations to pay for programs and
hardware delivered or services provided.

KKK. Appendix A, Section 12, Notification, is restated in its entirety as follows:

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and
other instruments given pursuant to the Contract shall be in writing and shall be validly given
on: (i) the date of delivery if delivered by email, facsimile transmission, mailed by registered
or certified mail, or hand delivered, or (ii) three business days after being mailed via United
States Postal Service. All notices under the Contract shall be sent to a party at the respective
address indicated in Section 6 of the Contract or to such other address as such party shall
have notified the other party in writing. Notwithstanding the foregoing, the parties hereby
clarify that with respect to the provision of Cloud Services, certain notices may be provided
in accordance with Section 17 of Appendix M (Schedule C—Cloud Services-Public Sector).

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may
direct their written complaints to the following office:

Public Information Office

Department of Information Resources

Attn: Public Information Officer

300 W. 15th Street, Suite 1300

Austin, Texas 78701

(512) 475-4759, facsimile

(Remainder of page intentionally left blank)
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This Contract is executed to be effective as of the date of last signature.

ORACLE AMERICA, INC.

Authorized By: Signature on File

Name: Elizabeth Hwang

Manager, Public Sector Contracts
Title:

Date: _ 7/27/18

The State of Texas, acting by and through the Department of Information Resources

Authorized By:__ Signature on File

Name: Hershel Becker

Title: Chief Procurement Officer

Date: 7/30/18

Office of General Counsel: db 7/30/18
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STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR PRODUCTS AND RELATED SERVICES
ORACLE AMERICA, INC.
1. Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas, acting
by and through the Department of Information Resources (hereinafter “DIR”) with its principal
place of business at 300 West 15 Street, Suite 1300, Austin, Texas 78701, and Oracle America,
Inc. (hereinafter “Vendor”), with its principal place of business at 500 Oracle Parkway, Redwood
Shores, California 94065.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of Texas.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business Daily,
Request for Offer (RFO) DIR-TSO-TMP-415, on 11/30/2017, for Oracle Branded Manufacturer
Hardware, Software, Cloud and Related Products and Services. Upon execution of this Contract,
a notice of award for RFO DIR-TSO-TMP-415 shall be posted by DIR on the Electronic State
Business Daily.

C. Order of Precedence

For purchase transactions under this Contract, the order of precedence shall be as follows: this
Contract; Appendix A, Standard Terms and Conditions For Products and Related Services
Contracts; Appendix B, Vendor’s Historically Underutilized Businesses Subcontracting Plan;
Appendix C, Pricing Index; Appendix D, License Agreement; Appendix E-1, Sample Ordering
Document Hardware and Software Products and First-Year Technical Support; Appendix E-2,
Sample Ordering Document Technical Services; Appendix E-3, Sample Ordering Document
Advanced Customer Support Services; Appendix E-4, Sample Ordering Document Oracle Linux and
Oracle VM Support Services; Appendix E-5, Sample Ordering Document Renewal of Technical
Support; Appendix E-6, Sample Ordering Document Oracle University Learning Credits; Appendix
E-7, Sample Ordering Document Managed Cloud Services; Appendix E-8, Sample Ordering
Document Cloud Services and Technical Cloud Services; Appendix E-9, Sample Ordering Document
Technical Cloud Services Appendix E-10, Oracle University Oracle Learning Subscription; Appendix
F, Delivery, Installation, Commencement Date and Acceptance; Appendix G, Public Sector General
Terms; Appendix H, Public Sector Schedule P—Program; Appendix |, Public Sector Schedule S —
Services; Appendix J, Public Sector Schedule LVM—Linux and Oracle VM Service Offerings;
Appendix K, Public Sector Schedule H—Hardware Agreement; Appendix L, Schedule M—Oracle
Managed Cloud Services; Appendix M, Schedule C—Cloud Services-Public Sector; Appendix N,
Data Processing Agreement for Oracle Cloud Services; Appendix O, Oracle Services Privacy Policy;
and Appendix P, Sample Statement of Work; Exhibit 1, Vendor’s Response to RFO DIR-TSO-TMP-
415, including all addenda; and Exhibit 2, DIR-TSO-TMP-415, including all addenda; are
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incorporated by reference and constitute the entire agreement between DIR and Vendor
governing purchase transactions. In the event of a conflict between the documents listed in this
paragraph related to purchases, the controlling document shall be this Contract, then Appendix
A, then Appendix B, then Appendix C, then Appendix D, then Appendix E-1, then Appendix E-2,
then Appendix E-3, then Appendix E-4, then Appendix E-5, then Appendix E-6, then Appendix E-
7, then Appendix E-8, then Appendix E-9, then Appendix E-10, then Appendix F, then Appendix G,
then Appendix H, then Appendix I, then Appendix J, then Appendix K, then Appendix L, then
Appendix M, then Appendix N, then Appendix O, Appendix P, then Exhibit 1, and finally Exhibit 2.
In the event and to the extent any provisions contained in multiple documents address the same
or substantially the same subject matter but do not actually conflict, the more recent provisions
shall be deemed to have superseded earlier provisions. Notwithstanding the foregoing, as
between Appendix G (Public Sector General Terms) and the relevant Schedule for the products
and services being purchased under the Contract (i.e., Appendix H, Public Sector Schedule P—
Program; Appendix |, Public Sector Schedule S — Services; Appendix J, Public Sector Schedule
LVM—Linux and Oracle VM Service Offerings; Appendix K, Public Sector Schedule H—Hardware
Agreement; Appendix L, Schedule M—Oracle Managed Cloud Services; and Appendix M, Schedule
C—Cloud Services-Public Sector), such Schedule shall take precedence over Appendix G (Public
Sector General Terms) for such ordered product or service. Furthermore, for Cloud Services,
Technical Cloud Services, and Managed Cloud Services, the Data Processing Agreement and the
applicable Service Specifications (for Cloud Services) and Schedule incorporated into the
Statement of Work (for Managed Cloud Services) shall take precedence; however, in any event
this Contract shall prevail over all. Notwithstanding anything to the contrary stated elsewhere in
this Contract, the parties understand and agree that Section 1.3 of the Data Processing Agreement
means that the terms of that Data Processing Agreement take precedence only over Schedule C -
Cloud Services, not over this base Contract.

2. Term of Contract

The initial term of this Contract shall be two years commencing on the last date of approval by
DIR and Vendor, with two (2) optional two-year terms. Additionally, the parties by mutual
agreement may extend the term for up to ninety (90) additional calendar days. Prior to expiration
of each term, the contract will renew automatically under the same terms and conditions unless
either party provides notice to the other party 60 days in advance of the renewal date stating that
the party wishes to discuss modification of terms or not renew.

Additionally, the parties by mutual agreement may extend the term for up to ninety (90)
additional calendar days.

3. Product and Service Offerings

A. Products
Products available under this Contract are limited to Oracle Branded Hardware, Software,
Cloud and Related Products and Services as specified in Appendix C, Pricing Index. Vendor
may incorporate changes to their product offering; however, any changes must be within the
scope of products awarded based on the posting described in Section 1.B above. Vendor may
not add a manufacturer’s product line which was not included in the Vendor’s response to
the solicitation described in Section 1.B above.
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DIR recognizes that technology is ever-evolving and advancing. DIR reserves the right to
consider the addition of emerging technology such as next generation, enhancements and
upgrades for products or services that are within the scope of Oracle Branded Hardware,
Software, and Related Products and Services. Vendor may propose such products or services
throughout the term of the Contract. Pricing and terms will be negotiated upon DIR
acceptance. Any determination will be at DIR’s sole discretion and any decision will be final.

B. Services

Services available under this Contract are limited to the services as specified in Appendix C,
Pricing Index. Vendor may incorporate changes to their service offering; however, any
changes must be within the scope of services awarded based on the posting described in
Section 1.B above.

Sections 7.2-7.6 of the Data Processing Agreement are subject to the provisions stated in this
Section 3.B and the parties understand that the portions of Section 7 of the Data Processing
Agreement pertaining to the European Union, European Economic Area, or EU Model Clauses
are inapplicable to this Contract.

C. Business Operations Transfer (Outsourcing)

Notwithstanding any other provision of the Contract, a Customer may contract with a facilities
management firm (“Outsourcer”) to operate the licensed programs on behalf of the Customer
provided such operation is either on the Customer’s hardware and operating system or the
same or comparable hardware and operating system at Outsourcer’s site, and provided
further (i) the Customer hereby assumes all responsibility for the confidentiality of all
confidential information and protection of Oracle’s proprietary rights, and (ii) the Customer
shall give Oracle written notice of all licensed programs to be managed by Outsourcer at the
same time as entering into such a contract, and (iii) the Customer assumes all liability for
shipping the licensed programs to Outsourcer’s site and return of the licensed programs to
the Customer’s site, and (iv) in no event shall Outsourcer be allowed to copy the licensed
programs or be granted general development use access to the licensed programs except as
specified herein and (v) to the extent allowable under Texas Law, the Customer agrees to
indemnify Oracle of (a) any claims or demands brought against Oracle or its directors,
employees or agents arising from or in connection with any such services provided by
Outsourcer, or (b) Outsourcer’s failure to abide by the terms and conditions of the Contract.

D. Data Storage Location

With respect to Cloud Services, the data center region refers to the geographic region in which
the Cloud Services environment holding the Customer Data is physically located. The
applicable data center region shall be set forth on the relevant Order Form and, for data
center regions outside of the continental United States, such Order Form shall include a list
of the specific countries included in the applicable data center region. For data center regions
outside of the continental United States, Vendor and Customer may mutually agree to limit
the countries where the cloud services may be performed and the Customer data may be
located to a subset of the countries within the applicable data center region. Oracle
understands that Customers under this Contract are public sector entities and, as a result,
there may be a legal requirement for Customer data be stored in the continental United
States. As a result, the data center region applicable to Customer’s Orders will be the
continental United States, unless otherwise stated in the relevant Order Form. Oracle shall
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not change the applicable data center region nor transfer Customer’s Cloud Services
environment to a data center located outside the applicable data center region, unless an
authorization is executed by an authorized representative of the Customer. For clarity, the
authorization is required also for transfers of the Cloud Services environment outside the
continental United States, in the case of Customer Orders for which the applicable data center
region is the continental United States. Such authorization must detail the specified sets of
data to be allowed to be located in the specified country(es) for specified periods of time;
however, such authorization shall not constitute authorization with respect to any other set
of data or to a subsequent change to any other data center region . For avoidance of doubt,
this restriction does not apply to an activity taken or initiated by Customer or Customer’s end
users, such as a remote Cloud Service access from outside the data center region. Where
agreed upon by the parties, additional terms regarding access of data by Oracle for support
and maintenance from outside the continental United States may be included in the Order
Form, including specifics identifying the data to be accessed, the countries from which it will
be accessed, and the effective period of the agreement.

4, Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing, Purchase Orders,
Invoices and Payment, and as set forth in Appendix C, Pricing Index, and shall include the DIR
Administrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all sales to
Customers pursuant to this Contract is three quarters of one percent (.75%). Payment will be
calculated for all sales, net of returns and credits. For example, the administrative fee for sales
totaling $100,000 shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the right to
change this fee upwards or downwards during the term of this Contract, upon written notice to
Vendor without further requirement for a formal contract amendment. Any change in the
administrative fee shall be incorporated by Vendor in the price to the Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated below.

If sent to the State:

Kelly A Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15% St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:
Sheila Poggi
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Contracts Manager, Public Sector Deal Management
Oracle America, Inc.

1910 Oracle Way

Reston, VA 20190

Phone: (703) 364-1507

Email: sheila.poggi@oracle.com

7. Software License, Service and Leasing Agreements

A. Software License Agreement

1) Customers acquiring products, including software licenses under the Contract shall hold,
use and operate such products, including hardware and software licenses, subject to
compliance with the Software License Agreement set forth in Appendix D, Appendix F,
Appendix G, Appendix H, and Appendix K of this Contract. No changes to the Software License
Agreement terms and conditions may be made unless previously agreed to between Vendor
and DIR. Customers may not add, delete or alter any of the language in Appendix D, Appendix
F, Appendix G, Appendix H, or Appendix K; provided however that the Customer and Vendor
may agree to additional transaction-specific terms and conditions in an Order Form, including
usage limitations, so long as they do not remove the rights or protections of Customer set forth
in the Software License Agreement, or the responsibilities of Vendor set forth in the Software
License Agreement. Vendor shall make the Software License Agreement terms and conditions
available to all Customers at all times.

2) Compliance with the terms and conditions contained in Appendix D, Appendix F, Appendix
G, Appendix H, and Appendix K is the responsibility of the Customer. DIR shall not be
responsible for any Customer’s compliance with the terms and conditions contained in
Appendix D, Appendix F, Appendix G, Appendix H, and Appendix K. If DIR purchases software
licenses for its own use under this Contract, it shall be responsible for its compliance with the
terms and conditions contained in Appendix D, Appendix F, Appendix G, Appendix H, and
Appendix K.

B. Service Agreement
Services provided under this Contract shall be in accordance with the Contract, including any
applicable Appendices and the relevant Order Form for such service; samples of such Order
Forms for services are set forth in Appendix E 1-10 of this Contract.

C. Conflicting or Additional Terms

As provided for elsewhere in this Contract and the Appendices to this Contract, certain of the
incorporated or linked or supplemental documents may be subject to change. However, no
financial obligation of the Contractor shall be affected by any change in such documents, nor
will additional material obligations be placed on the Customer as a result of these changes.

Any update to such linked documents shall only apply to purchases of the associated Vendor
product or service offering after the effective date of the update; and, provided further, that,
if Vendor has responded to a solicitation or request for pricing, no update of such linked
documents on or after the initial date of Vendor’s initial response shall apply to that purchase
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unless Vendor directly informs Customer of the update before the purchase is consummated.

Upon Customer request, a reference copy of any policies or terms expressly incorporated via
hyperlink can be attached to the relevant Order for reference and review by the Customer.

Vendor shall not [without prior written agreement from Customer’s authorized signatory,]
require any additional document that results in a material reduction in the level of
performance or availability of the Services provided: 1) results in a material reduction in the
level of performance or availability of the Services provided to the Customer; or 2) imposes
additional financial costs, burdens, or obligations upon Customer, or imposes additional
material burdens, or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void and
inapplicable to the contract between DIR and Vendor or Vendor and Customer, and Vendor
will nonetheless be obligated to perform the contract without regard to the prohibited
documents, unless Customer elects instead to terminate the contract as provided under this
Contract. The foregoing requirements apply to all contracts, including, but not limited to,
contracts between Customer and a reseller who attempts to pass through documents and
obligations from its Manufacturer of Publisher.

8. Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product and Related
Services Contracts.

A. Appendix A, Section 1, Contract Scope is hereby restated in its entirety as follows:

The Vendor shall provide the products and related services specified in Section 3 of the
Contract for purchase by Customers. In addition, DIR and Vendor may agree to provisions that
allow Vendor and/or Order Fulfiller to lease the products offered under the Contract. Terms
used in Appendix A shall have the meanings set forth Section 3. Terms used but not defined
herein shall have the meaning ascribed to them elsewhere in the Contract as appropriate.

B. Appendix A, Section 2, No Quantity Guarantees is hereby restated in its entirety as follows:

The Contract is not exclusive to the Vendor. Customers may obtain products and related
services from other sources during the term of the Contract. DIR makes no express or implied
warranties whatsoever that any particular quantity or dollar amount of products and related
services will be procured through the Contract.

C. Appendix A, Section 3, Definitions is hereby restated in its entirety as follows:

A. Customer - any Texas state agency, unit of local government, institution of higher
education as defined in Section 2054.003, Texas Government Code, the Electric Reliability
Council of Texas, the Lower Colorado River Authority, a volunteer fire department, as
defined by Section 152.001, Tax Code, and those state agencies purchasing from a DIR
contract through an Interagency Agreement, as authorized by Chapter 771, Texas
Government Code, and any local government as authorized through the Interlocal
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Cooperation Act, Chapter 791, Texas Government Code, the state agencies and political
subdivisions of other states as authorized by Section 2054.0565, Texas Government Code.

B. Compliance Check — an audit, at DIR’s expense, of Vendor’s compliance with the
Contract may be performed by, but not limited to, a third party auditor, DIR Internal
Audit department, or DIR contract management staff or their designees.

C. Contract — the document executed between DIR and Vendor into which this Appendix A
is incorporated.

D. CPA —refers to the Texas Comptroller of Public Accounts.

E. Day - shall mean business days, Monday through Friday, except for State and Federal
holidays, unless otherwise specified as calendar days. If the Contract calls for
performance on a day that is not a business day, then performance is intended to occur
on the next business day. Furthermore, the parties hereby clarify that “day” shall mean a
calendar day (unless otherwise specified) when used in Appendices D-O or in an Order
Form.

F. Order Form - is Vendor’s standard ordering document forms used by Customer when
placing an order; copies of the standard forms are attached as samples in Appendices
E-1 - E-10. The standard forms may be updated by Vendor from time to time upon DIR
approval. An Order Form requires the signature of the Customer and the Order Fulfiller.

G. Order Fulfiller — the party, either Vendor or a party that may be designated as a Reseller
(as defined in Section 7.B) by Vendor who is fulfilling a Purchase Order pursuant to the
Contract.

H. Purchase Order - the Customer’s fiscal form or format, which is used when making a
purchase (e.g., formal written Purchase Order, Procurement Card, Electronic Purchase
Order, or other authorized instrument) and when issued shall mean all funds have been
appropriated for such order for the then-current fiscal period.

I. State —refers to the State of Texas.

D. Appendix A, Section 4., General Provisions, A. Entire Agreement, is hereby restated in its
entirety as follows:

The Contract, which includes the Appendices, Exhibits, and the information that is
incorporated into the Contract by written reference (including reference to information
contained in a URL or referenced policy with any conflicts with the DIR Contract to be
addressed as set forth in Section 4.C of Appendix A and 7.C of the DIR Contract), constitutes
the entire agreement between DIR and the Vendor. No statement, promise, condition,
understanding, inducement or representation, oral or written, expressed or implied, which is
not contained in the Contract, Appendices, or its Exhibits shall be binding or valid.

The Contract, together with the applicable Order Form, is the complete agreement for the
products and/or services ordered by the Customer and supersede all prior or
contemporaneous agreements or representations, written or oral, regarding such products
and/or services.
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E. Appendix A, Section 4.B, Modification of Contract Terms and/or Amendments, Paragraph 2,
is restated in its entirety as follows:

1) The terms and conditions of the Contract shall govern all transactions by Customers
under the Contract. The Contract may only be modified or amended upon mutual
written agreement of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract; however,
additional Customer terms and conditions that do not conflict with the Contract or
that are more beneficial to the Customer and, in each case, are acceptable to Order
Fulfiller may be added in an Order Form and given effect. No additional term or
condition added in a Purchase Order issued by a Customer can conflict with or diminish
a term or condition of the Contract, but the Customer and Order Fulfiller may agree to
additional terms and/or conditions that are more beneficial to the Customer. Pre-
printed terms and conditions on any Purchase Order issued by Customer hereunder
will have no force and effect. In the event of a conflict between a Customer’s Purchase
Order and the Contract, the Contract terms shall control unless otherwise agreed to in
writing by DIR and Vendor.

3) Customers and Vendor will negotiate and enter into written agreements regarding
statements of work, service level agreements, remedies, acceptance criteria,
information confidentiality and security requirements, and other terms specific to their
Purchase Orders under the Contract with Vendors.

F. Appendix A, Section 4.D, Assignment, is hereby restated in its entirety as follows:

DIR or Vendor may assign the Contract without prior written approval to: (i) a successor in
interest (for DIR, another state agency as designated by the Texas Legislature); or (ii) a
subsidiary, parent company or affiliate, or in connection with a merger, consolidation,
acquisition, internal restructuring or sale of all or substantially all of the assets of the Vendor;
or (iii) as necessary to satisfy a regulatory requirement imposed upon a party by a governing
body with the appropriate authority. Assignment of the Contract under the above terms shall
require written notification by the assigning party. Any other assignment by a party shall
require the written consent of the other party and a mutually agreed written Contract
amendment.

G. Appendix A, Section 4.E, Survival, is hereby restated in its entirety as follows:

All applicable software license agreements, warranties or service agreements that were
entered into between Vendor and a Customer under the terms and conditions of the
Contract shall survive the expiration or termination of the Contract in accordance DIR
contract and Order Form terms with DIR contract and agreements terms and subject to the
provisions in the related Order Form. All Order Forms (and related Purchase Orders issued
and) accepted by Vendor or Order Fulfiller shall survive expiration or termination of the
Contract in accordance with DIR Contract and Order Form terms. Rights and obligations
under this Contract which by their nature should survive, including, but not limited to the
DIR Administrative Fee; and any and all payment obligations invoiced prior to the
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termination or expiration hereof; obligations of confidentiality; and, indemnification, will
remain in effect after termination or expiration hereof.

H. Appendix A, Section 4.F, Choice of Law, is restated in its entirety as follows:

The laws of the State of Texas shall govern the construction and interpretation of the
Contract. Exclusive venue for all actions will be in the courts located in Texas. Nothing in the
Contract or its Appendices shall be construed to waive the State’s sovereign immunity.
Notwithstanding anything contained herein to the contrary, or anything contained in the Data
Processing Agreement, the parties understand and agree that they are not submitting to
European Union law or jurisdiction.

I. Appendix A, Section 5.A, Definitions, is restated in its entirety as follows:

The parties hereby clarify that this Section 5.A of the Contract applies to Technical Services
purchased pursuant to an Order Form for Technical Services, a sample of which is proved in
Appendix E-2; and that any deliverables provided to the Customer pursuant to the Contract
in accordance with Oracle’s provision of Managed Cloud Services, Cloud Services and/or
Technical Cloud Services shall be governed by Section 2 (Rights Granted) of Schedule M
(Appendix L of this Contract) for Managed Cloud Services or Section 2 (Rights Granted) of
Schedule C (Appendix M of this Contract) for Cloud Services and Technical Cloud Services, as
applicable.

1)“ Work Product” means any and all deliverables produced by Vendor for Customer under a
Statement of Work issued pursuant to this Contract, including any and all tangible or
intangible items or things that have been or will be prepared, created, developed, invented
or conceived at any time following the effective date of the Contract, including but not limited
to any (i) works of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer software, scripts,
object code, source code or other programming code, HTML code, flow charts, notes,
outlines, lists, compilations, manuscripts, writings, pictorial materials, schematics, formulae,
processes, algorithms, data, information, multimedia files, text web pages or web sites, other
written or machine readable expression of such works fixed in any tangible media, and all
other copyrightable works), (ii) trademarks, service marks, trade dress, trade names, logos, or
other indicia of source or origin, (iii) ideas, designs, concepts, personality rights, methods,
processes, techniques, apparatuses, inventions, formulas, discoveries, or improvements,
including any patents, trade secrets and know-how, (iv) domain names, (v) any copies, and
similar or derivative works to any of the foregoing, (vi) all documentation and materials
related to any of the foregoing, (vii) all other goods, services or deliverables to be provided to
Customer under the Contract or a Statement of Work, and (viii) all Intellectual Property Rights
in any of the foregoing, and which are or were created, prepared, developed, invented or
conceived for the use or benefit of Customer in connection with this Contract or a Statement
of Work, or with funds appropriated by or for Customer or Customer’s benefit: (a) by any
Vendor personnel or Customer personnel, or (b) any Customer personnel who then became
personnel to Vendor or any of its affiliates or subcontractors, where, although creation or
reduction-to-practice is completed while the person is affiliated with Vendor or its personnel,
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any portion of same was created, invented or conceived by such person while affiliated with
Customer.

2) “Intellectual Property Rights” means the worldwide legal rights or interests evidenced by
or embodied in: (i) any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery, or improvement, including any patents, trade secrets, and
know-how; (ii) any work of authorship, including any copyrights, moral rights or neighboring
rights; (iii) any trademark, service mark, trade dress, trade name, or other indicia of source or
origin; (iv) domain name registrations; and (v) any other proprietary or similar rights. The
Intellectual Property Rights of a party include all worldwide legal rights or interests that the
party may have acquired by assignment or license with the right to grant sublicenses.

3) “Statement of Work” means a document signed by Customer and Vendor describing a
specific set of activities and/or deliverables, which may include Work Product and Intellectual
Property Rights, that Vendor is to provide Customer, issued pursuant to the Contract.

4) “Third Party IP” means the Intellectual Property Rights of any third party that is not a party
to this Contract, and that is not directly or indirectly providing any goods or services to
Customer under this Contract.

5) “Vendor IP” shall mean all tangible or intangible items or things, including the Intellectual
Property Rights therein, created or developed by Vendor (a) prior to providing any Services
or Work Product to Customer and prior to receiving any documents, materials, information
or funding from or on behalf of Customer relating to the Services or Work Product, or (b) after
the Effective Date of the Contract if such tangible or intangible items or things were
independently developed by Vendor outside Vendor’s provision of Services or Work Product
for Customer hereunder and were not created, prepared, developed, invented or conceived
by any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the
person is affiliated with Vendor or its personnel, any portion of same was created, invented
or conceived by such person while affiliated with Customer.

J.  Appendix A, Section 5.B, Ownership, is restated in its entirety as follows:

The parties will mutually agree on one of the following provisions (either 5.B.i or 5.B.ii) below,
as applicable, to allocate intellectual property rights in deliverables created within the scope
of technical services identified in an exhibit under a particular Order Form, a sample of which
is provided in Appendix E-2 to the Contract. If an Order Form does not refer to one of the
provisions below or otherwise contain or reference terms allocating intellectual property
rights in such deliverables, then the intellectual property rights in such deliverables shall be
allocated between the parties pursuant to subsection 5.B.i below.

i. “Upon payment for the services under this order, you have the non-exclusive, non-
assignable except as otherwise provided for in the Contract, royalty free perpetual,
limited right to use for your internal business operations, anything developed by Oracle
and delivered to you under this order. You may allow your agents and contractors
(including, without limitation, outsourcers) to use the deliverables for this purpose and
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you are responsible for their compliance with this order in such use. Oracle retains all
ownership and intellectual property rights to anything developed or delivered under this
order. For anything developed or delivered under this order that is specifically designed
to allow your customers and suppliers to interact with you in the furtherance of your
internal business operations, such use is allowed under the agreement.”

ii. “Joint Property" means those deliverables developed by Oracle solely for you under
this order and those deliverables developed jointly by Oracle and you under this order;
Joint Property does not include any Oracle Works (defined below). Upon payment of all
fees due under this order, Oracle and you agree that we each jointly own the copyright
interest in Joint Property and that we each do not have to account to one another for
use of Joint Property. “Oracle Works” means: (a) anything provided by or on behalf of
Oracle from a repository; (b) any software code generated by computer aided software
engineering (CASE) tools; (c) any tools, interfaces, and utilities developed by or on behalf
of Oracle; and (d) any derivative works of (a) through (c) above. Oracle retains all right,
title and interest, including all copyrights, in any Oracle Works. Upon payment of all fees
due under this order, you have the non-exclusive, non-assignable, royalty free, perpetual
limited right to use, solely as a component of Joint Property, Oracle Works that are
incorporated into Joint Property. You may allow your agents and contractors (including,
without limitation, outsourcers) to use, as set forth in the preceding sentence, Oracle
Works that are incorporated into Joint Property and you are responsible for their
compliance with this order in such use. This order does not grant, amend, or modify any
license for any programs or documentation owned or distributed by Oracle.

The technical services provided under the Contract may be related to the Customer’s license
to use Programs owned or distributed by Vendor which the Customer may acquire under a
separate order. The agreement referenced in that order shall govern the Customer’s use of
such Programs.

K. Appendix A, Section 5.C, Further Actions, is deleted in its entirety.

L. Appendix A, Section 5.D, Waiver of Moral Rights, is deleted in its entirety.

M. Appendix A, Section 5.E, Confidentiality, is deleted in its entirety.

N. Appendix A, Section 5.F, Injunctive Relief, is deleted in its entirety.

O. Appendix A, Section 5.G, Return of Materials Pertaining to Work Product, is deleted in its
entirety.

P. Appendix A, Section 5.H, Vendor License to Use, is deleted in its entirety.
Q. Appendix A, Section 5.J, Agreement with Subcontracts, is deleted in its entirety.

R. Appendix A, Section 5.K, License to Customer, is deleted in its entirety.
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S. Appendix A, Section 5.1, is renumbered to be Section 5.C, Third-Party Underlying and
Derivative Works, is restated in its entirety as follows:

a.

For Services (other than Managed Cloud Services, Cloud Services and Technical Cloud

Services) the following terms shall apply to deliverables:

Upon payment for the services under an Order Form, Customer shall have the non-
exclusive, non-assignable except as otherwise provided for in the Contract, royalty free
perpetual, limited right to use for the Customer’s internal business operations, anything
developed by Vendor and delivered to the Customer under such Ordering Form. The
Customer may allow its agents and contractors (including, without limitation,
outsourcers) to use the deliverables for this purpose and the Customer is responsible for
their compliance with the Order Form in such use. Unless otherwise provided for in the
Order Form pursuant to Appendix A, Section 5.B of the Contract, Vendor retains all
ownership and intellectual property rights to anything developed or delivered under an
Order Form. For anything developed or delivered under an Order Form that is specifically
designed to allow a Customer’s customers and suppliers to interact with the Customer in
the furtherance of the Customer’s internal business operations, such use is allowed under
the Contract.

With respect to Technical Services, Vendor agrees to notify Customer in the Order Form,
or on delivery of the Work Product or Technical Services deliverables if the deliverables
include any Third Party IP. On request, Vendor shall provide Customer with
documentation confirming a third party’s written approval for Vendor to use any Third
Party IP that may be embodied or reflected in the Work Product as provided for in the
Contract.

. For Managed Cloud Services, the following terms shall apply to deliverables:

During the services term for the Managed Cloud Services ordered and subject to the
Customer’s payment obligations, and except as otherwise set forth in this Contract,
Appendix G — Public Sector General Terms, Appendix L — Schedule M — Managed Cloud
Services or the Order Form, the Customer will have a limited, non-exclusive, non-
assignable, right to access and use anything developed by Vendor and delivered to the
Customer as part of the Oracle Managed Cloud Services specified in the Customer’s Order
Form solely for the Customer’s internal business operations, and subject to the terms of
this Contract, Appendix G — Public Sector General Terms, Appendix L - Schedule M —
Managed Cloud Services and the applicable Order Form. Vendor retains all ownership
and intellectual property rights to anything developed by Vendor and delivered to the
Customer as part of Managed Cloud Services under this Contract.

For Cloud Services and Technical Cloud Services, the following terms (as set forth in
Appendix M — Schedule C - Cloud Services) shall apply to deliverables:

For the duration of the Services Period (as defined in Appendix M — Schedule C - Cloud
Services) and subject to the Customer’s payment obligations, and except as otherwise set
forth in this Contract, Appendix G - Public Sector General Terms, Appendix M — Schedule
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C — Cloud Services or the Order Form, the Customer shall have the non-exclusive, non-
assignable, royalty free, worldwide, limited right to access and use anything developed
by Vendor and delivered to the Customer as part of the Cloud Services or Technical Cloud
Services, solely for the Customer’s internal business operations and subject to the terms
of the Contract, Appendix G — Public Sector General Terms, Appendix M — Schedule C -
Cloud Services and the Order Form, including the Service Specifications (as defined in
Appendix M — Schedule C - Cloud Services). The Customer may allow its Users (as defined
in Appendix M —Schedule C - Cloud Services) to use any such deliverables for this purpose
and the Customer is responsible for the Customer’s Users’ compliance with Contract,
Appendix G — Public Sector General Terms, Appendix M — Schedule C - Cloud Services and
the Order Form.

T. Appendix A, Section 5.L, is renumbered to be Section 5.D, Vendor Development Rights, is
restated in its entirety as follows:

Nothing in this Contract shall preclude Vendor from developing for itself, or for others,
materials which are competitive with those produced as a result of the Services provided
hereunder, provided that no Intellectual Property Rights of Customer therein are infringed by
such competitive materials.

U. Appendix A, Section 6.A, Electronic and Information Resources Accessibility Standards, As
Required by 1 TAC Chapters 206 and 213 (Applicable to State Agency and Institution of
Higher Education Purchases only), is hereby restated in its entirety as follows:

1) Effective September 1, 2006, to the extent required by law, state agencies and institutions
of higher education shall procure products which comply with the State Accessibility
requirements for Electronic and Information Resources specified in 1 TAC Chapters 206 and
213 when such products are available in the commercial marketplace or when such products
are developed in response to a procurement solicitation.

2) The extent to which with an Oracle product is, prior to any customizations, capable of
providing comparable access to individuals with disabilities consistent with the applicable
provisions of the Architectural and Transportation Barriers Compliance Board standards set
out in 36 CFR Part 1194 (known as 'Section 508') effective as of June, 2001, or the Revised
version in Appendix A (known as 'Revised Section 508') effective as of January, 2018 or as
revised effective March, 2017, and the Web Content Accessibility Guidelines (WCAG) version
2.0level AA, is indicated by the dependencies, comments and exceptions (some of which may
be significant, if any) noted on the applicable Voluntary Product Accessibility Templates
(VPAT) available at www.oracle.com/accessibility for each product, when they are used in
accordance with Oracle's associated documents and other written information, and provided
that any assistive technologies and any other products used with them properly interoperate
with them. In the event that no VPAT is available for a particular Oracle product, please
contact the Oracle Accessibility Program Office at accessible_ww@oracle.com. In some cases,
the outcome may be that a product is still being evaluated for accessibility, may be scheduled
to meet accessibility standards in a future release, or may not be scheduled to meet
accessibility standards at all. Oracle Support customers with disabilities may use the online
My Oracle Support or call Oracle Support at 1.800.223.1711. Hearing-impaired customers in
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the U.S. who wish to speak to an Oracle Support representative may use a
telecommunications relay service (TRS). Information about the TRS is available at
http://www.fcc.gov/cgb/consumerfacts/trs.html, and a list of telephone numbers is available
at http://www.fcc.gov/cgb/dro/trsphonebk.html. International hearing-impaired customers
should use the TRS at +1.605.224.1837. Oracle Support will respond to product accessibility
issues according to the current Technical Support Policies. No other terms, conditions,
statements or any other such representations regarding or related to accessibility shall apply
to the Oracle products provided under this Contract. Oracle cannot make any commitments
about future product directions, including plans to address accessibility or the availability of
VPATSs. Product direction remains at the sole discretion of Oracle.

V. Appendix A, Section 6.B, Purchase of Commodity Items (applicable to State Agency
Purchases Only), is hereby restated in its entirety as follows:

1) Texas Government Code, §2157.068, requires State agencies to buy commaodity items (as
defined in 6.B.2, below, in accordance with contracts developed by DIR, unless the agency
obtains an exemption from DIR, or a written certification that a commodity is not on DIR
contract (for the limited purpose of purchasing from a local government purchasing
cooperative).

2) Commodity items are commercially available software, hardware and technology services
that are generally available to businesses or the public and for which DIR determines that a
reasonable demand exists in two or more state agencies. Hardware is the physical technology
used to process, manage, store, transmit, receive or deliver information. Software is the
commercially available programs that operate hardware and includes all supporting
documentation, media on which the software may be contained or stored, related materials,
modifications, versions, upgrades, enhancements, updates or replacements. Technology
services are the services, functions and activities that facilitate the design, implementation,
creation, or use of software or hardware. Technology services include seat management,
staffing augmentation, training, maintenance and subscription services. Technology services
do not include telecommunications services. Seat management is services through which a
state agency transfers its responsibilities to a vendor to manage its personal computing needs,
including all necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing DIR
contracts. Institutions of higher education are exempt from this Subsection 6.B.

W. Appendix A, Section 7. Contract Fulfillment and Promotion, A. Service, Sales and Support of
the Contract, is hereby restated in its entirety as follows:

Vendor shall provide service, sales and support resources to serve all Customers throughout
the State. It is the responsibility of the Vendor to sell, market, and promote products and
services available under the Contract. Vendor shall use its best efforts to ensure that potential
Customers are made aware of the existence of the Contract. All sales to Customers for
products and services available under the Contract shall be processed through the Contract,
except as may be approved otherwise by DIR in writing.
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X. Appendix A, Section 7.B, Use of Order Fulfillers, is hereby restated in its entirety as follows:

DIR agrees to permit Vendor to utilize designated third parties to provide sales support
resources to Customers (such designated third parties are hereinafter referred to as
“Resellers”). Such participation is subject to the following conditions:

1) Designation of Resellers

a) Vendor may designate Resellers to act as the distributors for products and services
available under the Contract. In designating Resellers, and to the extent required by law,
Vendor must be in compliance with the State’s Policy on Utilization of Historically
Underutilized Businesses, a copy of which shall be provided to Vendor. In addition to any
required Subcontracting Plan, Vendor shall provide DIR with the following Reseller
information: Reseller name, Reseller business address, Reseller CPA Identification Number,
Reseller contact person email address and phone number. Vendor may also note that
certain Resellers may only sell limited products and/or services offered under the Contract.
b) DIR reserves the right to require the Vendor to rescind any such Reseller participation
or request that Vendor name additional Resellers should DIR determine it is in the best
interest of the State.

¢) Vendor shall be responsible for its Resellers’ performance under and compliance with
the terms and conditions of the Contract to the extent provided in the Contract and subject
to the limitations set forth in the Contract. Vendor shall enter into contracts with Resellers
and use terms and conditions that are consistent with the terms and conditions of the
Contract.

d) Vendor shall have the right to qualify Resellers and their participation under the
Contract provided that: i) any criteria is uniformly applied to all potential Resellers based
upon Vendor’s established, neutrally applied criteria, ii) the criteria is not based on a
particular procurement, and iii) all Customers are supported under the different criteria.
e) Vendor shall not prohibit Resellers from participating in other procurement
opportunities offered through DIR.

2) Changes in Reseller List

3)

Vendor may add Resellers throughout the term of the Contract upon written authorization
by DIR. In addition, Vendor may delete Resellers at any time throughout the term of the
Contract upon written notice to DIR. Prior to adding or deleting Resellers, Vendor must
make a good faith effort in the revision of its Subcontracting Plan in accordance with the
State’s Policy on Utilization of Historically Underutilized Businesses, a copy of which shall
be provided to Vendor. Vendor shall provide DIR with its updated Subcontracting Plan and
the Reseller information listed in Section 7.B.1.a above.

Reseller Pricing to Customer

Reseller pricing to the Customer for Order Forms placed under this Contract shall comply
with the Customer price as stated within Section 4 of the Contract, and as set forth in
Appendix C, Pricing Index, and shall include the DIR Administrative Fee, provided that
nothing shall preclude a Reseller from offering Customers prices lower than as stated in
Section 4 and Appendix C.
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Y. Appendix A, Section 7.C, Product Warranty and Return Policies, is hereby restated in its
entirety as follows:

1) Product and Service Warranties

a) Hardware. Vendor provides a limited warranty (the “Oracle Hardware Warranty”) for
the hardware purchased by the Customer pursuant to the Contract. Vendor warrants that
the hardware will be free from, and using the operating system and integrated software
and integrated software options will not cause in the hardware, material defects in
materials and workmanship for one year from the date the hardware is delivered to
Customer. Customer must notify Vendor of any hardware warranty deficiency within one
year after delivery. VENDOR DOES NOT WARRANT UNINTERRUPTED OR ERROR-FREE
OPERATION OF THE HARDWARE. You may access a more detailed description of the
Oracle Hardware Warranty at http://www.oracle.com/support/policies.html (“the
warranty web page”) incorporated herein by reference. Any changes to the Oracle
Hardware Warranty details specified on the warranty web page will not apply to hardware
ordered prior to such change. The Oracle Hardware Warranty applies only to hardware
that has been (i) manufactured by Vendor and (ii) sold by Vendor (either directly or by a
Reseller). The hardware may be new or like new. The Oracle Hardware Warranty applies
to Hardware that is new and Hardware that is like-new which has been remanufactured
and certified for warranty by Oracle. Replacement units for defective parts or hardware
items replaced under the Oracle Hardware Warranty may be new or like new quality.

Notwithstanding the foregoing, Oracle represents that all components sold are warranted
as new components. During the course of quality control of a newly manufactured piece
of equipment and other manufacturing related initial testing on the new piece of
equipment a vendor may need to replace faulty components. Those faulty components
may be returned to the originating manufacturing with supporting documentation. If in
the opinion of the originating manufacturer, the part (or sub-assembly) subsequently
meets Oracle specification, the originating manufacturer may re-ship the product to
Oracle as new inventory. On re-certification by Oracle Quality control, that part or sub-
assembly is returned to the supply chain inventory for use in the assembly process as new
product.

Such replacement units assume the warranty status of the hardware into which they are
installed and have not separate or independent warranty of any kind. Title in all defective
parts or hardware items shall transfer back to Vendor upon removal from the hardware.
The Oracle Hardware Warranty does not apply to normal wear of the hardware or media.
The Oracle Hardware Warranty is extended only to the original purchaser of the hardware
and may be void in the event that title to the hardware is transferred to a third party.

b) Programs. Vendor warrants that a program licensed to the Customer pursuant to the
Contract will operate in all material respects as described in the applicable documentation
for one year after delivery (i.e., via physical shipment or electronic download) to
Customer. Customer must notify Vendor of any program warranty deficiency within one
year after delivery. VENDOR DOES NOT GUARANTEE THAT THE PROGRAMS WILL
PERFORM ERROR-FREE OR UNINTERRUPTED OR THAT VENDOR WILL CORRECT ALL
PROGRAM ERRORS.
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c) Media. Vendor warrants that the media for programs, operating system and integrated
software purchased by the Customer pursuant to the Contract will be free from material
defects in materials and workmanship under normal use for a period of 90 calendar days
from the date the media is shipped to Customer. Customer must notify Vendor of any
media warranty deficiency within 90 calendar days after delivery. The operating system
and integrated software is provided “AS IS”.

d) Services. Vendor warrants that services (except Managed Cloud Services, Cloud
Services and Technical Cloud Services) will be provided in a professional manner
consistent with industry standards. Customer must notify Vendor of any services
warranty deficiencies within 90 calendar days from performance of the deficient services.
The warranties, disclaimers and exclusive remedies for breach of warranty for Managed
Cloud Services are provided for in Schedule M (attached as Appendix L to the Contract)
and for Cloud Services and Technical Cloud Services are provided for in Schedule C
(attached as Appendix M to the Contract).

2) Exclusive Remedies

a) Hardware. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE
LIABILITY FOR ANY BREACH OF THE ABOVE HARDWARE WARRANTIES SHALL BE THE
REPAIR OR, AT VENDOR’S OPTION AND EXPENSE, REPLACEMENT OF THE DEFECTIVE
PRODUCT, OR, IF SUCH REPAIR OR REPLACEMENT IS NOT REASONABLY ACHIEVABLE, THE
REFUND OF THE FEES PAID TO THE ORDER FULFILLER FOR THE DEFECTIVE PRODUCT AND
ANY UNUSED, PREPAID FEES FOR TECHNICAL SUPPORT SERVICES RELATED TO SUCH
DEFECTIVE PRODUCT.

b) Programs. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE
LIABILITY FOR ANY BREACH OF THE ABOVE PROGRAM WARRANTIES SHALL BE THE
CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE WARRANTY; OR, IF
VENDOR CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A COMMERCIALLY
REASONABLE MANNER, VENDOR MAY END THE RELATED PROGRAM LICENSE AND
CUSTOMER MAY RECOVER THE FEES CUSTOMER PAID TO THE ORDER FULFILLER FOR
SUCH PROGRAM LICENSE AND ALL UNUSED, PREPAID FEES FOR TECHNICAL SUPPORT
SERVICES RELATED TO SUCH PROGRAM LICENSE.

c) Media. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE CONTRACT,
CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR’S ENTIRE LAIBILTY FOR
BREACH OF THE ABOVE MEDIA WARRANTIES SHALL BE THE REPLACEMENT OF THE
DEFECTIVE MEDIA, PROVIDED IT IS RETURNED TO VENDOR WITHIN THE APPLICABLE
WARRANTY PERIOD, AND SUBJECT TO STANDARD SHIPPING AND HANDLING FEES.

d) Services. CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND VENDOR'’S ENTIRE LIABILITY
FOR ANY BREACH OF THE ABOVE SERVICES WARRANTIES, SHALL BE THE
REPERFORMANCE OF THE DEFICIENT SERVICES OR, IF VENDOR CANNOT SUBSTANTIALLY
CORRECT A BREACH IN A COMMERCIALLY REASONABLE MANNER, CUSTOMER MAY END
THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO THE ORDER FULFILLER FOR THE
DEFICIENT SERVICES.
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e) General. TO THE EXTENT NOT PROHIBITED BY LAW, THESE WARRANTIES ARE
EXCLUSIVE AND THERE ARE NO OTHER EXPRESS OR IMPLIED WARRANTIES OR
CONDITIONS INCLUDING WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

3) Invalidation of the Hardware or Media Warranties by Customer
No warranty will apply to hardware, operating system, integrated software, integrated
software options or media which has been:
a) modified, altered or adapted without Vendor’s written consent (including modification
by removal of the Vendor serial number tag on the hardware);
b) maltreated or used in a manner other than in accordance with the relevant
documentation;
c) repaired by any third party in a manner which fails to meet Vendor’s quality standards;
d) improperly installed by any party other than Vendor or an authorized Vendor certified
installation partner;
e) used with equipment or software not covered by the warranty, to the extent that the
problems are attributable to such use;
f) relocated without Vendor’s written consent, to the extent that problems are
attributable to such relocation;
g) used directly or indirectly in supporting activities prohibited by U.S. or other national
export regulations;
h) used by parties appearing on the most current U.S. export exclusion list;
i) relocated to countries subject to U.S. trade embargo or restrictions;
j) used remotely to facilitate any activities in the countries referenced in (h) or (i) above;
or
k) purchased from any entity other than Vendor or a Reseller.

Z. Appendix A, Section 7.D, Customer Site Preparation, is hereby restated in its entirety as
follows:

Customers shall prepare and maintain its site in accordance with written instructions
furnished by Order Fulfiller prior to the scheduled delivery date of any product or service and
shall bear the costs associated with the site preparation. Customer acknowledges that to
operate certain hardware, its facility must meet a minimum set of site requirements. Such
site requirements may change from time to time, as communicated by Order Fulfiller and the
applicable documentation provided with the hardware.

Z. Appendix A, Section 7.E, Internet Access to Contract and Pricing Information is hereby
restated in its entirety as follows:

1) Vendor Webpage

Within thirty (30) calendar days of the effective date of the Contract, Vendor will establish
and maintain a webpage specific to the products and service offerings under the Contract that
are clearly distinguishable from other, non-DIR Contract offerings on the Vendor’s website.
The webpage must include:

a) the products and services offered;
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b) product and service specifications;

c) specific Contract pricing;

d) i) discount percentage (%) off MSRP, or (ii) List Price;

e) designated Resellers;

f) contact information (e.g., name, telephone number and/or email address) for Vendor and
designated Resellers;

g) instructions for obtaining Order Forms and placing orders;

h) Vendor’s warranty and order and delivery policies;

i) return policies;

j) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;

k) alink to the DIR “Cooperative Contracts” webpage; and

I) the DIR logo in accordance with the requirements of this Section.

If Vendor does not meet the webpage requirements listed above, DIR may cancel the contract

without penalty, subject to the notice and cure provisions set forth in Section 11.B.3. below.

2) Accurate and Timely Contract Information

Vendor will use commercially reasonable efforts to ensure that the website information
specified in the above paragraph will be accurately and completely posted, maintained and
displayed in an objective and timely manner. Vendor, at its own expense, shall correct any
non-conforming or inaccurate information posted at Vendor’s website within ten (10)
business days after receipt of written notification by DIR.

3) Webpage Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s webpage
will be conducted by DIR. Upon request by DIR, Vendor shall provide verifiable documentation
that pricing listed upon this webpage is uniform with the pricing as stated in the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor’s webpage in order to
facilitate access to Contract information. The establishment of the link is provided solely for
convenience in carrying out the business operations of the State. DIR reserves the right to
suspend, terminate or remove a link at any time, in its sole discretion, without advance notice,
or to deny a future request for a link. DIR will provide Vendor with subsequent notice of link
suspension, termination or removal. Vendor shall provide DIR with timely written notice of
any change in URL or other information needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing Contract
information, such data shall only be used internally by Vendor for the purpose of
implementing or marketing the Contract, and shall not be disseminated to third parties, other
than Resellers or used for other marketing purposes. The Contract constitutes a public
document under the laws of the State and Vendor shall not restrict access to Contract terms
and conditions including pricing, i.e., through use of restrictive technology or passwords.
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6) Responsibility for Content

Vendor is solely responsible for administration, content, intellectual property rights, and all
materials at Vendor’s website. DIR reserves the right to require a change of listed content if,
in the opinion of DIR, it does not adequately represent the Contract.

Appendix A, Section 7.F, DIR Logo, is hereby restated in its entirety as follows:

Vendor and Reseller may use the DIR logo in the promotion of the Contract to Customers with
the following stipulations: (i) the logo may not be modified in any way, (ii) when displayed,
the size of the DIR logo must be equal to or smaller than the Reseller logo, (iii) the DIR logo is
only used to communicate the availability of products and services under the Contract to
Customers, and (iv) any other use of the DIR logo requires prior written permission from DIR.

Appendix A, Section 7.G, Vendor and Reseller Logo, is hereby restated in its entirety as
follows:

If DIR receives Vendor’s prior written approval, DIR may use the Vendor’s name and logo in
the promotion of the Contract to communicate the availability of products and services
under the Contract to Customers. Use of the logos may be on the DIR website or on printed
materials. Any use of Vendor’s logo by DIR must comply with and be solely related to the
purposes of the Contract and any usage guidelines communicated to DIR from time to time.
DIR shall not use Vendor’s trademarks in a manner that misrepresents its relationship with
Vendor or Vendor’s products and services, is otherwise misleading or confusing, or reflects
negatively on Vendor. If Vendor, in its sole discretion, determines that DIR’s use of Vendor’s
trademarks is not in compliance with the Contract, Vendor shall promptly notify DIR and DIR
shall promptly modify or discontinue its use of such trademarks as directed by Vendor.
Nothing contained in the Contract will give DIR any right, title, or interest in or to Vendor’s
trademarks or the goodwill associated therewith, except for the limited usage rights
expressly provided by Vendor.

Appendix A, Section 7.H, Trade Show Participation, is hereby restated in its entirety as
follows:

Vendor may participate in one or more DIR sponsored trade shows each calendar year.
Vendor understands and agrees that participation, at the Vendor’s expense, includes
providing a manned booth display or similar presence. DIR will provide four months advance
notice of any requested participation. Vendor must display the DIR logo at any such requested
trade show(s) that potential Customers will attend. DIR reserves the right to approve or
disapprove of the location or the use of the DIR logo in or on the Vendor’s booth.

Appendix A, Section 7.K, DIR Cost Avoidance, is hereby restated in its entirety as follows:

As part of the performance measures reported to state leadership, DIR must provide the cost
avoidance the State has achieved through the Contract. Upon reasonable request by DIR and
no more than twice annually, Vendor shall provide DIR with a detailed report of a
representative sample of products sold under the Contract. The report shall contain: product
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part number, product description, list price, and price to Customer under the Contract, and,
to the extent it exists, pricing from any other Vendor contracts with NASPO, GSA, TCPN or TIP.

Appendix A, Section 8.C, Customer Price is hereby restated in its entirety as follows:

1) The price to the Customer shall be calculated as follows:
Customer Price = (MSRP or List Price — Customer Discount as set forth in Appendix C, Pricing
Index) x (1 + DIR Administrative Fee Percentage, as set forth in the Contract).

2) Customers purchasing products and services under this Contract may negotiate more
advantageous pricing or participate in special promotional offers. In such event, a copy of
such better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract are provided by the Vendor
or its Reseller at a greater discount than the applicable discount in this Contract to a DIR
eligible Texas Customer who is not purchasing those products or services under this Contract
then the applicable discount in this Contract shall be adjusted to that greater discount by
written amendment as set forth herein. The foregoing requirement applies only to products
or services provided by Vendor or its Resellers for a quantity of one (1) hardware product under
like terms and conditions, and does not apply to volume or special pricing purchases. To the
extent that either party provides written notice to the other party that a greater discount was
provided by Vendor in accordance with this section, then both parties will utilize best efforts
to amend this Contract within thirty (30) business days to reflect the lower price. Any Contract
changes finalized pursuant to this section within thirty (30) business days after the date of the
notice of such greater discount shall be prospective and not retroactive to the date of that
notice. Any Contract changes finalized pursuant to this section more than thirty (30) business
days after the date of such notice shall be retroactive to the date of that notice.

Appendix A, Section 8.D, Shipping and Handling Fees is hereby restated in its entirety as
follows:

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipments will be Free On Board (Oracle’s shipping terminology for same is DDP-Delivered
Duty Paid) Customer’s Destination. No additional fees shall be charged to the Customer for
standard shipping and handling within the United States. If the Customer requests expedited
or special delivery, or delivery outside of the United States, Customer will be responsible for
any charges for expedited or special delivery or such delivery to such locations outside of the
United States. Where relevant, each party to this Contract agrees to comply with all relevant
export laws and regulations, including the Export Administration Act and Regulations, to
assure that no information is exported directly or indirectly, in violation of law.

Appendix A, Section 8.E, Tax Exempt is hereby restated in its entirety as follows:
DIR represents as per Section 151.309, Texas Tax Code, governmental Customers under this

Contract are exempt from the assessment of State sales, use and excise taxes. Further, DIR
represents that Customers under this Contract are exempt from Federal Excise Taxes, 26
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United States Code Sections 4253(i) and (j). Customers shall provide evidence of tax-exempt
status to Vendor upon request

Appendix A, Section 8.F, Travel Expense Reimbursement is hereby restated in its entirety as

follows:

Pricing for services provided under this Contract are exclusive of any travel expenses that may
be incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations,
parking and meals; provided, however, the amount of reimbursement by Customers shall not
exceed the amounts authorized for state employees as adopted by each Customer; and
provided, further, that all reimbursement rates shall not exceed the maximum rates
established for state employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/). Travel time may not be included
as part of the amounts payable by Customer for any services rendered under this Contract.
The DIR administrative fee specified in Section 5 of the Contract is not applicable to travel
expense reimbursement. Anticipated travel expenses will be discussed between the
Customer and Vendor prior to inclusion of such estimated travel expenses in the relevant
Ordering Form. Travel expenses for a transaction must be approved by the Customer during
such discussion and Customer’s funding of such travel expenses on a Purchase Order (defined
below), after such discussion, will serve as Customer’s approval of such travel expenses.
Customer shall provide Vendor with a copy of all applicable travel reimbursement policies
prior to requiring the Vendor to provide any services for which Vendor might incur travel
expenses.

Appendix A, Section 8.G, Changes to Prices is hereby restated in its entirety as follows:

Vendor may change the price of any product or service at any time, based upon changes to
the MSRP, but discount levels shall remain consistent with the discount levels specified in this
Contract. Price lists shall be made available at a web site to be accessible by the Customers,
as further described in Appendix C; and any updates to such price lists shall take effect
automatically during the term of this Contract and shall be passed onto the Customer in all
Order Forms (defined below) issued after any such price list updates are effective, published
and posted on Vendor’s DIR website.

1) Updated price lists must be requested with a signed cover letter (which may be delivered
to DIR via email) indicating the change in price and must be accompanied by a copy of the
updated manufacturer or publisher’s price list.

2) Requests for updated price lists will be accepted or rejected by DIR within thirty (30)
calendar days after receipt of a properly submitted request. Updated price lists that are not
accepted within thirty (30) calendar days will be deemed rejected. If a properly submitted
updated price list is rejected, Vendor may request that the product or service rejected be
removed from the Contract. The product or service will be removed from the Contract upon
execution of a written Contract amendment, which shall be transmitted to Vendor by DIR
within thirty (30) calendar days after receipt of the Vendor’s written request to remove the
product or service and executed by both parties without undue delay. Existing pricing must
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be honored up to the date of execution of the Contract amendment. Vendor anticipates
updates to price lists at least once annually; however, price lists may not be updated for at
least ninety (90) calendar days after the Contract effective date.

3) In the event that an updated price list that has been rejected under the process described
in section 2 above includes a price decrease, such price decrease may be passed onto the
Customer in Order Forms.

Appendix A, Section 8.H, Purchase Orders is hereby restated in its entirety as follows:

All orders will be placed directly with the Order Fulfiller. Order Forms shall be effective and
binding upon Vendor or Order Fulfiller when accepted by Order Fulfiller; provided that (i)
the Order Form is accompanied by a Purchase Order; (ii) the Order Form incorporates the
Contract; (iii) the fees on the Purchase Order and Order Form are the same; and (iv) the Order
Form is executed by the Customer and the Order Fulfiller. Once and order is accepted by the
Order Fulfiller, the Customer’s order is non-cancelable and the sums paid nonrefundable,
except as provide elsewhere in the Contract.

Vendors will be required to comply with the disclosure requirements of Section 2252.908,
Texas Government Code, as enacted by House Bill 1295, 84th Regular Session, when
execution of a contract requires an action or vote by the governing body of a governmental
entity before the contract may be signed.

Appendix A, Section 8.1, Invoices is hereby restated in its entirety as follows:

1) Invoices shall be submitted by the Order Fulfiller directly to the Customer and shall be
issued in compliance with Chapter 2251, Texas Government Code. All payments for
products and/or services purchased under the Contract and any applicable provision of
acceptance of such products and/or services as set forth in the Contract or the applicable
Order Form shall be made by the Customer to the Order Fulfiller. For Customers that are
not subject to Chapter 2251, Texas Government Code, Customer and Order Fulfiller will
agree to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer’s Purchase
Order and include any written changes that may apply, as it relates to products, prices
and quantities. Invoices must include the Customer’s Purchase Order number or other
pertinent information for verification of receipt of the product or services by the
Customer. Invoices for programs are issued as of the program commencement date.
Invoices for hardware are issued as of the hardware commencement date. Technical
support services, Managed Cloud Services and Cloud Services are invoiced quarterly in
arrears, and Technical Cloud Services and other services are invoiced monthly in arrears
and as may be further specified on the relevant Order Form. Travel expenses are invoiced
monthly as they are incurred. Oracle University Learning Credits may be invoiced and paid
in accordance with state procedures for training or subscription agreements. . Invoices
may also include any written changes to the ordered hardware made by the Customer
prior to shipment and agreed to by Vendor in accordance with Appendix A, Section 8.H,
as well as any changes made by Vendor in the form of a product substitution or

Department of Information Resources Page 23 of 42 (DIR rev 03/2018)



DocuSign Envelope ID: E56F9F34-A189-4D80-88D7-4F1EB16CA2A9

DIR Contract No. DIR-TSO-4158

Vendor Contract No. _US-GMA-1889764

modification to ordered hardware that does not cause a material adverse effect in overall
hardware performance. Additionally, the invoices will include any expedited shipping and
handling charges (in accordance with Appendix A, Section 8.D), and any pre-approved
travel expenses (in accordance with Appendix A, Section 8.F). The Order Fulfiller is
permitted to issue multiple invoices for a single Order Form. [Customers may pay for
Oracle University Learning Credits in advance.]

3) The administrative fee as set forth in Section 5 of the Contract shall not be broken out as
a separate line item when pricing or invoice is provided to Customer.

MM. Appendix A, Section 9., Contract Administration, A. Contract Managers is hereby restated in
its entirety as follows:

DIR and the Vendor will each provide a Contract Manager to support the Contract.
Information regarding the Contract Manager will be posted on the Internet website
designated for the Contract.

1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to: (i)
advising DIR and Vendor of Vendor’s compliance with the terms and conditions of the
Contract, (ii) periodic verification of product pricing, and iii) verification of monthly reports
submitted by Vendor.

2) Vendor Contract Manager

Vendor shall designate a contact person or persons as the Contract Manager to manage
Vendor’s administrative responsibilities under the Contract. Such Contract Manager will
be the point of contact to facilitate matters including but not limited to the following (i)
supporting the management of the Contract, (ii) facilitating dispute resolution between a
Reseller and a Customer, and (iii) advising DIR of Reseller performance under the terms
and conditions of the Contract. DIR reserves the right to require a change in Vendor’s then-
current Contract Administrator(s) if the assigned Contract Administrator(s) is not or are
not, in the reasonable opinion of DIR, adequately serving the needs of the State.

NN. Appendix A, Section 9.B, Reporting and Administrative Fees is hereby restated in its entirety
as follows:

1) Reporting Responsibility

a) Vendor shall be responsible for reporting all products and services purchased through
Order Fulfillers under the Contract. Vendor shall file the monthly reports, subcontract
reports, and pay the administrative fees in accordance with the due dates specified in this
section.

b) DIR shall have the right to verify required reports and to take any actions necessary to
enforce its rights under this section, including but not limited to compliance checks of
Vendor’s applicable records pertaining directly to Vendor’s performance of services or
delivery of products under the Contract at no cost provided that such request for
verification under this section is made no more than once per month.
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2) Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under the Contract for the
previous calendar month period. Reports shall be submitted to the DIR ICT Cooperative
Contracts E-Mail Box at ict.sales@dir.texas.gov. Reports are due on the fifteenth (15th)
calendar day after the close of the previous month period; provided that if the 15th calendar
day falls on a non-business day, then the reports shall be due on the next business day. It is
the responsibility of Vendor to collect and compile all sales under the Contract from
participating Order Fulfillers and submit one (1) monthly report. The monthly report shall
include, per transaction: the detailed invoices for the reporting period, Customer name,
invoice date, invoice number, description, quantity, MSRP or List Price (if available),
extended price, Customer Purchase Order number, contact name, Customer’s complete
billing address, the estimated administrative fee due for the reporting period, and other
information as reasonably required by DIR for all similarly situated vendors; provided,
however, that DIR shall provide Vendor adequate advance notice and time to review and
include such information in the reports. Each report must contain all information listed
above per transaction or the report will be rejected and returned to the Vendor for
correction in accordance with this Section. Notwithstanding the foregoing, should a
Reseller be delinquent in providing information to Vendor for inclusion in the related
month’s report and such report has been submitted to DIR by Vendor, Vendor may include
such information in the subsequent month’s report rather than correcting or updating the
corresponding month’s report, and Vendor shall not be deemed to have delivered a late or
inaccurate report.

3) Historically Underutilized Businesses Subcontract Reports

a)Upon request by Customer or DIR, Vendor shall electronically provide each Customer with
Vendor’s relevant Historically Underutilized Business Subcontracting Report, pursuant to
the Contract, as required by Chapter 2161, Texas Government Code. Reports shall also be
submitted to DIR.

b) Reports shall be due in accordance with the applicable provisions of the Texas
Administrative Code, Title 34, Part 1, Chapter 20, Section 20.14.

4) DIR Administrative Fee

a) An administrative fee shall be paid by Vendor to DIR to defray the DIR costs of negotiating,
executing, and administering the Contract. The maximum administrative fee is set by the
Texas Legislature in the biennial General Appropriations Act. Payment of the administrative
fee shall be due on the twentieth (20th) calendar day after the close of the previous month
period, provided that if the twentieth (20th) calendar day falls on a non-business day, then
the administrative fee shall be due on the next business day. DIR may change the amount
of the administrative fee upon thirty (30) days written notice to Vendor without the need
for a formal contract amendment.

b) Vendor shall reference the DIR Contract number, reporting period, and administrative
fee amount on any remittance instruments.
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5) Accurate and Timely Submission of Reports

a)The reports and administrative fees shall be accurate and timely and submitted in
accordance with the due dates specified in this Section. Vendor shall correct any inaccurate
reports or administrative fee payments within five (5) business days upon written
notification by DIR. Vendor shall deliver any late reports or late administrative fee payments
within five (5) business days upon written notification by DIR. If Vendor is unable to correct
inaccurate reports or administrative fee payments or deliver late reports and fee payments
within five (5) business days, Vendor must contact DIR and provide a corrective plan of
action, including the timeline for completion of correction. The corrective plan of action
shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely delivery of
reports and payments within the corrective plan of action timeline, DIR reserves the right
to require an independent third party audit of the Vendor’s records as specified in C.3 of
this Section at Vendor's expense. Vendor and DIR will attempt to mutually select and agree
on the auditor; however, if they cannot do so within 30 days, then DIR will make the
selection. If Vendor is found to be responsible for financially inaccurate reports, DIR may
invoice for the reasonable costs of the audit, which Vendor must pay within thirty (30)
calendar days of receipt.

Failure to timely submit three (3) reports or administrative fee payments within any rolling
twelve (12) month period may, at DIR’s discretion, result in the addition of late fees of
$100/day for each day the report or payment is due (up to $1000/month) or suspension or
termination of Vendor’s Contract.

00. Appendix A, Section 9.C, Records and Audits is hereby restated in its entirety as follows:

1) Acceptance of funds under the Contract by Vendor and/or Order Fulfiller acts as
acceptance of the authority of the State Auditor’s Office, or any successor agency or designee,
to conduct an audit or investigation in connection with those funds. Vendor further agrees to
cooperate fully with the State Auditor’s Office or its successor or designee in the conduct of
the audit or investigation, including providing all records requested. Vendor will ensure that
this clause concerning the authority to audit funds received indirectly by subcontractors
through Vendor or directly by Order Fulfillers and the requirement to cooperate is included in
any subcontract or Order Fulfiller contract it awards pertaining to the Contract. Under the
direction of the Legislative Audit Committee, a Vendor that is the subject of an audit or
investigation by the State Auditor’s Office must provide the State Auditor’s Office with access
to any information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor and Order Fulfillers shall maintain adequate records to establish compliance with
the Contract until the later of a period of four (4) years after termination of the Contract or
until full, final and unappealable resolution of all Compliance Check or litigation issues that
arise under the Contract. Such records shall include per transaction: the Order Fulfiller’s
company name if applicable, Customer name, invoice date, invoice number, description, part
number, manufacturer, quantity, MSRP or list price, unit price, extended price, Customer
Purchase Order number, contact name, Customer’s complete billing address, the calculations
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supporting each administrative fee owed DIR under the Contract, Historically Underutilized
Businesses Subcontracting reports, and such other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall provide all paper and electronic records, books,
documents, accounting procedures, practices, and any other items relevant to the
performance of the Contract to the DIR Internal Audit department or DIR Contract
Management staff, including the compliance checks designated by the DIR Internal Audit
department, DIR Contract Management staff, the State Auditor’s Office, and of the United
States, and such other persons or entities designated by DIR for the purposes of inspecting
(provided that such designee is not a competitor of Vendor), Compliance Checking and/or
copying such books and records. Vendor and/or Order Fulfillers shall provide copies and
printouts requested by DIR without charge. DIR shall provide Vendor and/or Order Fulfillers
ten (10) business days’ notice prior to inspecting, Compliance Checking, and/or copying
Vendor’s and/or Order Fulfiller’s records. Vendor’s and/or Order Fulfillers records, whether
paper or electronic, shall be made available during regular office hours. Vendor and/or Order
Fulfiller personnel familiar with the Vendor’s and/or Order Fulfiller’s books and records shall
be available to the DIR Internal Audit department, or DIR Contract Management staff and
designees as needed. If Vendor is found to be responsible for inaccurate reports, DIR may
invoice for the reasonable costs of the audit, which Vendor must pay within thirty (30) calendar
days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas Comptroller of
Public Accounts, the volume of payments made to Order Fulfillers through the Texas
Comptroller of Public Accounts and the administrative fee based thereon shall be presumed
correct unless Vendor can demonstrate to DIR’s reasonable satisfaction that Vendor’s
calculation of DIR’s administrative fee is correct.

Appendix A, Section 10., Vendor Responsibilities, A. Indemnification, 1) Independent
Contractor, 2) Acts or Omissions, 3) Infringements and 4) Property Damage, is hereby
restated in their entirety as follows:

1) INDEPENDENT CONTRACTOR

VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT, IT
IS FURNISHING PRODUCTS AND SERVICES IN THE CAPACITY OF AN INDEPENDENT
CONTRACTOR AND THAT VENDOR IS NOT AN EMPLOYEE OF THE CUSTOMER OR THE STATE
OF TEXAS.

2) Acts or Omissions

Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES,
FROM AND AGAINST ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND
ALL RELATED COSTS, ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any acts
or omissions of the Vendor or its agents, employees, subcontractors, Order Fulfillers, or
suppliers of subcontractors in the execution or performance of the Contract and any Purchase
Orders issued under the Contract. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH
THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
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WITHOUT FIRST OBTAINING CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.
VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER
OF ANY SUCH CLAIM.

3) Infringements

a) VENDOR SHALL INDEMNIFY AND HOLD HARMLESS THE STATE OF TEXAS AND
CUSTOMERS, AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS,
AND/OR ASSIGNEES, FROM ANY AND ALL THIRD PARTY CLAIMS, WHICH PERTAIN TO
ORACLE- BRANDED PRODUCTS AND SERVICES, INVOLVING INFRINGEMENT OF UNITED
STATES PATENTS, COPYRIGHTS, TRADE AND SERVICE MARKS, AND ANY OTHER
INTELLECTUAL OR INTANGIBLE PROPERTY RIGHTS IN CONNECTION WITH THE
PERFORMANCES OR ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND
THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY
SUCH CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS' FEES, VENDOR-NEGOTIATED SETTLEMENT AMOUNTS, AND COURT-
AWARDED DAMAGES. THE DEFENSE SHALL BE COORDINATED BY VENDOR, WITH THE
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT, AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL.

b) If Vendor becomes aware of an actual or potential claim, or Customer provides Vendor
with notice of an actual or potential claim, Vendor may (or in the case of an injunction
against Customer, shall), at Vendor’s sole option and expense: (i) procure for the Customer
the right to continue to use the affected portion of the product or service, or (ii) modify or
replace the affected portion of the product or service with functionally equivalent or
superior product or service so that Customer’s use is non-infringing;

¢) Vendor shall have no liability under this section if the alleged infringement is caused in
whole orin part by: (i) use of the product or service in combination with product or services
not provided under the Contract; (ii) use of the product or service for a purpose or in a
manner for which the product or service was not designed, as provided for in the user
documentation or the Service Specifications (as defined in Appendix M (Schedule C-Cloud
Services-Public Sector), as applicable; (iii) any modification made to the product without
Vendor’s written approval; (iv) any modifications made to the product by the Vendor
pursuant to Customer’s specific instructions, (v) any intellectual property right owned by
or licensed to Customer; (vi) any use of the product or service by Customer that is not in
conformity with the terms of any applicable license agreement; or (vii) if the Customer
uses a version of product or service which has been superseded via a patch, update,
upgrade, fix or similar method or process and the Customer is not using such newer version
of the product or service.

d) Vendor will transfer to Customer any third party intellectual property infringement

indemnification for non-Oracle Branded Products, Software, and Services delivered under
the Contract and transferable to Customer.
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e) This section provides the parties’ exclusive remedy for any infringement claims or
damages.

f) The parties hereby clarify that with respect to Cloud Services, Vendor will not indemnify
Customer to the extent that an infringement claim is based on Third Party Content (as
defined in Appendix M (Schedule C — Cloud Services — Public Sector)) or any material from
a third party portal or other external source that is accessible to Customer within or from
the Services (e.g., a social media post from a third party blog or forum, a third party Web
page accessed via a hyperlink, etc.). Vendor will not indemnify Customer for infringement
caused by such Customer’s actions against any third party if the Cloud Services as delivered
to such Customer and used in accordance with the terms of this Contract would not
otherwise infringe any third party intellectual property rights. With respect to Cloud
Services, the infringement indemnification does not include Separately Licensed Third
Party Technology (as defined in Appendix M (Schedule G — General Terms — Public Sector).
Solely with respect to Separately Licensed Third Party Technology that is part of or is
required to use the Cloud Services and that is used (a) in unmodified form, (b) as part of or
as required to use the Cloud Services, and (c) in accordance with the usage grant for the
relevant Cloud Services and all other terms and conditions of this Contract, Vendor will
indemnify Customer for infringement claims for Separately Licensed Third Party
Technology to the same extent as Vendor is required to provide infringement
indemnification under the terms of this Contract.

4) PROPERTY DAMAGE

Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES
FROM ANY AND ALL THIRD PARTY CLAIMS PERTAINING TO BODILY INJURY AND/OR
TANGIBLE PERSONAL PROPERTY DAMAGE DUE TO THE NEGLIGENCE, MISCONDUCT, OR
INTENTIONALLY WRONGFUL ACT OR OMISSION ON THE PART OF THE VENDOR, ITS
EMPLOYEES, AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS WHILE PERFORMING OR
PARTICIPATING IN SERVICES UNDER AN ORDER FORM AT THE CUSTOMER’S SITE, IF SUCH
ACTIONS OR OMISSIONS WERE NOT PROXIMATELY CAUSED BY THE ACTION OR OMISSION
OF THE CUSTOMER, AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, AND/OR ASSIGNEES. VENDOR AND THE CUSTOMER AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. VENDOR SHALL BE LIABLE
TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES, VENDOR-NEGOTIATED
SETTLEMENT AMOUNTS, AND COURT-AWARDED DAMAGES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR, WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT, AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. AS USED IN THIS SECTION, THE TERM “TANGIBLE
PERSONAL PROPERTY” SHALL NOT INCLUDE SOFTWARE, DOCUMENTATION, DATA OR
DATA FILES. VENDOR SHALL HAVE NO LIABILITY FOR ANY CLAIM OF BODILY INJURY
AND/OR TANGIBLE PERSONAL PROPERTY DAMAGE ARISING FROM USE OF SOFTWARE OR
HARDWARE, UNLESS THE INJURY OR DAMAGE WAS CAUSED BY VENDOR’S HARDWARE OR
SOFTWARE FAILING TO PERFORM ACCORDING TO ITS DOCUMENTATION OR
SPECIFICATIONS AS DESCRIBED IN, AND WITH REMEDIES SPECIFIED IN, VENDOR’S
ATTACHED WARRANTY PROVISIONS AND PRODUCT/SERVICE SPECIFICATIONS. THIS
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SECTION STATES THE PARTIES’ ENTIRE LIABILITY AND EXCLUSIVE REMEDY FOR BODILY
INJURY AND PROPERTY DAMAGE.

QQ. Appendix A, Section 10.C, Vendor Certifications, is hereby restated in their entirety as

follows:

Vendor certifies, as of the effective date of this Contract and to the best of its knowledge that:

(i)

(ii)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)
(xii)

it has not given, offered to give, and does not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan, gratuity, special discount, trip,
favor, or service to a public servant in connection with the Contract;

it is not currently delinquent in the payment of any franchise tax owed the State and
is not ineligible to receive payment under §231.006 of the Texas Family Code and
acknowledges the Contract may be terminated and payment withheld if this
certification is inaccurate;

it has not violated the antitrust laws of the United States or the State of Texas, nor
communicated directly or indirectly to any competitor or any other person engaged
in such line of business for the purpose of obtaining an unfair price advantage;

it has not received payment from DIR or any of its employees for participating in the
preparation of the Contract;

under Section 2155.004, Texas Government Code, it is not ineligible to receive the
specified contract and acknowledges that this Contract may be terminated and
payment withheld if this certification is inaccurate;

there are no suits or proceedings pending or threatened against or affecting it, which
if determined adversely to them will have a material adverse effect on the ability to
fulfill its obligations under the Contract;

it is not suspended or debarred from doing business with the federal government as
listed in the System for Award Management (SAM) maintained by the General
Services Administration;

it is not listed in the prohibited vendors list authorized by Executive Order #13224,
"Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten
to Commit, or Support Terrorism”, published by the United States Department of the
Treasury, Office of Foreign Assets Control;

to the extent applicable to this scope of this Contract, it is in compliance with
Subchapter Y, Chapter 361, Health and Safety Code related to the Computer
Equipment Recycling Program and its rules, 30 TAC Chapter 328;

it agrees that any payments due under this contract will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the
State of Texas;

it is in compliance Section 669.003, Texas Government Code, relating to contracting
with executive head of a state agency;

it certifies for itself and its subcontractors that it has identified all current or former,
within the last five years, employees of the State of Texas assigned to work on the
Contract 20% or more of their time and has disclosed them to DIR and has disclosed
or does not knowingly employ any relative of a current or former state employee
within two degrees of consanguinity, and, if these facts change during the course of
the Contract, it shall disclose for itself and on behalf of subcontractors the fact of the
change, the nature of the change and, unless prohibited by law, the name and other
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pertinent information about the employment of current and former employees and
their relatives within two degrees of consanguinity. If the preceding is prevented by
law, Vendor shall provide the citation to the law to DIR;

(xiii) it represents and warrants that the provision of products and services or other
performance under the Contract will not constitute an actual or potential conflict of
interest and certifies that it will not reasonably create the appearance of impropriety,
and, if these facts change during the course of the Contract, it certifies that it shall
disclose the actual or potential conflict of interest and any circumstances that create
the appearance of impropriety;

(xiv) Under Section 2155.006 and Section 2261.053, Texas Government Code, it is not
ineligible to receive the specified contract and acknowledges that this contract may
be terminated and payment withheld if this certification is inaccurate;

(xv) it has complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures;

(xvi) it represents and warrants that the Customer’s payment and the Vendor’s receipt of
appropriated or other funds under this Contract are not prohibited by Sections
556.005 or Section 556.008, Texas Government Code;

(xvii) to the extent applicable to this scope of this contract, it is authorized to sell and
provide warranty support for all products and services listed in Appendix C of this
contract;

(xviii) it represents and warrants that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israel and will not
boycott Israel during the term of this contract.

The foregoing certifications, representations and warranties apply only as to Vendor and any
of Vendor’s acquired companies from and after the date of acquisition. In addition, Vendor
acknowledges the applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the Contract. During the term of the Contract, Vendor shall, for itself
and on behalf of its subcontractors, promptly disclose to DIR all changes that occur to the
foregoing certifications, representations and warranties. Vendor will use commercially
reasonable efforts to cooperate in the development and execution of resulting
documentation necessary to maintain an accurate record of the certifications,
representations and warranties.

In addition, Vendor understands and agrees that if Vendor responds to certain Customer
pricing requests or Statements of Work, then, in order to Contract with the Customer, Vendor
may be required to comply with additional terms and conditions or certifications that an
individual customer may require due to state and federal law (e.g., privacy and security
requirements).

Appendix A, Section 10.D, Ability to Conduct Business in Texas, is hereby restated in its
entirety as follows:

Vendor is authorized and validly existing under the laws of its state of organization, and shall
be authorized to do business in the State of Texas in accordance with Texas Business
Organizations Code, Title 1, Chapter 9.
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Appendix A, Section 10.E, Equal Opportunity Compliance, is hereby restated in its entirety
as follows:

Vendor agrees to abide by all applicable laws, regulations, and executive orders pertaining to
equal employment opportunity, including federal laws and the laws of the State in which its
primary place of business is located. In accordance with such laws, regulations, and executive
orders, the Vendor agrees that no person in the United States shall, on the grounds of race,
color, religion, national origin, sex, age, veteran status or handicap, be excluded from
employment with or participation in, be denied the benefits of, or be otherwise subjected to
discrimination under any program or activity performed by Vendor under the Contract. If
Vendor is found to be not in compliance with these requirements during the term of the
Contract, Vendor agrees to take appropriate steps to correct these deficiencies. Upon
reasonable request, Vendor will furnish information regarding its nondiscriminatory hiring
and promotion policies, as well as necessary information on the composition of its principals
and staff, including minorities and women in management or other positions with
discretionary or decision-making authority.

Appendix A, Section 10.F, Use of Subcontractors, is hereby restated in its entirety as
follows:

If Vendor uses any subcontractors in the performance of this Contract, Vendor must make a
good faith effort in the submission of its Subcontracting Plan in accordance with the State’s
Policy on Utilization of Historically Underutilized Businesses (HUB). A revised Subcontracting
Plan approved by DIR’s HUB Office shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. Vendor shall remain solely responsible
for the performance of its obligations under the Contract.

Appendix A, Section 10.G, Responsibility for Actions, is hereby restated in its entirety as
follows:

1) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any authority to
act or speak on behalf of DIR or the State.

2) Vendor covenants to fully cooperate with DIR to update and amend the Contract to
accurately disclose employment of current or former State employees and their relatives
and/or the status of conflicts of interest. If the preceding is prevented by law, Vendor must
provide the fact of the change, the nature of the change, and the citation to the law
preventing further disclosure to DIR.

Appendix A, Section 10.H, Confidentiality, is hereby restated in its entirety as follows:

1) Vendor acknowledges that DIR and Customers that are governmental bodies as defined
by Texas Government Code, Section 552.003 are subject to the Texas Public Information Act.
Vendor also acknowledges that DIR and Customers that are governmental bodies will comply
with the Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act. DIR and Customers agree to provide Vendor reasonable notice prior to

Department of Information Resources Page 32 of 42 (DIR rev 03/2018)



DocuSign Envelope ID: E56F9F34-A189-4D80-88D7-4F1EB16CA2A9

WW.

DIR Contract No. DIR-TSO-4158

Vendor Contract No. _US-GMA-1889764

disclosing any Vendor Confidential Information in response to a valid request made pursuant
to the Texas Public Information Act.

2) By virtue of the Contract and orders submitted under the Contract, DIR, the Customer and
Vendor may have access to information that is confidential to one another (“Confidential
Information”). Each of the parties agrees to disclose only Confidential Information that is
required for the performance of obligations under the Contract or any Order Form (and
corresponding Purchase Order). Confidential Information shall be limited to all information
clearly identified as confidential at the time of disclosure. A party’s Confidential Information
shall not include information that: (a) is or becomes a part of the public domain through no
act or omission of the other party; (b) was in the other party’s lawful possession prior to the
disclosure and had not been obtained by the other party either directly or indirectly from the
disclosing party; (c) is lawfully disclosed to the other party by a third party without restriction
on the disclosure; (d) is independently developed by the other party or (e) is required to be
disclosed pursuant to the Texas Public Information Act. Except as set forth in the immediately
following sentence, the parties agree to hold each other’s Confidential Information in
confidence for a period of three years from the date of disclosure. Regarding any Cloud
Services purchased by a Customer, with respect to such Customer Your Content (as defined
in Appendix M) and Your Applications (as defined in Appendix M) residing in the applicable
Services Environment (as defined in Appendix M) will be considered Confidential Information,
and Vendor will (i) hold such Confidential Information in confidence for as long as it resides in
the Services Environment and (ii) protect the confidentiality of such Confidential Information
in accordance with the Vendor security practices defined in the Service Specifications (as
defined in Appendix M) applicable to such Customer’s order. Also, each of the parties agrees
to disclose Confidential Information only to those employees or agents who are required to
protect it against unauthorized disclosure. Nothing shall prevent any party from disclosing the
terms or pricing under the Contract or orders submitted under the Contract in any legal
proceeding arising from or in connection with the Contract or disclosing the Confidential
Information to a federal or state governmental entity as required by law.

Appendix A, Section 10.1, Security of Premises, Equipment, Data and Personnel, is hereby
restated in its entirety as follows:

When performing on-site installation services and/or packaged services for a Customer under
an Order Form, Vendor and/or Order Fulfiller may, from time to time during the performance
of the Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials that Vendor did not create as a deliverable under an
Order Form (collectively referred to as “Data”) belonging to the Customer. When performing
on-site services, Vendor and/or Reseller shall follow Customer’s instructions to preserve the
safety, security, and the integrity of the personnel, premises, equipment, Data and other
property of the Customer, in accordance with the reasonable instructions of the Customer
which will be provided to Vendor in advance in writing to the extent practicable. Vendor
and/or Reseller shall be responsible for damage to Customer's equipment, workplace, and its
contents (but excluding software, documentation, Data or data files) when such damage is
caused by the negligent or intentionally wrongful actions or omissions of its employees or
subcontractors if such actions or omissions were not proximately caused by the action or
omission of the Customer or any third party. If a Vendor and/or Reseller fails to comply with

Department of Information Resources Page 33 of 42 (DIR rev 03/2018)



DocuSign Envelope ID: E56F9F34-A189-4D80-88D7-4F1EB16CA2A9

XX.

YY.

DIR Contract No. DIR-TSO-4158

Vendor Contract No. _US-GMA-1889764

Customer’s security requirements (provided that the Customer provides the security
requirements to Vendor in advance and as provided above in this Section, then Customer may
immediately terminate its Purchase Order and related Order Form.

Appendix A, Section 10.J, Background and/or Criminal History Investigation is hereby
restated in its entirety as follows:

Prior to commencement of any services, background and/or criminal history investigation of
the Vendor and/or Order Fulfiller’'s employees and subcontractors who will be providing
services to the Customer under the Contract may be performed by certain Customers having
legislative authority to require such investigations. Should any employee or subcontractor of
the Vendor and/or Order Fulfiller who will be providing services to the Customer under the
Contract not be acceptable to the Customer as a result of the background and/or criminal
history check, then Customer may immediately terminate its Purchase Order and related
Order Form or request replacement of the employee or subcontractor in question. In the
event that Customer conducts a background check on Vendor and/or Order Fulfiller
personnel under the Contract, the terms of such background check will be outlined in the
applicable Order Form.

Appendix A, Section 10.K, Limitation of Liability, is hereby restated in its entirety as follows:

1) For any claim or cause of action arising under or related to the Contract or any Order Form
(and corresponding Purchase Order: (a) to the extent not prohibited by the Constitution and
the laws of the State of Texas, none of the parties shall be liable to the other for any indirect,
incidental, punitive, special, or consequential damages, even if it is advised of the possibility
of such damages, or any loss of profits, revenue, data or data use; and (b) except with respect
to the exclusive infringement indemnification provided for in Appendix A, Section 10.A.3,
Vendor’s maximum liability for damages of any kind arising out of or related to the Contract
or any Order Form (and corresponding Purchase Order), whether in contract or tort, or
otherwise, to the Customer shall be limited to the total amount paid to the Order Fulfiller by
such Customer under the Contract during the twelve months immediately preceding the
accrual of the claim or cause of action, and if such damages result from Customer’s use of
programs, hardware or services, such liability shall be limited to the fees paid by such
Customer to Order Fulfiller for the deficient program, hardware or services giving rise to the
liability.

2) Notwithstanding clause (1)(a) in the immediately preceding paragraph in this section
10.K, for any claim or cause of action arising out of the misappropriation of a Customer’s
nonpublic personal information residing in such Customer’s Services Environment (as defined
in Appendix M) that results solely from Vendor’s breach of its security practices incorporated
into such Customer’s applicable order of Cloud Services (as defined in Appendix M), Vendor’s
aggregate liability for damages of any kind under the Contract shall be limited to four (4) times
the total amounts actually paid to Vendor for the Cloud Services under the order that is
subject of the claim in the 12-month period immediately preceding the event giving rise to
such claim; Vendor’s aggregate liability under the Contract shall not exceed $3,000,000.
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3) For any claim or cause of action arising exclusively from Platform-as-a-Service and/or
Infrastructure-as-a-Service Cloud Services under this Contract: (a) to the extent not prohibited
by the Constitution and the laws of the State of Texas, none of the parties shall be liable to
the other for indirect, incidental, punitive, special, or consequential damages, even if it is
advised of the possibility of such damages, or any loss of profits, revenue, data or data use;
and (b) Vendor’s aggregate liability for damages of any kind under the Contract other than for
claims for third party patent, trademark or copyright infringement (“IP Claims”) shall be
limited to the lesser of: (y) thirty-six times the average monthly amount paid to Vendor under
the Contract during the twelve months immediately preceding the accrual of the claim or
cause of action; or (z) $20,000,000. Vendor’s aggregate liability under the Contract for IP
Claims shall not exceed $15,000,000. CUSTOMERS SHOULD EVALUATE THEIR RISK FOR EACH
PURCHASE: IF NEEDED, CUSTOMERS MAY NEGOTIATE HIGHER LIMITATIONS OF LIABILITY.

Appendix A, Section 10.M, Prohibited Conduct, is hereby restated in its entirety as follows:

Vendor represents and warrants that, to the best of its knowledge as of the date of this
certification, Vendor has not communicated its response to the Request for Offer directly or
indirectly to any competitor or any other person engaged in such line of business during the
procurement for the Contract.

Appendix A, Section 10.N, Required Insurance Coverage, is hereby restated in its entirety as
follows:

As a condition of this Contract with DIR, Vendor shall provide the listed insurance coverage
within five (5) business days of execution of the Contract if the Vendor is awarded services
which require that Vendor’s employees perform work at any Customer premises and/or use
employer vehicles to conduct work on behalf of Customers. In addition, when engaged by a
Customer to provide services on Customer premises, the Vendor shall, at its own expense,
secure and maintain the insurance coverage specified herein, and shall provide proof of such
insurance coverage to the related Customer within five (5) business days following the
execution of the Purchase Order. Vendor may not begin performance under the Contract
and/or a Purchase Order until such proof of insurance coverage is provided to, and approved
by, DIR and the Customer. All required insurance must be issued by companies that have an
A rating and a Financial Size Category Class of VIl from A.M. Best and are licensed in the State
of Texas, and authorized to provide the corresponding coverage. The Customer and DIR will
be named as Additional Insureds on all required coverage. Required coverage must remain in
effect through the term of the Contract and each Purchase Order issued to Vendor there
under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability
Commercial General Liability must include $1,000,000 per occurrence for Bodily Injury
and Property Damage, with a separate aggregate limit of $2,000,000; Medical Expense
per person of $5,000; Personal Injury and Advertising Liability of $1,000,000;
Products/Completed Operations Aggregate Limit of $2,000,000; and Damage to Premises
Rented: $50,000. Agencies may require additional Umbrella/Excess Liability insurance.
The policy shall contain the following provisions:
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a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

c) State of Texas, DIR and Customer listed as an additional insured;

d) Waiver of Subrogation.

2) Workers’ Compensation Insurance
Workers’ Compensation Insurance and Employers’ Liability coverage must include limits
consistent with statutory benefits outlined in the Texas Workers’ Compensation Act
(Art. 8308-1.01 et seq. Tex. Rev. Civ. Stat) and minimum policy limits for Employers’
Liability of $1,000,000 bodily injury per accident, $1,000,000 bodily injury disease per
employee and $1,000,000 per disease policy limit.

3) Business Automobile Liability Insurance
Business Automobile Liability Insurance must cover all owned, non-owned and hired
vehicles with a minimum combined single limit of $500,000 per occurrence for bodily
injury and property damage. The policy shall contain the following endorsements in
favor of DIR and/or Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

BBB. Appendix A, Section 10.P, Immigration, is hereby restated in its entirety as follows:

Vendor shall comply with all requirements related to federal immigration laws and
regulations, including but not limited to, the Illegal Immigration Reform and Immigrant
Responsibility Act of 1996 ("IIRIRA") and the Immigration Act of 1990 (8 U.S.C.1101, et seq.)
regarding employment verification and retention of verification forms for any U.S. based
employee(s) who will perform any labor or services pursuant to an Order Form under this
Contract.

The Vendor shall require its subcontractors to comply with the requirements of this Section
and the Vendor is responsible for the compliance of its subcontractors. Nothing herein is
intended to exclude compliance by Vendor and its subcontractors with all other relevant
federal immigration statutes and regulations promulgated pursuant thereto.

CCC. Appendix A, Section 10.R, Product and/or Service Substitutions, is hereby restated in its
entirety as follows:

Vendor may make product substitutions and modifications that do not cause a material
adverse effect on overall product performance. Any changes to Vendor’s services will not
result in a material reduction in the level of services provided for supported programs or
hardware during the period for which fees for such services have been paid.
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Appendix A, Section 10.S, Secure Erasure of Hard Disk Products and/or Services, is deleted
in its entirety.

Vendor agrees that all products and/or services equipped with hard disk drives (i.e.
computers, telephones, printers, fax machines, scanners, multifunction devices, etc.) shall
have the capability to securely erase data written to the hard drive prior to final disposition
of such products and/or services, either at the end of the Customer’s Managed Services
product’s useful life or the end of the related Customer Managed Services Agreement for such
products and/ services, in accordance with NIST 800-88, and in accordance with 1 TAC 202 to
the extent 1 TAC 202 contains the same guidelines or requirements contained in NIST 800-88.

Appendix A, Section 10.T, Deceptive Trade Practices; Unfair Business Practices, is hereby
restated in its entirety as follows:

1) Vendor represents and warrants that as of the effective date of this Contract and to the
best of its knowledge, neither Vendor nor any of its Subcontractors has been (i) found liable
in any administrative hearing, litigation or other proceeding of Deceptive Trade Practices
violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii) has
outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or other proceeding.

2) Vendor certifies that as of the effective date of this Contract and to the best of its
knowledge it has no officers who have served as officers of other entities who (i) have been
found liable in any administrative hearing, litigation or other proceeding of Deceptive Trade
Practices violations or (ii) have outstanding allegations of any Deceptive Trade Practice
pending in any administrative hearing, litigation or other proceeding.

Appendix A, Section 10.U, Drug Free Workplace Policy is hereby restated in its entirety as
follows:

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
41 U.S.C. §8101-8106 and maintain a drug-free work environment.

Appendix A, Section 10.V, Accessibility of Public Information, is hereby restated in its
entirety as follows:

1) Pursuant to S.B. 1368 of the 83rd Texas Legislature, Regular Session, upon reasonable
written request to Vendor, Vendor shall make any public information (as defined in Texas
Government Code Section 552.002) in Vendor’s possession which was created or exchanged
with the State pursuant to this Contract, and not otherwise excepted from disclosure under
the Texas Public Information Act, available in paper or electronic format that is accessible by
the public to the State. For the avoidance of doubt, providing any such information under
this Section shall not be deemed a violation of any confidentiality provision by Vendor under
this Contract or any Order Form. Public information requests must be directed to the
appropriate government employee in accordance with the statute.
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2) Each State government entity may supplement the provision set forth in Subsection 10.V.1,
above, with any applicable additional terms agreed upon by the parties and set forth in the
relevant Order Form regarding the specific format by which the Vendor is required to make
the information accessible by the public.

Appendix A, Section 11., Contract Enforcement, A. Enforcement of Contract and Dispute
Resolution is hereby restated in its entirety as follows:

1) Vendor and DIR agree that a party’s failure to require strict performance of any provision
of the Contract shall not waive or diminish that party’s right thereafter to demand strict
compliance with that or any other provision.

2) To the extent required by law, or subsequently agreed to by Customer and Vendor, disputes
arising between a Customer and the Vendor and not resolved in the normal course of business
and not involving Vendor’s intellectual property shall be resolved in accordance with the
following dispute resolution process. DIR shall not be a party to any such dispute unless DIR,
Customer, and Vendor agree in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.

4) In the event of any dispute or disagreement between the parties arising out of or relating
to this Contract or an Order Form (the “dispute”), the parties will endeavor to resolve the
dispute in accordance with this section. Either party may invoke this section by providing the
other party written notice of its decision to do so, including a description of the issues subject
to the dispute. Each party will appoint a Vice President (or the equivalent) to discuss the
dispute and no formal proceedings for the judicial resolution of such dispute, except for the
seeking of equitable relief, may begin until such Vice President (or the equivalent) concludes,
after a good faith effort to resolve the dispute, that resolution through continued discussion
is unlikely. The parties shall refrain from exercising any termination right and shall continue
to perform their respective obligations under this Contract and the applicable Order Form
while the parties endeavor to resolve the dispute under this section, provided that, any party
alleged to be in breach promptly makes good faith efforts to cure the breach and pursues the
cure in good faith.

Appendix A, Section 11.B, Termination, is restated in its entirety as follows:
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Order Forms if funds sufficient to pay its obligations under the
Contract are not appropriated: i) by the governing body on behalf of local governments;
ii) by the Texas legislature on behalf of state agencies; or iii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order
Fulfiller will be provided ten (10) calendar days written notice of intent to terminate.
Notwithstanding the foregoing, if a Customer issues a Purchase Order and has accepted
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delivery of the product or services, they are obligated to pay for the product or services.
In the event of such termination, the Customer will not be considered to be in default or
breach under this Contract, nor shall it be liable for any further payments ordinarily due
under this Contract, nor shall it be liable for any damages or any other amounts which are
caused by or associated with such termination.

b) Termination for Non-Appropriation by DIR

DIR, in its capacity as the administrator of the Contract, may terminate Contract if funds
sufficient to pay its obligations, in its capacity as the administrator of the Contract, under
the Contract are not appropriated: by the i) Texas legislature or ii) by budget execution
authority provisioned to the Governor or the Legislative Budget Board as provided in
Chapter 317, Texas Government Code. In the event of non-appropriation, Vendor and/or
Order Fulfiller will be provided thirty (30) calendar days written notice of intent to
terminate. In the event of such termination, DIR will not be considered to be in default or
breach under this Contract, nor shall it be liable for any further payments ordinarily due
under this Contract, nor shall it be liable for any damages or any other amounts which are
caused by or associated with such termination.

2) Absolute Right

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
i) Vendor becomes listed on the prohibited vendors list authorized by Executive Order
#13224, "Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten
to Commit, or Support Terrorism”, published by the United States Department of the
Treasury, Office of Foreign Assets Control; ii) Vendor becomes suspended or debarred from
doing business with the federal government as listed in the System for Award Management
(SAM) maintained by the General Services Administration; or (iii) Vendor is found by DIR to
be ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas
Government Code. Vendor shall be provided written notice in accordance with Section 12.A,
Notices, of intent to terminate.

3) Termination for Convenience

DIR or Vendor may terminate the Contract, in whole or in part, by giving the other party thirty
(30) calendar days written notice. A Customer may terminate an Order Form and
corresponding Purchase Order for technical support services by giving the other party thirty
(30) calendar days written notice. If a Customer terminates an Order Form and corresponding
Purchase Order for technical support services pursuant to this provision, the Customer shall
pay for the amounts that have accrued for the products and services received prior to the
termination of such Order Form and corresponding Purchase Order.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the
occurrence of a material breach of any covenant, warranty or provision of the Contract,
upon the following preconditions: first, the parties must comply with the requirements of
Section 11.A.2 above in an attempt to resolve a dispute; second, after complying with
Section 11.A.2 above, and the dispute remains unresolved, then the non-defaulting party
shall give the defaulting party thirty (30) calendar days from receipt of notice to cure said
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default. If the defaulting party fails to cure said default within the timeframe allowed, the
non-defaulting party may, at its option and in addition to any other remedies it may have
available, cancel and terminate the Contract. Customers purchasing products or services
under the Contract have no power to terminate the Contract for default.

b) Order Form/Purchase Order

Customer or Order Fulfiller may terminate an Order Form and corresponding Purchase
Order upon the occurrence of a material breach of any term or condition: (i) of the
Contract, or (ii) included in the Order Form in accordance with Section 4.B.2 above, upon
the following preconditions: first, the parties must comply with the requirements of
Chapter 2260, Texas Government Code, in an attempt to resolve a dispute; second, after
complying with Chapter 2260, Texas Government Code, and the dispute remains
unresolved, then the non-defaulting party shall give the defaulting party thirty (30)
calendar days from receipt of notice to cure said default. If the defaulting party fails to
cure said default within the timeframe allowed, the non-defaulting party may, at its
option and in addition to any other remedies it may have available, cancel and terminate
the Order Form and the corresponding Purchase Order. If a Customer terminates an
Order Form and corresponding Purchase Order pursuant to this provision, the Customer
shall pay for the amounts that have accrued for the products and services received prior
to the termination of such Order Form and corresponding Purchase Order.

5) Customer Rights Under Termination

Except as provided in Section 11.B.6 below, in the event the Contract expires or is terminated
for any reason in accordance with Section 11.B, a Customer shall retain its rights under the
Contract and the Order Form and corresponding Purchase Order accepted by Order Fulfiller
prior to the termination or expiration of the Contract. The Order Form and corresponding
Purchase Order shall survive the expiration or termination of the Contract for its then
effective term.

6) Vendor or Reseller Rights Under Termination

In the event a license is terminated by the Vendor under Section 7.C or Section 10.A above or
an Order Form and a corresponding Purchase Order expires or is terminated by Vendor or
Order Fulfiller pursuant to Section 11.B.4.b above, a Customer 1) shall pay within thirty (30)
calendar days of such termination all amounts which have accrued prior to such termination,
as well as all sums remaining unpaid for (i) hardware and programs ordered and, if applicable
under this Contract accepted, and/or (ii) services received under the Order Form and
corresponding Purchase Order and 2) may not use the programs and/or services under
Section 7.C or Section 10.A above or ordered under the terminated Order Form and
corresponding Purchase Order.

Appendix A, Section 11.C, Force Majeure, is restated in its entirety as follows:

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract for
any period when performance is prevented as the result of an act of God, strike, war, civil
disturbance, epidemic, electrical, Internet or telecommunication outage not caused by the
obligated party, government restrictions (including the denial or cancellation of any export or
other license), or court order or other event outside the reasonable control of the obligated
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party, provided that the party experiencing the event of Force Majeure has prudently and
promptly acted to take all reasonable steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party suffering
an event of Force Majeure shall provide notice of the event to the other parties when
commercially reasonable. Subject to this provision, such non-performance shall not be
deemed a default or a ground for termination. If such Force Majeure event continues for more
than 90 calendar days, either party may cancel unperformed services upon written notice.
This section does not excuse any party’s obligation to take reasonable steps to follow its
normal disaster recovery procedures or the Customer’s obligations to pay for programs and
hardware delivered or services provided.

KKK. Appendix A, Section 12, Notification, is restated in its entirety as follows:

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and
other instruments given pursuant to the Contract shall be in writing and shall be validly given
on: (i) the date of delivery if delivered by email, facsimile transmission, mailed by registered
or certified mail, or hand delivered, or (ii) three business days after being mailed via United
States Postal Service. All notices under the Contract shall be sent to a party at the respective
address indicated in Section 6 of the Contract or to such other address as such party shall
have notified the other party in writing. Notwithstanding the foregoing, the parties hereby
clarify that with respect to the provision of Cloud Services, certain notices may be provided
in accordance with Section 17 of Appendix M (Schedule C—Cloud Services-Public Sector).

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may
direct their written complaints to the following office:

Public Information Office

Department of Information Resources

Attn: Public Information Officer

300 W. 15th Street, Suite 1300

Austin, Texas 78701

(512) 475-4759, facsimile

(Remainder of page intentionally left blank)
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This Contract is executed to be effective as of the date of last signature.

ORACLE AMERICA, INC.

DocuSigned by:
Authorized By: ta’vwbd(k &WM
\——678136064A374EB...
ETizabeth Hwang

Name:
Title: Manager, Public Sector Contracts
Date: 7/27/2018 | 8:50 AM CDT

The State of Texas, acting by and through the Department of Information Resources

DocuSigned by:

HUJ(&A B eol%r

(FUACUBTTIDO4/ 8.

Authorized By:

Name: Hershel Becker

Title: Chief Procurement Officer

7/30/2018 | 6:41 PM CDT
Date:

[ M/ao/zols | 2:54 PM CDT
Office of General Counsel:
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The following terms and conditions shall govern the conduct of DIR and Vendor during the term of the
Contract.

1.

3.

09/29/2017

Contract Scope

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Vendor shall provide the products and related services specified in Section 3 of the Contract
for purchase by Customers. In addition, DIR and Vendor may agree to provisions that allow
Vendor and/or Order Fulfiller to lease the products offered under the Contract. Terms used in this
document shall have the meanings set forth below in Section 3.

No Quantity Guarantees

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Contract is not exclusive to the Vendor. Customers may obtain products and related services
from other sources during the term of the Contract. DIR makes no express or implied warranties
whatsoever that any particular quantity or dollar amount of products and related services will be
procured through the Contract.

Definitions

A.

Customer - any Texas state agency, unit of local government, institution of higher education
as defined in Section 2054.003, Texas Government Code, the Electric Reliability Council of
Texas, the Lower Colorado River Authority, a private school, as defined by Section 5.001,
Education Code, a private or independent institution of higher education, as defined by
Section 61.003, Education Code, a volunteer fire department, as defined by Section 152.001,
Tax Code, and those state agencies purchasing from a DIR contract through an Interagency
Agreement, as authorized by Chapter 771, Texas Government Code, any local government
as authorized through the Interlocal Cooperation Act, Chapter 791, Texas Government Code,
and the state agencies and political subdivisions of other states as authorized by Section
2054.0565, Texas Government Code and, except for telecommunications services under
Chapter 2170, Texas Government Code, assistance organizations as defined in Section
2175.001, Texas Government Code to mean:

1) A non-profit organization that provides educational, health or human services or
assistance to homeless individuals;

2) A nonprofit food bank that solicits, warehouses, and redistributes edible but
unmarketable food to an agency that feeds needy families and individuals;

3) Texas Partners of the Americas, a registered agency with the Advisory
Committee on Voluntary Foreign Aid, with the approval of the Partners of the
Alliance Office of the Agency for International Development;

4) A group, including a faith-based group, that enters into a financial or non-
financial agreement with a health or human services agency to provide services
to that agency’s clients;

5) A local workforce development board created under Section 2308.253;

6) A nonprofit organization approved by the Supreme Court of Texas that provides
free legal services for low-income households in civil matters;

7) The Texas Boll Weevil Eradication Foundation, Inc., or an entity designated by
the commissioner of agriculture as the foundation’s successor entity under
Section 74.1011, Texas Agriculture Code;

8) A nonprofit computer bank that solicits, stores, refurbishes and redistributes used
computer equipment to public school students and their families; and

9) A nonprofit organization that provides affordable housing.

B. Compliance Check — an audit of Vendor’s compliance with the Contract may be performed

by, but not limited to, a third party auditor, DIR Internal Audit department, or DIR contract
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management staff or their designees.

Contract — the document executed between DIR and Vendor into which this Appendix A is
incorporated.

CPA — refers to the Texas Comptroller of Public Accounts.

Day - shall mean business days, Monday through Friday, except for State and Federal holidays,
unless otherwise specified as calendar days. Ifthe Contract calls for performance on a day that
is not a business day, then performance is intended to occur on the next business day.

Order Fulfiller — the party, either Vendor or a party that may be designated by Vendor, who
is fulfilling a Purchase Order pursuant to the Contract.

Purchase Order - the Customer’s fiscal form or format, which is used when making a purchase
(e.g., formal written Purchase Order, Procurement Card, Electronic Purchase Order, or other
authorized instrument).

State — refers to the State of Texas.

General Provisions

A. Entire Agreement

09/29/201

The Contract, Appendices, and Exhibits constitute the entire agreement between DIR and the
Vendor. No statement, promise, condition, understanding, inducement or representation, oral or
written, expressed or implied, which is not contained in the Contract, Appendices, or its Exhibits
shall be binding or valid.

Modification of Contract Terms and/or Amendments

1) The terms and conditions of the Contract shall govern all transactions by Customers under
the Contract. The Contract may only be modified or amended upon mutual written agreement
of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract; however,
additional Customer terms and conditions that do not conflict with the Contract and are
acceptable to Order Fulfiller may be added in a Purchase Order and given effect. No additional
term or condition added in a Purchase Order issued by a Customer can conflict with or diminish
a term or condition of the Contract. Pre-printed terms and conditions on any Purchase Order
issued by Customer hereunder will have no force and effect. In the event of a conflict between
a Customer’s Purchase Order and the Contract, the Contract term shall control.

3) Customers and Vendor will negotiate and enter into written agreements regarding statements
of work, service level agreements, remedies, acceptance criteria, information confidentiality and
security requirements, and other terms specific to their Purchase Orders under the Contract with
Vendors.

. Invalid Term or Condition

1) To the extent any term or condition in the Contract conflicts with the applicable State and/or
United States law or regulation, such Contract term or condition is void and unenforceable. By
executing a contract which contains the conflicting term or condition, DIR makes no
representations or warranties regarding the enforceability of such term or condition and DIR
does not waive the applicable State and/or United States law or regulation which conflicts with
the Contract term or condition.

2) If one or more terms or conditions in the Contract, or the application of any term or condition
to any party or circumstance, is held invalid, unenforceable, or illegal in any respect by a final
judgment or order of the State Office of Administrative Hearings or a court of competent
jurisdiction, the remainder of the Contract and the application of the term or condition to other
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parties or circumstances shall remain valid and in full force and effect.

D. Assignment

DIR or Vendor may assign the Contract without prior written approval to: i) a successor in interest
(for DIR, another state agency as designated by the Texas Legislature), or ii) a subsidiary, parent
company or affiliate, or iii) as necessary to satisfy a regulatory requirement imposed upon a party
by a governing body with the appropriate authority. Assignment of the Contract under the above
terms shall require written notification by the assigning party and, for Vendor, a mutually agreed
written Contract amendment. Any other assignment by a party shall require the written consent of
the other party and a mutually agreed written Contract amendment.

E. Survival

All applicable software license agreements, warranties or service agreements that were entered into
between Vendor and a Customer under the terms and conditions of the Contract shall survive the
expiration or termination of the Contract All Purchase Orders issued and accepted by Vendor or
Order Fulfiller shall survive expiration or termination of the Contract for the term of the Purchase
Order, unless the Customer terminates the Purchase Order sooner. However, regardless of the term
of the Purchase Order, no Purchase Order shall survive the expiration or termination of the Contract
for more than five years, unless Customer makes an express finding and justification for the longer
term. The finding and justification must either be included in the Purchase Order, or referenced in
it and maintained in Customer’s procurement record. Rights and obligations under this Contract
which by their nature should survive, including, but not limited to the DIR Administrative Fee; and
any and all payment obligations invoiced prior to the termination or expiration hereof; obligations
of confidentiality; and, indemnification, will remain in effect after termination or expiration hereof.

F. Choice of Law

The laws of the State shall govern the construction and interpretation of the Contract. Exclusive
venue for all actions will be in state court, Travis County, Texas. Nothing in the Contract or its
Appendices shall be construed to waive the State’s sovereign immunity.

G. Limitation of Authority

Vendor shall have no authority to act for or on behalf of the Texas Department of Information
Resources or the State except as expressly provided for in this Contract; no other authority, power
or use is granted or implied. Vendor may not incur any debts, obligations, expenses, or liabilities of
any kind on behalf of the State or DIR.

H. Proof of Financial Stability

Either DIR or Customer may require Vendor to provide proof of financial stability prior to or at
any time during the contract term.

5. Intellectual Property Matters

A. Definitions

1)“ Work Product” means any and all deliverables produced by Vendor for Customer under a
Statement of Work issued pursuant to this Contract, including any and all tangible or intangible
items or things that have been or will be prepared, created, developed, invented or conceived
at any time following the effective date of the Contract, including but not limited to any (i)
works of authorship (such as manuals, instructions, printed material, graphics, artwork, images,
illustrations, photographs, computer programs, computer software, scripts, object code, source
code or other programming code, HTML code, flow charts, notes, outlines, lists, compilations,
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manuscripts, writings, pictorial materials, schematics, formulae, processes, algorithms, data,
information, multimedia files, text web pages or web sites, other written or machine readable
expression of such works fixed in any tangible media, and all other copyrightable works), (ii)
trademarks, service marks, trade dress, trade names, logos, or other indicia of source or origin,
(ii1) ideas, designs, concepts, personality rights, methods, processes, techniques, apparatuses,
inventions, formulas, discoveries, or improvements, including any patents, trade secrets and
know-how, (iv) domain names, (v) any copies, and similar or derivative works to any of the
foregoing, (vi) all documentation and materials related to any of the foregoing, (vii) all other
goods, services or deliverables to be provided to Customer under the Contract or a Statement
of Work, and (viii) all Intellectual Property Rights in any of the foregoing, and which are or
were created, prepared, developed, invented or conceived for the use or benefit of Customer in
connection with this Contract or a Statement of Work, or with funds appropriated by or for
Customer or Customer’s benefit: (a) by any Vendor personnel or Customer personnel, or
(b) any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the person
is affiliated with Vendor or its personnel, any portion of same was created, invented or
conceived by such person while affiliated with Customer.

2) “Intellectual Property Rights” means the worldwide legal rights or interests evidenced by or
embodied in: (i) any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery, or improvement, including any patents, trade secrets, and
know-how; (ii) any work of authorship, including any copyrights, moral rights or neighboring
rights; (ii1) any trademark, service mark, trade dress, trade name, or other indicia of source or
origin; (iv) domain name registrations; and (v) any other proprietary or similar rights. The
Intellectual Property Rights of a party include all worldwide legal rights or interests that the
party may have acquired by assignment or license with the right to grant sublicenses.

3) “Statement of Work” means a document signed by Customer and Vendor describing a
specific set of activities and/or deliverables, which may include Work Product and Intellectual
Property Rights, that Vendor is to provide Customer, issued pursuant to the Contract.

4) “Third Party IP” means the Intellectual Property Rights of any third party that is not a party
to this Contract, and that is not directly or indirectly providing any goods or services to
Customer under this Contract.

5) “Vendor IP” shall mean all tangible or intangible items or things, including the Intellectual
Property Rights therein, created or developed by Vendor (a) prior to providing any Services or
Work Product to Customer and prior to receiving any documents, materials, information or
funding from or on behalf of Customer relating to the Services or Work Product, or (b) after
the Effective Date of the Contract if such tangible or intangible items or things were
independently developed by Vendor outside Vendor’s provision of Services or Work Product
for Customer hereunder and were not created, prepared, developed, invented or conceived by
any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the person
is affiliated with Vendor or its personnel, any portion of same was created, invented or
conceived by such person while affiliated with Customer.

B. Ownership.

As between Vendor and Customer, the Work Product and Intellectual Property Rights therein are
and shall be owned exclusively by Customer, and not Vendor. Vendor specifically agrees that the
Work Product shall be considered “works made for hire” and that the Work Product shall, upon
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creation, be owned exclusively by Customer. To the extent that the Work Product, under applicable
law, may not be considered works made for hire, Vendor hereby agrees that the Contract effectively
transfers, grants, conveys, assigns, and relinquishes exclusively to Customer all right, title and
interest in and to all ownership rights in the Work Product, and all Intellectual Property Rights in
the Work Product, without the necessity of any further consideration, and Customer shall be entitled
to obtain and hold in its own name all Intellectual Property Rights in and to the Work Product.
Vendor acknowledges that Vendor and Customer do not intend Vendor to be a joint author of the
Work Product within the meaning of the Copyright Act of 1976. Customer shall have access, during
normal business hours (Monday through Friday, 8AM to 5SPM) and upon reasonable prior notice to
Vendor, to all Vendor materials, premises and computer files containing the Work Product. Vendor
and Customer, as appropriate, will cooperate with one another and execute such other documents as
may be reasonably appropriate to achieve the objectives herein. No license or other right is granted
hereunder to any Third Party IP, except as may be incorporated in the Work Product by Vendor.

C. Further Actions.

Vendor, upon request and without further consideration, shall perform any acts that may be deemed
reasonably necessary or desirable by Customer to evidence more fully the transfer of ownership
and/or registration of all Intellectual Property Rights in all Work Product to Customer to the fullest
extent possible, including but not limited to the execution, acknowledgement and delivery of such
further documents in a form determined by Customer. In the event Customer shall be unable to
obtain Vendor’s signature due to the dissolution of Vendor or Vendor’s unreasonable failure to
respond to Customer’s repeated requests for such signature on any document reasonably necessary
for any purpose set forth in the foregoing sentence, Vendor hereby irrevocably designates and
appoints Customer and its duly authorized officers and agents as Vendor’s agent and Vendor’s
attorney-in-fact to act for and in Vendor’s behalf and stead to execute and file any such document
and to do all other lawfully permitted acts to further any such purpose with the same force and effect
as if executed and delivered by Vendor, provided however that no such grant of right to Customer
is applicable if Vendor fails to execute any document due to a good faith dispute by Vendor with
respect to such document. It is understood that such power is coupled with an interest and is therefore
irrevocable. Customer shall have the full and sole power to prosecute such applications and to take
all other action concerning the Work Product, and Vendor shall cooperate, at Customer’s sole
expense, in the preparation and prosecution of all such applications and in any legal actions and
proceedings concerning the Work Product.

D. Waiver of Moral Rights.

Vendor hereby irrevocably and forever waives, and agrees never to assert, any Moral Rights in or
to the Work Product which Vendor may now have or which may accrue to Vendor’s benefit under
U.S. or foreign copyright or other laws and any and all other residual rights and benefits which arise
under any other applicable law now in force or hereafter enacted. Vendor acknowledges the receipt
of equitable compensation for its assignment and waiver of such Moral Rights. The term “Moral
Rights” shall mean any and all rights of paternity or integrity of the Work Product and the right to
object to any modification, translation or use of the Work Product, and any similar rights existing
under the judicial or statutory law of any country in the world or under any treaty, regardless of
whether or not such right is denominated or referred to as a moral right.

E. Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use in and
preparation of the Work Product shall be deemed the confidential information of Customer, and
subject to the license granted by Customer to Vendor under sub-paragraph H. hereunder. Vendor
shall not use, disclose, or permit any person to use or obtain the Work Product, or any portion
thereof, in any manner without the prior written approval of Customer.
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F. Injunctive Relief.

The Contract is intended to protect Customer’s proprietary rights pertaining to the Work Product,
and the Intellectual Property Rights therein, and any misuse of such rights would cause substantial
and irreparable harm to Customer’s business. Therefore, Vendor acknowledges and stipulates that a
court of competent jurisdiction may immediately enjoin any material breach of the intellectual
property, use, and confidentiality provisions of this Contract, upon a request by Customer, without
requiring proof of irreparable injury as same should be presumed.

G. Return of Materials Pertaining to Work Product.

Upon the request of Customer, but in any event upon termination or expiration of this Contract or a
Statement of Work, Vendor shall surrender to Customer all documents and things pertaining to the
Work Product, including but not limited to drafts, memoranda, notes, records, drawings, manuals,
computer software, reports, data, and all other documents or materials (and copies of same)
generated or developed by Vendor or furnished by Customer to Vendor, including all materials
embodying the Work Product, any Customer confidential information, or Intellectual Property
Rights in such Work Product, regardless of whether complete or incomplete. This section is
intended to apply to all Work Product as well as to all documents and things furnished to Vendor by
Customer or by anyone else that pertain to the Work Product.

H. Vendor License to Use.

Customer hereby grants to Vendor a non-transferable, non-exclusive, royalty-free, fully paid-up
license to use any Work Product solely as necessary to provide the Services to Customer. Except as
provided in this Section, neither Vendor nor any Subcontractor shall have the right to use the Work
Product in connection with the provision of services to its other customers without the prior written
consent of Customer, which consent may be withheld in Customer’s sole discretion.

I. Third-Party Underlying and Derivative Works.

To the extent that any Vendor IP or Third Party IP are embodied or reflected in the Work Product,
or are necessary to provide the Services, Vendor hereby grants to the Customer, or shall obtain from
the applicable third party for Customer’s benefit, the irrevocable, perpetual, non-exclusive,
worldwide, royalty-free right and license, for Customer’s internal business purposes only, to (i) use,
execute, reproduce, display, perform, distribute copies of, and prepare derivative works based upon
such Vendor IP or Third Party IP and any derivative works thereof embodied in or delivered to
Customer in conjunction with the Work Product, and (ii) authorize others to do any or all of the
foregoing. Vendor agrees to notify Customer on delivery of the Work Product or Services if such
materials include any Third Party IP. On request, Vendor shall provide Customer with
documentation indicating a third party’s written approval for Vendor to use any Third Party IP that
may be embodied or reflected in the Work Product.

J. Agreement with Subcontracts.

Vendor agrees that it shall have written agreement(s) that are consistent with the provisions hereof
related to Work Product and Intellectual Property Rights with any employees, agents, consultants,
contractors or subcontractors providing Services or Work Product pursuant to the Contract, prior to
their providing such Services or Work Product, and that it shall maintain such written agreements at
all times during performance of this Contract, which are sufficient to support all performance and
grants of rights by Vendor. Copies of such agreements shall be provided to the Customer promptly
upon request.

K. License to Customer.

Vendor grants to Customer, a perpetual, irrevocable, royalty free license, solely for the Customer’s
internal business purposes, to use, copy, modify, display, perform (by any means), transmit and
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prepare derivative works of any Vendor IP embodied in or delivered to Customer in conjunction
with the Work Product. The foregoing license includes the right to sublicense third parties, solely
for the purpose of engaging such third parties to assist or carryout Customer’s internal business use
of the Work Product. Except for the preceding license, all rights in Vendor IP remain in Vendor.

L. Vendor Development Rights.

To the extent not inconsistent with Customer’s rights in the Work Product or as set forth herein,
nothing in this Contract shall preclude Vendor from developing for itself, or for others, materials
which are competitive with those produced as a result of the Services provided hereunder, provided
that no Work Product is utilized, and no Intellectual Property Rights of Customer therein are
infringed by such competitive materials. To the extent that Vendor wishes to use the Work Product,
or acquire licensed rights in certain Intellectual Property Rights of Customer therein in order to
offer competitive goods or services to third parties, Vendor and Customer agree to negotiate in
good faith regarding an appropriate license and royalty agreement to allow for such.

6. Product Terms and Conditions
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Electronic and Information Resources Accessibility Standards, As Required by 1 TAC
Chapters 206 and 213 (Applicable to State Agency and Institution of Higher Education
Purchases Only)

1) Effective September 1, 2006 state agencies and institutions of higher education shall procure
products which comply with the State Accessibility requirements for Electronic and Information
Resources specified in 1 TAC Chapters 206 and 213 when such products are available in the
commercial marketplace or when such products are developed in response to a procurement
solicitation.

2) Upon request, but not later than thirty (30) calendar days after request, Vendor shall provide
DIR with a completed Voluntary Product Accessibility Template (VPAT) of the specified
product or a URL to the VPAT for reviewing compliance with the State Accessibility
requirements (based on the federal standards established under Section 508 of the Rehabilitation
Act).

B. Purchase of Commodity Items (Applicable to State Agency Purchases Only)

1) Texas Government Code, §2157.068 requires State agencies to buy commodity items, as
defined in 6.B.2, below, in accordance with contracts developed by DIR, unless the agency
obtains an exemption from DIR or a written certification that a commodity is not on DIR contract
(for the limited purpose of purchasing from a local government purchasing cooperative).

2) Commodity items are commercially available software, hardware and technology services
that are generally available to businesses or the public and for which DIR determines that a
reasonable demand exists in two or more state agencies. Hardware is the physical technology
used to process, manage, store, transmit, receive or deliver information. Software is the
commercially available programs that operate hardware and includes all supporting
documentation, media on which the software may be contained or stored, related materials,
modifications, versions, upgrades, enhancements, updates or replacements. Technology services
are the services, functions and activities that facilitate the design, implementation, creation, or
use of software or hardware. Technology services include seat management, staffing
augmentation, training, maintenance and subscription services. Technology services do not
include telecommunications services. Seat management is services through which a state agency
transfers its responsibilities to a vendor to manage its personal computing needs, including all
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necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing DIR
contracts. Institutions of higher education are exempt from this Subsection 6.B.

7. Contract Fulfillment and Promotion

A.

Service, Sales and Support of the Contract

Vendor shall provide service, sales and support resources to serve all Customers throughout the
State. It is the responsibility of the Vendor to sell, market, and promote products and services
available under the Contract. Vendor shall use its best efforts to ensure that potential Customers
are made aware of the existence of the Contract. All sales to Customers for products and services
available under the Contract shall be processed through the Contract.

B.

Use of Order Fulfillers

DIR agrees to permit Vendor to utilize designated Order Fulfillers to provide service, sales and
support resources to Customers. Such participation is subject to the following conditions:

09/29/2017

1) Designation of Order Fulfillers

a) Vendor may designate Order Fulfillers to act as the distributors for products and
services available under the Contract. In designating Order Fulfillers, Vendor must be in
compliance with the State’s Policy on Utilization of Historically Underutilized Businesses.
In addition to the required Subcontracting Plan, Vendor shall provide DIR with the
following Order Fulfiller information: Order Fulfiller name, Order Fulfiller business
address, Order Fulfiller CPA Identification Number, Order Fulfiller contact person email
address and phone number.

b) DIR reserves the right to require the Vendor to rescind any such Order Fulfiller
participation or request that Vendor name additional Order Fulfillers should DIR determine
it is in the best interest of the State.

¢) Vendor shall be fully liable for its Order Fulfillers’ performance under and compliance
with the terms and conditions of the Contract. Vendor shall enter into contracts with Order
Fulfillers and use terms and conditions that are consistent with the terms and conditions of
the Contract.

d) Vendor shall have the right to qualify Order Fulfillers and their participation under the
Contract provided that: i) any criteria is uniformly applied to all potential Order Fulfillers
based upon Vendor’s established, neutrally applied criteria, ii) the criteria is not based on
a particular procurement, and iii) all Customers are supported under the different criteria.

e) Vendor shall not prohibit Order Fulfiller from participating in other procurement
opportunities offered through DIR.

2) Changes in Order Fulfiller List

Vendor may add or delete Order Fulfillers throughout the term of the Contract upon written
authorization by DIR. Prior to adding or deleting Order Fulfillers, Vendor must make a good
faith effort in the revision of its Subcontracting Plan in accordance with the State’s Policy on
Utilization of Historically Underutilized Businesses. Vendor shall provide DIR with its
updated Subcontracting Plan and the Order Fulfiller information listed in Section 7.B.1.a
above.

3) Order Fulfiller Pricing to Customer

Order Fulfiller pricing to the Customer shall comply with the Customer price as stated within
Appendix A, Section 8, Pricing, Purchase Orders, Invoices and Payment, and as set forth in
Appendix C, Pricing Index, and shall include the DIR Administrative Fee. This pricing shall
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C.

only be offered by Order Fulfillers to Customers for sales that pass through the Contract.

Product Warranty and Return Policies

Order Fulfiller will adhere to the Vendor’s then-currently published policies concerning product
warranties and returns. Product warranty and return policies for Customers will not be more
restrictive or more costly than warranty and return policies for other similarly situated Customers
for like products.

D.

Customer Site Preparation

Customers shall prepare and maintain its site in accordance with written instructions furnished by
Order Fulfiller prior to the scheduled delivery date of any product or service and shall bear the costs
associated with the site preparation.

E.

09/29/2017

Internet Access to Contract and Pricing Information

1) Vendor Webpage
Within thirty (30) calendar days of the effective date of the Contract, Vendor will establish and
maintain a webpage specific to the products and services awarded under the Contract that are
clearly distinguishable from other, non-DIR Contract offerings on the Vendor’s website. The
webpage must include:

a) the products and services awarded;
b) description of product and service awarded

c) a current price list or mechanism (for example, a services calculator or product
builder) to obtain specific contracted pricing;

d) discount percentage (%) off MSRP or List Price;
e) designated Order Fulfillers;

f) contact information (name, telephone number and email address) for Vendor and
designated Order Fulfillers;

g) instructions for obtaining quotes and placing Purchase Orders;

h) warranty policies;

i) return policies;

j) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;
k) alink to the DIR “Cooperative Contracts” webpage; and

1) the DIR logo in accordance with the requirements of this Section.

If Vendor does not meet the webpage requirements listed above, DIR may cancel the contract
without penalty.

2) Accurate and Timely Contract Information

Vendor warrants and represents that the website information specified in the above paragraph
will be accurately and completely posted, maintained and displayed in an objective and timely
manner. Vendor, at its own expense, shall correct any non-conforming or inaccurate
information posted at Vendor’s website within ten (10) business days after written notification
by DIR.
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3) Webpage Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s webpage
will be conducted by DIR. Upon request by DIR, Vendor shall provide verifiable
documentation that pricing listed upon this webpage is compliant with the pricing as stated in
the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor’s webpage in order to
facilitate access to Contract information. The establishment of the link is provided solely for
convenience in carrying out the business operations of the State. DIR reserves the right to
suspend, terminate or remove a link at any time, in its sole discretion, without advance notice,
or to deny a future request for a link. DIR will provide Vendor with subsequent notice of link
suspension, termination or removal. Vendor shall provide DIR with timely written notice of
any change in URL or other information needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing Contract
information, such data shall only be used internally by Vendor for the purpose of implementing
or marketing the Contract and shall not be disseminated to third parties or used for other
marketing purposes. The Contract constitutes a public document under the laws of the State
and Vendor shall not restrict access to Contract terms and conditions including pricing, i.e.,
through use of restrictive technology or passwords.

6) Responsibility for Content

Vendor is solely responsible for administration, content, intellectual property rights, and all
materials at Vendor’s website. DIR reserves the right to require a change of listed content if, in
the opinion of DIR, it does not adequately represent the Contract.

F. DIR Logo

Vendor and Order Fulfiller may use the DIR logo in the promotion of the Contract to Customers
with the following stipulations: (i) the logo may not be modified in any way, (ii) when displayed,
the size of the DIR logo must be equal to or smaller than the Order Fulfiller logo, (iii) the DIR logo
is only used to communicate the availability of products and services under the Contract to
Customers, and (iv) any other use of the DIR logo requires prior written permission from DIR.

G. Vendor and Order Fulfiller Logo

If DIR receives Vendor’s or Order Fulfiller’s prior written approval, DIR may use the Vendor’s and
Order’s Fulfiller’s name and logo in the promotion of the Contract to communicate the availability
of products and services under the Contract to Customers. Use of the logos may be on the DIR
website or on printed materials. Any use of Vendor’s and Order Fulfiller’s logo by DIR must comply
with and be solely related to the purposes of the Contract and any usage guidelines communicated
to DIR from time to time. Nothing contained in the Contract will give DIR any right, title, or interest
in or to Vendor’s or Order Fulfiller’ trademarks or the goodwill associated therewith, except for the
limited usage rights expressly provided by Vendor and Order Fulfiller.

H. Trade Show Participation

At DIR’s discretion, Vendor and Order Fulfillers may be required to participate in no more than two
DIR sponsored trade shows each calendar year. Vendor understands and agrees that participation, at
the Vendor’s and Order Fulfiller’s expense, includes providing a manned booth display or similar
presence. DIR will provide four months advance notice of any required participation. Vendor and
Order Fulfillers must display the DIR logo at all trade shows that potential Customers will attend.
DIR reserves the right to approve or disapprove of the location or the use of the DIR logo in or on
the Vendor’s or Order Fulfiller’s booth.
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I.  Orientation Meeting

Within thirty (30) calendar days from execution of the Contract, Vendor and Order Fulfillers will
be required to attend an orientation meeting to discuss the content and procedures of the Contract to
include reporting requirements. DIR, at its discretion, may waive the orientation requirement for
Vendors who have previously held DIR contracts. The meeting will be held in the Austin, Texas
area at a date and time mutually acceptable to DIR and the Vendor or by teleconference, at DIR’s
discretion. DIR shall bear no cost for the time and travel of the Vendor or Order Fulfillers for
attendance at the meeting.

J.  Performance Review Meetings

DIR may require the Vendor to attend periodic meetings to review the Vendor’s performance under
the Contract, at DIR’s discretion. The meetings may be held within the Austin, Texas area at a date
and time mutually acceptable to DIR and the Vendor or by teleconference. DIR shall bear no cost
for the time and travel of the Vendor for attendance at the meeting.

K. DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the cost
avoidance the State has achieved through the Contract. Upon request by DIR, Vendor shall provide
DIR with a detailed report of a representative sample of products sold under the Contract. The report
shall contain: product part number, product description, list price and price to Customer under the
Contract.

8. Pricing, Purchase Orders, Invoices, and Payments
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Manufacturer’s Suggested Retail Price (MSRP) or List Price

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

MSRP is defined as the product sales price list published in some form by the manufacturer or
publisher of a product and available to and recognized by the trade. A price list especially
prepared for a given solicitation is not acceptable.

B. Customer Discount

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The minimum Customer discount for all products and services will be the percentage off MSRP
as specified in Appendix C, Pricing Index.

C. Customer Price
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR SECTION C1

1) The price to the Customer shall be calculated as follows:

Customer Price = (MSRP or List Price — Customer Discount as set forth in Appendix C,
Pricing Index) x (1 + DIR Administrative Fee, as set forth in the Contract).

2) Customers purchasing products and services under this Contract may negotiate more
advantageous pricing or participate in special promotional offers. In such event, a copy of such
better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract is provided by the Vendor at

a lower price to: (i) an eligible Customer who is not purchasing those products or services under
this Contract or (ii) to any other customer under the same terms and conditions provided for

09/29/2017 Page 11 of 28



DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

the State for the same commodities and services under this contract, then the available
Customer Price in this Contract shall be adjusted to that lower price. This requirement applies
to products or services quoted by Vendor or its resellers for a quantity of one (1) under like
terms and conditions, and does not apply to volume or special pricing purchases. Vendor shall
notify DIR within ten (10) days and this Contract shall be amended to reflect the lower price.

Shipping and Handling Fees

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipments will be Free On Board Customer’s Destination. No additional fees shall be charged
to the Customer for standard shipping and handling. If the Customer requests expedited or
special delivery, Customer will be responsible for any charges for expedited or special delivery.

Tax-Exempt

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt from the
assessment of State sales, use and excise taxes. Further, Customers under this Contract are
exempt from Federal Excise Taxes, 26 United States Code Sections 4253(i) and (j). Customers
shall provide evidence of tax-exempt status to Vendor upon request.

Travel Expense Reimbursement

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Pricing for services provided under this Contract are exclusive of any travel expenses that may
be incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations, parking
and meals; provided, however, the amount of reimbursement by Customers shall not exceed
the amounts authorized for state employees as adopted by each Customer; and provided,
further, that all reimbursement rates shall not exceed the maximum rates established for state
employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/). Travel time may not be included as
part of the amounts payable by Customer for any services rendered under this Contract. The
DIR administrative fee specified in the Contract is not applicable to travel expense
reimbursement. Anticipated travel expenses must be pre-approved in writing by Customer.
Customer reserves the right not to pay travel expenses which are not pre-approved in writing
by the Customer.

G. Changes to Prices

09/29/2017

Subject to the requirements of this section, Vendor may change the price of any product or
service at any time, based upon changes to the MSRP, but discount levels shall remain
consistent with the discount levels specified in this Contract.

Vendor may revise its pricing (but not its discount rate, if any, and not the products or services
on its contract pricing list) by posting a revised pricing list. Such revised pricing lists are
subject to review by DIR. If DIR finds that a product’s or service’s price has been increased
unreasonably, DIR may request Vendor to reduce its pricing for the product or service to the
level published before the revision. Vendor must reduce its pricing, or remove the product
from its pricing list. Failure to do so will constitute an act of default by Vendor.

Purchase Orders

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
All Customer Purchase Orders will be placed directly with the Vendor or Order Fulfiller.
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Accurate Purchase Orders shall be effective and binding upon Vendor or Order Fulfiller when
accepted by Vendor or Order Fulfiller. Customer and Vendor may work together to include
specific requirements as to what constitutes a valid Purchase Order.

Vendors will be required to comply with the disclosure requirements of Section 2252.908,
Texas Government Code, as enacted by House Bill 1295, g4th Regular Session, when
execution of a contract requires an action or vote by the governing body of a governmental
entity before the contract may be signed.

Invoices
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Invoices shall be submitted by the Vendor or Order Fulfiller directly to the Customer and
shall be issued in compliance with Chapter 2251, Texas Government Code. All payments for
products and/or services purchased under the Contract and any provision of acceptance of such
products and/or services shall be made by the Customer to the Vendor or Order Fulfiller. For
Customers that are not subject to Chapter 2251, Texas Government Code, Customer and
Vendor will agree to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer’s Purchase Order
and include any written changes that may apply, as it relates to products, prices and quantities.
Invoices must include the Customer’s Purchase Order number or other pertinent information
for verification of receipt of the product or services by the Customer.

3) The administrative fee as set forth in the Contract shall not be broken out as a separate line
item when pricing or invoice is provided to Customer.

Payments

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Customers shall comply with Chapter 2251, Texas Government Code, in making payments to
Order Fulfiller. The statute states that payments for goods and services are due thirty (30)
calendar days after the goods are provided, the services completed, or a correct invoice is
received, whichever is later. Payment under the Contract shall not foreclose the right to recover
wrongful payments. For Customers that are not subject to Chapter 2251, Texas Government
Code, Customer and Vendor will agree to acceptable terms.

9. Contract Administration
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR A,C-D

A.

Contract Managers

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
DIR and the Vendor will each provide a Contract Manager to support the Contract. Information
regarding the Contract Manager will be posted on the Internet website designated for the Contract.

09/29/2017

1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to: 1)
advising DIR and Vendor of Vendor’s compliance with the terms and conditions of the
Contract, ii) periodic verification of product pricing, and iii) verification of monthly reports
submitted by Vendor.

2) Vendor Contract Manager
Vendor shall identify a specific Contract Manager whose duties shall include but not be limited
to: 1) supporting the marketing and management of the Contract, ii) facilitating dispute
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resolution between a Order Fulfiller and a Customer, and iii) advising DIR of Order Fulfillers
performance under the terms and conditions of the Contract. DIR reserves the right to require
a change in Vendor’s then-current Contract Manager if the assigned Contract Manager is not,
in the reasonable opinion of DIR, adequately serving the needs of the State.

Reporting and Administrative Fees

1)

2)

3)

4)

Reporting Responsibility

a) Vendor shall be responsible for reporting all products and services purchased through
Vendor and Order Fulfillers under the Contract. Vendor shall file the monthly reports,
subcontract reports, and pay the administrative fees in accordance with the due dates
specified in this section.

b) DIR shall have the right to verify required reports and to take any actions necessary to
enforce its rights under this section, including but not limited to compliance checks of
Vendor’s applicable Contract. Vendor will provide all required documentation at no cost.

Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showing the dollar volume of any and all sales under the Contract for the
previous calendar month period. Reports are due on the fifteenth (15™) calendar day of the
month following the month of the sale. If the 15" calendar day falls on a weekend or state
or federal holiday, the report shall be due on the next business day. The monthly report
shall include, per transaction: the detailed sales for the period, Customer name, invoice
date, invoice number, description, quantity, MSRP or List Price, unit price, extended price,
Customer Purchase Order number, contact name, Customer’s complete billing address, the
estimated administrative fee for the reporting period, subcontractor name, EPEAT
designation (if applicable), configuration (if applicable), contract discount percentage,
actual discount percentage, negotiated contract price (if fixed price is offered instead of
discount off of MSRP), and other information as required by DIR. Each report must
contain all information listed above per transaction or the report will be rejected and
returned to the Vendor for correction in accordance with this section. Vendor shall report
in a manner required by DIR which is subject to change dependent upon DIR’s business
needs. Failure to do so may result in contract termination.

Historically Underutilized Businesses Subcontract Reports

a) Vendor shall electronically provide each Customer with Vendor’s relevant Historically
Underutilized Business Subcontracting Report, pursuant to the Contract, as required by
Chapter 2161, Texas Government Code. Reports shall also be submitted to DIR.

b) Reports shall be due in accordance with the CPA rules.

DIR Administrative Fee

a) The Vendor shall pay an administrative fee to DIR to defray the DIR costs of
negotiating, executing, and administering the Contract. The maximum administrative fee
is set by the Texas Legislature in the biennial General Appropriations Act. DIR will review
Vendor monthly sales reports, close the sales period, and notify the Vendor of the
administrative fee no later than the fourteenth (14™) day of the second month following the
date of the reported sale. Vendor shall pay the administrative fee by the twenty-fifth (25™)
calendar day of the second month following the date of the reported sale. For example,
Vendor reports January sales by February 15"; DIR closes January sales and notifies
Vendor of administrative fee by March 14™; Vendor submits administrative fee for January
sales by March 25"

b) DIR may change the amount of the administrative fee upon thirty (30) calendar days
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C.

written notice to Vendor without the need for a formal contract amendment.

¢) Vendor shall reference the DIR Contract number, reporting period, and administrative
fee amount on any remittance instruments.

5) Accurate and Timely Submission of Reports

a) The reports and administrative fees shall be accurate and timely and submitted in
accordance with the due dates specified in this section. Vendor shall correct any inaccurate
reports or administrative fee payments within three (3) business days upon written
notification by DIR. Vendor shall deliver any late reports or late administrative fee
payments within three (3) business days upon written notification by DIR. If Vendor is
unable to correct inaccurate reports or administrative fee payments or deliver late reports
and fee payments within three (3) business days, Vendor must contact DIR and provide a
corrective plan of action, including the timeline for completion of correction. The
corrective plan of action shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely delivery of
reports and payments within the corrective plan of action timeline, DIR reserves the right
to require an independent third party audit of the Vendor’s records as specified in C.3 of
this Section, at Vendor’s expense. DIR will select the auditor (and all payments to auditor
will require DIR approval).

Failure to timely submit three (3) reports or administrative fee payments within any rolling
twelve (12) month period may, at DIR’s discretion, result in the addition of late fees of
$100/day for each day the report or payment is due (up to $1000/month) or suspension or
termination of Vendor’s Contract..

Records and Audit
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN

SUBPARAGRAPH ONE (1)

09/29/2017

1) Acceptance of funds under the Contract by Vendor and/or Order Fulfiller acts as
acceptance of the authority of the State Auditor’s Office, or any successor agency or designee,
to conduct an audit or investigation in connection with those funds. Vendor further agrees to
cooperate fully with the State Auditor’s Office or its successor or designee in the conduct of
the audit or investigation, including providing all records requested. Vendor will ensure that
this clause concerning the authority to audit funds received indirectly by subcontractors through
Vendor or directly by Order Fulfillers and the requirement to cooperate is included in any
subcontract or Order Fulfiller contract it awards pertaining to the Contract. Under the direction
of the Legislative Audit Committee, a Vendor that is the subject of an audit or investigation by
the State Auditor’s Office must provide the State Auditor’s Office with access to any
information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor and Order Fulfillers shall maintain adequate records to establish compliance with
the Contract until the later of a period of seven (7) years after termination of the Contract or
until full, final and unappealable resolution of all Compliance Check or litigation issues that
arise under the Contract. Such records shall include per transaction: the Order Fulfiller’s
company name if applicable, Customer name, invoice date, invoice number, description, part
number, manufacturer, quantity, MSRP or list price, unit price, extended price, Customer
Purchase Order number, contact name, Customer’s complete billing address, the calculations
supporting each administrative fee owed DIR under the Contract, Historically Underutilized
Businesses Subcontracting reports, and such other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic records, books,
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documents, accounting procedures, practices, customer records including but not limited to
contracts, agreements, purchase orders and statements of work, and any other items relevant to
the performance of the Contract to the DIR Internal Audit department or DIR Contract
Management staff, including the compliance checks designated by the DIR Internal Audit
department, DIR Contract Management staff, the State Auditor’s Office, and of the United
States, and such other persons or entities designated by DIR for the purposes of inspecting,
Compliance Checking and/or copying such books and records. Vendor and/or Order Fulfillers
shall provide copies and printouts requested by DIR without charge. DIR shall provide Vendor
and/or Order Fulfillers ten (10) business days’ notice prior to inspecting, Compliance
Checking, and/or copying Vendor’s and/or Order Fulfiller’s records. Vendor’s and/or Order
Fulfillers records, whether paper or electronic, shall be made available during regular office
hours. Vendor and/or Order Fulfiller personnel familiar with the Vendor’s and/or Order
Fulfiller’s books and records shall be available to the DIR Internal Audit department, or DIR
Contract Management staff and designees as needed. Vendor and/or Order Fulfiller shall
provide adequate office space to DIR staff during the performance of Compliance Check. If
Vendor is found to be responsible for inaccurate reports, DIR may invoice for the reasonable
costs of the audit, which Vendor must pay within thirty (30) calendar days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas Comptroller of
Public Accounts, the volume of payments made to Order Fulfillers through the Texas
Comptroller of Public Accounts and the administrative fee based thereon shall be presumed
correct unless Vendor can demonstrate to DIR’s satisfaction that Vendor’s calculation of DIR’s
administrative fee is correct.

D. Contract Administration Notification

1) Prior to execution of the Contract, Vendor shall provide DIR with written notification of
the following: i) Vendor Contract Administrator name and contact information, ii) Vendor
sales representative name and contact information, and iii) name and contact information of
Vendor personnel responsible for submitting reports and payment of administrative fees
specified herein.

2) Upon execution of the Contract, DIR shall provide Vendor with written notification of the
following: 1) DIR Contract Administrator name and contact information, and ii) DIR
Cooperative Contracts E-Mail Box information.

10. Vendor Responsibilities
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN C-M, O-S, V-W

A. Indemnification

1) INDEPENDENT CONTRACTOR
VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS
CONTRACT, IT IS FURNISHING PRODUCTS AND SERVICES IN THE CAPACITY OF
AN INDEPENDENT CONTRACTOR AND THAT VENDOR IS NOT AN EMPLOYEE OF
THE CUSTOMER OR THE STATE OF TEXAS.

2) ACTS OR OMISSIONS
Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND
EXPENSES arising out of, or resulting from any acts or omissions of the Vendor or its agents,
employees, subcontractors, Order Fulfillers, or suppliers of subcontractors in the execution or

09/29/2017 Page 16 of 28



DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

performance of the Contract and any Purchase Orders issued under the Contract. THE
DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER AGREE TO
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

3) INFRINGEMENTS

a) Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving
infringement of United States patents, copyrights, trade and service marks, and any other
intellectual or intangible property rights in connection with the PERFORMANCES OR
ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER
OF ANY SUCH CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL
WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT
AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST
OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL.

b) Vendor shall have no liability under this section if the alleged infringement is caused in
whole or in part by: (i) use of the product or service for a purpose or in a manner for which
the product or service was not designed, (ii) any modification made to the product without
Vendor’s written approval, (iii) any modifications made to the product by the Vendor
pursuant to Customer’s specific instructions, (iv) any intellectual property right owned by
or licensed to Customer, or (v) any use of the product or service by Customer that is not in
conformity with the terms of any applicable license agreement.

¢) If Vendor becomes aware of an actual or potential claim, or Customer provides Vendor
with notice of an actual or potential claim, Vendor may (or in the case of an injunction
against Customer, shall), at Vendor’s sole option and expense: (i) procure for the Customer
the right to continue to use the affected portion of the product or service, or (ii) modify or
replace the affected portion of the product or service with functionally equivalent or
superior product or service so that Customer’s use is non-infringing.

4) PROPERTY DAMAGE

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY PROPERTY OF
CUSTOMER OR THE STATE DUE TO THE NEGLIGENCE, MISCONDUCT,
WRONGFUL ACT OR OMISSION ON THE PART OF THE VENDOR, ITS EMPLOYEES,
AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS, THE VENDOR SHALL PAY
THE FULL COST OF EITHER REPAIR, RECONSTRUCTION, OR REPLACEMENT OF
THE PROPERTY, AT THE CUSTOMER’S SOLE ELECTION. SUCH COST SHALL BE
DETERMINED BY THE CUSTOMER AND SHALL BE DUE AND PAYABLE BY THE
VENDOR NINETY (90) CALENDAR DAYS AFTER THE DATE OF THE VENDORS
RECEIPT FROM THE CUSTOMER OF A WRITTEN NOTICE OF THE AMOUNT DUE.
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B.

09/29/2017

Taxes/Worker’s Compensation/UNEMPLOYMENT INSURANCE

1) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF
THIS CONTRACT, VENDOR SHALL BE ENTIRELY RESPONSIBLE FOR THE
LIABILITY AND PAYMENT OF VENDOR’S AND VENDOR'S EMPLOYEES’ TAXES
OF WHATEVER KIND, ARISING OUT OF THE PERFORMANCES IN THIS
CONTRACT. VENDOR AGREES TO COMPLY WITH ALL STATE AND FEDERAL
LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING
WAGES, TAXES, INSURANCE, AND WORKERS' COMPENSATION. THE CUSTOMER
AND/OR THE STATE SHALL NOT BE LIABLE TO THE VENDOR, ITS EMPLOYEES,
AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WORKERS’ COMPENSATION OR ANY
BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF ANOTHER
GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS, THE
STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEYS’ FEES,
AND EXPENSES, RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE
AND/OR WORKERS’ COMPENSATION IN ITS PERFORMANCE UNDER THIS
CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATED BY
VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE
FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH
CLAIM.

Vendor Certifications
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor certifies on behalf of Vendor and its designated Order Fulfillers that they:

(1) have not given, offered to give, and do not intend to give at any time hereafter any
economic opportunity, future employment, gift, loan, gratuity, special discount,
trip, favor, or service to a public servant in connection with the Contract;

(i1) are not currently delinquent in the payment of any franchise tax owed the State
and are not ineligible to receive payment under §231.006 of the Texas Family Code
and acknowledge the Contract may be terminated and payment withheld if this
certification is inaccurate;

(i)  neither they, nor anyone acting for them, have violated the antitrust laws of the
United States or the State, nor communicated directly or indirectly to any
competitor or any other person engaged in such line of business for the purpose of
obtaining an unfair price advantage;

(iv) have not received payment from DIR or any of its employees for participating in
the preparation of the Contract;

v) under Section 2155.004, Texas Government Code, the vendor certifies that the
individual or business entity named in this bid or contract is not ineligible to
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(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

receive the specified contract and acknowledges that this contract may be
terminated and payment withheld if this certification is inaccurate;

to the best of their knowledge and belief, there are no suits or proceedings pending
or threatened against or affecting them, which if determined adversely to them will
have a material adverse effect on the ability to fulfill their obligations under the
Contract;

Vendor and its principals are not suspended or debarred from doing business with
the federal government as listed in the System for Award Management (SAM)
maintained by the General Services Administration;

as of the effective date of the Contract, are not listed in the prohibited vendors list
authorized by Executive Order #13224, "Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support

Terrorism”, published by the United States Department of the Treasury, Office of
Foreign Assets Control;

Vendor represents and warrants that, for its performance of this contract, it shall
purchase products and materials produced in the State of Texas when available at
the price and time comparable to products and materials produced outside the state,
to the extent that such is required under Texas Government Code, Section
2155.4441;

agrees that all equipment and materials used in fulfilling the requirements of this
contract are of high-quality and consistent with or better than applicable industry
standards, if any. All Works and Services performed pursuant to this Contract
shall be of high professional quality and workmanship and according consistent
with or better than applicable industry standards, if any;

to the extent applicable to this scope of this Contract, Vendor hereby certifies that
it is in compliance with Subchapter Y, Chapter 361, Health and Safety Code related
to the Computer Equipment Recycling Program and its rules, 30 TAC Chapter 328;

agree that any payments due under this contract will be applied towards any debt,
including but not limited to delinquent taxes and child support that is owed to the
State of Texas;

are in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a state agency;

represent and warrant that the provision of goods and services or other
performance under the Contract will not constitute an actual or potential conflict
of interest and certify that they will not reasonably create the appearance of
impropriety, and, if these facts change during the course of the Contract, certify
they shall disclose the actual or potential conflict of interest and any circumstances
that create the appearance of impropriety;

under Section 2155.006, and Section 2261.053, Texas Government Code, are not
ineligible to receive the specified contract and acknowledge that this contract may
be terminated and payment withheld if this certification is inaccurate;

have complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures. In addition, they acknowledge the applicability of
§2155.444 and §2155.4441, Texas Government Code, in fulfilling the terms of the
Contract; and

represent and warrant that the Customer’s payment and their receipt of
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appropriated or other funds under this Agreement are not prohibited by Sections
556.005 or Section 556.008, Texas Government Code; and

(xviii) to the extent applicable to this scope of this contract, Vendor hereby certifies that
it is authorized to sell and provide warranty support for all products and services
listed in Appendix C of this contract; and

(xix)  represent and warrant that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israel and
will not boycott Israel during the term of this Contract.

During the term of the Contract, Vendor shall, for itself and on behalf of its Order Fulfillers,
promptly disclose to DIR all changes that occur to the foregoing certifications,
representations and warranties. Vendor covenants to fully cooperate in the development
and execution of resulting documentation necessary to maintain an accurate record of the
certifications, representations and warranties.

In addition, Vendor understands and agrees that if Vendor responds to certain Customer
pricing requests or Statements of Work, then, in order to contract with the Customer,
Vendor may be required to comply with additional terms and conditions or certifications
that an individual customer may require due to state and federal law (e.g., privacy and
security requirements).

D. Ability to Conduct Business in Texas

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor and its Order Fulfiller shall be authorized and validly existing under the laws of its state of
organization, and shall be authorized to do business in the State of Texas in accordance with Texas
Business Organizations Code, Title 1, Chapter 9.

E. Equal Opportunity Compliance

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor agrees to abide by all applicable laws, regulations, and executive orders pertaining to equal
employment opportunity, including federal laws and the laws of the State in which its primary place
of business is located. In accordance with such laws, regulations, and executive orders, the Vendor
agrees that no person in the United States shall, on the grounds of race, color, religion, national
origin, sex, age, veteran status or handicap, be excluded from employment with or participation in,
be denied the benefits of, or be otherwise subjected to discrimination under any program or activity
performed by Vendor under the Contract. If Vendor is found to be not in compliance with these
requirements during the term of the Contract, Vendor agrees to take appropriate steps to correct
these deficiencies. Upon request, Vendor will furnish information regarding its nondiscriminatory
hiring and promotion policies, as well as specific information on the composition of its principals
and staff, including the identification of minorities and women in management or other positions
with discretionary or decision-making authority.

F. Use of Subcontractors

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

If Vendor uses any subcontractors in the performance of this Contract, Vendor must make a good
faith effort in the submission of its Subcontracting Plan in accordance with the State’s Policy on
Utilization of Historically Underutilized Businesses (HUB). A revised Subcontracting Plan
approved by DIR’s HUB Office shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. A revised Subcontracting Plan approved by
DIR’s HUB Office shall be required before Vendor can remove subcontractors currently engaged
in the performance of this Contract. Vendor shall remain solely responsible for the performance of
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its obligations under the Contract.

G. Responsibility for Actions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any authority to
act or speak on behalf of DIR or the State.

2) Vendor, for itself and on behalf of its subcontractors, shall report to DIR promptly when the
disclosures under Certification Statement of Exhibit A to the RFO and/or Section 10.C. (xiii),
Vendor Certifications of this Appendix A to the Contract change. Vendor covenants to fully
cooperate with DIR to update and amend the Contract to accurately disclose the status of
conflicts of interest.

H. Confidentiality

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor acknowledges that DIR and Customers that are governmental bodies as defined by
Texas Government Code, Section 552.003 are subject to the Texas Public Information Act.
Vendor also acknowledges that DIR and Customers that are governmental bodies will comply
with the Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act.

2) Under the terms of the Contract, DIR may provide Vendor with information related to
Customers. Vendor shall not re-sell or otherwise distribute or release Customer information to
any party in any manner.

I. Security of Premises, Equipment, Data and Personnel

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor and/or Order Fulfiller may, from time to time during the performance of the Contract, have
access to the personnel, premises, equipment, and other property, including data, files and /or
materials (collectively referred to as “Data”) belonging to the Customer. Vendor and/or Order
Fulfiller shall use their best efforts to preserve the safety, security, and the integrity of the personnel,
premises, equipment, Data and other property of the Customer, in accordance with the instruction
of the Customer. Vendor and/or Order Fulfiller shall be responsible for damage to Customer's
equipment, workplace, and its contents when such damage is caused by its employees or
subcontractors. If a Vendor and/or Order Fulfiller fails to comply with Customer’s security
requirements, then Customer may immediately terminate its Purchase Order and related Service
Agreement.

J. Background and/or Criminal History Investigation

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Prior to commencement of any services, background and/or criminal history investigation of the
Vendor and/or Order Fulfiller’s employees and subcontractors who will be providing services to
the Customer under the Contract may be performed by the Customer.. Should any employee or
subcontractor of the Vendor and/or Order Fulfiller who will be providing services to the Customer
under the Contract not be acceptable to the Customer as a result of the background and/or criminal
history check, then Customer may immediately terminate its Purchase Order and related Service
Agreement or request replacement of the employee or subcontractor in question.

K. Limitation of Liability
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

09/29/2017 Page 21 of 28



DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

For any claims or cause of action arising under or related to the Contract: i) to the extend permitted
by the Constitution and the laws of the State, none of the parties shall be liable to the other for
punitive, special, or consequential damages, even if it is advised of the possibility of such damages;
and ii) Vendor’s liability for damages of any kind to the Customer shall be limited to the total
amount paid to Vendor under the Contract during the twelve months immediately preceding the
accrual of the claim or cause of action. However, this limitation of Vendor’s liability shall not
apply to claims of bodily injury; violation of intellectual property rights including but not limited
to patent, trademark, or copyright infringement; indemnification requirements under this Contract;
and violation of State or Federal law including but not limited to disclosures of confidential
information and any penalty of any kind lawfully assessed as a result of such violation.

L. Overcharges

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor hereby assigns to DIR any and all of its claims for overcharges associated with this contract
which arise under the antitrust laws of the United States, 15 U.S.C.A. Section 1, et seq., and which
arise under the antitrust laws of the State of Texas, Tex. Bus. and Comm. Code Section 15.01, et
seq.

M. Prohibited Conduct

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor represents and warrants that, to the best of its knowledge as of the date of this certification,
neither Vendor nor any Order Fulfiller, subcontractor, firm, corporation, partnership, or institution
represented by Vendor, nor anyone acting for such Order Fulfiller, subcontractor, firm, corporation
or institution has: (1) violated the antitrust laws of the State of Texas under Texas Business &
Commerce Code, Chapter 15, or the federal antitrust laws; or (2) communicated its response to the
Request for Offer directly or indirectly to any competitor or any other person engaged in such line
of business during the procurement for the Contract.

N. Required Insurance Coverage

As a condition of this Contract with DIR, Vendor shall provide the listed insurance coverage within
5 business days of execution of the Contract if the Vendor is awarded services which require that
Vendor’s employees perform work at any Customer premises and/or use employer vehicles to
conduct work on behalf of Customers. In addition, when engaged by a Customer to provide services
on Customer premises, the Vendor shall, at its own expense, secure and maintain the insurance
coverage specified herein, and shall provide proof of such insurance coverage to the related
Customer within five (5) business days following the execution of the Purchase Order. Vendor may
not begin performance under the Contract and/or a Purchase Order until such proof of insurance
coverage is provided to, and approved by, DIR and the Customer. All required insurance must be
issued by companies that have an A rating and a Financial Size Category Class of VII from A.M.
Best and are licensed in the State of Texas and authorized to provide the corresponding coverage.
The Customer and DIR will be named as Additional Insureds on all required coverage. Required
coverage must remain in effect through the term of the Contract and each Purchase Order issued to
Vendor there under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability

Commercial General Liability must include $1,000,000 per occurrence for Bodily Injury and
Property Damage, with a separate aggregate limit of $2,000,000; Medical Expense per person
of $5,000; Personal Injury and Advertising Liability of $1,000,000; Products/Completed
Operations Aggregate Limit of $2,000,000; and Damage to Premises Rented: $50,000.
Agencies may require additional Umbrella/Excess Liability insurance. The policy shall contain
the following provisions:
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a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

¢) State of Texas, DIR and Customer listed as an additional insured; and

d) Waiver of Subrogation

2) Workers’ Compensation Insurance

WORKERS’ COMPENSATION INSURANCE AND EMPLOYERS’ LIABILITY
COVERAGE MUST INCLUDE LIMITS CONSISTENT WITH STATUTORY
BENEFITS OUTLINED IN THE TEXAS WORKERS’ COMPENSATION ACT (ART.
8308-1.01 ET SEQ. TEX. REV. CIV. STAT) AND MINIMUM POLICY LIMITS FOR
EMPLOYERS’ LIABILITY OF $1,000,000 BODILY INJURY PER ACCIDENT,
$1,000,000 BODILY INJURY DISEASE PER EMPLOYEE AND $1,000,000 PER
DISEASE POLICY LIMIT.

3) Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired vehicles
with a minimum combined single limit of $500,000 per occurrence for bodily injury and
property damage. The policy shall contain the following endorsements in favor of DIR and/or
Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

O. Use of State Property

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor is prohibited from using the Customer’s equipment, the customer’s location, or any other
resources of the Customer or the State for any purpose other than performing services under this
Agreement. For this purpose, equipment includes, but is not limited to, copy machines, computers
and telephones using State long distance services. Any charges incurred by Vendor using the
Customer’s equipment for any purpose other than performing services under this Agreement must
be fully reimbursed by Vendor to the Customer immediately upon demand by the Customer. Such
use shall constitute breach of contract and may result in termination of the contract and other
remedies available to DIR and Customer under the contract and applicable law.

P. Immigration

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Vendor shall comply with all requirements related to federal immigration laws and regulations,
to include but not be limited to, the Immigration and Reform Act of 1986, the Illegal Immigration
Reform and Immigrant Responsibility Act of 1996 ("IIRIRA") and the Immigration Act of 1990 (8
U.S.C.1101, et seq.) regarding employment verification and retention of verification forms for any
individual(s) who will perform any labor or services under this Contract.

Pursuant to Executive Order No. RP-80, issued by the Governor of Texas on December 3, 2014,
and as subsequently clarified, the Vendor shall, as a condition of this Contract, also comply with
the United States Department of Homeland Security's E-Verify system to determine the eligibility
of:

. all persons 1) to whom the E-Verify system applies, and 2) who are hired by the
Vendor during the term of this Contract to perform duties within Texas; and
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. all subcontractors’ employees 1) to whom the E-Verify system applies, and 2) who
are hired by the subcontractor during the term of this Contract and assigned by the
subcontractor to perform work pursuant to this Contract.

The Vendor shall require its subcontractors to comply with the requirements of this Section and the
Vendor is responsible for the compliance of its subcontractors. Nothing herein is intended to
exclude compliance by Vendor and its subcontractors with all other relevant federal immigration
statutes and regulations promulgated pursuant thereto.

Q. Public Disclosure

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
No public disclosures or news releases pertaining to this contract shall be made by Vendor
without prior written approval of DIR.

R. Product and/or Services Substitutions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Substitutions are not permitted without the written permission of DIR or Customer.

S. Secure Erasure of Hard Disk Products and/or Services

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor agrees that all products and/or services equipped with hard disk drives (i.e. computers,
telephones, printers, fax machines, scanners, multifunction devices, etc.) shall have the capability
to securely erase data written to the hard drive prior to final disposition of such products and/or
services, either at the end of the Customer’s Managed Services product’s useful life or the end of
the related Customer Managed Services Agreement for such products and/ services, in accordance
with 1 TAC 202.

T. Deceptive Trade Practices; Unfair Business Practices

1) Vendor represents and warrants that neither Vendor nor any of its Subcontractors has been
(i) found liable in any administrative hearing, litigation or other proceeding of Deceptive Trade
Practices violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii)
has outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or other proceeding.

2) Vendor certifies that it has no officers who have served as officers of other entities who (i)
have been found liable in any administrative hearing, litigation or other proceeding of
Deceptive Trade Practices violations or (ii) have outstanding allegations of any Deceptive
Trade Practice pending in any administrative hearing, litigation or other proceeding.

U. Drug Free Workplace Policy

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
(41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and the final rule,
government-wide requirements for drug-free work place (Financial Assistance), issued by the
Office of Management and Budget (2 C.F.R. Part 182) to implement the provisions of the Drug-
Free Work Place Act of 1988 is incorporated by reference and the contractor shall comply with
the relevant provisions thereof, including any amendments to the final rule that may hereafter
be issued.

V. Accessibility of Public Information
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
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1) Pursuant to S.B. 1368 of the 83™ Texas Legislature, Regular Session, Vendor is required to
make any information created or exchanged with the State pursuant to this Contract, and not
otherwise excepted from disclosure under the Texas Public Information Act, available in a
format that is accessible by the public at no additional charge to the State.

2) Each State government entity should supplement the provision set forth in Subsection 1,
above, with the additional terms agreed upon by the parties regarding the specific format by
which the Vendor is required to make the information accessible by the public.

W. Vendor Reporting Requirements

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor shall comply with Subtitle C, Title 5, Business & Commerce Code, Chapter 109 as added
by HB 2539 of the 83™ Texas Legislature, Regular Session, requiring computer technicians to report
images of child pornography.

11. Contract Enforcement
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED TO A, B2, 5-7

A. Enforcement of Contract and Dispute Resolution

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor and DIR agree to the following: (i) a party’s failure to require strict performance
of any provision of the Contract shall not waive or diminish that party’s right thereafter to
demand strict compliance with that or any other provision, (ii) for disputes not resolved in the
normal course of business, the dispute resolution process provided for in Chapter 2260, Texas
Government Code, shall be used, and (iii) actions or proceedings arising from the Contract
shall be heard in a state court of competent jurisdiction in Travis County, Texas.

2) Disputes arising between a Customer and the Vendor shall be resolved in accordance with
the dispute resolution process of the Customer that is not inconsistent with subparagraph A.1
above. DIR shall not be a party to any such dispute unless DIR, Customer, and Vendor agree
in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.

B. Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR 2, 5-7
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Purchase Orders if funds sufficient to pay its obligations under
the Contract are not appropriated: 1) by the governing body on behalf of local governments;
i1) by the Texas legislature on behalf of state agencies; or iii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided ten (10) calendar days written notice of intent to terminate.
Notwithstanding the foregoing, if a Customer issues a Purchase Order and has accepted
delivery of the product or services, they are obligated to pay for the product or services or
they may return the product and discontinue using services under any return provisions that
Vendor offers. In the event of such termination, the Customer will not be considered to be
in default or breach under this Contract, nor shall it be liable for any further payments
ordinarily due under this Contract, nor shall it be liable for any damages or any other
amounts which are caused by or associated with such termination.
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b) Termination for Non-Appropriation by DIR

DIR may terminate Contract if funds sufficient to pay its obligations under the Contract
are not appropriated: by the i) Texas legislature or ii) by budget execution authority
provisioned to the Governor or the Legislative Budget Board as provided in Chapter 317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order Fulfiller
will be provided thirty (30) calendar days written notice of intent to terminate. In the event
of such termination, DIR will not be considered to be in default or breach under this
Contract, nor shall it be liable for any further payments ordinarily due under this Contract,
nor shall it be liable for any damages or any other amounts which are caused by or
associated with such termination.

2) Absolute Right

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
1) Vendor becomes listed on the prohibited vendors list authorized by Executive Order #13224,
"Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to
Commit, or Support Terrorism”, published by the United States Department of the Treasury,
Office of Foreign Assets Control; ii) Vendor becomes suspended or debarred from doing
business with the federal government as listed in the System for Award Management (SAM)
maintained by the General Services Administration; or (iii) Vendor is found by DIR to be
ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas Government
Code. Vendor shall be provided written notice in accordance with Section 12.A, Notices, of
intent to terminate.

3) Termination for Convenience

DIR may terminate the Contract, in whole or in part, by giving the other party thirty (30)
calendar days written notice. A Customer may terminate a Purchase Order or other contractual
document or relationship by giving the other party thirty (30) calendar days written notice.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the occurrence
of a material breach of any covenant, warranty or provision of the Contract, upon the
following preconditions: first, the parties must comply with the requirements of Chapter
2260, Texas Government Code in an attempt to resolve a dispute; second, after complying
with Chapter 2260, Texas Government Code, and the dispute remains unresolved, then the
non-defaulting party shall give the defaulting party thirty (30) calendar days from receipt
of notice to cure said default. If the defaulting party fails to cure said default within the
timeframe allowed, the non-defaulting party may, at its option and in addition to any other
remedies it may have available, cancel and terminate the Contract. Customers purchasing
products or services under the Contract have no power to terminate the Contract for default.

b) Purchase Order

Customer or Order Fulfiller may terminate a Purchase Order or other contractual document
or relationship upon the occurrence of a material breach of any term or condition: (i) of the
Contract, or (ii) included in the Purchase Order or other contractual document or
relationship in accordance with Section 4.B.2 above, upon the following preconditions:
first, the parties must comply with the requirements of Chapter 2260, Texas Government
Code, in an attempt to resolve a dispute; second, after complying with Chapter 2260, Texas
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C.

Government Code, and the dispute remains unresolved, then the non-defaulting party shall
give the defaulting party ten (10) calendar days from receipt of notice to cure said default.
If the defaulting party fails to cure said default within the timeframe allowed, the non-
defaulting party may, at its option and in addition to any other remedies it may have
available, cancel and terminate the Purchase Order. Customer may immediately suspend
or terminate a Purchase Order without advance notice in the event Vendor fails to comply
with confidentiality, privacy, security requirements, environmental or safety laws or
regulations, if such non-compliance relates or may relate to vendor provision of goods or
services to the Customer.

5) Immediate Termination or Suspension
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR may immediately suspend or terminate this Contract without advance notice if DIR
receives notice or knowledge of potentially criminal violations by Vendor or Order Fulfiller
(whether or not such potential violations directly impact the provision of goods or services
under this Contract). In such case, the Vendor or Order Fulfiller may be held ineligible to
receive further business or payment but may be responsible for winding down or transition
expenses incurred by Customer. DIR or Customer will use reasonable efforts to provide notice
(to the extent allowed by law) to vendor within five (5) business days after imposing the
suspension or termination. Vendor may provide a response and request an opportunity to
present its position. DIR or Customer will review vendor presentation, but is under no
obligation to provide formal response.

6) Customer Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event the Contract expires or is terminated for any reason, a Customer shall retain its
rights under the Contract and the Purchase Order issued prior to the termination or expiration
of the Contract. The Purchase Order survives the expiration or termination of the Contract for
its then effective term.

7) Vendor or Order Fulfiller Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event a Purchase Order expires or is terminated, a Customer shall pay: 1) all amounts
due for products or services ordered prior to the effective termination date and ultimately
accepted, and 2) any applicable early termination fees agreed to in such Purchase Order.

Force Majeure

DIR, Customer, or Order Fulfiller may be excused from performance under the Contract for any
period when performance is prevented as the result of an act of God, strike, war, civil disturbance,
epidemic, or court order, provided that the party experiencing the event of Force Majeure has
prudently and promptly acted to take any and all steps that are within the party’s control to ensure
performance and to shorten the duration of the event of Force Majeure. The party suffering an
event of Force Majeure shall provide notice of the event to the other parties when commercially
reasonable. Subject to this provision, such non-performance shall not be deemed a default or a
ground for termination. However, a Customer may terminate a Purchase Order if it is determined
by the Customer that Order Fulfiller will not be able to deliver product or services in a timely
manner to meet the business needs of the Customer.

09/29/2017
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12.

13.

Notification
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and other
instruments given pursuant to the Contract shall be in writing and shall be validly given on: (i) the
date of delivery if delivered by email, facsimile transmission, mailed by registered or certified mail,
or hand delivered, or (ii) three business days after being mailed via United States Postal Service.
All notices under the Contract shall be sent to a party at the respective address indicated in Section
6 of the Contract or to such other address as such party shall have notified the other party in writing.

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may direct
their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15" Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile

Captions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The captions contained in the Contract, Appendices, and its Exhibits are intended for convenience
and reference purposes only and shall in no way be deemed to define or limit any provision thereof.
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HUB Subcontracting Plan (HSP)
QUICK CHECKLIST

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

>

If you will be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

O

Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, | will be subcontracting portions of the contract.

[J Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors.
[ Section2c.- Yes

[ Section 4 - Affirmation

[ GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which you do not have a

contract* in place for more than five (5) years meets or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requirements”, complete:

1 Section 1 - Respondent and Requisition Information

[J Section 2a. - Yes, | will be subcontracting portions of the contract.

[T Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.

O] Section 2.c. - No

[T Section 2. - Yes

[ Section 4 - Affirmation

[ GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors or only to Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which

you do not have a continuous contract* in place for more than five (5) years does not meet or exceed the HUB Goal the contracting agency
identified in the “Agency Special Instruttions/Additional Requirements”, complete:

Section 1 - Respondent and Requisition Information

Section 2 a. - Yes, | will be subcontracting portions of the contract.

Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.

Section2¢.-No

Section 2d. - No

Section 4 - Affirmation

GFE Method B (Attachment B) - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.

ooonOo oo

If you will not be subcontracting any portion of the contract and will be fulfilling the entire contract with your own resources
(i.e., employees, supplies, materials and/or equipment), complete:

[ Section 1 - Respondent and Requisition Information

[ Section 2 a. - No, | will not be subcontracting any portion of the contract, and | will be fulfiling the entire contract with my own resources.
[ section 3- Seff Performing Justification

[ Section 4 - Affirmation

*

where the HUB vendor provides the prime contractor with goods or service, to include under the same contract for a specified period of time. The
frequency the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or
more contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.

: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
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HUB Subcontracting Plan (HSP)

In accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract. Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

Plan (HSP) with their response to the bid requisition (solicitation).
NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the
goals specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 are:

o 11.2 percent for heavy construction other than building contracts,

e 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
o 32.9 percent for all special trade construction contracts,

e 23.7 percent for professional services contracts,

e 26.0 percent for all other services contracts, and

e 21.1 percent for commodities contracts.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.285(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for
its subcontracting opportunities if the total value of the respondent’s subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with
which it will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected
to be subcontracted to HUBs with which the respondent does not have a continuous contract* in place for more than five (5) years shall qualify for meeting the
HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

SjSe3N[6}\lH RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: Qracle America, Inc. State of Texas VID # 1942805249202
Point of Contact: Matt Brown Phone# 513.253.7336
E-mail Address:  matt.borown@oracle.com Fax#:  913.253.7336
b. Is your company a State of Texas certified HUB? []-Yes []-No
c. Requision# DIR-TSO-TMP-415 Bid Open Date: December 7, 2017
(mmiddlyyyy)
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Enter your company’s name here: Oracle America, Inc. Requisition #: DIR-TSO-TMP-415

SIS 1[0\’ RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.282, a “Subcontractor” means a person who contracts with
a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
- Yes, | will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to Item ¢ of this SECTION.)

[ - No, I will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources, including employees, goods and
services. (If No, continue to SECTION 3 and SECTION 4.)

b. List all the portions of work (subcontracting opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
i . - Percentage of the cont
ltem # Subcontracting Opportunity Description ex::c'tceednfngee"sf.:ﬂsof:t’,";::; to | exponted to pe subeontracied to | Percentage of the contract
HUBs with which you do not have | HUBSs with which you have a expected to be subcontracted
a continuous contract* in place |continuous contract* in place for to non-HUBs.
for i i 3

1 | Order Fulffillers (not Subcontractors)—See Attachment A-1 % 44.005% % .005%
2 % % %
3 % % %
4 % % %
5 % % %
6 % % %
7 % % %
8 % % %
9 % % %
10 % % %
11 % % %
12 % % %
13 % % %
14 % % %
15 % % %
Aggregate percentages of the contract expected to be subcontracted: % 44.005 % .005%

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at https://www.comptroller.texas.gov/purchasing/vendor/hub/forms.php).

C. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities
you listed in SECTION 2, ltem b.

[ - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of the subcontracting opportunities you listed.)
X - No (If No, continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified HUBs
with which you do not have a continuous contract® in place with for more than five (5) years, meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements.”

(] - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of the subcontracting opportunities you listed.)
O - No (If No, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method B (Attachment B)” for each of the subcontracting opportunities you listed.)

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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Enter your company’s name here: Oracle America, Inc. Requisition # DIR-TSO-TMP-415

Sl=eg)[e]\’H] RESPONDENT's SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation sheet to the HSP Form’s page 2, Section 2, Item h. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified HUBs,
and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percentage of the contract Percentage of the contract F ge of the contract
[tem # Subcontracting Opportunity Description oxpe w“‘ht: ::: : y;u erac ': at:e ﬁués;::h !::h?::;z:t;‘a:‘:dato pect :ou:‘ ::-HULB o tract
a continuous contract® In place |continuous centract* in place for
for more than five (S) vears. more than five (5) vears.

16 % % %
17 % % %
18 % % %
19 Y% Y% %
20 Y% % %
21 Y% Y% %
22 Y% Y% %
23 Y% Y% %
24 % Y% %
25 % % %
26 Y% Y% %
27 % % %
28 Y% % Y%
29 % % Y%
30 Y% % %
31 % % %
32 % % %
33 % % %
34 % % %
35 % % %
36 % % Y%
37 % % %
38 % % %
39 % % %
40 % % %
41 % % %
42 % % %
43 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency the
HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more contracts
that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than renewals or
extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new” contracts.

HSP — SECTION 2
(Continuation Sheet)
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Enter your company’s name here: Oracle America, Inc. Requisition # DIR-TSO-TMP-415

NS [O]\IN SELF PERFORMING JUSTIFICATION (if you responded “No" to SECTION 2, Item a, you must complete this SECTION and continue to SECTION 4.) If you

responded “No” to SECTION 2, ltem a, in the space provided below explain how your company will perform the entire contract with its own employees, supplies,
materials and/or equipment.

NI=o11(0]\K: AFFIRMATION

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and
supporting documentation submitted with the HSP is true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

e The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency’s name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency’s
point of contact for the contract no later than ten (10) working days after the contract is awarded.

e The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
https://www.comptroller.texas.gov/purchasing/docs/hub-forms/ProgressAssessmentReportForm.xls).

e The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency’s prior approval,

respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

e The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

rentitch 1| (F b25, 2018) Signature on File B re nt M itCh e I I Group Vice President, State and Local 02/1 2/2 O 1 8

Signature Printed Name Title Date
(mm/ddlyyyy)

Reminder:

» If you responded “Yes” to SECTION 2, Items ¢ or d, you must complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

) you responded “No” SECTION 2, Items ¢ and d, you must complete an “HSP Good Faith Effort - Method B (Attachment B)” for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

3
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HSP Good Faith Effort - Method A (Attachment A)

Enter your company’s name here; Oracle America, Inc. Requisiion #: DIR-TSO-TMP-415

Rev. 2/17

IMPORTANT: If you responded “Yes” to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method A (Attachment A)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this

page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-shcont-plan-gfe-achm-a.pdf

SIS [o\W-RB SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.

[tem Number: 1 Description: Order Fulfillers (not Subcontractors) — See Attachment A-1

SIS N[e\WS3 SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer Identification Number (EIN), the approximate dollar value of the work fo be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL)- Historically Underutilized Business (HUB) Directory Search located at
hitp.//mycpa.cpa state £, us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Company Name Texas certified HUB nzgzﬁm\r,lsgc;rs:;:yr:::;:s_ pebproximate e'fcx::g;: of
oo thor VIDEIN fild bk Contract

RFD & Associates, Inc. El-Yes [d-No| 174273677470 |$20,047,532.00 44 %
OnX USA O-Yes [O-No| 1340907152200 |$2,000.00 .005 %
Infolob Solutions El-ves [-No| 1264550756200 |$3,000.00 .005 %
-Yes [J-No $ %

-Yes [J-No $ %

[O-Yes [O-No $ %

O-Yes []-No $ %

O-Yes [-No $ %

O-Yes [1-No $ %

O-Yes [J-No $ %

O-Yes [d-No $ %

O-Yes [J-No $ %

O-Yes [J-No $ %

O-Yes [-No $ %

O-Yes [J-No $ %

O -Yes [J-No $ %

O-Yes [J-No $ %

O-Yes [J-No $ %

O-Yes [-No $ %

[O-Yes [J-No $ %

O-Yes [O-No $ %

[0-Yes [J-No $ %

[J-Yes []-No $ %

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to
provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 1 of 1
(Attachment A)
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HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Oracle America, Inc. Requisition #: DIR-TSO-TMP-415

Rev. 2/17

IMPORTANT: If you responded “No” to SECTION 2, Items c and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-~forms/hub-sbcont-plan-gfe-achm-b.pdf..

RIS l0]\J:3 8 SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are
completing the attachment.

[tem Number: Description:

SIS N[e\M:2¥H MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that

specific portion of work.
Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégeé.

- Yes (If Yes, continue to SECTION B-4.)
[ - No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

SISO N[0l \W22H NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, c and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https://www.comptroller.texas.qov/purchasina/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders

List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at hitp://mycpa.cpa.state.tx.us/tpasscmblsearch/index,jsp. HUB status code “A”

signifies that the company is a Texas certified HUB.

b. List the three (3) Texas certified HUBs you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company’s Texas Vendor
Identification (VID) Number, the date you sent notice to that company, and indicate whether it was responsive or non-responsive to your subcontracting

opportunity notice.
Company Name (Do not eme;r;’;:;:’::tyl ) Date Notic:"Sent Did the HUB Respond?
O-Yes [1-No
[ - Yes [0-No
O -Yes O-No

c. Provide written notification of the subcontracting opportunity you listed in SECTION B-1 to fwo (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior fo
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program’s webpage at https://www.comptroller.texas.gov/purchasing/vendor/hub/resources.php.

d. List two (2) trade organizations or development centers you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your notice.

Date Notice Sent | Was the Notice Accepted?|

Trade Organizations or Development Centers
(mm/ddiyyyy)

O - Yes [ -No
O-Yes [J-No

Page 1 of 2
(Attachment B)
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HSP Good Faith Effort - Method B (Attachment B) Cont.

Enter your company’s name here: Oracle America, Inc. Requisition #: DIR-TSO-TMP-415

Rev. 2/17

Si={og)[0)\\] -2 SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing

the attachment.
a. Enter the item number and description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: Description:

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN

o ) )y Approximate Expected
Company Name Texas certified HUB Do"not enter Social Sectfnty Numbers. Dollar Amount | Percen tage of
you do not know their VID / EIN, Contract

leave their VID / EIN field blank.

- Yes - No %

- Yes O-No %

- Yes - No %

- Yes O-No

%

- Yes O-No %

- Yes O-No %

- Yes - No %

- Yes - No %

[ Yes O-No %

- Yes - No

B | A |w | L |e | AL | e | B

%

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary): ’

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract with an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract. The state
agency | have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20.285 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities to at
least three (3) Texas certified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days
to respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, at least seven (7) working days prior to submitting its bid
response to the contracting agency, the respondent must provide notice of each of its subcontracting opportunities to fwo (2) or more frade organizations or development centers
(in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran)
identified in Texas Administrative Code §20.282(19)(C).

We respectfully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, Item 2, reply no later than the date and time
identified in Section C, Item 1. Submit your response to the point-of-contact referenced in Section A.

Esia!ﬂ PRIME CONTRACTOR’S INFORMATION

Company Name: Oracle America, Inc. State of Texas VID #: 1942805249202
Point-of-Contact: Matt Brown Phone #: 513.253.7336
E-mail Address: matt.borown@oracle.com Fax# 513.253.7336

Eaiﬂ“! CONTRACTING STATE AGENCY AND REQUISITION INFORMATION

Agency Name:
Point-of-Contact: Phone #:
Requisition #: DIR-TSO-TMP-415 Bid Open Date: December 7, 2017

(mm/ddlyyyy)

Eala!m SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

1. Potential Subcontractor’s Bid Response Due Date:

If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in ltem 2,

we must receive your bid response no later than on
Central Time Date (mm/ddlyyyy)

In accordance with 34 TAC §20.285, each notice of subcontracting opportunity shall be provided to at least three (3) Texas certified HUBs, and allow the HUBs at
least seven (7) working days to respond to the notice prior to submitting our bid response to the contracting agency. In addition, at least seven (7) working days prior
to us submitting our bid response to the contracting agency, we must provide notice of each of our subcontracting opportunities to two (2) or more trade
organizations or development centers (in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native
American, Woman, Service Disabled Veteran) identified in Texas Administrative Code, §20.282(19)(C).

(A working day is considered a normal business day of a state agency, not including weekends, federal or state holidays, or days the agency is declared closed
by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to the trade organizations or development centers
is considered to be “day zero” and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: |:| Not Applicable

4. Bonding/Insurance Requirements: []- Not Applicable

5. Location to review plans/specifications: []- Not Applicable
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ATTACHMENT A-1

The Order Fulfillers listed above are not subcontractors to Oracle, but are qualified to be Oracle
Resellers under DIR-TSO-TMP-415. The “Approximate Dollar Amount” and Expected Percentage of
Contract” included in the table in Section A-2 above are only good faith estimates of the Approximate
Dollar Amount and Expected Percentage of Contract that the Resellers expect to sell over the next
twelve months under DIR-TSO-TMP-415. Statements in this HSP relating to Oracle’s expectations,
beliefs, intentions and prospects, including estimates on future sales are “forward-looking statements”
and are subject to material risks and uncertainties. Many factors could affect our current expectations
and our actual results, and could cause actual results to differ materially, Economic, political and market
conditions, among various other factors including factors affecting each individual Reseller could cause
actual results to differ materially from expectations, and could adversely affect our business and any
future transactions.
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APPENDIX C
TO DIR CONTRACT NO. DIR-TSO-4158
PRICING INDEX

For the term of the Contract, Customers may order products and services in accordance with the discounts set forth below,
provided that the products are in production release or generally available to Oracle’s commercial customers at the time of the
applicable order. These discounts may not be used in conjunction with any other discounts or special promotions offered by
Vendor; and these discounts do not apply to any products that are priced in advance of availability, any products on controlled
availability, or any third-party products.

A. HARDWARE AND ENGINEERED SYSTEMS AND ASSOCIATED SOFTWARE (except for Oracle
Hospitality)

Table A-1. Discount Table for Product Offering and First Year of
Technical Support (See Note #1)
HIGHER
CUSTOMER EDUCATION

NAMED PRODUCT HIERARCHY DISCOUNT DISCOUNT LIST PRICE
10 Gigabit Ethernet Switch Options 15% 18% See Note #2
10 Gigabit Ethernet Switches 15% 18% See Note #2
Advanced Support Gateway Server 14% 20% See Note #2
Big Data Appliance 15% 15% See Note #3
Big Data Connectors Software 25% 25% See Note #3
Brocade Hardware 24% 34% See Note #2
Brocade SAN Software 24% 34% See Note #2
Brocade Software 24% 34% See Note #2
CMT Server Configured Options 15% 18% See Note #2
Disk Drives 14% 20% See Note #2
Enterprise Installation Services 0% 0% See Note #2
Enterprise Tape Drive Conversion Options 24% 34% See Note #2
Entry Level LTO 5 Tape Drives 24% 34% See Note #2
Exadata Hardware Products 20% 20% See Note #3
Exadata Software Products 25% 25% See Note #3
Exalogic Hardware Products 20% 20% See Note #3
Exalogic Software Products 25% 25% See Note #3
Exalytics Hardware Products 15% 15% See Note #3
Exalytics Software Products 25% 25% See Note #3
Fabric Interconnect F1-15 15% 18% See Note #2
Fibre Channel Host Bus Adapters 14% 20% See Note #2
Fujitsu M10 Server (Oracle Japan) 0% 0% See Note #2
Fujitsu M10 Server Configured Options 15% 18% See Note #2
Fujitsu M10 Server Features 15% 18% See Note #2
Fujitsu M10 Server X-Options 15% 18% See Note #2
Fujitsu M10-1 Server 15% 18% See Note #2
Fujitsu M10-4 Server 15% 18% See Note #2
Fujitsu M12 Server 15% 18% See Note #2
Fujitsu SPARC M12 Server 15% 18% See Note #2
High-End M-Series Server X-Options 28% 34% See Note #2
High-End M-Series Servers (Oracle Japan) 0% 0% See Note #2
Host Bus Adapters 14% 20% See Note #2
I/0O Modules 15% 18% See Note #2
Infiniband Host Channel Adapters 14% 20% See Note #2

Page 1 0of 13
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Table A-1. Discount Table for Product Offering and First Year of
Technical Support (See Note #1)

HIGHER
CUSTOMER EDUCATION
NAMED PRODUCT HIERARCHY DISCOUNT DISCOUNT LIST PRICE
Infiniband Infrastructure 14% 20% See Note #2
Infiniband Switches 28% 34% See Note #2
Key Management Appliance Temp 24% 34% See Note #2
Key Management Switch Accessory Kits 24% 34% See Note #2
LTO Conversion Options 24% 34% See Note #2
LTO Tape Drive Features 24% 34% See Note #2
LTO5 Tape Drives 24% 34% See Note #2
LTOS5 Tape Drives (SL150) 24% 34% See Note #2
LTOG6 Tape Drives: AS400 24% 34% See Note #2
LTO6 Tape Drives: Desktop/Rackmount 24% 34% See Note #2
LTOG6 Tape Drives: Entry Level 24% 34% See Note #2
LTO6 Tape Drives: High-End Libraries 24% 34% See Note #2
LTOG6 Tape Drives: Midrange Libraries 24% 34% See Note #2
LTO7 Tape Drives: Desktop/Rackmount 24% 34% See Note #2
LTO7 Tape Drives: Entry Level 24% 34% See Note #2
LTO7 Tape Drives: High-End Libraries 24% 34% See Note #2
LTO7 Tape Drives: Midrange Libraries 24% 34% See Note #2
Midrange M-Series Server X-Options 28% 34% See Note #2
Netra Server X3-2 15% 18% See Note #2
Netra Server X5-2 15% 18% See Note #2
Netra SPARC S7-2 Server 5% 8% See Note #2
Network Adapters 14% 20% See Note #2
Network Cables 14% 20% See Note #2
Network Modular System 15% 18% See Note #2
Network Transceivers 14% 20% See Note #2
Oracle Database Appliance 14% 20% See Note #2
Oracle Fabric Manager 20% 25% See Note #2
Oracle Fabric Monitor 20% 25% See Note #2
Oracle FS Storage System Options 15% 18% See Note #2
Oracle FS1-2 Storage System 15% 18% See Note #2
Oracle Replication Engine 15% 18% See Note #2
Oracle SDN 20% 25% See Note #2
Oracle Server X5-2 14% 20% See Note #2
Oracle Server X5-2L 14% 20% See Note #2
Oracle Server X5-4 14% 20% See Note #2
Oracle Server X5-8 14% 20% See Note #2
Oracle Server X6-2 14% 20% See Note #2
Oracle Server X6-2L 14% 20% See Note #2
Oracle Server X7 Options 14% 20% See Note #2
Oracle Server X7-2 14% 20% See Note #2
Oracle Server X7-2L 14% 20% See Note #2
Oracle Solaris Cluster Software 16% 50% See Note #2
Oracle Solaris Legacy Containers 16% 50% See Note #2
Oracle Sun QFS Software 15% 18% See Note #2
Oracle ZFS Backup Appliances 24% 34% See Note #2

Page 2 of 13
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Technical Support (See Note #1)

Table A-1. Discount Table for Product Offering and First Year of

HIGHER
CUSTOMER EDUCATION
NAMED PRODUCT HIERARCHY DISCOUNT DISCOUNT LIST PRICE
Oracle ZFS Storage Options 24% 34% See Note #2
Oracle ZFS Storage ZS3-2 24% 34% See Note #2
Oracle ZFS Storage ZS4-4 24% 34% See Note #2
Oracle ZFS Storage ZS5-2 24% 34% See Note #2
Oracle ZFS Storage ZS5-4 24% 34% See Note #2
Other Server Configured Options 6% 6% See Note #2
Other Server X-Options 14% 20% See Note #2
Pillar Axiom SAN Storage Replication Features 15% 18% See Note #2
Power Cords 14% 20% See Note #2
Private Cloud Appliance 15% 15% See Note #2
Racks 15% 18% See Note #2
SAS Host Bus Adapters 14% 20% See Note #2
Secure Global Desktop Software 16% 50% See Note #2
Server Hard Disk Drives 14% 20% See Note #2
Server Solid State Disks 14% 20% See Note #2
SL150 Tape Library 24% 34% See Note #2
SL150 Tape Library Features 24% 34% See Note #2
SL150 Tape Library Options 24% 34% See Note #2
SPARC M5 Server Configured Memory 15% 18% See Note #2
SPARC M5 Server Configured Options 15% 18% See Note #2
SPARC M5 Server X-Option Memory 15% 18% See Note #2
SPARC M6-32 Server Configured Options 15% 18% See Note #2
SPARC M6-32 Server X-Options 15% 18% See Note #2
SPARC M7 Server 15% 18% See Note #2
SPARC M7 Server Configured Options 15% 18% See Note #2
SPARC M7 Server X-Options 15% 18% See Note #2
SPARC S7 Server X and Configured Options 5% 8% See Note #2
SPARC S7-2 Server 5% 8% See Note #2
SPARC S7-2L Server 5% 8% See Note #2
SPARC SuperCluster Hardware Products 15% 18% See Note #3
SPARC T3 Server Configured Options 15% 18% See Note #2
SPARC T4 Server X-Options 15% 18% See Note #2
SPARC T5 Server Configured Options 15% 18% See Note #2
SPARC T5 Server X-Options 15% 18% See Note #2
SPARC T5 Server X-Options 15% 18% See Note #2
SPARC T5-1B Blade Server Module 15% 18% See Note #2
SPARC T5-2 Server 15% 18% See Note #2
SPARC T5-4 Server 15% 18% See Note #2
SPARC T5-8 Server 15% 18% See Note #2
SPARC T7 Server Configured Options 15% 18% See Note #2
SPARC T7 Server X-Options 15% 18% See Note #2
SPARC T7-1 Server 15% 18% See Note #2
SPARC T7-2 Server 15% 18% See Note #2
SPARC T7-4 Server 15% 18% See Note #2
Spare Parts 29% 29% See Note #2
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Table A-1. Discount Table for Product Offering and First Year of
Technical Support (See Note #1)

HIGHER
CUSTOMER EDUCATION
NAMED PRODUCT HIERARCHY DISCOUNT DISCOUNT LIST PRICE
Storage Archive Manager 22% 50% See Note #2
Storage Hard Disk Drives 14% 20% See Note #2
Storage SAS SSDs 14% 20% See Note #2
StorageTek Automated Cartridge System Library Software 15% 18% See Note #2
StorageTek Availability Suite Software 15% 18% See Note #2
StorageTek Enterprise Library Software 24% 34% See Note #2
StorageTek Library Content Manager Software 15% 18% See Note #2
StorageTek Linear Tape File System Software 24% 34% See Note #2
StorageTek T10000D Tape Drive 24% 34% See Note #2
StorageTek Tape Analytics Software 15% 34% See Note #2
StorageTek Virtual Library Extension 15% 18% See Note #2
StorageTek Virtual Storage Manager Features 24% 34% See Note #2
StorageTek Virtual Storage Manager System (VSM 6) 24% 34% See Note #2
StorageTek Virtual Storage Manager System (VSM 7) 24% 34% See Note #2
Sun Fire X4170 M2 Server 14% 20% See Note #2
Sun Flash Accelerator F160 PCle Card 24% 34% See Note #2
Sun Flash Accelerator F320 PCle Card 24% 34% See Note #2
Sun Flash Accelerator F640 PCle Card 24% 34% See Note #2
Sun Flash Accelerator F80 PCle Card 24% 34% See Note #2
Sun Netra Rack Kits 15% 18% See Note #2
Sun Racks 15% 18% See Note #2
Sun Ray Server Software 15% 18% See Note #2
Sun StorageTek SL3000 Modular Library System 24% 34% See Note #2
Sun StorageTek SL4000 Modular Library System 24% 34% See Note #2
Sun StorageTek SL4000 Modular Library Features 24% 34% See Note #2
Sun StorageTek SL500 Modular Library System 24% 34% See Note #2
Sun StorageTek SL8500 Modular Library Features 24% 34% See Note #2
Sun StorageTek SL8500 Modular Library System 24% 34% See Note #2
Sun StorageTek T10000B Tape Drive (Open) 24% 34% See Note #2
Sun StorageTek Virtual Storage Manager System (VSM 4) 24% 34% See Note #2
Sun StorageTek Virtual Storage Manager System (VSM 5) 24% 34% See Note #2
Sun ZFS Storage 7320 System 24% 34% See Note #2
Sun ZFS Storage 7420 System 24% 34% See Note #2
Sun ZFS Storage System Features 24% 34% See Note #2
Sun ZFS Storage System Options 24% 34% See Note #2
Tape Encryption 24% 34% See Note #2
Tape Library Features 24% 34% See Note #2
Tape Media 24% 29% See Note #2
Tape Options 24% 34% See Note #2
Tuxedo CFSR 15% 18% See Note #2
Virtual Desktop Infrastructure Software 28% 34% See Note #2
Zero Data Loss Appliance 15% 15% See Note #3
Zero Data Loss Appliance Software 15% 15% See Note #3
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B. SOFTWARE PROGRAMS (except for Oracle Hospitality)

Table B-1. Discount Table for Software Programs
and First Year of Technical Support

CUSOMTER
PRODUCT CATEGORY DISCOUNT LIST PRICE PRICE LIST
Technology 44.59% See Note #3 | Oracle Technology Global Price List
. . L Oracle E-Business Suite Applications
- [v)
Oracle E-Business Suite (EBS) Applications 44.59% See Note #3 Global Price List
PeopleSoft (PSFT) Applications 44.59% See Note #3 | PeopleSoft Component Global Price List
Siebel Applications 44.59% See Note #3 | Siebel CRM Component Global Price List
Business Intelligence Applications 44.59% See Note #3 Oracle Bq3|ne§s Intelligence Applications
Global Price List
Oracle Fusion Applications 44.59% See Note #3 Side Fusion Applications Global Price

. N o Oracle Public Sector Revenue
Public Sector Revenue Management Applications 44.59% See Note #3 Management Global Price List
Oracle Construction & Engineering 44.59%" See Note #3 Sgcle Construction & Engineering Price
MySQL 44.59% See Note #3 | MySQL Global Price List
D Edwards 44.59% See Note #3 JD_ EdV\_/ards Applications Commercial

Price List
Oracle Utilities See Note #4 | See Note #3 | Oracle Utilities Texas DIR Price List
Table B-2. Discount Table for Software Programs
and First Year of Technical Support for Higher
Education Institutions
CUSOMTER
PRODUCT CATEGORY DISCOUNT LIST PRICE PRICE LIST
Campus Wide Program Licenses 89.93% See Note #5 See Note #5
C. SERVICES (except for Oracle Hospitality)
Table C-1. Oracle University, Support (Technical Support Renewal, Linux, and
Oracle VM), and Managed Cloud Services
CUSTOMER
SERVICE CATEGORY DISCOUNT LIST PRICE
Oracle University Education/Training Services

. Instructor Led Training (Oracle Authorized Education Centers Only) 14.36% See Note #6

. Private Events 24.44% See Note #6

. Self Study Courses (SSC), Live Virtual Courses (LVC) & Training on 29.48% See Note #6

Demand (TOD)

e  Oracle Learning Subscription 29.48% See Note #6
Renewal of Technical Support 0% See Note #7
Oracle Linux Support and Oracle VM Support Services 44.59% See Note #8
Managed Cloud Services 0% See Note #9

" For one year from the effective date of the Contract.
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Table C-2. Cloud Services (See Note #10)

Hosted Named Seat

Hosted Named User/

Oracle RightNow Cloud Service — Desktop Discount Month/Hosted Hosted Connected User CUSTOMER
Schedule (See Note #11) Connected Seat Month Band DISCOUNT
Band
<300 <25 2.27%
300 - 1,200 25-100 7.30%
1,201 - 2,400 101 - 200 11.34%
2,401 -9,600 201 -750 15.37%
9,601 — 18,000 751 -1,500 30.48%
18,000 + 1,501 + 51.64%
e cengr™ | S P | sessons wannly | SISV
< 1,000,000 < 82,500 2.27%
1,000,000 — 2,500,000 82,500 — 205,000 7.30%
2,500,001 — 5,000,000 205,001 — 415,000 11.34%
5,000,001 — 10,000,000 415,001 - 830,000 15.37%
10,000,001 — 15,000,000 830,001 — 1,250,000 30.48%
15,000,000 + 1,250,001 + 51.64%
Oracl_e RightNO\_M Cloud Service — Outreach/Feedback Emails Sent Pooled Emails Sent Monthly CUSTOMER
(Emails Sent) Discount Schedule (See Note #13) DISCOUNT
< 750,000 < 62,500 0.25%
750,000 — 2,000,000 62,500-165,000 27.46%
2,000,001 — 5,000,000 165,001 — 415,000 42.57%
5,000,001 — 10,000,000 415,001 — 830,000 53.65%
10,000,001 — 50,000,000 830,001 — 4,150,000 64.74%
50,000,001 — 250,000,000| 4,150,001 —20,800,000 72.80%
250,000,000 + 20,800,001 + 74.81%
Oracle RightNow Cloud Service Software Add-Ons/ Support Add-Ons (See Note Number of Units CUSTOMER
#14) DISCOUNT
1-3 9.32%
4-10 19.40%
11-20 29.47%
20 + 39.55%
Oracle Fusion CRM Cloud Service Number of Users %lilssggmf.ﬁ
<25 13.35%
25-99 20.40%
100 — 199 22.42%
200 - 749 26.45%
750 — 1,499 42.57%
1,500 + 63.73%
Oracle Fusion M.arketing'CIoud Service Volume Blocks (Customer Record NurYnel:rsonlegrci::zc(;lﬂfee CUSTOMER
Blocks and Email Capacity Blocks) (See Note #15) Standard) DISCOUNT
1-10 30.48%
11-30 38.54%
31-80 39.55%
81-200 44.58%
201 - 400 52.64%
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Table C-2. Cloud Services (See Note #10)

401 - 600 55.67%
601 + 59.70%
Oracle Fusion Human Capital Management (HCM) Cloud Service, Oracle Fusion
Talent Management Cloud Service, Oracle Talent Acquisition Cloud services, CUSTOMER DISCOUNT PRICE List
Oracle Talent Cloud
34.51% See Note#16

Transaction bands
(based on three-year

Oracle Fusion Enterprise Resource Planning (ERP) Cloud Service (See Note . CUSTOMER
Fusion ERP Cloud
#17) . DISCOUNT
Service contract based
off of list prices)
0 - $200,000 2.27%
$200,001 — $400,000 4.28%
$400,001 — $600,000 6.30%
$600,001 — $800,000 8.31%
$800,001 — $1,000,000 10.33%
$1,000,001 — $1,500,000 11.34%
$1,500,001 — $2,500,000 13.35%
$2,500,001 + 15.37%
. . . Three-Year Contract CUSTOMER
Oracle Planning and Budgeting Cloud Service (See Note #18) Value (at List) DISCOUNT
0 - $100,000 2.27%
$100,001 — $200,000 4.28%
$200,001 — $300,000 6.30%
$300,001 — $400,000 8.31%
$400,001 — $500,000 10.33%
$500,001 — $750,000 11.34%
$750,001 — $1,000,000 13.35%
$1,000,001 + 15.37%
Construction & Engineering Discount Schedule for Primavera Unifier and Number of Users CUSTOMER
Instantis DISCOUNT?
0-25 0.25%
26 - 50 4.28%
51-100 9.32%
101 — 200 14.36%
201 - 500 24.43%
501 - 1000 34.51%
1001 + 39.55%

. . CUSTOMER
Social Cloud Base (See Note #19) Price Measure DISCOUNT
Social Cloud, Basic — Production Environment Monthly 2.27%
Social Cloud, Standard — Production Environment Monthly 2.27%
Social Cloud, Enterprise — Production Environment Monthly 2.27%
Social Cloud, Basic — 1000 Messages Annual 3.27%
Social Cloud, Standard — 1000 Messages Annual 3.27%
Social Cloud, Enterprise — 1000 Messages Annual 3.27%

2 For one year from the effective date of the Contract.
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Table C-3. Oracle Utilities Cloud Services and Technical Cloud Services® Category Net _Mcrnthly.
(See Note #20) Subscription Price
Energy Efficiency Cloud Service - 100 in Customer Count Oracle Utilities Opower $618.42
E’:izlt(ol\n/:aerrl%goeun;?nt: Behavioral Demand Response Cloud Service -100 in Oracle Utilities Opower $348.56
Digital Self Service, Energy Management Cloud Service - 100 in Customer Count | Oracle Utilities Opower $70.28
Digital Self Service, All Cloud Service - 100 in Customer Count Oracle Utilities Opower $351.38
Proactive Alerts Cloud Service - 100 in Customer Count Oracle Utilities Opower $23,433.90
Rates Engagement Cloud Service - 100 in Customer Count Oracle Utilities Opower $47.22
Energy Efficiency Product Setup Fee Oracle Utilities Opower $45,627.22
Peak Management Cloud Service Setup Fee Oracle Utilities Opower $77,457.11
Targeted Web Marketing Setup Fee Oracle Utilities Opower $19,119.49
AP Cloud Service Setup Fee Oracle Utilities Opower $15,825.93
SSO and Seamless with Embeddable Cloud Service Setup Fee Oracle Utilities Opower $129,300.38
Customer Service Interface Cloud Service Setup Fee Oracle Utilities Opower $46,514.55
Standard Service Bundle Fee Oracle Utilities Opower $123,088.07
Professional Services Estimated Travel and Expense Oracle Utilities Opower $500.00
Opower Customer Billing Integration and Platform Cloud Service Setup Fee Oracle Utilities Opower $186,036.67
AMI Integration and Platform Cloud Service Setup Fee Oracle Utilities Opower $93,011.31
Customer Segmentation Extract Fee Oracle Utilities Opower $11,581.32
Customer Load Profile Archetype Extract Fee Oracle Utilities Opower $14,874.88
Additional Data Feed Setup Fee Oracle Utilities Opower $46,517.37
Standard Welcome Letter Setup Fee Oracle Utilities Opower $15,896.21
Postcard Setup Fee Oracle Utilities Opower $19,426.82
Proactive Alerts Setup Fee (AMI HBAs and WAMIs) Oracle Utilities Opower $91,254.43
Basic Service Bundle Fee Oracle Utilities Opower $76,723.85
Customer Service Interface Cloud Service Setup Fee Oracle Utilities Opower $46,514.55
Digital Self Service - Energy Management Advanced Metering Infrastructure Oracle Utilities Opower $46.89
Premium Service Bundle Fee Oracle Utilities Opower $266,468.63
Standard Promotional Module Fee (HER, eHER, web) Oracle Utilities Opower $4,118.12
gﬁ;enrtitt?/ Igglo%lg(u)c)j Services - Adjusted Utilities Device Data Channel (Minimum Oracle DataRaker $202,392.00
?@Y]?;tfnPQr%t:sttgg/nsggggoS)ervices - Adjusted Utilities Device Data Channel Oracle DataRaker $134,928.00
Blastt:téur:gjnnnzllaznMr;:]r;rg:]Srr:]dQ(tpairﬁtt;/oggo%ggt)j Services - Adjusted Utilities Device Oracle DataRaker $185,526.00
B o en sostgy o> AV | oracs DataRaker | 15179400
Lite Analytics Services Oracle DataRaker $89,389.80
Core Analytics Services Oracle DataRaker $178,779.60
Extended Analytics Services Oracle DataRaker $357,559.20
Implementation Service Oracle DataRaker $337,320.00
Professional Services Estimated Travel and Expense Oracle DataRaker $500.00
Table C-4. Cloud Services

CUSOMTER
CLOUD SERVICE CATEGORY DISCOUNT | LIST PRICE PRICE LIST
Oracle Eloqua Marketing Cloud Services 4.28% See Note #21 | Oracle Marketing Cloud Global Price List

3 Any reference to “Professional Services” in Table C-3 shall mean “Technical Cloud Services” as defined in the Contract.
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Table C-4. Cloud Services

CUSOMTER
CLOUD SERVICE CATEGORY DISCOUNT | LIST PRICE PRICE LIST
Responsys Marketing Platform Cloud Services 4.28% See Note #21 | Oracle Marketing Cloud Global Price List

Oracle Cloud Platform as a Service and
16.37%* See Note #22 | Infrastructure as a Service - Public Cloud -
Global Price List

Oracle Platform as a Service and Infrastructure as a
Service - Public Cloud

Table C-5. Oracle Advanced Customer Support
(“ACS”) Services (See Note #23)
Year 1 1-30 days 31-60 days 61-99 days 100-150 days | 151-199 days 200+ days
Senior ACS Engineer $379.75 $371.13 $363.46 $351.99 $344.36 $325.22
ACS Engineer $316.46 $309.28 $302.88 $293.33 $286.97 $271.02
Technical Account
Manager | $316.46 $309.28 $302.88 $293.33 $286.97 $271.02
Year 2 1-30 days 31-60 days 61-99 days 100-150 days | 151-199 days 200+ days
Senior ACS Engineer $387.35 $378.55 $370.73 $359.03 $351.24 $331.72
ACS Engineer $322.79 $315.46 $308.94 $299.19 $292.71 $276.44
Technical Account
Manager | $322.79 $315.46 $308.94 $299.19 $292.71 $276.44
Year 3 1-30 days 31-60 days 61-99 days 100-150 days | 151-199 days 200+ days
Senior ACS Engineer $395.09 $386.12 $378.14 $366.21 $358.27 $338.36
ACS Engineer $329.24 $321.77 $315.12 $305.18 $298.56 $281.97
Technical Account
Manager | $329.24 $321.77 $315.12 $305.18 $298.56 $281.97
Year 4 1-30 days 31-60 days 61-99 days 100-150 days | 151-199 days 200+ days
Senior ACS Engineer $402.99 $393.85 $385.71 $373.53 $365.43 $345.12
ACS Engineer $335.83 $328.21 $321.42 $311.28 $304.53 $287.60
Technical Account
Manager | $335.83 $328.21 $321.42 $311.28 $304.53 $287.60
Year 5 1-30 days 31-60 days 61-99 days 100-150 days | 151-199 days 200+ days
Senior ACS Engineer $411.05 $401.72 $393.42 $381.01 $372.74 $352.03
ACS Engineer $342.55 $334.77 $327.85 $317.51 $310.62 $293.36
Technical Account
Manager | $342.55 $334.77 $327.85 $317.51 $310.62 $293.36
CUSOMTER

SERVICE CATEGORY DISCOUNT LIST PRICE
Insta[latlon Serylces, Packaged Services, and other ACS Services not specified elsewhere 0% See Note #23
on this Appendix C
Table C-6. Technical Services and Technical Cloud Services

ON PREMISES CLOUD SOLUTIONS
TECHNICAL LEVEL ORACLE (See Note #24) SOLUTIONS SERVICES SERVICES
North American Technical Services Sr. Practice/Tech Director-9 $297.23 $247.50
NAC Practice/Tech Director-8 $207.23 $247.50
NAC Practice/Tech Manager-7 $261.91 $213.46
NAC Senior Principal Technician-6T $242.63 $197.99
NAC Principal-5 $21247 $173.24
NAC Senior-4 $173.59 $142.31
NAC Staff-3 $154.31 $123.75
NAC Associate -2 $113.70 $92.81
Reston Delivery Center (“RDC”) Principle-5 $146.69 $119.98
RDC Sr-4 $121.70 $99.75
RDC Staff-3 $105.58 $86.15
RDC Associate-2 $89.33 $73.05

“ Discount does not apply to Universal Credits or Government part numbers.
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Table C-6. Technical Services and Technical Cloud Services
ON PREMISES CLOUD SOLUTIONS

TECHNICAL LEVEL ORACLE (See Note #24) SOLUTIONS SERVICES SERVICES
*Global Service Delivery On-Site-9 $164.97 $144.08
*Global Service Delivery On-Site-8 $156.73 $138.04
*Global Service Delivery On-Site-7 $123.09 $110.83
*Global Service Delivery On-Site-6 $103.29 $93.70
*Global Service Delivery On-Site-5 $84.01 $78.59
*Global Service Delivery On-Site-4 $71.51 $68.01
*Global Service Delivery On-Site-3 $66.18 $63.48
*Global Service Delivery On-Site-2 $60.21 $58.94
Global Service Delivery Remote-9 $133.49 $100.28
Global Service Delivery Remote-8 $125.50 $102.56
Global Service Delivery Remote-7 $91.87 $75.18
Global Service Delivery Remote-6 $72.02 $58.84
Global Service Delivery Remote-5 $52.79 $43.17
Global Service Delivery Remote-4 $40.29 $32.89
Global Service Delivery Remote-3 $34.96 $28.64
Global Service Delivery Remote-2 $20.00 $23.74

D. HOSPITALITY

Table D-1. Oracle Hospitality Hardware, Software,

Cloud Services, Technical Services

PRODUCT CATEGORY LIST PRICE Pricing

Oracle Hospitality Hardware See Note #25 Oracle Hospitality Texas DIR Pricing

Oracle Hospitality Software See Note #25 Oracle Hospitality Texas DIR Pricing

Oracle Hospitality Cloud Services See Note #25 Oracle Hospitality Texas DIR Pricing

Oracle Hospitality Technical Services See Note #25 Oracle Hospitality Texas DIR Pricing

Note #1: The discounts specified in Table A-1 above apply to hardware (and first year of technical support) and
programs (and first year of technical support) that are designated as an item number or product name associated with
the Named Product Hierarchies, except for Oracle Hospitality hardware and programs.

Note #2: The appropriate price list is the Systems Hardware and Software Global Price List. This commercial price
list will be made available at a web site to be accessible by the Customers. On this price list, Customers can find the
item number and the Named Product Hierarchy.

Note #3:The appropriate price list for the software program product categories listed in Table B-1 above are as specified
in the “Price List” column in Table B-1. The commercial price lists will be made available at a web site to be accessible
by the Customers.

Note #4: The pricing specified in Oracle Utilities Texas DIR Price List is pricing for Customers.

Note #5: The discount specified in Table B-2 are available for Customers who qualify as educational providers under
the terms of Oracle’s standard Academic Practices policies and are eligible under §2054.003 of the Texas Government
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Code (“Higher Education Institutions”). Notwithstanding the existence of separate license pricing terms for educational
programs, the terms and conditions of this Contract that Oracle determines to be applicable shall apply to all purchases
of Oracle software and associated products offered herein under educational licenses. Higher Education Institutions
purchasing under this Contract may acquire licenses on a campus-wide basis, which means licensing all full-time and
part-time students, faculty and staff (“Campus Wide Program”) in accordance with the following:

(a) Eligible Programs. The appropriate price list is the Oracle Technology Global Price List for the following

programs:
Oracle Database: e  Weblogic Server Enterprise Edition
. Standard Edition e Weblogic Suite
. Enterprise Edition . Internet Application Server Standard
e NoSQL Enterprise Edition e Internet Application Server Enterprise
e  SOA Suite for Middleware
Enterprise Edition Options:
*  Multitenant Application Server Enterprise Management
. Real Application Clusters Options:
e  Partitioning e  Weblogic Management pack
e  Active Data Guard . SOA Management pack
e  Real Application Testing e  Management pack for GoldenGate
e  Advanced Compression
e Advanced Security Option Data Integration:
e Label Security e  Data Integrator Enterprise
e  Database Vault ¢  GoldenGate
. OLAP . GoldenGate for Non-Oracle Database
e  Advanced Analytics
Other Products:
Enterprise Management Options: *  Webcenter Suite Plus
o  Diagnostics Pack *  Webcenter Portal
e Tuning Pack e  Management Pack for Webcenter
o Lifecycle Management Pack e Identity and Access Management Suite
o Data Masking Pack e Identity Governance Suite
e  Test Data Management pack *  Directory Services Plus
e Cloud Management Pack e  Access Management Suite Plus
. Management pack for Identity Mgmt
Application Server: e  Real User Experience Insight

e  Weblogic Server Standard

(b) Internet Access. Higher Education Institutions may allow an unlimited number of internet users to access any
of the Campus Wide Program licenses licensed under an Oracle Order Form, provided the access is for viewing,
querying, or adding data associated with the Higher Education Institution’s administrative, teaching, research or
community service functions. Higher Education Institutions may charge a fee for such internet access provided the
fee is designed to only reimburse the Higher Education Institution for its costs incurred in developing and
administering the Higher Education Institution’s business program.

(c) OAl and WDP Membership. As of the effective date of an order placed under this Contract, teaching departments
at the Higher Education Institution may participate in the Oracle Academic Initiative (OAI) and/or the Oracle
Workforce Development Program (WDP) or successor programs that may replace OAI/WDP. The OAI/WDP
membership fee will be waived for any department that elects to incorporate Oracle programs into its classroom
teaching. Teaching departments may apply for the free membership at http://oai.oracle.com or
http://workforce.oracle.com. Once the teaching department is established as an OAI/WDP member, the department
will be licensed to use the Programs available under OAIIWDP for the purposes set forth in the applicable
agreement.

(d) User Minimums. The user minimum tables in the Oracle Licensing Definitions and Rules do not apply to
Campus Wide Program licenses.

(e) Campus Wide Program licenses may not be used for non-medical school functions of an associated medical
center or university hospital (e.g., patient management and billing).

(f) On the yearly anniversary of the effective date of an order, you must report any additional full-time and part-time
students, faculty and staff to Oracle and ensure your license quantity is sufficient to cover the additional population
in order to extend the rights listed above (Internet Access, OAl and WDP Membership, User Minimums) for a
subsequent year.

Note #6: Pricing for Oracle University products and services is subject to the Oracle University Price List in effect at the
time the Customer places the student registration for the training. Oracle University's Price List is posted at
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http://education.oracle.com. These discounts may not be used in conjunction with any other discounts or special
promotions offered by Oracle University.

Note #7: Customers may renew technical support services (SULS or Premier Support for Systems as appropriate)
under this Contract. For first and second renewal years of technical support that commences during the term of the
Contract, if Customer renews technical support for the same number of licenses for the same programs and/or the same
systems for the same configurations, the annual technical support fees will not increase by more than 4% over the prior
year’s fees. If the Customer’s order is fulfilled by a Reseller, the annual fee for SULS for the first renewal year will be
the price quoted to the Customer by the Reseller; and the annual fee for SULS for the second renewal year will not
increase by more than 4% over the prior year's fees. Oracle technical support services (including first year and all
subsequent years) are provided under Vendor’'s applicable technical support services policies in effect at the time the
services are provided. Customer agrees to cooperate with Vendor and provide the access, resources, materials,
personnel, information, and consents that Vendor may require in order to perform the technical support services. The
technical support services policies are incorporated in this Contract and are subject to change at Vendor’s discretion;
however, Vendor will not materially reduce the level of services provided during the period for which fees for the
applicable technical support services have been ordered. Customer should review the applicable technical support
services policies prior to executing an order for the applicable services. Customer may access the current versions of
the technical support services policies at http://oracle.com/contracts. Technical support is effective upon the effective
date of the order unless otherwise stated in the Customer’s order.

Note #8: The appropriate price list is the Oracle Linux Support and Oracle VM Support Global Price List. This commercial
price list will be made available at a web site to be accessible by the Customers. For the avoidance of any doubt, any
Oracle Linux or Oracle VM software license products are expressly excluded from this Contract; therefore, even if on
the Oracle Linux Support and Oracle VM Support Global Price List, may not be purchased under this Contract.

Note #9: The appropriate price list is the Oracle Managed Cloud Services Global Price List. This commercial price list
will be made available at a web site to be accessible by the Customers.

Note #10: The appropriate price lists for Table C-2 above are the Oracle Taleo Cloud Service Global Price List, Oracle
RightNow Global Price List, Oracle Fusion Cloud Service Global Price List, Oracle Construction & Engineering Global
Price List, and Oracle Oracle Marketing Cloud Global Price List (for Social Cloud). These commercial price lists will be
made available at a web site to be accessible by the Customers. The discounts specified in Table C-2 only apply to
direct purchases through Oracle, and do not apply to any indirect purchases through any Reseller.

For the avoidance of any doubt, the discounts for Cloud Services do not apply to the “Technical Cloud Services Pricing”
pages of any of the price lists. Any reference to “Professional Services” or “Consulting Services” in these price lists shall
mean “Technical Services” or “Technical Cloud Services” as defined in the Contract.

Note #11: The appropriate price list is the Oracle RightNow Global Price List. Discounts thresholds are established on
a per-subscription-service basis.

Note #12: The appropriate price list is the Oracle RightNow Global Price List. Sessions are sold in blocks of 100
Sessions, but tiers below are based on each individual Session and not blocks of 100 Sessions.

Note #13: The appropriate price list is the Oracle RightNow Global Price List. The Emails are sold in blocks of 100
Emails, but tiers are based on each individual Email and not blocks of 100 Emails.

Note #14: The appropriate price list is the Oracle RightNow Global Price List. The discounts are not applicable to the
Additional Test Environment. Each Oracle RightNow offering under the categories listed in Section C, Table 2 must be
discounted separately as its own individual number of units (i.e., cannot aggregate multiple Oracle RightNow offerings
under these categories to create a higher level of units and thus a higher discount). Each discount must be based on
the number of units. Units are defined as the following metrics: Certificate, Community Instance, Connection, Each,
External Interface, Instance, Interface, and 20,000 Documents Indexed. Units cannot be combined across different
metrics.

Note #15: The appropriate price list is the Oracle Fusion Cloud Service Global Price List. The number of customer
record blocks and email capacity blocks cannot be combined to get to a higher user band. Each must be evaluated
pseparately to determine the discount.

Note #16: The appropriate price lists are the Oracle Fusion Cloud Service Global Price List and the Oracle Taleo Cloud

Service Global Price List. This discount schedule also applies to “Oracle Taleo Community Connect Cloud Service” and
“Oracle Social Sourcing Cloud Service”, which were formerly SelectMinds.
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Note #17: Oracle Fusion Enterprise Performance Management Cloud Service discount schedule applies only to the
Fusion Enterprise Performance Management Cloud Service subscription services listed on the Oracle Fusion Cloud
Service Global Price List. Transaction bands are based on a three-year Fusion Enterprise Performance Management
Cloud Service contract based off of list prices. Transaction bands should only include Fusion Enterprise Performance
Management Cloud Service subscription services.

Note #18: The appropriate price list is the Oracle Fusion Cloud Service Global Price List. All subscription services noted
are purchased in units of 1,000 Records (e.g., the per "Hosted 1,000 Records" metric), but tiers are based on each
individual Records and not blocks of 1,000 Records.

Note #19: The appropriate price list is the Oracle Marketing Cloud Global Price List.
Note #20: Please check with Order Fulfiller regarding any inclusions, restrictions, purchase minimums, or prerequisites.

Note #21: The appropriate price lists for the Cloud Service categories listed at the end of Table C-3 above are as
specified in the “Price List” column for such Cloud Service categories. The commercial price lists will be made available
at a web site to be accessible by the Customers.

Note #22: The appropriate price list for the Oracle Cloud Platform as a Service and Infrastructure as a Service - Public
Cloud. The discounts do not apply to Universal Credits part numbers, except to the extent agreed upon by the parties in
the applicable Order Form “Pre-Paid Subscription” or “Prepaid” part numbers may not be purchased unless and except
to the extent agreed upon by the parties in the applicable Order Form. The commercial price list will be made available
at a web site to be accessible by the Customers. Any reference to “Professional Services” or “Consulting Services” in
these price lists shall mean “Technical Services” or “Technical Cloud Services” as defined in the Contract.

Note #23: To be eligible to purchase installation services, packaged services, or other ACS services, Customers must
be current on technical support (Software Update License and Support, or “SULS”) for their licensed programs, current
on technical support (Premier Support for Systems) for hardware, and all supported software environments must comply
with current Oracle Certification Matrices.

Note #24: The Technical Level Oracle Technical services denoted with an asterisk (*) in the table in section C, Table 3
require a minimum of 2 months of on-site services. Any reference to “Professional Services” or “Consulting Services” in
any of the price lists shall mean “Technical Services” or “Technical Cloud Services” as defined in the Contract.

Note #25: The pricing specified in Oracle Hospitality Texas DIR Pricing is pricing for Customers. Please check with
Order Fulfiller regarding any inclusions, restrictions, purchase minimums, or prerequisites.
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APPENDIX D TO DIR CONTRACT NO. DIR-TSO-4158

LICENSE AGREEMENT

Customers acquiring Oracle intellectual property pursuant to the Contract shall hold, use and operate such
property, as applicable subject to compliance with DIR Contract No. DIR-TSO-4158 and the following terms and
conditions contained in this License Agreement and elsewhere in the Contract.

A. License Agreement Definitions

1.

10.

The term "ancillary programs" refers to third party materials specified in the documentation which may
only be used for the purposes of installing or operating the programs with which the ancillary programs
are delivered.

The term "documentation” refers to the user manual and installation manuals.

The term "programs" refers to the software product(s) owned or distributed by Oracle (except operating
system and integrated software) which you have ordered, the related documentation, and any program
updates acquired through technical support.

The term "hardware" refers to the new or like new computer equipment, including components,
options and spare parts.

The term "operating system" refers to the software product(s) owned or distributed by Oracle (excluding
the programs and integrated software) which manages your ordered hardware for programs and other
software, the related documentation, and any updates acquired through technical support.

The term "integrated software" refers to the to any software or programmable code that is (a) embedded
or integrated in the hardware and enables the functionality of the hardware or (b) specifically provided to
the Customer by Oracle under the Contract and specifically listed (i) in accompanying documentation, (ii)
on an Oracle webpage or (iii) via a mechanism that facilitates installation for use with the Customer’s
hardware. Integrated software does not include and the Customer does not have rights to (a) code or
functionality for diagnostic, maintenance, repair or technical support services; or (b) separately licensed
applications, operating systems, development tools, or system management software or other code that
is separately licensed by Oracle.

The term "integrated software options" refers to the software or programmable code owned or
distributed by Oracle which is embedded in, installed on, or activated on the hardware you have
ordered that requires one or more unit licenses that you must separately order and consists of certain
software agents, the related documentation, and any updates acquired though technical support.

The term “separate terms” refers to separate license terms that are specified in the program
documentation, readmes or notice files and that apply to separately licensed third party technology.

The term “separately licensed third party technology” refers to third party technology that is licensed
under separate terms and not under the terms of the Contract.

The term "technical support" refers to the annual technical support services you may have ordered for
the programs or hardware. If ordered, annual technical support (including first year and all subsequent
years) is provided under Oracle's technical support policies in effect at the time the services are
provided. You agree to cooperate with Oracle and provide the access, resources, materials, personnel,
information and consents that Oracle may require in order to perform the technical support services.
The technical support policies, incorporated in the Contract, including this Appendix D, are subject to
change at Oracle's discretion; however, Oracle policy changes will not result in a material reduction in the
level of services provided for supported programs or hardware during the period for which fees for
technical support have been paid. You should review the policies prior to entering into the Order Form
for the applicable services. You may access the current version of the technical support policies at
http://oracle.com/contracts.

a. Technical support is effective upon the effective date of the Order Form unless otherwise stated
in your order.

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

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

11. The term "you" or "your" refers to the Customer.
12. The term "Oracle" refers to Oracle America, Inc., the Vendor.
13. The term “partner” refers to Resellers.

14. The term “services” refers to technical support, education, hosted/outsourcing services, consulting or
other services which the Customer has ordered.

15. Terms used but not otherwise defined herein shall have the meaning ascribed to them in the Contract
for Products and Related Services by and between State of Texas Department of Information
Resources and Oracle America, Inc. and Appendix A thereto, as applicable.

B. Rights Granted

Upon Oracle's acceptance of your order, you have the non-exclusive, non-assignable, royalty free, perpetual
(unless otherwise specified in the Order Form), limited right to use: (1) the programs and receive any related
technical support services you ordered solely for your internal business operations and subject to the terms of
the Contract, including this Appendix D, the definitions and rules set forth in the Order Form and the related
documentation; (2) the operating system and receive any related technical support services only as
incorporated in, and as part of the hardware you ordered and subject to the terms of the license delivered with
the hardware (current versions of the license agreements are located at http://oracle.com/contracts; (3) the
integrated software and receive any related technical support services only as incorporated in, and as part of
the hardware you ordered and subject to the terms of the Contract, including this Appendix D, and the related
documentation; and (4) the Integrated software options and receive any related technical support services
only as incorporated in, and part of the hardware you ordered, and subject to the terms of the Contract,
including this Appendix D, the related documentation and the Integrated Software Options License Definitions,
Rules and Metrics accessible at http://oracle.come/contracts. Any conflict between the Contract, including this
Appendix D, and the Integrated Software Options License Definitions, Rules and Metrics, the Integrated
Software Options License Definitions, Rules and Metrics shall take precedence.

The operating system, or integrated software or integrated software options may include separate works,
identified in a readme files, notice files or the related documentation, which are licensed under open source or
similar license terms; your rights to use such software under such terms are not restricted in any way by the
Contract, including this Appendix D. The appropriate terms associated with such separate works can be found
in the readme files, notice files or the documentation accompanying such software.

For GPLv2, LGPLv2.1, GPLv3 and LGPLV3 licensed code received by you as binaries on physical media, if
you would like to receive a copy of the source code ("source code") on media via postal service, submit your
written request at http://www.oracle.com/technetwork/opensource/index.html. Alternatively, you can mail your
written request to Oracle Corporation, Attn: VP of Legal, Development and Engineering, 500 Oracle Parkway,
MS50P10, Redwood Shores, CA 94065. Your request should include the name and version number of the
product, your name, your company name (if applicable), your return mailing address, and your email address.
Certain source distributions require a fee for physical media. Should this be the case, you will be sent details
on the cost and payment procedure via email. Your request must be sent within three (3) years of the date of
our last delivery of the product, or in the case of code licensed under the GPLv3, you may send a request for
as long as Oracle offers spare parts or technical support for the applicable product model. This offer only
applies if you received your operating system, integrated software and/or Integrated software options on
physical media.
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You may allow your agents and contractors (including, without limitation, outsourcers) to use the software
subject to the Contract, including this Appendix D, and you are responsible for their compliance with the
Contract, including this Appendix D, in such use.

The technical support services provided under the Contract may be related to your license to use software
which you acquire under a separate order prior to the effective date of the Contract. The agreement
referenced in that order shall govern your use of such software.

C. Ownership and Restrictions

Oracle or its licensors retain all ownership and intellectual property rights to the programs, operating system
and integrated software. Oracle or its licensors retains all intellectual property rights to the hardware; title of
the hardware is transferred to the Customer upon delivery. Oracle retains all ownership and intellectual
property rights to anything developed and delivered under the Contract resulting from services.

Third party technology that may be contained in or appropriate or necessary for use with some programs,
operating systems and integrated software is specified in the related documentation, notice files or readme
files. Such third party technology is licensed to you either under the terms of the Contract, including this
Appendix D or, if specified in the documentation, readme files or notice files, under separate terms. Your
rights to use separately licensed third party technology under separate terms are not restricted in any way by
the Contract, including this Appendix D. However, for clarity, notwithstanding the existence of a notice, third
party technology that is not separately licensed third party technology shall be deemed part of the programs
and is licensed to you under the terms of the Contract, including this Appendix D.

Any source code delivered is subject to the terms of the Contract, including this Appendix D, the Order Form
and the related documentation.

You may:

¢ make a sufficient number of copies of each program for your licensed use and one (1) copy of each
program media; or

e make a sufficient number of copies of the operating system, integrated software and/or Integrated
software options solely for archival purposes, to replace defective copies or verification

You may not:

. remove or modify any markings or any notice of Oracle's or its licensors' proprietary rights from the
programs, operating system, integrated software or Integrated software options;

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

. cause or permit reverse engineering (unless required by law for interoperability), disassembly or
decompilation of the programs (the foregoing prohibition includes but is not limited to review of data
structures or similar materials produced by programs), operating system, integrated software and/or
Integrated software options; or

. disclose results of any benchmark tests without Oracle's prior written consent, except as required by
applicable law, provided that you give Oracle prior notice and an opportunity to oppose such disclosure
(unless prohibited by law).

D. Trial Programs

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

E. Non-Assignment of Software Licenses

Upon advance written notice to Oracle and provided that you have continuously maintained annual technical
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support services, you may assign your rights to the software and/or any services or an interest in them
provided for in the Contract and the applicable Order Form(s) to another governmental agency as designated
by the Texas Legislature i) that is a successor in interest to you that performs your statutory obligations, or ii)
as necessary to satisfy a regulatory requirement imposed upon you by a governing body with the appropriate
authority; provided that such assignee entity agrees in writing to the terms and conditions of the Contract and
the applicable Order Form(s). If you grant a security interest in the programs, hardware and/or any services
deliverables (e.g., as may be required if you obtain outside financing of your purchase), the secured party
(e.g., the financier) has no right to use or transfer the software and/or any services deliverables, and if you
decide to finance your acquisition of the programs, hardware and/or any services, you will follow Oracle's
policies regarding financing which are at http://oracle.com/contracts.

F. Audit of Programs

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

G. Uniform Computer Information Transactions Act

The Uniform Computer Information Transactions Act does not apply to this License Agreement or
orders placed under it.

H. Export

Export laws and regulations of the United States and any other relevant local export laws and regulations
apply to the products (including any operating system and integrated software). You agree that such export
laws govern your use of the products (including technical data, operating system and integrated software) and
any service deliverables provided under the Contract, including this Appendix D, and you agree to comply with
all such export laws and regulations (including “deemed export” and “deemed re-export” regulations). You
agree that no data, information, product (including, any operating system and integrated software) and/or
materials resulting from services (or direct product thereof) will be exported, directly or indirectly, in violation of
these laws, or will be used for any purpose prohibited by these laws including, without limitation, nuclear,
chemical, or biological weapons proliferation, or development of missile technology. You shall include the
following notice on packing lists, commercial invoices, shipping documents and other documents used in the
transfer, export or re-export of the products and any service deliverables: “These commodities, technology,
software, or hardware (including any Integrated software and operating system(s)) were exported in
accordance with U.S. Export Administration Regulations and applicable export laws. Diversion contrary to
applicable export laws is prohibited.”

I. Oracle License Definitions and Rules

To fully understand your license grant, you need to review the definition for the licensing metric and term
designation set forth below and/or in the applicable Order Form.

Definitions and License Metrics

$M Annual Transaction Volume: is defined as one million U.S. Dollars in all purchase orders transacted and all
auctions conducted through the Oracle Exchange Marketplace by you and others during the applicable year of the
Oracle Exchange Marketplace license, regardless of whether any such auction results in a purchase order,
provided that an auction resulting in a purchase order shall only be counted against the Annual Transaction
Volume once.

Applications National Language Support (NLS) Supplement Media Packs: Please be advised that only a
subset of the products included on an Applications NLS Supplement Media Pack have been translated. For
existing supported customers, My Oracle Support has information on which products have been translated for the
supported languages (https://support.oracle.com). For new or unsupported customers, please contact your
Oracle Account Manager for this information.
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$M in Application Annual Revenue: is defined as one million U.S. Dollars excluding taxes processed through
the licensed program. For Oracle Self-Service E-Billing products, the Annual Revenue is equivalent to the total
invoiced amount for all company accounts that have at least one enrolled user per billing period.

Application Developed: is defined as a software program developed by You that operates on smart-phones
and/or other end user devices and that (i) provides end users with access to content or (ii) provides end users
with end user transaction enablement or (iii) otherwise enables use by end users of functions available through
the Oracle run-time Program.

Application User: is defined as an individual authorized by you to use the applicable licensed application
programs which are installed on a single server or on multiple servers regardless of whether the individual is
actively using the programs at any given time. If you license the Oracle Self Service Work Request option in
conjunction with Oracle Enterprise Asset Management, you are required to maintain licenses for the equivalent
number of Application Users licensed and you are granted unlimited access to initiate work requests, view work
request status and view scheduled completion dates for your entire employee population. Application Users
licensed for Oracle Order Management are allowed to manually enter orders directly into the programs but any
orders entered electronically from other sources must be licensed separately. For Oracle Sourcing, Oracle
Fusion Sourcing, Oracle iSupplier Portal, Oracle Fusion Supplier Portal, Oracle Services Procurement,
PeopleSoft eSupplier Connection, and PeopleSoft Strategic Sourcingprograms, use by your external suppliers is
included with your application user licenses. For the purpose of the Oracle Financial Services Operational Risk
Solution program, employees who are just contributing information to the program via the applicable user
interface shall not be counted as application users.

Application Read-Only User: is defined as an individual authorized by you to run only queries or reports against
the application program for which you have also acquired non read-only licenses, regardless of whether the
individual is actively using the programs at any given time.

Brand: is defined as a hamed product offering that corresponds to a specific molecular entity, including multiple
dosage forms and multiple strengths for the same molecular entity.

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

Chassis: is defined as a physical enclosure containing hardware. For the purposes of the following programs:
Oracle Fabric Manager and Oracle Fabric Monitor, only the chassis (a) that contain networking hardware and (b)
that are managed by the program must be counted for the purpose of determining the number of licenses
required.

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

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

Computer: is defined as the computer on which the programs are installed. A Computer license allows you to
use the licensed program on a single specified computer. For the purposes of Computer licenses for the Oracle
Health Science Integration Engine program, a communication point is an interface to an input system (e.g., a
clinical laboratory system in a hospital or healthcare setting) or to an output system (e.g., a healthcare data
repository).

Concurrent User: is defined as each individual that may concurrently use or access the programs. Concurrent

Users shall be only customers or prospective customers of yours, and shall not be business partners, or
employees of yours.
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Connected Instance: is defined as the configuration between Oracle Policy Automation Connector for Oracle
CRM On Demand and the Oracle CRM On Demand instance’s web service endpoint. For each Oracle CRM On
Demand instance so configured, an additional Connected Instance is required.

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

$M Cost of Goods Sold: is defined as one million U.S. Dollars in the total cost of inventory that a company has
sold during their fiscal year. If Cost of Goods Sold is unknown to you then Cost of Goods Sold shall be equal to
75% of total company revenue.

CPU: is defined as a chip that contains a collection of one or more cores on which the program is running.
Regardless of the number of cores, each chip counts as 1 CPU.

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

Customer: is defined as the customer entity specified on your order. The programs may not be used or
accessed for the business operations of any third party, including but not limited to your customers, partners, or
your affiliates. There is no limitation on the number of computers on which such programs may be copied,
installed and used.

Customer Account: is defined as each unique Customer Account, designated by a unique account number, for
which the billing information is managed or displayed using the program, regardless of the number of individual
account holders associated with such accounts.

100 in Customer Count: One hundred in Customer Count. Customer Count is defined as the total number of
Your and Your Affiliates individual customers. If You supply multiple utility services to one person or entity, that
person or entity will count as a single customer. If a person or entity receives utility services at multiple locations
(e.g., a chain store, an apartment building, or a municipality), each such location shall count as a single customer.

Oracle Customer Data & Device Retention Service: is defined as a service for which the description may be
found in the Technical Support Policies section (Oracle Hardware and Systems Support Policies) at
www.oracle.com/contracts and which is incorporated by reference.

Customer Record: is defined as each unique Customer Record (including contact records, prospect records and
records in external data sources) that you may access using the program.

Developer User / Developer/ Developer Seat: is defined as an individual authorized by you to use the
programs which are installed on a single server or multiple servers, regardless of whether the individual is actively
using the programs at any given time. With respect to Developer Users only, such users may create, modify,
view and interact with the programs and documentation.

Disk Drive: is defined as a spinning media device that stores data accessed by the Oracle Exadata Storage
Server Software program.

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

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

Employee for HCM: is defined as (i) all of your full-time, part-time, temporary employees, and (ii) all of your
agents, contractors and consultants who have access to, use, or are tracked by the programs. The quantity of the
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licenses required is determined by the number of Employees for HCM and not the actual number of users. In
addition, if you elect to outsource any business function(s) to another company, the following must be counted for
purposes of determining the number of Employees for HCM: all of the company's full-time employees, part-time
employees, temporary employees, agents, contractors and consultants that (i) are providing the outsourcing
services and (ii) have access to, use, or are tracked by the programs. Employees for HCM may only use the
licensed programs with Oracle application programs that contain “Oracle Fusion Human Capital Management” as
a prefix in the program name.

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

Enterprise Employee: is defined as (i) all of your full-time, part-time, temporary employees, and (ii) all of your
agents, contractors and consultants who have access to, use, or are tracked by the programs. The quantity of the
licenses required is determined by the number of Enterprise Employees and not the actual number of users. In
addition, if you elect to outsource any business function(s) to another company, the following must be counted for
purposes of determining the number of Enterprise Employees: all of the company's full-time employees, part-time
employees, temporary employees, agents, contractors and consultants that (i) are providing the outsourcing
services and (ii) have access to, use, or are tracked by the programs. The value of these program licenses is
determined by the number of Enterprise Employees. For these program licenses, the licensed quantity
purchased must, at a minimum be equal to the number of Enterprise Employees as of the effective date of your
order. If at any time the number of Enterprise Employees exceeds the licensed quantity, you are required to order
additional licenses (and technical support for such additional licenses) such that the number of Enterprise
Employees is equal to or less than the number of licensed quantity. You are not entitled to any refund, credit or
other consideration of any kind if there is a reduction in the number of Enterprise Employees. In addition, each
year 90 days before the anniversary date of your order, you are required to report to Oracle the number of
Enterprise Employees as of such date.

Enterprise Full Time Equivalent (FTE) Student: is defined as any full-time student enrolled in your institution
and any part-time student enrolled in your institution counts as 25% of an FTE Student. The definition of "full-
time" and "part-time" is based on your policies for student classification. If the number of FTE Students is a
fraction, that number will be rounded to the nearest whole number for purposes of license quantity requirements.
The value of these program licenses is determined by the number of Enterprise FTE Students. For these
program licenses, the licensed quantity purchased must, at a minimum, be equal to the number of Enterprise FTE
Students as of the effective date of your order. If at any time the number of Enterprise FTE Students exceeds the
licensed quantity, you are required to order additional licenses (and technical support for such additional licenses)
such that the number of Enterprise FTE Students is equal to or less than the licensed quantity. You are not
entitled to any refund, credit or other consideration of any kind if there is a reduction in the number of Enterprise
FTE Students. In addition, each year 90 days before the anniversary date of your order, you are required to
report to Oracle the number of Enterprise FTE Students as of such date.

Enterprise Trainee: is defined as an employee, contractor, student or other person who is being recorded by the
program. The value of these program licenses is determined by the number of Enterprise Trainees. For these
program licenses, the licensed quantity purchased must, at a minimum, be equal to the number of Enterprise
Trainees as of the effective date of your order. If at any time the number of Enterprise Trainees exceeds the
licensed quantity, you are required to order additional licenses (and technical support for such additional licenses)
such that the number of Enterprise Trainees is equal to or less than the licensed quantity. You are not entitled to
any refund, credit or other consideration of any kind if there is a reduction in the number of Enterprise Trainees.
In addition, each year 90 days before the anniversary date of your order, you are required to report to Oracle the
number of Enterprise Trainees as of such date.

Enterprise $M in Cost of Goods Sold: Enterprise $M Cost of Goods Sold is defined as one million U.S. Dollars
in the total cost of inventory that a company has sold during their fiscal year. If Cost of Goods Sold is unknown to
you then Cost of Goods Sold shall be equal to 75% of total company revenue. The value of these program
licenses is determined by the amount of Enterprise $M Cost of Goods Sold. For these program licenses, the
licensed quantity purchased must, at a minimum be equal to the amount of Enterprise $M Cost of Goods Sold as
of the effective date of your order. If at any time the amount of Enterprise $M Cost of Goods Sold exceeds the
licensed quantity, you are required to order additional licenses (and technical support for such additional licenses)
such that the amount of Enterprise $M Cost of Goods Sold is equal to or less than the number of licensed
quantity. You are not entitled to any refund, credit or other consideration of any kind if there is a reduction in the
amount of Enterprise $M Cost of Goods Sold. In addition, each year 90 days before the anniversary date of your
order, you are required to report to Oracle the number of Enterprise $M Cost of Goods Sold as of such date.
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Enterprise $M in Freight Under Management: $M Freight Under Management is defined as one million U.S.
Dollars of the total transportation value of tendered orders for all shipments for a given calendar year during the
term of the license. FUM shall include the combined total of actual freight purchased by you, plus the cost of
freight for shipments managed by you (e.g., you are not purchasing transportation services on behalf of your
clients but are providing transportation management services for your clients). Freight that is paid by a third party
shall also be included in the FUM total (e.g., inbound shipments from suppliers to you with freight terms of
prepaid). The value of these program licenses is determined by the amount of Enterprise $M Freight Under
Management. For these program licenses, the licensed quantity purchased must, at a minimum be equal to the
amount of Enterprise $M Freight Under Management as of the effective date of your order. If at any time the
amount of Enterprise $M Freight Under Management exceeds the licensed quantity, you are required to order
additional licenses (and technical support for such additional licenses) such that the amount of Enterprise $M
Freight Under Management is equal to or less than the number of licensed quantity. You are not entitled to any
refund, credit or other consideration of any kind if there is a reduction in the amount of Enterprise $M Freight
Under Management. In addition, each year 90 days before the anniversary date of your order, you are required to
report to Oracle the number of Enterprise $M Freight Under Management as of such date.

Enterprise $M in Operating Budget: is defined as one million U.S. Dollars of your gross budget reflected in an
audited statement from your external accounting firm. The value of these program licenses is determined by the
amount of Enterprise $M in Operating Budget. For these program licenses, the licensed quantity purchased
must, at a minimum be equal to the amount of Enterprise $M in Operating Budget as of the effective date of your
order. If at any time the amount of Enterprise $M in Operating Budget exceeds the licensed quantity, you are
required to order additional licenses (and technical support for such additional licenses) such that the amount of
Enterprise $M in Operating Budget is equal to or less than the number of licensed quantity. You are not entitled
to any refund, credit or other consideration of any kind if there is a reduction in the amount of Enterprise $M in
Operating Budget. In addition, each year 90 days before the anniversary date of your order, you are required to
report to Oracle the number of Enterprise $M in Operating Budget as of such date.

Enterprise $M in Revenue: Enterprise $M in Revenue is defined as one million U.S. Dollars in all income
(interest income and non interest income) before adjustments for expenses and taxes generated by you during a
fiscal year. The value of these program licenses is determined by the amount of Enterprise $M in Revenue. For
these program licenses, the licensed quantity purchased must, at a minimum be equal to the amount of
Enterprise $M in Revenue as of the effective date of your order. If at any time the amount of Enterprise $M in
Revenue exceeds the licensed quantity, you are required to order additional licenses (and technical support for
such additional licenses) such that the amount of Enterprise $M in Revenue is equal to or less than the number of
licensed quantity. You are not entitled to any refund, credit or other consideration of any kind if there is a
reduction in the amount of Enterprise $M in Revenue. In addition, each year 90 days before the anniversary date
of your order, you are required to report to Oracle the number of Enterprise $M in Revenue as of such date.

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

Faculty User: is defined as an active teaching member of the faculty for an accredited academic institution; such
user may only use the programs for academic and non-commercial use.

Field Resource: is defined as dispatchers using the programs, as well as engineers, technicians, representatives
or other persons scheduled by the programs.

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

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

Full Time Equivalent (FTE) Student: is defined as any full-time student enrolled in your institution and any part-
time student enrolled in your institution counts as 25% of an FTE Student. The definition of "full-time" and "part-
time" is based on your policies for student classification. If the number of FTE Students is a fraction, that number
will be rounded to the nearest whole number for purposes of license quantity requirements.
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Guest Room: is defined as the number of guest rooms managed by the program.

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

Installation Services, Start-Up Packs and Configuration/Upgrade Services: is defined as a service(s) for
which the description may be found in the Advanced Customer Support Services section at
www.oracle.com/contracts and which is incorporated by reference.

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

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

Kitchen Display Client: is defined as a device that is used to display and monitor the status of ordered items. If
multiplexing hardware or software (e.g., a TP monitor or a web server product) is used, this number must be
measured at the multiplexing front end.

Learning Credits: may be used to acquire education products and services offered in the Oracle University
online catalogue posted at http://www.oracle.com/education under the terms specified therein. Learning credits
may only be used to acquire products and services at the list price in effect at the time you order the relevant
product or service, and may not be used for any product or service that is subject to a discount or a promotion
when you order the relevant product or service. The list price will be reduced by applying the discount specified
to you by Oracle. Notwithstanding anything to the contrary in the previous three sentences, learning credits may
also be used to pay taxes, materials and/or expenses related to your order; however, the discount specified
above will not be applied to such taxes, materials and/or expenses. You may only use learning credits in the
country in which you acquired them, may not use them as a payment method for additional learning credits, and
may not use different learning credits accounts to acquire a single product or service or to pay related taxes,
materials and/or expenses. Learning credits are non-transferable and non-assignable. You may be required to
execute standard Oracle ordering materials when using learning credits to order products or services.

$M in Managed Assets: is defined as one million U.S. Dollars of the following total: (1) Book value of
investment in capital leases, direct financing leases and other finance leases, including residuals, whether owned
or managed for others, active on the program, plus (2) Book value of assets on operating leases, whether owned
or managed for others, active on the program, plus (3) Book value of loans, notes, conditional sales contracts and
other receivables, owned or managed for others, active on the program, plus (4) Book value of non earning
assets, owned or managed for others, which were previously leased and active on the program, including assets
from term terminated leases and repossessed assets, plus (5) Original cost of assets underlying leases and
loans, originated and active on the program, then sold within the previous 12 months.

Managed Resource: is defined as an individual authorized by you to use the programs which are installed on a
single server or on multiple servers, regardless of whether the individual is actively using the programs at any
given time. In addition, your employees, contractors, partners and any other individual or entity managed by the
programs shall be counted for the purposes of determining the number of Managed Resource licenses required.

Member Record: is defined as each unique customer loyalty program Member Record managed by the
program. 100K Member Records shall mean one hundred thousand Member Records.

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

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

For the purpose of the following Oracle Governance, Risk, and Compliance applications: Application Access
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Controls Governor, Application Access Controls for E-Business Suite, Configuration Controls Governor,
Configuration Controls for E-Business Suite, Transaction Controls Governor, Preventive Controls Governor, and
Governance, Risk, and Compliance Controls Suite, the number of Monitored Users is equal to the total number of
unique E-Business Suite users (individuals) being monitored by the program(s), as created/defined in the User
Administration function of E-Business Suite. Users of iProcurement and/or Self-Service Human Resources are
excluded.

For the purpose of the following PeopleSoft Enterprise Governance, Risk, and Compliance applications:
Application Access Controls Governor, Application Access Controls for PeopleSoft Enterprise, Configuration
Controls Governor, and Configuration Controls for PeopleSoft Enterprise, the number of Monitored Users is equal
to the total number of unique PeopleSoft Enterprise (or any other custom applications / programs) users
(individuals) that the program monitors.

MySQL Cluster Carrier Grade Edition Annual Subscription, MySQL Enterprise Edition Annual
Subscription and MySQL Standard Edition Annual Subscription: are defined as the right to use the specified
program(s) in accordance with the applicable license metric and to receive Oracle Software Update License &
Support for the specified program(s) and for MySQL Community Edition for the term specified on the order.
MySQL Community Edition refers to MySQL that is licensed under the GPL license. Software Update License &
Support for MySQL Community Edition does not include updates of any kind. The subscription term is effective
upon the effective date of the subscription ordering document, unless otherwise stated in your ordering document.
If your order was placed through the Oracle Store, then the effective date is the date your order was accepted by
Oracle. Oracle Software Update License & Support services are provided under the applicable technical support
policies in effect at the time the services are provided. You must obtain a subscription license for all servers
where MySQL Cluster Carrier Grade Edition, MySQL Enterprise Edition and/or MySQL Standard Edition are
deployed. If you obtain Oracle Software Update License & Support services for any servers where MySQL
Community Edition is deployed, then you must also purchase a subscription license for all of such servers for
which you have obtained Oracle Software Update License & Support services. You may obtain Oracle Software
Update License & Support services for the MySQL Community Edition subscription licenses at any level (e.g., at
the MySQL Cluster Carrier Grade Edition level, at the MySQL Enterprise Edition level and/or at the MySQL
Standard Edition level). At the end of the specified term, you may renew your subscription, if available, at the
then current fees for the applicable subscription. If you choose not to renew your subscription, your right to use
the program(s) will terminate and you must de-install all applications, tools, and binaries provided to you under the
applicable non-Community Edition license (e.g., the license for MySQL Cluster Carrier Grade Edition, MySQL
Enterprise Edition and/or MySQL Standard Edition). If you do not renew a subscription, you will not receive any
updates-(including patches or subsequent versions) and you may also be subject to reinstatement fees if you later
choose to reactivate your subscription.

Named User Plus / Named User: is defined as an individual authorized by you to use the programs which are
installed on a single server or multiple servers, regardless of whether the individual is actively using the programs
at any given time. All of the remaining provisions of this definition apply only with respect to Named User Plus
licenses, and not to Named User licenses. A non human operated device will be counted as a named user plus in
addition to all individuals authorized to use the programs, if such devices can access the programs. If
multiplexing hardware or software (e.g., a TP monitor or a web server product) is used, this number must be
measured at the multiplexing front end. Automated batching of data from computer to computer is permitted.
You are responsible for ensuring that the named user plus per processor minimums are maintained for the
programs contained in the user minimum table in the licensing rules section; the minimums table provides for the
minimum number of named users plus required and all actual users must be licensed.

For the purposes of the following programs: Configuration Management Pack for Applications, System Monitoring
Plug-in for Non Oracle Databases, System Monitoring Plug-in for Non Oracle Middleware, Management Pack for
Non-Oracle Middleware, Management Pack for WebCenter Suite, Data Masking Pack for Non-Oracle Databases
and Test Data Management Pack for Non-Oracle Databases, only the users of the program that is being
managed/monitored are counted for the purpose of determining the number of Named User Plus licenses
required.

With respect to the following programs: Load Testing, Load Testing Developer Edition, Load Testing Accelerator
for Web Services, Load Testing Accelerator for Oracle Database and Load Testing Suite for Oracle Applications,
each emulated human user and non human operated device shall be considered as a virtual user and shall be
counted for the purpose of determining the number of Named User Plus licenses required.

For the purposes of the following programs: Application Management Suite for Oracle E-Business Suite,
Application Management Suite for PeopleSoft, Application Management Suite for Siebel, Real User Experience
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Insight and Application Replay Pack, all users of the respective managed application program must be counted
for the purpose of determining the number of licenses required.

For the purposes of the following program: Oracle GoldenGate, only (a) the users of the Oracle database from
which you capture data and (b) the users of the Oracle database where you will apply the data must be counted
for the purpose of determining the number of licenses required.

For the purposes of the following programs: Oracle GoldenGate for Mainframe and Oracle GoldenGate for
Teradata Replication Services, only (a) the users of the database from which you capture data and (b) the users
of the database where you will apply the data must be counted for the purpose of determining the number of
licenses required.

For the purposes of the following program: Oracle GoldenGate for Non Oracle Database only (a) the users of the
Non Oracle database from which you capture data and (b) the users of the Non Oracle database where you will
apply the data must be counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: Data Integrator Enterprise Edition and Data Integrator Enterprise
Edition for Oracle Applications, only the users that are running or accessing the data transformation processes
must be counted for determining the number of licenses required.

For the purposes of the following programs: Oracle Mobile Client Runtime and Application Development
Framework Mobile, only the end users of each Application Developed must be counted for the purposes of
determining the number of licenses required, regardless of the choice of the mobile application development tool
or the framework used to build the Application Developed.

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

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

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

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

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

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

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

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

POS Client: is defined as a device that is used to record any part of a sales transaction. If multiplexing hardware
or software (e.g., a TP monitor or a web server product) is used, this number must be measured at the
multiplexing front end.

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

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

For the purposes of the following program: Healthcare Transaction Base, only the processors on which Internet
Application Server Enterprise Edition and Healthcare Transaction Base programs are installed and/or running
must be counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: iSupport, iStore and Configurator, only the processors on which
Internet Application Server (Standard Edition and/or Enterprise Edition) and the licensed program (e.g., iSupport,
iStore and/or Configurator) are running must be counted for the purpose of determining the number of licenses
required for the licensed program; under these licenses you may also install and/or run the licensed program on
the processors where a licensed Oracle Database (Standard Edition and/or Enterprise Edition) is installed and/or
running.

For the purposes of the following programs: Configuration Management Pack for Applications, System Monitoring
Plug-in for Non Oracle Databases, System Monitoring Plug-in for Non Oracle Middleware, Management Pack for
Non-Oracle Middleware, Management Pack for WebCenter Suite, Data Masking Pack for Non-Oracle Databases
and Test Data Management Pack for Non-Oracle Databases, only the processors on which the program that is
being managed/monitored are running must be counted for the purpose of determining the number of licenses
required.

For the purposes of the following programs: Application Management Suite for Oracle E-Business Suite,
Application Management Suite for PeopleSoft, Application Management Suite for Siebel, Application Management
Pack for Utilities and Application Management Pack for Taxation and Policy Management, all processors on
which the middleware and/or database software that support the respective managed application program are
running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: Application Replay Pack and Real User Experience Insight, all
processors on which the middleware software that supports the respective managed application program are
running must be counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: Informatica PowerCenter and PowerConnect Adapters, and
Application Adapter for Warehouse Builder for PeopleSoft, Oracle E-Business Suite, Siebel, and SAP, only the
processor(s) on which the target database is running must be counted for the purpose of determining the number
of licenses required.

For the purposes of the following programs: Data Integrator Enterprise Edition, Data Integrator Enterprise Edition
for Oracle Applications, Data Integrator and Application Adapter for Data Integration and Application Adapters for
Data Integration, only the processor(s) where the data transformation processes are executed must be counted
for the purpose of determining the number of licenses required.

For the purposes of the following program: In-Memory Database Cache, only the processors on which the Times
Ten In-Memory Database component of the In-Memory Database Cache program is installed and/or running must
be counted for the purpose of determining the number of licenses required.

For the purposes of the following program: Oracle GoldenGate, only (a) the processors running the Oracle
database from which you capture data and (b) the processors running the Oracle database where you will apply
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the data must be counted for the purpose of determining the number of licenses required.

For the purposes of the following programs: Oracle GoldenGate for Mainframe and Oracle GoldenGate for
Teradata Replication Services, only (a) the processors running the database from which you capture data and (b)
the processors running the database where you will apply the data must be counted for the purpose of
determining the number of licenses required.

For the purposes of the following program: Oracle GoldenGate for Non Oracle Database, only (a) the processors
running the non Oracle database from which you capture data and (b) the processors running the non Oracle
database where you will apply the data must be counted for the purpose of determining the number of licenses
required.

For the purposes of the following program: Oracle GoldenGate Application Adapters, only the processors running
the source Oracle or non Oracle database(s) from which you capture data must be counted for the purpose of
determining the number of licenses required. For multiple source databases, all processors for all sources must
be counted.

For the purposes of the following program: Audit Vault and Database Firewall, only the processors of the sources
which are protected, monitored or audited must be counted for the purpose of determining the number of licenses
required.

For the purposes of the following program: Oracle ATG Web Commerce Search, only the processors on which
queries are processed must be counted. You do not need to count processors on which the program is running
for indexing content in configured content sources as long as the foregoing is the only use of the program on all
the processors installed in a given server.

1,000,000 Queries Per Day: is defined as one million queries to the MDEX engine, including but not limited to:
text searches; changes to facet (refinement); page up/down through results (any text box query, change in facet
selection, change in results viewed), from midnight to the next midnight (e.g., a day).

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

$M Revenue Under Management: is defined as one million U.S. Dollars in all income (interest income and non
interest income) before adjustments for expenses and taxes generated by you during a fiscal year for the product
lines for which the programs are used.

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

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

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

For the purposes of the Case Hub program a record is defined as the total number of unique case database

records stored in the Case Hub program. A case database record is a unique request or issue requiring
investigation or service stored in S_CASE table with an active or inactive status.
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For the purposes of the Site Hub program a record is defined as the total number of unique site database records
stored in the RRS_SITES_B table of the Site Hub program. A site database record is a unique site (e.g., an
asset, a building, part of a building (such as a store or a franchise within a store, an ATM, etc.)) stored in the Site
Hub program.

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

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

For the purposes of the Supplier Lifecycle Management and Supplier Hub programs, a record is defined as a
unique business entity or company record stored as Supplier in the AP_SUPPLIERS table of the Supplier
Lifecycle Management and Supplier Hub programs.

For the purposes of the Life Sciences Customer Hub program, a record is defined as the number of unique
customer database records stored in such program. A customer database record is a unique physician (i.e.,
physical person) record which is stored as a contact for the Oracle Life Sciences Customer Hub program.

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

Registered User: is defined as an individual authorized by you to use the programs which are installed on a
single server or multiple servers, regardless of whether the individual is actively using the programs at any given
time. Registered Users shall be business partners and/or customers and shall not be your employees.

500,000 Requests Per Day: is defined as five hundred thousand requests from midnight to the next midnight
(e.g., a day).

For the purposes of the following program: ATG Web Commerce, requests for the full ATG pipeline at the ATG
DynamoHandler in the Servlet Pipeline made by web browsers or via web service calls, including, but not limited
to: JSP page requests; Ajax requests; REST service requests; SOAP service requests; web service calls by
native mobile applications, rich front end applications or other integrated external systems must be counted for
the purpose of determining the number of licenses required.

For the purposes of the following program: Endeca Experience Manager, requests at the Assembler and
Presentation API, including but not limited to: any page request for Experience Manager; any single submitted
query for the Search Engine (text box queries, selection or changes in facet selection); page requests by an
application (e.g., ATG Web Commerce); direct requests from web browsers; web service calls by native mobile
applications, rich front end applications or other integrated external systems must be counted for the purpose of
determining the number of licenses required.

For the purposes of the following program: WebCenter Sites for Oracle ATG Web Commerce, requests to the
WebCenter Sites or Webcenter Sites Satellite Server programs for page or page fragments, JSP page requests,
REST service requests, SOAP service requests or web service calls by browsers or external application must be
counted for the purpose of determining the number of licenses required.

Retail Register: is defined as any device designed to record any part of a sales transaction.

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

Rule Set: is defined as a data rules file containing content for a given country in order to perform data quality
functions optimized for that country.
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Server: is defined as the computer on which the programs are installed. A Server license allows you to use the
licensed program on a single specified computer.

Service Order Line: is defined as the total number of service order entry line items processed by the program
during a 12 month period. Multiple service order entry line items may be entered as part of an individual customer
service order or quote. You may not exceed the licensed number of Service Order Lines during any 12 month
period unless you acquire additional Service Order Line licenses from Oracle.

1,000 Sites: is defined as one thousand unique sites added to Multi-Site Quotes created during a 12 month
period. Sites added to Multi-Site Quotes are listed as records in the Site Characteristics View and the Billing
Group View of a Multi-Site Quote. A Site record is uniquely defined by its Service Account and Service Point
fields. A single Site (as defined by its Service Account and Service Point fields Site) that is added to multiple
Multi-Site Quotes created during a 12-month period shall be only counted once.

Socket: is defined as a slot that houses a chip (or a multi-chip module) that contains a collection of one or more
cores. Regardless of the number of cores, each chip (or multi-chip module) shall count as a single socket. All
occupied sockets on which the program is installed and/or running must be licensed.

Oracle Solaris Premier Subscription for Non-Oracle Hardware per socket: is defined as the right to use the
Oracle Solaris programs (as defined below) on hardware not manufactured by or for Sun/Oracle, and to receive
Oracle Premier Support for Operating Systems services (limited to the Oracle Solaris programs), for the term
specified in the ordering document. “Oracle Solaris programs” refers to the Oracle Solaris operating system and
the separately licensed third party technology (as defined below). The Oracle Solaris programs may contain third
party technology. Oracle may provide certain notices to you in program documentation, “readme” files or the
installation details in connection with such third party technology. Third party technology will be licensed to you
either under the terms of the agreement, or if specified in the program documentation, “readme” files, or the
installation details, under separate license terms (“separate terms”) and not under the terms of the agreement
(“separately licensed third party technology”). Your rights to use such separately licensed third party technology
under the separate terms are not restricted in any way by the agreement. The Oracle Solaris programs may
include or be distributed with certain separately licensed components that are part of Java SE (“Java SE”). Java
SE and all components associated with it are licensed to you under the terms of the Oracle Binary Code License
Agreement for the Java SE Platform Products, and not under the agreement. A copy of the Oracle Binary Code
License Agreement for the Java SE Platform Products can be found at www.oracle.com/contracts.

This subscription is available only for a server that is certified by Oracle and listed on the Hardware Compatibility
List (HCL) at http://www.sun.com/bigadmin/hcl. You must obtain a subscription license for each socket in the
server. The subscription term is effective upon the effective date of the subscription ordering document, unless
otherwise stated in your ordering document. If your order was placed through the Oracle Store, then the effective
date is the date your order was accepted by Oracle. Oracle Premier Support for Operating System services are
provided under the applicable technical support policies in effect at the time the services are provided. At the end
of the specified term, you may renew your subscription, if available, at the then current fees for this subscription.

If your order specifies “1 — 4 socket server” then you may only use the subscription on a server with not more
than 4 sockets. If your order specifies “5+ socket server” then you may use the subscription for servers with any
number of sockets.

Subscriber: is defined as (a) a working telephone number for all wireline devices; (b) a portable handset or
paging device that has been activated by you for wireless communications and paging; (c) a residential drop or a
nonresidential device serviced by a cable provider; or (d) a live connected utility meter. The total number of
Subscribers is equal to the aggregate of all types of Subscribers. If your business is not defined in the primary
definition of Subscriber above, Subscriber is defined as each U.S. $1,000 increment of your gross annual
revenue as reported to the SEC in your annual report or the equivalent accounting or reporting document.

Suite: is defined as all the functional software components described in the product documentation.

Sun Ray Device: is defined as the Sun Ray computer on which the program is running.

System: is defined as a single configuration environment. Test, production, and development configurations are
considered three separate systems that must each be licensed.

Tape Drive: is defined as mechanical devices used to sequentially write, read and restore data from magnetic
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tape media. Typically used, but not limited to, data protection and archival purposes, tape drives are deployed
either as a standalone unit(s) or housed within a robotic tape library. Examples of tape drive include but are not
limited to, Linear Tape Open (LTO), Digital Linear Tape (DLT), Advanced Intelligent Type (AIT), Quarter-Inch
Cartridge (QIC), Digital Audio Tape (DAT), and 8mm Helical Scan. For cloud based backups, Oracle counts each
parallel stream or Recovery Manager (RMAN) channel as equivalent to a tape drive.

Technical Reference Manuals

Technical Reference Manuals (“TRMs”) are Oracle’s confidential information. You shall use the TRMs solely for
your internal data processing operations for purposes of: (a) implementing applications programs, (b) interfacing
other software and hardware systems to the applications programs and (c) building extensions to applications
programs. Except as otherwise provided for in Appendix A, Section 10.H (Confidentiality) of the Contract, You
shall not disclose, use or permit the disclosure or use by others of the TRMs for any other purpose. You shall not
use the TRMs to create software that performs the same or similar functions as any of Oracle products. You
agree: (a) to exercise either at least the same degree of care to safeguard the confidentiality of the TRMs as you
exercise to safeguard the confidentiality of your own most important confidential information or a reasonable
degree of care, whichever is greater; (b) to maintain agreements with your employees and agents that protect the
confidentiality and proprietary rights of the confidential information of third parties such as Oracle and instruct your
employees and agents of these requirements for the TRMs; (c) restrict disclosure of the TRMs to those of your
employees and agents who have a "need to know" consistent with the purposes for which such TRMs were
disclosed; (d) maintain the TRMs at all times on your premises; and (e) not to remove or destroy any proprietary
or confidential legends or markings placed upon the TRMs. Oracle shall retain all title, copyright and other
proprietary rights in the TRMs. TRMs are provided to you "as-is" without any warranty of any kind. Upon
termination, you shall cease using, and shall return or destroy, all copies of the applicable TRMs.

Telephone Number: is defined as each unique telephone number for which the billing information is managed or
displayed using the program, regardless of the number of individual account holders associated with such
telephone numbers.

Terabyte: is defined as a terabyte of computer storage space used by a storage filer equal to one trillion bytes.

$B in Total Assets: is defined as one billion U.S. dollars of your latest published or internally available "Total
Asset Value" as disclosed in your annual report and/or regulatory filings.

Trainee: is defined as an employee, contractor, student or other person who is being recorded by the program.

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

1K Transactions: is defined as one thousand unique transactions processed through the program during a 12
month period. You may not exceed the licensed number of transactions during a 12 month period unless you
acquire additional transaction licenses from Oracle. For Oracle Contact Center Anywhere, a unique transaction is
defined as one of the following: inbound phone call, outbound phone call (direct dialed, preview dialed, predictive
dialed, web call back), workgroup fax, workgroup email/voice mail, and chat session (inbound sessions / web
collaboration with agents).

UPK Developer: is defined as an individual authorized by you to use the programs which are installed on a
single server or multiple servers, regardless of whether the individual is actively using the programs at any given
time. UPK Developers may create, modify, view and interact with simulations and documentation.

UPK Module: is defined as the functional software component described in the product documentation

100 Utilities Devices: is defined as one hundred hardware or firmware elements in the applicable utilities (e.g.,
gas, water or electric) network. Utilities devices include, but are not limited to, meters, grid devices, home area
network devices, and demand response devices. Oracle programs may (a) communicate with Utilities Devices or
enable communications with Utilities Devices and (b) process event and usage data from Utilities Devices. For the
purposes of the Oracle Utilites Meter Data Management program and Oracle Utilities Load Profiling and
Settlements, a Utilities Device is defined as a meter in which meter event and usage data is processed by such
Oracle program.

Wireless handset: is defined as a mobile communications device such as a mobile telephone, PDA, or paging
device, that has as primary functions wireless voice communications and data services provided through a
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service provider.

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

Term Designation
If your program license does not specify a term, the program license is perpetual and shall continue unless
terminated as otherwise provided in the agreement.

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

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

Licensing Rules for Oracle Technology Programs and Oracle Business Intelligence Applications

Failover: Subject to the conditions that follow below, your license for the programs listed on the US Oracle
Technology Price List, which may be accessed at http://www.oracle.com/corporate/pricing/pricelists.html, includes
the right to run the licensed program(s) on an unlicensed spare computer in a failover environment for up to a
total of ten separate days in any given calendar year (for example, if a failover node is down for two hours on
Tuesday and three hours on Friday, it counts as two days). The above right only applies when a number of
machines are arranged in a cluster and share one disk array. When the primary node fails, the failover
node acts as the primary node. Once the primary node is repaired, you must switch back to the primary
node. Once the failover period has exceeded ten days, the failover node must be licensed. In addition,
only one failover node per clustered environment is at no charge for up to ten separate days even if
multiple nodes are configured as failover. Downtime for maintenance purposes counts towards the ten
separate days limitation. When licensing options on a failover environment, the options must match the number
of licenses of the associated database. Additionally, when licensing by Named User Plus, the user minimums are
waived on one failover node only. Any use beyond the right granted in this section must be licensed separately.
In a failover environment, the same license metric must be used for the production and failover nodes when
licensing a given clustered configuration.

Testing: For the purpose of testing physical copies of backups, your license for the Oracle Database (Enterprise
Edition, Standard Edition or Standard Edition One) includes the right to run the database on an unlicensed
computer for up to four times, not exceeding 2 days per testing, in any given calendar year. The aforementioned
right does not cover any other data recovery method - such as remote mirroring - where the Oracle program
binary files are copied or synchronized.

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

e Oracle Database Standard Edition can only be licensed on servers that have a maximum capacity of 4
sockets. Oracle Database Standard Edition, when used with Oracle Real Application Clusters, may only be
licensed on a single cluster of servers supporting up to a maximum capacity of 4 sockets.

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

e WebLogic Server Standard Edition does not include WebLogic Server Clustering.

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

e Informatica PowerCenter and PowerConnect Adapters may not be used on a standalone basis or as a
standalone ETL tool. The Informatica PowerCenter and PowerConnect Adapters may be used with any data
source provided the target(s) are: (i) the Oracle Business Intelligence applications programs (excluding
Hyperion Enterprise Performance Management Applications), (ii) the underlying platforms on which the
Oracle Business Intelligence Suite Enterprise Edition Plus program, Oracle Business Intelligence Standard
Edition One or associated components of those Business Intelligence applications programs run, or (iii) a
staging database for any of the foregoing. Informatica PowerCenter and PowerConnect Adapters may also
be used where the Oracle Business Intelligence applications programs (excluding Hyperion Enterprise
Performance Management Applications) are the source and non-Oracle Business Intelligence application
programs are the target, provided, that users do not use Informatica PowerCenter and PowerConnect
Adapters to transform the data.
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e  With respect to the Java SE Advanced and Java SE Suite programs, you may not create, modify, or change
the behavior of, or authorize your users to create, modify, or change the behavior of, classes, interfaces, or
subpackages that are in any way identified as "java", "javax" "sun" or "oracle" or any variation of the
aforementioned naming conventions. The installation and auto-update processes for these programs
transmit a limited amount of data to Oracle (or its service provider) about those specific processes to help
Oracle understand and optimize them. Oracle does not associate the data with personally identifiable
information. You can find more information about the data Oracle collects at http://oracle.com/contracts.
Additional copyright notices and license terms applicable to portions of the programs are set forth at
http://oracle.com/contracts.

e Programs that contain "for Oracle Applications" in the program name are limited use programs. These limited
use programs may only be used with "eligible" Oracle application programs that contain the following prefixes
in the program name: Oracle Fusion, Oracle Communications*, Oracle Documaker, Oracle Endeca*, Oracle
Knowledge, Oracle Media, Oracle Retail*, Oracle Enterprise Taxation*, Oracle Tax, Oracle Utilities*, Oracle
Financial Services*, Oracle FLEXCUBE, Oracle Reveleus, Oracle Mantas, Oracle Healthcare*, Oracle Health
Sciences, Oracle Argus, Oracle Legal, Oracle Insurance and Oracle Primavera. For those prefixes
designated above with a “*” not all programs with that prefix are eligible for use with the "for Oracle
Applications" limited use programs. For a list of excluded programs please review the Applications Licensing
Table, which may be accessed at http://oracle.com/contracts. Notwithstanding anything above, Oracle
Business Intelligence Suite Enterprise Edition Plus for Oracle Applications may only be used with “eligible”
Oracle application programs that contain “Oracle Fusion Human Capital Management" as a prefix in the
program name provided that the Oracle Fusion Human Capital Management programs are the only programs
configured to run against the database instance Oracle Business Intelligence Foundation Suite for Oracle
Applications may also be used with the Oracle Product Information Management Analytics, Fusion Edition,
Oracle Customer Data Management Analytics, Fusion Edition and Oracle Product Lifecycle Analytics
programs. Oracle Business Intelligence Foundation Suite for Oracle Applications may also be used with the
following programs provided that the Oracle Fusion Applications are the only data source: Oracle Sales
Analytics, Fusion Edition; Oracle Partner Analytics, Fusion Edition; Oracle Supply Chain and Order
Management Analytics; Oracle Financial Analytics, Fusion Edition; Oracle Procurement and Spend Analytics,
Fusion Edition; Oracle Human Resources Analytics, Fusion Edition and Oracle Project Analytics. Any use of
limited use programs containing "for Oracle Applications" by other Oracle applications or third party
applications is not permitted.

e Oracle BPEL Process Manager Option for Oracle Applications may be used only to enable business
processes, workflow interactions and approvals within eligible Oracle Applications. Workflow interactions
between eligible Oracle Applications and, other Oracle Applications or third party applications are allowed as
long as they are enabled/initiated within the eligible Oracle Applications. Business Processes defined in
BPEL are allowed as long as at least one of the services invoked from within the Business Process access
an eligible Oracle Application either natively (via Web Services) or via an adapter.

e Oracle Business Intelligence Foundation for Oracle Applications may be used only to perform query,
reporting and analysis against a transaction database, data warehouse or an Essbase OLAP cube if: (i) the
transaction database is an eligible Oracle Applications transaction database itself or an extraction, in whole
or in part, of an eligible Oracle Applications transaction database, without transformation (query, reporting
and analysis against a transaction database that is not an eligible Oracle Applications transaction database
requires a full use license of Oracle Business Intelligence Foundation Suite); or (ii) the data warehouse is a
pre-packaged eligible Oracle Applications data warehouse, with any customizations necessary to reflect
customizations made in the eligible Oracle Applications, and restricted only to the eligible Oracle Applications
sources (query, reporting and analysis against extensions to the data warehouse drawn from source systems
not supported by the pre-packaged data warehouses require a full use license of Oracle Business
Intelligence Foundation Suite); or (iii) the dimensions of each Essbase OLAP Cube are sourced from eligible
Oracle Applications.

e Oracle WebLogic Suite for Oracle Applications may be used only as an embedded runtime for eligible Oracle
Applications or to deploy customizations to an eligible Oracle Application. The WebLogic global datasource
or one of the WebLogic application datasources must be configured to access the schema of an eligible
Oracle Application.

e Data Integrator Enterprise Edition for Oracle Applications may only be used with the Oracle supplied data
integration jobs and customization of the supplied jobs is allowed. For the avoidance of doubt, examples of
uses that are not permitted include, but are not limited to, the following: adding new jobs that support
different applications, new schemas, or previously unsupported application modules.

e Oracle SOA Suite for Oracle Applications may be used only to enable integration, business processes,
workflow interactions and approvals within eligible Oracle Applications. Workflow interactions between
eligible Oracle Applications and other non-eligible Oracle Applications or third party applications are allowed
as long as they are either initiated or terminated within eligible Oracle Applications. Usage of SOA
composites (including but not limited to Rules, Mediator, XSLT transforms, BPEL processes, Spring
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components, Workflow services and OWSM security policies) is allowed as long as at least one of the
services invoked from within each composite accesses an eligible Oracle Application either natively (via Web
services) or via an adapter and the invocation is part of a flow that is either initiated or terminated within
eligible Oracle Applications. Oracle Service Bus (OSB) usage is allowed as long as each service deployed
accesses an eligible Oracle Application either natively (via Web services) or via an adapter.

e Oracle WebCenter Portal for Oracle Applications may be used only to surface eligible Oracle Application(s)
and custom applications (collectively, “eligible applications”). Surfacing any third-party applications, including
other applications from Oracle, requires a license for Oracle WebCenter Portal. Multiple eligible applications
may be surfaced in a single portal instance provided that a WebCenter Portal for Oracle Applications license
exists for each eligible application surfaced in the portal. WebCenter Portal for Oracle Applications may be
used to integrate the various WebCenter services (e.g., wikis, blogs, and discussions) into an application
context, as well as to build out custom workflows and notifications between the eligible application and
WebCenter Portal components. The content management features of the Oracle WebCenter Portal for
Oracle Applications program may be used to store and manage documents created outside of the eligible
application provided that such documents are related to the eligible application or to the application context.

e Oracle WebCenter Imaging for Oracle Applications may be used to create and modify imaging searches, to
modify pre-packaged imaging application document types, and to create and modify input mappings to
imaging applications. Oracle WebCenter Imaging for Oracle Applications may also be used to invoke web
service application programming interfaces (API's) from Oracle Application workflows. A license for
WebCenter Imaging for Oracle Applications is required to define new document types for the management of
images unrelated to a pre-packaged Oracle Applications integration, to develop custom workflows, and to
invoke APIs from custom workflows or custom application integrations.

e Oracle Identity and Access Management Suite Plus for Oracle Applications may be used only to perform
associated actions for users of and within the eligible Oracle Applications. The programs may be used to do
the following: (1) add, delete, modify, and manage user identities and roles in the eligible Oracle
Applications; (2) provide web access management and single sign-on into eligible Oracle Applications; (3)
provide data storage or virtualization to data storage of user identities and user identity related information or
authentication and authorization policies for eligible Oracle Applications; (4) provide federated single sign-on
to eligible Oracle Applications

e Oracle Coherence Enterprise Edition for Oracle Applications may only be used within the same Java Virtual
Machine as the eligible Oracle Application components.

e Oracle GoldenGate for Oracle Applications may only be used with the Oracle supplied integration jobs.
Customization of the Oracle supplied integration jobs is allowed if necessitated by (i) customizations of the
source application or of the target application or (ii) for performance tuning of the GoldenGate configuration.
Oracle GoldenGate for Oracle Applications may not be used (i) for data replication to non-Oracle databases
or (ii) by other Oracle applications or (iii) by third party applications for any type of data integration or
replication purposes. For the avoidance of doubt, examples of other uses that are not permitted include, but
are not limited to, the following: replicating data to non-Oracle databases (including MySQL), adding new
source or target schemas, adding unsupported application modules to source or target schemas, supporting
other replication topologies (e.g., active-active or multi-master) or adding anything not supplied by Oracle.

e Hyperion Data Integration Management, Hyperion Data Integration Management Team Based Development,
and the Hyperion Data Integration Management Adapters for SAP BW, SAP R3, PeopleSoft and Siebel are
licensed by Computer. Each Computer license is limited to support the use of up to 8 CPUs and each
Computer license must be licensed in increments of 8 CPUs. Each core is recognized as a CPU. For
computers that have more than 8 CPUs, additional Computer licenses must be purchased based upon the
amount of CPUs that you are using. For example, if you are using Hyperion Data Integration Management
on 12 CPUs, you need to purchase 2 Computer licenses; if you are using Hyperion Data Integration
Management on 17 CPUs, you need to purchase 3 Computer licenses. These programs may be used solely
in connection with moving data into and out of a Hyperion Data Store(s) (data/metadata repository(ies)
delivered with the Hyperion programs.) These programs may not be used to extract data from a non-
Hyperion Data Store(s) to load a custom data warehouse (a data warehouse not built solely from data from a
Hyperion Data Store(s). The Hyperion Data Integration Management Computer license allows for such
program to 1) connect to the following relational databases only: Oracle, Sybase, IBM DB2, MS SQL Server
and 2) source from and write to an unlimited number of flat file/’XML files. Hyperion Data Integration
Management Adapters for SAP BW, SAP R3, PeopleSoft and Siebel must be licensed separately to allow
Hyperion Data Integration Management to connect to these additional sources.

e The number of Hyperion program option licenses must match the number of licenses of the associated
Hyperion program.

e The license for the Hyperion Planning Plus program includes a limited use license for the Hyperion Essbase
Plus, Hyperion Financial Reporting and Hyperion Web Analysis programs. Such limited use license means
that the Hyperion Essbase Plus, Hyperion Financial Reporting and Hyperion Web Analysis programs may
only be used to access data from the Hyperion Planning Plus program. The Oracle Data Integrator — Target
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Database program may be used to load data from any data source provided that the target database is the
Hyperion Planning Plus program. Specifically, the Hyperion Essbase Plus program cannot be used to create
Essbase cubes that do not contain data used by the Hyperion Planning Plus program and the Aggregate
Storage option component of the Hyperion Essbase Plus program may not be used.

The license for the Hyperion Profitability and Cost Management program includes a limited use license for
the Hyperion Essbase Plus, Hyperion Financial Reporting, Hyperion Web Analysis and Oracle Data
Integrator - Target Database programs. Such limited use license means that the Hyperion Essbase Plus,
Hyperion Financial Reporting, Hyperion Web Analysis and Oracle Data Integrator - Target Database
programs may only be used to access data from the Hyperion Profitability and Cost Management program.
Specifically, the Hyperion Essbase Plus program cannot be used to create Essbase cubes that do not
contain data used by the Hyperion Profitability and Cost Management program and the Aggregate Storage

option component of the Hyperion Essbase Plus program may not be used.

If you purchase Named User Plus licenses for the programs listed below, you must maintain the following user

minimums and user maximums:

Program

Named User Plus Minimum

Oracle Database Enterprise Edition

25 Named Users Plus per Processor

Times Ten In-Memory Database

25 Named Users Plus per Processor

Cloud File System

25 Named Users Plus per Processor

Rdb Enterprise Edition

25 Named Users Plus per Processor

CODASYL DBMS

25 Named Users Plus per Processor

Data Integrator Enterprise Edition

25 Named Users Plus per Processor

GoldenGate 25 Named Users Plus per Processor
GoldenGate for Non Oracle Database 25 Named Users Plus per Processor
GoldenGate Veridata 25 Named Users Plus per Processor

GoldenGate for Teradata Replication Services

25 Named Users Plus per Processor

Java SE Advanced

10 Named Users Plus per Processor

Java SE Suite

10 Named Users Plus per Processor

WeblLogic Server Standard Edition

10 Named Users Plus per Processor

WebLogic Server Enterprise Edition

10 Named Users Plus per Processor

WebLogic Suite

10 Named Users Plus per Processor

Web Tier

10 Named Users Plus per Processor

Coherence Standard Edition

10 Named Users Plus per Processor

Coherence Enterprise Edition

10 Named Users Plus per Processor

Coherence Grid Edition

10 Named Users Plus per Processor

TopLink and Application Development Framework

10 Named Users Plus per Processor

GlassFish Server

10 Named Users Plus per Processor

Internet Application Server Standard Edition

10 Named Users Plus per Processor*

Internet Application Server Enterprise Edition

10 Named Users Plus per Processor*

Enterprise Gateway

10 Named Users Plus per Processor

BPEL Process Manager

10 Named Users Plus per Processor

WebLogic Integration

10 Named Users Plus per Processor

Service Registry

10 Named Users Plus per Processor

Enterprise Repository

10 Named Users Plus per Processor

Forms and Reports

10 Named Users Plus per Processor

Tuxedo

10 Named Users Plus per Processor

SOA Suite for Non Oracle Middleware

10 Named Users Plus per Processor

Unified Business Process Management Suite for Non Oracle
Middleware

10 Named Users Plus per Processor

Event-Driven Architecture Suite

10 Named Users Plus per Processor

Business Intelligence Standard Edition

10 Named Users Plus per Processor

B2B for RosettaNet 10 Named Users Plus per Processor
B2B for EDI 10 Named Users Plus per Processor
Healthcare Adapter 10 Named Users Plus per Processor
B2B for ebXML 10 Named Users Plus per Processor
WebCenter Suite Plus 10 Named Users Plus per Processor
WebCenter Portal 10 Named Users Plus per Processor
WebCenter Content 10 Named Users Plus per Processor
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WebCenter Sites 10 Named Users Plus per Processor
WebCenter Sites Satellite Server 10 Named Users Plus per Processor
WebCenter Universal Content Management 10 Named Users Plus per Processor
WebCenter Imaging 10 Named Users Plus per Processor
WebCenter Forms Recognition 10 Named Users Plus per Processor
WebCenter Enterprise Capture 10 Named Users Plus per Processor
WebCenter Distributed Capture 10 Named Users Plus per Processor
WebCenter Real-Time Collaboration 10 Named Users Plus per Processor
On Track Communication Standard Edition 10 Named Users Plus per Processor
On Track Communication Enterprise Edition 10 Named Users Plus per Processor
Enterprise Gateway for Access Management 10 Named Users Plus per Processor
Beehive Enterprise Messaging Server 10 Named Users Plus per Processor
Beehive Enterprise Collaboration Server 10 Named Users Plus per Processor

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

Program Named User Plus Maximum
Personal Edition 1 Named User Plus per database
Business Intelligence Standard Edition One 50 Named Users Plus

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

Column A Column B

Database Enterprise Edition Options*- Real Application Clusters, | Oracle Database Enterprise Edition,
Real Application Clusters One Node, Partitioning, OLAP, Data Mining, | Audit Vault Server

Spatial, Advanced Security, Label Security, Database Vault, Active
Data Guard, Real Application Testing, Advanced Compression, Total
Recall, Retail Data Model, Communications Data Model

Database Enterprise Management*- Diagnostics Pack, Tuning Pack,
Database Lifecycle Management Pack, Cloud Management Pack for
Oracle Database

RDB Server Options*- TRACE Rdb Enterprise Edition, CODASYL
DBMS

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

Application Server Enterprise Management**- WebLogic Server | Associated application server
Management Pack Enterprise Edition, SOA Management Pack | program being managed by the
Enterprise Edition, Cloud Management Pack for Oracle Fusion | program in Column A.

Middleware

Management Pack for Oracle Coherence** Coherence Enterprise Edition,
Coherence Grid Edition

Management Pack for Oracle GoldenGate* GoldenGate, GoldenGate for Non
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Oracle Database, GoldenGate for
Mainframe

Business Intelligence Server
Interactive Dashboard, Delivers,
Reporting and Publishing

Enterprise
Answers,

Edition Options-
Office Plug-in and

Business Intelligence Server

Enterprise Edition

Business Intelligence Suite Enterprise Edition Plus Option-
Business Intelligence Management Pack

Business Intelligence Suite Enterprise
Edition Plus

Beehive Platform Options- Beehive Messaging, Beehive Team

Beehive Platform

Collaboration, Beehive Synchronous Collaboration, Beehive Voicemail

Management Pack for Oracle Data Integrator Data Integrator Enterprise Edition,
Data Integrator and Application
Adapter for Data Integration, or
Oracle Data Integrator Enterprise
Edition for Oracle Applications

Hyperion Financial Data Quality Management Options- Hyperion | Hyperion Financial Data Quality

Financial Data Quality Management Adapter for Financial | Management

Management, Hyperion Financial Data Quality Management Adapter

Suite, Hyperion Financial Data Quality Management Adapter for SAP

Hyperion Financial Data Quality Management for Hyperion Hyperion Financial Data Quality

Enterprise Option- Hyperion Financial Data Quality Management Management for Hyperion Enterprise

Adapter Suite
Hyperion Data Integration Management Options- Hyperion Data | Hyperion Data Integration
Integration Management Source Adapter, Hyperion Data Integration | Management

Management Team Based Development

*If licensing by Named User Plus you must maintain, at a minimum, 25 Named Users Plus per Processor
per associated program.

** If licensing by Named User Plus you must maintain, at a minimum, 10 Named Users Plus per Processor
per associated program.

Licensing Rules for ATG Applications

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

e The Oracle ATG Web Commerce Business Intelligence program and the Oracle ATG Web Commerce
Business Intelligence Administrator program may only be used in conjunction with either the Oracle ATG
Web Commerce program and/or the Oracle ATG Web Knowledge Manager program. You may, however,
expand your data model to include other information provided the additional information supplements
information is already included in the Oracle ATG Web Commerce program or in the Oracle ATG Knowledge
Manager program.

e The Cognos Bl Consumer Bundle is included in the Oracle ATG Web Commerce Business Intelligence
program and is comprised of (a) one (1) reporting engine for anonymous viewers consisting of no more than
two (2) processors and four (4) total cores, (b) unlimited anonymous report viewer seat licenses, (c) one (1)
Named Bl Web Administrator seat license and one (1) Named Bl Professional Report Author seat license.
Any additional seat licenses must be licensed separately by purchase of Oracle ATG Web Commerce BI
Administrator seat licenses at an additional cost and are not included in any enterprise-wide or similar
license.

Licensing Rules for Oracle E-Business Suite Applications

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

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

e The option Field Service Hub B2B is only available with the Siebel Customer Universal Master component of
the Customer Hub B2B program.
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The option Marketing Hub B2B is only available with the Siebel Customer Universal Master component of the
Customer Hub B2B program.

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

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

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

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

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

The option Privacy Management Policy Hub B2C is only available with the Siebel Customer Universal Master
component of the Customer Hub B2C program.

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

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

Licensing Rules for PeopleSoft Applications

You are responsible for ensuring compliance with the application licensing prerequisites as specified in the
Applications Licensing Table, which may be accessed at http://oracle.com/contracts.
Your license for the program(s) may include additional license rights. Please review the additional license
rights listed on the PeopleSoft program table located at http://oracle.com/contracts for additional information.
The programs listed below include a license to use Business Analysis Modeler — Restricted Development to
develop interfaces and modifications, including creation of new application data tables, only to the PeopleSoft
programs you have licensed. Oracle will deliver this program to you per the delivery terms in your order.
Integrated FieldService, Marketing, Mobile Sales, Online Marketing, Order Capture, Order Capture Self
Service, Sales, Support for Customer Self Service
Your use of the Campus Self Service program is subject to the additional terms and conditions set forth in the
INAS Software Supplement located at http://oracle.com/contracts.
PeopleTools - Enterprise Development shall be used solely to develop applications for your internal data
processing operations. In no event shall you market or distribute such applications. Notwithstanding
anything to the contrary, you shall not have the right to use the functionality currently referred to as Verity
search engine provided as part of this program for the purpose of developing applications.
Each PeopleTools - Enterprise Development Starter Kit program shall be used solely by 5 application users
to develop applications containing no more than a total of 20 components (as defined in the program
documentation) for your internal data processing operations. In no event shall you market or distribute such
applications. Notwithstanding anything to the contrary, you shall not have the right to use the functionality
currently referred to as Verity search engine provided as part of this program for the purpose of developing
applications.
You may use PeopleTools — Restricted Development to develop interfaces and modifications, including
creation of new application data tables, only to the PeopleSoft Enterprise programs you have licensed.
Oracle will deliver this program to you per the delivery terms in your order
The Process Modeler Client program may only be used with PeopleSoft Enterprise programs you have
licensed from Oracle. You shall not use this program with any other software.
The license for the Student Administration program includes a limited use license for the Human Resources,
Benefits Administration and the Payroll for North America programs. Such limited use license means that the
Human Resources, Benefits Administration and the Payroll for North America Software modules shall only be
used in order to access the features and functions of the Student Administration program. Your use of the
Student Administration program is subject to the additional terms and conditions set forth in the INAS
Software Supplement located at http://oracle.com/contracts.

Licensing Rules for Primavera Applications

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

For the purposes of the following Primavera programs: Earned Value Management, Evolve, SureTrak,
Contractor and P3 Project Planner, you acknowledge that you have both read and understand the limited
Software Update License & Support services that are available for these programs, as described in Oracle’s
Technical Support Policies.
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For purposes of the Primavera SureTrak and Primavera P3 Project Planner programs, you acknowledge that
the agreement delivered to you with these programs, and not the end user license agreement contained in
the product installation, governs the end user’s use of these programs

For the purposes of the following programs: Primavera P6 Enterprise Project Portfolio Management and
Primavera P6 Enterprise Project Portfolio Management Web Services, developers and/or users (i) who are
not already licensed for the Primavera P6 Enterprise Project Portfolio Management program and (ii) who
access (including through Access Points) applications, must be licensed for the Primavera P6 Enterprise
Project Portfolio Management Web Services program. “Access Points” includes, but is not limited to, third
party, Oracle or custom versions of the following: interfaces, API's, web services and database links.

For the purposes of the following programs: Primavera Contract Management Web Services and Primavera
Contract Management, developers and/or users (i) who are not already licensed for the Primavera Contract
Management program and (ii) who access (including through Access Points) applications, must be licensed
for the Primavera Contract Management Web Services program. “Access Points” includes, but is not limited
to, third party, Oracle or custom versions of the following: interfaces, API’'s, web services and database links.

Licensing Rules for Siebel Applications

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

For the Siebel Branch Teller Services program, Siebel Internet Banking Services program, Siebel Retail
Finance Foundation Services program and the Siebel Financial Transactions Workbench program, you may
use third party tools to (a) create materials or (b) modify the materials identified as Sample Screen Code and
Process Templates in the program documentation, all in accordance with the program documentation, and
provided that such materials or modified materials shall be used solely with your licensed use of such
programs. You shall not limit in any way Oracle’s right to develop, use, license, create derivative works of, or
otherwise freely exploit the programs, ancillary programs, program documentation, or any other materials
provided by Oracle, or to permit third parties to do so.

The Siebel Details Program includes a license for 20 Concurrent Users that authorizes you to use the
program on only one Computer for a maximum of 20 Concurrent Users at any given time.

The Siebel Marketing Server program is licensed on a Computer basis together with the number of unique
Customer Records that you may access using the program.

The Siebel Pharma Marketing Server is licensed on the basis of the number of unique Customer Records
that you may access using the program together with the number of Brands that you may manage using the
program.

The Siebel Pricing Claims Server-Up to 20 Application Users is licensed on a Computer basis with a
limitation on the number of Application Users.

The users or processors of the Siebel Web Channel program may access a maximum of 15 Objects. An
"Object" is defined as each data entity within the Business Object Layer of the programs that is defined in the
Siebel Tools program.

The Siebel Data Quality License may only be used with Oracle Master Data Management or Oracle CRM
deployments.

Licensing Rules for Programs Licensed per UPK Module

Oracle grants to you a non-exclusive, nontransferable license for your UPK Developer(s) to: (i) use those
User Productivity Kit ("UPK") programs licensed as UPK modules (collectively referred to as “UPK content”)
only as necessary to create and provide training solely for Employee and/or Application Users to use the
underlying programs for your benefit; (ii) make an unlimited number of copies of the UPK content only as
necessary to create and provide training solely to Employees and/or Application Users to use the underlying
programs for your benefit; and (iii) develop modifications and customizations to the UPK content, if
applicable, all subject to the terms and conditions set forth in this agreement, provided all copyright notices
are reproduced as provided on the original. You represent and warrant that you have a valid license for the
underlying program(s). You are prohibited from reselling or distributing the UPK content to any other party or
using the UPK content other than as explicitly permitted in this agreement. Oracle represents that the UPK
content and any content created by you using the UPK content contains valuable proprietary information.
Oracle retains title to all portions of the UPK content and any copies thereof. You shall use UPK content
modifications created by you solely for your internal use in accordance with the terms of this agreement. You
may provide access to and use of the UPK content only to those third parties that are licensed as Application
Users and that: (a) provide services to you concerning your use of the UPK content; (b) have a need to use
and access the UPK content; and (c) have agreed to substantially similar non-disclosure obligations imposed
by you as those contained in this agreement. Application and Employee User(s) of UPK programs may view
and interact with simulations and documentation but may not create or modify simulations or documentation.
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Licensing Rules for MySQL Programs

e The MySQL programs may contain third party technology. Oracle may provide certain notices to you in
program documentation, “‘readme” files or the installation details in connection with such third party
technology. Third party technology will be licensed to you either under the terms of the agreement, or if
specified in the program documentation, “readme” files, or the installation details, under separate license
terms (“separate terms”) and not under the terms of the agreement (“separately licensed third party
technology”). Your rights to use such separately licensed third party technology under the separate terms
are not restricted in any way by the agreement.

Licensing Rules for JD Edwards Applications

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

e The programs include GNU libgmp library; copyright 1991 Free Software Foundation, Inc. This library is free
software that can be modified and redistributed under the terms of the GNU Library General Public License
contained in the programs. The programs may also contain other third party products.

e Your license for the program(s) may include additional license rights. Please review the additional license
rights listed on the PeopleSoft / JD Edwards program table located at http://oracle.com/contracts for
additional information.

¢ The Foundation program contains the development foundation environment/toolkit. You understand and
acknowledge that any software program developed with the functionality of the development foundation
environment/toolkit is subject to the terms and conditions of this agreement. To the extent not prohibited by
law, you will defend and indemnify Oracle against any claims by third parties for damages (including, without
limitation, reasonable legal fees) arising out of any computer programs generated by you utilizing the
development tools included in the programs. You and Oracle acknowledge that Texas State Agencies are
not permitted to indemnify by law. ORACLE DISCLAIMS ANY WARRANTY THAT THE DEVELOPMENT
TOOLS INCLUDED IN THE PROGRAMS WILL GENERATE COMPUTER PROGRAMS WITH THE
CHARACTERISTICS OR SPECIFICATIONS DESIRED BY YOU OR THAT SUCH GENERATED
COMPUTER PROGRAMS WILL BE ERROR FREE

e The Oracle Technology Foundation for JD Edwards EnterpriseOne and the Oracle Technology Foundation
for JD Edwards EnterpriseOne Upgrade programs each include a limited use license for Oracle Database
Standard Edition. The database may be used solely in conjunction with any and all licensed JD Edwards
EnterpriseOne programs, including third party programs licensed for use with JD Edwards EnterpriseOne
programs. The database may be installed on an unlimited number of processors. If you require features and
functions beyond those included with the Oracle Database Standard Edition, or if you require use of Oracle
Database beyond your JD Edwards EnterpriseOne implementation, you may purchase a non-limited use
license by contracting directly with Oracle or one of its authorized distributors.

The license for each of these programs also includes a limited use license for the following components of
Oracle Fusion Middleware: Oracle Application Server Standard Edition or Oracle WebLogic Server Standard
Edition (either of these products may be used, but both products cannot be used for the same function);
Oracle JRockit JVM; Oracle Application Server Portal; Oracle WebCenter Services; Oracle BPEL Process
Manager; Oracle Business Activity Monitoring; Oracle Application Server Single Sign-On; Oracle Access
Manager Basic; Oracle Application Server Web Cache; and Oracle Business Intelligence Publisher. These
components may be used solely in conjunction with any and all licensed JD Edwards EnterpriseOne
programs, including third party programs licensed for use with JD Edwards EnterpriseOne programs. These
components may be installed on an unlimited number of processors. If you require use of these components
beyond your JD Edwards EnterpriseOne implementation you may purchase a non-limited use license for any
of the Oracle components by contracting directly with Oracle or one of its authorized distributors.

For the purpose of using Oracle Business Intelligence Publisher, Oracle will include a limited use license of
Business Intelligence Publisher for use with JD Edwards EnterpriseOne programs. Any use of Business
Intelligence Publisher outside of a JD Edwards EnterpriseOne program, such as with a your own "custom"
applications as well as with other Oracle applications (including but not limited to Siebel Applications,
PeopleSoft Applications, and/or Oracle Applications) will require a full use license of Business Intelligence
Publisher. Business Intelligence Publisher may be installed on an unlimited number of processors.

The development tools included with these programs may be used solely with the licensed JD Edwards
EnterpriseOne programs and may not be used to create new applications. To the extent not prohibited by
law, you will defend and indemnify Oracle against any claims by third parties for damages (including, without
limitation, reasonable legal fees) arising out of any computer programs generated by you utilizing the
development tools included in the programs. You and Oracle acknowledge that Texas State Agencies are
not permitted to indemnify by law. ORACLE DISCLAIMS ANY WARRANTY THAT THE DEVELOPMENT

DIR-TS0-4158 Appendix D Page 25 of 26


http://oracle.com/contracts
http://oracle.com/contracts

DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

TOOLS INCLUDED IN THE JD EDWARDS ENTERPRISE ONE PROGRAM WILL GENERATE COMPUTER
PROGRAMS WITH THE CHARACTERISTICS OR SPECIFICATIONS DESIRED BY YOU OR THAT SUCH
GENERATED COMPUTER PROGRAMS WILL BE ERROR FREE.

e The Technology Foundation and Technology Foundation Upgrade programs each include the following “IBM
Components”: IBM DB2 Universal Database, IBM WebSphere Application Server and IBM WebSphere
Portal (as contained in Collaborative Portal). IBM Components may be used solely in conjunction with any
and all licensed JD Edwards EnterpriseOne programs, including third party programs licensed for use with JD
Edwards EnterpriseOne programs. You may obtain a general license for any of the IBM Components by
contracting directly with IBM or one of its authorized distributors. The development tools included in this
program may be used solely with the licensed JD Edwards EnterpriseOne programs and may not be used to
create new applications. To the extent not prohibited by law, you will defend and indemnify Oracle against
any claims by third parties for damages (including, without limitation, reasonable legal fees) arising out of any
computer programs generated by you utilizing the development tools included in the programs. You and
Oracle acknowledge that Texas State Agencies are not permitted to indemnify by law. ORACLE DISCLAIMS
ANY WARRANTY THAT THE DEVELOPMENT TOOLS INCLUDED IN THE PROGRAMS WILL GENERATE
COMPUTER PROGRAMS WITH THE CHARACTERISTICS OR SPECIFICATIONS DESIRED BY YOU OR
THAT SUCH GENERATED COMPUTER PROGRAMS WILL BE ERROR FREE.
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APPENDIX E-1 TO DIR CONTRACT No. DIR-TSO-4158

SAMPLE ORDERING DOCUMENT
HARDWARE AND SOFTWARE PRODUCTS
AND FIRST-YEAR TECHNICAL SUPPORT

ORACL € I =

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

Your Name Your Contact
Your Phone Number
Location Email Address
Hardware and Hardware Support Services
Item | Part Hardware Description Quantity List Fee | Discount | Net Price
Number %
Hardware and Hardware Support Fees
Programs and Program Support Services
Product Description/License Type Quantity List Fee | Discount | Net Price
%
Program and Program Support Fees
Other Fees
Other Fees
Fee Description Net Fee
Oracle Hardware Fees
Hardware Support Fees
Program Fees
Program Support Fees
Other Fees
Total Price

A. Agreement

1. Agreement

This order incorporates by reference the terms of the Contracts for Products and Related Services between the State of Texas
acting by and through the Department of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective

, 2018 (DIR Contract No. DIR-TSO-4158 Oracle Contract No. US-GMA-1889764) and all amendments and
addenda thereto (“agreement"). The defined terms in the agreement shall have the same meaning in this order unless otherwise

specified herein.
B. General Terms

1. Summary of Fees

You have ordered programs, hardware, and/or 12 months of technical support services. Listed above is a summary of net fees
due under this order. These fees are in US Dollars and are exclusive of any applicable shipping charges or applicable taxes. All
fees are due in accordance with Appendix A, Section 8.J of the agreement.
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2. Territory

a. The hardware included on this order shall be installed in the country that you specify as the delivery location on your purchasing
document or when your purchasing document does not indicate a ship to address, the location specified in this order.

b. The program licenses included on this order are for use in the U.S.
3. Delivery

a. Your purchase order must include the following delivery information: Delivery Contact (Name, email address and telephone
number) and Delivery Location (your name, full street address, city and zip code).

b. [If hardware is ordered, one of the statements below will be included on the order.]

. Oracle will deliver to the location specified on your purchase order the ordered hardware in accordance with the terms
of Section 8D of Appendix A and section A of Appendix F of the agreement.

. Oracle has no delivery obligation for the ordered hardware; the ordered hardware has been previously delivered to the
customer.

c. [If program is ordered, one of the statements below will be included on the order.]

. Oracle has no delivery obligation for the ordered programs; the ordered programs have been previously delivered to the
Customer.

. Oracle has made available to you the ordered programs for electronic download in accordance with the terms of section
A of Appendix F of the agreement.

d. Oracle will deliver to the location specified on your purchase order tangible media for the ordered programs in accordance with
the terms of the agreement which are DDP.

4. Description of the Ordered Installation and/or Packaged Services [If installation services, packaged services, and/or
other ACS services are ordered, one (or more) of the statements below will be included on the order.]

Installation Services, Start-Up Packs and Configuration/Upgrade Services: a description of such service(s) is found in the
Advanced Customer Support Services section at www.oracle.com/contracts and is incorporated by reference.

5. Segmentation [This language is consistent with the agreement, Appendix F, Section E (Segmentation) and is required
by Oracle to be included on the ordering document for accounting purposes.]

The purchase of (a) hardware and/or related hardware support, (b) programs and/or related technical support, or (c) other services
are all separate offers and separate from any other order for (i) hardware and/or related hardware support, (ii) programs and/or
related technical support, or (iii) other services you may receive or have received from Oracle. You understand that you may
purchase (x) hardware and/or related hardware support, (y) programs and/or related technical support, or (z) other services
independently of any other product or service. Your obligation to pay for (i) hardware and/or related hardware support is not
contingent on performance of any other service or delivery of programs, (ii) programs and/or related technical support is not
contingent on delivery of hardware or performance of any other service, or (iii) other services is not contingent on delivery of
hardware, delivery of programs or performance of any additional/other service.

6. Additional Order Terms [This section is deleted if no additional terms are agreed to by the parties.]
7. Offer Validity

The offer is valid through [insert date] and shall become binding as provided for in the agreement. As required in the agreement,
your purchase order must be submitted with this ordering document and your purchase order must incorporate by reference this
ordering document, which is identified by the number listed in the lower left hand corner of the page.

[Insert Customer’s Name] Oracle America, Inc.
Authorized Signature Authorized Signature
Name Name

Title Title

Signature Date Signature Date
Effective Date (to be completed by Oracle )
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APPENDIX E-2 TO DIR CONTRACT No. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
TECHNICAL SERVICES

ORACLE

ORDERING DOCUMENT

Customer Name: «LOCAL_SUBSI_NAME»nc.
«Subsidiary_Address»
Customer Address:

ORACLE CONTRACT INFORMATION

Agreement: Contracts for Products and Related Services between the State of Texas acting by and through the
Department of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective
2018 (DIR Contract No. DIR-TS0-4158; Oracle Contract No. US-GMA-1889764).

Ordering Document Number:

This ordering document incorporates by reference the terms of the agreement specified above and all amendments thereto (the
“agreement”). The defined terms in the agreement shall have the same meaning in this order unless otherwise specified herein.

A. SERVICES

You have ordered the services listed below in the table and detailed in the attached exhibit(s), which are incorporated herein by
reference.

All fees on this ordering document are in « CURRENCY_FULL».

Services Reference Fees Estimated Total Fees and Estimated
Expenses Expenses*

[e.g., Time and Materials Services] Exhibit 1

Total

*Fees and expenses are in accordance with the referenced exhibit(s).

All fees are due in accordance with Appendix A, Section 8J of DIR Contract No. DIR-TSO-4158. Invoices for services
performed under separate exhibits may be provided separately. Fees for any time and materials engagements listed above are
estimated fees, as detailed in the referenced time and material services exhibit(s).

B. ADDITIONAL TERMS

1. Segmentation.

The purchase of (a) hardware and/or related hardware support, (b) programs and/or related technical support, or (c) other
services are all separate offers and separate from any other order for (i) hardware and/or related hardware support, (ii)
programs and/or related technical support, or (iii) other services you may receive or have received from Oracle. You
understand that you may purchase (x) hardware and/or related hardware support, (y) programs and/or related technical
support, or (z) other services independently of any other product or service. Your obligation to pay for (i) hardware and/or
related hardware support is not contingent on performance of any other service or delivery of programs, (ii) programs and/or
related technical support is not contingent on delivery of hardware or performance of any other service, or (iii) other services
is not contingent on delivery of hardware, delivery of programs or performance of any additional/other service.

2. Contact Information.

Oracle Contracts Manager/Administrator: Your Billing/Accounts Payable Contact:
Name: Name:
Address: Address:
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Phone: Phone:
Fax: Fax:
Email: Email:

3. Order of Precedence.
In the event of any inconsistencies between this ordering document (excluding exhibits) and any attached exhibits, the
exhibits shall take precedence.

4. Change Control Process.
Any request for any change in services must be in writing; this includes requests for changes in project plans, scope,
specifications, schedule, designs, requirements, service deliverables, software environment, hardware environment or any
other aspect of your order. Oracle shall not be obligated to perform tasks related to changes in time, scope, cost, or
contractual obligations until you and Oracle agree in writing to the proposed change in an amendment to this ordering
document and/or applicable exhibit(s).

5. Rights Granted.
Upon payment for the services under this order, you have the non-exclusive, non-assignable except as otherwise provided

for in the Contract, royalty free perpetual, limited right to use for your internal business operations, anything developed by
Oracle and delivered to you under this order. You may allow your agents and contractors (including, without limitation,
outsourcers) to use the deliverables for this purpose and you are responsible for their compliance with this order in such use.
Oracle retains all ownership and intellectual property rights to anything developed or delivered under this order. For anything
developed or delivered under this order that is specifically designed to allow your customers and suppliers to interact with
you in the furtherance of your internal business operations, such use is allowed under the agreement.

[If an approval for joint ownership has been obtained for all of the deliverables under this order, replace this section
with the following. If an approval for joint ownership has been obtained for some of the deliverables under this
order, those specific deliverables should be stated and noted that they have the following IP rights:] “Joint Property"
means those deliverables developed by Oracle solely for you under this order and those deliverables developed jointly by
Oracle and you under this order; Joint Property does not include any Oracle Works (defined below). Upon payment of all
fees due under this order, Oracle and you agree that we each jointly own the copyright interest in Joint Property and that we
each do not have to account to one another for use of Joint Property. “Oracle Works” means: (a) anything provided by or on
behalf of Oracle from a repository; (b) any software code generated by computer aided software engineering (CASE) tools;
(c) any tools, interfaces, and utilities developed by or on behalf of Oracle; and (d) any derivative works of (a) through (c)
above. Oracle retains all right, title and interest, including all copyrights, in any Oracle Works. Upon payment of all fees due
under this order, you have the non-exclusive, non-assignable, royalty free, perpetual limited right to use, solely as a
component of Joint Property, Oracle Works that are incorporated into Joint Property. You may allow your agents and
contractors (including, without limitation, outsourcers) to use, as set forth in the preceding sentence, Oracle Works that are
incorporated into Joint Property and you are responsible for their compliance with this order in such use. This order does not
grant, amend, or modify any license for any programs or documentation owned or distributed by Oracle.”]

6. Third Party Intellectual Property. [Delete this section if no third party products are being offered under this order.]
This order includes the following third party product(s): . Upon your request, Oracle shall
provide you with documentation confirming the third party’s written approval for Oracle to use such third party product(s) that
may be embodied or reflected in this order.

This quote is valid through , 20__ and shall become binding upon execution by you and acceptance by Oracle.
[Insert Customer’s Name] «Subsidiary_Name_Signature_Block»
Authorized Signature: Authorized Signature:

Name: Name:

Title: Title:

Signature Date: Signature Date:

Ordering Document Effective Date:

{To be completed by Oracle}
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ORACLE

TIME AND MATERIALS EXHIBIT

ORACLE CONTRACT INFORMATION

Customer Name:
Ordering Document Number:
Exhibit Number:

This exhibit incorporates by reference the terms of the ordering document specified above.

1.

Description of Services.
Oracle will assist you with the following Services:

Your Obligations and Project Assumptions.

You acknowledge that your timely provision of and access to office accommodations, facilities, equipment, assistance,
cooperation, complete and accurate information and data from your officers, agents, and employees, and suitably configured
computer products (collectively, “cooperation”) are essential to the performance of any Services as set forth in this exhibit. Oracle
will not be responsible for any deficiency in performing Services if such deficiency results from your failure to provide full
cooperation.

You acknowledge that Oracle’s ability to perform the Services and any related estimate depends upon your fulfillment of
the following obligations and the following project assumptions:

A. Your Obligations. {If customer is in an Oracle hosted cloud environment, delete obligations 1-3; retain

obligations 4}

1. Maintain the properly configured hardware/operating system platform to support the Services.

2. Obtain licenses under separate contract for any necessary Oracle software and hardware Programs before the
commencement of Services.

3. Maintain annual technical support for the Oracle software and hardware under separate contract throughout the
term of the Services.

4. Obtain Cloud Services under separate contract prior to the commencement of Services under this exhibit and
maintain such Cloud Services for the duration of the Services provided under this exhibit. {Delete this obligation
if customer is not in an Oracle hosted cloud environment.}

5. Provide Oracle with full access to relevant functional, technical and business resources with adequate skills and
knowledge to support the performance of Services.

6. Provide, for all Oracle resources performing Services at your site, a safe and healthful workspace (e.g, a
workspace that is free from recognized hazards that are causing, or likely to cause, death or serious physical harm,
a workspace that has proper ventilation, sound levels acceptable for resources performing Services in the
workspace, and ergonomically correct work stations, etc.).

7. Provide any notices, and obtain any consents, required for Oracle to perform Services.

8. Limit Oracle’s access to any production environment or shared development environments to the extent necessary
for Oracle to perform Services.

9.  As required by U.S. Department of Labor regulations (20 CFR 655.734 ), you will allow Oracle to post a Notice
regarding Oracle H-1B employee(s) at the work site prior to the employee's arrival on site.

10. If while performing Services Oracle requires access to other vendor’s products that are part of your system, you
will be responsible for acquiring all such products and the appropriate license rights necessary for Oracle to access
such products on your behalf.

{Modify as necessary — e.g. {List any additional obligations — including those from Options List for which
Customer is responsible.}

B. Project Assumptions
{List any project conditions that, if different than assumed, might affect Oracle’s ability to perform Services as
estimated.}

Rates, Estimated Fees and Expenses.
The Services specified above are provided on a time and materials ("T&M") basis; that is, you shall pay Oracle for all of the
time spent performing such Services, plus materials, and expenses.

The Services described above shall be provided at Oracle's standard technical rates in effect when such Services are
performed. Oracle’s standard technical rates are listed in Oracle's {insert local country} price list; those rates which are in
effect as of the effective date are listed below for your convenience.
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{Insert Rate Table}

All fees and expenses will be invoiced monthly. The fee estimate for labor performed under this exhibit is

dollars ($ ); the estimate for preapproved travel and out of pocket expenses is an additional dollars
% ). These estimates and any other estimates related to this exhibit are intended only to be for your budgeting
and Oracle’s resource scheduling purposes; these estimates do not include taxes. Oracle will invoice you for actual time
spent performing the Services, plus materials, and expenses; such invoice may exceed the total estimated amount
documented above. Once fees for Services reach the estimate, Oracle will cooperate with you to provide continuing Services
on a T&M basis.

The parties acknowledge that temporary living reimbursements to Oracle provided resources(s) may be deemed
compensatory under federal, state, and local tax laws if a resource’s assignment in a particular location will exceed or has
exceeded one year. Where reasonably possible, Oracle will plan with you to limit the duration of a resource’s assignment in
a particular location to less than one year.

4. Project Management.

You and Oracle each agree to designate a project manager who shall work together with the other party's project manager
to facilitate an efficient delivery of Services.
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APPENDIX E-3 TO DIR CONTRACT NO. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
ADVANCED CUSTOMER SUPPORT SERVICES

ORACLE

Advanced Customer Support Services
Ordering Document

Customer Name: Oracle America, Inc.

Customer Address: 500 Oracle Parkway
Redwood Shores, CA 94065

ORACLE CONTRACT INFORMATION
Agreement: Contracts for Products and Related Services between the State of Texas acting by and through the
Department of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective , 2018
(DIR Contract No. DIR-TS0-4158; Oracle Contract No. US-GMA-1889764).

Ordering Document Number:

This ordering document incorporates by reference the terms of the agreement specified above and all amendments thereto (the
“agreement”). The defined terms in the agreement shall have the same meaning in this order unless otherwise specified herein.

A. SERVICES

You have ordered the services listed below in the table and detailed in the attached exhibit(s), which are incorporated herein by
reference.

All fees on this ordering document are in US Dollar. {Delete Service Types not sold and renumber exhibits reference as
appropriate.}

Services Reference Fees*
Fixed Scope Services Exhibit 1 $
A. list Service(s) by name — e.g. Configuration Review and
Recommendations; or
B. Standard Software Installation and Configuration

C.

Annual Services Exhibit 2 $
A. list Service(s) by name - e.g. Solution Support Center}
B.

Time and Materials Services Exhibit 3 $

A. list Services by name — e.g. Advanced Support Engineer —
Specialized Services or Technical Account Management (“TAM”)
B.

Estimated Expenses $
Fees $

*Expenses are in accordance with the referenced exhibit(s). The fees and estimates stated in any exhibit do not include taxes.

All fees are due in accordance with Appendix A, Section 8.J of DIR Contract No. DIR-TS0O-4158. Invoices for services performed
under separate exhibits may be provided separately. Fees for any time and materials engagements listed above are estimated
fees, as detailed in the referenced time and materials services exhibits(s). {Delete last sentence if order does not include
T&M.}

B. ADDITIONAL TERMS

1. Segmentation. The purchase of (a) hardware and/or related hardware support, (b) programs and/or related technical
support, or (c) other services are all separate offers and separate from any other order for (i) hardware and/or related
hardware support, (ii) programs and/or related technical support, or (iii) other services you may receive or have received
from Oracle. You understand that you may purchase (x) hardware and/or related hardware support, (y) programs and/or
related technical support, or (z) other services independently of any other product or service. Your obligation to pay for
(i) hardware and/or related hardware support is not contingent on performance of any other service or delivery of
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programs, (ii) programs and/or related technical support is not contingent on delivery of hardware or performance of
any other service, or (iii) other services is not contingent on delivery of hardware, delivery of programs or performance
of any additional/other service.

2. Contact Information.

{Customer Billing information is mandatory. Other contacts can be added/removed as applicable. Ex:

“Customer Project Manager”, “Service Delivery Manager”, etc.}

Oracle ACS Services Sales Representative: Your Billing/Accounts Payable Contact:

Name: Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

3. Order of Precedence. In the event of any inconsistencies between this ordering document (excluding exhibits) and any
attached exhibits, the exhibits shall take precedence.

4. Change Control Process. Any request for any change in services must be in writing; this includes requests for changes
in project plans, scope, specifications, schedule, designs, requirements, service deliverables, software environment,
hardware environment or any other aspect of your order. Oracle shall not be obligated to perform tasks related to
changes in time, scope, cost, or contractual obligations until you and Oracle agree in writing to the proposed change in
an amendment to this ordering document and/or applicable exhibit(s).

5. Your General Obligations. You acknowledge that your timely provision of and access to office accommodations, facilities,
equipment, assistance, cooperation, complete and accurate information and data from your officers, agents, and employees,
and suitably configured computer products (collectively, “cooperation”) are essential to the performance of any services as
set forth in under this ordering document. Oracle will not be responsible for any deficiency in performing services if such
deficiency results from your failure to provide full cooperation.

You acknowledge that Oracle’s ability to perform the services depends upon your fulfillment of the following obligations:

a. Maintain the properly configured software and hardware/operating system platform to support the services.

b.  Obtain licenses under separate contract for any necessary Oracle software and hardware programs before the
commencement of services.

c. Maintain annual technical support for the Oracle software and hardware under separate contract throughout the
term of the services.

d. Provide Oracle with full access to the relevant documentation and the functional, technical and business resources
with adequate skills and knowledge to support the performance of services.

e. Identify a designated contact to Oracle, with the appropriate level of authority, to set priorities, coordinate activities
and resolve conflicts between your teams regarding the services hereunder.

f.  Provide, for all Oracle resources performing services at your site, a safe and healthful workspace (e.g. a workspace
that is free from recognized hazards that are causing, or likely to cause, death or serious physical harm, a
workspace that has proper ventilation, sound levels acceptable for resources performing services in the
workspace, and ergonomically correct work stations, etc.).

g. Provide any notices, and obtain any consents, required for Oracle to perform services.

h.  Limit Oracle’s access to any production environments or shared development environments to the extent
necessary for Oracle to perform services.

i Return all Oracle property (e.g., Oracle Advanced Support Gateway, hardware, VPNs, etc.) used for the delivery of
services upon Oracle’s request and in no event later than fourteen (14) days after the cessation of services.

j- Provide and/or support all third-party software in connection with the provision of the services defined in the
applicable exhibit(s) attached hereto.

k.  Provide complete and accurate information to Oracle regarding hardware system(s) for, or on, which services are
to be performed, including, without limitation, the serial number for the hardware system(s) .

I Perform back-up or archival reproductions of all software and data contained on all hardware system(s), and within
any of your systems or equipment that may be affected by the services, prior to the commencement of the services.

m. Prior to the commencement of services, inform Oracle of any storage, server, system, application, equipment or
environment modifications that may affect Oracle’s performance of the services.

n. Perform additional scope specific obligations as may be defined in the applicable exhibit(s) attached hereto.

o. Work with Oracle to facilitate an efficient delivery of services.

p. As required by U.S. Department of Labor regulations (20 CFR 655.734), you will allow Oracle to post a Notice
regarding Oracle H-1B employee(s) at the work site prior to the employee's arrival on site. {This obligation may
be deleted when contracting outside of the US and services are not being performed in the US.}

6. Data Privacy. In performing the services, Oracle will treat the data that resides on Oracle, customer or third-party

systems to which Oracle is provided access to perform services in accordance with the Oracle Services Privacy Policy,
which is available at http://www.oracle.com/us/legal/privacy/services-privacy-policy-078833.html. The Oracle Services
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Privacy Policy is subject to change at Oracle’s discretion; however, Oracle will not materially reduce the level of
protection specified in the Oracle Services Privacy Policy during the period for which fees for services have been paid.

7. Delivery of Services. Unless otherwise set forth in an applicable exhibit, Oracle will determine, in its sole discretion,
whether services are provided by remote delivery resources or delivery resources on-site at your location. If services
are provided by delivery resources on-site at your location, such services will be provided by local delivery resources
(i.e., delivery resources local to your location) if available, as of the effective date of this ordering document. If local
delivery resources are not available then on-site services will be provided by non-local delivery resources. In addition
to the fees set forth in this ordering document, you agree to reimburse Oracle, in accordance with Appendix A, Section
8J of DIR Contract No. DIR-TS0O-4158, the pre-approved travel expenses related to providing on-site services at your
location. For services provided by delivery resources on-site at your location, your location will be the location specified
in the applicable exhibit.

If services are provided by remote delivery resources, Oracle may provide services by phone, via a customer-specific
web portal (if ordered), and/or via electronic communication. For services provided by remote delivery resources, you
agree that Oracle may access your systems throughout the performance of services using an Oracle defined standard
virtual private network (“VPN”), multi-protocol label switching (“MPLS”) connection, or Oracle Web Conference
(“OWC”). If necessary to perform services under this ordering document, Oracle will provide you with a single pre-
configured VPN or MPLS device. You are responsible for the installation of the VPN or the MPLS device on your
internet network, in accordance with Oracle’s specifications, to create a network connection between Oracle and the
customer site(s) as specified in the applicable exhibit(s).

You are responsible for ensuring that your network and systems comply with specifications that Oracle provides and
that all components of your Oracle software environment are accessible through the VPN, MPLS, or OWC.

Oracle is not responsible for network connections or for issues, problems or conditions arising from or related to
network connections, such as bandwidth issues, excessive latency, network outages, and/or any other conditions that
are caused by an internet service provider, or the network connection.

Except for those services identified in an applicable exhibit as services to be provided twenty four (24) hours a day,
seven (7) days a week (“24x7”), services are delivered during local business days and hours, excluding local public
holidays, in the time zone of the location specified in the applicable exhibit. Services are not available during non-
business hours unless otherwise specified in the exhibit. Services designated “24x7” may be delivered at any time of
day, seven days a week, including local public holidays.

This quote is valid through , and shall become binding upon execution by you and acceptance by Oracle.
[Insert Customer’s Name] Oracle America, Inc.

Authorized Signature: Authorized Signature:

Name: Name:

Title: Title:

Signature Date: Signature Date:

Ordering Document Effective Date: {to be completed by Oracle}
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APPENDIX E-4 TO DIR CONTRACT NO. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
ORACLE LINUX AND ORACLE VM SUPPORT SERVICES

ORACLE

Oracle Linux and Oracle VM Ordering Document

Your Name Your Contact

Your
Location Email Address

Phone Number

Agreement Name: DIR Contract No. DIR-TS0-4158; Oracle Contract No. US-GMA-1889764.

ORACLE CONTRACT INFORMATION

Agreement: Contracts for Products and Related Services between the State of Texas acting by and
through the Department of Information Resources (“DIR”) and Oracle America, Inc.
(“Oracle”), effective __,2018.

This ordering document incorporates by reference the terms of the agreement specified above
and all amendments and addenda thereto (“agreement”). The defined terms in the agreement
shall have the same meaning in this order unless otherwise specified herein.

A. DESCRIPTION AND FEES FOR ORDERED SERVICES

All fees on this ordering document are in US dollars.

Service Description Qty List Fee Discount Net Fee
Fee Description Net Fee
Support Fees
Total Fees
B. General Terms

1.

Commencement Date
The term for all services is effective upon the effective date of this ordering document.

Term
If only Oracle Linux is sold:
Section A lists the service duration of the Oracle Linux support services, which are described below.

If only Oracle VM is sold:
Section A lists the service duration of the Oracle VM support services, which are described below.

If Oracle Linux and Oracle VM are sold:
Section A lists the service duration of the Oracle Linux and Oracle VM support services, which are described below.

TERM OPTIONS:

i. If the customer is switching service providers AND the customer is not purchasing support for Oracle VM,
replace the statement above with the following:

In consideration of your certification that you entered into a Linux service support agreement with {insert current
Linux service support provider} prior to October 25, 2006 and that you are switching from your current Linux service
support provider to Oracle Linux support services, Oracle will extend the term of your Oracle Linux support. Your
current {insert current Linux service support provider} service contract will expire on {insert current Linux
service contract expiration date}; the term of your Oracle Linux support services acquired on this ordering document
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will expire on {insert Oracle Linux service contract expiration date}.

ii. If the customer is switching service providers AND the customer is purchasing support for Oracle VM, add
the following to the end of the “switch” paragraph above:

Additionally, Section A lists the service duration of the Oracle VM support services you have ordered, which are
described below.

3. Fees, Invoicing and Payment Obligation

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

b.  Services fees are invoiced in accordance with the terms in the agreement.

c. All fees are due in accordance with Appendix A, Section 8.J of DIR-TSO-4158.

4. Segmentation
The purchase of the services listed in Section A of this ordering document is offered separately from any proposal for
other program licenses (e.g., program licenses other than Oracle Linux, Oracle VM-Manager or Oracle VM-Server
programs) you may receive or have received from Oracle and does not require you to purchase Oracle program
licenses.

C. Other
If Priority Service for Oracle Linux or Oracle VM is sold:

1.  Priority Service for Oracle Linux or Oracle VM
Priority Service for Oracle Linux or Oracle VM is provided under the Oracle Linux and Oracle VM support policies in
effect at the time the services are provided. The Oracle Linux and Oracle VM support policies are subject to change
at Oracle’s discretion; however, Oracle will not materially reduce the level of services provided during the period for
which fees for Priority Service for Oracle Linux or Oracle VM have been paid. You should review the Oracle Linux
and Oracle VM support policies prior to entering into this ordering document. The current version of the Oracle Linux
and Oracle VM support policies may be accessed at http://www.oracle.com/us/support/policies/index.html.

The offer is valid through 20__ and shall become binding upon execution by you and acceptance by Oracle.
[Insert Customer’s Name] Oracle America, Inc.

Signature: Signature:

Name: Name:

Title: Title:

Signature Date: Signature Date:

Effective Date: (to be completed by Oracle)
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APPENDIX E-5 TO DIR CONTRACTNO. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
RENEWAL OF TECHNICAL SUPPORT

ORACLE

[insert date]

[insert quote to contact name]
[insert quote to party]
[insert quote to address]

Dear [insert quote to contact name],

The technical support services provided under support service number [insert OKS contract #], will expire,
or have expired, on [insert expiration date]. Please find attached a quote for the renewal of these technical
support services. If applicable, the attached quote may include technical support services that you have
requested to order that are in addition to the technical support services that you are renewing.

To prevent interruption to and/ or termination of technical support services, please complete your order for
the renewal of technical support services, identified in the quote, by issuing a purchase order acceptable
to Oracle in accordance with the Order Processing Details section of the quote on or before [insert date].

If you have questions regarding your order or require further information, please contact me at the e-mail
address or telephone number provided below.

Regards,

[insert renewal contact]
Oracle Support Services
E-mail:

Tel:

Fax:
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GENERAL INFORMATION

OFFER EXPIRATION

ORACLE: Oracle America, Inc.

Support Service
Number:

Offer Expires:

Oracle Support
Sales
Representative:

Account Name:

Address:

Telephone:

Fax:

Telephone:

Fax:

E-mail:
CUSTOMER:
CUSTOMER CUSTOMER
QUOTE TO BILL TO
Account Account
Contact: Contact:

Account Name:

Address:

Telephone:

Fax:

"You" and "Your" as referenced in this quote refers to the Customer identified in the table above.

Oracle may provide certain notices about technical support services via e-mail. Accordingly, please verify
and update the Customer Quote To and Customer Bill To information in the above table to help ensure
that You receive such communications from Oracle. If changes are required to the Customer Quote To
and Customer Bill To information, please e-mail or fax the updated information, with Your support service
number [insert OKS contract #], to Your Oracle Support Sales Representative identified in the table

above.
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SERVICE DETAILS

Hardware Technical Support Services

Service Level: Oracle Premier Support for Systems

Product Description Serial Number CSI # Qty Start Date End Date Price

Hardware Technical Support Fees: USD

Total Price:

Plus applicable tax

Please note the following:

If You have questions regarding the Services Details section of this quote, or believe that
corrections are required, please contact Your Oracle Support Sales Representative
identified on the first page of this quote.

Please review Oracle's technical support policies, including the Lifetime Support Policy,
before entering into this quote. If Your programs and/ or hardware are identified in
Oracle's Lifetime Support policy they may move to a different services level during the
term of the services purchased under this quote. If extended support is offered, an
additional fee will be charged for such support if ordered. If You would like to purchase
extended support please contact Your Oracle Support Sales Representative identified
on the first page of this quote.

If Oracle accepts Your order, the start date set forth in the Services Detail table above
shall serve as the commencement date of the technical support services and the
technical support services ordered under this quote will be provided through the end date
specified in the table for the applicable programs and/ or hardware.

If any of the fields listed in the Services Detail table above are blank, then such fields do
not apply for the applicable programs and/or hardware for which You are purchasing
technical support services.
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TECHNICAL SUPPORT SERVICES TERMS

If the Customer and the Customer Quote To name identified in the General Information table above are
not the same, [insert quote to party] represents that Customer has authorized [insert quote to party] to
issue a purchase order for this quote on Customer's behalf and to bind Customer to the terms described
herein. [insert quote to party] agrees that the services ordered are for the sole benefit of Customer and
shall only be used by Customer. [insert quote to Party] agrees to advise Customer of the terms of this
quote as well as any communications received from Oracle regarding the services.

If the Customer and the Customer Bill To name identified in the General Information table above are not
the same, Customer agrees that: a) Customer has the ultimate responsibility for payments under this
quote; and b) any failure of [insert bill to party] to make timely payment per the terms of this quote shall be
deemed a breach by Customer and, in addition to any other remedies available to Oracle, Oracle may
terminate Customer's technical support service under this quote in accordance with the provisions set forth
in the Contracts for Products and Related Services between the State of Texas acting by and through the
Department of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”),
effective (DIR Contract No. DIR-TS0-4158; Oracle Contract No. US-

GMA-1889764) the "DIR Agreement".

Technical support is provided under Oracle's technical support policies in effect at the time the services
are provided. The technical support policies are subject to change at Oracle's discretion; however, Oracle
will not materially reduce the level of services provided for supported programs and/or hardware during
the period for which fees for technical support have been paid. You should review the technical support
policies prior to ordering technical support in accordance with this quote. The current version of the
technical support policies may be accessed at_http://www.oracle.com/us/support/policies/index.html.

The technical support services acquired under this quote are governed by the terms and conditions of the
DIR Agreement, which is incorporated herein by reference. Any use of the programs and/or hardware,
which includes updates and other materials provided or made available by Oracle as a part of technical
support services, is subject to the rights granted for the programs and/or hardware set forth in the order in
which the programs and/or hardware were acquired.
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ORDER PROCESSING DETAILS

Your order is subject to Oracle's acceptance. Your order is deemed to be placed when You provide Oracle
with a purchase order. Once placed, Your order shall be non-cancelable and the sums paid nonrefundable,
except as provided in the DIR Agreement.

Technical Support fees are invoiced Quarterly in Arrears. All fees payable in accordance with the terms
of the DIR Agreement.

Oracle will issue an invoice to you upon receipt of a purchase order or a form of payment acceptable to
Oracle. If You are not a tax exempt organization, You agree to pay any sales, value-added or other similar
taxes imposed by applicable law, except for taxes based on Oracle's income. If [insert Partner name] is a
tax exempt organization, a copy of [insert Partner name]’s tax exemption certificate must be submitted with
[insert Partner name]’s purchase order, check, credit card or other acceptable form of payment. [Only
populates on indirect orders] If You are a tax exempt organization, a copy of Your tax exemption certificate
must be submitted with Your purchase order. [Only populates on direct orders]

Purchase Order
For the technical support services on this quote, the purchase order must include the following
information:

- Support Service Number:

- Total Price: USD (excluding applicable tax)
- Local Tax, if applicable

In issuing a purchase order, [insert quote to party] agrees that the terms of this quote and the DIR
Agreement supersede the terms in the purchase order or any other non-Oracle document, and no terms
included in any such purchase order or other non-Oracle document shall apply to the technical support
services ordered under this quote.

Please e-mail or fax the purchase order to Oracle in accordance with the Remittance Details section below.

Check
If the technical support services on this ordering document will be ordered and paid by check, the check
must include the following information:

- Support Service Number:
- Total Price: USD (excluding applicable tax)

- Local Tax, if applicable

Credit Card Confirmation

If the technical support services on this ordering document will be ordered and paid by credit card, please
complete the information in this section and return it to Oracle in accordance with the Remittance Details
section below. The credit card used to make payment must be valid for the entire support services term.
Please note that Oracle is unable to process credit card transactions of USD $100,000 or greater.

Credit Card Number

Expiration Date

Billing Address (associated with Credit Card)
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City, State, and Zip (associated with Credit Card)

Authorized Signature

Name

Remittance Details
Purchase orders for the technical support services ordered under this quote should be sent to:

Attn:

Fax:
E-mail:
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APPENDIX E-6 TO DIR CONTRACT NO. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
ORACLE UNIVERSITY LEARNING CREDITS

ORACLE

STATE OF TEXAS LEARNING CREDITS ORDER LETTER

Dear Oracle University Customer;

We would like to thank you for this opportunity in allowing Oracle University to support your company in its training needs.

Please fill in your information in the boxes below, and sign where indicated to confirm your order and to ensure your training

account is set up correctly. In addition, we have outlined the process and the terms and conditions under which you may utilize your
Learning Credits to order our training services and products.

Customer Information (required):

Customer Name:

Point of Contact:

Title:

Address:

City, State, Zip

Email address

Phone

Fax

List Learning Credits:

Discount:

Net Learning Credits:

Total Fees Due:

Payment Reference:

Customer Signature:

Date:

Learning Credits Information and Terms and Conditions:

1.

2.

Upon receiving this information along with your Purchase Order, Oracle University will email you your specific account
number.

Learning Credits may be used to acquire education products and services offered in the Oracle University online catalogue
posted at www.oracle.com/education under the terms specified therein. Learning Credits may only be used to acquire
products and services at the list price in effect at the time you order the relevant product or service, and may not be used
for any product or service that is subject to a discount or a promotion when you order the relevant product or service. The
list price will be reduced by applying the discount specified above. Notwithstanding anything to the contrary in the previous
three sentences, Learning Credits may also be used to pay taxes, materials and/or expenses related to your order; however,
the discount specified above will not be applied to such taxes, materials and/or expenses. You may only use Learning
Credits in the country in which you acquired them, may not use them as a payment method for additional Learning Credits,
and may not use different Learning Credits accounts to acquire a single product or service or to pay related taxes, materials
and/or expenses. Learning Credits are non-transferable and non-assignable. You may be required to execute standard
Oracle ordering materials when using Learning Credits to order products or services.

Payment of the total fees specified above shall be in accordance with the Contracts for Products and Related Services
between the State of Texas, acting by and through the Department of Information Resources, and Oracle America, Inc.
(“Oracle”), effective , 2018 (DIR Contract No. DIR-TS0-4158; Oracle Contract No. US-GMA-1889764)
(the "DIR Agreement"). If the fees are not paid as described above, your ability to order Oracle products and services may
be suspended until such fees are paid. No shipment is required with this order.

You agree that this letter is the complete agreement for the Learning Credits ordered by you, and that this letter supersedes
all prior or contemporaneous agreements or representations, written or oral, regarding such Learning Credits. If any term
of this letter is found to be invalid or unenforceable, the remaining provisions will remain effective. It is expressly agreed
that the terms of this letter shall supersede the terms in any purchase order or other non-Oracle ordering document and no
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terms included in any such purchase order or other non-Oracle ordering document shall apply to the Learning Credits
ordered. This letter may not be modified and the rights and restrictions may not be altered or waived except in a writing
signed by authorized representatives of you and of Oracle.

5. You acknowledge that you are paying for services prior to performance, and you represent that you are authorized to do so
under applicable law.

6. Learning Credits will not expire. You may cancel any unused Learning Credits purchased through this Order Letter. If you
cancel unused Learning Credits, you will be entitled to a refund. Your cancellation notice must be provided in writing to
Oracle.

The quote is valid through , and becomes binding upon execution by you and acceptance by Oracle.
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APPENDIX E-7 TO DIR CONTRACT NO. DIR-TSO-4158
SAMPLE ORDERING DOCUMENT
MANAGED CLOUD SERVICES

ORACLE

ORACLE MANAGED CLOUD SERVICES ORDERING DOCUMENT

Customer Name: Oracle America, Inc.
500 Oracle Parkway

Customer Address: Redwood Shores, CA 94065

Ordering Document Number:

1. Agreement
This Ordering Document incorporates by reference the terms of the Contracts for Products and Related Services between
the State of Texas acting by and through the Department of Information Resources (“DIR”) and Oracle America, Inc.
(“Oracle”), effective , 2018, (DIR Contract No. DIR-TS0-4158; Oracle Contract No.US-Term-
GMA-1889764) and all amendments and addenda thereto (“agreement”). As used in this Ordering Document, “you”,

“You”, “your” or “Your” shall refer to the Customer defined above.

Capitalized terms used but not defined within this Ordering Document shall have the meaning set forth in the agreement,
or the Definitions Schedule to the Statement of Work.

2. Services Ordered
You have ordered the following services (“Core Services”):

X Computer and Administration Services

X Administration Services

The Core Services and any Service Options ordered by you (collectively, the “services”, “Managed Cloud Services” or
“Oracle Managed Cloud Services”) are detailed in the following Appendices, which are attached to and incorporated into
this Ordering Document by reference.

Appendix A: Services Ordered and Fees Appendix C: Entitlement and Assumptions
Appendix B: Statement of Work Appendix D: Programs Supported

The Oracle Managed Cloud Services ordered under this Ordering Document are (i) listed in Appendix A and described in
the Schedules referenced in Appendix B (such Schedules, collectively constitute the “Statement of Work”), (ii) subject to
the Entitlement and assumptions identified in Appendix C, and (iii) subject to the terms and conditions of such Schedules
within the Statement of Work, the agreement, this Ordering Document. As part of the Core Services, you may access in
your Environment(s) the Oracle Programs identified in Appendix A, Appendix C and/or Appendix D, as applicable, to this
Ordering Document.

The fees for the Oracle Managed Cloud Services ordered by you are listed in Appendix A and subject to Appendix C of
DIR Contract No. DIR-TSO-4158.

In order to acquire and continuously receive any Service Option(s) purchased under this Ordering Document, you are
required to continuously maintain the Core Services.

Oracle Managed Cloud Services do not include program licenses, technical support, or education services.

3. Hosting Location
Your Managed Cloud Services Environment(s) will reside on Infrastructure located at [choose as appropriate (choose (b)
for Administration Services): (a) Oracle’s U.S. Data Center(s); (or (b) a Data Center retained and managed by you,
or by a third party retained by you]. [If customer or partner data center, delete the following sentences] The
Infrastructure on which your Environment resides will not be moved outside of the U.S.; In the event that Oracle relocates
the Infrastructure on which your Environment resides to a third party Data Center, Oracle will provide you with no less than
180 days advance written notice of such change.
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4. Virtualization [Delete this section if transaction does not include Computer and Administration Services]

To facilitate Oracle’s performance and your use of the services, Oracle may use Oracle VM programs to virtualize your
Oracle Managed Cloud Environment(s). Solely during the services term, your licensing requirements with respect to
processor-based Oracle Programs that are utilized within the soft partitioned virtualized Oracle Managed Cloud Services
Environment(s) shall be based on the quantity of processors of such Oracle Programs that are installed and/or running in
such environment(s). At the end of the services term, the foregoing shall no longer apply, and your licensing requirements
with respect to processor-based Oracle Programs shall be determined based on the terms under which such programs
were licensed and Oracle’s then current policies for soft and hard partitioning.

5. Obligations
You acknowledge that Oracle’s ability to perform the services depends upon your fulfilment of the following obligations:

A. You are responsible for identifying and authenticating all users, for approving access by such users to the Oracle
Managed Cloud Services, for controlling against unauthorized access by users, and for maintaining the confidentiality
of usernames, passwords and account information.

Notwithstanding anything to the contrary in the agreement-or this Ordering Document, you may not assign this Ordering
Document or give or transfer the Managed Cloud Services, or an interest in them, to another individual or entity. If you
desire that Managed Cloud Services be acquired by another entity, such other entity may order services under a separate
contract. You may not grant a security interest in any of the Managed Cloud Services. Notwithstanding the foregoing, upon
advance written notice to Oracle, You may assign your rights to the services under this Ordering Document to another
governmental agency as designated by the Texas Legislature (i) that is a successor in interest to you that performs your
statutory obligations, or (ii) as necessary to satisfy a regulatory requirement imposed upon you by a governing body with
the appropriate authority; provided that such assignee entity agrees in writing to the terms and conditions of the agreement
and the Ordering Document. You shall not grant a security interest in any of the Oracle Managed Cloud Services.

As required by U.S. Department of Labor regulations (20 CFR 655.734), you will allow Oracle to post a notice regarding
Oracle H1-B employee(s) at your work site prior to the employee’s arrival on site.

6. Term
Core Services shall be provided for one year beginning on the effective date of this Ordering Document, unless earlier
terminated in accordance with DIR Contract No. DIR-TSO-4158, Appendix A, Section 11B. The duration of Service Options
is specified in Appendix C of this Ordering Document.

The Core Services and Service Options acquired under this Ordering Document may be renewed at the end of their
respective terms for up to two additional one year periods, (each a “renewal year”), subject to your payment of the Year 2
and Year 3 fees, as applicable, stated in Appendix A for such services and in accordance with Appendix C, Pricing Index
of DIR Contract No. DIR-TSO-4158.

The initial one-year term of the Core Services and any renewal years are collectively defined as the “Services Period”, also
referred to as “services term”.

7. Termination

[The following four paragraphs are for Computer and Administration Services deals. Remove if deal is Admin
Only. For OMS only or no core transactions, refer to the corresponding option language.]

You may terminate this Ordering Document (and all services hereunder) in accordance with Appendix A, Section 11.B of
DIR Contract No. DIR-TSO-4158.

Following termination of the services, (i) Oracle shall refund the unused portion of fees paid for the period for which services
are terminated (except that Oracle shall not be obligated to refund or otherwise reimburse any setup fees identified in
Appendix A), (ii) your right to access and use the Oracle Programs specified in this Ordering Document within the
Environment(s) shall terminate, and (iii) you may otherwise use such programs subject to the terms of the Agreement and
applicable order under which such program licenses were acquired.

Within seven (7) calendar days after the end of the services term, Oracle will deliver to you a final Decommission Backup
containing your data in a format as it existed in the environment.

[The following paragraph is for Administration Services only deals. Delete if Computer and Administration
Services, OMS only, or no core.]

Following termination of the services, (i) your right to access and use the Oracle Programs specified in this Ordering
Document within the Environment(s) shall terminate, and (ii) you may otherwise use such programs subject to the terms
of the agreement and applicable order under which such program licenses were acquired.
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8. Service Level
Subject to the terms of agreement, (i) Oracle warrants that the services identified in Appendix A of this Ordering Document
will be provided in all material respects in accordance with the Oracle Managed Cloud Services specifications set forth in
the Schedules under the Statement of Work defined in Appendix B of this Ordering Document (the “Service Level”) and (ii)
if the services provided to you were not in accordance with the Service Level, Oracle will, if applicable, remit a services fee
credit for such month calculated at 15 percent of net monthly Core Services fees under this Ordering Document.
9. Regulatory Compliance
You remain solely responsible for your regulatory compliance in connection with your use of the services. You are
responsible for making Oracle aware of any technical requirements that result from your regulatory obligations prior to
entering into this Ordering Document. Oracle will cooperate with your efforts to determine whether use of the standard
Oracle Managed Cloud Services is consistent with those requirements. Additional fees may apply to any additional work
performed by Oracle or changes to the services.
10.  Order of Precedence
In the event of any inconsistencies between DIR Contract No. DIR-TS0-4158, this Ordering Document and any Schedule
within the Statement of Work, DIR Contract No. DIR-TSO-4158 shall take precedence.
11.  Contact Information
[Customer billing information is mandatory. Other contacts can be added/removed as applicable. Ex: “Customer
Project Manager”, “Service Delivery Manager”, etc.]
Oracle Contracts Manager/Administrator: Your Billing/Accounts Payable Contact:
Name: Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:
This quote is valid through , 20___ and shall become binding upon execution by you and acceptance by Oracle.
[Insert Customer’s Name] Oracle America, Inc.
Authorized Signature: Authorized Signature:
Name: Name:
Title: Title:
Signature Date: Signature Date:
Ordering Document Effective Date:
{To be completed by Oracle}

FOR ORACLE INTERAL USE ONLY: Solution Expiration [Insert Date], Gov Level [Insert Governance Level], OSA Opportunity
ID and Solution Set # [Insert OSA Opportunity and Solution Set], CSQM Quote # and Version [Insert CSQM Quote # and
Version], Opportunity Summary # [Insert Opportunity Summary #], Fusion CRM Opportunity ID [Insert Fusion Opportunity

ID]
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APPENDIX A
SERVICES ORDERED AND FEES

This is Appendix A to the Ordering Document by and between Oracle and you. This Appendix sets forth the fees for the
Oracle Managed Cloud Services and shall be in accordance to Appendix C of DIR Contract No. DIR-TSO-4158.

1. Fees
You agree to pay Oracle quarterly in arrears, and in accordance with the Payment Schedule table below and in
accordance with DIR Contract No. DIR-TS0O-4158, Appendix A, Section 8J, the following fees.

[Delete columns for years that do not apply]
Managed Cloud Service Year 1 Fee Year 2 Fee Year 3 Fee Total Fees

Core Services Fees

Service Options Fees

Setup Fees

Total Fees

All fees on this Ordering Document are in US Dollars.

If applicable, you agree to pay any sales, value-added or other similar taxes that must be paid based on the services
provided to you.

You shall reimburse Oracle for any actual, reasonable pre-approved travel and out-of-pocket expenses incurred in
connection with the services delivered on-site in accordance with the terms of the agreement; such expenses are not
included in the fees for the services and will be invoiced separately on a monthly basis. Travel reimbursements shall be
in accordance with Appendix A, Section 8.F of the DIR Contract No. DIR-TSO-4158.

You agree to pay within the time period specified in Appendix A, Section 8.J of DIR Contract No. DIR-TSO-4158 any fees
applicable to your use of the Managed Cloud Services in excess of your rights. If you do not pay, Oracle can end your
services and this Ordering Document.

2. Services Ordered
The quantity and type of Oracle Managed Cloud Services purchased by you under this Ordering Document, including
associated fees, are detailed in the following table. For Oracle Programs for which you have purchased multiple Production
Environments, the quantity and type of Core Services purchased for each such Production Environment are designated
separately.

Note: Refer to the Fees Table Template in the Oracle Managed Cloud Services Options document for the complete list of available
services to be listed within the following table.

Fees
Managed Cloud Service Quantity | Setup Fee A;S:::I
Core Services Fees
TOTAL CORE SERVICES FEES 000,000.00
Service Options Fees
TOTAL SERVICE OPTIONS FEES 000,000.00
TOTAL MANAGED CLOUD SERVICES FEES 000,000.00

Note: insert appropriate option language for any applicable price holds
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APPENDIX B
STATEMENT OF WORK

This is Appendix B to the Ordering Document by and between Oracle and you. This Appendix B defines the Statement of Work
of this Ordering Document.

The performance of services is contingent upon you meeting your obligations and responsibilities as described in the Statement
of Work. You acknowledge and agree that any exception to your compliance is granted on the condition that Oracle is not
responsible for the resulting consequences.

Oracle reserves the right to provide Managed Cloud Services from locations, and/or through use of subcontractors, worldwide,
however, your Managed Cloud Services Environment will be hosted as set forth in Section 3 of this Ordering document. Subject
to the terms and conditions of DIR Contract No. DIR-TS0O-4158, and this Ordering Document, and to the same extent as Oracle
is responsible for Oracle’s performance hereunder, Oracle shall be responsible for the performance of services under this
Ordering Document by any subcontractors engaged by Oracle to perform such services.

1.

Statement of Work

The Statement of Work describes the Oracle Managed Cloud Services ordered under this Ordering Document, and consists
of the following Schedules. You may access the Schedules at https://support.oracle.com via the following path: Knowledge
> Online Documentation > On Demand Documentation > On Demand Schedules. [Delete the following sentence if no
schedule changes are required] Section 2 of this Appendix B sets forth any modifications to standard Schedules that are
specific to the services acquired under the Ordering Document.

The following apply to all Schedules within the Statement of Work:
A. References to the term “Customer” shall mean the Customer defined in the Ordering Document.

B. Capitalized terms not otherwise defined in a Schedule within the Statement of Work shall have the meaning ascribed
to them in the Definitions Schedule.

C. Oracle may make changes or updates to the services (such as infrastructure, security, technical configurations, etc.)
during the services term, including to reflect changes in technology, industry practices, and patterns of system use.
The Schedules are subject to change at Oracle’s discretion; however, Oracle changes to the Schedules will not result
in a material reduction in the level of performance or availability of the applicable Oracle Managed Cloud Services
provided to you for the duration of the services term.

D. The Statement of Work may define provisioning and management processes applicable to the services (such as
capacity planning), types and quantities of system resources (such as storage allotments), as well as any Services
deliverables. You acknowledge that use of the services in a manner not consistent with the specifications set forth
in the Statement of Work may adversely affect services performance and/or may result in additional fees. If the
services permit you to exceed the ordered quantity (e.g., soft limits on Refreshes), then you are responsible for
promptly purchasing additional quantity to account for your excess usage.

Note: Refer to the Statement of Work template in the Oracle Managed Cloud Services Options document for
formatting, structure and list of available schedules to be included in this section.

[Delete this section if no changes are being made to the standard schedules] Modifications to Standard Schedules
This section sets forth modifications to the standard Schedules identified in Section 1 of this Appendix B and incorporated
into the Statement of Work via reference to https://support.oracle.com, that are specific to the services acquired under the
Ordering Document. Except as otherwise modified below, the content of the Schedules identified below apply to the
services.

[Repeat sections A and 1 as many times as necessary, modifying as needed. Always use the format indicated
below]

A. Modifications to the [Name of Schedule to be modified (e.g., Application Management Services Schedule)]
The Parties hereby agree to modify the [Name of Schedule to be modified], as follows.
i Section [Number, Name (e.g., “Section 1.2, Customer’s Environment”)]

a. Delete the following:

[Insert language to delete]
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b. Replace the following:
[Insert language to replace]

With the following:

[Insert replacement language]
c. Add the following:

[Insert new language]
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APPENDIX C
ENTITLEMENT AND ASSUMPTIONS

This is Appendix C to the Ordering Document by and between Oracle and you. This Appendix C specifies the Entitlement and
assumptions for the Oracle Managed Cloud Services ordered under this Ordering Document.

All services referenced herein are subject to the terms and conditions of DIR Contract No. DIR-TS0O-4158 the agreement and
this Ordering Document, including all Schedules referenced in Appendix B.

For all services identified in this Appendix C for which there is a designated timeframe, in the event that Oracle’s performance of
the specified activities, exceeds the timeframe set forth in the applicable section, then you may be required to purchase applicable
additional quantities of such services from Oracle; however, if Oracle’s performance of such activities exceeds the set timeframe
because Oracle failed to perform such activities as warranted, then Oracle shall re-perform the deficient activities beyond the
designated timeframe at no additional charge. If purchase of additional quantities is required as described in this paragraph, such
purchase shall be via an Oracle Managed Cloud Services Ordering Document or an Oracle Managed Cloud Services Amendment
that references the date and number of this Ordering Document.

1. Entitlement Summary

The following table in this Section 1 summarizes, by type of Oracle Program, the Entitlement for Core Services and Service
Options ordered under the Ordering Document.

[Within this section 1 (Entitlement Summary), if multiple Production Environments for a single program family,
list each Production Environment in a separate row with the program name ending with a number indicating the
environment (e.g., Oracle E-Business Suite Programs — Environment 1)].

[Add rows to the tables in this section 1 (Entitlement Summary) as necessary to reflect the total number of
Production Environments.]

A. Environment, VPN and Storage Entitlement

As part of the Core Services, you will receive the quantity of services defined in the following table.

[Note: If the services will be phased, repeat the following table for each phase]

Total Environment, VPN and Storage Entitlement

DIR-TS0O-4158 Appendix E-7

Production Support
Standard Production and Non-Production Storage (in
Oracle Programs or Service Option VPNs Environments Environments Gigabytes)
[Choose one: Oracle E-Business Suite
Programs, Oracle Technology
Programs, PeopleSoft Programs,
Siebel CRM Programs, Business
Intelligence Technology and
Applications Programs, Oracle
Hyperion Programs, Beehive
Programs, Retail Programs, User
Prog u‘ft'r‘:"t}:’ Kit PRgozrar',Zs’CEr':ltelrlP rr';se [Total [Total Non-Production | [Total Storage
Pcr,o;rarisci’\gilz Pio duc? L #e:y;’;z Production Environments (entitled plus
Management I;rograms Oracle Fusion Environments (entitled plus additional) for
P ’ , for this program additional) for this this Program
rograms, J.D. Edwards EnterpriseOne family] rogram family] Family]
Programs, Custom Services - Disaster v. prog Y. v.
Recovery on Non-Production Server
Schedule, Exalogic, Oracle Exadata,
Enhanced Recovery Services, the
Programs should be appended with “-
Environment 17, “- Environment 27,
etc., as applicable (e.g., “Oracle E-
Business Suite Programs —
Environment 1]
i i [Total [Total Non-Production [Total Storage
[Choose one: Oracle E-Business Suite Production Environments (entitled plus
Programs, Oracle Technology Environments (entitled plus additional) for
Programs, PeopleSoft Programs, for this program | additional) for this this Program
Siebel CRM Programs, Business family] program family] Family]
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Production Support
Standard Production and Non-Production Storage (in
Oracle Programs or Service Option VPNs Environments Environments Gigabytes)
Intelligence Technology and
Applications Programs, Oracle
Hyperion Programs, Beehive
Programs, Retail Programs, User
Productivity Kit Programs, Enterprise
Governance, Risk and Compliance
Programs, Agile Product Lifecycle
Management Programs, Oracle Fusion
Programs, J.D. Edwards EnterpriseOne
Programs, Custom Services - Disaster
Recovery on Non-Production Server
Schedule, Exalogic, Oracle Exadata,
Enhanced Recovery Services, the
Programs should be appended with “-
Environment 17, “- Environment 27,
etc., as applicable (e.g., “Oracle E-
Business Suite Programs —
Environment 1]
[Total
VPNs for Pr c€ Zztfti'on [Total Non-Production [(Zztgilféorz?:
TOTAL FOR ALL ORACLE AND/OR use with Environments Environments(entitled ad. ditionaI’)) for
SERVICE OPTION PROGRAMS all plus additional) for
for all Program L all Program
Program Ly all Program families] e
s families] Families]
families]
2. Governance Services
As part of the Core Services, you will receive the type and quantity of Governance Services defined in the following table,
per 12 month period.
Governance Services Entitlement
Service Quantity/Type
Customer Management Lead | [Select One: Named Resource/Dedicated Resource]
Customer Management Delivery Methodology | [Select One: Remote/On-site]
Account Review Frequency | [Select One: Annual/Semi-Annual/Quarterly]
Account Review Delivery Methodology | [Select One: Remote/On-site]
Service Plan Frequency | [Select One: Semi-Annual/Quarterly/Monthly/Bi-Weekly/ Weekly]
Availability Plan Frequency ﬁ.ﬂSelect One: Not Applicable/ Annual/ Semi-Annual /Quarterly/
onthly]
Service Request Review Frequency [Select One: Semi-Annual /Quarterly/Monthly /Bi-Weekly
/Weekly]
Service Review Frequency | Select One: Annual/ Semi-Annual/Quarterly]
Service Review Delivery Methodology | [Select One: Remote/On-site]
Customer Management Days Per Year (atpipg:;s) Up to [Enter number of service delivery days]
3. Core Services

A. Concurrent Usage [Delete this section if deal includes Professional Edition only or if the solution only includes

module and/or processor-based metrics)

The services are designed to accommodate the concurrent usage indicated in the following table ("Usage
Estimates"). Concurrent usage is the number of End Users simultaneously logged into the Environment. You agree
that Oracle is not responsible for any performance problems resulting from concurrent usage that exceeds the Usage

Estimates indicated in the following table.

DIR-TS0O-4158 Appendix E-7
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Your Estimated Peak

Oracle Programs
9 Concurrent Use

[choose as appropriate: (a) Oracle E-Business Suite (b) Siebel CRM Programs (c)
PeopleSoft Programs (d) Agile Product Lifecycle Management Programs(e) Beehive
Programs (f) Enterprise Governance, Risk and Compliance Programs (g) J.D.
Edwards EnterpriseOne Programs]

[choose as appropriate: (a) Oracle E-Business Suite (b) Siebel CRM Programs (c)
PeopleSoft Programs (d)) Agile Product Lifecycle Management Programs (e) Beehive
Programs (f) Enterprise Governance, Risk and Compliance Programs (g) J.D.
Edwards EnterpriseOne Programs]

[Insert Customer’s
estimated number of each
user type]

[Insert Customer’s
estimated number of each
user type]

4. Service Options
The period of Service Options provided under a Schedule to this Ordering Document shall begin on the effective date of
the Ordering Document and shall end on the earlier of the following to occur: (i) Oracle’s performance of the quantity of
such Service Options under the applicable Schedule within the timeframe set forth in this Section 4, (ii) the end of the
services term, or (iii) the termination or expiration of the applicable Service Options or the Core Services in accordance
with DIR Contract No. DIR-TS0O-4158 and the Ordering Document.

Any unused Service Options remaining at the end of the applicable term shall be forfeited, and Oracle shall have no further
obligation with respect to such Service Options.

5. Assumptions
The assumptions identified in this Section 5 apply to the Schedules under the Statement of Work. You acknowledge that if
any of the assumptions prove to be incorrect, or if Oracle’s cost of providing services is increased because of (i) your failure
to meet the obligations listed in the Statement of Work or to provide reasonable cooperation, or (ii) because of any other
circumstance outside of Oracle’s control, then additional fees for the additional work performed by Oracle due to such
circumstances may apply.

A. Project Scope Assumptions [this section may be deleted if not applicable]

Overall Project Assumptions/Requirements

[choose one: (a) New Implementation (b) Migration (c)

Project Type Upgrade (d) Not applicable]

[Delete this row if solution does not include
Migration or Upgrade services]

Estimated Source Production System Downtime
for Cutover

[Estimated elapsed time] hours

[choose one: (a) Oracle (b) Third Party System Integrator (S|

Technical Migration or Upgrade Scope NAME) (c) N/A]

[choose one: (a) Oracle (b) Customer (b) Third Party System

Functional Upgrade or Implementation Scope Integrator (S NAME)]

[choose one: (a) Oracle (b) Customer (b) Third Party System

CEMLI Upgrade or Implementation Scope Integrator (S| NAME)]

[choose one: (a) Oracle (b) Customer (b) Third Party System

User Acceptance Testing Integrator (S NAME)]

[choose one: (a) Oracle (b) Customer (b) Third Party System

Third Party Vendor Tools Integrator (S NAME)]

References to “Oracle”, “Customer” or “Third Party System Integrator” in the above table indicate the party
responsible for performing the associated task.
B. Product and Architecture Scope Assumptions

The following table outlines high-level, product-related assumptions for the services ordered by you. Oracle Program
versions and Technology Stack details, if applicable, are based on Oracle’s configuration standards current as of the
effective date of the Ordering Document.
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Architecture Assumptions

environment]

[Application Name (e.g., Siebel CRM). Repeat this section for each applicable program family and production

Application, Pillar (if applicable), and/or Modules
Releases

[List the applicable release (e.g., E-Business Suite 12.1). List
Application Version of the Pillar and the release of the individua
programs (e.g., PeopleSoft Release 9.1, HCM, Payroll Interface,
North America Payroll).]

Server Virtualization

Oracle Managed Cloud will determine and implement server
virtualization where applicable

Public Internet Access

DMZ access for [insert module names as applicable]

Environment Nodes as of Effective Date

Production Environment: [#] Nodes
Production Support Environment: [#] Nodes
Non-Production Environment: [#] Nodes

Miscellaneous

Estimated Production Go-Live Date(s)

[REPEAT FOR EACH SERVICE OFFERING]

[Enter Program set (e.g., Oracle E-Business Suite Programs)]:
[Enter Months from Effective Date to Estimated Production Go-
Live Date] months after the effective date of the Ordering Document

C. [Delete this section C if customer is not purchasing Computer and Administration Services]Disaster Recovery

Assumptions

The following table outlines the high-level assumptions for the Disaster Recovery services ordered by you.

Disaster Recovery for [Service Offering (e.g., Oracle E-Business Suite Programs)] [Repeat this entire table for each
service offering]

Offsite Backup

As identified in the Applicable Entittement Schedule

Recovery Time Objective

[Choose one as applicable:
If ERS is not purchased: “Not applicable”

If ERS 1- or 5-day Option is purchased: “As identified in the
Enhanced Recovery Services 1- and 5-Day Option Schedule”

If ERS Maximum Availability is purchased: “As identified in the
Enhanced Recovery Services — Maximum Availability
Schedule”]

Recovery Point Objective

[Choose one as applicable:

If ERS is not purchased: “Not applicable; Backup provided to
you"

If ERS 1- or 5-day Option is purchased: “As identified in the
Enhanced Recovery Services 1- and 5-Day Option Schedule”

If ERS Maximum Availability is purchased: “As identified in the

Enhanced Recovery Services — Maximum Availability
Schedule”]

D. Other Assumptions

[Customized rows can be added to the following table if necessary. Custom rows or assumption language
may require legal review. Simple assumptions do not require legal review.]

Other Assumptions for [Service Offering (e.g., Oracle E-Business Suite Programs)] [Repeat the table for each
service offering as needed]

[Third Party Vendor Software]

[List any Third Party Software and any unaddressed
assumptions or inclusion/exclusion of applications or Tools to
be managed in a dedicated or shared node architecture as part
of the product footprint]

DIR-TS0O-4158 Appendix E-7

Page 10 of 12




DocusSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19
APPENDIX E-7 TO DIR CONTRACT NO. DIR-TSO-4158

Other Assumptions for [Service Offering (e.g., Oracle E-Business Suite Programs)] [Repeat the table for each
service offering as needed]

Technology Stack [Identlfy_versmns of relevant Technology Stack components, as
appropriate]
List any other assumptions List any other assumptions]

6. Cooperation

Oracle’s performance of the services is dependent on your timely provision of assistance, cooperation, and complete and
accurate information and data from your officers, agents and employees. You are solely responsible for any deficiencies
resulting from your failure to provide full cooperation or your failure to complete all assigned responsibilities as defined in
the Ordering Document and Statement of Work.
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APPENDIX D
PROGRAMS SUPPORTED

This is Appendix D to the Ordering Document by and between Oracle and you. This Appendix specifies the Oracle Programs for
which the Core Services identified in Appendix A of the Ordering Document are provided.

Your use of the Oracle Programs is subject to your license agreement for such programs.

1. Definitions
The definitions below define the access provided for the types of Core Services provided under this Ordering Document.

Note: Refer to the Metric definitions template in the Oracle Managed Cloud Services Options document for the list
of possible definitions to be listed within this section.

2. Programs
The tables below identify the Oracle Programs for which Core Services are provided.

Note: Refer to the Program Tables template in the Oracle Managed Cloud Services Options document for the
program tables to be listed within this section.
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SAMPLE ORDERING DOCUMENT
CLOUD SERVICES
AND TECHNICAL CLOUD SERVICES

- ORDERING DOCUMENT

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

Your Name Your Contact
Your Location Phone Number
Email Address

Cloud Services Services Period:
Net
Data Center Region: North America Quantity Term List Fee Discount % Unit Net Price Fee
Net
Technical Cloud Services Ordered Quantity List Fee  Discount % Fee
Other Fees
Fee Description Net Fee
Cloud Services Fees
Technical Cloud Services Fees
Total Fees

A. AGREEMENT
1. Agreement:

This order incorporates by reference the terms of the Contract for Products and Related Services between the State of Texas acting
through the Department of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective
2018 (DIR Contract No. DIR-TS0O-4158; Oracle Contract No. US-GMA-1889764) and all amendments and addenda thereto (the
“‘Agreement”). The defined terms in the Agreement shall have the same meaning in this order unless otherwise specified herein.

B. DESCRIPTION AND FEES FOR ORDERED SERVICES
All fees on this ordering document are in US Dollars.
1. Terms of Use:

All products and services listed on this Ordering Document are provided by Oracle under, and subject to, the terms of this Ordering
Document, including the Agreement and all Oracle documents referenced in this Ordering Document. You indicate Your agreement
to the terms of this Ordering Document, including the Agreement, by signing this Ordering Document, and You represent that You
have the authority to bind the Customer to whom this Ordering Document is addressed above to the terms of this Ordering Document
and the Agreement. As applicable, Oracle processes a customer’s order after receipt of a purchase order. Any terms and conditions
on Your purchase order are void and have no legal effect. For Cloud Services, You may not reduce the quantity of services
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purchased hereunder (e.g., user or record counts, storage, etc.), in whole or in part, during the Services Period set forth above.
The Services Period for the Cloud Services commences on the date stated in the Ordering Document, or, if none is provided in the
Ordering Document, the day that Oracle sends to Your administrator the e-mail welcoming You to the Oracle Cloud that instructs
You on how to create Your Cloud login and configure the Cloud Services (the "Cloud Services Start Date"). You must maintain a
current subscription to applicable Oracle Cloud Services for the duration of any Technical Cloud Services ordered under this
Ordering Document.

2. Fees:

The Cloud Services Payment Frequency applies to all Cloud Services fees and taxes (if applicable), and the Technical Cloud Services
Payment Frequency applies to all fees and taxes (if applicable) for Technical Cloud Services. All fees payable to Oracle are due in
accordance with Appendix A, Section 8.J of DIR Contract No. DIR-TS0-4158. Once placed, Your order is non-cancelable and the
sums paid nonrefundable, except as otherwise provided herein or in the Agreement. If applicable to You, You will pay any sales,
value added or other similar taxes imposed by applicable law that Oracle must pay based on the Services You ordered, except for
taxes based on Oracle’s income. Also, You will reimburse Oracle for reasonable pre-approved expenses related to providing any
Technical Cloud Services in accordance with Appendix A, Section 8.F of the Agreement. Unless, specifically stated otherwise, fees
for Services listed in an order are exclusive of taxes (if applicable) and expenses.

Cloud Services Payment Frequency: Your payment frequency is quarterly in arrears.

Technical Cloud Services Payment Frequency:

Unless otherwise specified in services descriptions applicable to the Technical Cloud Services You have ordered, or in an exhibit
specifying the Technical Cloud Services You have ordered, the fees for Technical Cloud Services and any applicable taxes shall be
invoiced monthly in arrears. You are responsible for payment of pre-approved expenses, if any, in accordance with Appendix A,
Section 8.F of DIR Contract No. DIR-TS0-4158. Expenses will be invoiced monthly as they are incurred and are due in accordance
with Appendix A, Section 8.J of DIR Contract No. DIR-TSO-4158.

3. Renewal of Cloud Services:

Notwithstanding any statement to the contrary in the Services Specifications, the parties expressly agree that the Cloud Services
acquired under this Ordering Document will not Auto-Renew. At the end of the Services Period, the Cloud Services acquired under
this Ordering Document may be renewed for an additional Services Period, subject to Your placement of a renewal order and
payment of fees for such Cloud Services. For the first two years of the first renewal Services Period of Cloud Services, the annual
fee for each Cloud Service ordered will not increase by more than 4% of the Unit Net Price for such service in the immediately
preceding year. The Cloud Services may not be renewed as described in the preceding sentence if: (i) Oracle is no longer making
such Cloud Services generally available to commercial customers, or (ii) You are seeking to cancel or reduce the number of user
licenses of the Cloud Services set forth in this Ordering Document.

Renewal of Cloud Services- Eloqua Marketing Platform Cloud Service:
{NOTE: This clause is only applicable when customer is buying the Eloqua Marketing Platform Cloud Service. If Eloqua
Marketing Platform Cloud Service not included in order, delete the following paragraph.}

The fees for Your renewal of the Eloqua Marketing Platform Cloud Service under the terms of this Ordering Document are based on
the total amount of fees contracted in all Your orders for the Eloqua Marketing Platform Cloud Service (i.e., the initial order and all
expansion orders) in effect at the end of the Services Period of this Ordering Document.

4. Price Hold for Cloud Services:

During the Services Period, You may order additional quantities of the Cloud Services acquired under this Ordering Document at the
Unit Net Price specified above. This price hold does not apply to Eloqua Marketing Platform Cloud Service, to any renewals or
extensions of the Cloud Services ordered under this Ordering Document, to Cloud Services ordered pursuant to a separate Oracle
discount or promotion, or to any Cloud Services other than those listed in the initial purchase under this Ordering Document.

{NOTE: The following clause is only applicable if Oracle Responsys Marketing Platform Cloud Services is ordered and the
tiered option is quoted. If not ordered and tier option is not quoted, delete the following paragraph.}

During the Services Period, You may order additional quantities of the Oracle Responsys Marketing Platform Cloud Service acquired
under this Ordering Document by increasing Your Quantity to the specified Committed Quantity of the Oracle Responsys Cloud
Service at the Unit Net Price specified in the Option Tiered Pricing Table below. Once You have increased Your Quantity to the
Committed Quantity, any overage fees incurred due to use of the Oracle Responsys Marketing Platform Cloud Service in excess of
the new Committed Quantity will be based on the Unit Net Price of that new Committed Quantity.

5. Overage for Oracle Responsys Cloud Services:
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{NOTE: This clause is only applicable when a customer is ordering Oracle Responsys Cloud Services. If not ordered,
delete the following two paragraphs.}

If use of the Oracle Responsys Cloud Service exceeds the Quantity specified above, or if You have increased the Committed Quantity
under this ordering document, You agree to pay, and Oracle will invoice You monthly in arrears, additional fees which will be
calculated based on the Unit Net Price of Your current Committed Quantity.

The Service Descriptions incorporated into this order define which Oracle Responsys Cloud Services will be charged additional fees
for excess usage (overage) if use of the service exceeds the ordered quantity. All overage quantities are counted based on CPM’s
(cost per 1,000 messages) under the Option Tiered Pricing Table, and for the purpose of invoicing additional fees for such overage
usage, Oracle will round up the quantity of the additional messages to the next highest 1,000™" tier.

6. Data Center Region
{NOTE: select one of the two options below for this section}

{option 1 — default} Oracle agrees that during the Service Period specified in this ordering document, the Cloud Services
environment holding Customer data will reside in data centers located in the continental United States. Oracle may access
Customer Data on a global basis to the extent necessary to perform the Cloud Services, including maintenance and Cloud
Services technical support.

{option 2} Oracle agrees that during the Service Period specified in this ordering document, the Cloud Services environment
holding Customer data will reside in data centers located in {specify country(ies)}.

7. Offer Validity: This order is valid through , 20,____and shall become binding upon execution by You and acceptance by
Oracle.

C. SERVICE SPECIFICATIONS
1. Service Specifications:

The Service Specifications that govern the Services ordered consist of the documents listed below, which are incorporated into this
Ordering Document. The Service Specifications are subject to change at Oracle’s discretion; however, Oracle changes to the Service
Specifications will not result in a material reduction in the level of performance, security, functionality or availability of the applicable
Services provided to You for the duration of the Services Period. The terms of the Service Specifications, including any subject
matter addressed in the Service Specifications, will replace any inconsistent term, similar subject matter or scope of service delivery
in the Agreement; however, unless expressly stated otherwise in this Ordering Document, the terms of the Data Processing
Agreement shall take precedence over any inconsistent terms in this Ordering Document, Agreement or Service Specifications but
in no event shall any documents take precedence over DIR Contract No. DIR-TSO-4158. For the purposes of this Ordering
Document, references to the term “Customer” in any document within the Service Specifications shall mean “You” as defined in this
Ordering Document.

e Service Descriptions and Metrics
Oracle service descriptions and metrics govern Cloud Services and Technical Cloud Services. You may access the version of

these descriptions and metrics that apply to the Cloud Services and Technical Cloud Services that You have ordered at
www.oracle.com/contracts.

e Cloud Hosting and Delivery Services Policies

Cloud Hosting and Delivery Services Policies describe and govern Cloud Services. You may access the version of these policies
that apply to the Cloud Services that You have ordered at www.oracle.com/contracts.

e Program Documentation

Program Documentation refers to the program user manuals for the Oracle Programs for Cloud Services, as well as any help
windows and read me files for such Oracle Programs that are accessible from within the service. The Program Documentation
describes technical and functional aspects of the Oracle Programs. You may access the documentation online at
www.oracle.com/contracts.

o Technical Cloud Services {This bullet point and text below may be deleted if technical cloud services are not
ordered}
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Technical Cloud Services You have ordered under this Ordering Document are described in and governed by the Technical
Cloud Services service descriptions found at www.oracle.com/contracts.

2. Assumptions and obligations for Technical Cloud Services:

{This section may be deleted if technical cloud services are not ordered}
Upon Oracle’s reasonable request, You agree to provide Oracle access to relevant resources with knowledge to support the
performance of the services.

You will provide for all Oracle resources performing services at Your location, a safe and healthful workspace (e.g., a workspace that
is free from recognized hazards that are causing, or likely to cause, death or serious physical harm, a workspace that has proper
ventilation, sound levels acceptable for resources performing services in the workspace, and ergonomically correct work stations,
etc.).

Any request for changes in Technical Cloud Services must be in writing; this includes changes in project plans, scope, specifications,
schedule, designs, requirements, service deliverables, software environment, hardware environment or any other aspect of Your
order. Oracle shall not be obligated to perform tasks related to changes in time, scope, cost, or contractual obligations until You and
Oracle agree in writing to the proposed change in an amendment to Your order.

As required by U.S. Department of Labor regulations (20 CFR 655.734), You will allow Oracle to post a notice regarding Oracle H-
1B employee(s) at the work site prior to the employee's arrival on site.

3. Time and Materials ("T&M") Consulting/Professional Services {Note- This section should be deleted if T&M
consulting/professional services are not ordered}

a. Consulting/ Professional Services identified above as "Per Hour" are provided on a time and materials ("T&M") basis; that is, You
shall pay Oracle for all of the time spent performing such services at the rate specified above, plus materials, taxes and expenses.
All fees and expenses will be invoiced monthly.

b. For Consulting/ Professional Services identified above as "Per Hour", the fees specified in the table above are estimates for labor
and are intended only to be for Your budgeting and Oracle's resource scheduling purposes; these estimates do not include taxes.
Oracle will invoice You for actual time spent performing the services, plus materials, taxes and expenses; such invoice may exceed
the total estimated amounts documented above. Once fees for these services reach the estimate, Oracle will cooperate with You to
provide continuing services on a T&M basis.

D. OTHER

1. Terms:
The following terms, as used in this Ordering Document or the Agreement and whether or not capitalized, shall have the same
meaning as the applicable defined term: “Agreement” and “Contract”; “Customer”, "Client” and “You”; “Program Documentation”
and "Documentation”; “Ordering Document” and "Order Form”; “Services Term” and “Services Period”; “Your Data and “Your
Content”.

2. Data Processing Agreement:
{Note: This clause is to be deleted for orders that only include standalone technical cloud services.}

Oracle’s Data Processing Agreement for Oracle Cloud Services (the “Data Processing Agreement”), which is available at
http://www.oracle.com/dataprocessingagreement, is incorporated as Appendix N of DIR Contract No. DIR-TSO-4158 and
describes the parties’ respective roles for the processing and control of Personal Data (as that term is defined in the Data
Processing Agreement) that Customer provides to Oracle as part of the Cloud Services under this order. Oracle will act as a
data processor and will comply with all applicable data protection laws to the extent such laws by their terms impose obligations
directly on Oracle as a data processor in connection with the services specified in this ordering document. Oracle will act on
Customer’s instruction concerning the treatment of Customer’s Personal Data residing in the Cloud Services Environment, as
specified in the Agreement, the Data Processing Agreement and this order. Customer remains solely responsible for Customer’s
regulatory compliance in connection with Customer’s use of the Cloud Services and will comply with all applicable laws in
connection with the performance of obligations or exercise of rights under this ordering document and the Agreement. Customer
agrees to provide any notices and obtain any consents related to Customer’s use of the Cloud Services and Oracle’s provision
of the Cloud Services, including those related to the collection, use, processing, transfer and disclosure of Personal Data.

3. Assignment of this Ordering Document
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Notwithstanding anything to the contrary in the agreement or this Ordering Document, You may not assign this Ordering
Document or give or transfer the Services, or an interest in them, to another individual or entity. If You desire that Services be
acquired by another entity, such other entity may order services under a separate contract. You may not grant a security interest
in any of the Services. Notwithstanding the foregoing, upon advance written notice to Oracle, You may assign Your rights to the
Services under this Ordering Document to another governmental agency as designated by the Texas Legislature (i) that is a
successor in interest to You that performs Your statutory obligations, or (ii) as necessary to satisfy a regulatory requirement
imposed upon You by a governing body with the appropriate authority; provided that (w) such assignee entity agrees in writing
to the terms and conditions of the agreement and the Ordering Document, (x) You provide Oracle will all consents necessary
for the assignee to access Your Content, Your Applications, and any other of Your materials in Oracle’s possession, (y) the
assignment does not result in any change in Oracle’s rights and obligations under this Ordering Document (including with respect
to the Services), or expand, modify or otherwise alter any use or component of the Services or Services Environments provided
under this Ordering Document, and (z) following the assignment, You shall immediately discontinue use of the Services acquired
under this Ordering Document.

4. No Excess Obligations
(NOTE: delete this clause for orders of 12 months or less)

In the event sufficient budgeted funds are not available for a new fiscal period, You may terminate this Ordering Document
immediately without penalty or expense; provided, however, that: (a) for each of the [insert # of years] 12-month terms of the
order, You must provide a purchase order, and (b) Your issuance of each 12-month purchase order shall signify to Oracle that
all funds for the given 12-month term have been fully appropriated and are available and no longer subject to any appropriations
contingency. Notwithstanding the foregoing, You agree to pay for all services performed by Oracle prior to Oracle's receipt of
Your notice of non-appropriations.

5. Data Encryption for Oracle Responsys Cloud Services

{Add clause below to all orders which include Oracle Responsys Cloud Services, except for Responsys Push Cloud
Services orders.}

You may use either encrypted or unencrypted file transfer protocols for bulk data transfers into and out of the Oracle Responsys
Cloud Service. Backup copies of Your Content in the Services Environment are not encrypted as part of the Responsys Cloud
Services. For purposes of this order, this paragraph supersedes and replaces any provision of the Data Processing Agreement
regarding encryption, including Sections 9.4, 9.5, and 9.7.

6. {NOTE: Add this Section to all Eloqua orders.} Privacy and Optional Additional Applications

The Oracle Eloqua Cloud Services enables You to test the likelihood that an email will be intercepted by a receiver's spam
protection service. This email testing service is provided by a third party that receives and tests email template content that You
may provide through the Oracle Eloqua Cloud Services email test center or email batch wizard. Your use of the email testing
service is optional and not required for Your use of the Oracle Eloqua Cloud Services. Any of Your Content or Personal Data
that You place into the email testing service is not subject to the terms of the Oracle Hosting and Delivery Policies Services or
Oracle Data Processing Agreement incorporated to Your order, and You are solely responsible for complying with Your legal
obligations when using this service, including laws applicable to the global transfer of Personal Data.

You may choose to enable certain Oracle and Separately Licensed Third Party Technology applications, connectors or modules
(“Additional Applications”) to enhance the features of the Oracle Eloqua Cloud Services. The Additional Applications are
available in the cloud components section of setup within the Oracle Eloqua Cloud Services and are hosted outside of the Oracle
Eloqua Cloud Services Environment. Your use of these Additional Applications is optional and not required for Your use of the
Oracle Eloqua Cloud Services. Any of Your Content or Personal Data that You place into these Additional Applications is not
subject to the terms of the Oracle Cloud Services Agreement, including the Oracle Data Processing Agreement and Hosting and
Delivery Policies, and You are solely responsible for complying with Your legal obligations when using these Additional
Applications, including laws applicable to the global transfer of Personal Data.

7. Oracle Social Data and Insight Cloud Service for D&B

{This section is mandatory when Oracle Social Data and Insight Cloud Service services are ordered. Remove this
section if Oracle Social Data and Insight Cloud Service services are not ordered.}

Oracle Social Data and Insight Cloud Service for D&B. The Dun & Bradstreet Company Records and Dun & Bradstreet Contact
Records (“Licensed D&B Materials”) are owned solely by Dun & Bradstreet and are provided “as-is” without any warranties.
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Your use of the Licensed D&B Materials is limited to Your internal business operations for purposes of evaluating the use of
such materials in connection with the Oracle Data Cloud Service or other Oracle Cloud Service and not for any production or
other commercial purpose. The Licensed D&B Materials may not be redistributed, transmitted or exported to any third party.
The Licensed D&B Materials may not be used as a factor in establishing an individual’s eligibility for (a) credit or insurance to be
used primarily for personal, family or household purposes or (b) employment. You must use the Oracle Data Cloud Service and
the Licensed D&B Materials in accordance with, and as permitted by, applicable law. Upon the end or expiration of the Oracle
Data Cloud Service, You must cease using and delete all Licensed D&B Materials. You acknowledge and agree not to contest
that Dun & Bradstreet is the sole owner of the Licensed Materials.

Oracle Social Engagement and Monitoring Cloud Service, Custom Data Source Analyzer

{This section is mandatory when Oracle Social Engagement and Monitoring Cloud Service, Custom Data Source
Analyzer services are ordered. Remove this section if Oracle Social Engagement and Monitoring Cloud Service,
Custom Data Source Analyzer services are not ordered.}

The Social Engagement and Monitoring Cloud Service, Custom Data Source Analyzer is designed to enable customers to load
their unstructured message data and other enterprise text data into their Oracle Social Engagement and Monitoring Service,
where this data can be analyzed and the results presented in a dashboard alongside data collected from some public social
media sources. To prevent use and dissemination of social media and other third data party data beyond applicable third party
consents and license rights, the Custom Data Source Analyzer is not designed to enable any data loaded into the system, or
retrieved by the Social Engagement and Monitoring Cloud Service, to be re-exported, updated or deleted; such data can only
be deleted with the removal of Your entire service instances at the end of the service order. You are solely responsible for
ensuring that You remain compliant with applicable data privacy regulations in Your use of this service.

{Add this Section for all Eloqua or Responsys orders.} Cookies

Oracle may insert pixels or code into Your emails generated and/or transmitted through the Cloud Services or, at Your request
or with Your consent, into Your websites, mobile applications or other web assets which, once activated, may cause cookies to
be placed in, or read or modified from, a user’s or email recipient’s browser cache. In accordance with the Service Specifications,
such pixels and cookies are used to create or modify unique identifiers and track the user’s or email recipient’s actions on Your
websites, mobile applications or other web assets (or as further specified in this order or the Service Specifications) for Your
marketing and analytics purposes. You are responsible for making any disclosures to, and obtaining any consents from, such
users and email recipients as may be required under applicable laws, rules, regulations and industry self-regulatory guidelines.

Name:

Title:

{Insert Customer Name} Oracle America, Inc.

Signature: Authorized Signature

Signature Date: Signature Date

Name

Title
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SAMPLE ORDERING DOCUMENT
TECHNICAL CLOUD SERVICES

ORACLE

ORDERING DOCUMENT

Customer Name: Oracle America, Inc.
Customer Address: 500 Oracle Parkway Redwood Shores, CA 94065

ORACLE CONTRACT INFORMATION
Agreement: Contracts for Products and Related Services between the State of Texas acting by and through the Department
of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective __,2018 (DIR Contract No.
DIR-TS0-4158; Oracle Contract No. US-GMA-1889764)

Ordering Document Number:

This ordering document incorporates by reference the terms of the agreement specified above and all amendments thereto (the
“agreement”). The defined terms in the agreement shall have the same meaning in this order unless otherwise specified herein.

A. SERVICES

You have ordered the Technical Cloud Services listed below in the table and detailed in the attached exhibit(s), which are incorporated
herein by reference.

All fees on this ordering document are in US Dollars.

Services Reference Fees Estimated Total Fees and Estimated
Expenses Expenses*

[e.g., Time and Materials Services] Exhibit 1

Total

*Fees and expenses are in accordance with the referenced exhibit(s) and in accordance with Appendix C, Pricing Index of DIR Contract
No. DIR-TSO-4158.

All fees are due in accordance with Appendix A, Section 8.J of DIR Contract No. DIR-TSO-4158. Invoices for services performed under
separate exhibits may be provided separately. Fees for any time and materials engagements listed above are estimated fees, as detailed
in the referenced time and material services exhibit(s).

B. ADDITIONAL TERMS

1. Contact Information.

Oracle Contracts Manager/Administrator: Your Billing/Accounts Payable Contact:
Name: Name:
Address: Address:
Phone: Phone:
Fax: Fax:
Email: Email:

2. Order of Precedence.
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In the event of any inconsistencies between this ordering document (excluding exhibits) and any attached exhibits, the exhibits shall
take precedence, however, in all events DIR Contract No. DIR-TS0O-4158 shall prevail.

3. Change Control Process.
Any request for any change in Services must be in writing; this includes requests for changes in project plans, scope, specifications,
schedule, designs, requirements, service deliverables, software environment, hardware environment or any other aspect of Your
order. Oracle shall not be obligated to perform tasks related to changes in time, scope, cost, or contractual obligations until You and
Oracle agree in writing to the proposed change in an amendment to this ordering document and/or applicable exhibit(s).

4. Ordering Document Definitions.

4.1 “Technical Cloud Services” means, collectively, the Cloud Services-related technical Services which You have ordered under
this ordering document.

4.2 “Services” for purposes of this ordering document shall have the same meaning as the term “Technical Cloud Services”.
Accordingly, notwithstanding any provision or interpretation of the Agreement to the contrary, for purposes of this ordering document,
the term “Services” does not include any Cloud Services.

4.3 “Service Specifications” as used in the Agreement means any exhibit(s) attached to this ordering document.

5. Assignment of this Ordering Document

Notwithstanding anything to the contrary in the agreement or this Ordering Document, you may not assign this Ordering Document
or give or transfer the Services, or an interest in them, to another individual or entity. If you desire that Services be acquired by
another entity, such other entity may order services under a separate contract. You may not grant a security interest in any of the
Services. Notwithstanding the foregoing, upon advance written notice to Oracle, You may assign your rights to the Services under
this Ordering Document to another governmental agency as designated by the Texas Legislature (i) that is a successor in interest to
you that performs your statutory obligations, or (ii) as necessary to satisfy a regulatory requirement imposed upon you by a governing
body with the appropriate authority; provided that (w) such assignee entity agrees in writing to the terms and conditions of the
agreement and the Ordering Document, (x) You provide Oracle will all consents necessary for the assignee to access Your Content,
Your Applications, and any other of Your materials in Oracle’s possession, (y) the assignment does not result in any change in
Oracle’s rights and obligations under this Ordering Document (including with respect to the Services), or expand, modify or otherwise
alter any use or component of the Services or Services Environments provided under this Ordering Document, and (z) following the
assignment, You shall immediately discontinue use of the Services acquired under this Ordering Document.

6. Data Center Region
{NOTE: select one of the two options below for this section}

{option 1 — default} Oracle agrees that during the Service Period specified in this ordering document, the Cloud Services

environment holding Customer data will reside in data centers located in the continental United States. Oracle may access
Customer Data on a global basis to the extent necessary to perform the Cloud Services, including maintenance and Cloud
Services technical support.

{option 2} Oracle agrees that during the Service Period specified in this ordering document, the Cloud Services environment holding
Customer data will reside in data centers located in {specify country(ies)}.

The offer is valid through , 20__ and shall become binding upon execution by you and acceptance by
Oracle.
{Insert Customer Name} Oracle America, Inc.

Signature Signature

Name Name

Title Title

Signature Date Signature Date
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Effective Date

(To be completed by Oracle)
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ORACLE

TIME AND MATERIALS EXHIBIT

ORACLE CONTRACT INFORMATION

Customer Name:
Ordering Document Number:
Exhibit Number:

This exhibit incorporates by reference the terms of the ordering document specified above.

1.

Description of Services.
Oracle will assist You with the following Services:

Your Obligations and Project Assumptions.

You acknowledge that Your timely provision of and access to office accommodations, facilities, equipment, assistance, cooperation,
complete and accurate information and data from Your officers, agents, and employees, and suitably configured computer products
(collectively, “cooperation”) are essential to the performance of any Services as set forth in this exhibit. Oracle will not be responsible for
any deficiency in performing Services if such deficiency results from Your failure to provide full cooperation.

You acknowledge that Oracle’s ability to perform the Services and any related estimate depends upon Your fulfillment of the
following obligations and the following project assumptions:

Your Obligations.
1. Obtain Cloud Services under separate contract prior to the commencement of Services under this exhibit and maintain such

Cloud Services for the duration of the Services provided under this exhibit.

2. Provide Oracle with full access to relevant functional, technical and business resources with adequate skills and knowledge to
support the performance of Services.

3. Provide, for all Oracle resources performing Services at Your site, a safe and healthful workspace (e.g., a workspace that is free
from recognized hazards that are causing, or likely to cause, death or serious physical harm, a workspace that has proper
ventilation, sound levels acceptable for resources performing Services in the workspace, and ergonomically correct work
stations, etc.).

4. Provide any notices, and obtain any consents, required for Oracle to perform Services.

5. Limit Oracle’s access to any production environment or shared development environments to the extent necessary for Oracle to
perform Services.

6. Asrequired by U.S. Department of Labor regulations (20 CFR 655.734), You will allow Oracle to post a Notice regarding Oracle
H-1B employee(s) at the work site prior to the employee's arrival on site.

7. If while performing Services Oracle requires access to other vendor’s products that are part of Your system, You will be
responsible for acquiring all such products and the appropriate license rights necessary for Oracle to access such products on
your behalf.

{Modify as necessary — e.g. {List any additional obligations — including those from Options List for which Customer is
responsible.}

B. Project Assumptions
{List any project conditions that, if different than assumed, might affect Oracle’s ability to perform Services as
estimated.}

Rates, Estimated Fees and Expenses.
The Services specified above are provided on a time and materials ("T&M") basis; that is, You shall pay Oracle for all of the time
spent performing such Services, plus materials, taxes (if applicable) and expenses.

The Services described above shall be provided at Oracle's standard technical rates in effect when such Services are performed and
in accordance with Appendix C, Pricing Index of DIR Contract No. DIR-TSO-4158. Oracle’s standard technical rates are listed in
Oracle's {insert local country} price list; those rates which are in effect as of the effective date are listed below for Your convenience.
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{Insert Consulting Rate Table}

All fees and expenses will be invoiced monthly. The fee estimate for labor performed under this exhibit is dollars
($ ); the estimate for pre-approved travel and out of pocket expenses is an additional dollars ($ )-
These estimates and any other estimates related to this exhibit are intended only to be for Your budgeting and Oracle’s resource
scheduling purposes; these estimates do not include taxes. Oracle will invoice You for actual time spent performing the Services,
plus materials, and taxes (if applicable) and expenses; such invoice may exceed the total estimated amount documented above.
Once fees for Services reach the estimate, Oracle will cooperate with You to provide continuing Services on a T&M basis.

4. Project Management.

You and Oracle each agree to designate a project manager who shall work together with the other party's project manager to
facilitate an efficient delivery of Services.
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ORACLE UNIVERSITY
ORACLE LEARNING SUBSCRIPTION

Customer Name: Oracle America, Inc.
500 Oracle Parkway
Redwood Shores, CA 94065
Customer Address:

ORACLE CONTRACT INFORMATION

Agreement: Contracts for Products and Related Services between the State of Texas acting by and through the Department
of Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”), effective , 2018 (DIR Contract No. DIR-
TSO- 4158; Oracle Contract No. US-GMA-1889764).

Ordering Document Number:

This Ordering Document incorporates by reference the terms of the agreement specified above and all amendments thereto (the
“agreement”). The defined terms in the agreement shall have the same meaning in this order unless otherwise specified herein.

A. SERVICES

You have ordered an Oracle Learning Subscription (OLS), which includes the Training On Demand, Learning Streams and/or
Learning Subscription access listed below for the specified number of users during the access term specified in Section C of
this Ordering Document. The Training On Demand, Learning Streams and Learning Subscription offerings are described at
http://education.oracle.com.

Offering Name /Metric/ Part Number Quantity Price

OLS is exclusively for specific named users and/or employees (as applicable) employed by you; and others may not view OLS
content. The OLS offering must be viewed from the country from which it was activated.

Unauthorized recording, copying, or transmission of OLS content is strictly prohibited.
B. FEES, PAYMENTS AND INVOICING
{Replace first paragraph with the following if OLS Subscription is to be paid via Learning Credit}
{Your Learning Credits account [INSERT ACCOUNT NUMBER] will be debited by [INSERT AMOUNT] for the services

described in this Ordering Document which is non-cancelable and the sum paid nonrefundable.}

You agree to pay Oracle a fee of US Dollars ($ ) for the services described in this Ordering Document. All fees
are due in accordance with Appendix A, Section 8.J. of the agreement.

All fees listed in this Ordering Document are in US Dollars. Expenses and additional charges, if any, are in accordance with this
ordering document. Fees for services listed in this ordering document are exclusive of taxes and expenses.

C. ACCESS TERM

Your OLS term shall commence upon the effective date of this Ordering Document and continue for a period of twelve (12)
months {or insert such other term approved by Oracle} thereafter.

D. ADDITIONAL TERMS

1. General Terms and Conditions. Your use of the education products and services acquired under this Ordering Document
are subject to the Oracle University terms and conditions specified at
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2.

http://education.oracle.com/us/terms/termspolicies101015.html, as applicable, and unless otherwise stated in the
agreement, this Ordering Document or exhibit.

Segmentation. [This language is consistent with the agreement, Appendix F, Section E (Segmentation) and is
required by Oracle to be included on the ordering document for accounting purposes] The purchase of (a) hardware
and/or related hardware support, (b) programs and/or related technical support, or (c) other services are all separate offers
and separate from any other order for (i) hardware and/or related hardware support, (ii) programs and/or related technical
support, or (iii) other services you may receive or have received from Oracle. You understand that you may purchase (x)
hardware and/or related hardware support, (y) programs and/or related technical support, or (z) other services
independently of any other product or service. Your obligation to pay for (A) hardware and/or related hardware support is
not contingent on performance of any other service or delivery of programs, (B) programs and/or related technical support
is not contingent on delivery of hardware or performance of any other service, or (C) other services is not contingent on
delivery of hardware, delivery of programs or performance of any additional/other service. You acknowledge that you have
entered into the purchase without reliance on any financing or leasing arrangement with Oracle or its affiliate.

Contact Information.
a. {Customer Billing information is mandatory. Other contacts can be added/removed as applicable.
Ex: “Customer Project Manager”, “Service Delivery Manager”, etc.}

Order of Precedence. In the event of any inconsistencies between this Ordering Document (excluding exhibits) and any
attached exhibits, the exhibits shall take precedence.

Name:

Authorized Signature: Authorized Signature:

This quote is valid through , 201_ and shall become binding upon execution by you and acceptance by Oracle.

{Insert applicable Customer name} Oracle America, Inc.

Name:

Title:

Title:

Signature Date: Signature Date:

Ordering Document Effective Date:
{To be completed by Oracle}
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APPENDIX F TO DIR CONTRACT NO. DIR-TSO-4158

DELIVERY, INSTALLATION, COMMENCEMENT DATE AND ACCEPTANCE
for Software, Hardware, Technical Support, and ACS Services

A. Delivery
Each order issued under the Contract shall specify the Vendor’s delivery obligations in the applicable Order Form.

1. For Software Programs:

a. If the order specifies that the delivery obligation is for tangible media, Vendor will deliver tangible media
for the ordered programs on the particular hardware/operating system combination requested by
Customer. Each media pack consists of one (1) copy of the software media and one (1) set of
documentation (in the form generally available) for each program included in the media pack.

b. If the order specifies that there is no delivery obligation, then the Customer acknowledges and agrees
that one (1) copy of the software media and one (1) set of documentation (in the form generally
available) for each ordered program has been previously delivered to the Customer.

c. If the order specifies that delivery obligation is for electronic download, the ordered programs are made
available by the Vendor to the Customer for electronic download the programs listed in the Order Form
at the electronic delivery web site located at the following Internet URL: http://edelivery.oracle.com.
Through the Internet URL, the Customer can access and electronically download to its location the
current production release as of the effective date of the applicable order the software program and
related documentation for each ordered program. Provided that the Customer has continuously
maintained technical support for the ordered programs, the Customer may continue to download the
software and related documentation for the ordered programs. Customer acknowledges that the Vendor
is under no further delivery obligation (electronic download, tangible media or otherwise) for ordered
programs where the delivery method is electronic download.

d. Not all programs are available on all hardware/operating system combinations and not all
programs/combinations are available for all both delivery methods (tangible media and electronic
download). Customer should check the electronic delivery web site specified above prior to placing an
order with an Order Fulfiller.

2. For Hardware:

a. Customer’'s hardware order consists of the following items: operating system (as described in the
configuration), integrated software and hardware.

b. Vendor will use its reasonable commercial efforts to deliver the hardware within a timeframe that is
consistent with Vendor’s past practices regarding the amount and type of hardware that the Customer
has ordered.

c. Vendor will deliver the hardware to the delivery address specified on Customer’s Purchase Order or if
such Purchase Order does not indicate a ship to address, the address on the Order Form. Vendor may
make partial deliveries of the ordered hardware against an order.

d. Title of the hardware is transferred to the Customer upon delivery in accordance with the shipping terms
in Section 8.D of Appendix A of the Contract.

B. Installation
1. For programs, the Customer is responsible for installation of the programs unless the programs have been
pre-installed by Vendor on the hardware the Customer is purchasing under the order or the Customer
purchases installation services from Vendor for such ordered programs
2. For hardware, the Customer is responsible for installation of the hardware, unless the Customer purchases
installation services from Order Fulfiller for such ordered hardware.
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C. Commencement Date and Acceptance

1. For the program licenses, the program commencement date shall be the date that the tangible media is
shipped or the effective date of the order if the shipment of tangible media is not required. Programs are
deemed accepted on the program commencement date.

2. For the hardware, operating system and integrated software, the hardware commencement date shall be the
date the hardware is delivered or the effective date of the order if no shipment is required. Hardware is
deemed accepted on the hardware commencement date. Notwithstanding the foregoing, Customer may
request to add an acceptance period, not to exceed five (5) business days from the commencement date;
and any such acceptance period agreed to by Customer and Vendor shall be specified in the applicable
Order Form.

3. The period of performance for all technical support services for the programs is effective upon the program
commencement date. The period of performance for all related technical support services is effective upon
shipment of hardware or upon the effective date of the order if shipment of hardware is not required.
Technical support services are deemed accepted when delivered.

4. Installation services, packaged services, and other ACS services commence on the date agreed to by the
Customer and Vendor. Installation services, packaged services, and other ACS services are deemed
accepted when delivered unless otherwise noted in an Order Form.

D. Order Restriction

The hardware, programs, operating software and integrated software are not specifically designed, manufactured, or
intended for use as parts, components, or assemblies for the planning, construction, maintenance, or operation of a
nuclear facility. Customer is expressly prohibited from ordering hardware and/or software for these purposes. This
restriction applies to previously ordered and delivered Vendor hardware and/or software if Customer is acquiring
technical support services, installation services, packaged services, and/or other ACS services for such hardware,
programs and/or software under the Contract.

E. Segmentation

The purchase of (1) hardware and/or related technical support services, (2) programs and/or related technical support
services, or (3) other services are all separate offers and separate from any other order for (a) hardware and/or
related technical support services, (b) programs and/or related technical support services, or (c) other services the
Customer may receive or have received from Vendor. Customer understands that the Customer may purchase (i)
hardware and/or related technical support services, (ii) programs and/or related technical support services, or (iii)
other services independently of any other product or service. The Customer’'s obligation to pay for (x) hardware
and/or related technical support services is not contingent on performance of any other service or delivery of
programs, (y) programs and/or related technical support services is not contingent on delivery of hardware or
programs or performance of any other service, or (z) other services is not contingent on delivery of hardware, delivery
of programs or performance of any additional/other service.

F. Services

Any technical support services, installations services, packaged services, and other ACS services for the products
provided to a Customer pursuant to the Contract are provided for such Customer’s internal use, and such Customer
may not, directly or indirectly, resell, rent, lease, or transfer any services. Customer agrees to cooperate with Vendor
and provide the access, resources, materials, personnel, information and consents that Vendor may require in order
to perform the services.
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APPENDIX G TO DIR CONTRACT NO. DIR-TSO-4158

ORACLE

GENERAL TERMS Public Sector

| Oracle General Terms Reference: | US-GMA-1889764 |

These General Terms (these “General Terms”) and all Schedules are incorporated as appendices to the Contracts
for Products and Related Services between the State of Texas acting by and through the Department of
Information Resources (“DIR”) and Oracle America, Inc. (“Oracle”) (DIR Contract No. DIR-TS0O-4158; Oracle
Contract No. US-GMA-1889764) (the “Contract”). As used in these General Terms, “you”, “You”, “your” or “Your”
shall refer to the Customer placing an order under the Contract. To place orders subject to these General Terms,
at least one Schedule (as defined below) must be incorporated into these General Terms. If a term is relevant
only to a specific Schedule, that term will apply only to that Schedule if and/or when that Schedule is incorporated
into these General Terms.

1.

DEFINITIONS
1.1 “Hardware” refers to the computer equipment, including components, options and spare parts.

1.2 “Integrated Software” refers to any software or programmable code that is (a) embedded or integrated in
the Hardware and enables the functionality of the Hardware or (b) specifically provided to You by Oracle under
Schedule H and specifically listed (i) in accompanying documentation, (ii) on an Oracle webpage or (iii) via a
mechanism that facilitates installation for use with Your Hardware. Integrated Software does not include and
You do not have rights to (a) code or functionality for diagnostic, maintenance, repair or technical support
services; or (b) separately licensed applications, operating systems, development tools, or system
management software or other code that is separately licensed by Oracle. For specific Hardware, Integrated
Software includes Integrated Software Options (as defined in Schedule H) separately ordered.

1.3 “General Agreement’ refers to these General Terms (including any amendments thereto) and all
Schedule(s) incorporated into the General Agreement (including any amendments to those incorporated
Schedule(s)). The General Agreement, which along with the Contract (including all appendices), governs Your
use of the Products and Service Offerings ordered from Oracle or an authorized reseller. For purposes of the
General Terms and the Schedules, the term “General Agreement” shall mean the General Terms and
Schedules and the Contract (including all appendices).

1.4 “Operating System” refers to the software that manages Hardware for Programs and other software.
1.5 “Products” refers to Programs, Hardware, Integrated Software and Operating System.

1.6 “Programs” refers to (a) the software owned or distributed by Oracle that You have ordered under
Schedule P, (b) Program Documentation and (c) any Program updates acquired through technical support.
Programs do not include Integrated Software or any Operating System.

1.7 “Program Documentation” refers to the Program user manual and Program installation manuals.

Program Documentation may be delivered with the Programs. You may access the documentation online at
http://oracle.com/contracts.

1.8 “Schedule” refers to all Oracle Schedules to these General Terms as identified in Section 2.

1.9 “Separate Terms” refers to separate license terms that are specified in the Program Documentation,
readmes or notice files and that apply to Separately Licensed Third Party Technology.

1.10 “Separately Licensed Third Party Technology” refers to third party technology that is licensed under
Separate Terms and not under the terms of the General Agreement.
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1.11 “Service Offerings” refers to technical support, education, hosted/outsourcing services, cloud services,
consulting, advanced customer support services, or other services which You have ordered. Such Service
Offerings are further described in the applicable Schedule.

1.12 “You” and “Your” refers to the entity that has executed these General Terms.
2. APPLICABLE SCHEDULES

The Schedules set forth terms and conditions that apply specifically to certain types of Oracle offerings which
may be different than, or in addition to, these General Terms.

3. SEGMENTATION

The purchase of any Products and related Service Offerings or other Service Offerings are all separate offers
and separate from any other order for any Products and related Service Offerings or other Service Offerings
you may receive or have received from Oracle. You understand that you may purchase any Products and
related Service Offerings or other Service Offerings independently of any other Products or Service
Offerings. Your obligation to pay for (a) any Products and related Service Offerings is not contingent on
performance of any other Service Offerings or delivery of any other Products or (b) other Service Offerings is
not contingent on delivery of any Products or performance of any additional/other Service Offerings.

4. OWNERSHIP

Oracle or its licensors retain all ownership and intellectual property rights to the Programs, Operating System,
Integrated Software and anything developed or delivered under the General Agreement.

5. INDEMNIFICATION

Indemnification will be handled in accordance with Appendix A, Section 10.A of DIR Contract No. DIR-TSO-
4158.

6. TERMINATION
Termination will be handled in accordance with Appendix A, Section 11 of DIR Contract No. DIR-TSO-4158.
7. FEES; PRICING, INVOICING AND PAYMENT OBLIGATION

7.1 Reimbursement of expenses related to the provision of any Service Offering, if any, will be addressed in
the relevant ordering document and/or statement of work for such services.

7.2 You understand that You may receive multiple invoices for the Products and Service Offerings You
ordered. Invoices will be submitted to You pursuant to Oracle's Invoicing Standards Policy, which may be
accessed at http://oracle.com/contracts.

8. NONDISCLOSURE

Nondisclosure will be handled in accordance with Appendix A, Section 10.H of DIR Contract No. DIR-TSO-
4158.

9. ENTIRE AGREEMENT

9.1 You agree that DIR-TSO-4158 and the General Agreement and the information which is incorporated into
the General Agreement by written reference (including reference to information contained in a URL or
referenced policy), together with the applicable order, are the complete agreement for the Products and/or
Service Offerings ordered by You and supersede all prior or contemporaneous agreements or
representations, written or oral, regarding such Products and/or Service Offerings.

9.2 Itis expressly agreed that the terms of DIR Contract No. DIR-TSO-4158, the General Agreement and any
Oracle order shall supersede the terms in any purchase order, procurement internet portal or any other similar
non-Oracle document and no terms included in any such purchase order, portal or other non-Oracle document
shall apply to the Products and/or Service Offerings ordered. In the event of inconsistencies between the terms
of any Schedule and these General Terms, the Schedule shall take precedence. In the event of any
inconsistencies between the terms of an order and the General Agreement, the order shall take precedence.
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10.

1.

12.

13.

14,

The General Agreement and orders may not be modified and the rights and restrictions may not be altered or
waived except in a writing signed or accepted online through the Oracle Store by authorized representatives
of You and of Oracle. Any notice required under the General Agreement shall be provided to the other party
in writing.

EXPORT

Export laws and regulations of the United States and any other relevant local export laws and regulations apply
to the Products. You agree that such export laws govern Your use of the Products (including technical data)
and any Service Offerings deliverables provided under the General Agreement, and You agree to comply with
all such export laws and regulations (including “deemed export” and “deemed re-export” regulations). You
agree that no data, information, Product and/or materials resulting from Service Offerings (or direct product
thereof) will be exported, directly or indirectly, in violation of these laws, or will be used for any purpose
prohibited by these laws including, without limitation, nuclear, chemical, or biological weapons proliferation, or
development of missile technology. You shall include the following notice on packing lists, commercial invoices,
shipping documents and other documents used in the transfer, export or re-export of the Products and any
Service Offerings deliverables: “These commodities, technology, software, or hardware (including any
Integrated Software and Operating System(s)) were exported in accordance with U.S. Export Administration
Regulations and applicable export laws. Diversion contrary to applicable export laws is prohibited.”

GOVERNING LAW AND JURISDICTION
The General Agreement is governed by the substantive and procedural laws of the State of Texas.
NOTICE

If You have a dispute with Oracle or if You wish to provide a notice under the Indemnification section of these
General Terms, or if You become subject to insolvency or other similar legal proceedings, You will promptly
send written notice to: Oracle America, Inc., 500 Oracle Parkway, Redwood City, California, United States,
94065, Attention: General Counsel, Legal Department.

ASSIGNMENT
Assignments will be handled in accordance to Appendix A, Section 4D of DIR Contract No. DIR-TSO-4158.
OTHER

14.1 Oracle is an independent contractor and we agree that no partnership, joint venture, or agency
relationship exists between us. We each will be responsible for paying our own employees, including
employment related taxes and insurance.

14.2 If any term of DIR Contract No. DIR-TSO-4158 or the General Agreement is found to be invalid or
unenforceable, the remaining provisions will remain effective and such term shall be replaced with a term
consistent with the purpose and intent of the General Agreement.

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

14.4 Products and Service Offerings deliverables are not designed for or specifically intended for use in nuclear
facilities or other hazardous applications. You agree that it is Your responsibility to ensure safe use of Products
and Service Offerings deliverables in such applications.

14.5 If requested by an authorized reseller on Your behalf, You agree Oracle may provide a copy of the
General Agreement to the authorized reseller to enable the processing of Your order with that authorized
reseller.

14.6 The Uniform Computer Information Transactions Act does not apply to the General Agreement or orders
placed under it.

14.7 You understand that Oracle’s business partners, including any third party firms retained by You to
provide consulting services, are independent of Oracle and are not Oracle’s agents. Oracle is not liable for
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nor bound by any acts of any such business partner unless (i) the business partner is providing services as
an Oracle subcontractor in furtherance of an order placed under the General Agreement and (ii) only to the
same extent as Oracle would be responsible for the performance of Oracle resources under that order.
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APPENDIX H TO DIR CONTRACT NO. DIR-TSO-4158

[-'] r,}_‘(q ‘:ﬂ Public Sector

Schedule P Program

Oracle America, Inc. (“Oracle”)
500 Oracle Parkway Redwood Shores, CA
94065

Your Name:

General Terms Reference: US-GMA-1889764

This Public Sector Program Schedule (this “Schedule P") is a Schedule to the General Terms referenced
above. The General Terms and this Schedule P, together with any other Schedules that reference the
General Terms, are the General Agreement. As used in this Schedule P, “you”, “You”, “your” or “Your”
shall refer to the Customer placing an order under DIR-TSO-4158.

1.

DEFINITIONS

1.1 “Commencement Date” refers to the date of shipment of tangible media or the effective date of the
order if shipment of tangible media is not required.

1.2 Capitalized terms used but not defined in this Schedule P have the meanings set forth in the

General Terms.

2,

RIGHTS GRANTED

2.1 Upon the full signing of Your order by both Oracle and You, You have the non-exclusive, non-
assignable, royalty free, perpetual (unless otherwise specified in the order), limited right to use the
Programs and receive any Program-related Service Offerings You ordered solely for Your internal
business operations and subject to the terms of the General Agreement, including the definitions and rules
set forth in the order and the Program Documentation. If accepted, Oracle will notify You and this notice
will include a copy of Your General Agreement.

2.2 Upon payment for Program-related Service Offerings, You have the non-exclusive, non-assignable,
royalty free, perpetual, limited right to use for Your internal business operations anything developed by
Oracle and delivered to You under this Schedule P (“deliverables”); however, certain deliverables may be
subject to additional license terms provided in the order.

2.3 You may allow Your agents and contractors (including, without limitation, outsourcers) to use the
Programs and deliverables for Your internal business operations and You are responsible for their
compliance with the General Terms and this Schedule P in such use. For Programs that are specifically
designed to allow Your customers and suppliers to interact with You in the furtherance of Your internal
business operations, such use is allowed under the General Terms and this Schedule P.

2.4 You may make a sufficient number of copies of each Program for Your licensed use and one copy of
each Program media.

RESTRICTIONS

3.1 The Programs may contain or require the use of third party technology that is provided with the
Programs. Oracle may provide certain notices to You in Program Documentation, readmes or notice files
in connection with such third party technology. Third party technology will be licensed to You either under
the terms of the General Agreement or, if specified in the Program Documentation, readmes or notice files,
under Separate Terms. Your rights to use Separately Licensed Third Party Technology under Separate
Terms are not restricted in any way by the General Agreement. However, for clarity, notwithstanding the
existence of a notice, third party technology that is not Separately Licensed Third Party Technology shall
be deemed part of the Programs and is licensed to You under the terms of the General Agreement.
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If You are permitted under an order to distribute the Programs, You must include with the distribution all
such notices and any associated source code for Separately Licensed Third Party Technology as
specified, in the form and to the extent such source code is provided by Oracle, and You must distribute
Separately Licensed Third Party Technology under Separate Terms (in the form and to the extent Separate
Terms are provided by Oracle). Notwithstanding the foregoing, Your rights to the Programs are solely
limited to the rights granted in Your order.

3.2 You may not:

a. remove or modify any Program markings or any notice of Oracle’s or its licensors’ proprietary
rights;

b. make the Programs or materials resulting from the Service Offerings available in any manner to
any third party for use in the third party’s business operations (unless such access is expressly
permitted for the specific Program license or materials from the Service Offerings you have acquired);

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

d. disclose results of any Program benchmark tests without Oracle’s prior written consent, except
as required by applicable law, provided that You give Oracle prior notice and an opportunity to
oppose such disclosure (unless prohibited by law).

3.3 The prohibition on the assignment or transfer of the Programs or any interest in them under section
15 of the General Terms shall apply to all Programs licensed under this Schedule P, except to the extent
that such prohibition is rendered unenforceable under applicable law.

4. TRIAL PROGRAMS

You may order trial Programs, or Oracle may include additional Programs with Your order which You may
use for trial, non-production purposes only. You may not use the trial Programs to provide or attend third
party training on the content and/or functionality of the Programs. You have 30 days from the
Commencement Date to evaluate these Programs. To use any of these Programs after the 30 day trial
period, You must obtain a license for such Programs from Oracle or an authorized reseller. If You decide
not to obtain a license for any Program after the 30 day trial period, You will cease using and promptly
delete any such Programs from Your computer systems. Programs licensed for trial purposes are provided
“as is” and Oracle does not provide technical support or offer any warranties for these Programs.

5. TECHNICAL SUPPORT

5.1 For purposes of an order, technical support consists of Oracle’s annual technical support services
You may have ordered from Oracle or an authorized reseller for the Programs. If ordered, annual technical
support (including first year and all subsequent years) is provided under Oracle’s technical support policies
in effect at the time the technical support services are provided. You agree to cooperate with Oracle and
provide the access, resources, materials, personnel, information and consents that Oracle may require in
order to perform the technical support services. The technical support policies are incorporated in this
Schedule P and are subject to change at Oracle’s discretion; however, Oracle policy changes will not result
in a material reduction in the level of technical support services provided for supported Programs during
the period for which fees for technical support have been paid. You should review the policies prior to
entering into the order for the applicable technical support services. You may access the current version
of the technical support policies at http://oracle.com/contracts.

5.2 Technical support is effective upon the Commencement Date unless otherwise stated in Your order.

5.3 Software Update License & Support (or any successor technical support offering to Software Update
License & Support, “SULS”) acquired with Your order may be renewed annually and, if You renew SULS
for the same number of licenses for the same Programs, for the first and second renewal years the fee for
SULS will not increase by more than 4% over the prior year’s fees. If Your order is fulfilled by an authorized
reseller, the fee for SULS for the first renewal year will be the price quoted to You by Your authorized
reseller; the fee for SULS for the second renewal year will not increase by more than 4% over the prior
year's fees.
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5.4 If You decide to purchase technical support for any Program license within a license set, You are
required to purchase technical support at the same level for all licenses within that license set.  You may
desupport a subset of licenses in a license set only if You agree to terminate that subset of licenses. The
technical support fees for the remaining licenses will be priced in accordance with the technical support
policies in effect at the time of termination. Oracle’s license set definition is available in the current
technical support policies. If You decide not to purchase technical support, You may not update any
unsupported Program licenses with new versions of the Program.

6. PROGRAM-RELATED SERVICE OFFERINGS

In addition to technical support, You may order a limited number of Program-related Service Offerings
under this Schedule P as listed in the Program-Related Service Offerings document, which is at
http://oracle.com/contracts. You agree to provide Oracle with all information, access and full good faith
cooperation reasonably necessary to enable Oracle to deliver these Service Offerings and You will perform
the actions identified in the order as Your responsibility. If while performing these Service Offerings Oracle
requires access to another vendor’s products that are part of Your system, You will be responsible for
acquiring all such products and the appropriate license rights necessary for Oracle to access such products
on Your behalf. Service Offerings provided may be related to Your license to use Programs owned or
distributed by Oracle which You acquire under a separate order. The agreement referenced in that order
shall govern Your use of such Programs.

7. WARRANTIES, DISCLAIMERS AND EXCLUSIVE REMEDIES

7.1 Oracle warrants that a Program licensed to You will operate in all material respects as described in
the applicable Program Documentation for a period of one year after delivery (i.e., via physical shipment
or electronic download). You must notify Oracle of any Program warranty deficiency within one year after
delivery. Oracle also warrants that technical support services and Program-related Service Offerings (as
referenced in section 6 above) ordered and provided under this Schedule P will be provided in a
professional manner consistent with industry standards. You must notify Oracle of any technical support
service or Program-related Service Offerings warranty deficiencies within 90 days from performance of the
deficient technical support service or Program-related Service Offerings.

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

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

7.4 TO THE EXTENT NOT PROHIBITED BY LAW, THIS WARRANTY IS EXCLUSIVE AND THERE
ARE NO OTHER EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS, INCLUDING
WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

8. AUDIT

Upon 45 days written notice, Oracle may audit Your use of the Programs. You agree to cooperate with
Oracle’s audit and provide reasonable assistance and access to information. Any such audit shall not
unreasonably interfere with Your normal business operations. You agree to pay within 30 days of written
notification any fees applicable to Your use of the Programs in excess of Your license rights. If You do not
pay, Oracle can end (a) Program-related Service Offerings (including technical support), (b) Program
licenses ordered under this Schedule P and related agreements and/or (c) the General Agreement. You
agree that Oracle shall not be responsible for any of Your costs incurred in cooperating with the audit.
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9.

ORDER LOGISTICS

9.1 Delivery and Installation

9.1.1 You are responsible for installation of the Programs unless the Programs have been pre-installed
by Oracle on the Hardware You are purchasing under the order or unless You purchase installation
services from Oracle for those Programs.

9.1.2 Oracle has made available to You for electronic download at the electronic delivery web site
located at the following Internet URL: http://edelivery.oracle.com the Programs listed in the Programs
and Program Support Service Offerings section of the applicable order. Through the Internet URL,
You can access and electronically download to Your location the latest production release as of the
effective date of the applicable order of the software and related Program Documentation for each
Program listed. Provided that You have continuously maintained technical support for the listed
Programs, You may continue to download the Programs and related Program Documentation. Please
be advised that not all Programs are available on all hardware/operating system combinations. For the
most recent Program availability please check the electronic delivery web site specified above. You
acknowledge that Oracle is under no further delivery obligation with respect to Programs under the
applicable order, electronic download or otherwise unless otherwise stated in Your Order.

9.2 Territory

The Programs shall be used in the United States.

9.3 Pricing, Invoicing and Payment Obligation

9.3.1 In entering into payment obligations under an order, You agree and acknowledge that You have
not relied on the future availability of any Program or updates. However, (a) if You order technical
support, the preceding sentence does not relieve Oracle of its obligation to provide such technical
support under the General Agreement, if and when available, in accordance with Oracle’s then current
technical support policies, and (b) the preceding sentence does not change the rights granted to You
under an order and the General Agreement.

9.3.2 Program fees are invoiced as of the Commencement Date.

9.3.3 Program-related Service Offering fees are invoiced after the performance of the Program-related
Service Offering performance; specifically, technical support fees are invoiced quarterly in arrears. The
period of performance for all Program-related Service Offerings is effective upon the Commencement
Date.
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APPENDIX 1 TO DIR CONTRACT NO. DIR-TSO-4158

ORACLE] Public Sector

Schedule S Services

Oracle America, Inc. (“Oracle”)
500 Oracle Parkway
Redwood Shores, CA 94065

Your Name:
General Terms Reference: US-GMA-1889764

This Public Sector Services Schedule (this "Schedule S") is a Schedule to the General Terms referenced
above. The General Terms and this Schedule S, together with any other Schedules that reference the General
Terms, are the General Agreement. As used in this Schedule S, “you”, “You”, “your” or “Your” shall refer to
the Customer placing an order under DIR-TSO-4158.

1. DEFINITIONS

1.1 “Services” refers to technical services, advanced customer support services, education or other
services which you have ordered from Oracle under this Schedule S. For the avoidance of doubt, Cloud
Services and Technical Cloud Services shall be ordered from Oracle under Schedule C and Managed
Cloud Services shall be ordered from Oracle under Schedule M, not this Schedule S.

1.2 Capitalized terms used but not defined in this Schedule S have the meanings set forth in the General
Terms.

2. RIGHTS GRANTED / RESTRICTIONS

2.1 Upon payment for Services, You have the non-exclusive, non-assignable, royalty free, perpetual,
limited right to use for Your internal business operations anything developed by Oracle and delivered to
You under this Schedule S (“deliverables”); however, certain deliverables may be subject to additional
license terms provided in the order.

2.2 You may allow Your agents and contractors (including, without limitation, outsourcers) to use
deliverables for Your internal business operations and You are responsible for their compliance with the
General Terms and this Schedule S in such use.

2.3 Services provided may be related to Your license to use Products owned or distributed by Oracle
which You acquire under a separate order. The agreement referenced in that order shall govern Your use
of such Products.

3. WARRANTIES, DISCLAIMERS AND EXCLUSIVE REMEDIES
Oracle warrants that Services will be provided in a professional manner consistent with industry standards.
You must notify Oracle of any warranty deficiencies within 90 days from performance of the deficient
Services.

FOR ANY BREACH OF THE WARRANTY, YOUR EXCLUSIVE REMEDY AND ORACLE’S ENTIRE
LIABILITY SHALL BE THE RE-PERFORMANCE OF THE DEFICIENT SERVICES, OR, IF ORACLE
CANNOT SUBSTANTIALLY CORRECT THE DEFICIENCY IN A COMMERCIALLY REASONABLE
MANNER, YOU MAY END THE DEFICIENT SERVICES AND RECOVER THE FEES YOU PAID TO
ORACLE FOR THE DEFICIENT SERVICES.

TO THE EXTENT NOT PROHIBITED BY LAW, THIS WARRANTY IS EXCLUSIVE AND THERE ARE

NO OTHER EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR
CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
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APPENDIX J TO DIR CONTRACT NO. DIR-TSO-4158

ORACL & Schedule LVM

Linux and Oracle VM Service Offerings

Oracle America, Inc. (“Oracle”)
500 Oracle Parkway
Redwood Shores, CA 94065

Your Name:

General Terms Reference: US-GMA-1889764

This Oracle Linux and Oracle VM Services Schedule (this “Schedule LVM") is a Schedule to the General
Terms referenced above. The General Terms and this Schedule LVM, together with any other Schedules that
reference the General Terms, are the General Agreement. As used in this Schedule LVM, “you”, “You”,
“your” or “Your” shall refer to the Customer placing an order under DIR-TSO-4158.

1.

DEFINITIONS

1.1 “Covered Programs” is defined as the specific set of software products listed on the document titled
Oracle Linux and Oracle VM Included Files (available at
http://www.oracle.com/us/support/library/enterprise-linux-indemnification-069347.pdf) for which You have

ordered Oracle Linux/ Oracle VM Service Offering(s), including any related program documentation and
patches and bug fixes acquired through such Oracle Linux/ Oracle VM Service Offering(s).

1.2 “Oracle Linux Service Offering(s)” and ”Oracle VM Service Offering(s)” (collectively, “Oracle
Linux/Oracle VM Service Offering(s)”) refer to Oracle Linux and Oracle VM support services
respectively and Oracle Linux/Oracle VM-related Service Offerings(s) as defined under the Oracle Linux
and Oracle VM support policies.

1.3 “Oracle Linux/Oracle VM Term(s)” is defined as the duration for which You have acquired the
applicable Oracle Linux/Oracle VM Service Offering(s).

1.4 “Physical CPU(s)” is defined as each monolithic integrated circuit responsible for executing a
System’s Covered Programs. A monolithic integrated circuit with multiple cores or hyperthreading is
counted as a single Physical CPU when determining the total number of Physical CPUs in a System.

1.5 “Supported System(s)” is defined as a System to which You apply or intend to apply Oracle
Linux/Oracle VM Service Offering(s) received from Oracle at the specified service level in Your order,
including but not limited to updates, patches, fixes, security alerts, work arounds, configuration, installation
assistance (for Oracle VM, Support System(s) includes Oracle VM Manager)

1.6 “System(s)” is defined as the computer on which the Oracle Linux programs and/or Oracle VM Server
programs are installed. Where computers/blades are clustered, each computer/blade within the cluster
shall be defined as a System. (For purposes of calculating the price of the Oracle VM Service Offering(s),
the computers where the Oracle VM Manager programs are installed are not counted.)

1.7 Capitalized terms used but not defined in this Schedule LVM have the meanings set forth in the
General Terms.

ORACLE LINUX/ORACLE VM SERVICE OFFERING(S)

2.1 The Oracle Linux/Oracle VM Service Offering(s) are provided at the support level and for the Oracle
Linux/ Oracle VM Term defined in Your order.

2.2 When ordering Oracle Linux/Oracle VM Service Offering(s) You must comply with the following
availability rules:
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e Oracle Linux Premier Limited, Oracle Linux Basic Limited, and Oracle VM Premier Limited are
available only for Systems with no more than 2 Physical CPUs per System.

e Oracle Linux Premier, Oracle Linux Basic, Oracle Linux Network, and Oracle VM Premier are
available for Systems with any number of Physical CPUs per System.

2.3 Upon Oracle’s acceptance of Your order, You have the limited right to receive the applicable Oracle
Linux/Oracle VM Service Offering(s) solely for Your business operations and subject to the Terms of this
Schedule LVM.

2.4 For purposes of the order, (a) Oracle Linux Service Offering(s) consist of the Oracle Linux support
services level You may have ordered for the Oracle Linux programs; and (b) Oracle VM Service Offering(s)
consist of the Oracle VM support services level You may have ordered for the Oracle VM programs. [f
ordered, the Oracle Linux/Oracle VM Service Offering(s) (including initial year and all subsequent years)
are provided under the Oracle Linux and Oracle VM support policies in effect at the time the Oracle
Linux/Oracle VM Service Offering(s) are provided. The Oracle Linux and Oracle VM support policies, which
are incorporated in this Schedule LVM, are subject to change at Oracle’s discretion; however, Oracle will
not materially reduce the level of Oracle Linux/Oracle VM Service Offering(s) provided during the period for
which fees for the Oracle Linux/Oracle VM Service Offering(s) have been paid. Oracle Linux/Oracle VM
Service Offering(s) are available for certain Systems, and may be subject to additional restrictions as set
forth in the Oracle Linux and Oracle VM support policies. You should review the Oracle Linux and Oracle
VM support policies prior to entering into the order for the applicable Oracle Linux/Oracle VM Service
Offering(s). You may access the current version of the Oracle Linux and Oracle VM support policies at
http://www.oracle.com/us/support/library/enterprise-linux-support-policies-069172.pdf.

2.5 The Oracle Linux/Oracle VM Service Offering(s) are effective upon the effective date of the order
unless otherwise stated in Your order.

2.6 The Oracle Linux/Oracle VM Service Offering(s) provided under this Schedule LVM are in support of
licenses You acquired separately. Patches, bug fixes and other code received as part of the Oracle
Linux/Oracle VM Service Offering(s) under this Schedule LVM shall be provided under the terms of the
appropriate license agreement that You accepted upon downloading and/or installing the Oracle Linux
and/or Oracle VM program(s).

3. FEES; ORACLE LINUX/ORACLE VM-RELATED SERVICE OFFERING(S)

3.1 For the initial Oracle Linux/Oracle VM Term for which fees are to be paid for the applicable Oracle
Linux/Oracle VM Service Offering(s), the fees due will be calculated based upon the number of Systems
to be supported that are in existence as of the date of Your order. For the second and all subsequent
Oracle Linux/Oracle VM Terms, the fees due will be calculated based on the total number of Systems
supported that are in existence as of the first day of the applicable Oracle Linux/Oracle VM Term(s) (e.g.,
fees calculated for the second term will be based upon the total number of Systems supported that are in
existence on the first day of the second term).

3.2 In addition to the fees for the Oracle Linux/Oracle VM Service Offering(s) specified above, You agree
to pay additional fees for the level of Oracle Linux/ Oracle VM Service Offering(s) ordered based on the
maximum number of Supported Systems that exist simultaneously at any time during the applicable Oracle
Linux/Oracle VM Term and in accordance with the Oracle Linux and Oracle VM support policies for the level
of support You are ordering. In the event that You decide to increase the number of Supported Systems,
You agree that You will promptly place an order for Oracle Linux/ Oracle VM Service Offering(s) for the
increased number of these Supported System(s) and pay the additional required fees.

3.3 You may order a limited number of Oracle Linux/Oracle VM-related Services Offering(s) under this
Schedule LVM, as listed in the Oracle Linux and Oracle VM-related Service Offering(s) document, which is
at http://oracle.com/contracts. For these Oracle Linux/ Oracle VM-related Service Offering(s), the fees due
for the initial Oracle Linux/Oracle VM Term and all subsequent Oracle Linux/Oracle VM Terms will be based
on Oracle’s then current Oracle Linux and Oracle VM Service Offering(s) pricing policies.
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4. WARRANTIES, DISCLAIMERS AND EXCLUSIVE REMEDIES

4.1 Oracle warrants that the Oracle Linux/Oracle VM Service Offering(s) will be provided in a professional
manner consistent with industry standards. You must notify Oracle of any Oracle Linux/Oracle VM Service
Offering(s) warranty deficiencies within 90 days from performance of the defective Oracle Linux/Oracle VM
Service Offering.

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

4.3 ORACLE DOES NOT GUARANTEE THAT THE COVERED PROGRAMS WILL PERFORM
ERROR-FREE OR UNINTERRUPTED OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS.
FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY, AND ORACLE’S
ENTIRE LIABILITY, SHALL BE THE REPERFORMANCE OF THE DEFICIENT ORACLE
LINUX/ORACLE VM SERVICE OFFERING, OR IF ORACLE CANNOT SUBSTANTIALLY CORRECT A
BREACH IN A COMMERCIALLY REASONABLE MANNER, YOU MAY END THE RELEVANT ORACLE
LINUX/ORACLE VM SERVICE OFFERING AND RECOVER THE FEES PAID TO ORACLE FOR THE
DEFICIENT ORACLE LINUX/ORACLE VM SERVICE OFFERING.

5. AUDIT

Upon 45 days written notice, Oracle may audit Your use of the Oracle Linux /Oracle VM Service Offering(s).
You agree to cooperate with Oracle’s audit and provide reasonable assistance and access to information.
Any such audit shall not unreasonably interfere with Your normal business operations. You agree to pay,
in accordance to Appendix A, Section 8J of DIR Contract No. DIR-TS0O-4158 upon written notification any
fees applicable to Your use of the Oracle Linux/ Oracle VM Service Offering(s) in excess of Your service
rights. If You do not pay, Oracle can end (a) Oracle Linux/ Oracle VM Service Offering(s), (b) Oracle
Linux/Oracle VM-related Service Offering(s) and/or (c) the General Agreement. You agree that Oracle
shall not be responsible for any of Your costs incurred in cooperating with the audit.
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APPENDIX K TO DIR CONTRACT NO. DIR-TSO-4158

Public Sector
(@] cVN@ MY cqueH Hardware

Oracle America, Inc. (“Oracle”)
500 Oracle Parkway Redwood Shores, CA
94065

Your Name:

General Terms Reference: US-GMA-1889764

This Public Sector Hardware Schedule (this "Schedule H") is a Schedule to the General Terms referenced
above. The General Terms and this Schedule H, together with any other Schedules that reference the General

» o« ” o«

Terms, are the General Agreement. As used in this Schedule H, “you”, “You”, “your” or “Your” shall refer to
the Customer placing an order under DIR-TSO-4158.

1.

DEFINITIONS

1.1 “Commencement Date” for the Hardware, Operating System and Integrated Software refers to the
date the Hardware is delivered. For Integrated Software Options, the Commencement Date refers to the
date that Oracle both parties fully sign an order for an Integrated Software Option.

1.2 “Integrated Software Options” refers to software or programmable code embedded in, installed on,
or activated on the Hardware that requires one or more unit licenses that You must separately order. Such
separate order will set forth the fees for the Integrated Software Options You are ordering. Not all
Hardware contains Integrated Software Options; please refer to the Oracle Integrated Software Options

License Definitions, Rules and Metrics accessible at http://oracle.com/contracts (the “Integrated
Software Options License Rules”) for the specific Integrated Software Options that may apply to specific
Hardware. Oracle reserves the right to designate new software features as Integrated Software Options
in subsequent releases and that designation will be specified in the applicable documentation and in the
Integrated Software Options License Rules.

1.3 Capitalized terms used but not defined in this Schedule H have the meanings set forth in the
General Terms.

RIGHTS GRANTED

2.1 Your Hardware order consists of the following items: Operating System (as defined in Your
configuration), Integrated Software and all Hardware equipment (including components, options and spare
parts) specified on the applicable order. Your Hardware order may also include Integrated Software
Options. Integrated Software Options may not be activated or used until You separately order them and
pay the fees as set forth in and in accordance with such Order.

2.2 You have the right to use the Operating System delivered with the Hardware subject to the terms of
DIR Contract No. DIR-TSO-4158 and the license agreement(s) delivered with the Hardware. Current
versions of the license agreements are located at http://oracle.com/contracts. You are licensed to use
the Operating System and any Operating System updates acquired through technical support only as
incorporated in, and as part of, the Hardware.

2.3 You have the limited, non-exclusive, royalty free, non-transferable, non-assignable right to use
Integrated Software delivered with the Hardware subject to the terms of this Schedule H and the applicable
documentation. You are licensed to use that Integrated Software and any Integrated Software updates
acquired through technical support only as incorporated in, and as part of, the Hardware. You have the
limited, non-exclusive, royalty free, non-transferable, non-assignable right to use Integrated Software
Options that You separately order subject to the terms of this Schedule H, the applicable documentation
and the Integrated Software Options License Rules; the Integrated Software Options License Rules are
incorporated in and made a part of this Schedule H. You are licensed to use those Integrated Software

DIR-TS0-4158 Appendix | - Systems_OMA Schedule H (OMA-H) US Public Sector_v101912 Page 1 of 4


http://oracle.com/contracts
http://oracle.com/contracts

DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

Options and any Integrated Software Options updates acquired through technical support only as
incorporated in, and as part of, the Hardware. To fully understand Your license right to any Integrated
Software Options that You separately order, You need to review the Integrated Software Options
License Rules. In the event of any conflict between DIR Contract No. DIR-TSO-4158, the General
Agreement and the Integrated Software Options License Rules, DIR Contract No. DIR-TSO-4158 shall
take precedence.

2.4 The Operating System or Integrated Software or Integrated Software Options (or all three) may include
separate works, identified in a readme file, notice file or the applicable documentation, which are licensed
under open source or similar license terms; Your rights to use the Operating System, Integrated Software
and Integrated Software Options under such terms are not restricted in any way by the General Agreement
including this Schedule H. The appropriate terms associated with such separate works can be found in
the readme files, notice files or in the documentation accompanying the Operating System, Integrated
Software, and Integrated Software Options.

For GPLv2, LGPLv2.1, GPLv3 and LGPLv3 licensed code You received as binaries on physical media,
You may receive a copy of the source code (“source code”) on media via postal service by submitting a
written request at http://www.oracle.com/technetwork/opensource/index.html. Alternatively, You can mail
Your written request to Oracle Corporation, Attn: VP of Legal, Development and Engineering, 500 Oracle
Parkway, MS-50P10, Redwood Shores, CA 94065. Your request should include the name and version
number of the Product, Your name, Your company name (if applicable), Your return mailing address, and
Your email address. Certain source distributions require a fee for physical media; in such case, You will
be sent details on the cost and payment procedure via email. Your request must be sent within three (3)
years of the date of Oracle’s last delivery of the applicable Product, or in the case of code licensed under
the GPLv3, You may send a request for as long as Oracle offers spare parts or technical support for the
applicable Product model. This offer only applies if You received Your Operating System, Integrated
Software or Integrated Software Options on physical media.

2.5 Upon payment for Hardware-related Service Offerings, You have the non-exclusive, non-assignable,
royalty free, perpetual, limited right to use for Your internal business operations anything developed by
Oracle and delivered to You under this Schedule H (“deliverables”); however, certain deliverables may be
subject to additional license terms which are provided in the order.

3. RESTRICTIONS

3.1 You may only make copies of the Operating System, Integrated Software and Integrated Software
Options for archival purposes, to replace a defective copy, or for program verification. You shall not
remove any copyright notices or labels on the Operating System, Integrated Software or Integrated
Software Options. You shall not decompile or reverse engineer (unless required by law for interoperability)
the Operating System or Integrated Software.

3.2 You acknowledge that to operate certain Hardware, Your facility must meet a minimum set of
requirements as described in the Hardware documentation. Such requirements may change from time to
time, as communicated by Oracle to You in the applicable Hardware documentation.

3.3 The prohibition on the assignment or transfer of the Operating System or any interest in it under
section 15 of the General Terms shall apply to all Operating Systems licensed under this Schedule H,
except to the extent that such prohibition is rendered unenforceable under applicable law.

4. TRIAL PROGRAMS

Oracle may include additional Programs on the Hardware (e.g., Exadata Storage Server software). You
are not authorized to use those Programs unless You have a license specifically granting You the right to
do so; however, You may use those additional Programs for trial, non-production purposes for up to 30
days from the date of delivery provided that You may not use the trial Programs to provide or attend third
party training on the content and/or functionality of the Programs. To use any of these Programs after the
30 day trial period, You must obtain a license for such Programs from Oracle or an authorized reseller. If
You decide not to obtain a license for any Program after the 30 day trial period, You will cease using and
promptly delete any such Programs from Your computer systems. Programs licensed for trial purposes
are provided “as is” and Oracle does not provide technical support or offer any warranties for these
Programs.
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5. TECHNICAL SUPPORT

5.1 Oracle Hardware and Systems Support acquired with Your order may be renewed annually and, if
You renew Oracle Hardware and Systems Support for the same systems and same configurations, for
the first and second renewal years the technical support fee will not increase by more than 4% over the
prior year’s fees.

5.2 If ordered, Oracle Hardware and Systems Support (including first year and all subsequent years) is
provided under Oracle’s Hardware and Systems Support Policies in effect at the time the technical support
services are provided. You agree to cooperate with Oracle and provide the access, resources, materials,
personnel, information, and consents that Oracle may require in order to perform the technical support
services. The Oracle Hardware and Systems Support Policies are incorporated in this Schedule H and
are subject to change at Oracle’s discretion; however, Oracle will not materially reduce the level of
technical support services provided during the period for which fees for Oracle Hardware and Systems
Support have been paid. You should review the policies prior to entering into the order for technical support
services. You may access the current version of the Oracle Hardware and Systems Support Policies at
http://oracle.com/contracts.

5.3 Oracle Hardware and Systems Support is effective upon the Commencement Date of the Hardware
or upon the effective date of the order if shipment of Hardware is not required.

6. HARDWARE-RELATED SERVICE OFFERINGS

In addition to technical support, You may order a limited number of Hardware-related Service Offerings
under this Schedule H as listed in the Hardware-Related Service Offerings document, which is at
http://oracle.com/contracts. You agree to provide Oracle with all information, access and full good faith
cooperation reasonably necessary to enable Oracle to deliver these Service Offerings and You will perform
the actions identified in the order as Your responsibility. If while performing these Service Offerings Oracle
requires access to another vendor’'s products that are part of Your system, You will be responsible for
acquiring all such products and the appropriate license rights necessary for Oracle to access such products
on Your behalf. Service Offerings provided may be related to Your license to use Products owned or
distributed by Oracle which You acquire under a separate order. The agreement referenced in that order
shall govern Your use of such Products.

7. AUDIT

Upon 45 days written notice, Oracle may audit Your use of the Operating System, Integrated Software and
Integrated Software Options. You agree to cooperate with Oracle’s audit and provide reasonable
assistance and access to information. Any such audit shall not unreasonably interfere with Your normal
business operations. You agree to pay, in accordance with Appendix A, Section 8J of DIR Contract No.
DIR-TS0-4158, upon written notification any fees applicable to Your use of the Operating System,
Integrated Software and Integrated Software Options in excess of Your license rights. If You do not pay,
Oracle can end (a) Service Offerings (including technical support) related to the Operating System,
Integrated Software and Integrated Software Options, (b) licenses of the Operating System, Integrated
Software and Integrated Software Options ordered under this Schedule H and related agreements and/or
(c) the General Agreement. You agree that Oracle shall not be responsible for any of Your costs incurred
in cooperating with the audit.

8. ORDER LOGISTICS
8.1 Delivery, Installation and Acceptance of Hardware

8.1.1 You are responsible for installation of the Hardware unless You purchase installation services
from Oracle for that Hardware.

8.1.2 Oracle will deliver the Hardware to the delivery address specified by You on Your purchasing
document or when Your purchasing document does not indicate a ship to address, the location
specified on the order. The applicable country specific Hardware shipping terms are located in the

Order and Delivery Policies, which may be accessed at http://oracle.com/contracts.

8.1.3 Acceptance of the Hardware is deemed to occur upon customer notice of acceptance in
accordance with section C of Appendix F of DIR-TSO-4158.
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8.2

8.3

8.4

8.1.4 Oracle may make and invoice You for partial deliveries in accordance with Appendix A,
Section 8l of DIR Contract No. DIR-TSO-4158.

8.1.5 Oracle may make substitutions and modifications to the Hardware that do not cause a material
adverse effect in overall Hardware performance.

8.1.6 Oracle will use its reasonable commercial efforts to deliver the Hardware within a timeframe
that is consistent with Oracle’s past practices regarding the amount and type of Hardware that You
have ordered.

Transfer of Title

Title to the Hardware will transfer upon delivery.

Territory

The Hardware shall be installed in the country/countries that You specify as the delivery location on

Your purchasing document or when Your purchasing document does not indicate a ship to address,

the location specified in the order.

Pricing, Invoicing, and Payment Obligation

8.4.1 You may change a Hardware order prior to shipment subject to the then current change order

fee as established by Oracle from time to time. The applicable change order fees and a description
of allowed changes are defined in the Order and Delivery Policies, which may be accessed at

http://oracle.com/contracts.

8.4.2 In entering into payment obligations under an order, You agree and acknowledge that You have
not relied on the future availability of any Hardware, Program or updates. However, (a) if You order
technical support, the preceding sentence does not relieve Oracle of its obligation to provide such
technical support under the General Agreement, if and when available, in accordance with Oracle’s
then current technical support policies, and (b) the preceding sentence does not change the rights
granted to You under an order and the General Agreement.

8.4.3 Hardware and Integrated Software Options fees are invoiced as of the respective
Commencement Dates.

8.4.4 Hardware-related Service Offering fees are invoiced after performance of the Hardware-related
Service Offering performance; specifically, technical support fees are invoiced quarterly in arrears.
The period of performance for all Hardware-related Service Offerings is effective upon the
Commencement Date of the Hardware or upon the effective date of the order if shipment of Hardware
is not required.
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Oracle Managed Cloud Services

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

Your Name:
General Terms Reference Number: | US-GMA-1889764

This Oracle Managed Cloud Services Schedule (this “Schedule M") is a Schedule to the General Terms referenced
above. For purposes of the Services under DIR Contract No. DIR-TS0O-4158, this Schedule M, the General Terms
and this Schedule M constitute, collectively, the “General Agreement’; terms in other Schedules to the General
Terms, such as Schedule P (Program Schedule), do not apply to the Services ordered under this Schedule. All
references to “On Demand Services” in this Schedule M and any ancillary documents (such as the General
Agreement, any Ordering Documents, Statements of Work, or Statement of Work Schedules) shall mean “Oracle
Managed Cloud Services”. In the event of any inconsistencies between the Appendix G- Public Sector General
Terms and this Schedule M, this Schedule M shall take precedence. This Schedule M shall coterminate with the
General Terms.

1. DEFINITIONS

1.1 Capitalized terms used but not defined in this Schedule M shall have the meaning set forth in the General
Terms or in Your Ordering Document including the Oracle Managed Cloud Services Definitions Schedule.

1.2 "Services" refers to Managed Cloud Services which You have ordered from Oracle under an Ordering
Document referencing this Schedule M.

2. RIGHTS GRANTED

2.1 During the services term, You will have a limited, non-exclusive, non-assignable, right to access and use the
Oracle Managed Cloud Services specified in Your Ordering Document(s) solely for Your internal business
operations, and subject to the terms of DIR Contract No. DIR-TS0-4158, this Schedule M, the General Terms
and the applicable Ordering Documents. You may not use the Services for the purpose of timesharing or use as
service bureau, subscription service, software as a service or for other hosting, rental, lease, sublicense or
sharing arrangements. Your use of Oracle Programs is subject to Your license agreement for such programs;
Your right to use Tools provided by Oracle as part of the Oracle Managed Cloud Services may be subject to
separate license or service agreement terms.

2.2 You retain all ownership and intellectual property rights in and to Your data. Oracle or its licensors retain all
ownership and intellectual property rights to the Services, Oracle Programs and anything developed by Oracle and
delivered to You under this Schedule M.

3. SEGMENTATION

You acknowledge that the Managed Cloud Services acquired under an Ordering Document were bid by Oracle
separately from any Oracle Program Licenses and other services, that You may acquire Oracle Program licenses
without acquiring Managed Cloud Services or other services, and that fees for Managed Cloud Services do not
include associated program licenses or technical support.

4. PROGRAM LICENSES AND TECHNICAL SUPPORT

You acknowledge that (i) You have separately acquired and will continue to maintain for the duration of the
Managed Cloud Services the licenses and Oracle Software Update License & Support (also referred to as “Premier
Support”), or any equivalent successor Oracle technical support offering, for any necessary Oracle programs,
including those for which the Managed Cloud Services are provided, (ii) You will maintain licenses and technical
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support for any Third Party Software or Required Software used in Your Environment, and (iii) Your use of such
programs and technical support are governed solely by the agreement(s) under which such licenses and technical
support are obtained.

5. YOUR OBLIGATIONS

5.1 You acknowledge that Oracle’s ability to perform the Services depends upon Your fulfillment of the following
obligations:

a. You are responsible for Your, Your Users’ and Your third parties’ use of and access to networks, systems
and all Environments, including use of and access to Your data and for compliance by You and such third
parties with the terms of the DIR Contract No. DIR-TSO-4158, the General Agreement, as well as the
applicable Ordering Document and Statement of Work.

b. For any Administration Services ordered under an Ordering Document, You are responsible for preparing
Your system in accordance with any installation and configuration information provided by Oracle.

c. You are responsible for acquiring and maintaining all applicable software, equipment, and
telecommunications required to connect to the Oracle Managed Cloud Services via a network connection that
meets Oracle’s specifications.

d. As reasonably required by Oracle, You (including Your officers, agents and employees) will provide Oracle
with (i) timely assistance and cooperation, (ii) complete and accurate information, and (iii) access to the
relevant functional, technical and business resources with adequate skills and knowledge to support the
performance of Services.

e. You shall obtain at Your sole expense any and all rights (including license rights) and consents from third
parties necessary for Oracle and its subcontractors to access Third Party Software or perform the Services
under this Schedule M. Unless specified otherwise in the applicable Statement of Work, You are solely
responsible for maintenance of, the performance of, any testing of, and resolving any issues related to, Third
Party Software, and any other software transitioned into Your Environment(s) without Oracle’s prior consent,
as well as the impact that such Third Party Software and such other software may have on the Oracle Managed
Cloud Services.

f. For any Services that involve on-site delivery, Oracle will deliver such Services to the customer address(es)
specified in the applicable Ordering Document during local business hours, excluding local public holidays.
You and Oracle may mutually agree in writing that such Services be delivered at other location(s). You agree
to use reasonable efforts to schedule on-site Services by each on-site Oracle Managed Cloud resource for a
minimum of eight (8) continuous hours of Services per day.

g. You shall not use or permit use of the Oracle Managed Cloud Services (including by uploading, emailing,
posting, publishing or otherwise transmitting any material) for any purpose that may (i) menace or harass any
person or cause damage or injury to any person or property; (ii) involve the publication of any material that is
false, defamatory, harassing or obscene; (iii) violate privacy rights or promote bigotry, racism, hatred or harm;
(iv) constitute unsolicited bulk e-mail, “junk mail”, “spam” or chain letters; (v) constitute an infringement of
intellectual property or other proprietary rights; or (vi) otherwise violate applicable laws, ordinances or
regulations. In addition to any other rights afforded to Oracle under the Agreement and the applicable Ordering
Document, Oracle reserves the right to remove or disable access to any material that violates the foregoing
restrictions. Oracle shall have no liability to You in the event that Oracle takes such action.

6. TERMINATION

6.1 Oracle may temporarily suspend the Managed Cloud Services under an Ordering Document if (i) Your
licenses and/or technical support for the Oracle programs specified in an Ordering Document lapse, (ii) You violate
a restriction set forth in Section 5.1.h of this Schedule M, (iii) in Oracle’s reasonable judgment, the Services or any
component thereof are about to suffer a significant threat to security or functionality; or (iv) Your Environment(s)
malfunctions or otherwise affects network access within or to Oracle’s Data Center(s) or another customer’s
environment. Oracle will provide notice to You regarding any such suspension promptly based on the nature of the
circumstances and, if permitted by law, will provide a description of the cause of such suspension. During any
suspension period, Oracle will make available to You data as existing in the Environment on the date of
suspension. Oracle will use reasonable efforts to re-establish the affected Managed Cloud Services promptly after
Oracle determines, in its reasonable discretion, that the situation giving rise to the suspension has been cured.

Page 2 of 4



DocuSign Envelope ID: 53297A58-732F-49DB-8993-BB56622B4A19

10.

APPENDIX L TO DIR CONTRACT NO. DIR-TSO-4158

Oracle may terminate the applicable Ordering Document and the Managed Cloud Services thereunder if any of
the foregoing causes of suspension is not cured within thirty calendar days after Oracle’s initial notice thereof. This
section does not excuse Your obligation to pay for services performed.

WARRANTY AND DISCLAIMERS

The sole and exclusive warranty for Services provided to You is that Oracle warrants that the Services will be
provided in all material respects in accordance with the Service Level set forth in the applicable Ordering
Document. TO THE EXTENT NOT PROHIBITED BY LAW, THIS WARRANTY IS EXCLUSIVE AND ALL OTHER
WARRANTIES OR CONDITIONS, WHETHER EXPRESS OR IMPLIED, ARE EXPRESSLY EXCLUDED,
INCLUDING FOR HARDWARE, SYSTEMS, NETWORKS OR ENVIRONMENTS, OR FOR MERCHANTABILITY,
SATISFACTORY QUALITY AND FITNESS FOR A PARTICULAR PURPOSE. ORACLE DOES NOT WARRANT
THAT SERVICES WILL BE PROVIDED UNINTERRUPTED OR ERROR-FREE. YOU ACKNOWLEDGE THAT
ORACLE DOES NOT CONTROL THE TRANSFER OF DATA OVER COMMUNICATIONS FACILITIES,
INCLUDING THE INTERNET, AND THAT THE SERVICES MAY BE SUBJECT TO LIMITATIONS, DELAYS,
AND OTHER PROBLEMS INHERENT IN THE USE OF SUCH COMMUNICATIONS FACILITIES. ORACLE IS
NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROM
SUCH PROBLEMS.

EXCLUSIVE REMEDY FOR BREACH OF WARRANTY

If the Services provided to You for any given month during the services term were not in accordance with the
warranty specified in Section 7, You must provide written notice to Oracle no later than five (5) business days after
the last day of that particular month. Your notice must contain a description of the deficiency in Services (including
the Service Request number notifying Oracle of the deficiency in service) and must be submitted to
outsourcingcredit_ ww@oracle.com. If applicable, Oracle will remit a services fee credit for such month calculated
in accordance with the Service Level set forth in the applicable Ordering Document for Oracle’s failure to provide
the Services as warranted. The credit will be in the form of a credit towards any outstanding balance for Oracle
Managed Cloud Services owed to Oracle, and the remittance of such credit WILL REPRESENT YOUR
EXCLUSIVE REMEDY, AND ORACLE’'S SOLE LIABILITY, FOR ALL BREACHES OF ANY WARRANTY
SPECIFIED IN THIS SCHEDULE M.

LIMITATION OF LIABILITY

Limitation of Liability shall be handled in accordance to Appendix A, Section 10.K of DIR Contract No. DIR-TSO-
4158.

DATA PRIVACY AND SECURITY

10.1 In performing the Services, Oracle will comply with the Oracle Services Privacy Policy, which is available at
http://www.oracle.com/html/Services-privacy-policy.html and for reference purposes incorporated into the DIR-
TS0-4158 as Appendix O. The Oracle Services Privacy Policy is subject to change at Oracle’s discretion,
however, Oracle changes to the policy will not result in a material reduction in the level of protection provided for
Your data during the applicable services term. Our respective responsibilities for maintaining the privacy and
security of Your production data in connection with Oracle Managed Cloud Services are described in the security
Schedule included within the applicable Statement of Work.

10.2 Oracle’s Data Processing Agreement for Oracle Cloud Services (the “Data Processing Agreement”) is
available at http://www.oracle.com/dataprocessingagreement and incorporated into the DIR-TSO-4158 as
Appendix N. This describes the parties’ respective roles for the processing and control of Personal Data that You
provide to Oracle as part of the Oracle Managed Cloud Services. Oracle will act as a data processor, and will act
on Your instruction concerning the treatment of Your Personal Data residing in the Environment, as specified in
this Schedule M, the applicable Ordering Document, and the Data Processing Agreement for Oracle Cloud
Services. You agree to provide any notices and obtain any consents related to Your use of the Services and
Oracle’s provision of the Services, including those related to the collection, use, processing, transfer and
disclosure of Personal Data.

10.3 You are responsible for making Oracle aware of any technical requirements that result from Your regulatory
obligations prior to entering into an Ordering Document and may be required to purchase, additional Services from
Oracle (e.g., Oracle HIPAA Security Services) to address particular data protection requirements applicable to
Your business or Your data.
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10.4 Oracle America, Inc. subscribes to the United States/European Union Safe Harbor Principles, and, as a
result, appears on the U.S. Department of Commerce Safe Harbor Ilist (available at
http://www.export.gov/safeharbor) as of the effective date of this Schedule M. Oracle’s Safe Harbor certification
specifically includes Oracle’s performance of hosting services for customer-provided personal information.

10.5 Any data provided by You that resides in Your Oracle Managed Cloud Services Environment(s) shall be Your
confidential information as defined in the General Terms. You agree to provide any notices and obtain any
consents related to Your use of Oracle Managed Cloud Services and Oracle’s provision of the Services, including
those related to the collection, use, processing, transfer and disclosure of personal information. You shall have
sole responsibility for the accuracy, quality, integrity, legality, reliability, appropriateness and ownership of all of
Your data.

SERVICE MONITORING AND VERIFICATION

11.1 Oracle may use Tools to review and administer Your Environment(s) (e.g., to perform environment clones,
password changes, monitoring and file system maintenance), and to help resolve Your Oracle Service Requests.
The Tools will not collect, report or store any production data residing in Your Environment(s), except as necessary
and for the duration needed to troubleshoot Service Requests or other Problems in Your Environment(s). You
agree that except as set forth in this paragraph, You may not access or use the Tools; any Tools provided by
Oracle as part of the Services for Your use are provided on an “as is” basis; Oracle does not provide technical
support or offer any warranties for such Tools.

11.2 Oracle at its own expense may audit Your use of the Services. You agree to cooperate with Oracle’s audit
and provide reasonable assistance and access to information. Any such audit shall not unreasonably interfere
with Your normal business operations. You agree that Oracle shall not be responsible for any of Your costs incurred
in cooperating with the audit.

CHANGE CONTROL

Oracle shall not be obligated to perform tasks related to changes in time, scope, cost, or contractual obligations
until You and Oracle agree in writing to the proposed change in (i) a new Oracle Managed Cloud Services Ordering
Document, (ii) an Oracle Managed Cloud Services Ordering Document Amendment that references the applicable
underlying Ordering Document, or (iii) for certain services, a purchase order that references the applicable
underlying Ordering Document.

EXPORT

13.1 Export laws and regulations of the United States and any other relevant local export laws and regulations
apply to the Services and Oracle Programs. You agree that such export control laws govern Your use of the
Services and the Oracle Programs (including technical data) and any Services deliverables provided under any
Ordering Document, and You agree to comply with all such export laws and regulations (including “deemed export”
and “deemed re-export” regulations). You agree that no data, information, software programs and/or materials
related to or resulting from Services (or direct product thereof) will be exported, directly or indirectly, in violation of
these laws, or will be used for any purpose prohibited by these laws including, without limitation, nuclear, chemical,
or biological weapons proliferation, or development of missile technology.

13.2 You acknowledge that the Managed Cloud Services are designed with capabilities for You and End Users to
access the Environment without regard to geographic location and to transfer or otherwise move Your data
between the Environment and other locations such as User workstations. You are solely responsible for the
authorization and management of User accounts, as well as export control and geographic transfer of Your data.
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Data Processing Agreement for Oracle Cloud Services

Version January 12, 2018

1. Scope, Order of Precedence and Term

1.1 This data processing agreement (the “Data Processing Agreement”) applies to Oracle’s
Processing of Personal Data as part of Oracle’s provision of Oracle Cloud Services (“Cloud
Services”). The Cloud Services are described in (i) the applicable order for Cloud Services, (ii) the
applicable Agreement or other applicable master agreement by and between You and Oracle in
which this Data Processing Agreement is referenced, and (iii) the Service Specifications (i, ii and iii
collectively the “Cloud Services Agreement”).

1.2 Unless otherwise expressly stated in the order, this version of the Data Processing Agreement is
incorporated into and subject to the terms of the Cloud Services Agreement, and shall be effective and
remain in force for the Service Period of the Cloud Services.

1.3 Except as expressly stated otherwise in this Data Processing Agreement or the order, in the event of
any conflict between the terms of the Cloud Services Agreement, including any policies or schedules
referenced therein, and the terms of this Data Processing Agreement, the relevant terms of this Data
Processing Agreement shall take precedence.

2. Definitions

2.1 “Applicable Data Protection Law” means (i) Directive 95/46/EC of October 24, 1995, as amended, on
the protection of individuals with regard to the Processing of Personal Data and on the free movement of
such data (‘Directive’) until such time that it is replaced by Regulation (EU) 2016/679 of 27 April 2016 on
the protection of natural persons with regard to the processing of personal data and on the free movement
of such data, applicable as of May 25, 2018; and (ii) any other data privacy or data protection law or
regulation that applies to the Processing of Personal Data under this Data Processing Agreement;

2.2 “You” means the customer entity that has executed the order;

2.3 “Data Subject”, “Data Protection Impact Assessments”, “Data Protection Officer”,
“Process/Processing”, “Supervisory Authority”, “Controller”, “Processor” and “Binding Corporate Rules”
(or any of the equivalent terms) have the meaning set forth under Applicable Data Protection Law;

2.4 “EU Model Clauses” means the standard contractual clauses annexed to the EU Commission
Decision 2010/87/EU of 5 February 2010 for the Transfer of Personal Data to Processors established in
Third Countries under the Directive 95/46/EC, or any successor standard contractual clauses that may be
adopted pursuant to an EU Commission decision;

2.5 “Argentinean Model Clauses” means the Model Agreement of International Transfer of Personal Data

for the case of Personal Data Assignment (Contrato modelo de transferencia internacional de datos
personales con motivo de la cesion de datos personales), approved by the National Directorate for
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Personal Data Protection on 2 November 2016;
2.6 “Oracle” means the Oracle Affiliate that has executed the order;

2.7 “Oracle Affiliate(s)” means the subsidiar(y)(ies) of Oracle Corporation that may assist in
the performance of the Cloud Services as set forth in Section 3.3;

2.8 “Personal Data” means any information relating to a Data Subject that Oracle may Process on Your
behalf as part of the Cloud Services;

2.9 “Third Party Subprocessor’ means a third party subcontractor, other than an Oracle Affiliate,
engaged by Oracle and which may Process Personal Data as set forth in Section 3.3.

Other capitalized terms have the definitions provided for them in the Cloud Services Agreement or as
otherwise specified below.

3. Controller and Processor of Personal Data and Purpose of Processing

3.1 You are and will at all times remain the Controller of the Personal Data Processed by Oracle under
the Cloud Services Agreement. You are responsible for compliance with Your obligations as a Controller
under Applicable Data Protection Law, in particular for justification of any transmission of Personal Data
to Oracle (including providing any required notices and obtaining any required consents and/or
authorizations, or otherwise securing an appropriate legal basis under Applicable Data Protection Law),
and for Your decisions and actions concerning the Processing of such Personal Data.

3.2 Oracle is and will at all times remain a Processor with regard to the Personal Data provided by You
to Oracle under the Cloud Services Agreement. Oracle is responsible for compliance with its
obligations under this Data Processing Agreement and for compliance with its obligations as a
Processor under Applicable Data Protections Law.

3.3 Oracle and any persons acting under the authority of Oracle, including any Oracle Affiliates and
Third Party Subprocessors as set forth in Section 8, will Process Personal Data solely for the purpose of
(i) providing the Cloud Services in accordance with the Cloud Services Agreement and this Data
Processing Agreement (ii) complying with Your documented written instructions in accordance with
Section 5, or (iii) complying with Oracle’s regulatory obligations in accordance with Section 13.

4.Categories of Personal Data and Data Subjects

4.1 In order to perform the Cloud Services and depending on the Cloud Services You have ordered,
Oracle may Process some or all of the following categories of Personal Data: personal contact information
such as name, home address, home telephone or mobile number, fax number, email address, and
passwords; information concerning family, lifestyle and social circumstances including age, date of birth,
marital status, number of children and name(s) of spouse and/or children; employment details including
employer name, job title and function, employment history, salary and other benefits, job performance and
other capabilities, education/qualification, identification numbers, social security details and business
contact details; financial details; goods and services provided; unique IDs collected from mobile devices,
network carriers or data providers, IP addresses, and online behavior and interest data.
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4.2 Categories of Data Subjects whose Personal Data may be Processed in order to perform the Cloud
Services may include, among others, Your representatives and end users, such as Your employees, job
applicants, contractors, collaborators, partners, suppliers, customers and clients.

4.3 Additional categories of Personal Data and/or Data Subjects may be described in the Cloud Services
Agreement. Unless otherwise specified in Your order (including in the Service Specifications), Your
Content may not include any sensitive or special personal data that imposes specific data security or
data protection obligations on Oracle in addition to or different from those specified in the Service
Specifications.

5. Your Instructions

5.1 Oracle will Process Personal Data on Your written instructions as specified in the Cloud Services
Agreement and this Data Processing Agreement, including instructions regarding data transfers as set
forth in Section 7.

5.2 You may provide additional instructions in writing to Oracle with regard to Processing of Personal
Data in accordance with Applicable Data Protection Law. Oracle will comply with all such instructions to
the extent necessary for Oracle to (i) comply with its Processor obligations under Applicable Data
Protection Law; or (ii) assist You to comply with Your Controller obligations under Applicable Data
Protection Law relevant to Your use of the Cloud Services, including assistance with notifying Personal
Data breaches as set forth in Section 11, Data Subject requests as set forth in Section 6, and Data
Protection Impact Assessments (DPIAs).

5.3 To the extent required by Applicable Data Protection Law, Oracle will immediately inform You if, in
its opinion, Your instruction infringes Applicable Data Protection Law. You acknowledge and agree that
Oracle is not responsible for performing legal research and/or for providing legal advice to You.

5.4 Without prejudice to Oracle’s obligations under this Section 5, the parties will negotiate in good faith
with respect to any charges or fees that may be incurred by Oracle to comply with instructions with
regard to the Processing of Personal Data that require the use of resources different from or in addition
to those required for the provision of the Cloud Services.

6. Rights of Data Subjects

6.1 Oracle will grant You electronic access to Your Cloud Services environment that holds Personal Data
to enable You to respond to requests from Data Subjects to exercise their rights under Applicable Data
Protection Law, including requests to access, delete or erase, restrict, rectify, receive and transmit, block
access to or object to Processing of specific Personal Data or sets of Personal Data.

6.2 To the extent such electronic access is not available to You, You can submit a “service request” via
My Oracle Support, or other applicable primary support tool provided for the Services), and provide
detailed written instructions to Oracle (including the Personal Data necessary to identify the Data
Subject) on how to assist with such Data Subject requests in relation to Personal Data held in Your
Cloud Services environment. Oracle will promptly follow such instructions. If applicable, the parties will
negotiate in good faith with respect to any charges or fees that may be incurred by Oracle to comply with
instructions that require the use of resources different from or in addition to those required for the
provision of the Cloud Services.
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6.3 If Oracle directly receives any Data Subject requests regarding Personal Data, it will promptly pass on
such requests to You without responding to the Data Subject if the Data Subject identifies You as the
Data Controller. If the Data Subject does not identify You, Oracle will instruct the Data Subject to contact
the entity responsible for collecting their Personal Data.

7. Personal Data Transfers

7.1 Personal Data held in Your Cloud Services environment will be hosted in the data center region
specified in the Cloud Services Agreement or otherwise selected by You. Oracle will not migrate Your
Cloud Services environment to a different data center region without Your prior written authorization.

7.2 Without prejudice to Section 7.1, Oracle may access and Process Personal Data on a global basis
as necessary to perform the Cloud Services, including for IT security purposes, maintenance and
performance of the Cloud Services and related infrastructure, Cloud Services technical support and
Cloud Service change management.

7.3 To the extent such global access involves a transfer of Personal Data originating from the European
Economic Area (“EEA”) or Switzerland to Oracle Affiliates or Third Party Subprocessors located in
countries outside the EEA or Switzerland that have not received a binding adequacy decision by the
European Commission or by a competent national EEA data protection authority, such transfers are
subject to (i) the terms of the EU Model Clauses incorporated into this Data Processing Agreement by
reference; or (ii) other binding and appropriate transfer mechanisms that provide an adequate level of
protection in compliance with Applicable Data Protection Law, such as approved Binding Corporate Rules
for Processors. For the purposes of the EU Model Clauses, You and Oracle agree that (i) You will act as
the data exporter on Your own behalf and on behalf of any of Your entities, (ii) Oracle will act on its own
behalf and/or on behalf of the relevant Oracle Affiliates as the data importers, (iii) any Third Party
Subprocessors will act as ‘subcontractors’ pursuant to Clause 11 of the EU Model Clauses.

7.4 To the extent such global access involves a transfer of Personal Data originating from Argentina to
Oracle Affiliates or Third Party Subprocessors located in countries outside Argentina that have not
received a binding adequacy decision by the National Directorate for Personal Data Protection, such
transfers are subject to (i) the terms of the Argentinean Model Clauses incorporated into this Data
Processing Agreement by reference; or (ii) other binding and appropriate transfer mechanisms that
provide an adequate level of protection in compliance with Applicable Data Protection Law.

7.5 Transfers of Personal Data originating from other locations globally to Oracle Affiliates or Third Party
Subprocessors are subject to (i) for Oracle Affiliates, the terms of the Oracle Intra-Company Data
Processing and Transfer Agreement entered into between Oracle Corporation and the Oracle Affiliates,
which requires all transfers of Personal Data to be made in compliance with all applicable Oracle security
and data privacy policies and standards; and (ii) for Third Party Subprocessors, the terms of the relevant
Oracle Third Party Subprocessor agreement incorporating security and data privacy requirements
consistent with the relevant requirements of this Data Processing Agreement.

7.6 The terms of this Data Processing Agreement shall be read in conjunction with the EU Model

Clauses, the Argentinean Model Clauses and other applicable transfer mechanisms pursuant to this
Section 7.
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8. Oracle Affiliates and Third Party Subprocessors

8.1 Subject to the terms and restrictions specified in Sections 3.3, 7 and 8, You agree that Oracle may
engage Oracle Affiliates and Third Party Subprocessors to assist in the performance of the Cloud
Services.

8.2 Oracle maintains lists of Oracle Affiliates and Third Party Subprocessors that may Process
Personal Data. These lists are available to You via My Oracle Support, Document ID 2121811.1 (or
other applicable primary support tool provided for the Services). If You would like to receive notice of
any intended changes to these lists, You can sign up per the instructions on Document ID 2288528.1.

8.3 Within fourteen (14) calendar days of Oracle providing such notice to You, You may object to the
intended involvement of a Third Party Subprocessor or Oracle Affiliate in the performance of the Cloud
Services, providing objective justifiable grounds related to the ability of such Third Party Subprocessor or
Oracle Affiliate to adequately protect Personal Data in accordance with this Data Processing Agreement
or Applicable Data Protection Law in writing by submitting a “service request” via My Oracle Support, or
other applicable primary support tool provided for the Services. In the event Your objection is justified,
You and Oracle will work together in good faith to find a mutually acceptable resolution to address such
objection, including but not limited to reviewing additional documentation supporting the Third Party
Subprocessors’ or Oracle Affiliate’s compliance with this Data Processing Agreement or Applicable Data
Protection Law, or delivering the Cloud Services without the involvement of such Third Party
Subprocessor. To the extent You and Oracle do not reach a mutually acceptable resolution within a
reasonable timeframe, You shall have the right to terminate the relevant Cloud Services (i) upon serving
prior notice in accordance with the terms of the Cloud Services Agreement; (ii) without liability to You and
Oracle and (iii) without relieving You from Your payment obligations under the Cloud Services
Agreement up to the date of termination. If the termination in accordance with this Section 8.3 only
pertains to a portion of Cloud Services under an order, You will enter into an amendment or replacement
order to reflect such partial termination.

8.4 The Oracle Affiliates and Third Party Subprocessors are required to abide by the same level of data
protection and security as Oracle under this Data Processing Agreement as applicable to their
Processing of Personal Data. You may request that Oracle audit a Third Party Subprocessor or provide
confirmation that such an audit has occurred (or, where available, obtain or assist customer in obtaining
a third-party audit report concerning the Third Party Subprocessor’s operations) to verify compliance
with such obligations. You will also be entitled, upon written request, to receive copies of the relevant
privacy and security terms of Oracle’s agreement with any Third Party Subprocessors and Oracle
Affiliates that may Process Personal Data.

8.5 Oracle remains responsible at all times for the performance of the Oracle Affiliates’ and Third
Party Subprocessors’ obligations in compliance with the terms of this Data Processing Agreement
and Applicable Data Protection Law.

9. Technical and Organizational Measures, and Confidentiality of Processing

9.1 Oracle has implemented and will maintain appropriate technical and organizational security measures
for the Processing of Personal Data. These measures take into account the nature, scope and purposes
of Processing as specified in this Data Processing Agreement, and are intended to protect Personal Data
against the risks inherent to the Processing of Personal Data in the performance of the Cloud Services, in
particular risks from accidental or unlawful destruction, loss, alteration, unauthorized
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disclosure of, or access to Personal Data transmitted, stored or otherwise Processed.

9.2 In particular, Oracle has implemented the physical access, system access, data access,
transmission and encryption, input, data backup, data segregation and security oversight, enforcement
and other security controls and measures specified in the Service Specifications. You are advised to
carefully review the applicable Service Specifications to understand which specific security measures
and practices apply to the particular Cloud Services ordered by You, and to ensure that these measures
and practices are appropriate for the Processing of Personal Data pursuant to this Data Processing
Agreement.

9.3 All Oracle and Oracle Affiliate staff, as well as any Third Party Subprocessors that may
have access to Personal Data are subject to appropriate confidentiality arrangements.

10. OMITTED INTENTIONALLY

11. Incident Management and Personal Data Breach Notification

11.1 Oracle promptly evaluates and responds to incidents that create suspicion of or indicate
unauthorized access to or Processing of Personal Data (“Incident”). All Oracle and Oracle Affiliates
staff that have access to or Process Personal Data are instructed on responding to Incidents, including
prompt internal reporting, escalation procedures, and chain of custody practices to secure relevant
evidence. Oracle’s agreements with Third Party Subprocessors contain similar Incident reporting
obligations.

11.2 In order to address an Incident, Oracle defines escalation paths and response teams involving
internal functions such as Information Security and Legal. The goal of Oracle’s Incident response will be
to restore the confidentiality, integrity, and availability of the Cloud Services environment and the
Personal Data that may be contained therein, and to establish root causes and remediation steps.
Depending on the nature and scope of the Incident, Oracle may also involve and work with You and
outside law enforcement to respond to the Incident.

11.3 To the extent Oracle becomes aware and determines that an Incident qualifies as a breach of
security leading to the misappropriation or accidental or unlawful destruction, loss, alteration,
unauthorized disclosure of, or access to, Personal Data transmitted, stored or otherwise Processed on
Oracle systems or the Cloud Services environment that compromises the security, confidentiality or
integrity of such Personal Data (“Personal Data Breach”), Oracle will inform You of such Personal Data
Breach without undue delay but at the latest within 24 hours.

11.4 Oracle will take reasonable measures designed to identify the root cause(s) of the Personal Data
Breach, mitigate any possible adverse effects and prevent a recurrence. As information regarding the
Personal Data Breach is collected or otherwise reasonably becomes available to Oracle and to the
extent permitted by law, Oracle will provide You with (i) a description of the nature and reasonably
anticipated consequences of the Personal Data Breach; (ii) the measures taken to mitigate any possible
adverse effects and prevent a recurrence; (iii) where possible, the categories of Personal Data and Data
Subjects including an approximate number of Personal Data records and Data Subjects that were the
subject of the Personal Data Breach; and (iv) other information concerning the Personal Data Breach
reasonably known or available to Oracle that You may be required to disclose to a Supervisory Authority
or affected Data Subject(s).
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11.5 Unless otherwise required under Applicable Data Protection Law, the parties agree to coordinate in
good faith on developing the content of any related public statements or any required notices for the
affected Data Subjects and/or notices to the relevant Supervisory Authorities.

12. Return and Deletion of Personal Data upon Termination of Cloud Services

12.1 Following termination of the Cloud Services, Oracle will return or otherwise make available for
retrieval Your Personal Data then available in Your Cloud Services environment, unless otherwise
expressly stated in the Service Specifications. For Cloud Services for which no data retrieval functionality
is provided by Oracle as part of the Cloud Services, You are advised to take appropriate action to back
up or otherwise store separately any Personal Data while the production Cloud Services environment is
still active prior to termination.

12.2 Upon termination of the Cloud Services or upon expiry of the retrieval period following termination of
the Cloud Services (if available), Oracle will promptly delete all copies of Personal Data from the Cloud
Services environment by rendering such Personal Data unrecoverable, except as may be required by law.
Oracle’s data deletion practices are described in more detail in the Service Specifications.

13. Legally Required Disclosure Requests

13.1 If Oracle receives any subpoena, judicial, administrative or arbitral order of an executive or
administrative agency, regulatory agency, or other governmental authority which relates to the
Processing of Personal Data (“Disclosure Request”), it will promptly pass on such Disclosure Request to
You without responding to it, unless otherwise required by applicable law (including to provide an
acknowledgement of receipt to the authority that made the Disclosure Request).

13.2 At Your request, Oracle will provide You with reasonable information in its possession that may be
responsive to the Disclosure Request and any assistance reasonably required for You to respond to the
Disclosure Request in a timely manner.

14. Data Protection Officer

14.1 Oracle has appointed a Global Data Protection Officer. Further details on how to contact
Oracle’s Global Data Protection Officer are available_here.

14.2 If You have appointed a Data Protection Officer, You may request Oracle to include the contact

details of Your Data Protection Officer in the order, or may subsequently communicate the relevant
contact details to Oracle by submitting a “service request” via My Oracle Support.
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APPENDIX O TO DIR CONTRACT NO. DIR-TS0O-4158

Legal Notices / Privacy / Services Privacy Policy

Legal Notices

Oracle Services Privacy Policy

Scope

This policy covers the privacy practices that Oracle Corporation and its subsidiaries and affiliates ("Oracle" or "we")
employ when providing support, consulting, Cloud or other services (the "services") to its customers ("you" or "your").
Oracle established this privacy policy in order to clarify that the use of information to which it may be provided access
in order to provide services is more limited than the use of information covered by Oracle's general privacy policy.

Customer Information and Services Data

Customer Information is information that we may collect from your use of the Oracle Web sites and your
interactions with us offline. We deal with customer information according to the terms of our general privacy policy.

Services Data is data that resides on Oracle, customer or third-party systems to which Oracle is provided access to
perform services (including Cloud environments as well as test, development and production environments that may
be accessed to perform Oracle consulting and support services). Oracle treats services data according to the terms
of this policy, and treats services data as confidential in accordance with the terms of your order for services.

To illustrate the difference between customer information and services data, when a customer contracts with Oracle
for Cloud services, the customer provides information about itself, including its name, address, billing information,
and some employee contact information. Oracle may also collect other information about the customer and some
employees, for example through its web sites, as part of that interaction. All of that information is customer
information, and is treated according to Oracle's general privacy policy.

In contrast, having contracted with Oracle for Cloud or other services, the customer provides Oracle access to its
production, development or test environment, which may include personal information about its employees,
customers, partners or suppliers (collectively "end users").
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data. Oracle GIS and Legal are informed of such incidents and, depending on the nature of the activity, define
escalation paths and response teams to address the incidents. If Oracle determines that your services data has been
misappropriated (including by an Oracle employee) or otherwise wrongly acquired by a third party, Oracle will
promptly report such misappropriation or acquisition to you.

Cross Border Transfers

Oracle is a global corporation with operations in over 80 countries and has developed global data security practices
designed to ensure that your personal information is appropriately protected. Please note that personal information
may be transferred, accessed and stored globally as necessary in accordance with this privacy policy.

Oracle complies with the EU-U.S. Privacy Shield Framework and the Swiss-U.S. Privacy Shield Framework as set
forth by the U.S. Department of Commerce regarding the collection, use, and retention when a customer and Oracle
have agreed by contract that transfers of personal information from the European Economic Area (‘EEA”) or
Switzerland will be transferred and processed pursuant to the Privacy Shield for the relevant services. When
conducting those activities on behalf of its EEA or Swiss customers, Oracle holds and/or processes personal
information provided by the EEA or Swiss customer at the direction of the customer. Oracle will then be responsible
for ensuring that third parties acting as an agent on our behalf do the same.

Oracle has certified to the Department of Commerce that it adheres to the Privacy Shield Principles. If there is any
conflict between the terms in this privacy policy and the Privacy Shield Principles, the Privacy Shield Principles shall
govern. To learn more about the Privacy Shield program, and to view our certification, please visit
https://www.privacyshield.gov/list.

The following entities are covered entities under Oracle’s Privacy Shield self-certification: Delphi Asset Management
Corporation; MICROS Fidelio Worldwide LLC; Oracle America, Inc.; Oracle Financial Services Software America,
Inc.; Oracle Financial Services Software, Inc.; Oracle International Corporation; Oracle Taiwan LLC; Bronto Software,
LLC; Monexa, LLC, NetSuite, Inc.; OrderMotion, Inc. With respect to personal information received or transferred
pursuant to the Privacy Shield Framework, Oracle is subject to the regulatory enforcement powers of the U.S.
Federal Trade Commission and commits to cooperate with EU data protection authorities.

Dispute Resolution

If you have any complaints regarding our compliance with this privacy policy, you should first contact us. We will
investigate and attempt to resolve complaints and disputes regarding use and disclosure of personal information in
accordance with this privacy policy.

If you have an unresolved privacy or data use concern that we have not addressed satisfactorily, please contact our
U.S.-based third party dispute resolution provider (free of charge) at https://feedback-form.truste.com/watchdog
/request. Under certain conditions, more fully described on the Privacy Shield website, you may invoke binding
arbitration when other dispute resolution procedures have been exhausted.

Compliance

Oracle has appointed a Chief Privacy Officer. If you believe your services data has been used in a way that is not
consistent with this policy, or if you have further questions related to this policy, please contact the Chief Privacy
Officer through our inquiry form. Written inquiries may be addressed to:

Chief Privacy Officer, Oracle Corporation
10 Van de Graaff Drive
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Cloud Characteristic

List of Requirements

Data Management

User/Admin Portal Requirements

Cloud Characteristic

List of Requirements

Order Management

Billing/Invoice Tracking

Utilization Monitoring

Trouble Management

User Profile
Management

Integration Requirements

Cloud Characteristic

List of Requirements

Application
Programming
Interfaces (APIS)

Data Center Facilities Requirements

Internet Access

Firewalls

LAN/WAN

Data Center Facilities
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4.3 Specific Application Technical Requirements

List all requirements specific to application (e.g., storage requirements, bandwidth tiers,
virtual machine requirements, bundling options,

5.0 Compliance Requirements

5.1 Accessibility Requirements — list all accessibility requirements

5.2 Security Requirements — list all security requirements

5.3 Privacy Requirements - list all privacy requirements

6.0 Reporting Deliverables
Below is an example list of deliverables that might be required by customer.

Report / Deliverable Description Frequency

Service Level Agreement (SLA) e Service Availability Monthly
(Measured as Total
Uptime Hours / Total
Hours within the Month)
displayed as a
percentage of availability
up to one-tenth of a
percent (e.g. 99.5%)

e Text description of major
outages (including
description of root-cause
and fix) resulting in
greater than 1-hour of
unscheduled downtime
within a month

Help Desk / Trouble Tickets e Number of Help Monthly
Desk/customer service
requests received.

e Number of Trouble
Tickets Opened

e Number of trouble tickets
closed

e Average mean time to
respond to Trouble
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Tickets (time between
trouble ticket opened
and the first contact with
customer)

e Average mean time to
resolve trouble ticket

Service Orders / Sales ¢ Quantity and Type of Monthly
laaS/PaaS service
orders received

e Number of service
orders (and percentage
of orders out of the total)
which resulted in an
email or contact with
customer within two
hours of individual task
order(s) issued under
this BPA being sent to
vendor

Service Utilization e Monthly utilization of Monthly
each laaS/PaaS Service
type (Lot) as defined by
the Service Units for the
specific Lot offered by
the vendor

Invoicing/Billing e Standard invoicing/billing | Monthly

7.0 Additional Customer Terms and Conditions

List any additional terms and conditions required by the Customer. Customers may
negotiate the terms and conditions of a SOW to suit their business needs so long as the
SOW terms and conditions do not conflict or weaken the DIR master contract.

8.0 Pricing

The main purpose of this section is to detail the pricing for the cloud services. Vendor should
also provide a summary of any assumptions and exclusions.
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Sample Pricing Sheet

Cloud Service

Agency/Department Application Name

Price
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The undersigned signatories represent and warrant that they have full authority to enter into
this Statement of Work on behalf of the respective parties. The Effective Date of this SOW
shall be the date of the last party to sign.

Customer Agency Cloud Service Provider (Vendor)
By: By:

Name: Name:

Title: Title:

Date: Date:

Legal:




