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March 31, 2021 
AGENDA ITEM #11 

Discuss and consider approving the purchase 
of a Google Cloud Enterprise Agreement 

subscription from  
Carahsoft Technology Corporation  

in support of the Mobility Authority’s  
data platform host project 

 
Strategic Plan Relevance:  Explore and Invest in Transformative Technology and 

Adopt Industry Best Practices; Deliver Multi-faceted 
Mobility Solutions; Invest in Effort that Extend Beyond 
Roadways 

 
Department:     Operations 
 
Contact:     Tracie Brown, Director of Operations 
 
Associated Costs:   $139,200.54  
 
Funding Source:   General Fund 
 
Action Requested:     Consider and act on draft resolution 
 
Background: The objective of the data platform project is to transition all toll transaction 
data processing and data management capabilities after the point of transaction creation to 
an Authority-managed solution. A third-party vendor will continue to collect and create 
the toll transaction at the roadside, then pass the fully formed toll transaction to the data 
platform. Business logic and rules will then consume the transaction and route the payment 
request to either the Central United States Interoperability (CUSIOP) Hub or the Pay by 
Mail (PBM) vendor.  
 
Current Action:  In February 2021 the Board of Directors approved the award of Release 1 
and 2 development to Deloitte Consulting LLC. As proposed by Deloitte, the CTRMA Data 
Platform will be developed and deployed leveraging Google Cloud Services which 
includes all hardware and software required to operate the CTRMA Data Platform. The 
Google Enterprise Agreement allows for a fixed monthly cost for the Google Cloud 
Services for Deloitte to develop and implement the data platform solution.  
 
The establishment of this Google Cloud hosting solution mitigates the needs for the 
investment in on-premise hardware. The Enterprise Agreement subscription model allows 
the authority to pay these costs monthly and avoid a long-term investment in expensive 
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software licensing.  Staff envisions that the Google platform will allow for more innovative 
revenue realization opportunities in the future. 
 
The cost of the Google Enterprise Agreement is $9,280.04 monthly. The subscription term 
is 15 months and is being procured through Carahsoft Technology Corporation, Google 
Cloud’s exclusive government distributor. Carahsoft is an approved vendor Texas 
Department of Information Resources, DIR contract #DIR-TSO-4162. 
 
Google Cloud Platform is the only State of Texas hyperscaler to have a Subscription 
Agreement (SA) licensing option. With the SA, Google Cloud can fix monthly and yearly 
costs for any GCP project or workload, including rights to utilize any and all GCP services 
to support the project during the defined period. The SA is designed to remove most all 
risk and uncertainty associated with properly sizing, scoping and pricing a public cloud 
project with Google Cloud. 
 
Previous Actions: After a six-month procurement process using the Texas Department of 
Information Resources (DIR) vendor for deliverable-based information technology services 
(DBITS) process the Mobility Authority Board of Directors approved the selection of 
Deloitte Consulting LLP in February 2021 as the vendor having the skill set needed to 
complete Release 1 and 2 of the Data Platform Project.  
 
The Mobility Authority Board approved changes to the agency’s Policy Code in November 
2020 allowing for the utilization of contractors and vendors procured by the Department 
of Information Resources (DIR) without the need for any further procurement process. 
DIR’s Cooperative (Co-op) Contracts program is a streamlined cooperative purchasing 
program for state and local government, public education, and other public entities in 
Texas, as well as public entities outside the state. 
 
Staff Recommendation: Staff recommends approving the purchase of a Google Enterprise 
Agreement subscription from Carahsoft through the Texas Department of Information 
Resources Cooperative Contracts Program in support of the Mobility Authority’s data 
platform host project. Pursuant to Government Code Section 2054.0565 and the Mobility 
Authority Policy Code, use of the DIR contract with Carahsoft Technology Corporation 
satisfies all competitive purchasing requirements.  
 
Backup Provided: Draft Resolution 

Google / Carahsoft Price Quotation  
Google Cloud Master Agreement Terms of Service – Public Sector 
 
 
 



GENERAL MEETING OF THE BOARD OF DIRECTORS  
OF THE 

CENTRAL TEXAS REGIONAL MOBILITY AUTHORITY 
 

RESOLUTION NO. 21-0XX 
 

APPROVING THE PURCHASE OF A GOOGLE CLOUD ENTERPRISE AGREEMENT 
SUBSCRIPTION FROM CARAHSOFT TECHNOLOGY CORPORATION IN SUPPORT OF THE 

MOBILITY AUTHORITY’S DATA PLATFORM PROJECT 
 

WHEREAS, the Mobility Authority is developing a data platform to transition all toll transaction data 
processing and data management capabilities after the point of transaction creation from a third-party vendor 
to the Mobility Authority (the “Data Platform Project”); and 
 
WHEREAS, by Resolution No. 21-009, dated February 24, 2021 the Board awarded a contract to Deloitte 
Consulting LLP (“Deloitte”) contract for the first phase of the Data Platform Project; and 
 
WHEREAS, Deloitte’s proposal for the Data Platform Project contemplates the use of Google Cloud Services 
to provide the hardware and software required to operate the Data Platform; and 
 
WHEREAS, a Google Cloud Enterprise Agreement Subscription can be purchased from Carahsoft Technology 
Corporation through Texas Department of Information Resources (DIR) Contract No. DIR-TSO-4162; and 
 
WHEREAS, the Interim Executive Director has obtained pricing for the Google Cloud Enterprise Agreement 
Subscription from Carahsoft Technology Corporation which is attached hereto as Exhibit A; and 
 
WHEREAS, pursuant to Texas Government Code Section 2054.0565 and Mobility Authority Policy Code 
Section 401.008, the Mobility Authority may use the DIR cooperative contract with Carahsoft Technology 
Corporation to procure a Google Cloud Enterprise Agreement Subscription without the need to seek 
competitive bids; and 
 
WHEREAS, the Interim Executive Director recommends purchasing a Google Cloud Enterprise Agreement 
Subscription in an amount not to exceed $139,200.54 from Carahsoft Technology Corporation through their 
DIR cooperative contract to support the Data Platform Project. 
 
NOW THEREFORE BE IT RESOLVED that the Board of Directors hereby authorizes the Interim Executive 
Director to purchase a Google Cloud Enterprise Agreement Subscription in an amount not to exceed 
$139,200.54 from Carahsoft Technology Corporation through Texas Department of Information Resources 
Contract No. DIR-TSO-4162 based on the price quotation attached hereto as Exhibit A.  
 
Adopted by the Board of Directors of the Central Texas Regional Mobility Authority on the 31st day of March 
2021. 
 
Submitted and reviewed by:     Approved: 
 
 
______________________________              ______________________________ 
Geoffrey Petrov, General Counsel    Robert W. Jenkins, Jr. 

Chairman, Board of Directors 
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Appendix C

Pricing 



GOVERNMENT - PRICE QUOTATION 

QUOTE DATE: 
QUOTE NO: 

03/04/2021 
27389887 
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GOOGLE PUBLIC SECTOR at CARAHSOFT 

 
CARAHSOFT TECHNOLOGY CORP 

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190 
PHONE (703) 871-8500 | FAX (703) 871-8505 | TOLL FREE 888-662-2724 

WWW.CARAHSOFT.COM/GOOGLE | GOOGLE@CARAHSOFT.COM 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Credit Cards: VISA/MasterCard/AMEX 
 

Payment Terms: Net 30 (On Approved Credit) 
Texas VID#: 15221896937 
Sales Tax May Apply 

 

TOTAL PRICE: 

 
 

$139,200.54 

 
 

 

TOTAL QUOTE: $139,200.54 

 
 

LINE NO. PART NO. DESCRIPTION PRICING QUOTE PRICE QTY EXTENDED PRICE 
 
 
 

 

1 9A92-40AE-8D00- 
613 

Enterprise Agreement for Public Sector 
Subscription 
15 month subscription with monthly 
payments of $9,280.04 
Google - 9A92-40AE-8D00 
Type: New 
Product: Enterprise Agreement 

LIST: $1.00 
CONTR: $0.99 

$0.93 TX DIR 149678 $139,200.54 

 
 

SUBTOTAL: $139,200.54 
 

 

 

TOTAL PRICE: $139,200.54 
 
 

 

TOTAL QUOTE: $139,200.54 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

TO: Greg Mack 
Assistant Director of IT and Toll Systems 
Central Texas Regional Mobility Authority 

FROM: Adam Pritchard 
Carahsoft Technology Corp. 
Google Public Sector Team 

 3300 N IH 35  11493 Sunset Hills Road 
 Suite 300  Suite 100 
 Austin, TX 78705 USA  Reston, Virginia 20190 

EMAIL: gmack@ctrma.org EMAIL: Adam.Pritchard@carahsoft.com 

PHONE: (512) 797-1100 PHONE: (571) 662-4256 FAX: (703) 871-8505 

 
TERMS: 

 
DIR Contract No. DIR-TSO-4162 

 
QUOTE NO: 

 
27389887 

 Expiration: 05/09/2021 QUOTE DATE: 03/04/2021 
 FTIN: 52-2189693 QUOTE EXPIRES: 04/15/2021 

Shipping Point: FOB Destination RFQ NO:  
Remit To: Same as Above SHIPPING: ESD 

 

http://www.carahsoft.com/GOOGLE
mailto:GOOGLE@CARAHSOFT.COM
mailto:gmack@ctrma.org
mailto:Adam.Pritchard@carahsoft.com


GOVERNMENT - PRICE QUOTATION 

QUOTE DATE: 
QUOTE NO: 

03/04/2021 
27389887 

CONFIDENTIAL 
PAGE 2 of 2 

 

 

 
GOOGLE PUBLIC SECTOR at CARAHSOFT 

 
CARAHSOFT TECHNOLOGY CORP 

11493 SUNSET HILLS ROAD | SUITE 100 | RESTON, VIRGINIA 20190 
PHONE (703) 871-8500 | FAX (703) 871-8505 | TOLL FREE 888-662-2724 

WWW.CARAHSOFT.COM/GOOGLE | GOOGLE@CARAHSOFT.COM 

LINE NO. PART NO. DESCRIPTION PRICING QUOTE PRICE QTY EXTENDED PRICE 
For Line 1: 
The associated subaccount may be used only for the Qualifying Workload described below. 

 
GCP services required to support an enterprise data platform serving the Electronic Toll Collections System for CTRMA containing 
approximately 20TB of data. 

 
The services to run and manage the Deloitte-implemented data platform will include Big Query, Cloud Storage, Data Fusion, Dataproc, 
Endpoints, Functions, Operations Suite, Partner Interconnect, AppEngine. The project will include environments for production, test and 
dev. 

 
This qualifying workload does not include Apigee, Looker, Chronicle, GCVE, Google Workspace, products from the Google Cloud 
Marketplace, ReCaptcha, Bare Metal, and Maps or Google Maps APIs. 

 
Subscription Period: the period starting on the Implementation Date and 
continuing for fifteen (15) months during which Customer may use the Subscription Services. 

 
If Subscription Agreement is not activated on the first of the month, the first and last invoice of the quoted term will be pro-rated based 
on the activation date. 

 
Invoicing for this Subscription Agreement will be billed per month with monthly payments equal to $9,280.04 for a total of fifteen (15) 
months. 

 
Estimated subscription term: 4/1/2021 thru 6/30/2022. 

 
Implementation Date: means no later than five (5) business days after the Agreement Effective Date or date order is placed with 
Carahsoft. 

 
Customer accepts Google flow down terms. 
https://static.carahsoft.com/concrete/files/4116/0389/0672/Master_Cloud  GCP_TOS_1.PDF 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

http://www.carahsoft.com/GOOGLE
mailto:GOOGLE@CARAHSOFT.COM


Central Texas Regional Mobility Authority  

 

DIR Vendor Agreement 
 

This is to signify that the Central Texas Regional Mobility Authority and Carahsoft Technology 
Corporation have entered into an Agreement in an amount not to exceed $139,200.54 
pursuant to Texas Government Code Section 2054.0565 utilizing Texas Department of 
Information Resources Contract No. #DIR-TSO-4162 for a software enterprise agreement 
described in this price quotation. All terms and conditions of Texas Department of Information 
Resources Contract No. #DIR-TSO-4162 are applicable to and made part of this agreement. 

 

 
 CENTRAL TEXAS REGIONAL  
CARAHSOFT TECHNOLOGY CORPORATION MOBILITY AUTHORITY 
 
 
_______________________________ ____________________________________ 
 William Chapman 
 Interim Executive Director & Chief Financial Officer 
 
 
 
_______________________________ ____________________________________ 
Date Date 
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Google Cloud Master Agreement – Public Sector 

This Google Cloud Master Agreement is comprised of the Google Cloud Master Agreement General Terms 
(“General Terms”), and all Services Schedules and Order Forms that are incorporated by reference into the 
Google Cloud Master Agreement (collectively, the “Agreement”). 

Google Cloud Master Agreement General Terms 

1. Services. After the Customer and Reseller and/or Distributor complete and execute an Order Form,
Google will provide the Services specified in an Order Form in accordance with the Agreement, including
the SLAs, and Customer and its End Users may use the Services in accordance with the Services
Schedule.

2. Customer Obligations.

2.1 Consents. Customer is responsible for any consents and notices required to permit (a) Customer’s use 
and receipt of the Services and (b) Google’s accessing, storing, and processing of data provided by 
Customer (including Customer Data, if applicable) under the Agreement. 

2.2 Compliance. Customer will (a) ensure that Customer and its End Users’ use of the Services complies 
with the Agreement, (b) use commercially reasonable efforts to prevent and terminate any unauthorized 
access or use of the Services, and (c) promptly notify Google of any unauthorized use of, or access to, 
the Services of which Customer becomes aware. 

2.3 Use Restrictions. Customer will not, and will not allow End Users to, (a) copy, modify, create a 
derivative work of, reverse engineer, decompile, translate, disassemble, or otherwise attempt to extract 
any of the source code of the Services (except to the extent such restriction is expressly prohibited by 
applicable law); (b) sell, resell, sublicense, transfer, or distribute the Services; or (c) access or use the 
Services (i) for High Risk Activities; (ii) in a manner intended to avoid incurring Fees; (iii) for materials or 
activities that are subject to the International Traffic in Arms Regulations (ITAR) maintained by the 
United States Department of State; (iv) in a manner that breaches, or causes the breach of, Export 
Control Laws; or (v) to transmit, store, or process health information subject to United States HIPAA 
regulations except as permitted by an executed HIPAA BAA with Google (if approved), or an executed 
HIPAA BAA with Google’s Reseller or Distributor. 

3. RESERVED.

4. Intellectual Property.

4.1 Intellectual Property Rights. Except as expressly described in the Agreement, the Agreement does not 
grant either party any rights, implied or otherwise, to the other’s content or Intellectual Property. As 
between the parties, Customer retains all Intellectual Property Rights in Customer Data and Customer 
Applications, and Google retains all Intellectual Property Rights in the Services and Software. 

4.2 Feedback. At its option, Customer may provide feedback and suggestions about the Services to 
Google (“Feedback”). If Customer provides Feedback, then Google and its Affiliates may use that 
Feedback without restriction and without obligation to Customer. 

5. Confidentiality.

5.1 Use and Disclosure of Confidential Information. The Recipient will only use the Disclosing Party’s 
Confidential Information to exercise its rights and fulfill its obligations under the Agreement, and will use 
reasonable care to protect against the disclosure of the Disclosing Party’s Confidential Information. 
Notwithstanding any other provision in the Agreement, the Recipient may disclose the Disclosing 
Party’s Confidential Information (a) to its Delegates who have a need to know and who are bound by 
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confidentiality obligations at least as protective as those in this Section 5 (Confidentiality); (b) with the 
Disclosing Party’s written consent; or (c) as strictly necessary to comply with Legal Process, provided 
the Recipient promptly notifies the Disclosing Party prior to such disclosure unless the Recipient is 
legally prohibited from doing so. The Recipient will comply with the Disclosing Party’s reasonable 
requests to oppose disclosure of its Confidential Information. Google acknowledges that the Customer 
may be subject to and must comply with the Freedom of Information Act (FOIA) or similar Open 
Records/Sunshine law. 

 
5.2 Redirect Disclosure Request. If the Recipient receives Legal Process for the Disclosing Party’s 

Confidential Information, the Recipient will first attempt to redirect the third party to request it from the 
Disclosing Party directly. To facilitate this request, the Recipient may provide the Disclosing Party’s 
basic contact information to the third party. 

 
6. Marketing and Publicity. Each party may use the other party’s Brand Features in connection with the 

Agreement as permitted in the Agreement. Customer may state publicly that it is a Google customer and 
display Google Brand Features in accordance with the Trademark Guidelines. Customer and Google will 
work together on an announcement of Customer being a Google customer, which will take place on a 
mutually agreed upon date within 6 months of the Effective Date. Additionally, with prior written consent, 
the parties may engage in joint marketing activities such as customer testimonials, announcements, 
press engagements, public speaking events, and analyst interviews. A party may revoke the other party’s 
right to use its Brand Features with 30 days’ written notice. Any use of a party’s Brand Features will inure 
to the benefit of the party holding Intellectual Property Rights to those Brand Features. 

 
7. RESERVED. 
 
8. Disclaimer. Except as expressly provided for in the Agreement, to the fullest extent permitted by 

applicable law, Google (a) does not make any warranties of any kind, whether express, implied, 
statutory, or otherwise, including warranties of merchantability, fitness for a particular use, 
noninfringement, or error-free or uninterrupted use of the Services or Software and (b) makes no 
representation about content or information accessible through the Services. 

 
9. Indemnification. 
 
9.1 Google Indemnification Obligations. Google will defend Customer and its Affiliates participating under 

the Agreement (“Customer Indemnified Parties”), and indemnify them against Indemnified Liabilities in 
any Third-Party Legal Proceeding to the extent arising from an allegation that the Customer Indemnified 
Parties’ use of Google Indemnified Materials infringes the third party’s Intellectual Property Rights. 

 
9.2 Customer Indemnification Obligations. Subject to applicable federal or state law, and without waiving 

sovereign immunity, Customer will defend Google and its Affiliates and indemnify them against 
Indemnified Liabilities in any Third-Party Legal Proceeding to the extent arising from (a) any Customer 
Indemnified Materials or (b) Customer’s or an End User’s use of the Services in breach of the AUP or 
the Use Restrictions. This section will not apply if the Customer is prohibited from agreeing to any 
vendor indemnification requirement. 

 
9.3 Indemnification Exclusions. Sections 9.1 (Google Indemnification Obligations) and 9.2 (Customer 

Indemnification Obligations) will not apply to the extent the underlying allegation arises from (a) the 
indemnified party’s breach of the Agreement or (b) a combination of the Google Indemnified Materials 
or Customer Indemnified Materials (as applicable) with materials not provided by the indemnifying party 
under the Agreement, unless the combination is required by the Agreement. 

 
9.4 Indemnification Conditions. Sections 9.1 (Google Indemnification Obligations) and 9.2 (Customer 

Indemnification Obligations) are conditioned on the following: 
 

(a) The indemnified party must promptly notify the indemnifying party in writing of any allegation(s) that 
preceded the Third-Party Legal Proceeding and cooperate reasonably with the indemnifying party 



~ DMS Temp ate ID: 5105795 (v2.5) ~ pg. 3 
 

to resolve the allegation(s) and Third-Party Legal Proceeding. If breach of this Section 9.4(a) 
prejudices the defense of the Third-Party Legal Proceeding, the indemnifying party’s obligations 
under Section 9.1 (Google Indemnification Obligations) or 9.2 (Customer Indemnification 
Obligations) (as applicable) will be reduced in proportion to the prejudice. 

 
(b) The indemnified party must tender sole control of the indemnified portion of the Third-Party Legal 

Proceeding to the indemnifying party, subject to the following: (i) the indemnified party may appoint 
its own non-controlling counsel, at its own expense; and (ii) any settlement requiring the indemnified 
party to admit liability, pay money, or take (or refrain from taking) any action, will require the 
indemnified party’s prior written consent, not to be unreasonably withheld, conditioned, or delayed. 

 
9.5 Remedies. 
 

(a) If Google reasonably believes the Services might infringe a third party’s Intellectual Property Rights, 
then Google may, at its sole option and expense, (i) procure the right for Customer to continue 
using the Services, (ii) modify the Services to make them non-infringing without materially reducing 
their functionality, or (iii) replace the Services with a non-infringing, functionally equivalent 
alternative. 

 
(b) If Google does not believe the remedies in Section 9.5(a) are commercially reasonable, then 

Google may Suspend or terminate the impacted Services. If Google terminates Services under this 
Section 9.5 (Remedies), then upon Customer request (i) Google will refund to Customer any 
unused prepaid Fees that Customer paid to Google for use of the terminated Services, and (ii) if 
Customer has made financial commitments in an Order Form or addendum to the Agreement, then 
Google will agree to amend such commitments proportional to Customer’s spend on the terminated 
Services in the year preceding the termination of the Services. For Federal Entities, if Google does 
not believe the remedies in Section 9.5(a) are commercially reasonable, the parties recognize that 
the provisions of 28 U.S.C.§ 1498 will apply to the resolution of any patent or copyright claim made 
by the patent or copyright owner. 

 
9.6 Sole Rights and Obligations. Without affecting either party’s termination rights, this Section 9 

(Indemnification) states the parties’ sole and exclusive remedy under the Agreement for any third-party 
allegations of Intellectual Property Rights infringement covered by this Section 9 (Indemnification). 

 
10. Liability. 

 
10.1 Limited Liabilities. 
 

(a) To the extent permitted by applicable law and subject to Section 10.2 (Unlimited Liabilities), 
neither party will have any Liability arising out of or relating to the Agreement for any 
(i) indirect, consequential, special, incidental, or punitive damages or 
(ii) lost revenues, profits, savings, or goodwill. 

 
(b) Each party’s total aggregate Liability for damages arising out of or relating to the Agreement 

is limited to the Fees Customer paid under the applicable Services Schedule during the 12 
month period before the event giving rise to Liability. 

 
10.2 Unlimited Liabilities. Nothing in the Agreement excludes or limits either party’s Liability for: 

 
(a) death, personal injury, or tangible personal property damage resulting from its negligence or 

the negligence of its employees or agents; 
(b) its fraud or fraudulent misrepresentation; 
(c) its obligations under Section 9 (Indemnification); 
(d) its infringement of the other party’s Intellectual Property Rights; 
(e) its payment obligations under the Agreement; or 
(f) matters for which liability cannot be excluded or limited under applicable law. 
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11. Term and Termination. 
 
11.1 Agreement Term. The Agreement, unless it expires or terminates in accordance with the Reseller 
Agreement or Distributor Agreement, will remain in effect for the contract period as described in the applicable 
Reseller Agreement or Distributor Agreement (the “Term”). 
 
11.2 Termination for Convenience. Subject to any financial commitments in an Order Form or addendum to 
the Agreement, Customer may terminate the Agreement or an Order Form for convenience with 30 days’ prior 
written notice to Reseller or Distributor. 
 
11.3 RESERVED.  
 
11.4 Effects of Termination. If the Agreement terminates, then all Services Schedules and Order Forms also 
terminate or expire. If an Order Form terminates, then after that Order Form’s termination or expiration 
effective date, (a) all rights and access to the Services under that Order Form will terminate (including access 
to Customer Data, if applicable), unless otherwise described in the applicable Services Schedule, and (b) 
Reseller or Distributor will send Customer a final invoice (if applicable) for payment obligations under that 
Order Form. Termination or expiration of one Order Form will not affect other Order Forms. 
 
11.5 Survival. The following Sections will survive expiration or termination of the Agreement: Section 4 
(Intellectual Property), Section 5 (Confidentiality), Section 8 (Disclaimer), Section 9 (Indemnification), Section 
10 (Liability), Section 11.4 (Effects of Termination), Section 12 (Miscellaneous), Section 13 (Definitions), and 
any additional sections specified in the applicable Services Schedule. 
 
12. Miscellaneous. 
 
12.1 Notices. Google will provide notices under the Agreement to Customer by sending an email to the 
Notification Email Address. Customer will provide notices under the Agreement to Google by sending an email 
to legal-notices@google.com. Notice will be treated as received when the email is sent. Customer is 
responsible for keeping its Notification Email Address current throughout the Term. 
 
12.2 Emails. The parties may use emails to satisfy written approval and consent requirements under the 
Agreement. 
 
12.3 RESERVED.  
 
12.4 RESERVED.  
 
12.5 Force Majeure. Neither party will be liable for failure or delay in performance of its obligations to the 
extent caused by circumstances beyond its reasonable control, including acts of God, natural disasters, 
terrorism, riots, or war. 
 
12.6 Subcontracting. Google may subcontract obligations under the Agreement but will remain liable to 
Customer for any subcontracted obligations. 
 
12.7 No Agency. The Agreement does not create any agency, partnership, or joint venture between the 
parties. 
 
12.8 No Waiver. Neither party will be treated as having waived any rights by not exercising (or delaying the 
exercise of) any rights under the Agreement. 
 
12.9 Severability. If any part of the Agreement is invalid, illegal, or unenforceable, the rest of the Agreement 
will remain in effect. 
 
12.10 No Third-Party Beneficiaries. The Agreement does not confer any rights or benefits to any third party 
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unless it expressly states that it does. 
 
12.11 Equitable Relief. Nothing in the Agreement will limit either party’s ability to seek equitable relief. 
 
12.12 RESERVED.  
 
12.13 Amendments. Except as specifically described otherwise in the Agreement, any amendment to the 
Agreement must be in writing, expressly state that it is amending the Agreement, and be signed by both 
parties. 
 
12.14 Independent Development. Nothing in the Agreement will be construed to limit or restrict either party 
from independently developing, providing, or acquiring any materials, services, products, programs, or 
technology that are similar to the subject of the Agreement, provided that the party does not breach its 
obligations under the Agreement in doing so. 
 
12.15 RESERVED. 
 
12.16 Conflicting Terms. If there is a conflict among the documents that make up the Agreement, then the 
documents will control in the following order: the applicable Order Form, the applicable Services Schedule, the 
General Terms, and the URL Terms. 
 
12.17 Conflicting Languages. If the Agreement is translated into any other language, and there is a 
discrepancy between the English text and the translated text, the English text will control. 
 
12.18 RESERVED.  
 
12.19 RESERVED. 
 
12.20 Headers. Headings and captions used in the Agreement are for reference purposes only and will not 
have any effect on the interpretation of the Agreement. 
 
13. Definitions. 
 
“Affiliate” means any entity that directly or indirectly Controls, is Controlled by, or is under common Control with 
a party. 
 
“AUP” means Google’s acceptable use policy as defined in the applicable Services Schedule. 
 
“BAA” or “Business Associate Agreement” is an amendment to the Customer’s Reseller Agreement or 
Distributor Agreement covering the handling of Protected Health Information (as defined in HIPAA). 
 
“Brand Features” means each party’s trade names, trademarks, logos, domain names, and other distinctive 
brand features. 
 
“Confidential Information” means information that one party or its Affiliate (“Disclosing Party”) discloses to the 
other party (“Recipient”) under the Agreement, and that is marked as confidential or would normally be 
considered confidential information under the circumstances. Customer Data is Customer’s Confidential 
Information. Confidential Information does not include information that is independently developed by the 
recipient, is shared with the recipient by a third party without confidentiality obligations, or is or becomes public 
through no fault of the recipient. 
 
“Control” means control of greater than 50% of the voting rights or equity interests of a party. 
 
“Customer Application” has the meaning described in the Services Schedule. 
 
“Customer Data” has the meaning described in the Services Schedule (if applicable). 
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“Customer Indemnified Materials” has the meaning described in the applicable Services Schedule. 
 
“Delegates” means the Recipient’s employees, Affiliates, agents, or professional advisors. 

“Distributor” means an entity authorized by Google to distribute the Services to a Reseller for resale to federal, state, 
or local government entities of the United States (or representatives of such entities).  

“Distributor Agreement” means, if applicable, the separate agreement between Customer and Distributor regarding 
the Services. The Distributor Agreement is independent of and outside the scope of these Terms.  
 
“Effective Date” means the date of the last party’s signature of the General Terms (or other applicable ordering 
document that incorporates the General Terms). 
 
“End User” or “Customer End User” means an individual that Customer permits to use the Services or a 
Customer Application. For clarity, End Users may include employees of Customer Affiliates and other third 
parties. 
 
“Export Control Laws” means all applicable export and re-export control laws and regulations, including (a) the 
Export Administration Regulations (“EAR”) maintained by the U.S. Department of Commerce, (b) trade and 
economic sanctions maintained by the U.S. Treasury Department’s Office of Foreign Assets Control, and (c) 
the International Traffic in Arms Regulations (“ITAR”) maintained by the U.S. Department of State. 
 
“Fees” means the product of the amount of Services used or ordered by Customer multiplied by the Prices, 
plus any applicable Taxes. Fees will be described in the Customer’s Reseller Agreement or Distributor 
Agreement. 
 
“Google Indemnified Materials” has the meaning described in the applicable Services Schedule. 
 
“High Risk Activities” means activities where the use or failure of the Services would reasonably be expected to 
result in death, serious personal injury, or severe environmental or property damage (such as the creation or 
operation of weaponry). 
 
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 as it may be amended from 
time to time, and any regulations issued under it. 
 
“including” means including but not limited to. 
 
“Indemnified Liabilities” means any (a) settlement amounts approved by the indemnifying party, and (b) 
damages and costs finally awarded against the indemnified party and its Affiliates by a court of competent 
jurisdiction. 
 
“Intellectual Property” or “IP” means anything protectable by an Intellectual Property Right. 
 
“Intellectual Property Right(s)” means all patent rights, copyrights, trademark rights, rights in trade secrets (if 
any), design rights, database rights, domain name rights, moral rights, and any other intellectual property rights 
(registered or unregistered) throughout the world. 
 
“Legal Process” means an information disclosure request made under law, governmental regulation, court 
order, subpoena, warrant, or other valid legal authority, legal procedure, or similar process. 
 
“Liability” means any liability, whether under contract, tort (including negligence), or otherwise, regardless of 
whether foreseeable or contemplated by the parties. 
 
“Notification Email Address” has the meaning described in the applicable Services Schedule. 
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“Order Term” means the period of time starting on the Services Start Date for the Services and continuing for 
the period indicated on the Order Form unless terminated in accordance with the Agreement. 
 
“Prices” has the meaning described in the applicable Reseller Agreement or Distributor. Unless described 
otherwise in the applicable Services Schedule, Prices do not include Taxes. 
 
“Reseller Agreement” means the separate agreement between Customer and Reseller regarding the Services. The 
Reseller Agreement is independent of and outside the scope of This Agreement.  

“Reseller” means, if applicable, the authorized non-Affiliate third party reseller that sells Google Services through a 
Distributor to Customer.  
 
“Service Level Agreement” or “SLA” has the meaning described in the Services Schedule. 
 
“Services” has the meaning described in the applicable Services Schedule. 
 
“Services Schedule(s)” means a schedule to the Agreement with terms that apply only to the services and 
software (if applicable) described in that schedule. 
 
“Services Start Date” means either the start date described in the Order Form or, if none is specified in the 
Order Form, the date Google makes the Services available to Customer. 
 
“Software” has the meaning described in the Services Schedule (if applicable). 
 
“Suspend” or “Suspension” means disabling access to or use of the Services or components of the Services. 
 
“Taxes” means all government-imposed taxes, except for taxes based on Google’s net income, net worth, 
asset value, property value, or employment. 
 
“Third-Party Legal Proceeding” means any formal legal proceeding filed by an unaffiliated third party before a 
court or government tribunal (including any appellate proceeding). 
 
“Trademark Guidelines” means Google’s Brand Terms and Conditions described at 
https://www.google.com/permissions/trademark/brand-terms.html. 
 
“URL” means a uniform resource locator address to a site on the internet. 
 
“URL Terms” has the meaning described in the Services Schedule. 
 
“Use Restrictions” means the restrictions in Section 2.3 (Use Restrictions) of these General Terms and any 
additional restrictions on the use of Services described in a section entitled “Additional Use Restrictions” in the 
applicable Services Schedule. 
 
 



CONFIDENTIAL ~ DMS Temp ate ID: 5105795 (v2.5) ~ pg. 1 

Google Cloud Master Agreement 
Google Cloud Platform Services Schedule 

This Google Cloud Platform Services Schedule (the “Services Schedule”) supplements and is incorporated by 
reference into the Google Cloud Master Agreement. This Services Schedule applies solely to the services and 
software described in this Services Schedule and is effective for the Term of the Agreement. Terms defined in 
the General Terms apply to this Services Schedule. 

1. Using the Services.

1.1 Admin Console. Google (or Reseller or Distributor) will provide Customer an Account to access the 
Admin Console through which Customer may manage its use of the Services. Customer may make 
Customer Applications available to End Users. Customer is responsible for (a) maintaining the 
confidentiality and security of the Account and associated passwords and (b) any use of the Account. 

1.2 Ceasing Services Use. Customer may stop using the Services at any time. 

1.3 Additional Use Restrictions. Unless otherwise permitted in the GCP Service Specific Terms, Customer 
will not (a) use, and will not allow End Users to use, the Services to operate or enable any 
telecommunications service, or to place or receive calls from any public switched telephone network, 
including as part of a Customer Application; or (b) use the Services to provide a hosting, outsourced, or 
managed services solution to unaffiliated third parties, except as part of a Customer Application that 
provides value distinct from the Services. 

2. Data Processing and Security.

2.1 Protection of Customer Data. Google will only access or use Customer Data to provide the Services 
and GCP Technical Support Services ordered by Customer and will not use it for any other Google 
products, services, or advertising. Google has implemented and will maintain administrative, physical, 
and technical safeguards to protect Customer Data, as further described in the Data Processing and 
Security Terms. 

2.2 Data Processing and Security Terms. The Data Processing and Security Terms are incorporated by 
reference into this Services Schedule. 

3. Additional Payment Terms.

3.1 Usage and Invoicing. Customer will pay all Fees for the Services and GCP Technical Support Services. 
Google’s measurement tools will be used to determine Customer’s usage of the Services. Each invoice, 
which may be generated by Reseller or Distributor, will include data in sufficient detail to allow 
Customer to validate the Services purchased and associated Fees. 

3.2 RESERVED. 

3.3 RESERVED. 

4. Updates to Services and Terms.

4.1 Changes to Services. 

(a) Limitations on Changes. Google may update the Services, provided the updates do not result in a
material reduction of the functionality, performance, availability, or security of the Services.

(b) Discontinuance. Google will notify Customer at least 12 months before discontinuing any Service
(or associated material functionality), and at least 36 months for any Key Service (or associated
material functionality), in each case unless Google replaces such discontinued Service or
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functionality with a materially similar Service or functionality. 
 

(c) Support. Google will continue to provide product and security updates, and GCP Technical Support 
Services, until the conclusion of the applicable notice period under subsection (b) (Discontinuance). 

 
(d) Backwards Incompatible Changes. Google will notify Customer at least 12 months before 

significantly modifying a Customer-facing Google API in a backwards-incompatible manner. 
 
4.2 Changes to Terms. Google may update the URL Terms, provided the updates do not (a) result in a 

material degradation of the overall security of the Services, (b) expand the scope of or remove any 
restrictions on Google’s processing of Customer Data as described in the Data Processing and Security 
Terms, or (c) have a material adverse impact on Customer’s rights under the URL Terms. Google will 
notify Customer of any material updates to URL Terms. 

 
4.3 Permitted Changes. Sections 4.1 (Changes to Services) and 4.2 (Changes to Terms) do not limit 

Google’s ability to make changes required to comply with applicable law or address a material security 
risk, or that are applicable to new or pre-general availability Services, offerings, or functionality. 

 
5. Temporary Suspension. 
 
5.1 Services Suspension. Google may Suspend Services if (a) necessary to comply with law or protect the 

Services or Google’s infrastructure supporting the Services or (b) Customer or any End User’s use of 
the Services does not comply with the AUP, and it is not cured following notice from Google. 

 
5.2 Limitations on Services Suspensions. If Google Suspends Services under Section 5.1 (Services 

Suspension), then (a) Google will provide Customer notice of the cause for Suspension without undue 
delay, to the extent legally permitted, and (b) the Suspension will be to the minimum extent and for the 
shortest duration required to resolve the cause for Suspension. 

 
6. Technical Support. Google will provide GCP Technical Support Services to Customer during the 

Order Term in accordance with the GCP Technical Support Services Guidelines. Customer is 
responsible for the technical support of its Customer Applications and Projects. 

 
7. Copyright. Google provides information to help copyright holders manage their intellectual property 

online, but Google cannot determine whether something is being used legally without input from the 
copyright holders. Google will respond to notices of alleged copyright infringement and may terminate 
repeat infringers in appropriate circumstances as required to maintain safe harbor for online service 
providers under the U.S. Digital Millennium Copyright Act. If Customer believes a person or entity is 
infringing Customer’s or its End User’s copyrights and would like to notify Google, Customer can find 
information about submitting notices, and Google’s policy about responding to notices, at 
http://www.google.com/dmca.html. 

 
8. Software. 
 
8.1 Provision of Software. Google may make Software available to Customer, including third-party 

software. Customer’s use of any Software is subject to the applicable provisions in the Service Specific 
Terms. 

 
8.2 Ceasing Software Use. If the Agreement or the Google Cloud Platform Order Form terminates or 

expires, then Customer will stop using the Software. 
 
9. Survival. The following Sections of this Services Schedule will survive expiration or termination of this 

Services Schedule: Section 12 (Additional Definitions). 
 
10. Termination of Previous Agreements. If Google and Customer have previously entered into a Google 

Cloud Platform License Agreement, then that agreement will terminate on the Services Start Date, and 



the Agreement will govern the provision and use of the Services going forward. 

11. Additional Definitions.

“Account” means Customer’s Google Cloud Platform account. 

“Admin Console” means the online console(s) and tool(s) provided by Google to Customer for administering 
the Services. 

“AUP” means the then-current acceptable use policy for the Services described at 
https://cloud.google.com/terms/aup. 

“Customer Application” means a software program that Customer creates or hosts using the Services. 

“Customer Data” means data provided to Google by Customer or End Users through the Services under the 
Account, and data that Customer or End Users derive from that data through their use of the Services. 

“Customer Indemnified Materials” means Customer Data, Customer Brand Features, Customer Applications, 
and Projects. 

“Data Processing and Security Terms” means the then-current terms describing data processing and security 
obligations with respect to Customer Data, as described at https://cloud.google.com/terms/data-processing-
terms/.  

“GCP Service Specific Terms” means the then-current terms specific to one or more Services or Software 
described at https://cloud.google.com/cloud/terms/service-terms. 

“GCP Technical Support Services” or “TSS” means the then-current technical support service provided by 
Google to Customer under the GCP Technical Support Services Guidelines. 

“GCP Technical Support Services Guidelines” or “TSS Guidelines” means the then-current Google Cloud 
Platform support service guidelines described at https://cloud.google.com/terms/tssg/. 

“Google API” means any application programming interface provided by Google as part of the Services. 

“Google Indemnified Materials” means Google’s technology used to provide the Services and Google’s Brand 
Features. 

“Key Services” means the then-current list of Services described at https://cloud.google.com/terms/key-
services. Google may not remove a Service from this URL unless that Service is discontinued in accordance 
with Section 4.1(b) (Discontinuance). 

“Notification Email Address” means the email address(es) designated by Customer in the Admin Console. 

“Order Form” means an order form issued by the Reseller or Distributor and executed by Customer specifying 
the Services Google will provide to Customer under this Services Schedule. 

“Prices” means the then-current applicable prices for the Services described at https://cloud.google.com/skus/ 
unless otherwise agreed in an Order Form or amendment to this Services Schedule listed in the applicable 
Reseller Agreement or Distributor Agreement. 

“Project” means a collection of Google Cloud Platform resources configured by Customer via the Services. 

“Services” means the then-current services described at https://cloud.google.com/terms/services. 

“SLA” means the then-current service level agreements described at https://cloud.google.com/terms/sla/. 
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“Software” means any downloadable tools, software development kits, or other such computer software 
provided by Google for use in connection with the Services, and any updates Google may make to such 
Software from time to time. 
 
“URL Terms” means the AUP, Data Processing and Security Terms, GCP Service Specific Terms, GCP 
Technical Support Services Guidelines, and SLAs. 
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