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Master Agreement #: CTR060027 

Contractor: Mythics, LLC

Participating Entity: STATE OF UTAH 

Participating Entity Contract #: MA4104 

Participating Addendum Terms and Conditions: 

1. Scope: This addendum covers Mythics, LLC Software Value Added Resellers Master 
Agreement led by the State of Arizona for use by state agencies and other entities located in 
the State of Utah authorized by that State’s statutes to utilize State contracts with the prior 
approval of the State’s Chief Procurement Official. An amendment to this PA is not required 
when offerings are adjusted in the Master Agreement, so long as all additions remain within 
the master agreement’s original scope.

2. Pricing: The pricing and rates from the Master Agreement shall flow down to this PA. An 
amendment to this PA is not required when pricing in the Master Agreement is adjusted /
updated.

3. Contract Effective Dates: This PA is effective upon final signature of both parties, and 
expires upon the expiration or termination of the NASPO ValuePoint Master Agreement
#CTR060027. A contract amendment is not necessary in the event of the renewal or 
extension of the Master Agreement, so long as such renewal/extension was originally 
provided within the solicitation supporting the master agreement.

4. Order of Precedence: The order of precedence is:

a. State of Utah Participating Addendum, including the incorporated Oracle Terms and 
Conditions, Mythics Consulting Commercial Terms and Conditions, and any 
Statement of Work (as applicable);

b. Master ValuePoint Master Agreement #CTR060027, including all attachments 
thereto;

c. Contractor’s response to the Solicitation, as revised (if permitted) and accepted by 
the Lead State.
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5. Participation: This NASPO ValuePoint Master Agreement may be used by all state agencies,
public institutions of higher institution, political subdivisions and other public entities
authorized to use statewide contracts in the State of Utah (collectively, the “Participating
Entities,” and each a “Participating Entity”) if authorized herein, by law, or is not otherwise
outside the scope of the Master Agreement as determined by Contractor. Issues of
interpretation and eligibility for participation are solely within the authority of the State Chief
Procurement Official.

6. Services Requires State CIO Approval: Unless otherwise stipulated in this Participating
Addendum, specific services accessed through the NASPO ValuePoint cooperative Master
Agreements for Software Value Added Resellers by state executive branch agencies are
subject to the authority and prior approval of the State Chief Information Officer’s Office. The
State Chief Information Officer means the individual designated by the state Governor within
the Executive Branch with enterprise-wide responsibilities for leadership and management
of information technology resources of a state.

7. Subcontractors: All contactors, dealers, and resellers authorized in the State of Utah, as
shown on the dedicated Contractor (cooperative contract) website, are approved to provide
sales and service support to participants in the NASPO ValuePoint Master Agreement. The
contractor’s dealer participation will be in accordance with the terms and conditions set forth
in the aforementioned Master Agreement.

8. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or
service available from this Master Agreement shall be deemed to be a sale under (and
governed by the prices and other terms and conditions) of the Master Agreement unless the
parties to the order agree in writing that another contract or agreement applies to such order.

9. Primary Contacts: The primary contact individuals for this Participating Addendum are as
follows (or their named successors):

Contractor 
Name: Ben Hinkel 

Address: 4525 Main Street Suite 1500, Virginia Beach, VA 23462 

Telephone: 703-635-2606

Email: bhinkel@mythics.com 

Participating Entity 
Name: Cherilyn Hess 

Address: 4315 S 2700 W FL 3, Taylorsville, UT 84129-2128 

Telephone: 801-957-7125

Email: chess@utah.gov 
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10. ADDITIONAL TERMS AND CONDITIONS

The following terms and conditions will apply to this participating addendum.

This Participating Addendum incorporates all terms and conditions of the Master Agreement as 
applied to the Participating Entity and Contractor, subject to the following limitations, 
modifications, and additions:  

By executing this Agreement, the parties agree to be bound by the following Oracle End 
User Agreements which are incorporated herein and shall be collectively referred to as 
“Oracle Terms and Conditions”:  

1. Exhibit A - The terms of the Oracle Public Sector Cloud Services Agreement Terms;

2. Exhibit B - The terms of the Oracle Software Programs and/or Services Public Sector
Supplemental Terms and Conditions

Oracle Terms and Conditions. Orders of Oracle software programs and/or services and Oracle 
Cloud Services shall be governed by Oracle Terms and Conditions attached as Exhibits herein. 
The Oracle terms and conditions must take precedence for all matters pertaining to Oracle.  

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

Any limitations, modifications, or additions specified herein apply only to the agreement and 
relationship between Participating Entity and Contractor and shall not amend or affect other 
Participating Addenda or the Master Agreement itself.  

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.   

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.  

Oracle Technical Support Pricing 

1. Oracle On Premise Support Renewal Pricing for Licenses Purchased Against this NASPO
PA:
The price of any on premise Oracle support renewal for licenses originally ordered against
the Mythics NASPO Master Agreement and/or Participating Addendum will not increase by
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more than 4% over prior years fees, if ordered for the same number of licenses for the 
same programs under a specified Customer Support Identifier (CSI).   
The pricing structure clarified above does not include additional fees Oracle may apply to 
the order including but not limited to back support, reinstatement fees, or surcharges.  

2. Oracle On Premise Support Renewal Pricing for Licenses Not Purchased Against this
NASPO PA:
The price of any on premise Oracle support renewal for licenses not originally ordered
against this Mythics NASPO Master Agreement and/or Participating Addendum will not
increase by more than 7% over prior years fees, if ordered for the same number of licenses
for the same programs under a specified Customer Support Identifier (CSI).  This increase
will occur for the first support renewal year purchased against the Mythics NASPO Master
Agreement and/or Participating Addendum.  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 under a specified Customer Support Identifier (CSI).

The pricing structure clarified above does not include additional fees Oracle may apply to the 
order including but not limited to back support, reinstatement fees, or surcharges.  

Termination  
This Participating Addendum may be terminated upon 60 days written notice prior to the 
effective day of termination, unless otherwise limited or stated herein . 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.  

1. DEFINITIONS:

a. “Authorized Persons” means the Contractor’s employees, officers, partners,
Subcontractors, or agents of Contractor who need Access to Secure State Facilities, Data,
or Technology to enable the Contractor to perform its responsibilities under this Contract.

b. “Contract” means the Contract Signature Page(s), including all referenced attachments
and documents incorporated by reference.

c. “Contract Period” means the term of this Contract, as set forth in the Contract Signature
Page(s).

d. “Contract Signature Page(s)” means the cover page that the Division and Contractor sign.

e. “Contractor” means the individual or entity identified on the Contract Signature Page(s).
“Contractor” includes Contractor’s agents, officers, employees, partners, contractors, and
Subcontractors at any level.
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f. “Division” means the State of Utah Division of Purchasing.

g. “DTS” means the Utah Department of Technology Services.

h. “Eligible User(s)” means the State of Utah’s government departments, institutions,
agencies, political subdivisions (i.e., colleges, school districts, counties, cities, etc.), and, as
applicable, or any other public entity authorized by the laws of the State of Utah to
participate in State Cooperative Contracts.

i. “Federal Criminal Background Check” means a fingerprint-based, nationwide background
check conducted and processed by the FBI.

j. “Good” means any deliverable not classified as a Custom Deliverable or Service.

k. “Response” means the Contractor’s bid, proposals, quote, or any other document used by
the Contractor to respond to the State Entity’s Solicitation.

l. Reserved

m. “SVAR Services” means the Software Value-Added Reseller services outlined in the Master
Agreement, including but not limited to installation, configuration, implementation, technical
support, warranty maintenance, and other support services.

n. “Solicitation” means an invitation for bids, request for proposals, notice of sole source
procurement, request for statement of qualifications, request for information, or any
document used to obtain bids, proposals, pricing, qualifications, or information for the
purpose of entering into this Contract.

o. “State of Utah” means the State of Utah, in its entirety, including its institutions, agencies,
departments, divisions, authorities and instrumentalities, boards, commissions, elected or
appointed officers, employees, agents, and authorized volunteers.

p. “Subcontractors” includes contractors, manufacturers, distributors, suppliers, or
consultants, at any tier, that are under the direct or indirect control or responsibility of
Contractor, including a person or entity that is, or will be, providing goods or performing
services pursuant to this Contract.
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2. ESSENTIAL PROVISIONS:

a. CONTRACT JURISDICTION, CHOICE OF LAW, AND VENUE: This Contract shall be
governed solely by the laws of the State of Utah. Any action or proceeding arising from
this Contract shall be brought in a court of competent jurisdiction in the State of Utah.
Exclusive venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake
County.

b. LAWS: Contractor and all Goods and Services delivered under this Contract will comply
with all applicable federal and state of Utah laws, including applicable licensure and
certification requirements, to the extent applicable to Contractor in its performance under
this agreement.

c. SOVEREIGN IMMUNITY: The Division and the State of Utah do not waive any protection,
right, defense or immunity under the Governmental Immunity Act of Utah, Utah Code §§ 
63G-7-101 to 904, as amended, the Eleventh Amendment to the Constitution of the United
States, or otherwise, from any claim or from the jurisdiction of any court except as to
contractual obligations agreed to herein pursuant to Utah Code §§ 63G-7-301.

d. PUBLIC INFORMATION: This Contract and any purchase orders, invoices, pricing lists,
and the Response are public records available for disclosure in accordance with the State
of Utah’s Government Records Access and Management Act (GRAMA, Utah Code 63G-
2-101 et seq.), except to the extent classified as protected in accordance with UCA 63G-
2-309. GRAMA takes precedence over any statements of confidentiality or similar
notations. Neither the Division, the Eligible User nor the State of Utah will inform Contractor
of any request for a copy of this Contract, including any purchase orders, invoices, pricing
lists, or the Response.

e. CREDITING THE DIVISION IN PUBLICITY: Any publicity given to this Contract shall
identify the Division as the managing agency and shall not be released without prior written
approval from the Division.

f. SALES TAX EXEMPTION: Goods, Custom Deliverables, and Services purchased by
some Eligible Users are being paid from that Eligible User’s funds and used in the exercise
of that Eligible User’s essential functions as a State of Utah governmental entity. Any such
Eligible Users will provide Contractor with a copy of its sales tax exemption number upon
request.

g. SEVERABILITY: A declaration or order by any court that any provision of this Contract is
illegal and void shall not affect the legality and enforceability of any other provision of this
Contract, unless the provisions are mutually dependent.

h. AMENDMENTS: This Contract may only be amended by the mutual written agreement of
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the parties, provided that the amendment is within the Scope of Work of this Contract, is 
within the scope/purpose of the Solicitation, and is attached and made part of this 
Contract. Automatic renewals are prohibited and are deemed void even if listed elsewhere 
in this Contract. 

i. DEBARMENT: Contractor certifies that it is not presently nor has ever been debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation by any government department or agency, whether international, national,
state, or local. Contractor must notify the Division within thirty (30) days if debarred,
suspended, proposed for debarment, declared ineligible or voluntarily excluded from
participation in any contract by any governmental entity.

j. NONAPPROPRIATION OF FUNDS, REDUCTION OF FUNDS, OR CHANGES IN LAW:
This Contract may be terminated in whole or in part at the sole discretion of the Division
or Eligible User upon thirty days written notice, if the Division or Eligible User determines
that (a) a change in Federal or State legislation or applicable laws materially affects the
ability of either party to perform under the terms of this Contract; or (b) that a change in
available funds affects the Division or Eligible User’s ability to pay under this Contract. A
change of available funds includes, but is not limited to, a change in Federal or State
funding, whether as a result of a legislative act or an order of the President, the Governor,
or Executive Director.

Notwithstanding the foregoing, the Division or Eligible User’s signature on an order
referencing this Contract and issuance of a purchase order shall signify to Contractor that
all funds for such order have been fully appropriated and are available.

k. ENTIRE AGREEMENT: This Contract is the entire agreement between the parties, and
supersedes any prior and contemporaneous agreements and understandings between the
parties, whether oral or written.

l. WAIVER: The waiver by either party of any provision, term, covenant, or condition of this
Contract shall not be deemed to be a waiver of any other provision, term, covenant, or
condition of this Contract nor any subsequent breach of the same or any other provision,
term, covenant, or condition of this Contract. The Eligible User’s approval, acceptance, or
payment for any Goods or Services required under this Contract shall not be construed to
operate as a waiver by the Eligible User of any right under this Contract or of any cause of
action arising out of the performance or nonperformance of this Contract.

m. CHANGES IN SCOPE: Any changes in the scope of work to be performed under this
Contract shall be in the form of a written amendment to this Contract, mutually agreed to
and signed by both parties, specifying any such changes, fee adjustments, any adjustment
in time of performance, or any other significant factors arising from the changes in the
scope of work.

n. TRAVEL COSTS: Unless otherwise agreed to in the contract, all travel costs associated
with the delivery of Services will be paid in accordance with the Utah Administrative Code
R25-7. Invoices containing travel costs outside of these rates will be returned to the
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Contractor for correction. 

3. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all
records necessary to properly account for Contractor’s performance and the payments made
by an Eligible User to Contractor. These records shall be retained by Contractor for at least
six (6) years after final payment (per Utah Administrative Code R33-12-605 and Utah Code
78B-2-309), or until all audits initiated within the six (6) years have been completed, whichever
is later. Contractor shall allow, at no additional cost, State of Utah auditors, federal auditors,
Eligible Users or any firm identified by the Division, access to all such records. Contractor
must refund to the Division any overcharges brought to Contractor’s attention by the Division
or the Division’s auditor and Contractor is not permitted to offset identified overcharges by
alleged undercharges to Eligible Users.

4. CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION
SYSTEM”: This Status Verification System, also referred to as “E-verify”, requirement only
applies to contracts issued through a Request for Proposal process and to sole sources that
are included within a Request for Proposal.

1) Contractor certifies as to its own entity, under penalty of perjury, that Contractor has
registered and is participating in the Status Verification System to verify the work
eligibility status of Contractor’s new employees that are employed in the State of Utah
in accordance with applicable immigration laws including Section 63G-12-302, Utah
Code, as amended.

2) Contractor shall require that the following provision be placed in each subcontract at
every tier: “The subcontractor shall certify to the main (prime or general) Contractor by
affidavit that the subcontractor has verified through the Status Verification System the
employment status of each new employee of the respective subcontractor, all in
accordance with applicable immigration laws including Section 63G-12-302, Utah
Code, as amended, and to comply with all applicable employee status verification laws.
Such affidavit must be provided prior to the notice to proceed for the subcontractor to
perform the work.”

3) Contractor’s failure to comply with this section will be considered a material breach of
this Contract.

4) Contractor shall protect, indemnify, and hold harmless the Division, the Eligible Users,
and the State of Utah, and anyone that the State of Utah may be liable for, against any
claim, damages, or liability arising out of or resulting from violations of the above Status
Verification System Section whether violated by employees, agents, or contractors of
the following: (a) Contractor; (b) Subcontractor at any tier; and/or (c) any entity or
person for whom the Contractor or Subcontractor may be liable.

5. CONFLICT OF INTEREST: Contractor represents that none of its officers or employees are
officers or employees of the State of Utah, unless written disclosure has been made to the
Division.

6. INDEPENDENT CONTRACTOR: Contractor is an independent contractor, and not an
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employee or agent of the Division, the Eligible Users, or the State of Utah, and therefore is 
not entitled to any of the benefits associated with such employment. Contractor has no 
authorization, express or implied, to bind the Division, the Eligible Users, or the State of Utah 
to any agreements, settlements, liabilities, or understandings, and shall not perform any acts 
as an agent for the Division, the Eligible users, or the State of Utah. Contractor is responsible 
for all applicable federal, state, and local taxes and FICA contributions. 

7. CRIMINAL BACKGROUND SCREENING: Depending on the Eligible User’s policy, each
employee of Contractor and Subcontractor may be required to successfully complete a
Federal Criminal Background Check, prior to being granted Access to Secure State Facilities,
State Data, or Technology. Contractor or the applicable employee shall provide Eligible Users
with sufficient personal information (at Contractor’s expense) so that a Federal Criminal
Background Check may be completed by the Eligible User, at Eligible User’s expense. The
Eligible User will provide Contractor with forms which must be filled out by Contractor and
returned to the Eligible User. Each employee of Contractor or a Subcontractor who will have
Access to Secure State Facilities, State Data, or Technology must be fingerprinted by the
Eligible User or local law enforcement a minimum of one week prior to needing access. At the
time of fingerprinting, said employee shall disclose all felony or misdemeanor convictions.
Eligible Users may conduct a Federal Criminal Background Check based upon the fingerprints
and personal information provided and use this same information to complete a Name Check
in the Utah Criminal Justice Information System (UCJIS) at least every two years. Eligible
Users may revoke Access to Secure State Facilities, Data, and Technology granted in the
event of any negative results. Contractor and the employee or subcontractor shall immediately
notify Eligible Users if an arrest or conviction for a felony or misdemeanor of any person that
has Access to Secure State Facilities, State Data or Technology occurs during the Contract
Period. Eligible Users will determine in its discretion if such person’s Access to Secure State
Facilities, State Data, or Technology shall remain in effect. Felony and misdemeanor are
defined by the laws of the State of Utah, regardless of where the conviction occurred. (DTS
Policy 2000-0014 Background Investigations)

8. INDEMNITY AND LIABILITY

Indemnity Clause: Contractor shall fully indemnify, defend, and save harmless the 
Division, Eligible Users, and the State of Utah from all third party claims, losses, suits, 
actions, damages, and costs of every name and description arising out of Contractor’s 
performance of this Contract caused by any intentional act, omission or gross negligence 
of Contractor, its agents, employees, officers, partners, and Subcontractors, without 
limitation; provided, however, that the Contractor shall not indemnify for that portion of any 
claim, loss, or damage due to the fault of the Division, the Eligible User, or the State of 
Utah. Any limitations of the Contractor’s liability will not apply to injuries to persons, 
including death, or to damages to property. 
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a. Governmental Immunity Act: In accordance with the Constitution of the State of Utah
and the Governmental Immunity Act of Utah (“the Act”, Utah Code §§63G-7-101 to 904,
as amended), the Division and the State of Utah have no liability for the operations, acts,
or omissions of the Contractor or any third party. Any indemnity obligations of the Division,
Eligible Users, or the State of Utah are subject to the Constitution of the State of Utah and
the Act and limited to claims that arise from and to the extent caused by the negligent acts
or omissions of the Division or the Eligible Users in the performance of the Division’s or
the Eligible User’s obligations under this Contract.

9. UPDATES AND UPGRADES: Contractor shall not be responsible for updates and upgrades
to third-party goods.

10. BUG FIXING AND REMOTE DIAGNOSTICS: Contractor shall not be responsible for bug
fixing and remote diagnostics of third-party goods .

11. TECHNICAL SUPPORT AND MAINTENANCE: Contractor shall not be responsible for
technical support and maintenance of third-party goods
PHYSICAL DELIVERY: All non-electronic deliveries will be F.O.B. destination with all
transportation and handling charges paid by Contractor. Contractor is responsible for
including any freight charges due by the Eligible User to Contractor when providing quotes to
the Eligible User. Invoices listing freight charges that were not identified in the quote will be
returned to the Contractor to remove such costs. Responsibility and liability for loss or damage
will remain with Contractor until delivery pursuant to the Oracle terms and conditions.

12. ELECTRONIC DELIVERY: Contractor may electronically deliver any Good or Custom
Deliverable to the Eligible User or provide any Good and Custom Deliverable for download
from the Internet, if pre-approved in writing by the Eligible User. Contractor shall take all
reasonable and necessary steps to ensure the confidentiality of electronic deliveries is
preserved in the electronic delivery process, and are reminded that failure to do so may
constitute a breach of obligations owed to the Eligible Users under this Contract.

13. ACCEPTANCE PERIOD: A Good, Custom Deliverable, or Service furnished under this
Contract shall function in accordance with the specifications identified in the Oracle terms and
conditions.

14. CONFIDENTIALITY: This section does not apply to records where disclosure is regulated
under Federal or State laws.

GRAMA applies only to records, therefore if information (other than Non-Public Data, Public
Health Information, or State Data) is disclosed orally by either party which either party wishes
to remain confidential, then each party shall adhere to the following:

Each party will: (a) limit disclosure of any such information to Authorized Persons who have a
need to know such information in connection with the current or contemplated business
relationship between the parties to which this Contract relates, and only for that purpose; (b)
advise its Authorized Persons of the proprietary nature of the information and of the
obligations set forth in this Contract and require such Authorized Persons to keep the
information confidential; (c) shall keep all information strictly confidential by using a
reasonable degree of care, but not less than the degree of care used by it in safeguarding its
own confidential information; and (d) not disclose any such information received by it to any
third parties, except as otherwise agreed to in writing by the disclosing party. Each party will
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notify the other of any misuse or misappropriation of such information that comes to said 
party’s attention. 

This duty of confidentiality shall be ongoing and survive the Contract Period. 

15. Reserved

16. OWNERSHIP IN INTELLECTUAL PROPERTY: The Parties recognize that each has no
right, title, or interest, proprietary or otherwise, in or to the name, logo, or intellectual
property owned or licensed by the other. The Parties shall not, without the prior written
consent of the other or as authorized in this Contract, use the name, logo, or intellectual
property.

17. OWNERSHIP, PROTECTION, AND USE OF RECORDS: The Eligible User shall own
exclusive title to all information and data gathered, reports developed, and conclusions
reached by the Eligible User in performance of this Contract. Contractor may not use, except
in meeting its obligations under this Contract, information gathered, reports developed, or
conclusions reached by the Eligible User in performance of this Contract without the express
written consent of the Eligible User.

18. OWNERSHIP, PROTECTION, AND USE OF CONFIDENTIAL FEDERAL, UTAH, OR
LOCAL GOVERNMENT INTERNAL BUSINESS PROCESSES AND PROCEDURES: In
the event that the Eligible User provides Contractor with confidential federal or state
business processes, policies, procedures, or practices, pursuant to this Contract, Contractor
shall hold such information in confidence, in accordance with applicable laws and industry
standards of confidentiality, and not to copy, reproduce, sell, assign, license, market,
transfer, or otherwise dispose of, give, or disclose such information to third parties or use
such information for any purpose whatsoever other than the performance of this Contract.
The improper use or disclosure by any party of protected internal federal or state business
processes, policies, procedures, or practices is prohibited. Confidential federal or state
business processes, policies, procedures, or practices shall not be divulged by Contractor
or its Subcontractors, except for the performance of this Contract, unless prior written
consent has been obtained in advance from the Eligible User.

19. ORDERING AND INVOICING: For State of Utah Executive Branch Agencies, a purchase
order must be sent to the Contractor by DTS prior to any work being initiated, product shipped,
or invoices cut under this contract. All orders will be shipped promptly in accordance with
the delivery schedule. Contractor will promptly submit invoices (within 30 days after
shipment or delivery of goods or services, with the exclusion of end of fiscal year invoicing
for Executive Branch Agencies) to the appropriate Eligible User. The contract number shall
be listed on all invoices, freight tickets, and correspondence relating to an order under this
Contract. The prices paid by the Eligible User shall not exceed prices listed in this Contract.
The Eligible User shall adjust or return any invoice reflecting incorrect pricing. For Executive
Branch Agencies, Contractor must send all invoices no later than July 10, or the last working
day prior, to the State for all work completed or items received during the State’s fiscal year
of July 1-June 30.

20. PAYMENT AND NOTICE:

a. Payments will be made within thirty (30) days from the date a correct invoice is received.
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For Executive Branch Agencies, a correct invoice will contain the contract and purchase 
order numbers as indicated in Section27. After sixty (60) days from the date a correct 
invoice is received by the appropriate State official, the Contractor may assess interest on 
overdue, undisputed account charges up to the interest rate paid by the IRS on refund 
claims, plus two percent, computed in accordance with Section 15-6-3, Utah Prompt 
Payment Act of Utah Code, as amended. 

b. The contract costs may be changed only by written amendment. All payments to
Contractor will be remitted by mail, by electronic funds transfer, or by the Eligible User’s
purchasing card (major credit card). The Division will not pay electronic payment fees of
any kind.

c. Any written protest of the final contract payment must filed with the Eligible User within ten
(10) working days of receipt of final payment. If no protest is received, the Eligible User,
the Division, and the State of Utah are released from all claims and all liability to Contractor
for fees and costs pursuant to this Contract.

d. Overpayment: If during or subsequent to the Contract an audit determines that payments
were incorrectly reported or paid by the Eligible User to Contractor, then Contractor shall,
upon written request, immediately refund to the Eligible User any such overpayments.

21. CONTRACTOR’S INSURANCE RESPONSIBILITY: The Contractor shall maintain the
following insurance coverage:

a. Workers’ compensation insurance during the term of this Contract for all its employees
and any Subcontractor employees related to this Contract. Workers’ compensation

insurance shall cover full liability under the workers’ compensation laws of the jurisdiction
in which the work is performed at the statutory limits required by said jurisdiction.

b. Commercial general liability [CGL] insurance from an insurance company authorized to do
business in the State of Utah. The limits of the CGL insurance policy will be no less than
one million dollars ($1,000,000.00) per person per occurrence and three million dollars
($2,000,000.00) aggregate.

c. Commercial automobile liability [CAL] insurance from an insurance company authorized
to do business in the State of Utah. The CAL insurance policy must cover bodily injury and
property damage liability and be applicable to all vehicles used in your performance of
Services under this Agreement whether owned, non-owned, leased, or hired. The
minimum liability limit must be $1 million per occurrence, combined single limit. The CAL
insurance policy is required if Contractor will use a vehicle in the performance of this
Contract.

d. Other insurance policies specified in the Solicitation.

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before
the Contract may commence. Failure to provide proof of insurance as required will be
deemed a material breach of this Contract.

Contractor’s failure to maintain this insurance requirement for the Contract Period will be
grounds for immediate termination.
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22. ADDITIONAL INSURANCE REQUIREMENTS:

a. Professional liability insurance in the amount as described in the Solicitation for this
Contract, if applicable.

b. Any other insurance policies described or referenced in the Solicitation for this Contract.

c. Any type of insurance or any increase of limits of liability not described in this Contract
which the Contractor requires for its own protection or on account of any federal, Utah, or
local statute, rule, or regulation shall be its own responsibility, and shall be provided at
Contractor’s own expense.

d. The carrying of insurance required by this Contract shall not be interpreted as relieving the
Contractor of any other responsibility or liability under this Contract or any applicable law,
statute, rule, regulation, or order. Contractor must provide proof of the above listed policies
within thirty (30) days of being awarded this Contract.

23. ASSIGNMENT/SUBCONTRACT: Contractor will not assign, sell, transfer, subcontract or
sublet rights, or delegate responsibilities under this Contract, in whole or in part, without the
prior written approval of the Division.

TERMINATION: This Contract may be terminated for cause by either party upon written notice 
being given by the other party. The party in violation will be given thirty (30) calendar days, or 
as otherwise agreed upon in writing, after notification to correct and cease the violations, after 
which this Contract may be terminated for cause immediately and subject to the remedies 
below. This Contract may also be terminated without cause (for convenience) by the Division, 
upon thirty (30) calendar days written termination notice being given to the Contractor. The 
Division and the Contractor may agree to terminate this Contract, in whole or in part, at any 
time by mutual written agreement. 

24. TERMINATION UPON DEFAULT: In the event this Contract is terminated for default by
Contractor, the Division may procure Goods, Custom Deliverables, or Services similar to
those terminated, and Contractor shall be liable to the Division for any and all cover costs
and damages.

25. SUSPENSION OF WORK: The Division may suspend Contractor’s responsibilities under
this Contract without terminating this Contract by issuing a written notice. Contractor’s
responsibilities may then be reinstated upon written notice from the Division.
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26. DEFAULT AND REMEDIES: Any of the following events will constitute cause for the Division
to declare Contractor in default of this Contract for nonperformance of contractual
requirements or a material breach of any term or condition of this Contract. The Division will
issue a written notice of default and may provide a thirty  (30) day period in which Contractor
will have an opportunity to cure. Time allowed for cure will not diminish or eliminate Contractor's
liability for damages. If the default remains, after Contractor has been provided the opportunity
to cure, the Division may exercise any remedy provided by law; terminate this Contract and
any related contracts or portions thereof; and/or suspend or debar Contractor from receiving
future solicitations;

27. FORCE MAJEURE: Neither party to this Contract will be held responsible for delay or default
caused by fire, riot, acts of God, or war which is beyond that party's reasonable control. The
Division may immediately terminate this Contract after determining such delay will reasonably
prevent successful performance of this Contract.

28. CONFLICT OF TERMS: Contractor terms and conditions must be attached to this Contract.
No other terms and conditions will apply to this Contract,.

29. SURVIVORSHIP: The contractual provisions that will remain in effect after expiration or
termination of this Contract are: (a) Contract Jurisdiction, Choice of Law, and Venue; (e)
Ownership, Protection, and Use of Records, including Residuals of such records; and (f)
Ownership, Protection, and Use of Confidential Federal, Utah, or Local Government Internal
Business Processes, including residuals of such confidential business processes;  (h)
Confidentiality; (i) Conflict of Terms; and
(j) any other terms that by their nature would survive the expiration, completion, or termination
of this contract.

30. RELEVANT STATE AND FEDERAL LAWS

a. Conflict of Interest with State Employees: Contractor shall comply and cooperate in
good faith with all conflict of interest and ethic laws, including Section 63G-6a-2404, Utah
Procurement Code, as amended.

b. Procurement Ethics: Contractor understands that a person who is interested in any way
in the sale of any supplies, services, products, construction, or insurance to the State of
Utah is violating the law if the person gives or offers to give any compensation, gratuity,
contribution, loan, or reward, or any promise thereof to any person acting as a procurement
officer on behalf of the State of Utah, or who in any official capacity participates in the
procurement of such supplies, services, products, construction, or insurance, whether it is
given for their own use or for the use or benefit of any other person or organization (63G-
6a-2304.5, Utah Procurement Code, as amended).

c. Contact Information: Per Utah Code §§63G-6a-110 and 35A-2-203, the State shall make
Contractor’s contact information available to the State of Utah Department of Workforce
Services. The State of Utah Department of Workforce Services may post information
regarding Contractor’s job vacancies on its website.

d. Employment Practices: Contractor shall abide by the following employment laws: (i)Title
VI and VII of the Civil Rights Act of 1964 (42 U.S.C. 2000e) which prohibits discrimination
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against any employee or applicant for employment or any applicant or recipient of services, 
on the basis of race, religion, color, or national origin; (ii) Executive Order No. 11246, as 
amended, which prohibits discrimination on the basis of sex; (iii) 45 CFR 90 which prohibits 
discrimination on the basis of age; (iv) Section 504 of the Rehabilitation Act of 1973, or the 
Americans with Disabilities Act of 1990 which prohibits discrimination on the basis of 
disabilities; and (v) Utah's Executive Order 2019-1, dated February 5, 2019, which prohibits 
unlawful harassment in the work place. Contractor shall abide by any other laws, 
regulations, or orders that prohibit the discrimination of any kind of any of Contractor’s 
employees. 

31. RIGHT TO MONITOR PERFORMANCE AND AUDIT

a. Audit: Contractor shall, upon written notification permit the Division, or a third party
designated by the Division, to perform an assessment, audit, examination, or review of all
of Contractor’s books, documents, papers and records directly pertinent to this Contract or
orders placed by an Eligible User under it for the purpose of making audits, examinations,
excerpts, and transcriptions. Contractor shall fully cooperate with such assessment by
providing reasonable access to knowledgeable personnel; financial records; technical and
physical infrastructures; and any other person, place, or object which may assist the
Division or its designee in completing such assessment.

b. Monitor Performance: The Division and Eligible Users reserve the right to monitor
Contractor’s performance, perform plan checks, plan reviews, other reviews, and/or
comment upon the Services of Contractor. This includes Contractor’s Subcontractors, if
any. Results of any evaluation may be made available to the Contractor upon Contractor’s
request.

32. TIME IS OF THE ESSENCE: The SVAR Services shall be completed and Goods and
Custom Deliverables delivered by any applicable deadline stated in this Contract. Time is of
the essence.

33. STANDARD OF CARE: For SVAR Services of Contractor which require licenses and
certifications, such SVAR Services shall be performed in accordance with the standard of
care exercised by licensed members of their respective professions having substantial
experience providing similar services which similarities include the type, magnitude, and
complexity of the Services that are the subject of this Contract.

34. LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional
volume discount pricing for large orders provided Contractor is willing to offer additional
discounts for large volume orders. No amendment to this Contract is necessary for
Contractor to offer discount pricing to an Eligible User for large volume purchases.

35. ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is
voluntarily determined by each Eligible User. Contractor agrees to supply each Eligible User
with Goods based upon the same terms, conditions and prices of this Contract.

36. INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Goods from this Contract
will be treated as if they were individual customers. Each Eligible User will be responsible to
follow

the terms and conditions of this Contract. Contractor agrees that each Eligible User will be 

responsible for their own charges, fees, and liabilities. Contractor shall apply the charges to 
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each Eligible User individually. The Division is not responsible for any unpaid invoice. 
37. QUANTITY ESTIMATES: The Division does not guarantee any purchase amount under this

Contract. Estimated quantities are for Solicitation purposes only and are not to be construed
as a guarantee.

38. ORDERING: Orders will be placed by the using Eligible User directly with Contractor. All
orders will be shipped promptly in accordance with the terms of this Contract.

39. REPORTS AND FEES:

a. Administrative Fee: Contractor agrees to provide a quarterly administrative fee to the
State in the form of a check, EFT or online payment through the Division’s Automated
Vendor Usage Management System. Checks will be payable to the “State of Utah Division
of Purchasing” and will be sent to State of Utah, Division of Purchasing, Attn: Cooperative
Contracts, PO Box 141061, Salt Lake City, UT 84114-1061. The Administrative Fee is one
half of one percent (0.5%) and will apply to all purchases (net of any returns, credits, or
adjustments) made under this contract.

b. Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting
net invoices to the State during the associated fee period. The report will show the dollar
volume of purchases by each Eligible User. The quarterly report will be provided in secure
electronic format through the Division’s Automated Vendor Usage Management System
found at: https://statecontracts.utah.gov/Vendor.

c. Report Schedule: Quarterly utilization reports shall be made in accordance with the
following schedule:

Period End Reports Due 

March 31 April 30 

June 30 July 31 

September 30 October 31 

December 31 January 31 

d. Fee Payment: After the Division receives the quarterly utilization report it will send
Contractor an invoice for the total quarterly administrative fee owed to the Division.
Contractor shall pay the quarterly administrative fee within thirty (30) days from receipt of
invoice.

40. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirty (30) days
of receipt of invoice or quarterly utilization reports are not received by the report due date,
then Contractor will be in material breach of this Contract.

41. ANTI-BOYCOTT ISRAEL: In accordance with Utah Statute 63G-27-101, Contractor certifies
that it is not currently engaged in a boycott of the State of Israel and agrees not to engage
in a boycott of the State of Israel for the duration of the contract.
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution 
by both parties below. 

Participating Entity: State of Utah Division 
of Purchasing and General Services. 

Contractor: 

Signature: Signature: 

Name: Windy Aphayrath Name: 

Title: Chief Procurement Officer Title: 

Date: Date: 

Please email fully executed PDF copy of this document 
to 

PA@naspovaluepoint.org 

to support documentation of participation and posting 
in appropriate data bases. 
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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
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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.  

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 
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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 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 
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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. 
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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.  
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 disclosi ng 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 
practices defined 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, You agree to 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
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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 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-
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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 TWELVE (12) 

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 
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ORDER IN THE TWELVE (12) 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 or Oracle (“Recipient” which may refer to You or Oracle 
depending upon which party received the Material), that any information, design, specification, 
instruction, software, service, data, hardware, or material (collectively “Material”) furnished by 
either You or Oracle (“Provider” which may refer to You or Oracle depending on which party 
provided the Material) and used by the Recipient infringes the third party’s intellectual property 
rights, the  
Provider, at the Provider’s sole cost and expense will, 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 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.  
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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 APIs. 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 
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Services. Information collected by Oracle monitoring tools (excluding 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 (ii) 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 allow Your 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 any part 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
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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.  

O. Assignment

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

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.

2. 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.

3. 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.
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4. 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.

5. 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.

6. 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.

7. 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.

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

placed pursuant to them.

9. 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
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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.  

10. 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.

11. 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.  
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 
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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: 

• use the programs in a rental, timesharing, subscription service, hosting or outsourcing
capacity;

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

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

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

• disclose results of any program benchmark tests.

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 
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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,  

INCLUDING ANY WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PURPOSE.  

E. 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 reduction in 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  support at 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 
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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.  

F. Intellectual Property Indemnification

If someone makes a claim against you or Oracle (“Recipient” which may refer to you or Oracle depending 

upon which party received the Material), that any information, design, specification, instruction, 
software, data, or material (“Material”) furnished by either you or Oracle (“Provider”, which may refer to 

you or Oracle depending on which party provided the Material), and used 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. If you are the Provider and such return materially affects Oracle’s ability to meet its 
obligations under the relevant order (e.g., impairs Oracle’s ability to perform due to a work statement, 
schedule or cost impact), then Oracle may, at its option and upon 30 days prior written notice, 

request termination of the order. 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 
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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 that is 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. NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR

CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE.

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

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. In entering into 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
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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 Software STCs.  

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 (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
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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 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
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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 written request 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 not apply.
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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.  

Accounts Receivable  

4525 Main Street, Suite 1500  

Virginia Beach, Virginia 23462  

Client Name  

Accounts Payable 

Address  

Attn: Patricia Holley  Attn:  
Telephone: 757-452-6291  Telephone: 
Facsimile:  757-963-6198  Facsimile:  
Email:  patholley@mythics.com  Email:  

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, 
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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, 
nonexclusive, 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.  

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 
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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.  

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.  
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Non-Solicitation - It is expressly agreed that neither Party will 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 (ii) 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.  

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 
County or City of Salt Lake City,, Utah  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.  

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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