UNIVERSITY
OF

CALIFORNIA Purchase Agreement # 2025004487

As a result of Request for Proposal #003420-Apr2024 (Car Rental and Carshare Services), the Agreement to furnish certain
goods and services described herein and in the documents referenced herein (“Goods and/or Services”) is made by and
between The Regents of the University of California, a California public cooperation (“UC”) on behalf of the University of
California and The Hertz Corporation (“Supplier”). This Agreement is binding only if it is negotiated and executed by an
authorized representative with the proper delegation of authority.

1. Statement of Work

Supplier agrees to provide the products and services listed in the Hertz Corporate Account Agreement Document and any
other documents referenced in the “Incorporated Documents” section, at the prices set forth in the Hertz Corporate Account
Agreement Document and any other documents referenced in the Incorporated Documents section herein. These documents
are provided in lieu of any Statement of Work. Unless otherwise provided in the Agreement, UC will not be obligated to
purchase a minimum amount of Goods and/or Services from Supplier.

2. Term of Agreement/Termination

a) Theterm of the Agreement will be from 4/1/2025 and through 3/31/2030 and is subject to earlier termination
as provided below. It may be extended upon the agreement of the parties.

The initial term of the Agreement will be from 4/1/2025 and through 3/31/2030 (Initial Term) and is subject
to earlier termination as provided below. UC may renew the Agreement for five successive 1-year periods
(each, a Renewal Term), by providing Supplier written notice before the end of the Initial Term or any Renewal

Term.

b)  UC or Supplier may terminate the Agreement for convenience by giving the other party at least 60 calendar
days' written notice.

c) UC or Supplier may terminate the Agreement for cause by giving the other party at least 15 days' notice to cure

a breach of the Agreement (Cure Period). If the breaching party fails to cure the breach within the Cure Period,
the non-breaching party may immediately terminate the Agreement.

3. Purchase Order

Unless otherwise provided in the Agreement, Supplier may not begin providing Goods and/or Services until UC approves a
Purchase Order for the Goods and/or Services.

4, Pricing, Invoicing, Settlement Method, and Payment Terms

Refer to Statement of Work or Purchase Order for Pricing. UC Location as defined herein will specify the Invoicing Method,
and Settlement Method and Terms in the Statement of Work or Purchase Order, as the case may be.

For non-systemwide agreements, the Invoicing Method, and Settlement Method and Terms are addressed below.
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Invoicing Method
All invoices must clearly indicate the following information:

California sales tax as a separate line item;

Shipping costs as a separate line item;

UC Purchase Order or Release Number;

Description, quantity, catalog number and manufacturer number of the item ordered or a description of the Services
performed;

Net cost of each item;

Any pay/earned/dynamic discount;

Reference to original order number for all credit memos issued;

Supplier will submit invoices following the designated invoice method directly to UC Accounts Payable Departments at each UC
Location, unless UC notifies the Supplier otherwise by amendment to the Agreement. Settlement Method and Terms will be stated on
the Purchase Order.

Supplier shall submit invoices within a timely manner upon UC acceptance of goods and/or completion of services.
5. Notices

As provided in the UC Terms and Conditions of Purchase, notices may be given by email, which will be considered legal notice only if
such communications include the following text in the Subject field: FORMAL LEGAL NOTICE — [insert, as the case may be, Supplier
name or University of California). If a physical format notice is required, it must be sent by overnight delivery or by certified mail with
return receipt requested, at the addresses specified below.

To UC:
Name Matthew Hissom
Phone (510) 987-9095
Email Matthew.hissom@ucop.edu

Address | 1111 Franklin St.
Oakland, CA 94607
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To Supplier:

Name Mary Farrell
Phone 424-207-0718
Email mfarrell@hertz.com

Address | 8501 Williams Road
Estero, Florida 33928

6. Intellectual Property, Copyright, Patents and Data Rights

The Goods and/or Services do not involve Work Made for Hire

7. Patient Protection and Affordable Care Act (PPACA)

The Services do not involve temporary or supplementary staffing, and they are not subject to the PPACA warranties in the
UC Terms and Conditions of Purchase.

8. Prevailing Wages

Supplier is not required to pay prevailing wages when providing the Services.

9. Fair Wage/Fair Work

Supplier is not required to pay the ucC Fair Wage when providing the Services

10. Restriction Relating to Consulting Services or Similar Contracts — Follow-on Contracts

Please note a Supplier that is awarded a consulting services or similar contract cannot later submit a bid or be considered for any work
“required, suggested, or otherwise deemed appropriate” as the end product of the Services (see Public Contract Code Section
10515).

11. Insurance

Deliver the PDF version of the Certificate of Insurance to UC’s Buyer, by email with the following text in the Subject field: CERTIFICATE
OF INSURANCE — The Hertz Corporation.

12. Records about Individuals

Records created pursuant to the Agreement that contain personal information about individuals (including statements made by or
about individuals) may become subject to the California Information Practices Act of 1977, which includes a right of access by the
subject individual. While ownership of confidential or personal information about individuals is subject to negotiated agreement
between UC and Supplier, records will normally become UC’s property, and subject to state law and UC policies governing privacy and
access to files. When collecting the information, Supplier must inform the individual that the record is being made, and the purpose
of the record. Use of recording devices in discussions with employees is permitted only as specified in the Statement of Work.

13. Amendments to UC Terms and Conditions of Purchase
The UC Terms and Conditions of Purchase, dated 7/1/24 are hereby amended as follows:

Article 2.2 is hereby replaced with the following:
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Invoicing. Unless otherwise stated in the Agreement, Supplier shall use the invoicing methods and

payment settlement methods agreed to upon supplier enablement at the UC Location. UC will pay

Supplier, following submission of acceptable invoices according to agreed-upon payment terms, for

Goods and/or Services provided and accepted. Invoices must be itemized and must reference the

Agreement or PO number. Supplier invoicing shall be subject to verification by UC and its authorized
representatives; Supplier will provide supporting documentation and information upon request by

UC. Where applicable, Supplier will pay all taxes imposed on Supplier in connection with its performance under the
Agreement, including any federal, state, and local income, sales, use, excise and other taxes or assessments.
Notwithstanding any other provision to the contrary, UC will not be responsible for any fees, interest

or surcharges Supplier wishes to impose.

Article 2.3 is hereby deleted

Article 3 is hereby deleted

Article 4.1 is hereby deleted

Article 10.1.c is hereby deleted

Article 11.11 and 11.12 are hereby deleted

Article 12.1 and 12.2 are hereby deleted

Articles 13.1, 13.2, 13.3 and 13.6 are hereby deleted

Article 15.2 is hereby replaced with the following:
Electronic Format. Supplier, when interacting with UC, shall be prohibited from providing hard copies of
presentations, marketing material, or other informational materials, unless otherwise required by the Agreement,
requested by UC or offered to and accepted by the customer.

Article 15.3: The first sentence is hereby replaced with the following:

All packaging for shipments to UC campuses must comply with the Toxics in Packaging Prevention Act and meet all
standards and requirements set forth in the Policy.

Article 16.7 is hereby deleted

Article 22 is hereby deleted

14. UC Piggyback, Multi-Location Agreement

Supplier will be required to extend terms of this agreement to all UC locations, described here (each a “UC Location”). Supplier will
make available to any UC Location its improved pricing basis, terms or conditions resulting from increased usage or aggregation of
activity by multiple UC Locations. Any delay in payment or other operational issue involving one UC Location will not adversely affect
any other UC Location. A separate Statement of Work may be negotiated between Supplier and the UC Location prior to beginning
services. Any amendments or material changes to the terms and conditions of this Multi-Location Agreement should be coordinated
with the originating UC Location. All administrative issues (e.g. extensions, renewals, operational issues, fiduciary responsibility,
payment issues, performance issues, liabilities and disputes) involving individual UC Locations will be addressed, administered, and
resolved by each UC Location and the Supplier.
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15. Cooperative Purchasing

Supplier agrees to extend Goods and/or Services to public agencies (state and local governmental entities, public and private primary,
secondary and higher education entities, non-profit entities, and agencies for the public benefit (“Public Agencies”) registered with
OMNIA Partners, Public Sector (“Participating Public Agencies”) under the terms of this agreement. All contractual administration (e.g.
terms, conditions, extensions, and renewals) will remain the UC’s responsibility except as outlined in the above referenced RFP (title
of RFP). Operational issues, fiduciary responsibility, payment issues and liabilities, and disputes involving individual Participating Public
Agencies will be addressed, administered, and resolved by each Participating Public Agency.

16. No Mandatory Use

Because there is no mandatory use policy at UC, nothing in this Agreement will be construed to prevent UC from entering into similar
agreements with any third parties including, without limitation, suppliers that may be in competition with Supplier.

17. Incorporated Documents
This Agreement and the following “Incorporated Documents” contain the entire agreement between the Parties in the order of
precedence below concerning its subject matter and shall supersede all prior or other agreements, oral and written declarations of
intent and other legal arrangements (whether binding or non-binding) made by the Parties in respect thereof. In the event there is a
conflict in terms between any of Supplier’s proposals and Incorporated Documents, the Incorporated Documents shall take
precedence. In the event of any conflict in terms between and among any of the Incorporated Documents, the terms of each
Incorporated Document shall take precedence over one another as set forth below, unless such Incorporated Document explicitly
sets forth that is precedes over any other term such forth in the Agreement.

a. Purchasing Agreement

b. UCTerms and Conditions of Purchase dated 7/1/24

C. Hertz Corporate Account Agreement Document

d. UCRFP#003420-Apr2024 (Car Rental and Carshare Services) and Supplier’s responses

18. Entire Agreement
The Agreement and its Incorporated Documents contain the entire Agreement between the parties and supersede all prior written or

oral agreements with respect to the subject matter herein.
This Agreement can only be signed by an authorized representative with the proper delegation of authority.

THE REGENTS OF THE THE HERTZ CORPORATION
UNIVERSITY OF CALIFORNIA

Suzanne Elsner (Mar 31,2025 17:24 PDT)

(Signature) (Signature)

Adrian Ferreira Leanne Totin

Director Vice President, Regional Sales - Western
Mar 31, 2025 Mar 31, 2025

(Date) (Date)
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These Terms and Conditions of Purchase (“Terms and Conditions”) govern the provision of the equipment,
materials, and supplies (“Goods”) and/or services (“Services”) furnished by Supplier (together, the “Goods
and/or Services”) under the UC Purchase Order (“PO”) or agreement entered into by UC and Supplier
(which, together with these Terms and Conditions and any other documents incorporated by reference,
constitute the “Agreement”). As used herein, the term "Supplier" includes Supplier and its sub-suppliers
at any tier, and “UC” refers to The Regents of the University of California, a corporation described in
California Constitution Art. IX, Sec. 9, on behalf of the UC locations identified in the Agreement (each a
“UC Location”). UC and Supplier individually will be referred to as “Party” and collectively as “Parties.”
Any terms not defined in these Terms and Conditions will have the meaning ascribed to such term in any
of the other documents incorporated in and constituting the Agreement. Supplier accepts all of the
Agreement’s terms and conditions either in writing, by shipping any portion of the Goods, or performing
any portion of the Services.

If the Agreement refers to a proposal, then the terms of that proposal become part of the Agreement, but
only to the extent the proposal terms specify the Goods and/or Services ordered, prices, and/or delivery,
and to the extent that they are not inconsistent with the terms and conditions of the Agreement.

Any additional terms that Supplier includes in an order form or other document not incorporated into the
Agreement, or in any click-through, or other end user terms and conditions or agreements provided with
any Goods and/or Services hereunder (“Additional Terms”), will not be binding on UC, even if use of such
Goods and/or Services requires an affirmative “acceptance” of such Additional Terms before access is
permitted. Any such Additional Terms will be of no force and effect, and are rejected by UC in their
entirety, unless UC expressly agrees to such Additional Terms in writing as provided for in these Terms
and Conditions.

ARTICLE 1: TERM AND TERMINATION

1.1 Term. The term of the Agreement is as set forth in the Agreement.

1.2 Extension. The Agreement may be extended by written mutual agreement unless otherwise stated in
the Agreement.

1.3 Non-appropriation of Funding. UC’s obligation to proceed is conditioned upon the appropriation of
state, federal and other sources of funds whether controlled by UC ("Funding") or not. UC will have
the right to terminate the Agreement without damage, penalty, cost, or further obligation in the event
that through no action or inaction of UC, Funding is not appropriated or is withdrawn.

1.4 Termination for Convenience. UC may, by written notice stating the extent and effective date thereof,
terminate the Agreement for convenience in whole or in part, at any time. The effective date of such
termination shall be consistent with any requirements for providing notice specified in the
Agreement, or immediate if no such terms are set forth in the Agreement. As specified in the
termination notice, UC will pay Supplier as full compensation the pro rata Agreement price for
performance through the later of the date that: (i) UC provided to Supplier in the notice of
termination; or (ii) Supplier’s provision of Goods and/or Services will terminate.

1.5 Termination for Cause. UC may by written notice terminate the Agreement for Supplier’s breach of
the Agreement, in whole or in part, at any time, if any of the following apply:

(a) Supplier refuses or fails to comply with the provisions of the Agreement or applicable law;
(b) Supplier fails to make progress as to endanger performance within five (5) business days;
(c) Supplier does not cure such failure within 15 business days;

Effective Date: 7/1/24 1



UNIVERSITY
OF Terms and Conditions of Purchase

CALIFORNIA

(d) Supplier fails to supply the Goods and/or Services in the manner or within the time specified in
the written notice of termination or any written extension thereof; or
(e) Supplier does not comply with all applicable state and federal laws relating to providing Goods
and Services to UC, including but not limited to laws and policies relating to wages, benefits, and
fair labor practices.
In such event, UC may purchase or otherwise secure Goods and/or Services elsewhere and, except as
otherwise provided herein, Supplier will be liable to UC for any excess costs UC incurs thereby.
1.6 Appendices. If any of the following appendices are incorporated into the Agreement, they will control
in the event that the appendices conflict with the provisions of this Article: (i) UC’'s Appendix — Data
Security; (ii) Appendix — BAA; and/or (iii) Appendix — GDPR.

ARTICLE 2: PRICING AND INVOICING, AND LIENS

2.1 Pricing. Pricing is set forth in the Agreement, and the amount UC is charged and responsible for shall
not exceed the amount specified in the Agreement unless UC has given prior written approval.

2.2 Invoicing. Unless otherwise stated in the Agreement, Supplier shall use the invoicing methods and
payment settlement methods agreed to upon supplier enablement at the UC Location. UC will pay
Supplier, following submission of acceptable invoices according to agreed-upon payment terms, for
Goods and/or Services provided and accepted. Invoices must be itemized and must reference the
Agreement or PO number. Supplier invoicing shall be subject to verification by UC and its authorized
representatives; Supplier will provide supporting documentation and information upon request by
UC. UC will not pay shipping, packaging, or handling expenses, unless specified in the Agreement.
Unless otherwise provided, freight is to be Free on Board (“FOB”) destination on domestic shipments,
and Delivered Duty Paid (“DDP”) for international shipments. Any reimbursement of Supplier’s
expenses that UC agrees to will be reimbursed pursuant to UC’s Travel Policy, which may be found at
http://www.ucop.edu/central-travel-management/resources/index.html. Where applicable, Supplier
will pay all taxes imposed on Supplier in connection with its performance under the Agreement,
including any federal, state, and local income, sales, use, excise and other taxes or assessments.
Notwithstanding any other provision to the contrary, UC will not be responsible for any fees, interest
or surcharges Supplier wishes to impose.

2.3 Liens. Supplier agrees upon request to furnish UC with a sworn statement setting forth the work
performed or material furnished by sub-suppliers and material men, and the amounts due and to
become due to each. Prior to final payment, Supplier will, upon UC request, submit a complete set of
vouchers showing the payments that have been made for such work performed or material furnished.
Supplier will promptly notify UC in writing of any claims, demands, causes of action, liens or suits
brought to its attention that arise out of the Agreement. UC may withhold final payment until Supplier
delivers to UC a complete release of all liens arising out of the Agreement or complete set of receipts
in full. In either case, UC may require Supplier to submit an affidavit that, as far as Supplier has
knowledge or information, the receipts include all the labor and materials for which a lien could be
filed. If any sub-supplier refuses to furnish a release or receipt in full, Supplier may furnish a bond
satisfactory to UC to indemnify UC against any claim by lien or otherwise. If any lien or claim remains
unsatisfied after all payments are made, Supplier will refund to UC all monies that UC may be
compelled to pay in discharging such lien or claim, including all costs and reasonable attorneys' fees.

ARTICLE 3: INSPECTION
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The Goods and/or Services furnished will be as specified in the Agreement, free from all defects in
Supplier’s performance, design, skill, and materials, and will be subject to inspection and testing by UC
unless otherwise provided in the Agreement. If, prior to final acceptance, any Goods and/or Services are
found to be incomplete, or not as specified, UC may reject them, require Supplier to correct them at the
sole cost of Supplier, or require provision of such Goods and/or Services at a fair and reasonable reduction
in price. Supplier bears all risks as to rejected Goods and/or Services. In addition to any costs for which
Supplier may become liable to UC under other provisions of the Agreement, Supplier will reimburse UC
for all transportation costs, other related costs incurred, or payments to Supplier in accordance with the
terms of the Agreement for unaccepted Goods and/or Services and materials and supplies incidental
thereto. Notwithstanding final acceptance or payment, Supplier will be liable for latent defects, fraud, or
such gross mistakes as amount to fraud.

ARTICLE 4: INTELLECTUAL PROPERTY, COPYRIGHT, PATENTS, AND DATA RIGHTS

4.1 Rights to Deliverables.

(a) Ownership of Deliverables. UC owns any deliverables due to UC as set forth in the Agreement,
including intellectual property rights therein (hereinafter the “Deliverables”), unless UC agrees in
writing that the Goods and/or Services do not involve work made for hire. The Deliverables will
be considered "work made for hire" under U.S. copyright law, and UC will own all right, title, and
interest to and in such Deliverables including, but not limited to, any and all copyrights or
trademarks. In the event that it is determined that UC is not the owner of such Deliverables under
the "work made for hire" doctrine of U.S. copyright law, Supplier hereby irrevocably assigns to UC
all right, title, and interest to and in such Deliverables and any copyrights or trademarks thereto.

(b) Pre-Existing Materials. In the event Supplier uses any pre-existing patented, copyrightable or
trademarked images, writings, or other proprietary materials of Supplier or any third party
(hereinafter "Pre-Existing Materials") in the performance of the Agreement, Supplier hereby
grants to UC, and will secure for UC from any third-party owner, a non-exclusive, royalty-free,
irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make, have
made, copy, modify, make derivative works of, use, perform, display publicly, sell, and otherwise
distribute such Pre-Existing Materials in connection with the Deliverables.

(c) Inventions and Discoveries. Whenever Supplier makes or conceives of any invention or discovery
in the direct performance of providing Goods and/or Services to UC under the Agreement,
Supplier will promptly furnish UC with complete information with respect thereto. In addition,
whenever Supplier makes or conceives of any invention or discovery that incorporates UC
Institutional Information (collectively “UC Inventions”), Supplier will promptly furnish UC with
complete information with respect thereto. UC will have the sole discretion to make any and all
decisions regarding the filing, management, and disposition of UC Inventions, including any patent
applications and patent rights covering UC Inventions. As used herein, “Institutional Information”
means any information or data created, received, and/or collected by UC or on its behalf,
including but not limited to application logs, metadata, and data derived from such data.

(d) Supplier Assignment. Supplier hereby assigns to UC all right, title and interest in any intellectual
property rights to UC Inventions as well as all right, title and interest in tangible research products
embodying UC Inventions. Supplier agrees to promptly execute any documentation needed for
such assignment and to ensure that Supplier’s employees do the same as necessary to perfect
title of UC Inventions for UC.

4.2 General. Should the Goods, Services, Pre-Existing Materials, and/or Deliverables become, or in

Supplier’s opinion be likely to become, the subject of a claim of infringement of any patent, copyright,

Effective Date: 7/1/24 3



UNIVERSITY
OF Terms and Conditions of Purchase

CALIFORNIA

trademark, trade name, trade secret, or other proprietary or contractual right of any third party,
Supplier will provide written notice to UC of the circumstances giving rise to such claim or likely claim.
In the event that UC receives notice of a claim of infringement, is made a party to, or is threatened
with being made a party to any claim of infringement related to the Goods and/or Services, UC will
provide Supplier with notice of such claim or threat. Following receipt of such notice, Supplier will
either (at Supplier’s sole election): (i) procure for UC the right to continue to use the affected portion
of the Goods and/or Services; (ii) replace or otherwise modify the affected portion of the Goods
and/or Services to make them non-infringing; or (iii) obtain a reasonable substitute product for the
affected portion of the Goods and/or Services. Any replacement, modification or substitution under
this paragraph shall not affect a material change in the Goods and/or Services’ functionality. If none
of the foregoing options is reasonably acceptable to UC, UC will have the right to terminate the
Agreement without damage, penalty, cost, or further obligation.

4.3 UC Rights to Institutional Information. Institutional Information shall belong exclusively to UC and,
unless expressly provided, this Agreement shall not be construed as conferring on Supplier any patent,
copyright, trademark, license right or trade secret owned or obtained by UC. Any right for Supplier to
use Institutional Information is solely provided on a non-exclusive basis, and only to the extent
required for Supplier to provide the Goods or Services under the Agreement.

ARTICLE 5: LIABILITY FOR UC MATERIALS

To the extent UC furnishes Supplier with, or Supplier otherwise uses, any UC materials in connection with
the Agreement (“UC Materials”), Supplier assumes complete liability for such UC Materials. Supplier
agrees to pay for any UC Materials Supplier damages or otherwise is not able to account for to UC's
reasonable satisfaction. Unless otherwise expressly provided in writing by UC, Supplier shall not obtain
title to any UC Materials. For clarity, UC Materials may include Institutional Information. Supplier will use
UC Materials for the limited purpose of performing hereunder. Supplier will not transfer UC Materials, or
parts thereof, to any third party without express written consent of UC. UC MAKES NO REPRESENTATIONS
OR WARRANTIES OF MERCHANTABILITY OR FITNESS OF THE UC MATERIALS FOR ANY PARTICULAR
PURPOSE, NON-INFRINGEMENT OF THIRD-PARTY RIGHTS, NOR ANY OTHER WARRANTY OF ANY KIND. No
other right or license to the UC Materials is granted to Supplier or implied as a result of transferring UC
Materials hereunder. In no event will Supplier use the UC Materials in human subjects.

ARTICLE 6: USE OF UC NAME AND TRADEMARKS

Supplier will not use the UC name, abbreviation of the UC name, trade names, and/or trademarks (i.e.,
logos and seals) or any derivation thereof (collectively, “UC Name”), in any form or manner in
advertisements, reports, or other information released to the public, or place a UC Name on any consumer
goods, products, or services for sale or distribution to the public, without UC’s prior written approval.
Supplier agrees to comply at all times with California Education Code Section 92000.

If the Goods will bear the UC Name, Supplier must hold a valid license from UC and comply with UC’s
Trademark Licensing Code of Conduct policy, available at
http://policy.ucop.edu/doc/3000130/TrademarkLicensing.
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ARTICLE 7: PROHIBITION ON UNAUTHORIZED USE OR DISCLOSURE OF INSTITUTIONAL INFORMATION

7.1 Prohibition on Access, Use and Disclosure of Institutional Information. Supplier will not access, use,
or disclose Institutional Information, other than to carry out the purposes for which UC disclosed the
Institutional Information to Supplier, except as required by applicable law, or as otherwise authorized
in writing by UC prior to Supplier’s disclosure. Supplier shall have the limited right to disclose
Institutional Information to Supplier’'s employees provided that: (i) Supplier shall disclose only such
Institutional Information as necessary for the Supplier to perform its obligations under this
Agreement; and (ii) Supplier informs such employees of the obligations governing the access, use and
disclosure of Institutional Information prior to Supplier’s disclosure. Supplier shall be liable for any
breach of this Agreement by its employees. For avoidance of doubt, this provision prohibits Supplier
from using for its own benefit Institutional Information and any information derived therefrom. The
sale of Institutional Information is expressly prohibited. For the avoidance of doubt, Supplier use of
artificial intelligence (Al) systems with UC Institutional Information is not permitted except with prior
written consent from the Chancellor or delegee for the applicable UC Location(s) or as explicitly set
forth in the SOW. “Al system” has the meaning provided in NIST Al RMF 1.0, as may be amended from
time to time.

7.2 Compliance with Applicable Laws and Industry Best Practices. Supplier agrees to comply with all
applicable state, federal, and foreign laws, as well as industry best practices, governing the collection,
access, use, disclosure, safeguarding, and destruction of Institutional Information. Supplier agrees to
protect the privacy and security of Institutional Information according to all applicable laws and
industry best practices. Further, Supplier agrees to protect Institutional Information at least as
rigorously as it protects its own information and in no case less than reasonable care.

7.3 Confidential Institutional Information. Supplier agrees to hold UC’s Confidential Institutional
Information, and any information derived therefrom, in strict confidence. Confidential Institutional
Information shall be defined as any Institutional Information that is:

(a) marked as “Confidential” at the time of disclosure;

(b) if disclosed orally, identified at the time of such oral disclosure as confidential, and reduced to
writing as “Confidential” within thirty (30) days of such oral disclosure; or

(c) if not marked as “Confidential,” information that would be considered by a reasonable person in
the relevant field to be confidential given its content and the circumstances of its disclosure.

As applicable to Supplier’s Services, Confidential Institutional Information includes any information

that identifies or is capable of identifying a specific individual.
7.4 Exceptions. Information will not be considered Confidential Institutional Information to the extent:
(a) Supplier can demonstrate by written records it was lawfully known to Supplier prior to the
effective date of the Agreement and not subject to any other confidentiality agreement in effect
between Supplier and UC;

(b) it is currently in, or in the future enters, the public domain other than through a breach of the
Agreement or through other acts or omissions of Supplier;

(c) itis obtained lawfully from a third party; or

(d) itis disclosed under the California Public Records Act or valid legal process.

7.5 Required Disclosures of Institutional Information. If Supplier is required by a court of competent
jurisdiction, or a governmental administrative body with jurisdiction, to disclose Institutional
Information, Supplier will notify UC in writing immediately upon receiving notice of such requirement
and prior to any such disclosure (unless Supplier is prohibited by law from doing so), to give UC an
opportunity to oppose or otherwise respond to such disclosure. To the extent Supplier is still required
to disclose Institutional Information, Supplier will furnish only that portion that is legally required and
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will exercise all reasonable efforts to obtain reliable assurance that confidential treatment will be
afforded to any Confidential Institutional Information.

7.6 No Offshoring. Supplier’s transmission, transportation or storage of Institutional Information outside
the United States, or access of Institutional Information from outside the United States, is prohibited
except with prior written authorization by UC.

7.7 Conflict in Terms. UC’s Appendix — Data Security, Appendix — BAA, and/or Appendix GDPR will control
in the event one or more appendices is incorporated into the Agreement and conflicts with the
provisions of this Article.

7.8 Injunctive Relief. Supplier acknowledges that remedies at law would be inadequate to protect UC
against any actual or threatened breach of this Section by Supplier, and, without prejudice to any
other rights and remedies otherwise available to UC, Supplier agrees to the granting of injunctive
relief in UC’s favor without proof of actual damages.

7.9 Third-Party Analytics. Supplier agrees not to use any third-party analytics services, software, or tools
of any kind (including but not limited to any user analytics or website analytics tool that shares
Institutional Information with a third party, such as Google Analytics or Meta Pixel) in connection with
the performance of its obligations under this Agreement without first obtaining the express written
consent of the UC Location Chancellor or their delegee. In the event Supplier wishes to use any third-
party analytics services, software, or tools, Supplier must first obtain such express written consent,
which consent may be withheld in UC’s sole discretion. Supplier acknowledges and agrees that any
use of third-party analytics services, software, or tools without such express written consent shall
constitute a material breach of this Agreement that is incapable of cure by Supplier and, therefore,
may result in the termination of the Agreement by UC, at UC’s sole election.

ARTICLE 8: FEDERAL FUNDS

8.1 Supplier certifies and represents its compliance with the following clauses, as applicable. Supplier shall
promptly notify UC of any change of status with regard to these certifications and representations.
These certifications and representations are material statements upon which UC will rely.

(a) Commercial Transactions. For commercial transactions involving funds on a federal contract
(federal awards governed by the FAR), the following provisions apply, as applicable:
(i)  FAR52.203-13, Contractor Code of Business Ethics and Conduct;
(ii)  FAR 52.203-17, Contractor Employee Whistleblower Rights and Requirement to
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