
STATE OF TEXAS  § 

§ 

COUNTY OF FORT BEND § 

ADDENDUM TO DELL MARKETING L.P.’S AGREEMENT 
Pursuant to NCPA Contract #01-143 

THIS ADDENDUM (“Addendum”) is entered into by and between Fort Bend County, 

(“County”), a body corporate and politic under the laws of the State of Texas, and Dell Marketing 

L.P., (“Dell”), a company authorized to conduct business in the State of Texas (hereinafter each

referred to as a “party” or collectively as the “parties”).

WHEREAS, subject to the changes herein, the parties have executed and accepted Dell’s 

Quote (Quote No. 3000157346488.1) and End User License Agreement (collectively the 

“Agreement”), attached hereto as Exhibit “A” and incorporated fully by reference, for the 

purchase of specified products (collectively the “Services”); and 

WHEREAS, County desires that Dell provide Services as will be more specifically 

described in this Agreement; and 

WHEREAS, Dell represents that it is qualified and desires to perform such Services; and 

WHEREAS, the parties wish to utilize the National Cooperative Purchasing Alliance 

(“NCPA”) Contract #01-143; and   

WHEREAS, the following changes are incorporated as if a part of the Agreement; and 

NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth 

below, the parties agree as follows: 

AGREEMENT 

1. Recitals. The recitals set forth above are incorporated herein by reference and made a part of

this Agreement.

2. Scope of Services.  Subject to this Addendum, Dell will render Services to County as

described in Exhibit A; and in accordance with the requirements and specifications of NCPA

Contract #01-143.  All performance of the Scope of Services by Dell including any changes in

the Scope of Services and revision of work satisfactorily performed will be performed only

when approved in advance and authorized by County.  This Agreement will not

automatically renew, but may renew upon Agreement of the parties.

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)

days of receipt of invoice.  Dell may submit invoice(s) electronically in a form acceptable to

County via: apauditor@fortbendcountytx.gov.   It is specifically understood and agreed that

in the event no funds or insufficient funds are appropriated by Fort Bend County under this

Agreement, Fort Bend County shall notify all necessary parties that this Agreement shall

thereafter terminate and be null and void on the last day of the fiscal period for which
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appropriations were made without penalty, liability or expense to Fort Bend County. County 

is a body corporate and politic under the laws of the State of Texas and claims exemption 

from sales and use taxes. A copy of a tax-exempt certificate will be furnished upon request.  

Interest resulting from late payments by County shall be governed by Chapter 2251, TEXAS 

GOVERNMENT CODE. 

4. Limit of Appropriation.  Dell clearly understands and agrees, such understanding and

agreement being of the absolute essence of this Agreement, that County shall have available

the total maximum sum of One Hundred Eighty-One Thousand, Six Hundred Thirty-Eight

and 96/100 dollars ($181,638.96), specifically allocated to fully discharge any and all liabilities

County may incur. Dell does further understand and agree, said understanding and

agreement also being of the absolute essence of this Agreement, that the total maximum

compensation that Dell may become entitled to and the total maximum sum that County may

become liable to pay to Dell shall not under any conditions, circumstances, or interpretations

thereof exceed One Hundred Eighty-One Thousand, Six Hundred Thirty-Eight and 96/100

dollars ($181,638.96).  In no event will the amount paid by the County for all Services under

this Agreement exceed this Limit of Appropriation without an amendment executed by the

parties.

5. Public Information Act and Open Meetings Act. Dell expressly acknowledges that County

is subject to the Texas Public Information Act, TEX. GOV’T CODE ANN. §§ 552.001 et seq., as

amended, and notwithstanding any provision in the Agreement to the contrary, County will

make any information related to the Agreement, or otherwise, available to third parties in

accordance with the Texas Public Information Act. Any proprietary or confidential

information marked as such provided to County by Dell shall not be disclosed to any third

party, except as directed by the Texas Attorney General in response to a request for such

under the Texas Public Information Act, which provides for notice to the owner of such

marked information and the opportunity for the owner of such information to notify the

Attorney General of the reasons why such information should not be disclosed. The terms

and conditions of the Agreement are not proprietary or confidential information.

Dell expressly acknowledges that County is subject to the Texas Open Meetings Act, TEX. 

GOV’T CODE ANN. §§ 551.001 et seq., as amended, and notwithstanding any provision in the 

Agreement to the contrary, County will comply with the provisions of the Texas Open 

Meetings Act in relation to the Agreement.   

6. Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all

disputes arising out of or relating to this Agreement. The parties hereto acknowledge that

venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of

or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the

Agreement shall be construed to waive the County’s sovereign immunity. County does not

agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any

references to binding arbitration or the waiver of a right to litigate a dispute are hereby

deleted. County does not agree to pay any and/or all attorney fees incurred by Dell in any

way associated with the Agreement.
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7. Certain State Law Requirements for Contracts. The contents of this Section are required by 

Texas Law and are included by County regardless of content.  For purposes of Sections 

2252.152, 2271.002, and 2274.002, Texas Government Code, as amended, Dell hereby verifies 

that Dell and any parent company, wholly owned subsidiary, majority-owned subsidiary, 

and affiliate: 

a. Unless affirmatively declared by the United States government to be excluded from its 

federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating 

to a foreign terrorist organization, is not identified on a list prepared and maintained by 

the Texas Comptroller of Public Accounts under Section 806.051, 807.051, or 2252.153 of 

the Texas Government Code. 

b. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Dell does not boycott Israel and is authorized to agree in such 

contracts not to boycott Israel during the term of such contracts. “Boycott Israel” has the 

meaning provided in § 808.001 of the Texas Government Code. 

c. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Dell does not boycott energy companies and is authorized to agree 

in such contracts not to boycott energy companies during the term of such contracts. 

“Boycott energy company” has the meaning provided in § 809.001 of the Texas 

Government Code. 

d. If employing ten (10) or more full-time employees and this Agreement has a value of 

$100,000.00 or more, Dell does not have a practice, policy, guidance, or directive that 

discriminates against a firearm entity or firearm trade association and is authorized to 

agree in such contracts not to discriminate against a firearm entity or firearm trade 

association during the term of such contracts. “Discriminate against a firearm entity or 

firearm trade association” has the meaning provided in § 2274.001(3) of the Texas 

Government Code. “Firearm entity” and “firearm trade association” have the meanings 

provided in § 2274.001(6) and (7) of the Texas Government Code. 

 

8. Modifications and Waivers.   The parties may not amend or waive this Agreement, except 

by a written agreement executed by both parties. No failure or delay in exercising any right 

or remedy or requiring the satisfaction of any condition under this Agreement, and no course 

of dealing between the parties, operates as a waiver or estoppel of any right, remedy, or 

condition. The rights and remedies of the parties set forth in this Agreement are not exclusive 

of, but are cumulative to, any rights or remedies now or subsequently existing at law, in 

equity, or by statute. 

 

9. Human Trafficking.  BY ACCEPTANCE OF CONTRACT, DELL ACKNOWLEDGES THAT 

FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO 

COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT 

VIOLATE HUMAN TRAFFICKING LAWS. 

 

10. Use of Customer Name. Dell may use County’s name without County’s prior written consent 

only in any of Dell’s customer lists, any other use must be approved in advance by County.  

 

11. Conflict. In the event there is a conflict between this Addendum and the Agreement, this 

Addendum controls.  In the event there is a conflict between this Addendum and the terms 
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and conditions of NCPA Contract #01-143, then the terms and conditions NCPA Contract #01-

143controls to the extent of the conflict. 

12. Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge

that they have read and understood each provision, term and obligation contained in this

Addendum. This Addendum, although drawn by one party, shall be construed fairly and

reasonably and not more strictly against the drafting party than the nondrafting party.

13. Captions. The section captions used in this Agreement are for convenience of reference only

and do not affect the interpretation or construction of this Agreement.

14. Electronic and Digital Signatures.  The parties to this Agreement agree that any electronic

and/or digital signatures of the parties included in this Agreement are intended to

authenticate this writing and to have the same force and effect as the use of manual signatures.

15. County Data.  Nothing in this Agreement will be construed to waive the requirements of §

205.009 of the Texas Local Government Code.  Nothing in this Agreement will be construed

to waive the requirements of any record retention laws applicable to County.

16. Compliance with Laws.  Dell shall comply with all federal, state, and local laws, statutes,

ordinances, rules and regulations, and the orders and decrees of any courts or administrative

bodies or tribunals in any matter affecting the performance of this Agreement, including,

without limitation, Worker’s Compensation laws, minimum and maximum salary and wage

statutes and regulations, licensing laws and regulations.  When required by County, Dell

shall furnish County with certification of compliance with said laws, statutes, ordinances,

rules, regulations, orders, and decrees above specified.

17. Independent Contractor.  In the performance of work or services hereunder, Dell shall be

deemed an independent contractor, and any of its agents, employees, officers, or volunteers

performing work required hereunder shall be deemed solely as employees of Dell or, where

permitted, of its subcontractors.  Dell and its agents, employees, officers, or volunteers shall

not, by performing work pursuant to this Agreement, be deemed to be employees, agents, or

servants of County and shall not be entitled to any of the privileges or benefits of County

employment.

18. Severability. If any provision of this Agreement is determined to be invalid, illegal, or

unenforceable, the remaining provisions remain in full force, if the essential terms and

conditions of this Agreement for each party remain valid, binding, and enforceable.

19. Remote Access.  As applicable, if Dell requires remote access to County Systems for support,

installation, integrations, configurations, and/or maintenance of Dell’s Services, except as

otherwise agreed by the parties and approved by the County’s Director of Information

Technology and Chief Information Officer in writing, the below requirements must be met

before Dell is granted remote access to County Systems:
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(A).  Dell will adhere to the restricted and monitored channels that are provided by the 

County, or other technologies approved in advance in writing by the County’s 

Director of Information Technology and Chief Information Officer. 

(B).   Dell will neither implement nor deploy a remote access solution which bypasses 

and/or is designed to bypass County provided or approved controls.  Dell will not 

access County Systems via unauthorized methods.  

(C).  Dell’s remote access to County Systems will only be requested and activated on as-

needed basis and disabled when not in use. 

(D).  Remote access is restricted only to County Systems necessary for Dell to provide 

Services to County pursuant to this Agreement. 

(E).  Dell will allow only its Workforce approved in advance by County to access County 

Systems. Dell will promptly notify County whenever an individual member of Dell's 

Workforce who has access to County Systems leaves its employ or no longer requires 

access to County Systems.  Dell will keep a log of access when its Workforce 

remotely accesses County Systems.  Dell will supply County with evidence of access 

logs concerning remote access to County Systems upon written request from 

County.  Such access logs will be provided to County, within three business days 

from the date of County’s request.  These requests may be used to confirm 

compliance with these terms and/or to investigate a security incident. 

(F).   If any member(s) of Dell’s Workforce is provided with remote access to County 

Systems, then Dell’s Workforce will not remotely log-in to County Systems from a 

public internet access device (e.g., airport computer terminal, or Internet café). This 

is due to the possibility of sensitive information being monitored by video or 

computer surveillance in public areas. 

(G).  Failure of Dell to comply with this Section may result in Dell and/or Dell’s Workforce 

losing remote access to County Systems.  County reserves the right at any time to 

disable remote access to protect County Systems.  

(H).   For purposes of this Section, “Workforce” means employees, agents, subcontractors 

(where permitted), and/or other persons whose conduct, in the performance of work 

for Dell, is under the direct control of Dell, whether or not they are paid by Dell and 

who have direct or incidental access to County Systems. 

(I).   For purposes of this Section, “Systems” means any: (i.) computer programs, 

including, but not limited to, software, firmware, application programs, operating 

systems, files and utilities; (ii.) supporting documentation for such computer 

programs, including, without limitation, input and output formats, program 

listings, narrative descriptions and operating instructions; (iii.) data and/or media; 

(iv.) equipment, hardware, servers, and/or devices; and/or (v.) network(s). 

 

 

(Execution Page Follows) 

 

 

(Remainder of Page Intentionally Left Blank) 
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IN WITNESS WHEREOF, this Addendum is signed, accepted, and agreed to by all parties by and 

through the parties or their agents or authorized representatives. All parties hereby acknowledge 

that they have read and understood this Addendum and the attachments and exhibits hereto. All 

parties further acknowledge that they have executed this legal document voluntarily and of their 

own free will.  This Agreement is effective upon execution by both parties. 

FORT BEND COUNTY 

_________________________________ 

KP George, County Judge 

_________________________________ 

Date 

ATTEST: 

_________________________________ 

Laura Richard, County Clerk 

REVIEWED: 

_________________________________ 

Information Technology Department 

DELL MARKETING L.P. 

_____________________________________ 

Authorized Agent – Signature 

_____________________________________ 

Authorized Agent- Printed Name 

_____________________________________ 

Title 

____________________________________ 

Date 

AUDITOR’S CERTIFICATE 

I hereby certify that funds in the amount of $________________ are available to pay the obligation 

of Fort Bend County within the foregoing Agreement. 

______________________________________ 

Robert Ed Sturdivant, County Auditor 

Exhibit A:  Dell’s Quote (Quote No. 3000157346488.1) and End User License Agreement 

I:\AGREEMENTS\2023 Agreements\IT\Dell Marketing LP (23-IT-100971)\V.2\Addendum to Agreement with Dell Marketing L.P-v.2.docx aw 

Katherine Castillo

Paralegal Advisor

08/07/2023

181,638.96

August 22, 2023

willilin
Seal
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A quote for your consideration
Based on your business needs, we put the following quote together to help with your

purchase decision. Below is a detailed summary of the quote we’ve created to help you with
your purchase decision.

To proceed with this quote, you may respond to this email, order online through your
Premier page, or, if you do not have Premier, use this Quote to Order.

Quote No. 3000157346488.1
Total $181,638.96
Customer # 103291624
Quoted On Jul. 18, 2023
Expires by Aug. 04, 2023

Contract Name
Dell National Cooperative
Purchasing Alliance-NCPA
Master Agreement

Contract Code C000001019611
Customer Agreement # NCPA 01-143

Sales Rep Donna Oshana
Phone (800) 456-3355, 80000
Email Donna.Oshana@Dell.com
Billing To ACCOUNTS RECIEVABLE

FORT BEND COUNTY AUDITOR
301 JACKSON ST
RICHMOND, TX 77469-3108

Message from your Sales Rep

Please review closely to ensure all products and quantities are correct before approving the quote for order. VMware
has a strict zero return policy. 

Regards,
Donna Oshana

Shipping Group

Shipping To
RECV DEPT 
FORT BEND COUNTY AUDITOR 
500 LIBERTY ST 
INFORMATION TECHNOLOGY 
RICHMOND, TX 77469-3500 
(281) 341-8640

Shipping Method
Standard Delivery

Product Unit Price Quantity Subtotal

VLA VM NSX DISTRIBUTED FIREWALL W/THREAT
PREVENTION PER CORE 1YR TERM W/PROD SUP

$161.79 784 $126,843.36

VLA VMW VREALIZE NETWORK INSIGHT 6 ENT ADD-ON
TO NSX DC ENT PLUS (PER PROCESSOR)

$35.77 784 $28,043.68

VLA VMW PROD SUP SUB VSPH 8 ENT + 1 PROC $853.56 8 $6,828.48

VLA VMW VSPH 8 ENT + 1 PROC $2,490.43 8 $19,923.44

Page 1 Dell Marketing LP. U.S. only. Dell Marketing LP. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682

Exhibit A
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Subtotal:
Shipping:

Non-Taxable Amount:
Taxable Amount:

Estimated Tax:

Total:

$181,638.96
$0.00

$181,638.96
$0.00
$0.00

$181,638.96

Page 2 Dell Marketing LP. U.S. only. Dell Marketing LP. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682
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Shipping Group Details

Shipping To
RECV DEPT 
FORT BEND COUNTY AUDITOR 
500 LIBERTY ST 
INFORMATION TECHNOLOGY 
RICHMOND, TX 77469-3500 
(281) 341-8640

Shipping Method
Standard Delivery

Quantity Subtotal

VLA VM NSX DISTRIBUTED FIREWALL W/THREAT PREVENTION
PER CORE 1YR TERM W/PROD SUP
Estimated delivery if purchased today:
Sep. 06, 2023
Contract # C000001019611
Customer Agreement # NCPA 01-143

$161.79 784 $126,843.36

Description SKU Unit Price Quantity Subtotal

VLA VM NSX DISTRIBUTED FIREWALL W/THREAT PREVENTION
PER CORE 1YR TERM W/PROD SUP AC613681 - 784 -

Quantity Subtotal

VLA VMW VREALIZE NETWORK INSIGHT 6 ENT ADD-ON TO NSX
DC ENT PLUS (PER PROCESSOR)
Estimated delivery if purchased today:
Sep. 06, 2023
Contract # C000001019611
Customer Agreement # NCPA 01-143

$35.77 784 $28,043.68

Description SKU Unit Price Quantity Subtotal

VLA VMW VREALIZE NETWORK INSIGHT 6 ENT ADD-ON TO NSX
DC ENT PLUS (PER PROCESSOR) AC613677 - 784 -

Quantity Subtotal

VLA VMW PROD SUP SUB VSPH 8 ENT + 1 PROC
Estimated delivery if purchased today:
Sep. 05, 2023
Contract # C000001019611
Customer Agreement # NCPA 01-143

$853.56 8 $6,828.48

Description SKU Unit Price Quantity Subtotal

VLA VMW PROD SUP SUB VSPH 8 ENT + 1 PROC AC613680 - 8 -

Quantity Subtotal

VLA VMW VSPH 8 ENT + 1 PROC
Estimated delivery if purchased today:
Sep. 05, 2023
Contract # C000001019611
Customer Agreement # NCPA 01-143

$2,490.43 8 $19,923.44

Description SKU Unit Price Quantity Subtotal

VLA VMW VSPH 8 ENT + 1 PROC AC613679 - 8 -

Subtotal:
Shipping:

Estimated Tax:

Total:

$181,638.96
$0.00
$0.00

$181,638.96

Page 3 Dell Marketing LP. U.S. only. Dell Marketing LP. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682
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Important Notes

Terms of Sale

This Quote will, if Customer issues a purchase order for the quoted items that is accepted by Supplier, constitute a contract between the
entity issuing this Quote (“Supplier”) and the entity to whom this Quote was issued (“Customer”). Unless otherwise stated herein, pricing is
valid for thirty days from the date of this Quote. All product, pricing and other information is based on the latest information available and is
subject to change. Supplier reserves the right to cancel this Quote and Customer purchase orders arising from pricing errors. Taxes and/or
freight charges listed on this Quote are only estimates. The final amounts shall be stated on the relevant invoice. Additional freight charges
will be applied if Customer requests expedited shipping. Please indicate any tax exemption status on your purchase order and send your tax
exemption certificate to Tax_Department@dell.com or ARSalesTax@emc.com, as applicable.

Governing Terms: This Quote is subject to: (a) a separate written agreement between Customer or Customer’s affiliate and Supplier or a
Supplier´s affiliate to the extent that it expressly applies to the products and/or services in this Quote or, to the extent there is no such
agreement, to the applicable set of Dell’s Terms of Sale (available at www.dell.com/terms or www.dell.com/oemterms), or for cloud/as-a-
Service offerings, the applicable cloud terms of service (identified on the Offer Specific Terms referenced below); and (b) the terms
referenced herein (collectively, the “Governing Terms”). Different Governing Terms may apply to different products and services on this
Quote. The Governing Terms apply to the exclusion of all terms and conditions incorporated in or referred to in any documentation submitted
by Customer to Supplier.

Supplier Software Licenses and Services Descriptions: Customer’s use of any Supplier software is subject to the license terms
accompanying the software, or in the absence of accompanying terms, the applicable terms posted on www.Dell.com/eula. Descriptions and
terms for Supplier-branded standard services are stated at www.dell.com/servicecontracts/global or for certain infrastructure products at
www.dellemc.com/en-us/customer-services/product-warranty-and-service-descriptions.htm.

Offer-Specific, Third Party and Program Specific Terms: Customer’s use of third-party software is subject to the license terms that
accompany the software. Certain Supplier-branded and third-party products and services listed on this Quote are subject to additional,
specific terms stated on www.dell.com/offeringspecificterms (“Offer Specific Terms”).

In case of Resale only: Should Customer procure any products or services for resale, whether on standalone basis or as part of a solution,
Customer shall include the applicable software license terms, services terms, and/or offer-specific terms in a written agreement with the end-
user and provide written evidence of doing so upon receipt of request from Supplier.

In case of Financing only: If Customer intends to enter into a financing arrangement (“Financing Agreement”) for the products and/or
services on this Quote with Dell Financial Services LLC or other funding source pre-approved by Supplier (“FS”), Customer may issue its
purchase order to Supplier or to FS. If issued to FS, Supplier will fulfill and invoice FS upon confirmation that: (a) FS intends to enter into a
Financing Agreement with Customer for this order; and (b) FS agrees to procure these items from Supplier. Notwithstanding the Financing
Agreement, Customer’s use (and Customer’s resale of and the end-user’s use) of these items in the order is subject to the applicable
governing agreement between Customer and Supplier, except that title shall transfer from Supplier to FS instead of to Customer. If FS
notifies Supplier after shipment that Customer is no longer pursuing a Financing Agreement for these items, or if Customer fails to enter into
such Financing Agreement within 120 days after shipment by Supplier, Customer shall promptly pay the Supplier invoice amounts directly to
Supplier.

Customer represents that this transaction does not involve: (a) use of U.S. Government funds; (b) use by or resale to the U.S. Government;
or (c) maintenance and support of the product(s) listed in this document within classified spaces. Customer further represents that this
transaction does not require Supplier’s compliance with any statute, regulation or information technology standard applicable to a U.S.
Government procurement.

For certain products shipped to end users in California, a State Environmental Fee will be applied to Customer’s invoice. Supplier
encourages customers to dispose of electronic equipment properly.

Electronically linked terms and descriptions are available in hard copy upon request. 

^DELL BUSINESS CREDIT (DBC): Offered to business customers by WebBank, who determines qualifications for and terms of credit.
Taxes, shipping and other charges are extra and vary. The Total Minimum Payment Due is the greater of either $20 or 3% of the New
Balance shown on the statement rounded up to the next dollar, plus all past due amounts. Dell and the Dell logo are trademarks of Dell Inc.

Page 4 Dell Marketing LP. U.S. only. Dell Marketing LP. is located at One Dell Way, Mail Stop 8129, Round Rock, TX 78682
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End User License Agreement

This End User License Agreement (“EULA”) is between the individual consumer or business entity that will use the Software (“You”) and the applicable entity
identified in the “Licensor Table” located at www.dell.com/swlicensortable (“Licensor”).

This EULA governs Your use of: (a) the object code version of Dell branded software that is preinstalled on Dell hardware or otherwise provided to You
pursuant to a purchase contract, quote, order form, invoice or online procurement process (each, an “Order”); (b) associated software license keys, if any
(“License Keys”);
(c) updates to such software (“Updates”); (d) the documentation for such software; and (e) all copies of the foregoing (collectively, “Software”). If You
accept this EULA, or if You install or use the Software, then You agree to this EULA unless You already have a signed agreement with Dell Marketing L.P. or one
of its affiliates (“Dell”) that includes licensing terms that govern Your use of the Software (“Pre-Existing Agreement”). If You accept this EULA or install or use
the Software on behalf of a business entity, then You represent that You have authority to take those actions, and this EULA will be binding on that business
entity unless the entity already has a Pre-Existing Agreement. If You do not agree to this EULA, do not install or use the Software.

If You are a business entity and You purchase Software from a third party (“Reseller”) who sublicenses the Software to You under the terms of an agreement
between You and such Reseller (a “Sublicense Agreement”), then the terms of Your Sublicense Agreement with the Reseller shall govern Your use of the
Software and not this EULA. Resellers may only grant rights, and must pass through conditions, consistent with this EULA. Thus, even though Your Sublicense
Agreement is between you and the Reseller, by installing or using the Software, You acknowledge and agree that: (a) any license rights in the Sublicense
Agreement that are greater than the license rights in this EULA shall not apply; (b) any license conditions in this EULA that are not contained in the
Sublicense Agreement apply to You; (c) the limitations of liability set forth in this EULA will apply in favor of Licensor, its affiliates and suppliers despite the
existence of a Sublicense Agreement; and (d) Licensor is a third-party beneficiary of the Sublicense Agreement and is entitled to exercise and enforce all of
the Reseller’s rights and benefits under that Sublicense Agreement.

If You purchase Software as an individual consumer, nothing in this EULA affects your statutory rights if the laws of your state or country do not permit it to
do so.

1. License Grant.

1.1. Right to Use. Subject to and in consideration of your full compliance with the terms and conditions of this EULA, Licensor grants to You a personal, non-
exclusive license to use the Software during the period stated in the applicable Order (if no period is specified, You may use the Software perpetually). If You
are an individual consumer, this license grant allows You to use the Software in connection with Your own personal use. If You are a business entity, this
license grant allows You to use the Software in connection with the internal business operations of Your entity. In addition, You may make a reasonable
number of copies of the Software solely as needed for backup or archival purposes. Additional license terms for certain Software may be included in the
Offering Specific Terms Table located at www.dell.com/offeringspecificterms (“OST Table”), and additional terms for Software that is licensed to You for a
limited time (“Subscription Software”) are located at www.dellemc.com/subscription_terms (“Subscription Terms”).

1.2. Third Party Use. If You are a business entity, You may allow Your contractors (each, a “Permitted Third Party”) to use the Software solely for the purpose
of providing services to You, provided that such use is in compliance with this EULA.  You are liable for any breach of this EULA by any Permitted Third Party.

1.3. Rights Reserved. The Software is licensed and not sold. Except for the license expressly granted in this EULA, Licensor, on behalf of itself and its
affiliates and suppliers, retains all rights in and to the Software and in all related materials (“Works”). The rights in these Works are valid and protected in all
forms, media and technologies existing now or hereafter developed. Any use of Works other than as expressly set forth herein is strictly prohibited.

1.4. Ownership. Licensor, on behalf of itself and its affiliates, retains ownership of the Works and all related intellectual property rights. If Software is
provided to You on removable media (e.g., CD, DVD or USB drive), You may own the media on which the Software is recorded.

2. License Conditions.

2.1. You and Your Permitted Third Parties must do the following:

A. Run the Software only on the hardware for which it was intended to operate, when applicable;
B. Use License Keys (if applicable) only from Licensor or an authorized Dell License Key provider;
C. Treat the Software as Dell confidential information;
D. Use the Software only on as many computers or devices that You purchased, in such configurations permitted by Dell or Licensor, and/or in accordance
with the applicable unit of measure, each as may be specified on Your Order. For Software licensed via a unit of measure, the terms and descriptions of each
unit of measure are located at www.dellemc.com/UOM_terms (“UOM Terms”);
E. Abide by the export control and economic sanctions laws of the United States, the European Union and other applicable jurisdictions. Under these laws,
the Software must not be used, sold, leased, exported, imported, re-exported or transferred except in compliance with such laws, including, without
limitation, export licensing requirements, end user, end-use and end-destination restrictions, prohibitions on dealings with sanctioned individuals and
entities, including but not limited to persons on the Office of Foreign Assets Control's Specially Designated Nationals and Blocked Persons List, or the U.S.
Department of Commerce Denied Persons List. You represent and warrant that You are not the subject or target of, and that You are not located in a country
or territory (including without limitation, North Korea, Cuba, Iran, Syria, and Crimea) that is the subject or target of economic sanctions of the United
States, European Union or other applicable jurisdictions; and
F. Comply with all Third Party Terms (as defined in Section 5 below).
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2.2. Except as otherwise permitted by this EULA or by mandatory law (meaning a law that the parties cannot change by contract), You must not, and must
not allow Your Permitted Third Parties, to do the following:

A. Modify or remove any proprietary notices or markings on or in the Software;
B. Transfer License Keys to any other person or entity;
C. Download Updates from Licensor or an authorized provider unless You have a valid support agreement;
D. Install Updates on Enterprise Products (e.g., server, networking, storage, integrated solutions, and data protection appliances) that have gone end of
service life unless Licensor otherwise agrees in writing;
E. Install and operate counterfeit versions of Software (i.e. software provided by anyone other than Dell or an authorized representative of Dell) on Dell
hardware;
F. Violate or circumvent any technological use restrictions in the Software;
G. Sell, loan, rent, lease, sublicense, distribute or encumber (e.g., by lien, security interest, etc.) the Software;
H. Use any trademarks or service marks of Licensor, its affiliates or suppliers;
I. Provide access to the Software or allow use by any third party, other than Permitted Third Parties, without Licensor's prior written consent;
J. Copy, republish, upload, post or transmit the Software in any way;
K. Modify or create derivative works based upon the Software, or decompile, disassemble, reverse engineer, or otherwise attempt to derive source code from
the Software, in whole or in part;
L. Attack or attempt to undermine the security, integrity, authentication or intended operation of the Software;
M. Use the Software on a service bureau, rental or managed services basis;
N. Create or permit others to create Internet "links" to the Software or "frame" or "mirror" the Software on any other server, wireless or Internet-based
device;
O. Use the Software to create a competitive offering;
P. Use the Software to create other software, products or technologies unless the Software contains Development Tools as described in Section 7;
Q. Share or publish the results of any benchmarking of the Software without Dell’s prior written consent;
R. Use the Software for high risk activities, including without limitation online control systems, or use in hazardous environments requiring fail-safe
performance, such as in the operation of nuclear facilities, aircraft navigation or communications systems, air traffic control, life support, weapons systems
or in any other device or system in which function or malfunction of the Software could result in death, personal injury or physical or environmental damage;
S. Use the Software for activities related to weapons of mass destruction, including but not limited to, activities related to the design, development,
production or use of nuclear materials, nuclear facilities, nuclear weapons, missiles or support of missile projects, or chemical or biological weapons; and
T. Assign this EULA, or any right or obligation under this EULA, or delegate any performance, without Dell’s prior written consent, unless You are transferring
the Software in accordance with the Transferability Section 3 below. Even if Dell consents to an assignment, You remain responsible for all obligations under
this EULA that You incurred prior to the effective date of the assignment.

3. Transferability. If You are an individual consumer, You may transfer the Software on a permanent basis as part of the sale or transfer of the hardware
system on which the Software is loaded, provided that You retain no copies of any version of the Software. If You are a business entity, You may not transfer
the Software to another person or entity without the express written permission of Dell, unless allowed by applicable law stating that transfer may not be
restricted (note that a transfer fee may be charged by Dell).

4. Compliance Verification. If You are a business entity, You must: (a) maintain and use systems and procedures that allow You to accurately track Your use
of the Software; (b) certify to Dell in writing, at Dell’s request, that Your use of Software fully complies with this EULA, indicating the number of Software
licenses deployed at that time; and (c) cooperate fully and timely with Dell and its auditors if Dell notifies You that it will conduct an audit to confirm Your
compliance with this EULA. Any such audit will be conducted during normal business hours. If Dell determines that You have over-deployed Software, You
agree to immediately purchase licenses at the then-current list price to bring Your use into compliance. If You over-deployed Software by 5% or more, then
You agree to pay the total cost of the audit, in addition to any other liabilities You may have.

5. Third Party Software. “Third Party Software” is software, including open source software, that is contained in or provided with the Software and is
licensed by a third party under its own terms of use (“Third Party Terms”). Third Party Software is governed solely by the applicable Third Party Terms and
not by this EULA. Third Party Terms may be provided with the Third Party Software or may be included in the OST Table. For certain open source software,
the applicable Third Party Terms may entitle You to obtain the corresponding source files. You may find corresponding source files for such open source
software at //opensource.dell.com/ or in the “About” or “Read Me” file of Software, or other locations that Licensor may specify.

6. Free Software. “Free Software” means Software that is provided to You without additional charge (e.g., scripts that enable customer installation; code
that enables You to monitor Your use of Dell products; etc.).  You may only use Free Software on or with equipment or in the operating environments for
which Dell has designed that Free Software to operate. Licensor may terminate any license to Free Software at any time in its sole discretion. You may not
transfer Free Software to anyone else.

7. Development Tools. If the Software includes development tools, such as scripting tools, APIs or sample scripts (collectively “Development Tools”), and
unless there is a separate agreement between You and Dell or Licensor for the Development Tools, You may use such Development Tools to create new scripts
and code for the purpose of customizing Your use of the Software (within the parameters set forth in this EULA and in the Development Tools themselves) and
for no other purpose.

8. Evaluation Software. This EULA does not license use of Software for evaluation purposes (“Evaluation Software”) except to the extent these terms may be
invoked by the separate license terms and conditions accompanying that Evaluation Software.

9. Support Services Not Included. If You purchase maintenance and support for Software, such services are identified in Your Order and will be provided
under a separate services agreement.

10. Termination. For Subscription Software, this EULA automatically terminates at the end of Your subscription period unless You renew Your rights. Licensor
may terminate this EULA if You or a Permitted Third Party commits a material breach of this EULA and fails to cure such breach within thirty (30) days
following Your receipt of notice of the breach from Dell. This right to terminate applies accordingly if Dell or the Reseller from whom You made Your purchase
does not receive timely payment for the licenses to the Software or for the hardware on which the Software is loaded, if any. When this EULA terminates, all
licenses granted automatically terminate and You must immediately cease use of the Software and return or destroy all copies of the Software. Except as
otherwise agreed by Dell, You will not get a refund from Dell if this EULA is terminated. Rights and obligations under Sections of this EULA that, by their
nature should survive, will survive termination, as well as obligations for payment.

11. Warranty Disclaimer. Under this EULA, Licensor provides neither any warranties for the Software nor does it provide support for the Software.
Your rights under any warranties and any support entitlements for Software acquired for a fee are solely between You and the Reseller or Dell entity
from whom You procured the Software and related support, and are defined under the commercial terms agreed between You and such selling entity.
Accordingly, except as otherwise offered by Dell, the Software is provided by Licensor under this EULA “As Is” without any warranties or conditions. To
the maximum extent permitted by applicable law, Licensor, on behalf of itself and its affiliates and suppliers: (a) makes no express warranties or
conditions related to the Software; (b) disclaims all implied warranties and conditions related to the Software, including merchantability, fitness for a
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particular purpose, title, and non-infringement; and (c) disclaims any warranty or condition arising by statute, operation of law, course of dealing or
performance, or usage of trade. Licensor does not warrant uninterrupted or error-free operation of the Software. This Section does not affect or
modify any of the statutory warranty rights that are available to consumers.

12. Limitation of Liability.

12.1. Limitations on Damages. The limitations, exclusions and disclaimers set forth in a Pre-Existing Agreement or Dell Terms of Sale that applies your Order
(in each case, the “Order Terms”) shall apply to all disputes, claims or controversies (whether in contract, tort or otherwise) between You and Licensor or
Dell related to or arising out of: (a) this EULA; (b) the breach, termination or validity of this EULA; or (c) any Orders (each, a “Dispute”). In the absence of
applicable Order Terms, the terms set forth in this Section shall apply to all Disputes.

The terms of this Section are agreed allocations of risk constituting part of the consideration for Licensor’s licensing of Software to You and will apply even if
there is a failure of the essential purpose of any limited remedy, and regardless of whether a party has been advised of the possibility of the liabilities. If
applicable law prohibits any portion of the limits on liability stated below, the parties agree that such limitation will be automatically modified, but only to
the extent required to make the limitation compliant with applicable law.

A. Limitation on Direct Damages. Except for Your obligation to pay for the Software, or for Your violation of the License Grant and License Conditions
set forth herein or of Licensor’s or Dell’s intellectual property rights, the total liability of You and Licensor (including Licensor’s affiliates and
suppliers) arising out of any Dispute is limited to the amount You paid for the Software that is the subject of the Dispute, but excluding amounts
received as reimbursement of expenses or payment of taxes. Notwithstanding anything otherwise set forth above, Licensor and its affiliates have no
liability for any direct damages resulting from Your use or attempted use of Third Party Software, Free Software or Development Tools.

B. Disclaimer of Certain Other Damages. Except for Your obligation to pay for the Software, or for Your violation of the License Grant and License
Conditions set forth herein or of Licensor’s or Dell’s intellectual property rights, neither You nor Licensor (including Licensor’s affiliates and suppliers)
shall have any liability under this EULA for special, consequential, exemplary, punitive, incidental or indirect damages, or for lost profits, loss of
revenue, loss or corruption of data, loss of use or procurement of substitute products or services.

12.2. Regular Backups. You are solely responsible for Your data. You must back up Your data before Licensor or a third party performs any remedial, upgrade
or other work on Your production systems. You acknowledge that it is a best practice to have more than one back up copy of Your data. If applicable law
prohibits exclusion of liability for lost data, then Licensor will only be liable for the cost of the typical effort to recover the lost data from Your last available
back up.

12.3. Limitation Period. Except as stated in this Section, all claims must be made within the period specified by applicable law. If the law allows the parties
to specify a shorter period for bringing claims, or the law does not provide a time at all, then claims must be made within 18 months after the cause of
action accrues.

13. Additional Terms.

13.1. Notices. The parties will provide all notices under this EULA in writing. Unless provided otherwise in an Order, You must provide notices to the local Dell
entity in Your Order, or, if Your Order is not with a Dell entity, by e-mail to Dell_Legal_Notices@dell.com.

13.2. Waiver and Severability. Failure to enforce a provision of this EULA will not constitute a waiver of that or any other provision of this EULA. If a court of
competent jurisdiction determines that any part of this EULA or document that incorporates this EULA by reference is unenforceable, that ruling will not
affect the validity of all remaining parts.

13.3. Modifications. This EULA may only be modified in writing signed by both parties; provided, however, that Licensor may, in its sole discretion, update the
Licensor Table, the OST Table, the UOM Terms and the Subscription Terms at any time. Any changes that Licensor makes to the Licensor Table, the OST Table,
the UOM Terms or the Subscription Terms will only apply to Orders that occur after Licensor posts those changes online.

13.4. Governing Law and Jurisdiction. If You obtained the Software directly from Dell, then the governing law and jurisdiction provisions set forth in Your
Order Terms shall apply to this EULA. Otherwise the following shall apply:

A. Subject to Section 13.4 D and 13.5, if You are domiciled in the United States or Canada: (1) this EULA and any Dispute is governed by the laws of the State
of Texas (excluding the conflicts of law rules) and the federal laws of the United States; and (2) to the extent permitted by law, the state and federal courts
located in Texas will have exclusive jurisdiction for any Dispute. Both parties agree to submit to the personal jurisdiction of the state and federal courts
located within Travis or Williamson County, Texas, and agree to waive any and all objections to the exercise of jurisdiction over the parties by those courts
and to venue in those courts.

B. Subject to Section 13.4 D, if You are domiciled outside of the United States or Canada: (1) this EULA and any Dispute is governed by the substantive laws in
force in the country in which the Licensor is located (as indicated in the Licensor Table located at www.dell.com/swlicensortable), without regard to its
conflict of law rules; and (2) the exclusive place of jurisdiction for any Dispute shall be in such country.

C. In any event, neither the U.N. Convention on Contracts for the International Sale of Goods, nor the Uniform Computer Information Transaction Act shall
apply to this EULA or any Dispute.

D. If You are an individual consumer, this Section 13.4 does not deprive You of the protection afforded to You by the provisions of mandatory consumer
protections laws that are applicable to You, nor does it prevent you from seeking remedies or enforcing your rights as a consumer under such laws.

13.5. Dispute Resolution and Binding Individual (non-class) Arbitration. This Section only applies if You are an individual consumer that resides in (or obtained
the Software in) the United States or Canada. All Disputes shall be resolved exclusively and finally by binding individual arbitration. This means You and
Licensor waive any right to litigate disputes in a court or before a jury and neither You nor Licensor shall be entitled to join, consolidate, or include any
claims belonging to or alleged or arising from, by or on behalf of any third party to an arbitration brought hereunder, or to arbitrate any claim as a class
action, class representative, class member, or in a private attorney general capacity. If You reside in (or obtained the Software in) the United States, the
arbitration will be administered by the American Arbitration Association (AAA), or JAMS. If You reside in (or obtained the Software in) Canada, arbitration will
be at ADR Chambers pursuant to the general ADR Chambers Rules for Arbitration located at www.adrchambers.com. The arbitration shall be conducted in the
English language. The arbitration panel shall have exclusive authority to resolve any arbitrability issues including any dispute over this EULA or this
arbitration provision’s scope, application, meaning and enforceability. The arbitration panel shall be empowered to grant whatever relief would be available
in court, including without limitation preliminary relief, injunctive relief and specific performance. Any award of the arbitration panel shall be final and
binding immediately when rendered, and judgment on the award may be entered in any court of competent jurisdiction. If any portion of this arbitration
agreement is found unenforceable, the unenforceable portion shall be severed and the remaining arbitration terms shall be enforced (but in no event will
there be a class arbitration). Consumer claimants (individuals whose transaction is intended for personal, family or household use) may elect to pursue their
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claims in small-claims court rather than arbitration. Licensor will be responsible for paying any individual consumer's arbitration/arbitrator fees.
Notwithstanding the foregoing, Licensor may apply to any relevant government agency or any court of competent jurisdiction to preserve its rights under this
EULA and to obtain any injunctive or preliminary relief, or any award of specific performance, to which it may be entitled, either against You or against a
non-party; provided, however, that no such administrative or judicial authority shall have the right or power to render a judgment or award (or to enjoin the
rendering of an arbitral award) for damages that may be due to or from either party under this EULA, which right and power shall be reserved exclusively to
an arbitration panel proceeding in accordance herewith.

13.6. Third Party Rights. Other than as expressly set out in this EULA, this EULA does not create any rights for any person who is not a party to it, and no
person who is not a party to this EULA may enforce any of its terms or rely on any exclusion or limitation contained in it.

13.7 Entire Agreement. You acknowledge that You have read this EULA, that You understand it, that You agree to be bound by its terms, and that this EULA,
along with the Order Terms into which this EULA may be incorporated (as applicable), is the complete and exclusive statement of the agreement between You
and Licensor regarding Your use of the Software. All content referenced in this EULA by hyperlink is incorporated into this EULA in its entirety and is available
to You in hardcopy form upon Your request. The pre-printed terms of Your purchase order or any other document that is not issued or signed by Licensor or
Dell do not apply to Software. You represent that You did not rely on any representations or statements that do not appear in this EULA when accepting this
EULA.

(Dell EULA rev 24FEB2020)

United States
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