ED TECH JPA PURCHASE AGREEMENT: RFP No. 20/21-01 ldentity Management Solution

This Purchase Agreement (this "PA") Is made as of January 19, 2022 . (the “Effective Date"),

by and between the |ryine Unified School District
("PARTICIPANT") and SHI intemational Corp. (VENDOR)

BACKGROUND

A. Education Technology JPA ("ED TECH JPA") is a Joint Powers Authority foomed by
Califomnia public school districts, county offices of education, and community college districts
pursuant to Califomia Govermment Code Sections 6500-6536. ED TECH JPA aggregates
purchasing power and expertise for its Associate Members across Califomia.

B. ED TECH JPA establishes its contracts for products and services through the following
process:

1. On September 15, 2020 ED TECH JPA issued a Request for Proposal for identity
management solutions (the “RFP") on behalf of ED TECH JPA members. ED TECH JPA invited
qualified vendors to submit pricing products and services in response to the RFP.

2, ED TECH JPA published the RFP on its Website and in a local periodical.

3. ED TECH JPA received one or more responses to the RFP. ED TECH JPA
evaluated all responses which complied with the tems of the RFP, using the following criteria:

Functionality and Usability, Vendor Support and Ability to Perform, Price, and Technology
Requirements.

4, ED TECH JPA selected VENDOR for an award under the RFP for Request for
Proposal for Products and Services (as defined in the MA) and thereafter entered into a Master
Agreement (MA) to establish the terms by which Associate Members of the ED TECH JPA may
purchase Products and Services from Vendor. The RFP, Vendor's proposal in response to the
RFP, and the Master Agreement are hereby incorporated herein by this reference. The Vendor
here is a reseller of Products provided by Okta, inc. ("Okta") and will be processing purchase
orders for the delivery of Okta's Products. Vendor will also be providing supplementary and
associated Services, primarily associated with the implementation of Okta Products.

C. A Califomia public entity using the ED TECH JPA RFP to buy Products or Services is a
"Participant” or "Participating Associate Member".

D. PARTICIPANT has completed its own due diligence regarding the suitability of VENDOR
and Products and Services for Participant's needs.

E. The parties are entering this PA to establish the terms and conditions of the purchase
by Associate Member pursuant to that Master Agreement.

AGREEMENT
Now, therefore, for good and valuable consideration, the parties agree as follows.
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1. PARTICIPATION IN MASTER AGREEMENT

This PA is subject to the terms of the RFP and the corresponding MA between ED TECH JPA
and VENDOR, which are incorporated herein by this reference. VENDOR and PARTICIPANT
agree (a) to the terms and conditions of the RFP and the MA covering the requested Products
and Services, (b) any additions or deletions to Products listed on this PA shall be promptly
executed through an amendment to this PA, signed by VENDOR and PARTICIPANT. In the case
of any conflict between the terms of the RFP and the corresponding MA, the corresponding MA
shall govern.

VENDOR agrees as follows:

Vendor acknowledges that each PARTICIPANT is responsible for (a) completing their own due
diligence regarding the suitability of VENDOR, (b) prior to executing a Purchase Agreement,
Associate Members will work with a VENDOR representative to establish an Implementation Plan
with the Participating Associate Member, as further described in Section 2.3 of the RFP and as
mutually agreed to between Vendor and an Associate Member as set forth in a Statement of Work
("SOW") executed hereunder, and (c) an Associate Member is not bound to a purchase until it
has obtained approval from its Board and executed this Purchase Agreement with the VENDOR
for the product. VENDOR further acknowledges and agrees (c) by entering into one or more
Purchase Agreements with PARTICIPANT, VENDOR is has agreed to the delivery terms for
Products as established in the Implementation Plan and VENDOR will faithfully camy out timely
implementation of the Products with PARTICIPANT. Order details, including any additional
Services, and the parties' Implementation Plan as set forth in a SOW executed hereunder are
attached hereto as Exhibit A.

PARTICIPANT agrees as follows:

PARTICIPANT acknowledges and agrees that (a) it has performed its own due diligence in
selecting the VENDOR's Product and its suitability to Participant's needs, including using price as
a significant factor, (b) VENDOR has provided a suitable Implementation Plan to Participant
outlining all necessary dates and Participant needs, and (c) it will pay the costs as quoted by
VENDOR in the RFP and the MA.

2, DIRECT SERVICES BY VENDOR

Vendor shall be acting as a reseller of Okta's Products. If Vendor performs any Services, such
Services shall be directly pursuant to an SOW. As it pertains to those Services all applicable
sections of this Purchase and Master Agreement shall apply.

3. COMPLIANCE WITH APPLICABLE LAW

VENDOR agrees to comply with all federal, state, and local laws, rules, regulations, and
ordinances that are now or may in the future become applicable to VENDOR, VENDOR's
business, the resale of the Products, the performance of Services, equipment and personnel
engaged in Services covered by this PA or accruing out of the performance of such Services. If
VENDOR perfoms any work knowing it to be contrary to such laws, ordinances, rules and
regulations, VENDOR shall bear all costs. As it relates to Products, Okta's duties and obligations
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as it relates to compliance with applicable laws are set forth in the Okta Master Subscription
Agreement (“Okta MSA”), which is attached to the MA.

4, DATA PRIVACY
VENDOR agrees that all Services performed by it are fully compliant with ali applicable
requirements including all state and federal laws.

5. PERMITS/LICENSES

VENDOR and all VENDOR'’s employees or agents shall secure and maintain in force such
permits, and licenses as are required by law in connection with the resale of Products pursuant
to this PA.

6. INSURANCE

VENDOR shall insure VENDOR's activities in connection with its Services under this PA and
agrees to carry insurance as specified in the RFP to ensure VENDOR's ability to adhere to the
indemnification requirements under this PA.

7. PRODUCT ADDITIONS/DELETIONS
VENDOR may add or delete Products introduced or removed from the market by the
manufacturer under the following conditions:

A) Deleted Products has been discontinued and is no longer available from the manufacturer.

B) Added Products are either a direct replacement for original products listed in the RFP,
VENDOR's Proposal, the Master Agreement and/or any Purchase Agreements, or Added
Products are enriched capabilities, new modules, technology advancements, and/or
service categories within the Education Intelligence and Analytics solution proposed by
VENDOR but which were not specifically listed in the Vendor's response to the RFP.

C) Parties have executed an Amendment to the Master Agreement and ED TECH JPA has
ratified a mutually executed amendment to the Master Agreement.

8. INVOICING FOR SERVICES

The RFP Number and Name shall appear on each purchase order and invoices for all purchases
placed under this Purchase Agreement. Unless otherwise agreed upon by both parties in writing,
signing an acceptance certificate constitutes acceptance of the Services and allows VENDOR to
invoice for the Services. Participant shall thereafter be invoiced by VENDOR. ED TECH JPA does
not guarantee timely payment The Purchase Agreement is between VENDOR and
PARTICIPANT.

9. CONTRACT MANAGEMENT
A. The primary VENDOR contract manager for this Purchase Agreement shall be as foliows:

SHI International Corp.
Attn: Rennie Nicholson
290 Davidson Avenue
Somerset, NJ 08873
Rennie_Nicholson@SHI.com
619-204-6097
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(b) By PARTICIPANT. To the extent permitted under applicable law, PARTICIPANT agrees
to defend, indemnify and hold hamrmless VENDOR and ED TECH JPA and its directors, officers,
employees, and agents from and against all damages, costs (including reasonable attorneys’
fees), judgments and other expenses arising out of or on account of any third party claim that
results from (i) the negligence or intentional misconduct of PARTICIPANT or its employees or
agents or (i) any breach of any of the representations, warranties or covenants contained herein
by PARTICIPANT.

(c) DISCLAIMER OF LIABILITY. ED TECH JPA does not provide assurance or warranty to
VENDOR or PARTICIPANT with respect to issues arising under this PA, including Participant's
payments to VENDOR. ED TECH JPA will not represent VENDOR or PARTICIPANT in the
resolution of disputes arising under this PA.

11. LIMITATION OF LIABILITY

NEITHER PARTY WILL BE LIABLE FOR ANY SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL
OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF OR
DAMAGE TO DATA, LOSS OF ANTICIPATED REVENUE OR PROFITS, WORK STOPPAGE
OR IMPAIRMENT OF OTHER ASSETS, WHETHER OR NOT FORESEEABLE AND WHETHER
OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

EXCEPT IN THE CASE OF BREACH OF EACH PARTY'S LIABILITY FOR PERSONAL
INJURY/PROPERTY DAMAGE, EITHER PARTY'S TOTAL CUMULATIVE LIABILITY TO THE
OTHER IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
OTHER THEORY, WILL NOT EXCEED THE TOTAL AMOUNT OF FEES ACTUALLY PAID OR
PAYABLE BY PARTICIPANT TO VENDOR UNDER THIS AGREEMENT FOR THE YEAR
PREVIOUS TO THE INCIDENT WHICH GAVE CAUSE FOR SUCH LIABILITY. ARISING FROM
THE RECKLESS OR INTENTIONAL CONDUCT OF THE OTHER PARTY

12. ATTORNEYS’ FEES

if any action at law or in equity is brought to enforce or interpret the provisions of this PA, the
prevailing party shall be entitled to reasonable attomeys' fees in addition to any other relief to
which the party may be entitled.

13. SEVERABILITY

If any provision of this PA is held invalid or unenforceable by a court of competent jurisdiction, no
other provision of this PA will be affected by such holding, and all of the remaining provisions of
this PA will continue in full force and effect.

14. ASSIGNMENT

Neither party may assign its rights and obligations hereunder, either in whole or in part, whether
by operation of law or otherwise, without the prior written consent of the other party.
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (inciuding all
Orders Forms and SOWSs), without consent of the other party in connection with a merger,
acquisition, corporate reorganization, or sale of all or substantially all of its assets not involving a
direct competitor of the other party. Subject to the foregoing, this Agreement shall bind and inure
to the benefit of the parties, their respective successors, and permitted assigns. An “Affiliate” for
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purposes of this Section 12 shall mean any entity which directly controls, is under common control
with, or is directly or indirectly controlied by the party seeking to assign its rights and obligations
hereunder.

186. DEFAULTS

If VENDOR defaults in its obligations under this PA, and if such default is not cured within 30 days
after notice of the default from PARTICIPANT to VENDOR, then PARTICIPANT may pursue any
available remedies against VENDOR, including but not limited to termination of this PA.

16. FORCE MAJEURE

Neither party shall be liable to the other for any failure or delay in performing its obligations hereunder,
or for any loss or damage resulting therefrom, due to: (1) acts of God or public enemy, acts of
government, riots, terrorism, fires, floods, strikes, lock outs, epidemics, act or failure to act by the other
party, or unusually severe weather affecting PARTICIPANT, VENDOR or its subcontractors, or (2)
causes beyond their reasonable control and which are not foreseeable {each a “Force Majeure
Event”). In the event of any such Force Majeure Event, the date of delivery or performance shall be
extended for a period equal to the time lost by reason of the delay. In the event the Services or
Products supplied by Vendor are delayed for more than three months, Participant may cancel this
Agreement and shall receive a refund for Services not yet performed by Vendor. The party
experiencing the delay shall be prompt in restoring normal conditions, establishing new schedules,
and resuming operations as soon as the event causing the failure or delay has ceased. VENDOR shall
notify PARTICIPANT promptly of any such delay and shall specify the effect on the product as soon
as practical,

17. GOVERNING LAW AND VENUE

THIS PA WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF CALIFORNIA, WMITHOUT REGARD TO CONFLICTS OF LAWPRINCIPLES.
EACH PARTY CONSENTS AND SUBMITS TO THE SOLE AND EXCLUSIVE JURISDICTION
TO THE STATE AND FEDERAL COURTS IN THE COUNTY WHERE PARTICIPANT IS
LOCATED FOR ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PA OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

18. PROVISIONS REQUIRED BY LAW: VENDOR acknowledges that it has conducted and
performed the required research to become aware and knowiedgeable of all federal, state, and
local laws/statutes that are referenced herein, may pertain to and/or govern the procurement
activities and transactions covered by this PA. These provisions of law and any clause required
by law that is associated with this transaction will be read and enforced as though it were included
herein.

19. NOTICES

All notices under this PA must be in writing and will be effective (a) immediately upon delivery in
person or by messenger, (b) the next business day after prepaid deposit with a commercial courier
or delivery service for next day delivery, (c) upon receipt by facsimile as established by evidence
of successful transmission, (d) when emailed to the receiving party at the receiving party’s
assigned email address with delivery receipt requested, upon electronic confimnation the
transmission has been delivered, or (e) five (5) business days after deposit with the US Postal
Service, certified mail, return receipt requested, postage prepaid. All notices must be properly
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addressed to the addresses set forth on the signature page to this PA, or at such other addresses
as either party may subsequentty designate by notice.

20. COUNTERPARTS

This PA may be signed and delivered in two (2) counterparts, each of which, when so signed and
delivered, shall be an original, but such counterparts together shall constitute the one instrument
that is the PA, and the PA shall not be binding on any party until all Parties have signed it.

21, AUTHORIZED SIGNATURE

The individual signing this PA warrante that he/she is authorized to do so. The Parties understand
and agree that a breach of this warranty shall constitute a breach of the PA and shall entitle the
non-breaching party to all appropriate legal and equitable remedies against the breaching party.

22, TERM & TERMINATION

The term of this PA (the “Term") shall commence on the Effective Date and shall expire after a
period of five (5) years. The parties understand that PARTICIPANTS ordering
Products and Services pursuant to the Master Agreement may extend for multiple years after
the Term of the Master Agreement. The expiration or termination of the Master Agreement
shall not affect VENDOR's obligation to deliver Products or Services as ordered by
PARTICIPANTS pursuant to this PA.,

23. TERMINATION OF CONTRACT

Without limiting any rights or remedies which PARTICIPANT may have in the event of any defauit
by VENDOR, PARTICIPANT shall have the right, upon fifteen (15) days’ prior written notice to
VENDOR, to terminate this PA at any time and without cause prior to complete delivery. Such
termination shall be without any obligation or liability to VENDOR other than payment of charges
for the value of work performed, and for necessary expenditures which can be established by
VENDOR as having been reasonably incurred prior to the time that notice of termination is given.
In no event shall the termination charges exceed the purchase price of the equipment/services.
In the event of any termination, PARTICIPANT shall be entitled to all materials, work in
process, and completed work included as value of work performed and necessary
expenditures in determining the charges referred to above and paid by PARTICIPANT.
VENDOR agrees to allow mutual contract termination in whole or in part, if PARTICIPANT does
not allocate funding for the continuation of this contract or any portion thereof. In the event
of termination due to non-allocation of funds, both parties shall be held without fault and
there shall be no financial consequences assessed as a penalty on either party.

24. SURVIVAL

The parties' respective obligations under the following sections of this PA shall survive any
termination of this PA: Sections 6 through 12, covering Administrative Fee, Indemnification,
Attomeys' Fees, Severability, Defaults, Goveming Law, and Notices.

25, EXHIBITS

This PA includes all documents referenced herein, whether attached hereto or otherwise
incorporated by reference.
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Contract Name: ED TECH JPA

Contract #: 20/21-01

Subcontract #: N/A

Coverage Term: Jan-19-2022 — Jan-18-2023

Support - Premier Success Package $8,235.76 $8,235.76
Okta - Part#: PO00103
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Temn: Jan-19-2022 — Jan-18-2023
Sandbox - Preview Sandbox $0.00 $0.00
Okta - Part#: PO00009
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Temm: Jan-19-2022 — Jan-18-2023
API Products for Education - Adaptive MFA 50,000 AMAU per Year $7,168.46 $7,168.46
Okta - Part#: PO00519
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2023 — Jan-18-2024
API Products for Education - APl Access Management 50,000 AMAU per Year $4,301.08 $4,301.08
Okta - Part#: P000520
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2023 — Jan-18-2024
AP Products for Education - Enterprise 50,000 AMAU per Year $17,921.15 $17,921.15
Okta - Part#: PO00509
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2023 — Jan-18-2024
API Products for Education - Lifecycle Management Unlimited OIN Apps $22,401.43 $22,401.43
Okta - Part#: PO00513
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2023 — Jan-18-2024
API Products for Education - Single Sign-On with Unlimited OIN Apps $4,301.08 $4,301.08
Okta - Part#: P000518
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Temmn: Jan-19-2023 — Jan-18-2024
API Products for Education - Workflows $11,330.27 $11,330.27
Okta - Part#: PO00568
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Temm: Jan-19-2023 - Jan-18-2024
Support - Premier Success Package $8,235.76 $8,235.76
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Okta - Part#: P0O00103

Contract Name: ED TECH JPA

Contract #: 20/21-01

Subcontract #: N/A

Coverage Term: Jan-19-2023 — Jan-18-2024

Sandbox - Preview Sandbox $0.00 $0.00
Okta - Part#: PO00009
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2023 — Jan-18-2024
AP| Products for Education - Adaptive MFA 50,000 AMAU per Year $7,168.46 $7,168.46
Okta - Part#: P000519
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2024 — Jan-18-2025
API Products for Education - APl Access Management 50,000 AMAU per Year $4,301.08 $4,301.08
Okta - Part#: P000520
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2024 — Jan-18-2025
AP Products for Education - Enterprise 50,000 AMAU per Year $17,921.15 $17,921.15
Okta - Part#: PO00509
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2024 — Jan-18-2025
AP Products for Education - Lifecycle Management Unlimited OIN Apps $22,401.43 $22,401.43
Okta - Part#: PO00513
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Termn: Jan-19-2024 — Jan-18-2025
API Products for Education - Single Sign-O Unlimited OIN Apps $4,301.08 $4,301.08
Okta - Part#: P000518
Contract Name: ED TECH JPA
Contract # 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2024 — Jan-18-2025
API Products - Workflows 50,000 AMAU per Year $11,330.27 $11,330.27
Okta - Part#: P0O00568
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2024 - Jan-18-2025
Support - Premier Success Package $8,235.76 $8,235.76

Okta - Part#: PO00103

Contract Name: ED TECH JPA

Contract #: 20/21-01

Subcontract # N/A

Coverage Term: Jan-19-2024 — Jan-18-2025
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25
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31

32

Sandbox - Preview Sandbox
Okta - Part#: PO00009
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2024 — Jan-18-2025

$0.00

$0.00

AP! Products for Education - Adaptive MFA
Okta - Part#: PO00519
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$7,168.46

$7,168.46

API Products for Education - APl Access Management
Okta - Part#: P000520
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Temm: Jan-19-2025 — Jan-18-2026

$4,301.08

$4,301.08

AP Products for Education - Enterprise 50,000 AMAU per Year
Okta - Part#: PO00509
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$17,921.15

$17,921.15

API Products for Education - Lifecycle Management Unlimited OIN Apps

Okta - Part#: P000513

Contract Name: ED TECH JPA

Contract #: 20/21-01

Subcontract #: N/A

Coverage Term: Jan-19-2025 — Jan-18-2026

$22,401.43

$22,401.43

API Products for Education - Single Sign-On Unlimited OIN Apps
Okta - Part#: P000518
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$4,301.08

$4,301.08

API Products for Education - Workflows
Okta - Part#: P000568
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$11,330.27

$11,330.27

Support - Premier Success Package
Okta - Part#: PO00103
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$8,235.76

$8,235.76

Sandbox - Preview Sandbox
Okta - Part#: PO00009
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2025 — Jan-18-2026

$0.00

$0.00
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35

36

37

38

39

40

API Products for Education - Adaptive MFA
Okta - Part#: P000519
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-19-2026 — Jan-18-2027

$7,168.46

$7,168.46

API Products for Education - API Access Management
Okta - Part#: P000520
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-18-2026 — Jan-18-2027

$4,301.08

$4,301.08

API Products for Education - Enterprise
Okta - Part#: PO00509
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-18-2026 — Jan-18-2027

$17,921.15

$17,921.15

API Products for Education - Lifecycle Management Unlimited OIN Apps
Okta - Part#. P000513
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-18-2026 — Jan-18-2027

$22,401.43

$22,401.43

API Products for Education - Single Sign-On with Unlimited OIN Apps
Okta - Part#: P000518
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-18-2026 - Jan-18-2027

$4,301.08

$4,301.08

API Products for Education - Workflows
Okta - Part#: PO00568
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-19-2026 — Jan-18-2027

$11,330.27

$11,330.27

Support - Premier Success Package
Okta - Part#: P000103
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract # N/A
Coverage Term: Jan-18-2026 — Jan-18-2027

$8,235.76

$8,235.76

Sandbox - Preview Sandbox
Okta - Part#: PO00009
Contract Name: ED TECH JPA
Contract #: 20/21-01
Subcontract #: N/A
Coverage Term: Jan-18-2026 — Jan-18-2027

$0.00

$0.00

Subtotal
Total

$378,296.15
$378,296.15



Additional Comments

+Any purchase made off of this quote shall be in accordance with the terms of the Ed Tech JPA Master Agreement: RFP No. 20/21-
01 Identity Management Solution made as of October 22, 2021.

*Monthly Active Users (MAU) are purchased on a per-active user basis in a calendar month, and you may not exceed the number
of active users specified. A MAU shall be calculated as a user who authenticates with the Service.

*The number of MAU purchased may not be decreased during the term.

The customer agrees that all payments will be paid in a timely manner based on the installment payment schedule below with the
total of $378,296.15 broken out across 5 Years:

1. Payment 1: $75,659.23 due NET 30 from the invoice date

2. Payment 2: $75,659.23 will be invoiced 1 year from the original purchase date and due NET 30

3. Payment 3: $75,659.23 will be invoiced 2 years from the original purchase date and due NET 30

4. Payment 4: $75,659.23 will be invoiced 3 years from the original purchase date and due NET 30

5. Payment 5: $75,659.23 will be invoiced 4 years from the original purchase date and due NET 30

Please note, if Emergency Connectivity Funds (ECF) will be used to pay for all or part of this quote, please let us know as we will
need to ensure compliance with the funding program.

Hardware items on this quote may be updated to reflect changes due to industry wide constraints and fluctuations.

The products offered under this proposal are resold in accordance with the terms and conditions of the Contract referenced under
that applicable line item.
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ED TECH JPA MASTER AGREEMENT: RFP No. 20/21-01 Identity Management Solution

This Master Agreement (“MA”) is made as of October 22, 2021 (“Effective Date”), by and between
the Education Technology Joint Powers Authority (“ED TECH JPA™) and SHI International Corp.
(*VENDOR").

BACKGROUND

A. Education Technology JPA is a Joint Powers Authority formed by California public school
districts, courty offices of education, and community college districts pursuant to California
Government Code Sections 6500-6536. ED TECH JPA aggregates purchasing power and
expertise for its Associate Members across California.

B. ED TECH JPA establishes its contracts for products and services through the following
process:

1. On September 15, 2020, ED TECH JPA issued a Request for Proposal for identity
management solutions (the “RFP") on behalf of ED TECH JPA members. ED TECH JPA
invited qualified vendors to submit pricing products and services in response to the RFP.

2. ED TECH JPA published the RFP on its Website and in a local periodical:

3. ED TECH JPA received one or more responses to the RFP. ED TECH JPA evaluated all
responses which complied with the terms of the RFP, using the following criteria:
Functionality and Usability, Vendor Support and Ability to Perform, Price, and Technology
Requirements.

4. ED TECH JPA selected VENDOR for an award under the RFP for Okta Inc. ("Okta”)
products and services for identity management services ("the Products"). “Services” shall
mean professional services provided by VENDOR under a SOW. The parties are entening
this Master Agreement (“MA”") to evidence the terms and conditions of that award.

C. VENDOR is a reseller of Products supplied by Okta. As between Okta and ED TECH JPA
or any Participant, the use of any Okta Products by an ED TECH JPA or any Participant through
SHI shall be subject to and governed by the Okta, Inc., Master Subscription Agreement (“MSA")
attached hereto as Exhibit C. VENDOR and ED TECH JPA acknowledge and agree that
VENDOR is not a party to the MSA and the MSA is included in this MA for reference only. The
term "VENDOR," as the term is used throughout herein, shall apply to and mean only SHI
International Corp. For the avoidance of doubt, Okta is not a party to, and is not subject to or
governed by, the terms and conditions set forth in this MA or any related Purchase Agreement or
other ordering document issued, accepted, or entered by or between VENDOR and ED TECH
JPA or any Participant purchasing under, leveraging, or otherwise utilizing this MA.

AGREEMENT
Now, therefore, for good and valuable consideration, the parties agree as follows.

1. GRANT AND ACCEPTANCE OF AWARD

ED TECH JPA awards this MA to VENDOR under the RFP with respect to the Products at the
prices listed in Exhibit A. VENDOR accepts the award and confis VENDOR's acceptance of all
terms and conditions of the RFP, which are incorporated herein by this reference. VENDOR's
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proposal in response to the RFP (“VENDOR's Proposal’), is incorporated herein by this reference.
This MA includes the Services and pricing offered in VENDOR's Proposal, as identified in

Appendix C, Pricing Form.

2. TERM

The term of this MA (the "Term") shall commence on the Effective Date and shall expire after a
period of five (5) years. The Agreement may be terminated by Ed Tech JPA for convenience after
three years by the giving of notice of at least thirty (30) days before the expiration of the (3) year
term. The parties understand that Participants may order Products under this MA to be delivered
after the Tem of this MA; in some cases, Products may be delivered over muitiple years after the
Term. The expiration or termination of this MA shall not affect VENDOR's obligation to deliver
Products as ordered by Participants during the Term.

3. PARTICIPANTS

The pricing, terms, and conditions of this MA will be made available to ED TECH JPA Founding
Members, Associate Members and to other “Eligible Entities” who elect to become Associate
Members of the ED TECH JPA. Eligible Entities are all California public school districts, county
offices of education, and community college districts, and any other public agency in the United
States whose procurement rules, whether internal rules or rules enacted pursuant to statute, allow
them to purchase Products through a procurement vehicle such as ED TECH JPA. A “Participant”
or "Participating Associate Member” is an Eligible Entity who chooses to purchase items through
this MA, including Associate Members and Founding Members.

VENDOR acknowledges that each Participant is responsible for (a) completing their own due
diligence regarding the suitability of VENDOR and Products for Participant’s needs, (b) entering
into one or more Purchase Agreements with VENDOR to document the quantities, total costs,
and delivery terms for Products, (c) and coordinating implementation of Products with VENDOR.
VENDOR is not under any contractual obligation to provide Products to Participants until such
time as both a MA and a Purchase Agreement have been fully executed. The RFP was conducted
for the limited purposes specified in the RFP. ED TECH JPA does not provide assurance or
warranty to VENDOR with respect to other issues, including Participant's payments to VENDOR.
ED TECH JPA will not assist in implementation or represent VENDOR in the resoiution of disputes
with Participants.

4. PURCHASE AGREEMENTS

Participating Associate Members may browse Products in the JPA website. Prior to executing the
Purchase Agreement ("PA"), Associate Members will work with a VENDOR representative to
determine the VENDOR implementation timeline and implementation plan ("Implementation
Plan") as further described in Section 2.2 of the RFP. To confirm Participant's request to buy
Products using the RFP, Participant and VENDOR must complete and execute a Purchase
Agreemert ("PA") for the specific Products and provide that PA to ED TECH JPA. The PA is
included herein in this Appendix A for reference.
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The PA will contain a general description of the Products ordered, contact information for
VENDOR and Participant related to purchase and sale of the Products, and an acknowledgement
that the purchase is subject to the terms of the RFP and this MA. Participant and VENDOR may
agree on contingencies, such as timing contingencies, applicable to delivery of Products.

A report outlining all completed PAs must be presented to ED TECH JPA at the same time the
Administrative Fee is paid to Ed Tech JPA, at the same due date listed in Section 15. b. VENDOR
will work directly with a Participating Associate Member to fulfil the order according to the parties’
agreed-upon Impiementation Plan. ED TECH JPA is not responsible to verify payment to vendor.

Okta has satisfied ED Tech JPA that, in the event there is a material change to the Okta DPA,
Okta will notify ED TECH JPA of the material change.

5. PROGRAM PROMOTION

It is in the interest of both parties that VENDOR will promote and support ED TECH JPA Master
Agreements using methods that best suit the VENDOR's business model, organization, and
market approach. ED TECH JPA specifically desires VENDOR to generate interest in the MA and
direct its existing clients who are Eligible Entities to use its MA as VENDOR's preferred form of
contracting with Eligible Entities.

VENDOR may be asked to participate with ED TECH JPA staff in related trade shows,
conferences, and online presentation to promote the MA. ED TECH JPA will promote MAs
through the creation of marketing materials, as weli as active outreach to its constituents.

ED TECH JPA expects VENDOR's field and intemal sales forces will be trained and engaged in
use of the MA for the duration of the contract term. VENDOR agrees that all sales will be
accurately and timely reported to ED TECH JPA. VENDOR shall provide a single point of contact
with the authority and responsibility for the overall success of promotion of the MA.

ED TECH JPA may schedule periodic reviews with VENDOR to evaluate VENDOR'’s performance
of the commitments outlined in this MA, as well as leads, current projects, and projected sales.

6. INVOICING FOR SERVICES

VENDOR shall invoice each Participant for Products and Participant shall disburse payment to
VENDOR upon receipt of the Board approved, executed Purchase Agreement between
Participating Associate Member and VENDOR. ED TECH JPA does not guarantee timely
payment. The Purchase Agreement is between VENDOR and Participant.

7. PRODUCT ADDITIONS/DELETIONS
VENDOR may add or delete Products introduced or removed from the market by the
manufacturer under the following conditions:

A. Deleted Products have been discontinued and are no longer available from the
manufacturer.
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B. Added Products are either a direct replacement for original products listed in the RFP,
VENDOR's Proposal, the Master Agreement and/or any Purchase Agreements, or
added Products are enriched capabilities, new modules, technology advancements,
and/or service categories within the Education Intelligence and Analytics solution that
VENDOR did not have at the time the RFP Proposal was submitted.

C. The added Product or Service is within the scope of the RFP and substantially similar
to the original Products.

D. VENDOR has obtained prior written approval from Participants who have entered into
a Purchase Agreement with Vendor, if the Product or Service in question is a direct
replacement of the original Product or Service.

E. EDTECH JPA and Vendor have reached agreement on pricing and other temms as
appropriate.

F. VENDOR and EDTECH JPA execute an amendment to the Master Agreement
reflecting pricing and other appropriate terms.

G. VENDOR and EDTECH JPA execute amendment to the Purchase Agreement.

8. MINIMUM PRICE GUARANTEE

VENDOR agrees not to sell directly, or through a reseller, to ED TECH JPA'’s Eligible Entities
(regardless of whether the Eligible Entity is an Associate Member of the ED TECH JPA), including
all California public school districts, county offices of education, and community college districts,
and any other public agency in California whose procurement rules, whether internal rules or rules
enacted pursuant to statute, allow them to purchase goods or services through a procurement
vehicle such as ED TECH JPA, the Products(s) subject to the Master Agreement at a price lower
than the price offered pursuant to the RFP and this Master Agreement.

During the period of delivery under a contract resulting from this RFP, if the price of an item
decreases, Ed Tech JPA Participating Associate Members shall receive a corresponding
decrease in prices on the balance of the deliveries for as long as the lower prices are in effect.
Vendor agrees to amend the Master Agreement to reflect the decreased pricing. At no time shall
the prices charged to Ed Tech JPA Participating Associate Members exceed the prices under
which the RFP was awarded. Ed Tech JPA Participating Associate Members shall be given the
benefit of any lower prices which may, for comparable quality and delivery, be given by the Vendor
to any other school district or any other state, county, municipal or iocal government agency in a
California County for the product(s) listed in the RFP.

9. EXPENSES.
ED TECH JPA shall not be liable to VENDOR for any costs or expenses paid or incurred by
VENDOR in providing Products and Services for Participants .

10. COMPLIANCE WITH APPLICABLE LAW

The Products completed herein must meet the approval of the ED TECH JPA and shall be subject
to EDTECH JPA's general right of inspection, or at the request of ED TECH JPA's, Participating
Member. VENDOR agrees to comply with all federal, state and local laws, rules, regulations and
ordinances that are now or may in the future become applicable to VENDOR, VENDOR's
business, the Services, equipment and personnel engaged in Services covered by this MA or
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agreement extensions or renewals. Vendors whose gross sales exceed two million dollars
($2,000,000.00) each fiscal year may receive a discount and pay Administrative Fees as

follows:
Sales Amount* Administrative Fee**
$2,000,000.00 - $3,999,999.99 3.5%
$4,000,000.00 and above 3%

*The fiscal year term is July 1 - June 30.

**Sales are the annual gross amount invoiced of any Participant Agreement with VENDOR
based on an award under the RFP, including any Additional Services, or agreement
extensions or renewals.

**Any discounted Administrative Fee shall be applied to Sales in the quarter after the
minimum threshold has been met. Discounted Administrative Fees shall revert to four
percent (4%) after the minimum threshold is no longer met.

For purchases made with federal funds, a different fee structure may apply. Computations
of the Administrative Fee shall exciude state, local, or federal taxes levied on invoiced
amounts. Unless otherwise stated herein, the Administrative Fee is not refundable to
Participants or Vendors under any circumstances. In the event ED TECH JPA's operating
costs increase, the Administrative Fee is subject to an increase to offset such increased
costs. Any increase shall be authorized by Ed Tech JPA's Board of Directors (“Board”)
and shall take effect on the day approved by the Board. Any increase shall be
communicated to Vendors with no less than thirty (30) days' notice from ED TECH JPA,
and VENDOR shall be permitted to amend this MA to increase pricing in the attached
Exhibit A in direct proportion to the adjusted Administrative Fee. Such amendment shall
take immediate effect and apply to all Purchase Agreements executed after the execution
date of the Amendment.

B. Administrative Fees shall be reported and payable at the end of each quarter as follows:

Reporting Period Due Date
January 1 - March 31 April 30
April 1 -June 30 July 31
July 1 - September 30 October 31
October 1 - December 31 January 31

C. VENDOR must submit a check, payable to Education Technology Joint Powers Authority
remitted to:
Ed Tech JPA
% Clovis Unified School District
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costs (including reasonable attorneys’ fees), judgments and other expenses arising out of or on
account of any third party claim: (i) alleging that the Services infringe or misappropriates the
proprietary or intellectual property rights of such third party; or (ii) that resuits from the negligence
or intentional misconduct of VENDOR or its employees or agents.

ED TECH JPA. To the extent permitted under applicabie law, ED TECH JPA will defend,
indemnify and hold harmless VENDOR and its directors, officers, employees, and agents from
and against all damages, costs (including reasonable aftorneys’ fees), judgments and other
expenses arising out of or on account of any third party claim that results from (i) the negligence
or intentional misconduct of ED TECH JPA or its employees or agents or (ii) any breach of any of
the representations, warranties or covenants contained herein by ED TECH JPA.

20. LIMITATION OF LIABILITY

NEITHER PARTY WILL BE LIABLE FOR ANY SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL
OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF OR
DAMAGE TO DATA, LOSS OF ANTICIPATED REVENUE OR PROFITS, WORK STOPPAGE
OR IMPAIRMENT OF OTHER ASSETS, WHETHER OR NOT FORESEEABLE AND
WHETHER OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. '

EXCEPT IN THE CASE OF BREACH OF EACH PARTY'S LIABILITY FOR PERSONAL
INJURY/PROPERTY DAMAGE, EITHER PARTY’S TOTAL CUMULATIVE LIABILITY TO THE
OTHER IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
OTHER THEORY, WILL NOT EXCEED THE TOTAL AMOUNT OF FEES ACTUALLY PAID OR
PAYABLE BY ED TECH JPA TO VENDOR UNDER THIS AGREEMENT FOR THE YEAR
PREVIOUS TO THE INCIDENT WHICH GAVE CAUSE FOR SUCH LIABILITY. THESE
LIMITATIONS SHALL NOT APPLY TO UNPAID ADMINISTRATIVE FEES AND ANY
APPLICABLE INTEREST TIED TO SUCH FEES THAT ARE DEEMED TO BE DUE UNDER
SECTION 17, ABOVE.

21. ATTORNEYS’ FEES

If any action at law or in equity is brought to enforce or interpret the provisions of this MA, the
prevailing party shall be entitled to reasonable attorneys’ fees in addition to any other relief to
which the party may be entitled.

22. SEVERABILITY

If any provision of this MA is held invalid or unenforceable by a court of competent jurisdiction, no
other provision of this MA will be affected by such holding, and all of the remaining provisions of
this MA will continue in full force and effect.

23. DEFAULTS

If VENDOR defaulits in its obligations under this MA, and if such default is not cured within 30
days after notice of the default from ED TECH JPA to VENDOR, then ED TECH JPA may pursue
any available remedies against VENDOR, including but not limited to termination of this MA.
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24. FORCE MAJEURE

Neither party shall be liable to the other for any failure or delay in performing its obligations hereunder,
or for any loss or damage resulting therefrom, due to: (1) acts of God or public enemy, acts of
government, riots, terrorism, fires, floods, strikes, iock outs, epidemics, act or failure to act by the other
party, or unusually severe weather affecting ED TECH JPA, VENDOR or its subcontractors, or (2)
causes beyond their reasonable control and which are not foreseeable (each a “Force Majeure
Event’). In the event of any such Force Majeure Event, the date of delivery or performance shall be
extended for a pericd equal to the time lost by reason of the delay. The party experiencing the delay
shall be prompt in restoring normal conditions, establishing new schedules, and resuming operations
as soon as the event causing the failure or delay has ceased. VENDOR shall notify ED TECH JPA
promptly of any such delay and shall specify the effect on the product as soon as practical.

25. GOVERNING LAW AND VENUE

THIS MA WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES.
EACH PARTY CONSENTS AND SUBMITS TO THE SOLE AND EXCLUSIVE JURISDICTION
TO THE STATE AND FEDERAL COURTS LOCATED IN ORANGE COUNTY, CALIFORNIA FOR
ANY DISPUTE ARISING OUT OF OR RELATING TO THIS MA OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

PROVISIONS REQUIRED BY LAW: VENDOR acknowledges that it has conducted and
performed the required research to become aware and knowledgeable of all federal, state, and
local laws/statutes that are referenced herein, may pertain to and/or govern the procurement
activities and transactions covered by this MA. These provisions of law and any clause required
by law that is associated with this transaction will be read and enforced as though it were included
herein.

26. NOTICES

All notices under this MA must be in writing and will be effective (a) immediately upon delivery in
person or by messenger, (b) the next business day after prepaid deposit with a commercial courier
or delivery service for next day delivery, (c) upon receipt by facsimile as established by evidence
of successful transmission, (d) when emailed to the receiving party at the receiving party's
assigned email address with delivery receipt requested, upon electronic confirmation the
transmission has been delivered, or (e) five (5) business days after deposit with the US Postal
Service, certified mail, return receipt requested, postage prepaid. All notices must be properly
addressed to the addresses set forth on the signature page to this MA, or at such other addresses
as either party may subsequently designate by notice.

27. ASSIGNMENT

Neither party may assign its rights and obligations hereunder, either in whole or in part, whether
by operation of law or otherwise, without the prior written consent of the other party.
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (including all
Orders Forms and SOWs), without consent of the other party, in connection with a merger,
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acquisition, corporate reorganization, or sale of all or substantially all of its assets not involving a
direct competitor of the other party. Subject to the foregoing, this Agreement shall bind and inure
to the benefit of the parties, their respective successors and pemitted assigns. An “Affiliate” for
purposes of this Section 23 shall mean any entity which directly controls, is under common control
with, or is directly or indirectly controlled by the party seeking to assign its rights and obligations
hereunder.

28. COUNTERPARTS

This MA may be signed and delivered in two (2) counterparts, each of which, when so signed and
delivered, shall be an original, but such counterparts together shall constitute the one instrument
that is the MA, and the MA shall not be binding on any party until ail Parties have signed it.

29, AUTHORIZED SIGNATURE

The individual signing this MA warrants that he/she is authorized to do so. The Parties understand
and agree that a breach of this warranty shall constitute a breach of the MA and shall entitle the
non-breaching party to all appropriate legal arid equitable remedies against the breaching party.

30. SURVIVAL

The parties’ respective obligations under the following sections of this MA shall survive any
termination of this MA: Sections 13 through 21, covering Transaction Reporting, Administrative
Fee, Indemnification, Attomeys' Fees, Severability, Defaults, Governing Law, and Notices.

31. EXHIBITS
This MA includes ali documents referenced herein, whether attached hereto or otherwise
incorporated by reference.

32, ENTIRE AGREEMENT AND ORDER OF PRECEDENCE. This Agreement is the entire
agreement between the parties and supersedes all prior and contemporaneous agreements,
proposals, or representations, written or oral, concemning its subject matter. No modification,
amendment, or waiver of any provision of this Agreement will be effective unless in writing and
signed by the party against whom the modification, amendment or waiver is to be asserted.
Notwithstanding any language to the contrary therein, no terms or conditions stated in VENDOR's
Proposal, an invoice, or in any other documentation, will be incorporated into or form any part of
this Agreement, and all such terms or conditions will be void. In the event of any conflict or
inconsistency among the following documents, the order of precedence shall be: (1) any exhibit,
schedule, or addendum to this Agreement and (2) the body of this Agreement. In the case of
conflict between the terms of the RFP and this MA, this MA shall govern.

33. ADDITIONAL INSURED ENDORSEMENT LANGUAGE

Any general liability policy provided by VENDOR hereunder shall contain an endorsement which
applies its coverage to ED TECH JPA, members of ED TECH JPA's board of trustees, and the
officers, agents, employees, and volunteers of ED TECH JPA, individually and collectively, as
additional insureds.
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Optional Services and Costs: Expand the following table as required to provide pricing for the
proposed system to meet the requirements specified in this RFP. All costs for functionality in the
proposal must be listed in the Optional Services/Solutions if not identified in the previous pricing
forms. Costs not identified by the Vendor shall be borne by the Vendor and will not alter the
requirements identified in this solicitation.
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Lifecycle Lifecycle Management - 100,000 MAU Year 1: $33,602.15
Management | njimited Applications (Monthly Active | Year 2: $33,602.15
= Unlimited | 490,000 MAU per Year Users) per year | Yea" 3 $33,602.15
Applications | «pioace refer to Exhibit 6 — Okta Year 4'. $33,602.13
Product License Referance Guide — Year 5: $33,602.15
page 6. TOTAL: $168,010.75
~Support is 15%-25%, depending
onl th; Zupport package that is __X__Recurring __X__Recurring
selected. ____One-Time One-Time
[] Required to Meet
Requirements
Lifecycle Lifecycle Management - 200,000 MAU Year 1: $53,763.44
Management | ynlimited Applications (Monthly Active | Year 2: $53,763.44
= Unlimited | 90 000 MAU per Year Users) per year | YearJ3: $53,763.44
Applications | pieace refer to Exhibit 6 — Okta ;:’ ;'. g;:;:
Product License Reference Guide — Leara: $33,703.
page 6. TOTAL: $268,817.20
~~Supportis 15%-25%, depending
:; ;hceteezupport package that is __X__Recurring
’ . One-Time
__X__Recurring
[] Required to Meet ___One-Time
Requirements
Lifecycle Lifecycle Management - 300,000 MAU Year 1: $67,204.30
Management | ynlimited Applications (Monthly Active | Year 2: §67,204.30
- Unlimited | 300,000 MAU per Year Users) per year | Year 3 $67,204.30
Applications | «pjgage refer to Exhibit 6 - Okta Year 4: $67,204.30
Product License Reference Guide — Year 5: $67,204.30
page 6. TOTAL: $336,021.50
**Support is 15%-25%, depending
on the support package that is __X__Recurring
selected. )
One-Time
_X__Recurring
] Required to Meet One-Time
Requirements
Lifecycle Lifecycie Management — 500,000 MAU Year 1: $89,605.73
Management | ynlimited Applications {Monthly Active | Year 2: $89,605.73
- Unlimited | 540 000 MAU per Year Users) per year | Year 3: $89,605.73
Applications | vpiase refer to Exhibit 6 - Okta Year 4" $89,605.73
Product License Reference Guide — Year 5: $89.605.73
page 6. TOTAL: $448,028.65
**Support is 15%-25%, depending
on the support package that is __X__Recurring
selected.
__X__Recurring | ____One-Time
Required to Meet
] -q One-Time
Requirements —
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Product License Reference Guide -
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

__X__Recurring

Lifecycle Lifecycle Management - 600,000 MAU Year 1: $94,086.02
Management | niimited Applications (Monthly Active | Year 2: $94,086.02
= Uniimited | 640 000 MAU per Year Users) per year | Year 3: $94,086.02
Applications | «pig5ge refer to Exhibit 6 ~ Okta Yaar 4: $94,086.02
Product License Reference Guide — Year 5: $84,066.02
page . TOTAL: 3470,430.10
Support is 15%-25%, depending
on the support package that is X__Recurring
selected. __X__Recurring | — _On e-Time
'] Required to Meet ___OneTime |
Requirements
Lifecycle Lifecycle Management - 720,000 MAU Year 1: $106,630.82
Management | Unlimited Applications {Monthly Active | Year 2: $106,630.82
- Unl_lmltad 720,000 MAU per Year USGI’S) per year Year 3: $106,630.82
Applications | wpioace refer to Exhibit 6 — Okta Year 4: $106,630.82
Product License Reference Guide — L
page 6. TOTAL: $533,154.10
~Support is 15%-25%, depending
on the support package that is X__Recurring
selected. __X__Recurring [ ™ "5n0 Time
[] Required to Meet __ OneTime |~
Requirements
Lifecycle Lifecycle Management ~ 900,000 MAU Year 1: $120,967.74
Management | ynjimited Applications {Monthly Active | Year 2: 5120,967.74
~ Unlimited 900,000 MAU per Year Users) per year Year 3: $120,967.74
Applications | —pyoase refer to Exhibit 6 - Okta Year 4: $120,967.74
Product License Reference Guide - Year 5: $120,967.74
TOTAL: $604,838.70
page 6.
~*Support is 15%-25%, depending
on the support package that is X__Recurring
selected. —X__Recurring | — "o Time
[] Required to Meet ____One-Time |
Requirements
Lifecycle Lifecycle Management — 1,100,000 MAU | Year 1: $133,064.51
Management | ynjimited Applications (Monthly Active | Year 2: §133,064.51
= Unlimited | 4 100,000 MAU per Year Users) per year | Year 3: $133,064.51
Applications | wpoace refer to Exhibit 6 — Okta Year 4: §133,064.51

Year 5: $133,064.51
TOTAL: $665,322.55

__X__Recurring

One-Time
[] Required to Meet One-Time |
Requirements
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Single Sign- | Single Sign-On 50,000 MAU Year 1: $4,301.08
On 50,000 MAU per Year (Monthly Active | Year 2: $4,301.08
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $4,301.08
Product License Reference Guide — Year 4: $4,301.08
page 6. Year 5: $4,301.08
**Support is 15%-25%, depending TOTAL: $21,505.38
on the support package that is
selected.
[] Required to Meet __X__Recurring | —X_Recurring
Requirements ___One-Time |——OneTime
Single Sign- | Single Sign-On 100,000 MAU Year 1: $6,451.61
On 100,000 MAU per Year (Monthly Active | Year 2: $6,451.61
~*Please refer to Exhibit 6 — Okta Users) per year Year 3: $6,451.61
Product License Reference Guide — Year 4: $6,451.61
page 6. Year 5: $6,451.61
"*Support is 15%-25%, depending TOTAL: $32,258.06
on the support package that is
selected.
[] Required to Meet __X__Recurring | —X__Recurring
Requirements ___One-Time |-——One-Time
Single Sign- | Single Sign-On 200,000 MAU Year 1: $10,322.58
On 200,000 MAU per Year (Monthly Active | Year 2: $10,322.58
"*Please refer to Exhibit 6 - Okia Users) per year Year 3: $10,322.58
Product License Reference Guide — Year 4: $10,322. 58
page 6. Year 5: $10.322.58
"*Support is 15%-25%, depending TOTAL: $51,61290
on the support package that is
selected.
] Required to Meet __X__Recurring | —X—Recurring
Requirements ___ One-Time |——OneTime
Single Sign- | Single Sign-On 300,000 MAU Year 1; $12,903.23
On 300,000 MAU per Year (Monthly Active | Year 2: $12,903.23

**Please refer to Exhibit 6 — Okta
Product License Reference Guide ~
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

[] Required to Meet

Requirements

Users) per year

_X__Recurring
One-Time

Year 3: $12,803.23
Year 4: $12,903.23
Year 5: $12,903.23
TOTAL: $64,516.13

__X__Recurring
— . One-Time

Master Agreement No. 20-21-01-04

Page 32




Single Sign- | Single Sign-On 500,000 MAU Year 1: $17,204.30
On 500,000 MAU per Year (Monthly Active | Year 2: $17,204.30
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $17,204.30
Product License Reference Guide — Year 4: $17,204.30
page 6. Year 5: $17,204.30
**Support is 15%-25%, depending TOTAL: $86,021.50
on the support package that is
selected.
:| Required to Meet __X__Recurring __X__Recurring
Requirements ___ One-Time |——One-Time
Single Sign- | Single Sign-On 600,000 MAU Year 1: $18,064.52
On 600,000 MAU per Year {Monthly Active | Year 2: $18,064.52
**Please refer to Exhibit 6 — Okta Users) per year | Yoar 3: $18,064.52
Product License Reference Guide - Year 4: $18,064.52
page 6. Year §: $1 5
~Support is 15%-25%, depending TOTAL: $90,322.58
on the support package that is
selected.
] Required to Meet __X__Recurring __X__Recurring
Requirements ___ One-Time | ——9ne-Time
Single Sign- | Single Sign-On 720,000 MAU Year 1: $20,473.12
On 720,000 MAU per Year (Monthly Active | Year 2: $20,473.12
**Please refer to Exhibit 6 — Okta Usel-s) per year Year 3: 320,473~12
Product License Reference Guide ~ Year 4: $20,473.12
page 6. Year 5: 3$20.473.12
—Support is 15%-25%, depending TOTAL: $102,365.59
on the support package that is __X__Recurring
selected. —___One-Time
[] Required to Meet __X__Recurring
Requirements ____One-Time
Single Sign- | Single Sign-On 900,000 MAU Year 1: $23,225.81
On 900,000 MAU per Year (Monthly Active | Year 2: $23,225.81

**Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Supportis 15%-25%, depending
on the support package that is

Users) per year

Year 3: $23,225.81
Year 4: $23,225.81

Year 5: $23,225.81
TOTAL: $116,129.03

__X_'Recurring

selected. One-Time
']  Required to Meet __X__Recurring
Requirements One-Time
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APl Access | AP!Access Management 20,000 MAU Year 1: $3,612.90
Management | 20,000 MAU per Year (Monthly Active | Year 2: 33,612.90
*Please refer to Exhibit 6 — Okta Users) per year Year 3: $3,612.90
Product License Reference Guide - Year 4: $3,612.90
page 6. Year 5: $3,612.90
**Support is 15%-25%, depending TOTAL: $18,064.52
on the support package that is
selected.
: __X__Recurring
] Required to Meet __X__Recurring | —9ne-Time
Requirements One-Time
APl Access | APl Access Management 50,000 MAU Year 1: $4,301.08
Management | 50,000 MAU per Year (Monthly Active | Year 2: $4,301.08
~*Please refer to Exhibit 6 — Okta Users) per year Year 3: $4,301.08
Product License Reference Guide - Year 4: $4,301.08
page 6. Year 5: $4,301.08
~Support is 15%-25%, depending TOTAL: $21,505.38
on the support package that is
selected.
__X__Recurring
] Required to Meet __X__Recurring | —One-Time
Requirements One-Time
APl Access | API Access Management 100,000 MAU Year 1: $6,451.61
Management | 100,000 MAU per Year (Monthly Active | Year 2: $6,451.61
“Please refer to Exhibit 6 - Okta Users) per year | Year3: $6,451.61
Preduct License Reference Guide - Year 4: $6,451.61
page 6. Year 5: §6.451.61
*Support is 15%-25%, depending TOTAL: $32,258.06
on the support package that is
selected.
__X__Recurring
] Required to Meet __X__Recurring | —One-Time
Requirements One-Time
APl Access | APl Access Management 200,000 MAU Year 1: $10,322.58
Management | 200,000 MAU per Year (Monthly Active | Year 2: $10,322.58

“*Please refer to Exhibit 6 — Okta
Product License Reference Guide -
page 6.

~Support is 15%-25%, depending
on the support package that is
selected.

Users) per year

Year 3: $10,322.58
Year 4: $10,322.58

Year 5: $10,322.58
TOTAL: $51,612.90

_X__Recurring
[] Required to Meet __X__Recurring —One-Time
Requirements One-Time
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APl Access | APl Access Management 300,000 MAU Year 1: $67,204.30
Management | 300,000 MAU per Year (Monthly Active | Year 2: 567,204.30
=Please refer to Exhibit 6 — Okta Usaers) per year Year 3: $67,204.30
Product License Reference Guide — Year 4: $67,204.30
page 6. Year 5: $67,204.30
**Support is 15%-25%, depending TOTAL: $336,021.50
on the support package that is
selected. .
__X__Recurring
One-Time
] Required to Meat __X__Recurring
Requirements One-Time
APl Access | APl Access Management §00,000 MAU Year 1: $17,204.30
Management | 500,000 MAU per Year (Monthly Active | Year 2: $17,204.30
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $17,204.30
Product License Reference Guide — Year 4: $17,204.30
page 6. Year 5: $17,204.30
Support is 15%-25%, depending TOTAL: $86,021.50
on the support package that is
selected.
__X__Recurring
] Required to Meet __X__Recurring | —One-Time
Requirements One-Time
APl Access | API Access Management 600,000 MAU Year 1: $18,064.52
Management | §00,000 MAU per Year (Monthly Active | Year 2: $18,064.52
**Please refer to Exhibit 6 - Okta Users) per year | Year3:$18,064.52
Product License Reference Guide - Year 4: $18,064.52
page 6. Year 5: $18,064.52
~*Support is 15%-25%, depending TOTAL: $90,322.58
on the support package that is
selected.
_X__Recurring
] Required to Meet __X__Recurring | ——0ne-Time
Requirements One-Time
APl Access | AP| Access Management 720,000 MAU Year 1: $20,473.12
Management | 720,000 MAU per Year (Monthly Active | Year 2: $20,473.12

*Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Support is 15%-25%, depending

Users) per year

Year 3: $20,473.12
Year 4: $20,473.12

Year 5: $20,473.12
TOTAL: $102,365.59

on the support package that is X__Recurring
selected. _ _C)ne-Time
] Required to Meet __X__Recurring
Requirements ____One-Time
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APl Access
Management

API Access Management
800,000 MAU per Year
“*Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

[] Required to Meet
Requirements

300,000 MAU
(Monthiy Active
Users) per year

__X__Recurring
One-Time

Year 1: $23,225.81
Year 2: $23,225.81
Year 3: $23,225.81
Year 4: $23,225.81

Year 5: $23,225.81
TOTAL: $116,129.03

__X__Recurring
One-Time

APl Access
Management

AP1 Access Management
1,100,000 MAU per Year
“*Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

] Required to Meet
Requirements

1,100,000 MAU
(Monthly Active
Users) per year

__X__Recurring
One-Time

Year 1: $25,548.39
Year 2: $25,548.39
Year 3: $25,548.39
Year 4: $25,548.39
Year §: $25,548.39
TOTAL: $127,741.93

__X__Recurring
- One-Time

APt Access
Management

APl Access Management
1,300,000 MAU per Year
“*Please refer to Exhibit 6 — Okta
Product License Reference Guide -
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

[1 Required to Meet
Requirements

1,300,000 MAU
(Monthly Active
Users) per year

__X__Recurring
One-Time

Year 1: $27,956.99
Year 2: $27,956.99
Year 3: $27,956.99
Year 4: $27,956.99

Year 5: $27,956.99
TOTAL: $139,784.94

_X__Recurring
One-Time

AP| Access
Management

AP! Access Management
1,600,000 MAU per Year
**Please refer to Exhibit 6 — Ckta
Product License Reference Guide -
page 6.

“*Support is 15%-25%, depending
on the support package that is

1,600,000 MAU
(Monthly Active
Users) per year

Year 1: $30,279.57
Year 2: $30,279.57
Year 3: $30,279.57
Year 4: $30,279.57

Year §: $30,279.57
TOTAL: $151,397.84

_X__Recurring

selected. One-Time
[] Required to Meet __X__Recurring
Requirements ____One-Time
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B2B B2B Integration 200,000 MAU Year 1: $32,043.96
Integration | 200,000 MAU per Year (Monthly Active | Year 2: $32,043.96
“*Please refer to Exhibit 6 -~ Okta Users) per year Year 3: $32,043.96
Product License Reference Guide — Year 4: $32,043.96
page 6. Year 5: $32,043.96
**Support is 15%-25%, depending TOTAL: $160,219.80
on the support package that is
selected. __X__Recurring
—_One-Time
] Required to Meet __X__Recurring
Requirements ___ One-Time
B2B B2B integration 300,000 MAU Year 1: $40,054.95
Integration | 300,000 MAU per Year {Monthly Active | Year 2: $40,054.95
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $40,054.95
Product License Reference Guide — Year 4: $40,054.95
page 6. Year 5: $40,054.95
“*Support is 15%-25%, depending TOTAL: $200,274.75
on the support package that is
selected. __X__Recurring
_.__One-Time
[] Required to Meet __X__Recurring
Requirements ___One-Time
B2B B2B Integration 500,000 MAU Year 1: $53,046.60
Integration | 500,000 MAU per Year {Monthly Active | Year 2: $53,046.60
**Please refer to Exhibit 6 - Okta Users) per year | Year 3: $53,046.60
Praoduct License Reference Guide — Year 4: $53,046.60
page 6. Year 5: $53,046.60
**Support is 15%-25%, depending TOTAL: $285,233.00
on the support package that is
setected. __X__Recurring
_____One-Time
[] Required to Meet __X__Recurring
Requirements ____One-Time
828 B2B Integration 600,000 MAU | Year 1: $56,076.93
Integration | 600,000 MAU per Year (Monthly Active | Year 2: $56,076.93

**Please refer to Exhibit 6 — Okta
Product License Reference Guide -
page 6.

*Support is 15%-25%, depending
on the support package that is
selected.

Users) per year

Year 3: $56,076.93
Year 4: $56,076.93
Year 5: $56,076.93

 TOTAL: $280,384.65

_X__Recurring

One-Time
[] Required to Meet __X__Recurring
Requirements ___ One-Time
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B2B B2B Integration 720,000 MAU Year 1: $63,553.85
Integration | 720,000 MAU per Year {Monthly Active | Year 2: $63,553.85
“*Please refer to Exhibit 6 — Okta Users) per year Year 3: $63,553.85
Product License Reference Guide ~ Year 4: $63,553.85
page 6. Year §: §63,553.85
**Support is 15%-25%, depending TOTAL: $317,769.25
on the support package that is
selected. _X__Recurring
—___One-Time
[] Required to Meet __X__Recurring
Requirements ____ One-Time
B28B B28B Integration 900,000 MAU Year 1: $72,098.91
Integration | 900,000 MAU per Year {Monthly Active | Year 2: §72,098.91
*Please refer to Exhibit 6 - Okta Users) per year Year 3: $72,098.91
Product License Reference Guide — Year 4: $72,098.91
page 6. Year 8: $72,098.91
*Support is 15%-25%, depending TOTAL: $360,494.55
on the support package that is
selected. _X__Recurring
. One-Time
'] Required to Meet __X__Recurring
Requirements ___ One-Time
B2B B2B Integration 1,100,000 MAU Year 1: $79,308.80
Integration | 1,100,000 MAU per Year (Monthly Active | Year 2: $79,308.80
“*Please refer to Exhibit 6 - Okta Users) per year Year 3: $79,308.80
Product License Reference Guide - Year 4: $79,308.80
page 6. Year 5: $79,308.80
**Supportis 15%-25%, depending TOTAL: $396,544.01
on the support package that is
selected. __X__Recurring
____One-Time
[] Required to Meet __X__Recurring
Requirements ____One-Time
B28 B2B Integration 1,300,000 MAU Year 1: $86.785.73
Integration | 1,300,000 MAU per Year (Monthly Active | Year 2: $86.785.73

**Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Support is 15%-25%, depending
on the support package that is

Users) per year

Year 3: $86.785.73
Year 4: $86.785.73

Year 5: $86.785.73
TOTAL: $433,928.65

selected. __X__Recurring
One-Time
[] Required to Meet __X__Recurring
Requirements ____ One-Time
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Adaptive Adaptive MFA 100,000 MAU Year 1: $10,752.69
MFA 100,000 MAU per Year (Monthly Active | Year 2: $10,752.69
~*Please refer to Exhibit 6 — Okta Users) per year Year 3: $10,752.69
Praduct License Reference Guide — Year 4: $10,752.69
page 6. Year 5: $10,752.69
~*Support is 15%-25%, depending TOTAL: $53,763.45
on the support package that is
selected. __X__Recurring
____One-Time
] Required to Meet __X__Recurring
Requirements One-Time
Adaptive Adaptive MFA 200,000 MAU Year 1: §17,204.30
MFA 200,000 MAU per Year {Monthly Active | Year 2: §17,204.30
~*Please refer to Exhibit 6 — Okta Users) per year Year 3: $17,204.30
Product License Reference Guide - Year 4: $17,204.30
page 6. Year §: $17,204.30
“*Support is 15%-25%, depending TOTAL: $86,021.50
on the support package that is
selected. __X__Recurring
__ One-Time
] Required to Meet __X__Recurring
Requirements One-Time
Adaptive Adaptive MFA 300,000 MAU Year 1: $21,505.37
MFA 300,000 MAU per Year {Monthly Active | Year 2: $21,505.37
*Please refer to Exhibit 6 — Okta Users) per year Year 3: $21,505.37
Product License Reference Guide - Year 4: $21,505.37
page 6. Year 5: $21,505.37
~*Support is 15%-25%, depending TOTAL: $107,526.85
on the support package that is
selected. __X_Recurring
—__One-Time
] Required to Meet __X__Recurring
Requirements _One-Time
Adaptive Adaptive MFA 500,000 MAU Year 1: $28,673.83
MFA 500,000 MAU per Year (Monthly Active | Year 2: $28,673.83

**Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

“*Support is 15%-25%, depending
on the support package that is
selected.

Users) per year

Year 3: $28,673.83
Year 4: $28,673.83
Year 5: $28,673.83
TOTAL: $143,369.15

__X__Recurring

One-Time
] Requil'ed tO Meet _x—Recurring
Requirements One-Time
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Adaptive Adaptive MFA 600,000 MAU Year 1: $30,107.52
MFA 600,000 MAU per Year (Monthly Active | Year 2: $30,107.52
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $30,107.52
Product License Reference Guide — Year 4: $30,107.52
page 6. Year 5: $30,107.52
**Support is 15%-25%, depending TOTAL: $150,537.80
on the support package that is
selected. _X__Recurring
— One-Time
'] Required to Meet __X__Recurring
Requirements One-Time
Adaptive Adaptive MFA 720,000 MAU Year 1: $34,121.86
MFA 720,000 MAU per Year (Monthly Active | Year 2: 534,121.86
**Please refer to Exhibit 6 — Okta Users) per year Year 3: $34,121.86
Product License Reference Guide — Year 4: $34,121.86
page 6. Year 5: $34,121.86
**Support is 15%-25%, depending TOTAL: $170,609.30
on the support package that is
selected. __X__Recurring
__ One-Time
1] Required to Meet __X__Recurring
Requirements One-Time
Adaptive Adaptive MFA 900,000 MAU Year 1: $38,709.67
MFA 900,000 MAU per Year (Monthly Active | Year 2: $38,709.67
**Please refer to Exhibit 6 — Okla Users) per year Year 3: $38,709.67
Product License Reference Guide - Year 4: $38,709.67
page 6. Year §: $38,709.67
*Support is 15%-25%, depending TOTAL: $193,548.35
on the support package that is
selected. __X__Recurring
___ One-Time
] Required to Meet __X__Recurring
Requirements One-Time
Adaptive Adaptive MFA 1,100,000 MAU Year 1: $42,580.64
MFA 1,100,000 MAU per Year (Monthly Active | Year 2: $42,580.64

**Please refer to Exhibit 6 — Okta
Product License Reference Guide —
page 6.

**Support is 15%-25%, depending
on the support package that is
selected.

Users) per year

Year 3: $42,580.64
Year 4: $42,580.64

Year 5: $42,580.64
TOTAL: $212,903.20

__X__Recurring

One-Time
] Required to Meet __X__Recurring
Requirements One-Time
Master Agreement No. 20-21-01-04 Page 43







VENDOR NAME:

Exhibit B

Usage Report Template

UAGE REPORT TEMPLATE

Contract
Member Agency Term Dates

Date
Purchase
Agreement
Executed

Date Order|Order Purchase
Fulfilled/ |Details/ |Purchase [Price:
Invoice Products |[Price: One-|Annual
Generated {Purchased |Time Fees |Fees

JPA Admin
Fee (4% of
purchase
price)

Notes

New/Renewal

Z New
customer

= Existing
customer new
agreement

= Existing
customer
renewal

Z New
customer

= Existing
customer new
agreement

= Existing
customer
renewal

Master Agreement No. 20-21-01-04

= New
customer

= Existing
customer new
agreament

= Existing
customer
renewal
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Form(s). An Affiliate agrees to be bound by this Agreement.
2. Okta Partmer Orders.

2.1. Pursuant to a separate agreement between Customer and an authorized Okta Partner (including the applicable
ordering document between Customer and such Okta Partner, the “Partner Agreement”), Customer may procure from such
Okta Partner certain products or services to be delivered by Okia. In such event, this Agreement specifies the terms and
conditions under which such products or services will be provided by Okta, apart from price, payment and other terms
specified in such separate Partner Agreement.

2.2, Notwithstanding anything to the contrary in this Agreement, if Customer acquires a subscription to the Service or
obtains any professional services through an Okta Partner, then: (a) Customer shall pay the Okta Partner all applicable fees
in accordance with the Partner Agreement; (b) the Partner Agreement is between Customer and the Okta Partner and is not
binding on Okta, and any disputes related to the Partner Agreement shall be handled directly between Customer and the
Okta Partner; (¢) Customer understands and agrees that certain products or services are subject to additional terms available
at bttps:.. www.okta.com agreements (or its successor site) that may be applicable if purchased by Customer; and (d) any
claims for refunds hereunder, shall be submitted by Customer to the Okta Parmer. In the event of any conflict between this
Agreement and a Partner Agreement, this Agreement shall govern as between Okta and Customer.

3. Security and Support.

3.1 Security. Okta shall maintain appropriate administrative, physical, and technical safeguards to protect the security
and integrity of the Service and the Customer Data as described in the applicable Okta Documentation. Okta will conform
with security protocols which are further described in Okta’s most recently completed Service Organization Control 2 (SOC
2) audit reports or other similar independent third party annual audit report (“Audit Report™). Upon Customer’s request,
Okta shall provide Customer with a copy of Okta’s then-current Audit Report. During the Term, Okta shall not materially
diminish the protections provided by the controls set forth in Okta’s then-current Audit Report. Except with respect to a Free
Trial Service, in order to facilitate Customer’s compliance with federal and state laws regarding student data, including FERPA 20
(U.S.C. 1232g (34 CFR Part 99) and California state law including Califomia Education Code section 49073.1, to the extent that
Okta processes any Personal Data (as defined in the DPA) on Customer’s behalf in the provision of the Service, the addendum at
https://www.okta.com/trustandcompliance ("DPA") as may be updated by Okta if required by applicable Law, is hereby
incorporated by reference, and shall apply and the parties agree to comply with such terms. For purposes of the Standard Contractual
Clauses attached to the DPA, when and as applicable, Customer and its applicable Affiliates are each the data exporter, and
Customer's signing of or entering into this Agreement, and an applicable Affiliate's signing ofor entering into an Order Form, shall
be treated as signing of the Standard Contractual Clauses and their Appendices.

3.2 Support Services. During the Term, Okta shall provide Support Services to Customer in accordance with Okta’s
then-current support policy, and as identified in an Order Form. In the event that the level of support is not identified in the
Order Form, Customer shall receive a “basic™ level of support that is included in the Service at no additional cost. Any
updates or modifications to the Support Services will not materially diminish Okta’s responsibilities under the support policy
during the Term.

4. Confidentiality. Each party agrees to protect the Confidential Information (as defined below) of the other party in
the same manner that it protects the confidentiality of its own proprietary and confidential information of like kind, but in
no event using less than a reasonable standard of care. A party shall not: (i) disclose or use any Confidential Information of
the other party for any purpose outside the scope of this Agreement, except with the disclosing party’s prior written
permission and (ii) disclose or make the other party’s Confidential Information available to any party, except those of its
employees, contractors, and agents that have signed an agreement containing disclosure and use provisions substantially
similar to those set forth herein and have a “need to know™ in order to carry out the purpose of this Agreement. Confidential
Information shall not include any information that (a) is or becomes generally known to the public, other than as a result of
the act or omission of the receiving party; (b) were rightfully known to a party prior to its disclosure by the other party
without breach of any obligation owed to the other party; (c) is lawfully received from a third party without breach of any
obligation owed to the other party; or (d) was independently developed by a party without breach of any obligation owed to
the other party. If a party is subject to legal process. or applicable law, requiring the disclosure of Confidential Information
of the other party, it shall provide prior notice of such legal process (to the extent legally permitted) and reasonable
assistance, at the other party’s cost, if the other party wishes to contest the disclosure. Due to the unique nature of the parties’
Confidential Information disclosed hereunder, there can be no adequate remedy at law for a party’s breach of its obligations
hereunder, and any such breach may result in irreparable harm to the non-breaching party. Therefore, upon any such breach
or threat thereof, the party alleging breach shall be entitled to seek injunctive and other appropriate equitable relief in addition
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to any other remedies available to it.

3. Ownership, Feedback, and Statistical Usage Data.
5.1 Customer Data. As between Okta and Customer, Customer owns its Customer Data. Customer grants to Okta, its

Affiliates and applicable contractors a worldwide, limited-term license to host, copy, transmit and display Customer Data,
as reasonably necessary for Okta to provide the Service in accordance with this Agreement. Subject to the limited licenses
granted herein, Okta acquires no right, title or interest in any Customer Data. Customer shall be responsibie for the accuracy,
quality and legality of Customer Data and the means by which Customer acquired Customer Data.

5.2 Okta Ownership of the Service. Except for the rights expressly granted under this Agreement, Okta and its licensors
retain all right, title, and interest in and to the Service, Documentation, including all related intellectual property rights
inherent therein. No rights are granted to Customer hereunder other than as expressly set forth in this Agreement.

3.3. Feedback. Okta shall have a royalty-free, worldwide, transferable, sublicenseable, irrevocable, perpetual license to
use or incorporate into its products and services any suggestions, ideas, enhancement requests, feedback, recommendations
or other information provided by Customer or its Users relating to the features, functionality or operation of the Service,
(“Feedback”). Okta shall have no obligation to use Feedback, and Customer shall have no obligation to provide Feedback.

5.4. Statistical Usage Data. Okta owns the statistical usage data derived from the operation of the Service, including
data regarding web applications utilized in connection with the Service, configurations, log data, and the performance results
for the Service (“Usage Data™). Nothing herein shall be construed as prohibiting Okta from utilizing the Usage Data for
purposes of operating Okta’s business; provided that the Usage Data shall be de-identified and presented in the aggregate so
that it will not disclose the identity of Customer or any User(s) to any third party.

6. Fees, Expenses, and Taxes.

6.1. Fees. Customer agrees to pay Okta all fees set forth in the applicable Order Form (“Fees”) in accordance with this
Agreement and the Order Form. If not otherwise specified on an Order Form, all such Fees (except Fees subject to a good
faith dispute) will be due within thirty (30) days of date of invoice. Except as otherwise specifically provided in this
Agreement, all Fees paid and payable to Okta hereunder are non-cancelable and non-refundable. All Fees are based on
access rights acquired and not actual usage. [f Customer fails to pay any amounts due under this Agreement by the due date,
in addition to any other rights or remedies it may have under this Agreement or by matter of law, (i) Okta reserves the right
to suspend the Service upon thirty (30) days written notice, until such amounts are paid in full, and (ii) Okta will have the
right to charge interest at a rate equal to the lesser of one and one-half percent (1.5%) per month or the maximum rate
permitted by applicable Law until Customer pays all amounts due; provided that Okta will not exercise its right to charge
interest if the applicable charges are under reasonable and good faith dispute and Customer is cooperating diligently to
resolve the issue.

6.2. Taxes. Fees do not include and may not be reduced to account for any taxes including any local, state, federal or
foreign taxes. levies, duties or similar governmental assessments of any nature, including value-added, use or withholding
taxes (collectively, “Taxes”). Customer is responsible for paying all Taxes associated with its purchases hereunder
(excluding taxes based on Okta’s net income or property) unless Customer provides Okta with a valid tax exemption
certificate authorized by the appropriate taxing authority.

7. Warranties and Disclaimer.
7.1 Warranties.
a) Service. Each party warrants that it has the authority to enter into this Agreement. Okta warrants that during the

Term: (i) the Service shall perform materially in accordance with the applicable Documentation, (ii) Okta will employ then-
current, industry-standard measures to test the Service to detect and remediate Malicious Code designed to negatively impact
the operation or performance of the Service, and (iii) the overall functionality of the Service will not be materially decreased
as described in the applicable Documentation. Okta shall use commercially reasonable efforts to correct the non-conforming
Service at no additional charge to Customer, and in the event Okta fails to successfully correct the Service within a reasonable
time of receipt of written notice from Customer detailing the breach, then Customer shall be entitied to terminate the
applicable Service and receive an immediate pro-rata refund of any prepaid, unused Fees for the non-conforming Service.
The remedies set forth in this subsection will be Customer's sole remedy and Okta’s entire liability for breach of these
warranties unless the breach of warranties constitutes a material breach of this Agreement and Customer elects to terminate
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this Agreement in accordance with Section 11.2 entitled “Termination.” The warranties set forth in this subsection shall
apply only if the applicable Service has been utilized in accordance with the Documentation, this Agreement and applicable
Law.

7.2. Disclaimer. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH UNDER SECTION 7.1(A), OKTA
AND ITS SUPPLIERS HEREBY DISCLAIM ALL WARRANTIES RELATING TO THE SERVICE, OR OTHER
SUBJECT MATTER OF THIS AGREEMENT, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF NON-INFRINGEMENT OF THIRD PARTY RIGHTS, TITLE, MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. THE PARTIES ARE NOT RELYING AND HAVE NOT RELIED ON ANY
REPRESENTATIONS OR WARRANTIES WHATSOEVER REGARDING THE SUBJECT MATTER OF THIS
AGREEMENT, EXPRESS OR IMPLIED. OKTA MAKES NO WARRANTY REGARDING ANY NON-OKTA
APPLICATION WITH WHICH THE SERVICE MAY INTEROPERATE.

8. Limitation of Liability.

8.1. IN NO EVENT WILL EITHER PARTY (OR OKTA’S THIRD PARTY LICENSORS) BE RESPONSIBLE OR
LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS
RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY FOR
(A) ERROR OR INTERRUPTION OF USE, LOSS OR INACCURACY OR CORRUPTION OF DATA, (B) COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES, RIGHTS, OR TECHNOLOGY, (C) ANY LOST PROFITS
OR REVENUES, OR (D) ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES,
WHETHER OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

8.2. TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL THE AGGREGATE
LIABILITY OF EACH PARTY TOGETHER WITH ALL OF ITS AFFILIATES ARISING OUT OF OR RELATED TO
THIS AGREEMENT EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER AND ITS AFFILIATES HEREUNDER
FOR THE SERVICE GIVING RISE TO THE LIABILITY IN THE TWELVE-MONTH PERIOD PRECEDING THE
FIRST INCIDENT OUT OF WHICH THE LIABILITY AROSE. THE FOREGOING LIMITATION SHALL APPLY
WHETHER AN ACTION IS IN CONTRACT OR TORT AND REGARDLESS OF THE THEORY OF LIABILITY, BUT
WILL NOT LIMIT CUSTOMER’S AND CUSTOMER’S AFFILIATES’ PAYMENT OBLIGATIONS UNDER THE

‘FEES’ SECTION ABOVE.

9. Indemnification.
9.1. Okta Indemnification Obligation. Subject to Section 9.3, Okta will defend Customer from any and all ciaims,

demands, suits or proceedings (“Claims™) brought against Customer by a third party alleging that the Service, as provided
by Okta to Customer under this Agreement infringes any patent, copyright. or trademark or misappropriates any trade secret
of any third party (each, an “Infringement Claim™). Okta will indemnify Customer for all damages, costs, reasonable
attorneys’ fees finally awarded by a court of competent jurisdiction, or paid to a third party in accordance with a settlement
agreement signed by Okta, in connection with an Infringement Claim. In the event of any such Infringement Claim, Okta
may, at its option: (i) obtain the right to permit Customer to continue using the Service, (ii) modify or replace the relevant
portion(s) of the Service with a non-infringing alternative having substantially equivalent performance within a reasonable
period of time, or (iii) terminate this Agreement as to the infringing Service and provide a pro rata refund of any prepaid,
unused'Fees for such infringing Service. Notwithstanding the foregoing, Okta will have no liability for any Infringement
Claim of any kind to the extent that it results from: (1) modifications to the Service made by a party other than Okta, (2) the
combination of the Service with other products, processes or technologies (where the infringement would have been avoided
but for such combination), or (3) Customer’s use of the Service other than in accordance with the Documentation or this
Agreement. The indemnification obligations set forth in this Section 9.1 are Okta’s sole and exclusive obligations, and
Customer’s sole and exclusive remedies, with respect to infringement or misappropriation of third party intellectual property
rights of any kind.

9.2 Customer Indemnification Obligation. Subject to Section 9.3, Customer will defend Okta from any and all Claims
brought against Okta by a third party alleging a violation of a third party’s rights arising from Customer's provision or use
of the Customer Data. Customer will indemnify Okta for all damages, costs, reasonable attorneys’ fees finally awarded by
a court of competent jurisdiction or paid to a third party in accordance with a settlement agreement signed by Customer, in
connection with such Claims.

9.3. Indemnity Requirements. The party seeking indemnity under this Section 9 ("Indemnitee") must give the other
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party ("Indemnitor”) the following: (a) prompt written notice of any Claim for which the Indemnitee intends to seek
indemnity, (b) all cooperation and assistance reasonably requested by the Indemnitor in the defense of the Claim, at the
Indemnitor's sole expense, and (c) sole control over the defense and settlement of the Claim, provided that the Indemnitee
may participate in the defense of the Claim at its sole expense.

10. Customer Mention. Okta may, upon Customer’s prior written consent, use Customer’s name to identify Customer
as an Okta customer of the Service, including on Okta’s public website. Okta agrees that any such use shall be subject to
Okta complying with any written guidelines that Customer may deliver to Okta regarding the use of its name and shall not
be deemed Customer’s endorsement of the Service.

1. Term, Termination, and Effect of Termination.

.1 Term. The term of this Agreement commences on the Effective Date and continues until the stated term in all
Order Forms have expired or have otherwise been terminated. Subscriptions to the Service commence on the subscription
start date, and are for a period, as set forth in the applicable Order Form (“Term”). Except as otherwise specified in an Order
Form, subscriptions shall not automatically renew.

11.2. Termination. Either party may terminate this Agreement by written notice to the other party in the event that (i)
such other party materially breaches this Agreement and does not cure such breach within thirty (30) days of such notice, or
(ii) immediately in the event the other party becomes the subject of a petition in bankruptcy or any other proceeding relating
to insolvency, receivership, liquidation or assignment for the benefit of creditors. Upon any termination for cause by
Customer pursuant to this Section 11.2, Okta will refund Customer a pro-rata portion of any prepaid fees that cover the
remainder of the applicable Term after the effective date of termination.

11.3. Effect of Termination. Upon termination of this Agreement for any reason, all rights and subscriptions granted to
Customer including all Order Forms will immediately terminate and Customer will cease using the Service (except as
otherwise permitted in the “Retrieval of Customer Data” section of the ‘Trust and Compliance’ Documentation) and Okta
Confidential Information. Termination for any reason other than termination for cause by Customer pursuant to Section
11.2(i) shall not relieve Customer of the obligation to pay all future amounts due under all Order Forms. The sections titled
“Definitions,” “Confidentiality,” “Ownership, Feedback, and Statistical Usage Data,” “Fees, Expenses and Taxes,”
“Disclaimer,” “Limitation of Liability,” “Indemnification,” “Term, Termination, and Effect of Termination,” and “General”
shall survive any termination or expiration of this Agreement.

12. General
12.1. Assignment. Neither the rights nor the obligations arising under this Agreement are assignable or transferable by

Customer or Okta without the other party’s prior written consent which shall not be unreasonably withheld or delayed, and
any such attempted assignment or transfer shall be void and without effect. Notwithstanding the foregoing, either party may
freely assign this Agreement in its entirety (including alt Order Forms), upon notice and without the consent of the other
party, to its successor in connection with a merger, acquisition, corporate reorganization, or sale of all or substantially all of
its assets, provided that all fees owed and due have been paid and the assignee agrees to be bound by all the terms of this
Agreement.

12.2.  Controlling Law, Attorneys’ Fees and Severability. This Agreement and any disputes arising out of or related

- hereto shall be governed by the laws of the State of California, without giving effect to its conflicts of laws rules or the

United Nations Convention on the International Sale of Goods. With respect to all disputes arising out of or related to this
Agreement, the parties consent to exclusive jurisdiction and venue in the state and Federal courts located in San Francisco,
California. In any action to enforce this Agreement the prevailing party shall be responsible for its own attorney's fees and
costs. In the event that any of the provisions of this Agreement shall be held by a court or other tribunal of competent
jurisdiction to be unenforceable, such provisions shall be limited or eliminated to the minimum extent necessary so that this
Agreement shall otherwise remain in full force and effect and enforceable.

12.3. Notices. All legal notices hereunder shall be in writing to the addresses provided above and given upon (i) personal
delivery, in which case notice shall be deemed given on the day of such hand delivery, or (ii} by overnight courier, in which
case notice shall be deemed given one (1) business day after deposit with a recognized courier for U.S. deliveries (or three
(3) business days for international deliveries).

12.4. Force Majeure. If the performance of this Agreement or any obligation hereunder (other than obligations of
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payment) is prevented or restricted by reasons beyond the reasonable control of a party including but not limited to computer
related attacks, hacking, or acts of terrorism (a “Force Majeure Event™), the party so affected shall be excused from such
performance and liability to the extent of such prevention or restriction.

12.5. Independent Contractors. The parties shall be independent contractors under this Agreement, and nothing herein
shall constitute either party as the employer, employee, agent, or representative of the other party, or both parties as joint
venturers or partners for any purpose. There are no third-party beneficiaries under this Agreement.

12.6. Export Compliance. Each party represents that it is not named on any U.S. government list of persons or entities
with which U.S. persons are prohibited from transacting, nor owned or controlled by or acting on behalf of any such persons
or entities, and Customer will not access or use the Service in any manner that would cause any party to violate any U.S. or
international embargo, export control law, or prohibition.

12.7.  Government End User. If Customer is a U.S. government entity or if this Agreement otherwise becomes subject to
the Federal Acquisition Regulations (FAR), Customer acknowledges that elements of the Service constitute software and
documentation and are provided as “Commercial Items” as defined in 48 C.F.R. 2.101 and are being licensed to U.S.
government Customer as commercial computer software subject to restricted rights described in 48 C.F.R. 2.101, 12.211
and 12.212. If acquired by or on behalf of any agency within the Department of Defense ("DOD"), the U.S. Government
acquires this commercial computer software and/or commercial computer software documentation subject to the terms of
the Agreement as specified in 48 C.F.R. 227.7202-3 of the DOD FAR Supplement ("DFARS") and its successors. This U.S.
Government End User Section 12.8 is in lieu of, and supersedes, any other FAR, DFARS, or other clause or provision that
addresses government rights in computer software or technical data.

12.8.  Anti-Corruption. Customer agrees that it has not received or been offered any illegal or improper bribe, kickback,
payment, gift, or thing of value from any of Okta’s employees or agents in connection with this Agreement. Reasonable
gifts and entertainment provided in the ordinary course of business do not violate the above restriction. If Customer learns
of any violation of the above restriction, Customer will use reasonable efforts to promptly notify Okta.

12.9. Free Trials. If Customer uses a Free Trial Service, Okta will make such Free Trial Service available to Customer
on a trial basis, free of charge, until the earlier of (a) the end of the free trial period for which Customer agreed to use such
Free Trial Service, (b) the start date of any Service subscription purchased by Customer for such Service, or (c) termination
of the Free Trial Service by Okta in its sole discretion. A free trial period may be extended upon mutual agreement by Okta
and Customer. Notwithstanding anything to the contrary in this Agreement, a Free Trial Service is provided “AS 1S.” OKTA
MAKES NO REPRESENTATION OR WARRANTY AND SHALL HAVE NO INDEMNIFICATION OBLIGATIONS
WITH RESPECT TO A FREE TRIAL SERVICE. OKTA SHALL HAVE NO LIABILITY OF ANY TYPE WITH
RESPECT TO A FREE TRIAL SERVICE, UNLESS SUCH EXCLUSION OF LIABILITY IS NOT ENFORCEABLE
UNDER APPLICABLE LAW IN WHICH CASE OKTA’S TOTAL AGGREGATE LIABILITY ARISING OUT OF OR
RELATING TO A FREE TRIAL SERVICE IS USS$1,000. NOTWITHSTANDING ANYTHING TO THE CONTRARY
[N SECTION 8 (“LIMITATION OF LIABILITY"), CUSTOMER SHALL NOT USE THE FREE TRIAL SERVICE IN A
MANNER THAT VIOLATES APPLICABLE LAWS AND WILL BE FULLY LIABLE FOR ANY DAMAGES CAUSED
BY ITS USE OF A FREE TRIAL SERVICE. ANY DATA AND CONFIGURATIONS ENTERED INTO CUSTOMER'’S
FREE TRIAL SERVICE ACCOUNT MAY BE PERMANENTLY LOST UPON TERMINATION OF THE FREE TRIAL
SERVICE.

12.10.  Insurance Coverage. Okta shall maintain the following insurance policies with coverage limits no less than those
stated below and shall, upon request of Customer, provide certificates of insurance evidencing any or all of the following
coverages:

A. Commercial General Liability (“CGL") [nsurance, which shall be primary to and non-contributory with
insurance maintained by Customer only to the extent of liabilities falling within Okta’s indemnity
obligations pursuant to the terms of this Agreement, in an amount of not less than $1,000,000 per
occurrence, subject to a $2,000,000 aggregate covering bodily injury (including death). personal injury,
and property damage;

B. Workers’ Compensation and Employer’s Liability Insurance. The Workers’ Compensation limits shall
be statutory. The Employer’s Liability limits shall be not less than $1,000,000 per employee per
accident, and $1,000,000 aggregate policy limit;
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C. Commercial Automobile Liability Insurance in an amount of not less than $1.000,000 combined single
limit covering bodily injury (including death) and property damage for all hired, and non-owned
vehicles used by Okta;

D. Umbrella Liability Insurance in excess of the coverages in subsections (a), (b) and (c) above in an
amount of not less than 34,000,000

E. Errors and Omissions Liability/Cyber Liability including data privacy and security coverage covering
negligent acts and omissions in connection with the Service, as defined in the Agreement, in an amount
not less than $5,000,000 per claim, and 35,000,000 aggregate limit.

All of the foregoing policies shall be issued by insurance companies having an AM Best Rating of A-VII or
better.

12.11.  Entire Agreement. This Agreement together with the Order Form(s) constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all prior or contemporaneous written or oral agreements
existing between the parties hereto, including any non-disclosure agreement(s), and related to the subject matter hereof are
expressly canceled. The parties agree that any term or condition stated in Customer’s purchase order or in any other of
Customer’s order documentation is void. In the event of any conflict or inconsistency among the following documents, the
order of precedence shall be: (1) the applicable Order Form between Okta and Customer, (2) this Agreement, and (3) the
Documentation. No modification, amendment or waiver of any provision of this Agreement will be effective uniess in
writing and signed by both parties hereto. Any failure to enforce any provision of this Agreement shall not constitute a
waiver thereof or of any other provision.

13. Definitions.

13.1.  “Affiliate” means, with respect to Okta or Customer, any entity that directly or indirectly controls, is controlled
by, or is under common control with Okta or Customer, respectively. "Control," for purposes of this definition, means direct
or indirect ownership or control of more than 50% of the voting interests of the subject entity.

13.2.  “Free Trial Service” means any Okta service or functionality that Okta makes available to Customer to try at
Customer’s option, at no additional charge, and which is clearly designated as “beta,” “trial,” “pre-GA,” “pilot,” “developer
preview,” “free trial,” “evaluation,” or by a similar designation.

13.3.  *“Confidential Information™ means (a) Customer Data; (b) the Service, Documentation and the terms and conditions
of this Agreement and all Order Forms including pricing; and (c) each party’s technical and business information (including
but not limited to hardware, software, designs, specifications, techniques, processes. procedures, research, development,
projects, products or services, business and marketing plans or opportunities, finances, vendors, penetration test results and
other security information, defect and support information and metrics, and third party audit reports and attestations) that is
designated by the disclosing party as confidential or the receiving party should reasonably know is confidential given the
nature of the information and circumstances of disclosure.

13.4.  “Customer Data” means all electronic data submitted by or on behalf of Customer to the Service.

13.5.  “Documentation” means Okta’s user guides and other end user documentation for the applicable Service available
on the online help feature of the Service, as may be updated by Okta from time to time including without limitation the
materials available at https://support.okta.com, and the ‘Trust and Compliance’ Documentation available at
https://www.okta.com/trustandcompliance.

13.6.  “Effective Date” means the last date this Agreement is executed, upon executing an Order Form, by accessing or
using the Service in any manner or by clicking “Accept and Get Started™ (or a similar button or checkbox) for use of a Free
Trial Service.

13.7.  “Laws” means any local, state, or national law, treaties and or regulations applicable to a respective party.
13.8.  *“Malicious Code” means viruses, worms, time bombs. Trojan horses and other malicious code. files. scripts, agents
or programs.

13.9.  “Non-Okta Application” means a web-based, offline, mobile, or other software application functionality that is
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provided by Customer or a third party and interoperates with a Service.
13.10. ~Okta Partmer” means authorized reseller, distributor or other partner of Okta.

13.11.  *Order Form” means an ordering document provided to Customer that specifies the products or services purchased
by Customer or any of their Affiliates under this Agreement, including any supplements or addenda thereto. Order Forms
do not include the terms of any preprinted terms on a Customer purchase order or other terms on a purchase order that are

additional or inconsistent with the terms of this Agreement.

13.12.  “Service” means the products and services subscribed to by Customer under an Order Form and provided by Okta
as described in the Documentation. “Service” excludes Free Trial Service, and Non-Okta Applications.

13.13.  “Support Services” means the support services provided by Okta in accordance with Okta’s then-current support
policy and as identified in an Order Form.

13.14. “Term” has the meaning set forth in Section 11.1.

13.15.  “Users” means individuals (including non-human devices, such as applications or services) who are authorized by
Customer to use the Service, for whom a subscription to the Service has been procured. Users may include, for example,
Customer’s and its Affiliates’ employees, consultants, clients, external users, contractors, agents, and third parties with

which Customer does business.

830-1/6182898.1
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1. PARTICIPATION IN MASTER AGREEMENT

This PA is subject to the terms of the RFP and the corresponding MA between ED TECH JPA
and VENDOR, which are incorporated herein by this reference. VENDOR and PARTICIPANT
agree (ato the terms and conditions of the RFP and the MA covering the requested Products
and Services, (b any additions or deletions to Products listed on this PA shall be promptly
executed through an amendment to this PA, signed by VENDOR and PARTICIPANT. In the case
of any conflict between the terms of the RFP and the corresponding MA, the corresponding MA
shall govern.

VENDOR agrees as follows:

Vendor acknowledges that each PARTICIPANT is responsible for (a completing their own due
diligence regarding the suitability of VENDOR, (b prior to executing a Purchase Agreement,
Associate Members will work with a VENDOR representative to establish an Implementation Plan
with the Participating Associate Member, as further described in Section 2.3 of the RFP and as
mutually agreed to between Vendor and an Asscciate Member as set forth in a Statement of Work
("SOW" executed hereunder, and (¢ an Associate Member is not bound to a purchase until it
has obtained approval frcm its Board and executed this Purchase Agreement with the VENDOR
for the product. VENDOR further acknowledges and agrees (c by entering into one or more
Purchase Agreements with PARTICIPANT, VENDOR is has agreed to the delivery terms for
Products as established in the Implementation Plan and VENDOR will faithfully carry out timely
implementation of the Products with PARTICIPANT. Order details, including any additional
Services, and the parties’ Implementation Plan as set forth in a SOW executed hereunder are
attached hereto as Exhibit A.

PARTICIPANT agrees as follows:

PARTICIPANT acknowledges and agrees that (ait has performed its own due diligence in

selecting the VENDOR's Product and its suitability to Participant's needs, including using price as
a significant factor, (b VENDOR has provided a suitable implementation Plan to Participant

outlining all necessary dates and Participant needs, and (cit will pay the costs as quoted by

VENDOR in the RFP and the MA.

2. DIRECT SERVICES BY VENDOR

Vendor shall be acting as a reseller of Okta's Products. If Vendor performs any Services, such
Services shall be directly pursuant to an SOW. As it pertains to those Services all applicable
sections of this Purchase and Master Agreement shall apply.

3. COMPLIANCE WITH APPLICABLE LAW

VENDOR agrees to comply with all federal, state, and local laws, rules, regulations, and
ordinances that are now or may in the future become applicable to VENDOR, VENDOR's
business, the resale of the Products, the performance of Services, equipment and personnel
engaged in Services covered by this PA or accruing out of the performance of such Services. If
VENDOR performs any work knowing it to be contrary to such laws, ordinances, rules and
regulations, VENDOR shall bear all costs. As it relates to Products, Okta's duties and obligations
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as it relates to compliance with applicable laws are set forth in the Okta Master Subscription
Agreement (“Okta MSA”™), which is attached to the MA.

4, DATA PRIVACY
VENDOR agrees that all Services performed by it are fully compliant with all applicable
requirements including all state and federal laws.

5. PERMITS/LICENSES

VENDOR and all VENDOR'’s employees or agents shall secure and maintain in force such
permits, and licenses as are required by law in connection with the resale of Products pursuant
to this PA.

6. INSURANCE

VENDOR shall insure VENDOR's activities in connection with its Services under this PA and
agrees to carry insurance as specified in the RFP to ensure VENDOR's ability to adhere to the
indemnification requirements under this PA.

7. PRODUCT ADDITIONS/DELETIONS
VENDOR may add or delete Products introduced or removed from the market by the
manufacturer under the following conditions:

A) Deleted Products has been discontinued and is no longer available from the manufacturer.

B) Added Products are either a direct replacement for original products listed in the RFP,
VENDOR’s Proposal, the Master Agreement and/or any Purchase Agreements, or Added
Products are enriched capabilities, new modules, technology advancements, and/or
service categories within the Education Intelligence and Analytics solution proposed by
VENDOR but which were not specifically listed in the Vendor's response to the RFP.

C) Parties have executed an Amendment to the Master Agreement and ED TECH JPA has
ratified a mutually executed amendment to the Master Agreement.

8. INVOICING FOR SERVICES

The RFP Number and Name shall appear on each purchase order and invoices for all purchases
placed under this Purchase Agreement. Unless otherwise agreed upon by both parties in writing,
signing an acceptance certificate constitutes acceptance of the Services and allows VENDOR to
invoice forthe Services. Participant shall thereafter be invoiced by VENDOR. ED TECH JPA does
not guarantee timely payment. The Purchase Agreement is between VENDOR and
PARTICIPANT. '

9. CONTRACT MANAGEMENT
A. The primary VENDOR contract manager for this Purchase Agreement shall be as follows:

SHI International Corp.
Afttn: Rennie Nicholson
290 Davidson Avenue
Somerset, NJ 08873
Rennie_Nicholson@SHI.com
619-204-6097
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(b) By PARTICIPANT. To the extent permitted under applicable law, PARTICIPANT agrees
to defend, indemnify and hold hamless VENDOR and ED TECH JPA and its directors, officers,
employees, and agents from and against all damages, costs (including reasonable attorneys’
fees), judgments and other expenses arising out of or on account of any third party claim that
results from (i) the negligence or intentional misconduct of PARTICIPANT or its employees or
agents or (ii) any breach of any of the representations, warranties or covenants contained herein
by PARTICIPANT.

(©) DISCLAIMER OF LIABILITY. ED TECH JPA does not provide assurance or warranty to
VENDOR or PARTICIPANT with respect to issues arising under this PA, including Participant's
payments to VENDOR. ED TECH JPA will not represent VENDOR or PARTICIPANT in the
resolution of disputes arising under this PA.

1. LIMITATION OF LIABILITY

NEITHER PARTY WILL BE LIABLE FOR ANY SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL
OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF OR
DAMAGE TO DATA, LOSS OF ANTICIPATED REVENUE OR PROFITS, WORK STOPPAGE
OR IMPAIRMENT OF OTHER ASSETS, WHETHER OR NOT FORESEEABLE AND WHETHER
OR NOT A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

EXCEPT IN THE CASE OF BREACH OF EACH PARTY'S LIABILITY FOR PERSONAL
INJURY/PROPERTY DAMAGE, EITHER PARTY'S TOTAL CUMULATIVE LIABILITY TO THE
OTHER IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR
OTHER THEORY, WILL NOT EXCEED THE TOTAL AMOUNT OF FEES ACTUALLY PAID OR
PAYABLE BY PARTICIPANT TO VENDOR UNDER THIS AGREEMENT FOR THE YEAR
PREVIOUS TO THE INCIDENT WHICH GAVE CAUSE FOR SUCH LIABILITY. ARISING FROM
THE RECKLESS OR INTENTIONAL CONDUCT OF THE OTHER PARTY

12. ATTORNEYS’ FEES

If any action at law or in equity is brought to enforce or interpret the provisions of this PA, the
prevailing party shall be entitled to reasonable attorneys’ fees in addition to any other relief to
which the party may be entitled.

13. SEVERABILITY

If any provision of this PA is held invalid or unenforceable by a court of competent jurisdiction, no
other provision of this PA will be affected by such holding, and all of the remaining provisions of
this PA will continue in full force and effect. )

14. ASSIGNMENT

Neither party may assign its rights and obligations hereunder, either in whole or in part, whether
by operation of law or otherwise, without the prior written consent of the other party.
Notwithstanding the foregoing, either party may assign this Agreement in its entirety (including ail
Orders Forms and SOWs), without consent of the other party in connection with a merger,
acquisition, corporate reorganization, or sale of all or substantially all of its assets not involving a
direct competitor of the other party. Subject to the foregoing, this Agreement shall bind and inure
to the benefit of the parties, their respective successors, and permitted assigns. An “Affiliate” for
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purposes of this Section 12 shall mean any entity which directly controls, is under common control
with, or is directly or indirectly controlled by the party seeking to assign its rights and obligations
hereunder.

15. DEFAULTS

If VENDOR defaults in its obligations under this PA, and if such default is not cured within 30 days
after notice of the default from PARTICIPANT to VENDOR, then PARTICIPANT may pursue any
available remedies against VENDOR, including but not limited to termination of this PA.

16. FORCE MAJEURE

Neither party shall be liable to the other for any failure or delay in performing its obligations hereunder,
or for any loss or damage resulting therefrom, due to: (1) acts of God or public enemy, acts of
government, riots, terrorism, fires, floods, strikes, lock outs, epidemics, act or failure to act by the other
party, or unusually severe weather affecting PARTICIPANT, VENDOR or its subcontractors, or (2)
causes beyond their reasonable control and which are not foreseeable (each a “Force Majeure
Event”). in the event of any such Force Majeure Event, the date of delivery or performance shall be
extended for a period equal to the time lost by reason of the delay. In the event the Services or
Products supplied by Vendor are delayed for more than three months, Participant may cancel this
Agreement and shall receive a refund for Services not yet performed by Vendor. The party
experiencing the delay shall be prompt in restoring normal conditions, establishing new schedules,
and resuming operations as sgon as the event causing the failure or delay has ceased. VENDOR shall
notify PARTICIPANT promptly of any such delay and shall specify the effect on the product as soon
as practical.

17. GOVERNING LAW AND VENUE

THIS PA WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO CONFLICTS OF LAWPRINCIPLES.
EACH PARTY CONSENTS AND SUBMITS TO THE SOLE AND EXCLUSIVE JURISDICTION
TO THE STATE AND FEDERAL COURTS IN THE COUNTY WHERE PARTICIPANT IS
LOCATED FOR ANY DISPUTE ARISING OUT OF OR RELATING TO THIS PA OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

18. PROVISIONS REQUIRED BY LAW: VENDOR acknowledges that it has conducted and
performed the required research to become aware and knowledgeable of all federal, state, and
local laws/statutes that are referenced herein, may pertain to and/or govern, the procurement
activities and transactions covered by this PA. These provisions of law and any clause required
by law that is associated with this transaction will be read and enforced as though it were included
herein.

19. NOTICES

All natices under this PA must be in writing and will be effective (a) immediately upon delivery in
person or by messenger, (b) the next business day after prepaid deposit witha commercial courier
or delivery service for next day delivery, (¢) upon receipt by facsimile as established by evidence
of successful transmission, (d) when emailed to the receiving party at the receiving party’s
assigned email address with delivery receipt requested, upon electronic confirmation the
transmission has been delivered, or (e) five (5) business days after deposit with the US Postal
Service, certified mail, return receipt requested, postage prepaid. All notices must be properly
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Exhibit A

Order Information and Implementation Plan
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DocuSign Envelope ID: AE50505B-9D2C-40C9-9309-EB30B7F6FEF4

Form w-g

(Rev. October 2018)

Request for Taxpayer
Identification Number and Certification
Department of the Treasury

Internal Revenue Service » Go to www.irs.gov/FormW?9 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

SHI International Corp.

2 Business name/disregarded entity name, if different from above

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the
following seven boxes.
S Corporation D Partnership D Trust/estate

D Individual/sole proprietor or D C Corporation

single-member LLC

D Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that

4 Exemptions (codes apply only to
certain entities, not individuals; see
instructions on page 3):

Exempt payee code (if any)

Exemption from FATCA reporting
code (if any)

Print or type.

D Other (see instructions) »

is disregarded from the owner should check the appropriate box for the tax classification of its owner.

{Applies to accounts maintained outside the U.S.)

8§ Address (number, street, and apt. or suite no.) See instructions.

290 Davidson Avenue

See Specific Instructions on page 3.

Requester’'s name and address (optional)

6 City, state, and ZIP code
Somerset, NJ 08873

7 List account number(s) here (optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and

Number To Give the Requester for guidelines on whose number to enter.

[ Social security number

or
[ Employer identification number |

22| -/3|/0|0/9|6|4 |8

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (¢) the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il later.

Sign

Signature of
Here

U.S. person >

11/21/2019
Date >

L_— v
General Instructions ——owcscosresrier.
Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW9.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

e Form 1099-INT (interest earned or paid)

¢ Form 1099-DIV (dividends, including those from stocks or mutual
funds)

* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

¢ Form 1099-S (proceeds from real estate transactions)

* Form 1099-K (merchant card and third party network transactions)
* Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

¢ Form 1099-C (canceled debt)

* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W=-9 (Rev. 10-2018)
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ACORD.

CERTIFICATE OF LIABILITY INSURANCE

SHIINTER1

DATE (MM/DD/YYYY)
12/21/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Marsh & McLennan Agency LLC
One Executive Drive

CONTACT
NAME:

PHONE FAX
(A/C, No, Ext): (AJC, No}:

EMAL 5. somersetclsupport@mma-ne.com

Somerset, NJ 08873 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : National Fire Insurance Co of Hartford 20478
INSURED . INSURER B : Continental Insurance Company 35289
SH International Corp. INSURER ¢ : American Casualty Company of Reading PA 20427
290 Davidson Avenue INSURER D : Continental Insurance Co of NJ 42625
Somerset, NJ 08873 INSURER E : National Fire Insurance Co of Hartford 20478
INSURERF :
COVERAGES CERTIFICATE NUMBER: 2 REVISION NUMBER: 1

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDL|SUBR

POLICY EFF | POLICY EXP

LTR TYPE OF INSURANCE INSR_|WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X| COMMERCIAL GENERAL LIABILITY 6050250197 09/30/2021|09/30/2022 EACH OCCURRENCE $1,000,000
| CLAIMS-MADE OCCUR PRMARE I RN E R nce) | $1,000,000
|| MED EXP (Any one person) $15,000
] PERSONAL & ADV INJURY | $1,000,000
E\I'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| | poLicy D JPE((:)T- D Loc PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
E | AUTOMOBILE LIABILITY 6050291509 09/30/202109/30/2022 Mo ien P NOEEMIT 11,000,000
_—l ANY AUTO BODILY INJURY (Per person) | $
|| RS onuy [ ] seHepuen BODILY INJURY (Per accident) | $
X KfRowr [ ONRI0ED B
$
B | X|UMBRELLALIAB | X | occur 6081819517 09/30/2021|09/30/2022) EACH OCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DED I X| RETENTION $10000
C | WORKERS COMPENSATION o 650251110 09/30/202109/30/2022 X |88y | [T
ANY PROPRIETOR/PARTNER/EXECUTIVE NIA E.L. EACH ACCIDENT $1,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000
If yes, describe under B
DESCRIPTION OF OPERATIONS below E.L. DISEASE - PoLIcY LiMIT | $1,000,000
D |Error & Omissions 596831142 09/30/2021:09/30/2022 $6,000,000 Occ/Agg

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
THIS CERTIFICATE SUPERSEDES ALL PREVIOUSLY ISSUED CERTIFICATES

Irvine Unified School District, its Board of Trustees, officers, agents, employees, and volunteers are
included as Additional Insured when required by written contract, agreement or permit, but only with
respect to the General Liability insurance and subject to the provisions and limitations of the policy.
General Liability is written on a primary and non-contributory basis when required by written contract,
agreement or permit and subject to the provisions and limitations of the policy.

CERTIFICATE HOLDER

CANCELLATION

Irvine Unified School District
Attn: Risk Management

5050 Barranca Parkway
Irvine, CA 92604

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Wn- G, (ilomts 5P

ACORD 25 (2016/03) 1 of1
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