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Office Annual

Description

HybridCloud

Hidalgo County Tax-Office Plan
00000683

Matt Booth
(650) 282-3492

mbooth@egnyte.com

Hidalgo County Tax Office

2804 S US Hwy 281
Edinburg, TX 78539
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Expiration Date
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Phone

Email

Ship To Name

Sales Price

Egnyte and Hidalgo County Tax Office agree 1o
amend Section 9 of Egnyte's Terms of Service to
read as follows:

9. INDEMNIFICATION, To the extent provided
for under the Constitution and laws of the State
of Texas, you agree to defend, indemnify and
hold harmless EGNYTE, and its employees,
officers. directors, licensors and affiliates from
and agains! any and all claims, losses, liability,
costs and expenses (including but not limited to
attorneys' fees) arising from your violation of any
warranty, representation or covenant under this
Agreement, your infringement of any third-party's
rights. (including, without limitation, infringement
of any copyright, violation of any proprietary right
and invasion of any privacy rights), and/or the
use or misuse of your Egnyte account by you or
any third party using your password(s) and/or
user name(s). These obligations will survive any
lermination of your relationship with EGNYTE.

$44.99

Grand Tolal

5/312013
5/10/2013

Rudy Flores
(956) 289-7470
rudy.flores@hidalgocountytax.org

Hidalgo County Tax Office

Quantity Total Price

12,00 ! $539.68

$539.88
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EGNYTE TERMS OF SERVICE

Please read these tarms of service (these "Terms") carefully as lhey lGrm a contract between you ("Customer') and
Egnyte ("Egnyte”) that governs Customer's access and use of the Egnyte's services and software. By using any of
the Services, Customer agrees to be bound by these Terms. If you are using the Services on behalf of an
organizalion, you are agreeing to these Terms for that organization and representing to Egnyte that you have the
authority 10 bind that organization fo these Terms (in which event, "Customer” will refer 1o the organization). Customer
may use the Services only in compliance with these Terms and only if you have the power fo form a contract with
Egnyte and are nol barred under any applicable laws from doing so. IF CUSTOMER DOES NOT AGREE TO BE
BOUND BY THESE TERMS, CUSTOMER MUST NOT USE THE SERVICE.

REGISTRATION

To obtain access 1o certain Services, Customer may be required to obtain an account with Egnyte by completing a

regisiration form and designating a user |0 and password When registering with Egnyte you muslt' (a) provide true,
accurate, current and complete information about Customer as requested by the Senvice's registration form and |b)
maintain and prompily update the regisiration data to keep it true, accurate, current and complete.

NOTICES

By registering with Egnyte, Customer understands that Egnyte may send Customer communications or data regarding
the Services, inciuding but not limited to (a) notices about Customer use of the Services, including any notices
concermning violations of use, (b) updates, and (¢) promotional information and materials regarding Egnyte's products
and services, via electronic mail. Egnyte give Customer the opportunity to opt-out of receiving electronic mail from
Egnyte by foliowing the opt-out instructicns provided in the message Egnyle may send Customer. in electronic form,
information about the Service, additional infarmation, and information the law requires Egnyte to provide. Egnyte may
provide required information to Customer by emal at the address Customer specified when Customer signed up for
the Service or by access to a website that Egnyte identify. Notices emailed 1o Customer will be deemed given and
received when the emall is sent. If Customer doesn't consent to receive notices elecironically, Customer mus! stop
using the Service. Customer may provide legal noticed to Egnyte via email to legal@Egnyte com. with a duplicate
copy sent via registered mail, return receipt requested, to the following address Egnyte, Atin: Legal Depariment, 1890
North Shoreline Bivd., Mountain View, California 94043 Any such notice, in aither case, must specifically reference
that it is a notice given under these Terms.

DEFINITIONS

When used in these Terms with iritial letiers capitalized, In addition to terms defined elsewhere in these Terms. the
following terms have the following meanings

"Account(s)" means all Content storage account(s) crealed by or on behalf of Customer within the Services

“Administrator(s)” means the Power Users who Customer identifies as having administrative nghts including, without
limitation, the permission 1o add licerises. cancel licenses and define the scope of the Services,

“Business Pariner User" means an individual authorized by Customer who is not an employee of Customer
"Cloud File Server” means Customers account within the Services.

"Content” means electronic files, matenals, data. 1ext, audio, videg, images or other content transmitied, stored,
retrieved or processed by Customer using the Services
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or made available by Egnyle to Customer

"Egnyte Local Cloud” means the local-install software that permits a Power User to store Content on the Power User's
local computer.

“Egnyle Server Sync” means the server-install software that permils the Customer's server to sync o the CloudFile

Server.
"Fea(s)" means lhe amounts payable 1o Egnyle as specified in the order.
"Power User(s)" means an individual authorized by Customer who is an employee of Customer

"Services” means the multi-tenancy hosted cloud storage solution provided by Egnyte that provides CloudFile Server,
Egnyte Local Cloud andlor Egnyte Server Sync as selected by Customer and set forth in the order. Services expressly
exclude the Contenl entered into the Services.

"Services Level Commitmenis” means any Services level commilmenits for which Customer ardered and paid
“Site" means any websites owned or operated by Egriyte, including those located at and www.Egnyte com.

"Software” means Egnyle's software collectively and any updates, upgrades or enhancements provided by Egnyte to
Customer

"User" shall mean all of Customer's Power Users, and Business Partner Users
SERVICES, ACCESS AND USE OF THE SERVICES

2.1 Services. Egnyte shall provide the Services lo Customer dunng the Term of these Terms. Egnyte may subcontract
portions of the Services provided that Egnyle shall remain respensible for all such obligations under these Terms.

2.2 Access Grant. Subject lo Customer's continued compliance with the obligations of these Terms, including the
limely payment of all applicable Fees, Egnyte hereby grants Customer the non-exclusive right during the Term lo: (a)
install the Egnyte Local Cloud for the sole purpose of accessing the Service: and {b) allow Power Users and Business
Partner Users to store. share and retrieve Content through the Services solely through any Account regislered to
Customer and in accordance with the order placed with Egnyle. In the event that Customer's Power Users and
Business Partner Users exceed the quantity set forth in the order or if Customer allows an employee lo use a Power
User login, then Customer shall be liable for such additional users at Egnyte's then-current pricing

2.2 Use Restrictions, Customer shall be responsible for the User's compliance with these Terms and for the quality,
accuracy and legality of the Content. Customer shall not and shall ensure that its Users do net: (a) use the Services in
any manner or for any purpose other than as expressly permitied by these Terms Inciuding. without limitation, allowing
employees 1o use Business Pariner Users logins, (b) sell, lend, rent, resell, lease, or sublicense the Services to any
third party. (c) modify, alter, tamper with. repair or otherwise creale derivalive works of any software included In or
used to provide the Services. (d) reverse engineer. disassemble or decompile the Servites, or atlempt to derive
Source code e from the Services, (e) remove, obscure or aller any proprietary right notice related to the Services. n
use the Services to send unsolicited or unauthorized junk mail, spam, chain letters, pyramid schemes or any other
form of duplicative or unsalicited messages, (g) store or transmit Content: (1) containing unlawful, defamalory,
threatening, pornographic, abusive, or libelous material, (2} containing any material that encourages conduct that
could constitute a ariminal offense, or (3} that violates the intellectual property rights or rights (o the publicity or privacy
of others; (h) Iransmit any Content that contains Malicious Code; (1) interfere with or disrupt servers or networks
connected (o the Services or olher Egnyle's client's access 1o the same, or violale the regulations, policies or
procedures of such networks, (j) access or attempt to access Egnyte's other accounts, compuler systems or networks
not covered by these Terms, through password mining or any other means; or (k) access or use the Services in a way
Intended to avoid incurring fees or exceeding usage limits or quotas.

2.3 Content. Cuslomer will be solely responsible for the nature, quality and accuracy of the Content and Customer
will: (a) ensure that the Content complies with Egnyte’s applicable policies and any and all applicable laws, and
regulations; (bj promplly handie and resclve any notices and claims relating to the Content including; (c) promptly
handie and resolve any notices sent lo Customer by any person claiming that any Content viclates any person's rights,
including take-down notices pursuant fo the Digital Millennium Copyright Act and any other nolices; and (d) maintain
appropnate security, protection and backup copies of the Content, which may include (i) the use of encryption
technology to protect the Content from unauthorized access and (ii) routine archiving of the Content. Egnyte will have

http://'www.egnvte.com/cam/terme af carvina himl
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store or encrypt any Content

2.4 Passwords and Accounts. Customer is responsible for safeguarding the confidentality of the Uiser nameas and
passwords of the Users Egnyte shall have no liabllity to Customer or any third party for any reason as a resull of any
unauthorized disclosure or access to Customer's Account or Content as a resuil of Customer's misuse, loss or thefi of

any third party that obtained access lo the Services directly or indirectly through Customer or through any Users,
Customer will take all steps necessary 1o lerminate such unauthorized use. Customer will provide Egnyte with stich
Cooperation and assistance related to any such unauthorized use as Egnyte may reasonably request

FEES AND PAYMENT

3.1 Fees. Customer shall pay ail Fees as set forth in the applicable order. Customer shall also pay Fees at Egnyte's
standard pricing for any use that exceeds the Services plan ordered by Customer. All Fees paid are nonrefundabie
Egnyte reserves the fight to increase the fees at any time in its diseration, Any increase in the fees shall take effect for
Customer, at the beginning of the next renewal Subscription Term.

3.2 Fees for Upgrade. If Customer upgrades or expands the Services within a Subscription Term (for example, lo
obtain additional User access. storage, features or functionality) or if Customer's use exceeds the Services plan
ordered by Customer (each of the foregoing is referred to as a "Services Upgrade"), such Service Upgrade shall be at
the then-current pricing. Additional Fees due, if any, for such Service Upgrades will be Invoiced to Customer, and shall
be coterminous with the applicabie Subscription Term,

3.4 Taxes. Fees are exclusive of Taxes and Customer shall Pay or reimburse Egnyle for all Taxes ansing out of these
Terms. For purposes of these Terms, "Taxes" means any sales, use and other laxes (other than taxes on Egnyte's
Income), export and import fees, customs duties and similar charges applicable 1o the transactions contemplated by

hitp:ffwuw.egnyte.comfcorpfterms of service html
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legally sufficient tax exemption certificates for each taxing jurisdiction for which it claims exemption.
SUPPORT

4.1 Support. Egnyte will provide the lavel of suppon as selected in the order

SECURITY

5.1 Security, Egnyte will implement commercially reasonable administralive, physical, and technical measures
procedures designed lo secure the Content against accidental or uniawful loss, access or disclosurg, Egnyte will
maintain at a minimum SSAE 16 audit cerlification or its equivalenl during the Term of Agreement,

5.2 Monitoring. Egnyte does not monitar any Content transmitted through the Services or use the Content except as
set forth in the then-current privacy policy and as necessary to provide the Services.

CONFIDENTIALITY

6.1 Confidential Information. The Panies acknowledge that after execution of these Terms, they may be furnished
with, receive, or otherwise have access lo Confidential Information,

6.2 Exclusion. Confidential Information excludes any particular informalion that the receiving Party can demonstrate:
(a) at the time of disclosure, was in the public domain or in the possession of the recewing Party. (b) after disclosure,
is published or otherwise becomes part of the public domain through no fault of the receiving Party; (c) was received
after disclosure from a third party who had a fawful right to disclose such information to the receiving Party without any
obligation to restrict its further use or disclosure, or (d) was independently developed by the receiving Party without
reference lo Confidential Information of the disclosing Party.

6.3 Ongoing Obligation. Each Party's Confidential Information shall remain the property of that Parly. Each Party
shall use at least the same degree of care, but in any event no less than areasonable degree of care, to prevent
unauthorized disclosure of Confidential Information as it employs to avoid unauthorized disclosure of its own
Confidential Information of a similar nature.

6.4 Permitted Disclosures. Except as otherwise provided herein, either Party may disclose the other party's
Confidential Information and the lerms and conditions of these Terms to its directors, officers, employees, consultants,
auditors, accountant, lawyers. subcontractors or agents ("Representatives") provided that in each case lhere exists a
need for such Representalive to know such Confidential Information and that there is 2 nondisclosure agreement that
is at least as restrictive as the obligations of the Confidentiality Section, In addition and except as otherwise provided
herein, either Party may disclose the and the terms and conditions of these Terms to any other thirg parties that have
expressed a bona fide interest in consummaling a significant financing, merger or acquisition transaction between
such third parties provided that in each case there exists a need for such third party to know the lerms of these Terms
and that there is a nondisclosure agreement thal is at least as restrictive as the obligations of the Confidentialty
Section,

6.5 Required Disclosures. A Party receiving a request lo disclose Confidential Information o salisfy a legal
requirement of a competent government body, or in requesl to a subpoena, shall, to the extent legally permissible,
promptly upon receiving such request advise the disclosing Party promptly and prior to making such disclosure in
order thal the disclosing Party may interpose an objection to such disciosure, take aclion o assure confidential
handling ef the Confidential Infermation; or take such other action as it deems appropriate 1o protect the Confidgential
Information, The Party who is required to disclose Ihe Confidential Information shall limil such disclosure o the scope
of the request or subpaena as advised by counsel.

OWNERSHIP

a govemnmental or regulatory body {including subpoenas or coun orders) or as otherwise required by law. Customer
fepresents and wamrants that Customer has all nghts in the Content necessary (o grant this nghts; to use the Service,
and thal the storage, use, or transmission of the Contenl does not viclate any law or these Terms.

http://Wwww.egnyte.com/corn/terme nf casinn Lot
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Terms or any transaction contemplated by these Terms. Egnyte reserves al nights not explicitly granted fo Customer,
In the event that Cusiomer provide commenis. suggestions and recommendations to Egnyte with respect lo he
Service (including, withoul limitation, with respect lo modificatians, enhancements, Improvements and other changes
1o the Senvice) (collectively, "Feedback"). Customer hereby grant to Egnyte a worid-wide, royaity free, irrevocabie,
rerpaiugl llcense o use and otherwise ncorporale any Feedback in connection with the Service

WARRANTIES AND DISCLAIMERS

8.1 Mutual Warranties. Each Party represents and warrants to the other that (a) these Terms has been duly executed
and delivered and constitutes a valid and binding agreement enforceable against such Party In accordance with its
terms: (b) no authorization or approval from any third party is required in canneclion with such Party's execution,
delivery or performance of these Terms; and (c) the executlon, delivery and performance of these Terms does not
violale the lerns or conditions of any other agreement o which it is a party or by which it is otherwise bound

8.2 Disclaimer of Warranties, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EGNYTE MAKES
NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, ABOUT THE SERVICES WHICH ARE PROVIDED ‘AS IS" OR THE CONTENT, AND FULLY
DISCLAIMS ANY IMPLIED WARRANTY OF MERGHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR
NON-INFRINGEMENT, AND ANY WARRANTY ARISING OUT OF ANY COURSE OF PERFORMANCE, COURSE
OF DEALING OR USAGE OF TRADE

LIMITATION OF LIABILITY

9.1 Limitation of Liability, EGNYTE'S AGGREGATE LIABILITY FOR A CLAIM OF ANY NATURE ARISING OUT OF
THESE TERMS SHALL NOT EXCEED THE GREATER OF FEES PAID BY GUSTOMER TO EGNYTE FOR THE
PRECEDING THREE MONTHS OF SERVIGES OR $10.00.

9.2 Disclaimer of Consequential and Related Damages. IN NO EVENT SHALL EGNYTE BE LIABLE FOR ANY
INDIRECT. INCIDENTAL, SPECIAL, PUNITIVE, COVER OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED,
UNDER ANY THEORY OF LIABILITY, EVEN IF SUCH PARTY HAS BEEN ADVISED AS TO THE POSSIBILITY OF
SUCH DAMAGES

TERM AND TERMINATION

10.1 Term of Agreement. These Terms will commence on the Agreement Effective Date arid will continue until
lerminated.

10.2 Termination for Cause. Egnyte reserve the right, to temporarily suspend or terminate Customer access o the
Service at any time in Egnyte's sole discretion, with or without cause, and with or without notice, without incurnng

acknowledges that if Customer access to the Service is suspended or terminated, Customer may no longer
have access to the Content that s stored with the Service. In addition to other termination provisions, if
Customer's account it not currently subject to a paid subscription plan with Egnyte, Egnyte at its discretion may

stored may be lost,

10.3 Termination for Convenience. Customer shall provide Egnyte at teast a 30 day nolice of its intent to terminate
the Service In the event that Customer terminates these Terms for Customer's canvenience, Egnyte shall not provide
Customer with a refund for any pre-paid fees.

10.4 Post-Termination Obligations. Upon termination of these Terms for any reason, (a) Customer will have no
further rights to the Services hereunder; (b) Customer will, within 5 days of such termination, destroy ail copies of the
Software and any Documentation and Confidential Information of Egnyte, including any Documentation in written or

http://www.egnyte.com/cor/terms f carvina ki
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Customer will promptly provide 1o Egnyte a written certification signed by an authorized representative certifying that
all copies of the Software and any written or electronic documentation and Confidential Information of Egnyle have
been destroyed For 30 days following the expiration of the Termination of the Agreement and/or applicable
Subscription Term, ana subect lo Customers priar written reguest, Egnyte will grant Customer limited ACcess o the
Services solely for purposes of Customer’s retrieval of the Content After such 30-day period, Egnyte shall have no
ebligation to maintain the Content and will delete the Content unless legally prohibited.

10.5 Surviving Provisions. Any provision Ihat in aecordance with its terms shouid survive. shall survive the
termination of this Agreement.

GENERAL PROVISIONS

11.1 Governing Law. These Terms will be construed and enforced in all respects in accordance with the laws of the
State of California, without reference to its choice of law rules. Any dispute between the Parties shall be brought in a
court in Santa Clara County and each Party imevocably waives any claim that such court does not have personal
jurisdiction over the Party. All use of the Service is expressly governed by any applicable export and import [aws and
Customer must comply with all such laws. Claims must be filed within one year of the date on which the claim should
have been filed, unless local law requires 2 langer fime to file claims. If a Claim is not filed accordingly, then it is
permanently barred

11.2 Government Users. il Custiomer is a U.S govemnment entity, Customer acknowledges that elements of the
Services constifute software and documentalion and are provided as “"Commercial Items" as defined alt48C FR.
2.101, and are being licensed 1o U.S. government end users as commercial compuler software subject fo the
restricted rights described in 48 CF.R. 2 101 and 12,212,

11.3 Independent Contractors Third Party Beneficiaries. The Parties are entening inlo these Terms as independent
contracling parties; Neither Party will have, or hold itself out as having. any right or authority to incur any obllgation on
behalf of the other Party. These Terms will not be construed lo create an association, joint venture or partnership
between the Parties or (o impose any partnership liability upon any Panty There are na third party beneficiaries to
these Terms.

11.4 Waiver. The failure of either Party to insist upon or enforce stnct performance of any of the provisions of these
Terms or to exercise any rights or remedies under these Terms will not be construed as a waiver or relinquishment to
any exient of such Party's right to asseri or rely upon any such provision, nght or remedy in (hat or any other Instance;
rather, the same will remain in full force and effec!

11.5 Assignment. Customer may not assign this Agreement, even by operation of law. Any assignment in
contravention of this provision shall be null and void.

11.6 Severability. If any provisions of these Terms shall be conclusively determined by a cour of competent
jurisdiction to be invalid or unenforceable to any extent, the remainder of these Terms shall not be affected thereby but
shall remain in full force and effed.

11.7 Force Majeure. In the event thal either Party is prevented from perorming, or is unable to perform, any of its
obligations under these Terms due (o any cause beyond the reasonable control of the Party invoking this provision
{including, without limitation. for Causes due lo war, fire, earthquake, flood, hurricane. riots. acls of God or other similar
causes) ("Force Majeure Cause”), the affecled Party's performance shall be excused and the time for performance
shall be exlended for the period of delay or inability to perform due to such occurrence:; provided that the affected

notice of relevant developments. and (9) provides prompt notice of the end of such event. In the event that the Force
Majeure Cause lasts for a period longer than thirty (30) days, then the other party may terminate these Terms upon
writlen notice.

11.8 Public Announcement. Egnyte reserves the right to release a press announcement of the execution of these
Terms and 1o include Customer's name on Egnyte’s customer lists an Egnyte’s web site and any marketing materials

11.9 Entire Agreement and Changes. These Terms, logether with the order, conslitules the enlire agreement, and
supersedes any and all prior agreements, between the Partles with regard 1o the subject matter hereaf Egnyte

reserves the right to modify or replace these Terms al any lime in its sole discretion Egnyte will indicate at the lop of
these Terms the date these Terms were las! updated Any changes will be effective upon posting the revised version

http://'www.egnyte.com/corp/terms af carvina kini
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Customer's continued access or use of any portion of the Service constitutes Customer's acceptance of such changes
It Customer doesn't agree to any of the changes, Customer must cancel and slop using the Service.

11.10 Privacy. In order to operate and provide the Service, Egnyte collect certain information about Customer. As pait
of the Service, Egnyle may also autemalically upload information aboul Customer computer or device, Customer Use
of the Service, and Service performance Egnyte use and protect that information as described in the privacy policy
located on the Egnyte web site ("Privacy Policy”) Customer further acknowiedge and agree that Egnyte may access
or disclose infurmation about Customer, including the conlent of Customer communications, in order to. (a) comply
with the law of respond to lawful requests or legal process; (b) protect the nghts or property of Egnyte or Egnyte’s
customers, including the enforcement of Egnyte's agreements or policies governing Customer use of the Service: or
(c) act on a good faith belief that such access or disclosure is necessary lo protect the personal safety of Egnyte
amployees, customars, or the public.

11.11 Indemnification. To the extent permitted by law, Customer will defend Egnyte against any cost, loss, damage,
or other liability arising from any third party demand or claim that any Content provided by Customer, or Customer use
of the Service, in breach of these Terms: (a) infringes a registered patent, registered trademark, or copynght of a third
party, or misappropriates a trade secret (to the extent that such misappropriation is nol the result of Egnyte's actions);
or, (b) violates applicable law or these Terms Egnyte will reasonably notity Customer of any such claim or demand
that is subject to Customer indemnification obligation.

11.12 DMCA. In the event that Customer reasonably believes thal some Content infringes Customer's (or a third panty
who has authonzed Customer lo send the notice) copyright. then Customer should provide writlen notice to Egnyte at
Legal@Egnyte.com. Egnyte reserves the nght to delete or disable Content alleged lo violale these Terms and to
lerminate repeat infringers. The DMCA Notice must include the following information:

1 ldentification of the copyrighted wark that Customer claims has been infringed,

2. Identification of the material, including URL, thal Customer ciaimas s infringing, with encugh detail so that we may
locate it;

3. Customer's address, telephone number, and e-mail address;

4. A statement declaring under penalty of perjury that (a) Customer has a good faith belief that the disputed use is not
authorized by the copyright owner. its agent, or the law, (b) the above information in Customer's notice is accurate,
and (c) Customer is the owner of the copyright inlerest involved ar you are authorized to act on behalf of that owner,
and

5. Customer's physical or electronic signature.
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