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Master License Agreement

THIS MASTER LICENSE AGREEMENT (THIS "AGREEMENT") IS BETWEEN THE STATE
OF OREGON, ACTING THROUGH ITS DEPARTMENT OF ADMINISTRATIVE SERVICES
("YOU”)} AND VARONIS SYSTEMS, INC. ("LICENSOR"). For the purposes of this
Agreement, the term “Software” or “Software Product” shall refer to the product(s) set forth
in the software key you were assigned by Licensor, whether upon signature of this Agreement
or in the future, as shown or as will be shown in Licensot’s records and the accompanying

user Documentation (as defined below).

1. Grant of License. Licensor grants you a limited, non-exclusive, non-transferable, non-
sublicensable license (i) to use the Software, during the Evaluation Period (as defined
below), solely for the trial and evaluation of the Software (a "Temporary License”), and/or
(i) subject to the full payment of the applicable license fee, to use the Software, in
executable form only, internally (the "Permanent License") solely during the term set
forth in Section 5 below, in accordance with the documentation accompanying the Software
(the "Documentation"). Without derogating from the generality of the aforesaid, you may
not make any commercial use of the Software, nor grant any third party any right to use
the Scftware, whether or not for any consideration. Subject to Section 8 below, this
Agreement allows you to run and use the Software on your internal network, subject to the
number of users (i) limited by the software key provided to you by Licensor, if a Temporary
License is granted to you, or (ii) indicated in the purchase order pursuant to which a
Permanent License is granted to you (the “Initial Number of Users”). For the purpose of
this Agreement, with respect to each Software Product a “user” shall include any user that
has access or may potentially have access (whether authorized or unauthorized) during the
term of the Permanent License to any of the data resources moenitored by such Software

Product.

2. Other Rights and Limitations. You may not, and may not permit or aid others to,
translate, reverse engineer, decompile, disassemble, update, modify, reproduce, duplicate,
copy, distribute, place the Software onto a server so that it is accessible by third parties via
a public network or otherwise disseminate all or any part of the Software, or extract source
code from the object code of the Software. You may not publish or make available to the.
public, without Licensor's prior written approval, your impressions, evaluations, notes or

recommmendations from the use of the Temporary License. The Software is licensed as a
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single product; you may not separate its component parts for use on more than one
computer or for any other purpose. You may not assign, sublicense, transfer, pledge, lease,
rent, or share your rights under this Agreement. Any data processed, shared, transferred or
otherwise used by vyou, including any of your users, is your scle responsibility. You must
comply with applicable data protection laws and regulations. You must verify that no
unauthorized users have access to your data. YOU SOLELY, ARE RESPONSIBLE TO BACK UP
YOUR DATA. Under no circumstances will Licensor be liable for any inaccuracy, loss of or

damages to your data used by you including any of your users by means of the Software,

3. Proprietary Rights; Confidentiality. You acknowledge and agree that the Software is a

proprietary product of Licensor, protected under copyright laws and international treaties.
You further acknowledge and agree that all right, title and interest in and to the Software
and any derivatives thereof are and shall remain with Licensor. All intellectual property
rights (including, without limitation, copyrights, trade secrets, trademarks, etc.) evidenced
by or embodied in and/or attached/connected/related to the Software and Documentation,
including any revisions, corrections, modifications, enhancements, updates and/or upgrades
thereof (to the extent provided by Licensor) are and shail be owned solely by Licensor. This
Agreement does not convey to you any interest in or to the Software, except for a limited
right of use as set forth herein, terminable in accordance with the terms of this Agreement.
Nothing iIn this Agreement constitutes a walver of Licensor's Intellectual property rights
under any law. You will maintain all copies of the Software and all related Documentation in
confidence, and in a manner that the Software and all related Documentation are not
publicly accessible, and that only those that need access to the Software shall be able to
access it. Any information provided to you by Licensor in connection with the Software or

other Licensor products shall be deemed confidential and maintained by you in confidence.

4. License Fees. In consideration of the Permanent License, you shall pay the applicable

license fees to Licensor or its authorized resefler.

5. Term and Termination. The Temporary License shall be effective upon completing the
Software installation process, and shall continue until the lapse of thirty (30) days from the
installation day (or such longer period as approved in writing by Licensor), unless
terminated earlier as set forth herein {the "Evaluation Period"). The Permanent License
shall be perpetual, unless terminated by Licensor as set forth herein. Licensor may
terminate this Agreement upon the hreach by you of any term hereof subject to a seven (7)
days prior written notice to be sent by Licensor. Any termination of this Agreement shall

also terminate the Temporary License and/or Permanent License granted hereunder. Upen
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termination of this Agreement and/or License for any reason, you agree to destroy and
remove from all computers, hard drives, networks, and other storage media all copies of the
Software and Documentation and, at the request of Licensor, shall so certify to Licensor that
such actions have been performed. Sections 2, 3, 4, 8, 13 and 15 of this Agreement shall
remain in full force and effect following, and shall survive, the termination of this
Agreement. Termination of this Agreement does not entitle you to any refund of any license
fees paid by you, if any. A breach by you of Sections 1, 2, 3 and 4 shall be deemed a
material breach of this Agreement.

6. Limited Warranty. With respect to the Temporary License and until a Permanent License
has been purchased, the Software is provided on an "AS IS" basis, without warranty of any
kind. The entire risk as to the <juality and performance of the Software remains with you.
Your sole recourse in the event of any dissatisfaction with the Software or any damages is

to stop using it.

With respect to the Permanent License, and subject to the full payment of the applicable
license fees, Licensor warrants, for your benefit only, that the media on which the Software
is provided will be materially free from defects in material and workmanship under normal
use for a period of three (3) months from the date on which a Permanent License was
granted to you. Licensor does not warrant that the Software shall be uninterrupted, that the
operation of the Software will be error free or that it shall meet your requirements. This
limited warranty is void if (i) failure of the Software has resulted from accident, abuse,
unauthorized use or misapplication; (ii) any modifications were made to the Software by
you or any third party; (iii) the Software has not been properly instailed, operated, repaired
or maintained in accordance with the instructions supplied by Licensor; or (iv) the Software
was used on or in conjunction with hardware or software other than hardware and software
with which the Software was designed to be used as described in the Documentation. In the
event of a breach of this warranty, Licensor's sole obligation shall be, at its sole discretion,
to replace or repair the Software or component thereof that does not meet the foregoing
limited warranty, free of charge. Any replacement or repaired component will be warranted
for the remainder of the original warranty period or 30 days, whichever is longer. Warranty
claims should be made within 90 days of purchase of the Permanent License. EXCEPT FOR
THE WARRANTY SET FORTH ABOVE, THE SOFTWARE MEDIA AND THE SOFTWARE ARE
LICENSED "AS IS", AND LICENSOR HEREBY DISCLAIMS ANY AND ALL OTHER WARRANTIES,
WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
PERFORMANCE, ACCURACY, RELIABILITY OR NON-INFRINGEMENT.,
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NO LICENSOR’S DEALER, CHANNEL PARTNER, RESELLER, AGENT OR EMPLOYEE IS
AUTHORIZED TO MAKE ANY MODIFICATIONS, EXTENSIONS OR ADDITIONS TOQ THIS
WARRANTY. THIS DISCLAIMER OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS
AGREEMENT.,

7. Maintenance and Support. Following the Evaluation Period, and in cennection with

Software granted a Permanent License, you may purchase maintenance and support
services. The use and installation of any updates, upgrades, patches or other software you
may receive or purci’iase from Licensor or its resellers in connection with your use of the
Software, shall also be subject to and governed by the terms of this Agreement and
Licensor's standard support principles. Upon the renewal of maintenance and support
services, you are required to renew such services for the same amount of users as was
originaily purchased, unless agreed otherwise by Licensor. In the event that you will renew
the maintenance and support services for a number of users which is less than the latest
Initial Number of Users as approved by Licensor, the number of users under your
Permanent License shall automatically be reduced accordingly; following which such number
of users shall be deemed as the updated “Initial Number of Users”. In addition, you waive
any claim you may have with respect to such decrease or to re-increase the number of
users under the Permanent License back to the previous Initial Number of Users unless

approved in writing by Licensor at its sole discretion,

8. Limitation of Liability. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, WITH
THE EXCEPTION OF LIABILITY ARISING OUT OF SECTION 16 AND EXCEPT FOR DAMAGES
INCURRED DUE TO GROSS NEGLIGENCE, WILLFUL MISCONDUCT AND/OR BREACH OF
CONFIDENTIALITY OBLIGATIONS, EACH PARTY’S CUMULATIVE LIABILITY TO THE OTHER FOR
ANY LOSS, COST OR DAMAGE RESULTING FROM ANY CLAIMS, DEMANDS OR ACTIONS
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE TEMPORARY LICENSE AND/OR
THE PERMANENT LICENSE SHALL NOT EXCEED THE LICENSE FEES ACTUALLY PAID TO
LICENSOR IN CONNECTION WITH THE PERMANENT LICENSE GRANTED TO YOU HEREUNDER,
IF ANY. EXCEPT FOR DAMAGES INCURRED DUE TO GROSS NEGLIGENCE, WILLFUL
MISCONDUCT AND/OR BREACH OF CONFIDENTIALITY OBLIGATIONS, UNDER NO
CIRCUMSTANCES AND UNDER NO LEGAL THEORY, TORT, CONTRACT OR OTHERWISE, SHALL
EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING, WITHOUT
LIMITATION, DAMAGES FOR LOSS OF GOODWILL, COMPUTER FAILURE OR MALFUNCTION,
LOST PROFITS, LOSS OR CORRUPTION OF DATA OR INTERRUPTION OF USE OR ANY AND ALL
OTHER COMMERCIAL DAMAGES OR LOSSES, EVEN IF LICENSOR HAS BEEN ADVISED OF THE
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POSSIBILITY OF SUCH DAMAGES. SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION
OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION AND
EXCLUSION MAY NOT APPLY TO YOU.

9. Audit. Licensor reserves the right to audit your use of the Software, at Licensor’s expense,
to ensure compliance with the terms and conditions of this Agreement, All audits shall be
conducted during regular business hours at Licensor's site(s) and shall not unreasonably
interfere with Your business activities, and shall be conducted in compliance with Your
reasonable policies related to the security of your business premises and information
systems. If the audit reveals any underpayments by You of ariy fees payable under this

Agreement, You shail promptly pay the undisputed ocutstanding amounts.

10. Qualifications and timitations Basis of Bargain. The limited warranty, exclusive

remedies and limited liability provisions set forth herein are fundamental elements of this
Agreement and the Temporary License and/or the Permanent License granted hereunder,
and you accept and confirm that Licensor wouid not be able to provide the Software on an

economic basis without such limitations.

11, Third Party Software, The Software Products contain software provided by third parties.
The restrictions contained in this Agreement shall apply to all such third party software
providers and third party software as if they were Licensor’s and the Software Product,
respectively. In addition, certain Software Products may contain software provided by
Oracle, Inc. Such software is subject to the provisions in Exhibit A hereto, in addition to

those contained in this Agreement.

12. U.S.-Related Special Provisions. You agree that the Software is not being or will not be

shipped, transferred or re—exported, directly or indirectly, into any country prohibited by the
United States Export Administration Act and the regulations thereunder, or will not be used
for any purposes prohibited by such Act. If any part of the Software is acquired by or on
behalf of a unit or agency of the U.S. Government, the Government agrees that the
Software and all related Documentation are “commercial computer software” or “*commercial
computer software documentation” and that, absent a written agreement to the contrary,
the Government’s rights with respect to the Software and the related Documentation are
limited by the terms of this Agreement, pursuant to FAR §12.212(a) and/or DFARS
§227.7202-1(a), as applicable,

13. Governing Law and Jurisdiction: Litigation Costs,
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This Agreement is to be construed and enforced in accordance with the laws of the State of
Oregon, without giving effect to its conflict of law principles, and applicable federal law. Venue
and jurisdiction for any dispute must be brought and conducted solely and exclusively within
the Circuit Court of Marion County for the State of Oregon. Any dispute between the parties
under this Agreement that is not resolved through informal discussions may be submitted to
mediation upon the consent of both parties. If informal discussions or mediation are
unsuccessful, either party may Initiate litigation to resolve the dispute. The parties specifically

disclaim any right to arbitration of disputes.

14. Auto-Updates and_Environment Settings Survey. The following additional functionality

may automatically be available to you with the Software: (i) if you purchase software
subscription services, Licensor will regularly download and install software fixes and
improvements to the installed Software environment. This includes only database scripts ahd
does not compromise the data collected at the customer environment. Use of the software
fixes and improvements shall be subject to the terms of this Agreement; and (ii) if you
purchase support services, Licensor may monitor and collect general information about your
installed Software environment. This includes general information (the number of probes,
shadows, file servers, folders, users and permissions that are monitored), as well as health
status (database size, jobs and status of executabies). This Information can, among other
uses, be used by Licensor’s support engineers to improve the service if a problem arises, or to
contact you proactively to prevent problems. Note that you may choose not to activate these

functions by manually selecting “I Refuse” during the instaliation process.

15. Miscellaneous. Should any term of this Agreement be declared void or unenforceable by
any court of competentrjurisdiction, such declaration shall have no effect on the remaining
terms hereof., This Agreement represents the entire agreement concerning the Software
licensing transaction between you and Licensor and supersedes any prior proposai,
representation or understanding between the parties regarding the subject matter hereof. You
may not assign this Agreement to any third party without the prior written consent of
Licensor. Licensor expressly reserves the right to assign this Agreement to any third party,
including, but not limited to, an acquirer of or successor to substantially all of its business
assets related to this Agreement and/or to the Software. The failure of either party to enforce
any rights granted hereunder or to take action against the other party in the event of any

breach hereunder shall not be deemed a waiver by that party as to subsequent enforcement
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of rights or subsequent actions in the event of future breaches. The application of the United

Nations Convention of Contracts for the International Sale of Goods is expressly excluded.

16. Intellectual Property Rights.

a. Defense and I.ndemnity, Licensor will defend and/or settle, and indemnify and hold
you harmless with respect to any third party claims against you that allege that the Software
infringes the intellectual property rights of a third party. Subject to Section 16.b, Licensor will
rety on your prompt notification of the claim and cooperation with our defense; Licensor shall
be given the sole control over the defense of the claim and the relevant proceedings. Licensor
may modify the Software so as to be non-infringing and materially equivalent, or Licensor
may procure a license for your continued use, If these options are not available, Licensor will
refund to you a pro rata portion of the license fee paid to Licensor for the affected Software,
based on a three years amortization basis as of the delivery of the Software. Licensor is not
responsible for claims resulting from: (i} any unauthorized use of the Software, (ii) the
combination of any Software with non-Licensor products, to the extent such combination
forms the basis of the claim, unless such combination was explicitly authorized by the
Licensor in writing; (iii) any Software that is modified in any way by tke-you or any third
party on your behalf or by Licensor pursuant to your request or that of any third party made

on your behaif-request, unless such modification was explicitly authorized by the Licensor in
writing; or (vi) in the event you or any third party on your behalf fails, in any material

respect, to follow the applicable Software operation requirements,

b. Control of Counsel. To the extent Licensor is required under this Agreement to defend
or protect you against claims asserted by third parties, you shall reasonably cooperate in good
faith, at Licensor’s reasonable expense, in the defense of the claim. If the claim is made
against the State of Oregon or any agency or department of the State of Oregon, then
Licensor shall select counsel reasonably acceptable to the Oregon Attorney General to defend
the claim and shall hear all costs of counsel. The Oregon Attorney General’'s acceptance of
counsel may not be unreasonably withheld, conditioned or delayed. Licensor’s counsel must
accept appointment as a Special Assistant Attorney General under ORS Chapter 180 before
counsel may act in the name of, or represent the interests of, the State of Oregon. You may
elect to assume your own defense with an attorney of your own choice and at your own sole
expense at any time you reasonably determfne important governmental interests are at
stake, provided that if you decide to assume your own defense or if you deesdo not provide to
Licensor’s counsel. appointment as a Special Assistant Attorney General, the Licensor shall not

Last updated on 5-30-2016




DocuSign Envelope |D: E30B8B9D-2314-4803-948B-37CF5968FC56

be obligated, responsible to and/or bound by the result(s) of any releva-nt proceedings and
decisions, including any settlement (for avoidance of doubt, you rearymay not accept any
settlement on Licensor’s behalf). You shall promptly provide notice to Licensor of any claim
that may result in an obligation on the part of Licensor to defend. Subject to these
limitations, Licensor may defend a claim with counsel of its own choosing, on the condition
that no settlement or compromise of any claim, that includes an admission of liability on your
part or impose any monetary obligations on you, may occur without your consent, which

consent must not be unreasonably withheld, conditioned or delayed.
17. Provisions Required by Law,

a. Licensor shali, to the extent applicable, comply with the obligations of contractors
under ORS 279B.220, 279B.230 and 279B.235, which are incorporated by reference herein.

b. MethwithstandingNotwithstanding any confidentiality obligations set forth in this
Agreement, if any, you may disclose any information related to this Agreement in compliance
with the Oregon Public Records Law, ORS 192.410 through ORS 192.505, provided that any

such disclosure shall be made if you determine such disclosure is required (and cannot be

otherwise legally avoided) by the Public Records Law, and provided that, to the extent legally
permissible, you shall provide reasonable notice to the Licensor of such disclosure in order to

allow Licensor to object to such disclosure.

c. Your payment for support and maintenance services performed or license fees due
after the last day of the current biennium is contingent upon you receiving funding,
appropriations, limitations, atlotments or other expenditure authority from the Oregon
Legislative Assembly (including its Emergency Board) sufficient to allow you, In the exercise of
its reasonable administrative discretion, to continue to compensate Licensor. This section
shall not be applicable in any way to any purchase order(s) already submitted by you; you
shall not be entitled to terminate such purchase order(s) and you shall remain fully obligated

to pay all fees covered under such previously submitted purchase order(s).

d. Licensor represents and warrants that it has complied with and will continue to comply
with the tax laws of the State of Oregon or a political subdivision of the State of Oregon<;,
including but not limited to ORS 305.620 and ORS chapters 316, 317 and 318+ Licensor will
continue to comply with the tax laws of the State of Oregon or a political subdivision of the
State of Oregon during the term of this Agreement. If Licensor failed or fails to comply the tax
laws of the State of Oregon or a political subdivision of the State of Oregon (for the purpose
of this Agreement “failure to comply” shall mean the failure to submit the QOregon tax

returns, provided that if Licensor attempts to file the tax return{s) and makes a good faith
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effort to pay the proper tax amount due, the Licensor shali not be viewed as “failing to
complty” as used herein)}  and such Licensoi’s failure negatively affects you and is directly
related to the Software licensed to you or fees paid by you, during the term of this
Agreement, Licensor will be in default, and You may terminate this Agreement and seek

damages and other relief available under the terms of this Agreement or under applicable law.

e. The Individual signing on behalf of Licensor hereby certifies and swears under penalty of
perjury to the best of the individual’s knowledge that: (a) the number shown on this form is
Licensor's correct taxpayer identification; (b) Licensor is not subject to backup withholding
because (i) Licensor is exempt from backup withholding, (ii) Licensor has not been notified by
the IRS that Licensor is subject to backup withholding as a result of a failure to report all
interest or dividends, or (iii) the IRS has notified Licensor that Licensor is no longer subject to
backup withholding; (c) s/he is authorized to act on behalf of Licensor, s/he haAs authority and
knowledge regarding Licensor's payment of taxes, and to the best of her/his knowledge,
Licensor is not in violation of any Oregon tax laws, including, without limitation, those tax
faws listed in ORS 305.380(4); and (d) Licensor is an independent contractor as defined in
ORS 670.600; and (e) the supplied Licensor data under this Section 31(c) is true and

accurate.

Licensor’s Federal Tax Number: 571222280

[continued on next page]
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This Agreement may be signed in counterparts, each of which shall constitute an original and
all of which together shall constitute one and the same instrument.

Agreed and accepted:

The State of Oregon acting through its | Varonis Systems, Inc. J;:”::’"Ef’goqu
Department of Administrative Services

By: Aix
Title: /7 :

Date:

By: James O' BOy1 e 1BA4CAAOB46F41E

Z Y
; i

Title: svP sales
Date:March 23, 2017 | 07:57:27 EDT

DocuSigned by:

Bran. Biran
CDD2C242A88649B.

approved by
Tegal
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Exhibit A
Additional Provisions Applicable to Oracle, Inc. Software

1. - The software provided by Oracle, Inc. (the "Oracle Software") may only be used by the legal
entity that executed the Agreement. Notwithstanding the preceding sentence, the Oracle
Software may be used by the parent company of such legal entity, and the parent company's
majority owned subsidiaries, provided that: (a) each of such entities agrees in writing to be
bound by the terms of the Agreement, and {b) the legal entity that executed the Agreement
shall be responsible for any breach of the Agreement by any such entity.

2. The Oracle Software may only be used in accordance with the scope of Section 1 of the
Agreement and only for your internal business operations. To the extent you are permitted to
do so under the Agreement, you may allow agents or contractors (including, without
limitation, outsourcers) to use the QOracle Software on your behalf for your internal business
operations as described above, subject to the terms of the Agreement. In any such case, you
shall be responsible for your agent's, contractor's, outsourcer's, customer’s and supplier's use

of the Oracle Software and their compliance with the Agreement.

3.  Oracle, Inc. or lts licensor retains all ownership and intellectual property rights to the Oracle

Software.

4,  You may not (a) transfer the Oracle Software except for temporary transfer in the event of
computer maifunction; (b) assign, give or transfer the Oracie Software and/or any services
related thereto or an interest in them to another individual or entity (in the event you grant a
security interest In the Oracle Software and/or any services, the secured party has no right to
use or transfer the Oracle Software and/or any services), except to your parent company,
and the parent company's majority owned subsidiaries, subject to the limitations provided in
Sections 1(a) and 1(b) above; (c) use the Oracle Software for rental, timesharing,
subscription service, hosting, or outsourcing; (d) remove or. modify any Oracle Software
markings or any notice of Oracle’s or its licensors' proprietary rights; (e) make the Oracle
Software available in any manner to any third party for use in the third party's business
operations (unless such access is expressly permitted under the Agreement); (f) reverse
engineer (unless required by law for interoperability), disassembie or decompile the Cracle
Software (the foregoing prohibition includes, but is not limited to, review of data structures or
similar materials produced by the Oracle Software) or duplicate the Oracle Software except
for a sufficient number of copies of each Oracle Software for your licensed use and one copy

of each Oracle Software media.

5. Licensor disclaims, to the extent permitted by applicable taw, Oracle’s liability for (a) any
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10,

11,

12,

damages, whether direct, indirect, incidental, special, punitive or consequential, and (b) any

loss of profits, revenue, data or data use, arising from the use of the programs.

Upon the termination of the Agreement, you shall discontinue use and destroy or return to

Licensor all copies of the Oracle Software and relafed documentation,
You may not publish any resuits of benchmark tests run on the Oracle Software.

You shall comply fully with all relevant export laws and reguiations of the United States and
other applicable export and import laws to assure that neither the Oracle Software, nor any

direct product thereof, are exported, directly or indirectly, in violation of applicable laws.

The Oracle Software is subject to a restricted license and can only be used in conjunction with

the Softwaie Product.

Licensor may audit your use of the Oracle Software. You will provide reasonable assistance
and access to information in the course of such audit. Licensor may report the audit resuits to
Oracle or assign its right to audit your use of the Oracle Software to Oracle. Licensor and

Oracle shall not be respensible for any costs incurred by you in cooperating with the audit.

Some Oracle Software may include source code that Oracle may provide as part of its
standard shipment of such programs, which source code shall be governed by the terms of

the Agreement.

Third party technology that may be appropriate or necessary for use with some Oracle
Software as specified in the applicable documentation or as otherwise notified by Licensor
and such third party technology is licensed to you oniy for use with the Oracle Software under
the terms of the third party license agreement specified in the applicable documentation or as

otherwise notified by Licensor and not under the terms of the Agreement.

¥xkk%k¥In the event you are a governmental or public sector entity, the below
Exhibit A-1 shall apply to you instead of Exhibit A**%*%xx*

Exhibit A-1
Additional Provisions Applicable to Oracle, Inc. Software for Government Entity

The software provided by Oracle, Inc. {the "Oracle Software") may only be used by the legal
entity that executed the Agréement. Notwithstanding the preceding sentence, the Oracle
Software may be used by the parent company of such legal entity, and the parent company's

majority owned subsidiaries, pro(/ided that: (a) each of such entities agrees in writing to be

Last updated on 5-30-2016




DocuSign Envelope |D: E30B8B9D-2314-4803-948B-37CF5968FC56

bound by the terms of the Agreement, and {b) the legal entity that executed the Agreement

shali be responsible for any breach of the Agreement by any such entity.

2. The COracle Software may only be used in accordance with the scope of Section 1 of the
Agreement, including the license definitions and rules set forth in the Qracle Software
documentation, and only for your internal business operations. To the extent you are
permitted to do so under the Agreement, you may allow agents or contractors (including,
without limitation, outsourcers) to use the Cracle Software on your behalf for your internal
business operations as described above, subject to the terms of the Agreement. In any such
case, you shail be responsible for your agent's, contractor's, outsourcer's, customer’s and
supplier's use of the Oracle Software and their compliance with the Agreement.

3. . Ancillary programs specified in the Oracle Software documentation may only be used for the
purposes of installing or operating the Oracle Software with which the ancillary programs are

delivered.

4,  Oracle, Inc. or its licensor retains ail ownership and intellectual property rights to the Oracle

Software.

5.  The Oracle Software is subject to a restricted license and can only be used in conjunction with

the Software Product,

~ 6. Third party technology that may be appropriate or necessary for use with some Oracle
Software as specified in the applicable documentation or as otherwise notified by Licensor
and such third party technology is licensed to you only for use with the Oracle Software under
the terms of the third party license agreement specified in the applicable documentation or as

otherwise notified by Licensor and not under the terms of the Agreement.

7. The Oracle Software is not specifically designed, manufactured or intended for use as parts,
components or assemblies for the planning, construction, maintenance or operation of a

nuclear facility and may not be used for these purposes.

8. You may not (a) transfer the Oracle Software except for temporary transfer in the event of
computer malfunction; (b) assign, give or transfer the Oracle Software and/or any services
related thereto or an interest in them to another individual or entity (in the event you grant a
security interest in the Oracle Software and/or any services, the secured party has no right to
use or transfer the Oracle Software and/or any services and If you decide to finance your
acquisition of the QOracle Software you must follow Oracle’s policies regarding financing which
are available at http://oracle.com/contracts) except to your parent company, and the parent

company's majority owned subsidiaries, subject to the limitations provided in Sections 1(a)
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10,

11.

12,

13.

and 1(b) above; (c) use the Oracle Software for rental, timesharing, subscription service,
hosting, or outsourcing; (d) remove or modify any Oracle Software markings or any notice of
Oracle’s or its licensors' proprietary rights; (e) make the Oracle Software available in any
manner to any third party for use in the third party's business operations (unless such access
is expressly permitted under the Agreement); (f) reverse engineer (unless required by law for
interoperability}, disassemble or decompile the Oracle Software (the foregoing prohibition
includes, but is not limited to, review of data structures or similar materials produced by the
Oracle Software) or duplicate the Oracle Software except for a sufficient number of copies of

each Oracle Software for your licensed use and one copy of each Oracle Software media.

Any additional programs that Oracle may include with the Oracle Software ordered may be
used by you only for trial, non-production purposes only. You may not use such additional
programs included with an order to provide training or attend training provided by Licensor or
a third party on the content and/or functionality of such programs. You have 30 days from
the delivery date to evaluate the additional programs, subject to the terms of the Agreement.
If you decide to use any additional programs after the 30 day trial period, you must obtain a
license for such programs from Licensor. If you decide not to obtain a license for the
additional programs after the 30 day trial period, you will cease using and will delete any
such programs from your computer systems. Additional programs included with an order are
provided “as is,” and Oracle does not provide technical support or offer any warranties for

these programs.

Technical support, if ordered from Oracle, is provided under Oracle's technical support
policies in effect at the time the services are provided and that Oracle’s technical support
policies can be accessed at htip://oracle.com/contracts. You acknowledge that Oracle’s
technical support policies are incorporated into the Agreement by reference. If you decide not
to purchase technical support on the date hereof, then you will be required to pay
reinstatement fees to Oracle in accordance with Oracle’s current technical support policies if

you decide to purchase support at a later date.

Any third party firms retained by you to provide computer consulting services are
independent of Oracle and are not Oracle's agents, and Oracle is not liable for nor bound by
any acts of any such third party firm.

Some Oracle Software may include source code that Oracle may provide as part of its
standard shipment of such programs, which source code shali be governed by the terms of

the Agreement.

Licensor disclaims, to the extent permitted by applicable law, Oracle’s liability for (a) any
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14,

15.

16.

17.

18.

19.

damages, whether direct, indirect, incidental, special, punitive or consequential, and (b) any

loss of profits, revenue, data or data use, arising from the use of the programs.

Upon the termination of the Agreement, you shall discontinue use and destroy or return to

Licensor all copies of the Oracle Software and related documentation.
You may not publish any results of benchmark tests run on the Oracle Software,

You shall comply fulty with all relevant export laws and regulations of the United States and
other applicabie export and import laws to assure that neither the Oracle Software, nor any

direct product thereof, are exported, directly or indirectly, in violation of applicable laws.

Licensor may audit your use of the Oracle Software. You will provide reasonable assistance
and access to information in the course of such audit. Licensor may report the audit results to
Oracle or assign its right to audit your use of the Oracle Software to Oracle. Licensor and

Oracle shall not be responsible for any costs incurred by you in cooperating with the audit.

You hereby confirm that you have not relied on the future availability of any hardware,
programs or updates in entering into the Agreement; however, (a) if you order technical
support from Oracle, the preceding sentence does not relieve Oracle of its obligation to
provide updates under such order, if-and-when available, in accordance with Cracle’s then
current technical support policies, and (b) the preceding sentence does not change the rights
granted to you for any Oracle Software licensed under the Agreement, per the terms of the

Agreement,

This Exhibit A-1 is subject to change at Oracle’s discretion upon 30 days' notice.
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