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1. SCOPE
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b.

This Participating Addendum is made between the State of Delaware,
Department of Technology and Information and Mythics (Contractor), to
establish Software Value Added Reseller services

Under Delaware Code, Title 29 §6933 and §6987, The State of Delaware
is authorized to participate in, sponsor, conduct or administer a
cooperative purchasing agreement for the procurement of materiel or
nonprofessional services, or professional services with 1 or more public
procurement units either within the State or within another state in
accordance with an agreement entered into between the participants.
The requirements herein are in addition to those in the executed NASPO
ValuePoint Software VAR contract and shall continue through April 24,
2027. At the sole discretion of DTI, this Participating Addendum may
further be extended to include any extensions as agreed to, by and
between NASPO ValuePoint and Mythics.

This Participating Addendum includes the entire scope of the products and
services included in the Oracle Category outlined in Attachment A available
through the Master Agreement referenced above. Prices are subject to
change in conjunction with the Master Agreement.

Any scope exclusions specified herein apply only to this Participating
Addendum and shall not amend or affect other participating addendums
or the Master Agreement itself.

2. CHANGES
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MANDATORY INSURANCE REQUIREMENTS (29 Del. C. § 6929)

Contractor must obtain at its own cost and expense and keep in force and effect
during the term of this Participating Addendum, including all extensions, the
minimum coverage limits specified below with a carrier satisfactory to the State.
Contractor must carry the following coverage depending on the type of service
or product being delivered.

1. Worker’s Compensation and Employer’s Liability Insurance in accordance
with applicable law.



2. Commercial General Liability - $1,000,000 per occurrence/$3,000,000
per aggregate.

3. Automotive Liability Insurance covering all automotive units used in the
work (including all units leased from and/or provided by the State to
Contractor pursuant to this Participating Addendum as well as all units
used by Contractor, regardless of the identity of the registered owner,
used by Contractor for completing the Work required by this Participating
Addendum to include but not limited to transporting Delaware clients or
staff), providing coverage on a primary non-contributory basis with limits
of not less than:

a. $1,000,000 combined single limit each accident, for bodily injury;
b. $250,000 for property damage to others;

c. $25,000 per person per accident Uninsured/Underinsured
Motorists coverage;

d. $25,000 per person, $300,000 per accident Personal Injury
Protection (PIP) benefits as provided forin 21 Del. C. § 2118; and

e. Comprehensive coverage for all leased vehicles, which shall cover
the replacement cost of the vehicle in the event of collision,
damage or other loss.

The Contractor must carry at least one of the following depending on the scope
of work being performed.

1. Medical/Professional Liability - $1,000,000 per occurrence/$3,000,000
per aggregate

2. Miscellaneous Errors and Omissions - $1,000,000 per
occurrence/$3,000,000 per aggregate

3. Product Liability - $1,000,000 per occurrence/$3,000,000 aggregate

Should any of the above described policies be cancelled before expiration date
thereof, notice will be delivered in accordance with the policy provisions.



Before any work is done pursuant to this Participating Addendum, the
Certificate of Insurance and/or copies of the insurance policies, referencing the
contract humber stated herein, shall be filed with the State. The certificate
holder is as follows:

Department of Technology and Information
Contract Number: DTI220044-SOFTWARE_VAR
801 Silver Lake Blvd

Dover, DE 19904

Nothing contained herein shall restrict or limit the Contractor’s right to procure
insurance coverage in amounts higher than those required by this Participating
Addendum. To the extent that the Contractor procures insurance coverage in
amounts higher than the amounts required by this Participating Addendum, all
said additionally procured coverages will be applicable to any loss or claim and
shall replace the insurance obligations contained herein.

To the extent that Contractor has complied with the terms of this Participating
Addendum and has procured insurance coverage for all vehicles Leased and/or
operated by Contractor as part of this Participating Addendum, the State of
Delaware’s self-insured insurance program shall not provide any coverage
whether coverage is sought as primary, co-primary, excess or umbrella insurer
or coverage for any loss of any nature.

In no event shall the State of Delaware be named as an additional insured on
any policy required under this Participating Addendum.

Should any of the above described policies be cancelled before the expiration
date thereof, notice will be delivered in accordance with the policy provisions.

b. SEVERABILITY

If any term or provision of this Participating Addendum is found by a court
of competent jurisdiction to be invalid, illegal or otherwise unenforceable,
the same shall not affect the other terms or provisions hereof or the whole
of this Participating Addendum, but such term or provision shall be deemed
modified to the extent necessary in the court's opinion to render such term
or provision enforceable, and the rights and obligations of the parties shall
be construed and enforced accordingly, preserving to the fullest
permissible extent the intent and agreements of the parties herein set
forth.

c. PERMITS AND LICENSES
All necessary permits, licenses, insurance policies, etc. required by local,
State or Federal laws, shall be provided by the Contractor at its own
expense.



TERMS AND CONDITIONS

Orders of Oracle Public Sector Cloud Services Agreement (Exhibit A) and Oracle
Software Programs and/or Services Public Sector Supplemental (Exhibit B) shall
be governed by the terms and conditions of the applicable publisher. The
Oracle terms and conditions must take precedence for all matters pertaining to
Oracle.

Orders of Mythics Professional Services shall be governed by the Mythics
Consulting Terms and Conditions in Exhibit C, which shall take precedence for
any Mythics Professional Services orders hereunder.

STATE OF DELAWARE BUSINESS LICENSE

Prior to commence performance under this agreement, the Contractor
shall either furnish Government Support Services with proof of State of
Delaware Business Licensure or initiate the process of application, where
required. An application may be requested in writing to: Division of
Revenue, Carvel State Building, P. O. Box 8750, 820 N. French Street,
Wilmington, DE 19899 or by telephone: 302-577-8778.
http://revenue.delaware.gov/services/BusServices.shtml

Information regarding the State of Delaware's decision to enter into this
participating addendum will be given to the Division of Revenue. Failure to
comply with the State of Delaware licensing requirements may subject your
organization to applicable fines and/or interest penalties.

EMERGENCY TERMINATION OF PARTICIPATING ADDENDUM
Due to restrictions which may be established by the United States
Government on material, or work, this Participating Addendum may be
terminated.

GENERAL INDEMNIFICATION

The Contractor will indemnify and otherwise hold harmless the State of
Delaware, its agents and employees from any and all liability, suits,
actions, or claims, together with all costs, expenses for attorney’s fees,
arising out of the Contractor’s, its agents, and employees’ performance
work or services in connection with this Participating Addendum.

REQUIRED REPORTS

One of the primary goals in administering this Participating Addendum is
to keep accurate records regarding its actual value/usage. This information
is essential in order to update the contents of this Participating Addendum
and to establish proper bonding levels, if they are required. The integrity
of future contracts revolves around our ability to convey accurate and
realistic information to all interested parties. A complete and accurate
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Usage Report (Attachment B) shall be furnished in an Excel format and
submitted electronically, no later than the 30th (or next business day after
the 30th day) of each month, detailing the purchasing of all items and/or
services on this Participating Addendum. The reports shall be completed
in Excel format, using the template provided, and submitted as an
attachment to DTI vendorservices@delaware.gov. Submitted reports
shall cover the full month (Report due by January 30t will cover the period
of December 1 - 31.), contain accurate descriptions of the products, goods
or services procured, purchasing agency information, quantities procured,
and prices paid. Reports are required monthly, including those with “no
spend”. Any exception to this mandatory requirement or failure to submit
complete reports, or in the format required, may result in corrective
action, up to and including the possible cancellation of this Participating
Addendum. Failure to provide the report with the minimum required
information may also negate any extension clauses of this Participating
Addendum. Additionally, if the Contractor is determined to be in default of
this mandatory report requirement may have such conduct considered
against them, in assessment of responsibility, in the evaluation of future
proposals.

In accordance with Executive Order 44, the State of Delaware is committed
to supporting its diverse business industry and population. The Contractor
will be required to accurately report on the participation by Diversity
Suppliers which includes minority (MBE), woman (WBE), veteran owned
business (VOBE), or service-disabled veteran owned business (SDVOBE)
under this Participating Addendum. The reported data elements shall
include but not be limited to; name of state contract/project, the name of
the Diversity Supplier, Diversity Supplier contact information (phone,
email), type of product or service provided by the Diversity Supplier and
any minority, women, veteran, or service- disabled veteran certifications
for the subcontractor (State OSD certification, Minority Supplier
Development Council, Women’s Business Enterprise Council, VetBiz.gov).
The format used for Subcontracting 2nd Tier reporting is shown as
Attachment C.

Accurate 2nd Tier reports shall be submitted to the contracting Agency’s Office
of Supplier Diversity at DTI vendorservices@delaware.gov or the 15th (or next
business day) of the month following each quarterly period. For consistency
quarters shall be considered to end the last day of March, June, September, and
December of each calendar year. Contract spend during the covered periods
shall result in a report even if this Participating Addendum has expired by the
report due date. Information on the Delaware Division of Small Business can be
found in Attachment D of this agreement.
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DELAWARE ECONOMIC IMPACT

Contractor shall provide an annual report of the economic impact of their
operations in Delaware. This report shall be submitted by February 15t of
each calendar year and shall report on the immediately prior one full
calendar year of operations.

The following basic information is required under this Participating
Addendum:
1. Number of Delaware Locations
2. Number of Delaware Employees
3. Annual Taxes, licenses & Fees Paid to Delaware
o This may be payroll, franchise, service taxes, etc.
4. Major Delaware Investments/ Partnerships
o Amount paid to Major partners or Suppliers in Delaware
o Highlight of Delaware MWBE, Veteran, Small Business (SBA
criteria) and Disabled Veteran partnerships/ supply chain
o Rent to Delaware Locations or value of Delaware real property
o Utility Expenses paid to Delaware utilities

The report shall be submitted to DTI vendorservices@delaware.gov.

INDEPENDENT CONTRACTORS

The Contractor is an independent contractor to one another, and nothing
herein shall be deemed to cause this Participating Addendum to create an
agency, partnership, joint venture or employment relationship between
parties. Each party shall be responsible for compliance with all applicable
workers compensation, unemployment, disability insurance, social security
withholding and all other similar matters. Neither party shall be liable for any
debts, accounts, obligations or other liability whatsoever of the other party
or any other obligation of the other party to pay on the behalf of its
employees or to withhold from any compensation paid to such employees
any social benefits, workers compensation insurance premiums or any
income or other similar taxes.

TEMPORARY PERSONNEL ARE NOT STATE EMPLOYEES UNLESS AND
UNTIL THEY ARE DIRECTLY HIRED

Contractor agrees that any individual or group of temporary staff person(s)
provided to the State of Delaware pursuant to this Solicitation shall remain
the employee(s) of Contractor for all purposes including any required
compliance with the Affordable Care Act by the Contractor. Contractor
agrees that it shall not allege, argue, or take any position that individual
temporary staff person(s) provided to the State pursuant to this Solicitation
must be provided any benefits, including any healthcare benefits by the
State of Delaware and Contractor agrees to assume the total and complete
responsibility for the provision of any healthcare benefits required by the
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Affordable Care Act to aforesaid individual temporary staff person(s). Inthe
event that the Internal Revenue Service, or any other third-party
governmental entity determines that the State of Delaware is a dual
employer or the sole employer of any individual temporary staff person(s)
provided to the State of Delaware pursuant to this Solicitation, Contractor
agrees to hold harmless, indemnify, and defend the State to the maximum
extent of any liability to the State arising out of such determinations.

Notwithstanding the content of the preceding paragraph, should the State of
Delaware subsequently directly hire any individual temporary staff
employee(s) provided pursuant to this Solicitation, the aforementioned
obligations to hold harmless, indemnify, and defend the State of Delaware
shall cease and terminate for the period following the date of hire. Nothing
herein shall be deemed to terminate the Contractor’s obligation to hold
harmless, indemnify, and defend the State of Delaware for any liability that
arises out of compliance with the ACA prior to the date of hire by the State
of Delaware. Contractor will waive any separation fee provided an employee
works for both the Contractor and hiring agency, continuously, for a three
(3) month period and is provided thirty (30) days written notice of intent to
hire from the agency. Notice can be issued at second month if it is the State’s
intention to hire.

WORK PERFORMED IN A STATE BUILDING

Awarded Vendor(s) who have any employees carrying out any work
related to the awarded contract at a State facility shall have those
employees comply with any health mandate or policy issued by the State
related to a pandemic or other State of Emergency issued by any State
authority during the term of the awarded contract, including those that
apply directly to State employees. At the present time these include, but
not limited to, wearing a mask in all State buildings and the policy for
State employees regarding vaccination. The vaccination policy is located
at https://dhr.delaware.gov/policies/documents/covid19-vaccination-
and-test-policy.pdf . For clarity, State buildings are those owned or
leased by the State.

FAIR BACKGROUND CHECK PRACTICES

Pursuant to 29 Del. C. § 6909B, the State does not consider the criminal
record, criminal history, credit history or credit score of an applicant for state
employment during the initial application process unless otherwise required
by state and/or federal law. Contractors doing business with the State are
encouraged to adopt fair background check practices. Contractors can refer
to 19 Del. C. § 711(q) for applicable established provisions.
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CONTRACTOR BACKGROUND CHECK REQUIREMENTS

If Contractor has access state property or will come in contact with
vulnerable populations, including children and youth, it shall complete
background checks on employees serving the State’s on premises contracts.
Unless otherwise directed, at a minimum, this shall include a check of the
Delaware Sex Offender Central Registry at:
https://sexoffender.dsp.delaware.gov/.

Individuals that are listed in the registry shall be prevented from direct
contact in the service of this Participating Addendum but may provide
support or off-site premises service for contract contractors. Should an
individual be identified, and the Contractor believes its employee’s service
does not represent a conflict with this requirement, may apply for a waiver
to the primary agency listed in the solicitation. The Agency’s decision to allow
or deny access to any individual identified on a registry database is final and
at the Agency’s sole discretion.

By Agency request, the Contractor shall provide a list of all employees
serving this Participating Addendum and certify adherence to the
background check requirement. Individual(s) found in the central registry in
violation of the terms stated, shall be immediately prevented from a return
to state property in service of this Participating Addendum. A violation of
this condition represents a violation of the terms and conditions of this
Participating Addendum, and may subject the Contractor to penalty,
including cancellation for cause of this Participating Addendum.

Individual Purchase Orders may require additional background checks
and/or security clearance(s), depending on the nature of the services to be
provided or locations accessed, but any other requirements shall be stated
in the contract scope of work or be a matter of common law. The Contractor
shall be responsible for the background check requirements of any
authorized Subcontractor providing service to an agency pursuant to this
Participating Addendum.

DEFINITIONS
Contractor may use State-approved Distributors under this Participating
Addendum for sales and service functions as defined herein.

1. “Authorized Reseller”

a. Authorized Resellers may provide quotes, accept purchase orders, fulfill
purchase orders, perform maintenance/warranty services and accept
payment from ordering agencies for products and associated services
offered under this Participating Addendum.
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b. Authorized Resellers are responsible for sending a copy of all purchase
orders and invoices to the Contractor for compliance with quarterly usage
reporting and administrative requirements.

c. All purchase documents to Authorized Resellers shall reference this
Participating Addendum Number as the Contractor.

2. "Agent”

a. Agents are only authorized to provide quotes, sales assistance,
configuration guidance and ordering support for products and associated
services offered under this Participating Addendum.

b. Agents are not authorized to accept orders or payments.

ORDERING PROCEDURE

Contractor is required to have either a local telephone number within the
(302) area code, a toll free (800) number, or agree to accept collect calls.
Depending on the nature and scope of the event, each State agency or
other governmental entity shall be responsible for contacting the
Contractor directly for all required resources. Orders may be accomplished
by written purchase order. All Purchase Orders must include the State’s
contract number.

QUOTE SERVICE LEVEL AGREEMENT
1. Reseller/Contractor is required to respond to quote requests in a
reasonable timeframe not exceeding five (5) business days unless
previously negotiated with requestor.
2. Reseller/Contractor must honor and guarantee all quotes for sixty
(60) calendar days.
3. Reseller/Contractor must notify Service Owner of all quotes by
copying DTI vendorservices@delaware.gov.
4. Reseller/Contractor quotes must contain:
o Description -Full description of item.
Quantity - Item quantity requested.
Unit Price — Quoted cost per item.
Extended Price — Cost quoted for total quantity of items.

Discount - Reseller percentage discount applied to unit and/or
extended price.

@)
@)
@)
@)

MISCELLANEOUS

1. Reseller/Contractor will add non-catalog listed publishers on request
by the State of Delaware within five (5) business days.

2. Reseller/Contractor will provide the State of Delaware with four (4) or
more cost savings each year communicated at planned Quarterly
Meetings.

3. Reseller/Contractor will provide Product Roadmaps if available and
approved by Oracle for each product sold to the State on a yearly
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basis.

4. Reseller/Contractor will sponsor four (4) or more webinars yearly
centered on agreed upon publishers.

5. Reseller/Contractor will supply detailed catalog of Value-Added
Services to the State.

6. Reseller/Contractor must provide a dedicated resource to respond to
emails or phone calls within one (1) business day.

7. Reseller/Contractor must maintain a portal to facilitate the tracking,
management, usage, ordering, monitoring, and reporting of software
products, licenses and license agreements. This portal must be
configured to enable each and every Purchasing Entity personalized
access to the portal, to be determined by each individual Purchasing
Entity.

8. Reseller/Contractor will provide a catalog of Value-Added Services
available at no additional cost to the State and services available for
additional cost.

9. Oracle Technical Support Pricing
a. Oracle Technical Support Pricing for a purchase made against this NASPO
PA:

The price of any Oracle support and maintenance included in the Oracle
Terms and Conditions and ordered against the Mythics NASPO Master
Agreement and/or Participating Addendum will not increase by more than
4% over prior years fees, if ordered for the same number of licenses for
the same programs.

b. Oracle Technical Support Pricing for a Purchase not made against this
NASPO PA:

The price of any Oracle support and maintenance included in the Oracle
Terms and Conditions which was not previously ordered against this
Mythics NASPO Master Agreement and/or Participating Addendum will not
increase by more than 6% over prior years fees, if ordered for the same
number of licenses for the same programs. Subsequent purchases of
Oracle Technical Support for the associated renewal which continues to
be ordered against the Mythics NASPO Master Agreement and/or
Participating Addendum will not increase by more than 4% over prior
years fees, if ordered for the same number of licenses for the same
programs.
10. Reseller/Contractor shall be made available, at no additional cost to
the State, a tool that will track the purchased Oracle licenses and
subscriptions as well as the deployed (installed) Oracle products and
services that require licenses and subscriptions. The tool will enable
the State to identify gaps in coverage. The tool will have the ability to
allow the State to identify deployed Oracle products and services that
require licenses and subscriptions.
11. During support renewals, license analysis activities, and any other
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activity related to this Participating Agreement in which the State
requests it, a senior resources from Reseller/Contractor with at least
eight (8) years of experience in Oracle renewals and license analysis
will actively participate.

BILLING

The Contractor is required to "Bill as Shipped" to the respective ordering
agency(s). Ordering agencies shall provide contract number, ship to and
bill to address, contact name and phone number. Per Del. C. § 6516 (d)
(4), the Contractor shall not charge a late fee that exceeds more than one
percent (1%) per month, not to exceed twelve percent (12%) per annum.

Agencies will make every effort to achieve available discount opportunities
under this Participating Addendum. Contractors shall be required to report
semi-annually opportunities to enhance the discounts achieved.

METHOD OF PAYMENT
1. For each P.O. issued as part of this Participating Addendum, the State
will pay Contractor according to the payment terms within
Contractor’s quote or Statement of Work.
2. No premium time for overtime will be paid without prior written State
authorization. Indirect overhead cost shall not be applied to the
premium portion of the overtime.

3. The agencies or school districts using this Participating Addendum will
authorize and process for payment each invoice within thirty (30)
days after the date of receipt of a correct invoice. The State of
Delaware intends to maximize the use of the P-Card for payment for
goods and services provided under this Participating Addendum.
Contractors shall not charge additional fees for acceptance of this
payment method and shall incorporate any costs into their proposals.
Additionally, there shall be no minimum or maximum limits on any P-
Card transaction under this Participating Addendum. While it is the
State’s intention to utilize the P-card payment method the State
reserves, at its discretion, the right to pay by ACH/ ACI or check.
Should the Contractor wish to provide a financial incentive to not
process payment by P-Card, they are to prepare a proposal to clearly
outline any incentives for alternative payment methods the Contractor
is willing to accept.

FORMAL CONTRACT AND/OR PURCHASE ORDER

No employee of the Contractor is to begin any work prior to receipt of a
State of Delaware Purchase Order signed by authorized representatives of
the agency requesting service, properly processed through the State of
Delaware Accounting Office. A purchase order, email, telephone, fax or
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State of Delaware's credit card shall serve as the authorization to proceed
with work in accordance with the work specifications and the special
instructions, once it is received by the Contractor.

MINIMUM WAGE RATES

Work performed under this solicitation may fall under the State of
Delaware Minimum Wage Rates or the Delaware Prevailing Wage rates.
Prior to issuing a purchase order, the ordering agencies must obtain from
the Department of Labor a determination if prevailing wage applies tothe
project and, if appropriate, what the applicable prevailing wage rates
would be for the work to be performed. No work shall proceed without a
determination by the Department of Labor. Request for prevailing wage
certification can be found at: http://dia.delawareworks.com/labor-
law/prevailing-wage.php

PREVAILING WAGE

The prevailing wage law, 29 Del. C. §6960, is enforced by the Department
of Labor and states that the specifications for every contract or aggregate
of contracts relating to a public works project in excess of $100,000 for
new construction (including painting and decorating) or $15,000 for
alteration, repair, renovation, rehabilitation, demolition or reconstruction
(including painting and decorating of building or works) to which this State
or any subdivision thereof is a party and for which the State
appropriateany part of the funds and which requires or involves the
employment of mechanics and/or laborers shall contain a provision stating
the minimum wages to be paid various classes of laborers and mechanics
which shall be based upon the wages that will be determined by the
Delaware Department of Labor, Division of Industrial Affairs, to be
prevailing in the county in which the work is to be performed. Prevailing
Wage Determination

DISPUTE RESOLUTION

At the option of the parties, they shall attempt in good faith to resolve any
dispute arising out of or relating to this Participating Addendum promptly
by negotiation between executives who have authority to settle the
controversy and who are at a higher level of management than the persons
with direct responsibility for administration of this Participating Addendum.
All offers, promises, conduct and statements, whether oral or written,
made in the course of the negotiation by any of the parties, their agents,
employees, experts and attorneys are confidential, privileged and
inadmissible for any purpose, including impeachment, in arbitration or
other proceeding involving the parties, provided evidence that is otherwise
admissible or discoverable shall not be rendered inadmissible.

If the matter is not resolved by negotiation, as outlined above, or,
12
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alternatively, the parties elect to proceed directly to mediation, then the
matter will proceed to mediation as set forth below. Any disputes, claims
or controversies arising out of or relating to this Agreement shall be
submitted to a mediator selected by the parties. The parties shall act in
good faith to resolve matters through mediation. If the matter is not
resolved through mediation, it may be submitted for litigation. The Agency
reserves the right to proceed directly to litigation without negotiation or
mediation. Any such proceedings held pursuant to this provision shall be
governed by State of Delaware law, and jurisdiction and venue shall be in
the State of Delaware. Each party shall bear its own costs of mediation,
arbitration, or litigation, including attorneys’ fees.

REMEDIES

Except as otherwise provided in this solicitation, including but not limited
to Section bb above, all claims, counterclaims, disputes, and other matters
in question between the State of Delaware and the Contractor arising out
of, or relating to, this solicitation, or a breach of it may be decided in a
court of competent jurisdiction within the State of Delaware.

TERMINATION OF INDIVIDUAL ORDERS OR PURCHASE ORDERS
As a central contract, this Participating Addendum shall include individual
orders from state agencies and other entities authorized by law to procure
from this Participating Addendum. Termination of the Participating
Addendum will not affect orders that are outstanding at the time of
termination. Those Orders will be performed according to their terms as if
this Participating Addendum were still in full force and effect. However,
those orders may not be renewed subsequent to termination of this
Participating Addendum.

TERMINATION OF PARTICIPATINGADDENDUM
As a central contract, this Participating Addendum may be terminated as
follows by DTI.

1. Termination for Cause

If, for any reasons, or through any cause, the Contractor fails to fulfill
in timely and proper manner its obligations under this Participating
Addendum, or if the Contractor violates any of the covenants,
agreements, or stipulations of this Participating Addendum, the State
shall thereupon have the right to terminate this Participating Addendum
by giving written notice to the Contractor of such termination and
specifying the effective date thereof, at least thirty (30) days before the
effective date of such termination.

On receipt of this Participating Addendum cancellation notice from the
State, the Contractor shall have not less than five (5) days to provide a
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written response and may identify a method(s) to resolve the
violation(s). The Contractor’s response shall not affect or prevent this
Participating Addendum cancellation unless the State provides a written
acceptance of the Contractor’s response. If the State does accept the
Contractor’'s method and/or action plan to correct the identified
deficiencies, the State will define the time by which the Contractor must
fulfill its corrective obligations. Final retraction of the State’s termination
for cause will only occur after the Contractor successfully rectifies the
original violation(s). At its discretion the State may reject in writing the
Contractor’s proposed action plan and proceed with the original
Participating Addendum cancellation timeline.

2. Termination for Convenience
The State may terminate this Participating Addendum at any time by
giving written notice of such termination and specifying the effective
date thereof, at least sixty (60) days before the effective date of such
termination.

3. Termination for Non-Appropriations
In the event the General Assembly fails to appropriate the specific funds
necessary to enter into or continue this Participating Addendum, in
whole or part, this Participating Addendum shall be terminated as to
any obligation of the State requiring the expenditure of money for which
no specific appropriation is available at the end of the last fiscal year for
which no appropriation is available or upon the exhaustion of funds.
This is not a termination for convenience and will not be converted to
such.

bb. RIGHTS AND OBLIGATIONS

CC.

The rights and obligations of each party to this Participating Addendum
shall not be effective, and no party shall be bound by the term of this
Participating Addendum, unless and until a valid executed purchase order
has been approved by the State of Delaware Secretary of Finance, and all
reasonable procedures of the State of Delaware Department of Finance
have been complied with. A separate purchase order shall be issued for
every project or order.

ASSIGNMENT OF ANTITRUSTCLAIMS

The Contractor hereby grants, conveys, sells, assigns, and transfers to the
State of Delaware all of its right, title and interest in and to all known or
unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware,
regarding the specific goods or services purchased or acquired for the
State pursuant to this Participating Addendum. Upon either the State’s or
the Contractor notice of the filing of or reasonable likelihood of filing of an
action under the antitrust laws of the United States or the State of
Delaware, the State and Contractor shall meet and confer about
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ee.

ff.

coordination of representation in such action.

AUDIT ACCESS TORECORDS

The Contractor shall maintain books, records, documents, and other
evidence pertaining to this Participating Addendum to the extent and in
such detail as shall adequately reflect performance hereunder. The
Contractor agrees to preserve and make available to the State, upon
request, such records for a period of five (5) years from the date services
were rendered by the Contractor. Records involving matters in litigation
shall be retained for one (1) year following the termination of such
litigation. The Contractor agrees to make such records available for
inspection, audit, or reproduction to any official State representative in the
performance of their duties under this Participating Addendum. Upon
notice given to the Contractor, representatives of the State may inspect,
monitor, and/or evaluate the cost and billing records or other material
relative to this Participating Addendum.

SUBCONTRACTS

Subcontracting is permitted under this Participating Addendum. However,
every subcontractor, authorized representative or reseller shall be
identified (Attachment E) and agreed to in writing by the State or as are
specifically authorized in writing by the Agency during the performance of
this Participating Addendum. Any substitutions in or additions to such
subcontractors, associates, or consultants will be subject to the prior
written approval of the State.

The Contractor shall be responsible for compliance by the subcontractor
or reseller with all terms, conditions and requirements of the Master
Agreement and this Participating Addendum and with all local, State and
Federal Laws. The Contractor shall be liable for any noncompliance by any
subcontractor or reseller. Further, nothing contained herein or in any
subcontractor agreement shall be construed as creating any contractual
relationship between the subcontractor and the State.

CONTRACTOR EMERGENCY RESPONSE POINT OF CONTACT

The Contractor shall provide the name(s), telephone, or cell phone
number(s) of those individuals who can be contacted twenty-four (24)
hours a day, seven (7) days a week where there is a critical need for
commodities or services when the Governor of the State of Delaware
declares a state of emergency under the Delaware Emergency Operations

Plan or in the event of a local emergency or disaster where a state
governmental entity requires the services of the Contractor.

In the event of a serious emergency, pandemic, or disaster outside the
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hh.

ii-

control of the State, the State may negotiate, as may be authorized by
law, emergency performance from the Contractor to address the
immediate needs of the State, even if not contemplated under the original
Participating Addendum. Payments are subject to appropriation andother
payment terms.

POTENTIAL CONTRACT OVERLAP

Contractors shall be advised that the State, at its sole discretion, shall
retain the right to solicit for goods and/or services as required by its
agencies and as it serves the best interest of the State. As needs are
identified, there may exist instances where contract deliverables, and/or
goods or services to be solicited and subsequently awarded that overlap
this Participating Addendum.

SUPPLEMENTAL SOLICITATION

The State reserves the right to advertise a supplemental solicitation during
the term of this Participating Addendum if deemed in the best interest of
the State.

TAX EXEMPTION

1. In accordance with the Internal Revenue Service regulations, the State of

Delaware is generally exempt from federal excise tax for communications,
certain fuels, sales by manufacturers and the tax on heavy trucks, trailers,
and tractors. More detail is included in IRS Publication 510 Excise Taxes
located at https://www.irs.gov/publications/p510. Per IRS regulations, all
exemption certificates must be specific to the vendor and the type of excise
tax. If an exemption certificate is requested by a vendor, the Division of
Accounting will work with the agency and vendor to complete the appropriate
certificate. Such taxes shall not be included in prices quoted. Such taxes shall
not be included in prices quoted.

. Any material which isto be incorporated in the work or any equipment required

for the work contemplated in the proposal may be consigned to the Agency.
If the shipping papers show clearly that any such material is so consigned,
the shipment will be exempt from the tax on the transportation of property
under provisions of Section 3475 (b) of the Internal Revenue Code, as
amended by Public Law 180 (78th Congress). All transportation charges shall
be paid by the Contractor.

EQUALITY OF EMPLOYMENT OPPORTUNITY IN PUBLICWORKS
During the performance of any contract for public works financed in whole
or in part by appropriation of the State of Delaware, the Contractor agrees
as follows:

1. The Contractor, as set forth in Title 19 Delaware Code Chapter 7 section 711,
will not discriminate against any employee or applicant for employment with
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respect to compensation, terms, conditions or privileges of employment
because of such individual's race, marital status, genetic information, color,
age, religion, sex, sexual orientation, gender identity, or national origin. The
Contractor will take affirmative action to ensure that applicants are employed
and that employees are treated equally during employment without regard to
their race, marital status, genetic information, color, age, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall
include, but not be limited to the following: advertising, lay-off or termination,
rates of pay or other forms of compensation, and selection for training including
apprenticeships. The Contractor agrees to post in conspicuous places, notices
to be provided by the Agency setting forth the provisions of this non-
discrimination clause.

2. During the performance of this Participating Addendum, the Contractor agrees
as follows:

a. The Contractor, as set forth in Title 19 Delaware Code Chapter 7 section
711, will not discriminate against any individual with respect to
compensation, terms, conditions or privileges of employment because of
such individual's race, marital status, genetic information, color, age,
religion, sex, sexual orientation,gender identity, or national origin. The
Contractor will take positive steps to ensure that applicants are
employed and that employees are treated during employment without
regard to their race, marital status, genetic information, color, age,
religion, sex, sexual orientation, gender identity, or national origin.
Such action shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including
apprenticeship. The Contractor agrees to post in conspicuous places
available to employees and applicants for employment notices to be
provided by the Agency setting forth this nondiscrimination clause.

b. The Contractor will, in all solicitations or advertisements for employees
placed by or on behalf of the Contractor, state that all qualified applicants
will receive consideration for employment without regard to race, marital
status, genetic information, color, age, religion, sex, sexual orientation,
gender identity, or national origin.”

3. The term "contractor for public works" means construction, reconstruction,
demolition, alteration, and/or repair work, maintenance work, and paid for in
whole or in part out of the funds of a public body except work performed under
a vocational rehabilitation program. The manufacture or furnishing of materials,
articles, supplies or equipment is not a public work within the meaning of this
subsection unless conducted in connection with and at the site of the public
work.
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kk. DOCUMENT EXECUTION

The State of Delaware requires a new vendor to complete the registration
process through the Delaware Supplier Portal at
http://esupplier.erp.delaware.gov. Successful completion of this registration
enables the creation of a State of Delaware supplier record. The Taxpayer
ID (SSN or EIN) and Applicant (supplier) name are submitted to the Internal
Revenue Service for “"matching”/ If the Taxpayer ID and name do not match,
the vendor record cannot be approved.

It is the applicant’s responsibility to select the appropriate 1099 Withholding
Type and Class. If incorporated, a business is not subject to 1099 reporting
unless the business is providing legal or medical services.

Any questions about completing this registration or specific comments about
the registration, please contact supplier maintenance by phone at 302-672-
5000.

Il. ACCEPTANCE
Acceptance of the Oracle products, if any, are described in the applicable
Oracle Terms and Conditions. Acceptance standards or periods shall be
defined in any Statement of Work for Professional Services.

mm. ENTERPRISE OR VOLUME AGREEMENTS
Upon Oracle approval, Contractor may sell additional seats consistent with the
Participating Entities Enterprise or Volume Agreements. Contractor will work
with Participating Entity and Oracle as needed to establish new Enterprise and
Volume License Agreements.

nn. Transitions
Upon the end of the Services, the Participating Entity no longer has rights to
access or use Services, including the associated Oracle technical support for
software programs and Services Environments for Oracle Cloud Services.

Upon the end of the Services, Mythics may be able to provide Professional
Services to assist in transitioning Your Content and Your Applications,
dependent upon Mythics Professional Services’ capabilities and availability at the
time a Participating Entity makes a request for such assistance. Any transition
services performed by Mythics must be mutually agreed to by the parties in
writing in a separate Ordering Document that is executed by both parties. Fees
for any transition services will be at Mythics' then current rates or as mutually
agreed to by the parties in writing.

18


http://esupplier.erp.delaware.gov/

3. PRIMARY CONTACTS
The primary government contact individuals for this Addendum are as follows
(or their named successors):

Lead State: Arizona
Contact: Rana Schultz
Phone: (602) 542-2927
Email: Rana.Schultz@azdoa.gov
Contractor: Mythics
Contact: John Iuliano
Address: 4525 Main Street Suite 1500
Phone: (757) 452-4746
Email: naspo@mythics.com
Participating State: Delaware, Department of Technology and Information
Contact: Lacey Hutchison
Address: 801 Silver Lake Blvd, Dover, DE 19904
Phone: 302-739-9500
Fax: 302-739-6251
Email: DTI Vendorservices@delaware.gov

4. CONTRACT NUMBER
The contract number for the State of Delaware is:
DTI220044-SOFTWARE_VAR

This Participating Addendum and the Master Price Agreement, Number
CTR060027, administered by the State of Arizona and any information that
is incorporated by written reference into this Participating Addendum, an
order (including reference to information in a URL or referenced policy), or
Statement of Work, together with its exhibits, set forth the entire agreement
between the parties with respect to the subject matter of all previous
communications, representations or agreements, whether oral or written,
with respect to the subject matter hereof. Terms and conditions inconsistent
with, contrary or in addition to the terms and conditions of this Addendum
and the Master Contract, together with its exhibits, shall not be added to or
incorporated into this Addendum or the Master Contract and its exhibits, by
any subsequent purchase order or otherwise. Notwithstanding the foregoing,
additional line-item specific order level terms can be bilaterally agreed to by
the State agency and Contract at the order level. The terms and conditions
of this Addendum and the Master Contract and its exhibits shall prevail and
govern in the case of any such inconsistent or additional terms.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of
the date of execution by both parties below:

State of Delaware

By:

Name:

Title:
Date:

Jordan Schulties

Jordan Schulties (Jul 26,2023 09:36 EDT)

Jordan Schulties

Chief of Administration

Jul 26,2023

Contractor: Myth'cs LLC |

By: /) lﬂﬂﬁm
Name: Deonte J. Watters, CCMAP
Title: Vice President, Contracts
Date: 7/7/2023

The Remainder of this page intentionally left blank
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Attachment A

NASPO VALUEPOINT SOFTWARE VALUE-ADDED RESELLER (SVAR)
STATE OF ARIZONA SOLICITATION #BPMO002338
MANDATORY COST PROPOSAL FORM FOR ORACLE ONLY

MINIMUM DISCOUNT
MAXIMUM MARKUP OFF
SUBCATEGORY OM RESELLER'S MANUFACTURER'S
INVOICED COST SUGGESTED RETAIL
PRICE (MSRP)
Oracle Offerings
N/A. We are only
Saas proposing a minimum 30.00%
discount off of MSRP.
N/A. We are only
On-Premise proposing a minimum 29.00%
discount off of MSRP.
Resold In-scope Professional Services
- Ongoing maintenance & support services not included in software license NIA'_WE are_ G_nly
proposing a minimum 2.00%
agreement i
discount off of MSRP.
N/A. We are only
4 | - Deployment services proposing a minimum 2.00%
discount off of MSRP.
N/A. We are only
- Architectural design services proposing a minimum 2.00%
discount off of MSRP.
N/A. We are only
6 |- Training deployment services proposing a minimum 5.00%
discount off of MSRP.
N/A. We are only
7 |All other resold in-scope professional services proposing a minimum 2.00%
discount off of MSRP.
HOURLY RATE
In-scope Reseller Services
8 |- Asset management 380.86
9 |- Solutions architect 5229.91
10 | - Senior solutions architect 5241.60
11 |- Program engagement manager $81.83
12 |- Project leader 5139.77
13 |- Project manager $175.36
14 | - Senior project manager $187.05
15 |All other in-scope reseller services 5201.65
Average Offerings Markup/Discount: #DIV/0! 29.50%
B Average Resold In-scope Professional Services Markup/Discount: #DIV/0! 2.60%
Average In-scope Reseller Services Hourly Rate: $167.25




MINIMUM DISCOUNT
MAXIMUM MARKUP OFF
OPTIONAL SERVICES ON RESELLER'S MANUFACTURER'S
INVOICED COST SUGGESTED RETAIL
PRICE (MSRP)

Optional Discount- and/or Markup-based Services

Ora cle U nivers ity Clo,u d Serv ices - Lea rni ng Subsc ri ptions

N/ A. We are only
propos i ng a mini mum
dis cou nt off of MSRP .

5.00%

2 (Enterservice he re. | nsert ro ws as necessary.)
3 [ Enterservice he re. I nsert ro ws as neces sa ry.)
4 [ Enterservice he re. I nse rt ro ws as necessary.)
5 (Enterservice here . I nsert ro ws as necessary.)
HOURLY RATE
Optional Fixed Rate-based Services
6 Myth ic s Ma n aged Se rvices On Dema nd No t To E xce e d 12 0 h ours / yea r; Pac ka ge R ate: $208.34
$25,000
7 Myt hics Ma n aged Se rvices On Dema nd No t To E xcee d 360 hours / year; PackageRate: $208.34
$75,000
Myth ic s Ma n aged Serv ices OnDemand No t To E xcee d 720 hours/ year; PackageRate:
8 $208.34
$150,000
Myth ic s Ma n aged Se rvices OnDemand No t To E xc eed 1440 hou rs/ yea r; Pac kage R ate:
9 $208.34
$300,000
10 Myt hics Se nio r Sol ut io n Archit ec t $268.44
11 Myt hics So | ut io n Architect $255.45
12 Myt hics Se nio r Pri n ci pal Cons ult ant $248.96
13 Myth ic s Princi pal Consu It ant 1 $224.06
14 Myth ic s Prin ci pal Consu It ant [ $178.60
15 Myt hics Le acl Consu It ant $155.30
16 Myt hics Se nio r Consu It a nt $140.72
17 MythicsSta ff Cons ult ant $121.23
18 Myt hics Ass o ciate Cons u It a nt $89.84
19 Mythics S yste ms Te chn icia n I1I $87.00
20 |Mythics S yste ms Tec hnician II $77 .44
21 |Mythics S yste ms Te chnician I $67 .32
22 |Myth ics Com pute r Operator Il $58.62
23 |Myth ics Com puterOperatorl $48.77
24 |Myth ics Prog ram Manage r $220.82
25 |Myth ic s Pro je ct Ma nager I1 $207.83
26 |Myth ic s Proje ct Ma nager I $194.84
27 |Mythics Contracts Adminis trator/E ngageme nt Ma nage r/Admin is t ra tion $90.92
28 |Su bje ct Ma tt e r Expert I (Ora cle Softwa re / Saas , off h ours /off loca t ions) $750.00
29 |Subje ct Ma tt e r Expert I (Oracle Softwa re/ Saas ) $500.00
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STATE OF DELAWARE
MONTHLY USAGE REPORT

SAMPLE REPORT - FOR ILLUSTRATION PURPOSES ONLY

State of Delaware - Monthly Usage Report

Comtract No.:

Contract Title:

E-mai report 1o vendorusageddelawars.gov no ller Ban the 15th of sach month fer prior caleedsr month ussos

Attachment B

See Below for Transscticn Detail

Check hade i there were no_
Irsnanctions for the reparting poriod

Swpgler Nare Sasbe Contract bem Sake. 5 Ritgorl Start Caba
Comac Hama: Kea-Chate Contract Bém Saks § Repart End Dabe
Conlact Phone: Total Sakes 5 = A
ot - Today's Dabe e
Cuxicanes Deparimaent, Sichool Dherick, or THIEN Dssrion [Sats 5, - & Ciay Tty ael Cosirsct Lol Contiaat |Gy § Contresn
E L O Municipaity ! Boa-Profit ricinien ) Her Prolt aare) Wem Depoription [T (i ey Gey , [ProsesuiPr;| Propost Price 1
- - - i

Flake)

Note: A copy of the Usage Report will be sent by electronic mail to the Awarded Contractor. The report shall be submitted

electronically in EXCEL and sent as an attachment to DT|_vendorservices@delaware.gov. It shall contain the six-digit department
and organization code for each agency and school district.
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Attachment C
SAMPLE REPORT - FOR ILLUSTRATION PURPOSES ONLY

State of Delaware
Subcontracting (2nd tier) Quarterly Report

Prime Name: Report Start Date:
Contract Name/Number Report End Date:
Contact Name: Today's Date:
Contact Phone: *Minimum Required Requested detail
2nd
Vend | Vend Work Veteran/Ser 2nd 5 q 2nd
Vend | Vend S or or Repo | Repo Amount Performed M/WB vice 2.nd tier tier . 2.nd D.e script tier Dat
or or ct Conta | Conta rt rt Paid to by E Disabled tier Suppli Suppli tier ion of Suppli e
Name/ Start | End Certifyi Suppli er Suppli Work .
Name | TaxI ct ct Subcontrac | Subcontra Veteran er er Pai
P o Numbe Date | Date . ng g er Phone er Perform
D o Name | Phon . . tor ctor N Certifying Nt Addre Numb | email ed Tax d
* e* UNSPSC gency Agency ss Id

er

Note: A copy of the Subcontracting Quarterly Report will be sent by electronic mail to the Awarded Contractor.

Completed reports shall be saved in an Excel format, and submitted to the following email address:
DTI_vendorservices@delaware.gov
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Attachment D

) Delaware

DIVISION OF SMALL BUSINESS

The Office of Supplier Diversity (OSD) has moved to the
Division of Small Business (DSB)

Supplier Diversity Applications can be found here:
https://business.delaware.gov/osd/

Completed Applications can be emailed to: OSD@Delaware.gov

For more information, please send an email to OSD:
OSD@Delaware.gov or call 302-577-8477

Self-Register to receive business development information here:
https://business.delaware.gov/directory-of-certified-businesses/

New Address for OSD:
Office of Supplier Diversity (OSD)
State of Delaware
Division of Small Business
820 N. French Street, 10" Floor
Wilmington, DE 19801

Telephone: 302-577-8477 Fax: 302-736-7915
Email: OSD@Delaware.gov
Web site: https://business.delaware.gov/osd/

Dover address for the Division of Small Business
Local applicants may drop off applications here:
Division of Small Business
99 Kings Highway
Dover, DE 19901
Phone: 302-739-4271

Submission of a completed Office of Supplier Diversity (OSD) application is
optional and does not influence the outcome of any award decision.


https://business.delaware.gov/osd/
mailto:OSD@Delaware.gov
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Attachment E

Delaware Department of Technology and Information

SUBCONTRACTOR INFORMATION FORM

Contract Number:
Contract Title:

PART | - STATEMENT BY PROPOSING FIRM
1. CONTRACT NUMBER 2. Proposing Firm Name: 3. Mailing Address

4. SUBCONTRACTOR
a. Name: 4c. Company OSD Classification:

Certification Number:

b. Mailing Address:
4d. Women Business Enterprise [1 Yes [No

4e. Minority Business Enterprise ] Yes [No
4f. Disadvantaged Business Enterprise [] Yes [No
4g. Veteran Owned Business Enterprise [ ] Yes [JNo

4h. Service Disabled Veteran Owned [0 Yes [No
Business Enterprise

5. DESCRIPTION OF WORK BY SUBCONTRACTOR

6a. NAME OF PERSON SIGNING 7. BY (Signature) 8. DATE SIGNED

6b. TITLE OF PERSON SIGNING

PART Il - ACKNOWLEDGEMENT BY SUBCONTRACTOR
9a. NAME OF PERSON SIGNING | 10. BY (Signature) 11. DATE SIGNED

9b. TITLE OF PERSON SIGNING

Use a separate form for each subcontractor



EXHIBIT A

ORACLE PUBLIC SECTOR CLOUD SERVICES AGREEMENT TERMS

THESE ORACLE CLOUD SERVICES PUBLIC SECTOR SUPPLEMENTAL TERMS AND CONDITIONS (“CLOUD
STCS”) SHALL APPLY TO THE ORACLE CLOUD SERVICES THAT YOU ORDER FROM THE CONTRACT HOLDER
(THE “CONTRACTOR?”). THESE CLOUD STCS SHALL TAKE PRECEDENCE OVER ANY CONFLICTING TERMS IN
ANY NON-ORACLE ORDER OR ORDERING DOCUMENTATION. THESE CLOUD STCS ARE CONSIDERED PART OF
THE SCHEDULE OF SUPPLIES/SERVICES IN YOUR ORDER TO THE CONTRACTOR.

A. Definitions

“You” and “Your” refers to the ordering activity that has ordered Oracle Services from an authorized
distributor (“Contractor”) under the Contract.

The term “Contract” refers to your contract or ordering document with the Contractor.

The term “Oracle Software” means any software agent, application or tool that Oracle makes available to You for download
specifically for the purpose of facilitating Your access to, operation of, and/or use with, the Services.

The term “Program Documentation” refers to the user manuals, help windows, readme files for the Services and any Oracle
Software. You may access the documentation online at http://oracle.com/contracts or such other address specified by Oracle.

The term “Service Specifications” means the following documents, as applicable to the Services under Your order: (a) the
Cloud Hosting and Delivery Policies, the Program Documentation, the Oracle service descriptions, and the Data Processing
Agreement described in these Cloud STCs; (b) Oracle’s privacy policies; and (c) any other Oracle documents that are
referenced in or incorporated into Your order as required by the Contractor. The following do not apply to any non-Cloud
Oracle service offerings acquired in Your order, such as professional services: the Cloud Hosting and Delivery Policies,
Program Documentation, and the Data Processing Agreement. The following do not apply to any Oracle Software: the
Cloud Hosting and Delivery Policies, Oracle service descriptions, and the Data Processing Agreement.

The term “Third Party Content” means all software, data, text, images, audio, video, photographs and other content and
material, in any format, that are obtained or derived from third party sources outside of Oracle that You may access through,
within, or in conjunction with Your use of, the Services. Examples of Third Party Content include data feeds from social
network services, rss feeds from blog posts, Oracle data marketplaces and libraries, dictionaries, and marketing data. Third
party content includes third-party sourced materials accessed or obtained by Your use of the Services or any Oracle-
provided tools.

The term “Users” means for Services, those employees, contractors, and end users, as applicable, authorized by You or on
Your behalf to use the Services in accordance with these Cloud STCs and Your order. For Services that are specifically
designed to allow Your clients, agents, customers, suppliers, or other third parties to access the Services to interact with
You, such third parties will be considered “Users” subject to the terms of these Cloud STCs and Your order.

The term “Your Content” means all software, data (including Personal Data as that term is defined in the Data Processing
Agreement), text, images, audio, video, photographs, non-Oracle or third party applications, and other content and material,
in any format, provided by You or any of Your Users that is stored in, or run on or through, the Services. Services under
these Cloud STCs, Oracle Software, other Oracle products and services, and Oracle intellectual property, and all derivative
works thereof, do not fall within the meaning of the term “Your Content”. Your content includes any Third Party Content that
is brought by You into the Services, by Your use of the Services or any Oracle provided tools.
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B. Use of Services

Upon Contractor’'s acceptance of Your order, Oracle will make the Oracle services listed in Your order (the “Services”)
available to You pursuant to these Cloud STCs and Your order. Except as otherwise stated in these Cloud STCs or Your
order, You have the non-exclusive, worldwide, limited right to use the Services during the period defined in Your order (the
“Service Period”), solely for Your internal business operations. You may allow Your Users to use the Services for this
purpose and You are responsible for Your Users’ compliance with these Cloud STCs and the order.

The Service Specifications describe and govern the Services. During the Services Period, Oracle may update the Services
and Service Specifications (with the exception of the Data Processing Agreement as described below) to reflect changes
in, among other things, laws, regulations, rules, technology, industry practices, patterns of system use, and availability of
Third Party Content. Oracle updates to the Services or Service Specifications will not materially reduce the level of
performance, functionality, security or availability of the Services during the Services Period of Your order.

You may not, and may not cause or permit others to: (a) use the Services to harass any person; cause damage or injury
to any person or property; publish any material that is false, defamatory, harassing or obscene; violate privacy rights;
promote bigotry, racism, hatred or harm; send unsolicited bulk e-mail, junk mail, spam or chain letters; infringe property
rights; or otherwise violate applicable laws, ordinances or regulations; (b) perform or disclose any benchmarking or
availability testing of the Services; (c) perform or disclose any performance or vulnerability testing of the Services without
Oracle’s prior written approval, or perform or disclose network discovery, port and service identification, vulnerability
scanning, password cracking or remote access testing of the Services; or (d) use the Services to perform cyber currency
or crypto currency mining ((a) through (d) collectively, the “Acceptable Use Policy”). In addition to other rights that Oracle
has in these Cloud STCs and Your order, Oracle has the right to take remedial action if the Acceptable Use Policy is
violated, and such remedial action may include removing or disabling access to material that violates the policy.

C. Ownership Rights and Restrictions

You and Your licensors retain all ownership and intellectual property rights in and to Your Content. Oracle or its licensors
retain all ownership and intellectual property rights to the Services, derivative works thereof, and to anything developed or
delivered by or on behalf of Oracle under Your order.

You may have access to Third Party Content through use of the Services. Unless otherwise stated in Your order, all
ownership and intellectual property rights in and to Third Party Content and the use of such content is governed by separate
third party terms between You and the third party.

You grant Oracle the right to host, use, process, display and transmit Your Content to provide the Services pursuant to and
in accordance with these Cloud STCs and Your order. You have sole responsibility for the accuracy, quality, integrity,
legality, reliability, and appropriateness of Your Content, and for obtaining all rights related to Your Content required by
Oracle to perform the Services.

You may not, and may not cause or permit others to: (a) modify, make derivative works of, disassemble, decompile, reverse
engineer, reproduce, republish, download or copy any part of the Services (including data structures or similar materials
produced by programs); (b) access or use the Services to build or support, directly or indirectly, products or services
competitive to Oracle; or (c) license, sell, transfer, assign, distribute, outsource, permit timesharing or service bureau use
of, commercially exploit, or make available the Services to any third party except as permitted by these Cloud STCs or
Your order.

D. Term and Termination

Services shall be provided for the Services Period defined in Your order, unless earlier suspended or terminated in
accordance with these Cloud STCs. These Cloud STCs will continue to govern any order for the duration of the Services
Period of such order.

If You order Services that are designated in the Service Specifications or Your order as Services that will be automatically
extended, such Services will NOT automatically be extended for an additional Services Period of the same duration. To
extend the Services, You must provide Contractor with written notice no later than thirty (30) days prior to the end of the
applicable Services Period of Your intention to renew such Services and You execute an order modification or enter into a
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new order to renew such Services. The preceding sentence shall not apply if Contractor provides You with written notice no
later than ninety (90) days prior to the end of the applicable Services Period of its intention not to renew such Services.

Oracle may suspend Your or Your Users’ access to, or use of, the Services if Oracle believes that (a) there is a significant
threat to the functionality, security, integrity, or availability of the Services or any content, data, or applications in the
Services; (b) You or Your Users are accessing or using the Services to commit an illegal act; or (c) there is a violation of
the Acceptable Use Policy. When reasonably practicable and lawfully permitted, Oracle will provide You with advance notice
of any such suspension. Oracle will use reasonable efforts to re-establish the Services promptly after Oracle determines
that the issue causing the suspension has been resolved. During any suspension period, Oracle will make Your Content (as
it existed on the suspension date) available to You. Any suspension under this paragraph shall not excuse You from Your
obligation to make payments under these Cloud STCs or Your order.

If Oracle, the Contractor, or You breach a material term of Your order, including these Cloud STCs, and fails to correct the
breach within 30 days of written specification of the breach, then a nonbreaching party may terminate the order under which
the breach occurred. If Contractor terminates the order as specified in the preceding sentence, You must pay within thirty

(30) days all amounts that have accrued prior to such termination, as well as all sums remaining unpaid for the Services
under such order plus related taxes and expenses. Except for nonpayment of fees, the nonbreaching parties may agree in
their sole discretion to extend the thirty (30) day period for so long as the breaching party continues reasonable efforts to
cure the breach. You agree that if You are in default under Your order or Your contract (including these Cloud STCs) with
Contractor, You may not use those Services ordered

You may terminate the Contract or Your order at any time without cause by giving Contractor 30 days’ prior written notice of
such termination. Termination of the Contract will not affect orders that are outstanding at the time of termination. Those
orders will be performed according to their terms as if the Contract and these Cloud STCs were still in full force and effect.
However, those orders may not be renewed or extended subsequent to termination of the Contract.

For a period of no less than 60 days after the end of the Services Period of an order, Oracle will make Your Content (as it
existed at the end of the Services Period) available for retrieval by You. At the end of such 60-day retrieval period, and
except as may be required by law, Oracle will delete or otherwise render unrecoverable any of Your Content that remains
in the Services. Oracle’s data deletion practices are described in more detail in the Service Specifications.

Provisions in these Cloud STCs that survive termination or expiration of the Contract are those relating to limitation of
liability, indemnification, payment and others which by their nature are intended to survive.

E. Fees and Taxes

Fees paid for Services performed are non-refundable, except as provided in these Cloud STCs or Your order. Fees for
Services offerings are invoiced in arrears of the service performance. Fees for Services listed in an order are exclusive of
taxes and expenses. You agree and acknowledge that You have not relied on the future availability of any services,
programs or updates in executing Your order; however, the preceding does not relieve Oracle of its obligation during the
Services Period to deliver services that You have ordered per the terms of these Cloud STCs.

F. Nondisclosure

By virtue of Your order and these Cloud STCs, Oracle, the Contractor and You may disclose to each other information that
is confidential (“Confidential Information”). Confidential information shall be limited to the terms and pricing under these
Cloud STCs and Your order, Your Content residing in the Services, and 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; or (d) is independently developed by the other party.
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Subject to applicable law, Oracle, the Contractor and You each agree not to disclose each other’s Confidential Information
to any third party other than as set forth in the following sentence for a period of five years from the date of the disclosing
party’s disclosure of the Confidential Information to the receiving party; however, Oracle will protect the confidentiality of
Your Content residing in the Services for as long as such information resides in the Services. Each party may disclose
Confidential Information only to those employees, agents or subcontractors who are required to protect it against
unauthorized disclosure in a manner no less protective than required under these Cloud STCs, and each party may disclose
the other party’s Confidential Information in any legal proceeding or to a governmental entity as required by law. Oracle will
protect the confidentiality of Your Content resident in the Services in accordance with the Oracle security practicesdefined
as part of the Service Specifications applicable to Your order.

The parties acknowledge and agree that You and these Cloud STCs are subject to applicable freedom of information or
open records law. Should You receive a request under such law for Oracle’s Confidential Information, to the extent permitted
by law and if it is reasonably practical under the circumstances, You will give Oracle adequate prior notice of the request
and before releasing Oracle’s Confidential Information to a third party, in order to allow Oracle sufficient time to seek
injunctive relief or other relief against such disclosure.

G. Protection of Your Content

In order to protect Your Content provided to Oracle as part of the provision of the Services, Oracle will
comply with the following:

a. the relevant Oracle privacy policies applicable to the Services ordered, available at
http://www.oracle.com/us/legal/privacy/overview/index.html and

b. the applicable administrative, physical, technical and other safeguards, and other applicable aspects of system and
content management, available at http://www.oracle.com/us/corporate/contracts/cloud-services/index.html.

To the extent Your Content includes Personal Data (as that term is defined in the Data Processing Agreement), Oracle will
furthermore comply with the applicable version of the Oracle Data Processing Agreement for Oracle Cloud Services (the
“Data Processing Agreement’), unless stated otherwise in Your order. The version of the Data Processing Agreement
applicable to Your order (a) is available at http://www.oracle.com/dataprocessingagreement and is incorporated herein by
reference, and (b) will remain in force during the Services Period of Your order. In the event of any conflict between the
terms of the Data Processing Agreement and the terms of the Service Specifications (including any applicable Oracle privacy
policies), the terms of the Data Processing Agreement shall take precedence.

You are responsible for (a) any required notices, consents and/or authorizations related to Your provision of, and Oracle’s
processing of, Your Content (including any Personal Data) as part of the Services, (b) any security vulnerabilities, and the
consequences of such vulnerabilities, arising from Your Content, including any viruses, Trojan horses, worms or other
harmful programming routines contained in Your Content, and (c) any use by You or Your Users of the Services in a manner
that is inconsistent with the terms of these Cloud STCs. You may disclose or transfer, or instruct Oracle to disclose or
transfer in writing, Your Content to a third party, and upon such disclosure or transfer, Oracle is no longer responsible for
the security, integrity or confidentiality of such content outside of Oracle.

Unless otherwise specified in Your order (including in the Service Specifications), Your Content may not include any
sensitive or special data that imposes specific data security or data protection obligations on Oracle in addition to or different
from those specified in the Service Specifications. If available for the Services, You may purchase additional services from
us (e.g., Oracle Payment Card Industry Compliance Services) designed to address specific data security or data protection
requirements applicable to such sensitive or special data You seek to include in Your Content.

H. Warranties, Disclaimers and Exclusive Remedies

For the sake of clarity, this is Oracle’s warranty; nevertheless, it shall be accessed by You through the
Contractor.

Oracle warrants that during the Services Period, Oracle will perform Services using commercially reasonable care and skill
in all material respects as described in the Service Specifications. If the Services provided to You were not performed as
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warranted, You must promptly provide written notice to Oracle that describes the deficiency in the Services (including, as
applicable, the service request number notifying Oracle of the deficiency in the Services).

ORACLE DOES NOT WARRANT THAT THE SERVICES WILL BE PERFORMED ERROR-FREE OR UNINTERRUPTED,
THAT ORACLE WILL CORRECT ALL SERVICE ERRORS, OR THAT THE SERVICES WILL MEET YOUR
REQUIREMENTS OR EXPECTATIONS. ORACLE IS NOT RESPONSIBLE FOR ANY ISSUES RELATED TO THE
PERFORMANCE, OPERATION OR SECURITY OF THE SERVICES THAT ARISE FROM YOUR CONTENT OR THIRD
PARTY CONTENT OR SERVICES PROVIDED BY THIRD PARTIES.

FOR ANY BREACH OF THE SERVICES WARRANTY, YOUR EXCLUSIVE REMEDY AND ORACLE’S ENTIRE
LIABILITY SHALL BE THE CORRECTION OF THE DEFICIENT SERVICES THAT CAUSED THE BREACH OF THE
WARRANTY, OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT THE DEFICIENCY IN A COMMERCIALLY
REASONABLE MANNER, YOU MAY END THE DEFICIENT SERVICES AND ORACLE WILL REFUND TO
CONTRACTOR THE FEES FOR THE DEFICIENT SERVICES THAT CONTRACTOR PAID TO ORACLE FOR THE
PERIOD OF TIME DURING WHICH THE SERVICES WERE DEFICIENT, AND CONTRACTOR WILL IN TURN REFUND
TO YOU THE FEES FOR THE DEFICIENT SERVICES THAT YOU PAID TO CONTRACTOR FOR THE PERIOD OF TIME
DURING WHICH THE SERVICES WERE DEFICIENT.

TO THE EXTENT NOT PROHIBITED BY LAW, THESE WARRANTIES ARE EXCLUSIVE AND THERE ARE NO OTHER
EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS INCLUDING FOR SOFTWARE, HARDWARE, SYSTEMS,
NETWORKS OR ENVIRONMENTS OR FOR MERCHANTABILITY, SATISFACTORY QUALITY AND FITNESS FOR A
PARTICULAR PURPOSE.

I. Limitation of Liability

IN NO EVENT SHALL YOU, THE CONTRACTOR, ORACLE OR ANY PARTY’S AFFILIATES BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, OR ANY LOSS OF
REVENUE, PROFITS (EXCLUDING FEES UNDER YOUR ORDER), SALES, DATA, DATA USE, GOODWILL, OR
REPUTATION. CONTRACTOR’S MAXIMUM LIABILITY FOR ALL DAMAGES ARISING OUT OF OR RELATED TO
YOUR ORDER, WHETHER IN CONTRACT, TORT OR OTHERWISE, SHALL IN NO EVENT EXCEED, IN THE
AGGREGATE, THE TOTAL AMOUNTS ACTUALLY PAID TO CONTRACTOR FOR THE SERVICES UNDER YOUR
ORDER IN THE THIRTY-SIX (36) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH
LIABILITY LESS ANY REFUNDS OR CREDITS RECEIVED BY YOUR FROM CONTRACTOR UNDER SUCH ORDER.

IN NO EVENT SHALL THE AGGREGATE LIABILITY OF ORACLE AND ORACLE’S AFFILIATES ARISING OUT OF OR
RELATED TO THESE CLOUD STCS OR YOUR ORDER, WHETHER IN CONTRACT, TORT OR OTHERWISE EXCEED
THE TOTAL AMOUNTS ACTUALLY PAID TO ORACLE FOR THE SERVICES UNDER YOUR ORDER IN THE THIRTY
SIX(36) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY LESS ANY
REFUNDS OR CREDITS RECEIVED BY CONTRACTOR FROM ORACLE UNDER SUCH ORDER.

J. Intellectual Property Indemnification

If a third party makes a claim against You (“Recipient” )that any information, design, specification, instruction, software,
service, data, hardware, or material (collectively “Material”) furnished by Oracle through Mythics (“Provider”’) and used by
the Recipient infringes the third party’s intellectual property rights, the Provider, at the Provider’s sole cost and expense wiill,
to the extent not prohibited by law, defend the Recipient against the claim and indemnify Recipient from the damages,
liabilities, costs and expenses awarded by the court to the third party claiming infringement or the settlement agreed to by
the Provider if Recipient does the following:

a. notifies the Provider promptly in writing, not later than 30 days after Recipient receives notice of the claim (or sooner
if required by applicable law);

b. gives the Provider sole control of the defense and any settlement negotiations; and

c. gives the Provider the information, authority, and assistance Provider needs to defend against or settle the claim.

If the Provider believes or it is determined that any of the Material may have violated a third party’s intellectual property
rights, the Provider may choose to either modify the Material to be non-infringing (while substantially preserving its utility or
functionality) or obtain a license to allow for continued use, or if these alternatives are not commercially reasonable, the
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Provider may end the license for, and require return of, the applicable Material and refund the fees the Recipient may have
paid for such Material. If such return materially affects Oracle’s ability to meet its obligations under the relevant order, then
Oracle may upon 30 days prior written notice, terminate the order. If such Material is third party technology and the terms
of the third party license do not allow Oracle to terminate the license, then Oracle may, upon 30 days’ prior written notice,
end the Services associated with such Material and refund any unused, prepaid fees for such Services.

The Provider will not indemnify the Recipient if the Recipient (a) alter the Material or use it outside the scope of use identified
in the Provider's user documentation or Service Specifications, or (b) uses a version of the Materials which has been
superseded, if the infringement claim could have been avoided by using an unaltered current version of the Material which
was provided to the Recipient. The Provider will not indemnify the Recipient to the extent that an infringement claim is based
upon Material not furnished by the Provider. Oracle will not indemnify You to the extent that an infringement claim is based
on third Party Content or any Material from a third party portal or other source that is accessible or make available to Your
within or by the Services (e.g. a social media post from a third party blog or forum, a third party Web page accessed via a
hyperlink, marketing data from a third party data providers, etc.

This Section J provides the parties’ exclusive remedy for any infringement claims or damages.

K. Third Party Content, Services and Websites

The Services may enable You to link to, transmit Your Content or Third Party Content to, or otherwise access, third parties’
web sites, platforms, content, products, services, and information (“Third Parties Services”). Oracle does not control and is
not responsible for Third Party Services. You are solely responsible for complying with the terms of access and use of Third
Party Services, and if Oracle accesses or uses any Third Party Services on Your behalf to facilitate performance of the
Services, You are solely responsible for ensuring that such access and use, including through passwords, credentials or
tokens issued or otherwise made available to You, is authorized by the terms of access and use for such services. If You
transfer or cause the transfer of Your Content or Third Party Content from the Services to a Third Party Service or other
location, that transfer constitutes a distribution by You and not by Oracle.

Any Third Party Content Oracle makes accessible is provided on an “as-is” and “as available” basis without any warranty of
any kind. You acknowledge and agree that Oracle is not responsible for, and has no obligation to control, monitor, or correct,
Third Party Content. Oracle disclaims all liabilities arising from or related to Third Party Content.

You acknowledge that: (i) the nature, type, quality and availability of Third Party Content may change at any time during the
Services Period, and (ii) features of the Services that interoperate with third parties such as Facebook ™, YouTube™ and
Twitter™, etc., depend on the continuing availability of such third parties’ respective application programming interfaces
(APIs). Oracle may update, change or modify the Services under the Contract, as a result of a change in, or unavailability
of, such Third Party Content, Third Party Services or APlIs. If any third party ceases to make its Third Party Content or APIs
available on reasonable terms for the Services, as determined by Oracle in its sole discretion, Oracle may cease providing
access to the affected Third Party Content or third party services without any liability to You or the Contractor. Any changes
to Third Party Content, Third Party Services or APIs, including their unavailability, during the Services Period does not affect
Your obligations under the Contract, these Cloud STCs or the applicable order, and You will not be entitled to any refund,
credit or other compensation due to any such changes.

L. Service Monitoring, Analyses and Oracle Software

Oracle continuously monitors the Services to facilitate Oracle’s operation of the Services; to help resolve Your service
requests; to detect and address threats to the functionality, security, integrity, and availability of the Services as well as any
content, data, or applications in the Services; and to detect and address illegal acts or violations of the Acceptable Use
Policy. Oracle monitoring tools do not collect or store any of Your Content residing in the Services, except as needed for
such purposes. Oracle does not monitor, and does not address issues with, non-Oracle software provided by You or any of
Your Users that is stored in, or run on or through, the Services. Information collected by Oracle monitoring tools (excluding
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Your Content) may also be used to assist in managing Oracle’s product and service portfolio, to help Oracle address
deficiencies in its product and service offerings, and for license management purposes.

Oracle may (i) compile statistical and other information related to the performance, operation and use of the Services, and
(i) use data from the Services in aggregated form for security and operations management, to create statistical analyses,
and for research and development purposes (clauses (i) and (ii) are collectively referred to as “Service Analyses”). Oracle
may make Service Analyses publicly available; however, Service Analyses will not incorporate Your Content, Personal Data
or Confidential Information in a form that could serve to identify You or any individual. Oracle retains all intellectual property
rights in Service Analyses.

Oracle may provide You with the ability to obtain certain Oracle Software for use with the Services. If Oracle provides Oracle
Software to You and does not specify separate terms for such software, then such Oracle Software is provided as part of the
Services and You have the non-exclusive, worldwide, limited right to use such Oracle Software, subject to the terms of these
Cloud STCs and Your order (except for separately licensed elements of the Oracle Software, which separately licensed
elements are governed by the applicable separate terms), solely to facilitate Your use of the Services. You may allowYour
Users to use the Oracle Software for this purpose, and You are responsible for their compliance with the license terms. Your
right to use Oracle Software will terminate upon the earlier of Oracle’s notice (by web posting or otherwise) or the end of
these Services associated with the Oracle Software. Notwithstanding the foregoing, if Oracle Software is licensed to You
under separate terms, then Your use of such software is governed by the separate terms. Your right to use anypart of the
Oracle Software that is licensed under the separate terms is not restricted in any way by these Cloud STCs.

M. Export

Export laws and regulations of the United States and any other relevant local export laws and regulations apply to the
Services. Such export laws govern Your use of the Services (including technical data) and any services deliverables
provided under Your order, and You and Oracle each 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 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 acknowledge that the Services are designed with capabilities for You and Your Users to access the Services without
regard to geographic location and to transfer or otherwise move Your Content between the Services and other locations
such as User workstations. You are solely responsible for the authorization and management of User accounts across
geographic locations, as well as export control and geographic transfer of Your Content.

N. Force Majeure

Neither You, Contractor, nor Oracle shall be responsible for failure or delay of performance if caused by: an act of war,
hostility, or sabotage; act of God; pandemic; electrical, internet, or telecommunication outage that is not caused by the
obligated party; government restrictions (including the denial or cancelation of any export, import or other license); or other
event outside the reasonable control of the obligated party. All parties will use reasonable efforts to mitigate the effect of a
force majeure event. If such event continues for more than 30 days, either You, Contractor, or Oracle may cancel
unperformed Services and affected orders upon written notice. This Section does not excuse any party’s obligation to take
reasonable steps to follow its normal disaster recovery procedures or Your obligation to pay for the Services.

0. Assignment

You may not assign Your order or give or transfer the Services, or an interest in the Services, to another
individual or entity.
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P. Other

1.

Oracle is an independent contractor, and each party agrees that no partnership, joint venture, or agency relationship
exists between You and Oracle or between Contractor and Oracle.

Oracle’s business partners and other third parties, including any third parties with which the Services have integrations
or that are retained by You to provide consulting services, implementation services or applications that interact with
the Services, are independent of Oracle and are not Oracle’s agents. Oracle is not liable for, bound by, or responsible
for any problems with the Services or Your Content arising due to any acts of any such business partner or third party,
unless the business partner or third party is providing Services as Oracle’s subcontractor on an engagement ordered
under these Cloud STCs and, if so, then only to the same extent as Oracle would be responsible for Oracle’s resources
under these Cloud STCs. The Contract (including these Cloud STCs) and Your order is entered exclusively between
You and the Contractor. While Oracle has no contractual relationship with You, Oracle is a third-party beneficiary of
the Contract (including these Cloud STCs) and Your order.

Any notice required under your order shall be provided to the other party, and Oracle, in writing. Oracle may give
notices applicable to Oracle’s Services customers by means of a general notice on the Oracle portal for the
Services, and notices specific to You by electronic mail to Your e-mail address on record in Oracle’s account
information or by written communication sent by first class mail or pre-paid post to Your address on record in
Oracle’s account information.

If any term of these Cloud STCs is found to be invalid or unenforceable, the remaining provisions will remain
effective and such term shall be replaced with another term consistent with the purpose and intent of these Cloud
STCs.

Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form, arising out
of or relating to these Cloud STCs may be brought by any party more than two years after the cause of action has
accrued.

Prior to entering into an order governed by these Cloud STCs, You are solely responsible for determining whether
the Services meet Your technical, business or regulatory requirements. Oracle will cooperate with Your efforts to
determine whether use of the standard Services are consistent with those requirements. Additional fees may apply
to any additional work performed by Oracle or changes to the Services. You remain solely responsible for Your
regulatory compliance in connection with Your use of the Services.

Upon forty-five (45) days written notice and no more than once every twelve (12) months, Oracle may audit Your
compliance with the terms of these Cloud STCs and Your order. You agree to cooperate with Oracle’s audit and to
provide reasonable assistance and access to information. Any such audit shall not unreasonably interfere with Your
normal business operations. Oracle shall comply with reasonable security and safety rules, policies, and procedures
(“security rules”) while performing any such audit, provided that (i) such security rules are applicable to the
performance of the audit; (ii) You make such security rules available to Oracle prior to the commencement of the
audit; and (iii) such security rules do not modify or amend the terms and conditions of these Cloud STCs or the
applicable order(s). You shall be responsible for paying the additional fees related to use of the Services in excess
of Your rights.

The Uniform Computer Transactions Act does not apply to these Cloud STCs nor any order placed pursuant to
them.

The extent to which 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 and the Web Content
Accessibility Guidelines (WCAG) version 2.0 level AA, respectively, 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/us/corporate/accessibility for each product, when they are used in
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10.

11.

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 customers may call Oracle Support at 1.800.223.1711. Hearing-impaired
customers in 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 https://www.fcc.gov/file/15195/download, and a list of
telephone numbers is available at https://www.fcc.gov/general/telecommunications-relay-services-directory.
International hearing-impaired customers should use the TRS at +1.605.224.1837. An Oracle Support engineer will
respond to technical issues according to the standard service request process. Oracle cannot make any commitments
about future product directions, including plans to address accessibility or the availability of VPATs. Product direction
remains at the sole discretion of Oracle. No other terms, conditions, statements or any other such representations
regarding or related to accessibility shall apply to the Services provided under these Cloud STCs.

Internet Protocol version 6 (IPv6). Prior to any customizations, the Oracle product(s) and service(s) to be delivered
pursuant to the Contract are capable of accommodating Internet Protocol version 6 (IPv6) solely to the extent
defined and noted in the relevant product/service documentation available at oracle.com. Please note that such
capabilities are subject to the dependencies, comments and exceptions (some of which may be significant, if any)
noted in such documentation, and require that Oracle product(s) and service(s) are used in accordance with
Oracle's associated documents and other written information and that any other products properly interoperate
with them. If no relevant product/service documentation is found addressing IPv6, then Oracle makes no
representations as to the capabilities of the product/service in question to accommodate IPv6. Oracle cannot make
any commitments about future product directions, including plans to address IPv6. Product direction remains at
the sole discretion of Oracle. No other terms, conditions, statements, requirements or any other such
representations regarding or related to IPv6 shall apply to the Oracle products and services to be delivered
pursuant to these Cloud STCs.

If any document incorporated by reference into these Cloud STCs contains a provision (a) allowing for the

automatic termination of Your Services; or (b) allowing for the automatic renewal of Services and/or fees, then
such terms shall not apply.
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EXHIBIT B

ORACLE SOFTWARE PROGRAMS AND/OR SERVICES
PUBLIC SECTOR SUPPLEMENTAL TERMS AND CONDITIONS

THESE ORACLE SOFTWARE PROGRAM AND/OR SERVICES PUBLIC SECTOR SUPPLEMENTAL TERMS AND
CONDITIONS (“SOFTWARE STCs”) SHALL APPLY TO THE ORACLE SOFTWARE PROGRAMS AND/OR
SERVICES THAT YOU ORDER FROM THE CONTRACT HOLDER (THE “CONTRACTOR”). THESE SOFTWARE
STCs SHALL TAKE PRECEDENCE OVER ANY CONFLICTING TERMS IN ANY NON-ORACLE ORDER OR
ORDERING DOCUMENTATION. THESE SOFTWARE STCs ARE CONSIDERED PART OF THE SCHEDULE OF
SUPPLIES/SERVICES IN YOUR ORDER TO THE CONTRACTOR.

A. Definitions

“You” and “Your” refers to the ordering activity that has ordered programs, and/or services
from an authorized distributor (“Contractor”) under the contract.

The term “ancillary programs” refers to third party materials specified in the program documentation
which may only be used for the purposes of installing or operating the programs with which the
ancillary programs are delivered.

The term “contract” refers to your contract or ordering document with the Contractor.

The term “program documentation” refers to the program user manual and program installation
manuals.

The term “programs” refers to the software products owned or distributed by Oracle which you have
ordered, program documentation, and any program updates acquired through technical support.

The term “services” refers to annual technical support services which you have ordered.

B. Rights Granted

Upon Contractor’s acceptance of your order, you have the non-exclusive, non-assignable, royalty free,
perpetual (unless otherwise specified in your order with Contractor), limited right to use the programs
and receive any services you ordered solely for your internal ordering activity operations and subject
to the terms of these, including the Oracle License Definitions and Rules, the order, the contract and
the program documentation. You may allow your agents and contractors (including, without
limitation, outsourcers) to use the programs for this purpose and you are responsible for their
compliance with these Software STCs, including the Oracle License Definitions and Rules, the order,
the contract and the program documentation 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.
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C. Ownership and Restrictions

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

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

You may not:

e usethe programsin arental, timesharing, subscription service, hosting or outsourcing
capacity;

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

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

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

e disclose results of any program benchmark tests, unless required by applicable law or a valid
court order.

D. Warranties, Disclaimers and Exclusive Remedies

For the sake of clarity, this is the Oracle manufacturer’s warranty; nevertheless, it shall be accessed
by you through the Contractor.

Oracle warrants that a program licensed to you will operate in all material respects as described in
the applicable program documentation for one year from delivery (i.e. via physical shipment or
electronic download). You must notify Oracle of any program warranty deficiency within one year
from delivery. ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE
OR UNINTERRUPTED, OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS.

Oracle also warrants that services will be provided in a professional manner consistent with industry
standards. You must notify Oracle of any services warranty deficiencies within 90 days from
performance of the deficient services.

FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY AND ORACLE’S ENTIRE
LIABILITY SHALL BE: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE
WARRANTY; OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A COMMERCIALLY
REASONABLE MANNER YOU MAY END YOUR PROGRAM LICENSE AND RECOVER THE FEES PAID TO
ORACLE FOR THE PROGRAM LICENSE DISTRIBUTED TO YOU; OR (B) THE REPERFORMANCE OF THE
DEFICIENT SERVICES PROVIDED BY ORACLE; OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT A
BREACH IN A COMMERCIALLY REASONABLE MANNER, YOU MAY END THOSE SERVICES AND RECOVER
THE FEES PAID TO ORACLE FOR THE DEFICIENT SERVICES PROVIDED BY ORACLE TO YOU. TO THE
EXTENT NOT PROHIBITED BY LAW, THESE WARRANTIES ARE EXCLUSIVE AND THERE ARE NO OTHER
EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS WITH RESPECT TO THE ABOVE ITEMS,
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INCLUDING ANY WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Technical Support

Technical support consists of annual technical support services you may have ordered or will order
for the programs, including support renewals. Support must be ordered pursuant to a valid End User
License Agreement such as these Software STCs. Bug fixes, security fixes and any updates received
shall be provided under the terms of the license agreement that You accepted upon ordering the
programs.

If ordered, annual technical support (including first year and all subsequent years) for programs is
provided under Oracle’s technical support policies in effect at the time the services are provided. The
technical support policies, incorporated herein, are subject to change at Oracle’s discretion; however,
Oracle policy changes will not result in a material reductionin the level of services provided for supported
programs during the period for which technical support has been ordered. You should review the policies
prior to entering into an order for the applicable services. You may access the current version of the
technical support policies at http://www.oracle.com/us/support/policies/index.html. The technical
support policies state that, “global customer support services and systems are not designed to
accommodate special security controls that may be required to store or process certain types of sensitive
data." Accordingly, as stated in the technical support policies, You agree not to submit any health,
payment card, or other controlled or sensitive data that require protections greater than those specified
in the Oracle Global Customer Support Security Practices to Oracle as part of any service request.
Software Update License & Support (or any successor technical support offering to Software Update
License & Support, “SULS”) acquired with your order may be renewed annually through a reseller that is
expressly authorized to distribute support renewals. The order with Contractor will specify your SULS fee
for the first renewal year should you renew SULS for the same number of licenses for the same programs
as contained in the original order; the fee for SULS for the second renewal year will not increase by
more than 4% over the prior year’s fees. If you elect not to purchase technical supportat the time that
the program is ordered, then you may be required to pay reinstatement fees in accordance with Oracle’s
technical support policies in effect at the time of reinstatement if you decide to purchase technical
support at a later date. Technical support for programs is effective upon shipment of tangible media or
upon the effective date of the order if shipment of tangible media is not required.

Invoices for technical support services shall be submitted by Contractor on a quarterly basis (unless
otherwise specified in the order) after the completion of such period.

Notwithstanding anything in Oracle’s technical support policies to the contrary, you may discontinue
technical support at the end of any current technical support term and, at any time thereafter, reinstate
technical support by executing an order for such services with Contractor. If you decide to reinstate
technical support, you must pay a reinstatement fee. The reinstatement fee shall be the amount that
would have been paid by the ordering activity for the past support period had technical support not
lapsed. In addition to the reinstatement fee described in the preceding sentence, you must pay the
technical support fee for the new support period. This technical support fee for the new support period
is computed as follows: (i) if technical support lapsed, then the technical support fee for a twelve month
support period shall be the last annual technical support fee you paid for the relevant program; (ii) if you
never acquired technical support for the relevant program, then the annual technical support fee shall
be the fee that would have been charged if support had been ordered originally for the relevant program
per Oracle’s Support pricing policies in effect at the time of reinstatement. Renewal adjustments may
be applied to the annual support fee described in (i) and (ii) above.
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F.

Intellectual Property Indemnification

If someone makes a claim against You (“Recipient”), that any information, design, specification,
instruction, software, data, or material (“Material”) furnished by Oracle through Mythics (“Provider”),
and use by the Recipient infringes its intellectual property rights (including U.S. or foreign patent,
trademark and copyright), the Provider will indemnify the Recipient against the claim to the extent
permitted by law if the Recipient does the following:

o notifies the Provider promptly in writing, not later than 30 days after the Recipient receives
notice of the claim;

o gives the Provider control of the defense, with input from Recipient, and any settlement
negotiations; and

o gives the Provider the information, authority, and assistance the Provider needs to defend
against or settle the claim.

If the Provider believes or it is determined that any of the Material may have violated someone else’s
intellectual property rights, the Provider may choose to either modify the Material to be non-infringing
(while substantially preserving its utility or functionality) or obtain a license to allow for continued use,
or if these alternatives are not commercially reasonable, the Provider may end the license for, and
require return of, the applicable Material and refund any fees the Recipient may have paid for it. The
Provider will not indemnify the Recipient if the Recipient alters the Material or uses it outside the
scope of use identified in the Provider’s user documentation or if the Recipient uses a version of the
Materials which has been superseded, if the infringement claim could have been avoided by using an
unaltered current version of the Material which was provided to the Recipient, or if the Recipient
continues to use the applicable Material after the end of the license to use that Material. The Provider
will not indemnify the Recipient to the extent that an infringement claim is based upon any
information, design, specification, instruction, software, data, or material not furnished by the
Provider. Oracle will not indemnify you to the extent that an infringement claim is based upon the
combination of any Material with any products or services not provided by Oracle. Oracle will not
indemnify you for infringement caused by your actions against any third party if the Oracle program(s)
as delivered to you and used in accordance with the terms of the order and the Software STCs would
not otherwise infringe any third party intellectual property rights. Oracle will not indemnify you for
any infringement claim thatis based on: (1) a patent that you were made aware of prior to the effective
date of your order with Contractor (pursuant to a claim, demand, or notice); or (2) your actions prior
to the effective date of your order with Contractor.

This section provides Your and Oracle’s exclusive remedy for any infringement claims or damages.

G. Limitations of Liability

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, OR REVENUE. CONTRACTOR’S MAXIMUM
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO AN ORDER ISSUED PURSUANT TO
THESE SOFTWARE STCs, WHETHER IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE LIMITED TO
THE AMOUNT OF THE FEES YOU PAID CONTRACTOR UNDER THE RELEVANT ORDER, AND IF SUCH
DAMAGES RESULT FROM YOUR USE OF PROGRAMS, HARDWARE, OPERATING SYSTEM,
INTEGRATED SOFTWARE OR SERVICES, SUCH LIABILITY SHALL BE LIMITED TO
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THE FEES YOU PAID CONTRACTOR FOR THE DEFICIENT PROGRAM, HARDWARE, OPERATING
SYSTEM, INTEGRATED SOFTWARE OR SERVICES GIVING RISE TO THE LIABILITY.

H. Other

1. You may not assign orders or give or transfer the programs and/or any services or an interest in them
to another individual or entity. If you grant a security interest in the programs and/or any services
deliverables, the secured party has no right to use or transfer the programs and/or any services
deliverables, and if you decide to finance your acquisition of programs and/or any services, you will follow
Oracle’s policies regarding financing which are at http://oracle.com/contracts. The foregoing shall not be
construed to limit the rights you may otherwise have with respect to the Linux operating system, third
party technology or separate works licensed under open source or similar license terms.

2. Inenteringinto an order under the contract, 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
relevant order, 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 for any program licensed under
the order, per the terms of these Software STCs.

3. Accessibility. The extent to which 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 and the Web Content Accessibility Guidelines (WCAG) version

2.0 level AA, respectively, 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/us/corporate/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 customers may call Oracle Support at
1.800.223.1711. Hearing-impaired customers in 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 https://www.fcc.gov/file/15195/download and a list of telephone numbers is available at
https://www.fcc.gov/general/telecommunications-relay-services-directory.  International  hearing-
impaired customers should use the TRS at +1.605.224.1837. An Oracle Support engineer will respond to
technical issues according to the standard service request process. Oracle cannot make any commitments
about future product directions, including plans to address accessibility or the availability of VPATs.
Product direction remains at the sole discretion of Oracle. You agree that the representations provided
and referenced in this paragraph satisfy Your requirements relating to Section 508 and Accessibility, and
that no other Section 508- or accessibility-related requirements, terms, conditions, statements or any
other such representations, including any which may be contained in any non-Oracle order or ordering
documentation, shall apply to the Oracle products and/or services provided under these SoftwareSTCs.

4. Internet Protocol version 6 (IPv6). Prior to any customizations, the Oracle product(s) and service(s) to
be delivered pursuant to the contract are capable of accommodating Internet Protocol version 6 (IPv6) solely
to the extent defined and noted in the relevant product/service documentation available at_oracle.com.
Please note that such capabilities are subject to the dependencies, comments and exceptions
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(some of which may be significant, if any) noted in such documentation, and require that Oracle product(s)
and service(s) are used in accordance with Oracle's associated documents and other written information
and that any other products properly interoperate with them. If no relevant product/service
documentation is found addressing IPv6, then Oracle makes no representations as to the capabilities of
the product/service in question to accommodate IPv6. Oracle cannot make any commitments about
future product directions, including plans to address IPv6. Product direction remains at the sole
discretion of Oracle. You agree that the representations provided and referenced in this paragraph
satisfy Your requirements relating to IPv6, and that no other IPv6-related requirements, terms,
conditions, statements or any other such representations, including any which may be contained in any
non-Oracle order or ordering documentation, shall apply to the Oracle products and/or services
provided under these Software STCs.

5. Export laws and regulations of the United States and any other relevant local export laws and
regulations apply to the programs. You agree that such export laws govern your use of the programs
(including technical data), and any services deliverables provided under your order, 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, program, 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.

6. Oracle, as the owner of the intellectual property of the program licensed and the technical support
services, is a third party beneficiary of the contract and the orders for Oracle products issued pursuant to
the contract, but does not assume any of the Oracle authorized reseller’s obligations thereunder.

7. The Uniform Computer Information Transactions Act does not apply to these Software STCs nor any
order placed pursuant to them.

8. You understand that the Contractor and Oracle’s business partners, including any third party firms
retained by you to provide computer consulting services, are independent of Oracle and are not Oracle’s
agents. Oracle is not bound by any acts of any such entity, unless the entity is providing services as an
Oracle subcontractor under an engagement ordered directly with Oracle.

9. You may order trial programs, or Oracle may include additional programs with your order with
Contractor 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 from Oracle or an
authorized distributor. If you decide not to obtain a license for any program after the 30 day trial period,
you will cease using and 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.

10. Unless otherwise agreed in an order, upon 45 days written notice, and no more than once annually,
Contractor may audit your use of the programs. You agree to cooperate with Contractor’s audit, provide
reasonable assistance and access to information and permit Contractor to report the audit results to
Oracle. Any such audit shall not unreasonably interfere with your normal business operations.
Contractor shall comply with reasonable security and safety rules, policies, and procedures (“security
rules”) while performing any such audit, provided that such security rules are applicable to the
performance of the audit; you make such security rules available to Contractor prior to the
commencement of the audit; and such security rules do not modify or amend the terms and conditions
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of the contract or the applicable order. You shall be responsible for paying any underpaid fees related
to use of the programs. Contractor may assign its right to audit your use of the programs to Oracle.
Contractor may assign its right to audit your use of the programs to Oracle. If the Contractor assigns its
right to audit your use of the programs to Oracle, then Oracle shall not be responsible for any costs
incurred by either you or Contractor in cooperating with the audit.

11. Upon termination of a program license, you are required to discontinue use and destroy or return
to the Contractor all copies of the programs and program documentation associated with the terminated
license.

12. Source code maybe delivered as part of the standard delivery for particular programs; all such source
code is subject to the terms of these Software STCs, including the Oracle License Definitions and Rules,
the applicable order, the contract and the applicable program documentation.

13. Programs and service 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. For software (i) that is part of Programs, Operating Systems, Integrated Software or Integrated
Software Options (or all four) and (ii) that You receive from Oracle in binary form and (iii) that is licensed
under an open source license that gives You the right to receive the source code for that binary, You
may obtain a copy of the applicable source code from https://oss.oracle.com/sources/ or
http://www.oracle.com/goto/opensourcecode. If the source code for such software was not provided
to You with the binary, You may also receive a copy of the source code on physical media by submitting
a writtenrequest pursuant to the instructions in the “Written Offer for Source Code” section of the latter
website.

15. Oracle’s Applications Licensing Table in effect as of the effective date of your order is incorporated
herein. You may access the current version of the Applications Licensing Table at
http://oracle.com/contracts. Oracle reserves the right to periodically change the information presented
on the website provided above. All information on this website is provided "as-is" without warranty of
any kind, either express or implied.

16. Oracle’s License Definitions and Rules are incorporated herein. You may access the current version
of the License Definitions and Rules at http://oracle.com/contracts.

17. If any document incorporated by reference into these Software STCs, including the License
Definitions and Rules and terms included and/or referenced therein, contains a provision (a) allowing
for the automatic termination of your license rights or technical support services; or (b) allowing for the
automatic renewal of services and/or fees, then, such terms shall notapply.
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EXHIBIT C

MYTHICS PROFESSIONAL SERVICES
COMMERCIAL TERMS AND CONDITIONS

Warranty — Mythics warrants that services will be provided in a professional manner consistent
with industry standards. Client must notify Mythics of any warranty deficiencies within ninety (90)
calendar days from performance of the services.

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. FOR ANY BREACH
OF THE WARRANTY, CLIENT’S EXCLUSIVE REMEDY, AND MYTHICS’ ENTIRE
LIABILITY, SHALL BE THE RE-PERFORMANCE OF THE DEFICIENT SERVICES, OR IF
MYTHICS CANNOT SUBSTANTIALLY CORRECT A BREACH IN A COMMERCIALLY
REASONABLE MANNER, YOU MAY END THE RELEVANT SERVICES AND RECOVER
THE FEES PAID TO MYTHICS FOR THE DEFICIENT SERVICES.

Standard of Conduct - In rendering services under this Agreement, Mythics shall conform to the
highest professional standards of work and business ethics. Mythics shall not use time, materials,
or equipment of the Client without the prior written consent of the Client.

Payment Terms - All payments from Client to Mythics are due in full within thirty (30) days after
receipt of a valid invoice. If any portion of a bill has not been paid, except for items disputed by
the Client, within the sixty (60) day period, interest at the rate of twelve percent (12%) per annum,
compounded monthly, of all owed amounts, shall automatically be added to the amount owed. If
any balance remains outstanding seventy-five (75) days following the date of the invoice, Mythics
may terminate this Agreement or any portion thereof. Termination of this Agreement or any
portion thereof pursuant to this provision shall not release Client from any of its obligations
hereunder. All payment or invoice inquires should be directed to the following points of contact:

Mythics, Inc. DE Department of Technology and Information
Accounts Receivable Accounts Payable

4525 Main Street, Suite 1500 801 Silver Lake Blvd

Virginia Beach, Virginia 23462 Attn: Fiscal Office

Attn: Patricia Holley Telephone:302-739-9524

Telephone: 757-452-6291 Email: DTI Fiscal AP@delaware.gov

Facsimile: 757-963-6198
Email: patholley@mythics.com
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Indemnification - Mythics covenants to fully indemnify, save and hold harmless Client, its
officers, employees, and agents ("Indemnitees") against all liability, damage, loss, claims, demands
and actions of any kind on account of personal injuries (including, without limiting the foregoing,
workers' compensation and death claims), or property loss or damage of any kind, which arise out
of or are in any manner connected with, or are claimed to arise out of or be in any manner
connected with services or products provided by Mythics under this agreement which may be
attributed to negligence by Mythics.

Intellectual Property Rights - All drawings, models, designs, formulas, methods, documents and
tangible items prepared for and submitted to the Client by Mythics in connection with the services
rendered under this Agreement shall belong exclusively to the Client and shall be deemed to be
works made for hire (the “Deliverable Items”). To the extent that any of the Deliverable Items
may not, by operation of law, be works made for hire, Mythics hereby assigns to the Client the
ownership of copyright or mask work in the Deliverable Items, and the Client shall have the right
to obtain and hold in its own name any trademark, copyright, or mask work registration, and any
other registrations and similar protection which may be available in the Deliverable Items.
Mythics agrees to give the Client or its designees all assistance reasonably required to perfect such
rights.

Notwithstanding the foregoing, Client acknowledges that, as part of performing the Services,
Mythics may utilize proprietary software, ideas, concepts, know-how, tools, models, processes,
methodologies and techniques that have been originated or developed by Mythics or that have
been purchased by or licensed to Mythics (collectively, the “Mythics’ Proprietary Materials”™),
including enhancements, modifications or additions that have been developed while Mythics has
been performing the Services under this Agreement. Mythics grants the Client a perpetual, non-
exclusive, worldwide, non-transferable license to use Mythics’ Proprietary Materials in connection
with the Deliverables or the Services. Client agrees that Mythics shall retain sole and exclusive
right, title and interest in and to Mythics’ Proprietary Materials.

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

Notifies the Provider promptly in writing, not later than 30 days after the Recipient
receives notice the claim, (or sooner if required by applicable law);

gives the Provider sole control of the defense and any settlement negotiations; and

gives the Provider the information, authority, and assistance the Provider needs to
defend against or settle the claim.

.
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If the Provider believes or it is determined that any of the Material may have violated a third
party’s intellectual property rights, the Provider may choose to either modify the Material to be
non-infringing (while substantially preserving its utility or functionality) or obtain a license to
allow for continued use, or if these alternatives are not commercially reasonable, the Provider may
end the license for, and require return of, the applicable Material and refund any fees the Recipient
may have paid to the other party for it and any unused, prepaid technical support fees you have
paid for the license. The Provider will not indemnify the Recipient if the Recipient alters the
Material or uses it outside the scope of use identified in the Provider's user documentation or if the
Recipient uses a version of the Materials which has been superseded, if the infringement claim
could have been avoided by using an unaltered current version of the Material which was provided
to the Recipient. The Provider will not indemnify the Recipient to the extent that an infringement
claim is based upon any information, design, specification, instruction, software, data, or material
not furnished by the Provider. Mythics will not indemnify you to the extent that an infringement
claim is based upon the combination of any Material with any products or services not provided by
Mythics. Mythics will not indemnify you for infringement caused by your actions against any third
party if the program(s) as delivered to you and used in accordance with the terms of this agreement
would not otherwise infringe any third-party intellectual property rights. Mythics will not
indemnify you for any claim that is based on: (1) a patent that you were made aware of prior to the
effective date of this agreement (pursuant to a claim, demand or notice); or (2) your actions prior
to the effective date of this agreement. This section provides the parties' exclusive remedy for any
infringement claims or damages.

Limitation of Liability - UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE
LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR
LOST PROFITS, REVENUE, DATA, USE, OR SAVINGS) INCURRED BY EITHER PARTY,
OR ANY THIRD PARTY, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF
THE OTHER PARTY OR ANY OTHER PERSON HAS BEEN INFORMED OF THE
POSSIBILITY OF SUCH DAMAGES. MYTHICS® TOTAL LIABILITY UNDER THIS
AGREEMENT, FOR ANY CAUSE OF ACTION WHATSOEVER, SHALL BE LIMITED TO
THE AMOUNT OF FEES PAID BY CLIENT UNDER THE APPLICABLE STATEMENT OF
WORK FROM WHICH SUCH LIABILITY ARISES.

NOTWITHSTANDING ANYTHING TO THE CONTRARY AND UNLESS MUTUALLY
AGREED UPON AT THE ORDER LEVEL, MYTHICS’ TOTAL LIABILITY UNDER THIS
AGREEMENT WITH REGARDS TO DAMAGE OR LIABILITY ATTRIBUTED TO DATA
BREACHES, UNAUTHORIZED DATA USE, UNAUTHORIZED DATA ACCESS, OR
ANYTHING ELSE RELATED TO DATA LOSS SHALL BE LIMITED TO THREE (3) TIMES
THE AMOUNT OF FEES PAID BY CLINET UNDER THE APPLICABLE STATEMENT OF
WORK FROM WHICH SUCH LIABILITY ARISES.
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Confidential Information - In performing consulting services under this Agreement, Mythics
may be exposed to and will be required to use certain “Confidential Information” (as hereinafter
defined) of the Client. Mythics agrees that Mythics will not and Mythics’ employees, agents or
representatives will not, use, directly or indirectly, such Confidential Information for the benefit of
any person, entity or organization other than the Client, or disclose such Confidential Information
without the written authorization of the President of the Client, either during or after the term of
this Agreement, for as long as such information retains the characteristics of Confidential
Information.

“Confidential Information” means information, not generally known, and proprietary to the Client
or to a third party for whom the Client is performing work, including, without limitation,
information concerning any patents or trade secrets, confidential or secret designs, processes,
formulae, source codes, plans, devices or material, research and development, proprietary
software, analysis, techniques, materials or designs (whether or not patented or patentable),
directly or indirectly useful in any aspect of the business of the Client, any vendor names, client
and supplier lists, databases, management systems and sales and marketing plans of the Client, any
confidential secret development or research work of the Client, or any other confidential
information or proprietary aspects of the business of the Client. All information which Mythics
acquires or becomes acquainted with during the period of this Agreement, whether developed by
Mythics or by others, which Mythics has a reasonable basis to believe to be Confidential
Information, or which is treated by the Client as being Confidential Information, shall be presumed
to be Confidential Information.

Non-Solicitation - It is expressly agreed that neither Party will knowingly and directly solicit, hire,
consult, or otherwise contract with any employee(s) of the other Party who are associated with the
investigation / marketing efforts and subsequent proposals, and/or contract/subcontract efforts
called for under this Agreement during the course of this Agreement for a period of one (1) year
thereafter without prior written consent of the other Party. This shall not prohibit one Party from
hiring any employee of the other Party who responds to (i) routine employment solicitations, or
open house or job fair events, or (i) widely distributed announcements of job openings.

Disputes — Disputes under this agreement shall be referred to the appropriate Client president, or
their designee, and Mythics’ president, or their designee, thirty (30) days before either party may
commence formal proceedings; provided however, that this provision shall not restrain either party
from seeking injunctive or equitable relief.

When seeking to resolve a dispute, the party’s designated executives shall consider the types and
impacts of the disputed matters, the effect of the dispute on the Program and Client’s success as
awardee, the cost to both parties of resolving the dispute and the practical effects on the business
of each party resulting from the resolution or failure to resolve any such dispute.
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In the event that the designated executives are unable to resolve a dispute in the required time or
longer, if extended by the mutual agreement of the parties, either party may then submit the matter
for formal proceedings which may include litigation or alternate dispute resolution.

In the event litigation is necessary to enforce any provision of or resolve any dispute arising out of
this Agreement, the Parties agree that any proceeding relating to or arising from the Agreement
shall be heard and litigated exclusively in a state or federal court located in the State of Delaware.
Each party hereto consents to the personal jurisdiction in any such action brought in any such
court, consents to service of process by registered mail upon each party’s designated legal counsel
and waives any objection to venue in any such courts and any claim that any such court is an
inconvenient forum. During this process, each party will continue performing its obligations under
this agreement.

Governing Law - This Agreement shall be governed and construed in accordance with the laws of
the State of Delaware without giving effect to such State’s principles of conflicts of laws and the
laws of the United States of America. Any claim or cause of action arising out of or connected
with this Agreement shall be brought exclusively in the State of Delaware or in the Federal
Court in the State of Delaware. The parties consent to submit to the personal jurisdiction of such
courts and waive any and all objections to such jurisdiction and venue.

Modification - No modification, termination or attempted waiver of this Agreement, or any
provision thereof, shall be valid unless in writing signed by the party against whom the same is
sought to be enforced.

Force Majeure - Neither party shall be liable to the other for any loss, claim or damage as a result
of any delay or failure in the performance of any obligation hereunder, directly or indirectly caused
by or resulting from: acts of the government; acts of God; acts of third persons; strikes, embargoes,
delays in the mail, transportation and delivery; power failures and shortages; fires; floods;
epidemics and unusually severe weather conditions; or other causes which do not result from the
fault or negligence of such party.
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