SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.22
{ID # 25566)

MEETING DATE:
FROM:  RIVERSIDE COUNTY INFORMATION TECHNOLOGY Tyesday, September 10, 2024

SUBJECT: RIVERSIDE COUNTY INFORMATION TECHNOLOGY: Approve the Licensing
Solution Providers (LSPs) Agreements with SHI International Corp., Insight Public Sector. Inc,
Crayon Software Experts., Zones LLC., CDW Government LLC, Dell Marketing LP, and
Softchoice Inc. to provide Microsoft products and services to all governmental entities within the
State of California using the County of Riverside's Enterprise Agreement no. 8084445 from
November 1, 2024, through October 31, 2027, with the option to renew for three additional
years through October 31, 2030, All Districts. [RCIT ISF Contract Revenue}

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve the Licensing Solution Providers (LSPs) Agreements with SHI International
Corp., Insight Public Sector. Inc, Crayon Software Experts., Zones LLC., CDW
Government LLC, Dell Marketing LP, and Softchoice Inc. to provide Microsoft products
and services to all governmental entities within the State of California using the County
of Riverside's Microsoft Enterprise Agreement no. 8084445 from November 1, 2024,
through October 31, 2027, with the option to renew for three (3) additional years through
October 31, 2030;

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, and as
approved as to form by County Counsel, to sign amendments that exercise the options
that stay within the intent of the LSP Agreements; and

3. Authorize the Chair of the Board to sign three (3) copies of the Licensing Solution
Providers (LSPs) Agreements on behalf of the County and direct the Clerk of the Board
to retain one (1) copy of each of the Licensing Solution Providers (LSPs) Agreements
and return two (2) copies of each of the Licensing Solution Providers (LSPs)
Agreements to RCIT for distribution.

ACTION:

LA mhon o

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, seconded by Supervisor Perez and duly carried by
unanimous vote, [T WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez

Nays: None Kimberlv A. Rector
Absent: None Cl

Date: September 10, 2024 B

Xc: RCIT
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORN!A

FlNANClAL DATA Current Fiacal Year: Next Fiscal Year: Total Cost: Cngoing Cost
cosT $ 0% 0 0 |3% 0
NET COUNTY COST 5 0|3 0 0 3 0

SOURCE OF FUNDS: Revenue (1% of all enroliments) Budget Adjustment: No

For Fiscal Year: 24/25-27/28

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

The request before the Board is to approve the Licensing Solution Providers (LSPs) agreements
with SHI International Corp., Insight Public Sector. Inc, Crayon Software Experts., Zones LLC.,
CDW Government LLC, Dell Marketing LP, and Softchoice Inc. to provide Microsoft products
and services to all governmental entities within the State of California using the County of
Riverside’s Enterprise Agreement no. 8084445 (the “Master Agreement”) from November 1,
2024, through October 31, 2027, with the option to renew for three (3) additional years through
October 31, 2030.

On September 25, 2001 (Agenda Item 3.29), the Board of Supervisors approved ali
departments in the County of Riverside to enroll in a statewide Microsoft Enterprise Agreement
to lower costs and receive the deepest discount available. As a result, the County became the
lead agency in managing a statewide Microsoft Master Agreement that provides software
licensing across the State of California to government agencies. An agreement of this nature
allows for government agencies of any size to lock in pricing for the length of their enroliment,
the ability to amortize the cost of new licenses over the length of the contract, and the flexibility
to raise and lower commitments on hosted services during the annual license true-up period.

On October 22, 2019 (Agenda No. 3.16), the Board approved the renewal of the statewide
Microsoft Enterprise Agreement with ten licensing solutions providers (LSP) to enroll other
Government Agencies in Microsoft Enterprise Agreement #8084445 from November 1, 2019,
through October 31, 2021. The Purchasing Department and each LSP later amended these
agreements in 2020 to be effective from November 1, 2019, through October 31, 2024.

These Licensing Solution Provider Agreements (the "Agreement") are intended to be available
and leveraged by government agencies throughout the State of California (the "Enrolled
Affiliates™). This type of agreement allows agencies to lock in pricing for the length of their
enroliment, amortize the cost of new licenses and support across multiple years, provide
unlimited access to all Microsoft software, and allow flexibility to raise and lower commitments
on hosted services. Like the County of Riverside, other government entities are challenged to
keep their software current while minimizing the associated costs.

3.22
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The County of Riverside Microsoft Master Agreement is used by all county agencies for the
purchase of Microsoft software licenses, software maintenance, cloud services, and
professional services. Common desktop products that are purchased include but are not limited
to Microsoft Windows, Microsoft Office, Microsoft Visio, and Microsoft Project. Common
enterprise products include but are not limited to Microsoft Windows Server, Microsoft SQL
Server, and Microsoft System Center. Common cloud subscription services include but are not
limited to Microsoft Office 365, Microsoft Intune, and Microsoft Azure.

Over 900 government agencies utilize the existing County of Riverside Microsoft Master
Agreement. The County of Riverside has made significant strides toward sefting enterprise
software and licensing standards, emphasizing consolidated agreements. These standards and
volume pricing are shared with other government entities across California as more government
agencies discover the benefits of entering into a Microsoft Enterprise Agreement.

Impact on Residents and Businesses

There is no negative impact on residents or private businesses. The master agreement
provides maximum discounts because of cooperative efforts with various governmental
agencies in California. The County of Riverside will benefit from enrollments from other
governmental agencies, which will be 1% of the annual enroliment amount per each Enrolled
Affiliate.

Additional Fiscal Information

Licensing Solution Providers (LSPs) will be charged 1% of the annual enroliment amount per
Enrolled Affiliate to leverage the Riverside County Master Microsoft Agreement No. 8084445
Select Plus Agreement No. 7756479, Microsoft Unified Support Services, Microsoft Consulting
Services, and Microsoft Incident Response.

This will be an annual fee per enroliment, including Affiliates’ Shadow Enroliments:

Example - A three-year aggregated agreement with a contract amount of $300K, divisible by
three years, will result in an LSP Participation Fee of $1,000 annually ($100K multiplied by 1%).
RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
"Reporting of Active Enroliments” list submitted each calendar year. Payment is due to
Riverside County Information Technology thirty (30) days from the invoice date. These costs
should not be pushed to the customers and should be absorbed by the LSP as directed in the
Licensing Solution Provider Agreement and RFQ no. ITARC-00532

Contract History and Price Reasonableness

Purchasing and Fleet Services, on behalf of Riverside Information Technology (RCIT), released
a Request for Quote (RFQ #ITARC-00532) for Microsoft Enterprise Agreement Licensed
Support Providers’ {(LSP) Selection, posted publicly on publicpurchase.com on April 16, 2024,
{750) potential vendors were notified, and (58) vendors accessed the bid.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Upon bid closing on May 9, 2024, the County received seven (7) responses. The bid responses
were based on a percentage markup from Government level D pricing established by Microsoft
and provided to all LSPs. The markup ranges from 1.1% to 5.5% for Microsoft Enterprise Online
Services and products and 2% to 7% for Microsoft Incident Response, Unified Support, and
Consulting Services. The County team evaluated the responses and decided to award to the
seven (7) LSPs who responded to the RFQ to provide support for the entire State of California.

ATTACHMENTS:

A. Licensed Support Provider (LSP) Agreement no. ITARC-00929 with SHI International
Corp.

B. Licensed Support Provider (LSP) Agreement no. ITARC-00930 with Insight Public
Sector. Inc

C. Licensed Support Provider (LSP) Agreement no. {TARC-00931 with Crayon Software
Experts.

D. Licensed Support Provider {LSP) Agreement no. ITARC-00932 with Zones LLC.

E. Licensed Support Provider (LSP) Agreement no. ITARC-00933 with COW Government
LLC

F. Licensed Support Provider (LSP) Agreement no. ITARC-00934 with Dell Marketing LP
and

G. Licensed Support Provider (LSP) Agreement no. ITARC-00935 with Softchoice Inc.

- -
Melidan gunm Eeputy Elreclnr of Putc-:;nmg qn% !!ae; B/15/2024 Alanzo

rrera, Princi anagement 4:;«3; B2 ;f2024

ave rogers, Asiestant County Executiv cer / Cl 1472024

Aaron Gettis, Chief of Depu nty Counsel B/2712024
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AGREEMENT # [TARC-00929

LICENSED SUPPORT PROVIDER (LSP)

AGREEMENT No. ITARC-00929

For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
BETWEEN
COUNTY OF RIVERSIDE

And

SHI INTERNATIONAL CORP.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the

State of California. (herein referred to as "COUNTY"). and SHI International Corp.. New Jersey corporation
authorized to conduct business in the State of California (herein referred to as “L.SP™) of Microsoft Licensing
Solution Provider, effective from November 01.2024 and continues in effect through October 31, 2027 .
based on LSP’s response to RFQ no. ITARC-532 for Microsoft products and services under Microsoft FA
no. 8084445, The parties agree as follows:

1.

All Terms and Conditions of this Agreement No. ITARC-00929 shall govern purchase of Microsoft
products and services under Microsoft EA no. 8084445 by County through the LSP.

Period of Performance:

This Agreement shall be effective from November 01.2024 and continues in effect through October
31. 2027, with the option to renew for an additional three-year period expiring on October 31, 2030.
with no obligation by the County of Riverside to purchase any specified amount of goods or services.
In addition. the County may at any time choose to transfer the enrollment from one LSP to another
[.SP pursuant to the transfer terms set by Microsoft.

The period of performance for the enroliment with the LSP may be for up to a three-year term with
the option to renew the enrollments with contracted LSP through the LSP contract expiration date.

Compensation

The COUNTY shall pay the LSP for products as stated in Exhibit A, incurred in accordance with
the terms of'this Agreement. The COUNTY is not responsible for any fees or costs incurred above
or beyond the contracted amount and shall have no obligation to purchase any specified amount of
services or products.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made. and invoices shall be rendered “monthly™ in arrears. In the State of California.
Government agencies are not allowed to pay excess interest and late charges. per Government Codes,
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
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AGREEMENT # ITARC-00929

funds are not forthcoming for any reason. COUNTY shall immediately notify CONTRACTOR in
writing: and this Agreement shall be deemed terminated. have no further foree. and effect.

4. Hold Harmless/Indemnification:

4.1  LSP shall indemnify and hold harmless the County of Riverside, its Agencies. Districts.
Special Districts and Departments. their respective directors. officers. Board of Supervisors,
clected and appointed officials. employees. agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability. action. claim or damage
whatsoever. based or asserted upon any services. or acts or omissions. of LSP, its officers.
cmployees. subcontractor. agents or representatives arising out of or in any way relating to this
Agrcement, including but not limited to property damage, bodily injury. or death or any other
clement of'any kind or nature. [.SP shall defend the Indemnitees at its sole expense including all
costs and fees (including. but not limited. to attorney fees. cost of investigation. defense and
settlements or awards) in any claim or action based upon such acts. omissions or services.

4.2 With respect to any action or claim subject to indemnification herein by LSP. LSP shall. at
their sole cost. have the right to use counsel of their own choice and shall have the right to adjust.
settle. or compromise any such action or claim without the prior consent of County: provided,
however, that any such adjustment. settlement or compromise in no manner whatsoever limits
or circumscribes LSP indemnification to [ndemnitees as set forth herein.

4.3 L.SP obligation hercunder shall be satisfied when [LSP has provided to County the appropriate
form of dismissal relieving county from any liability for the action or claim involved.

s Termination:

5.1  County may terminate this Agreement without cause upon thirty (30) days written notice
served upon the LSP stating the extent and cffective date of termination.

5.2 County may. upon five (5) days written notice terminate this Agreement for LSP default, if
LSP retuses or fails to comply with the terms of this Agreement or fails to make progress that
may endanger performance and does not immediately cure such failure. In the event of such
termination. the County may proceed with the work in any manner deemed proper by County.

5.3 LSP rights under this Agreement shall terminate (except for fees acerued prior to the date of
termination) upon dishonesty or a willful or material breach of this Agreement by LSP: or in the
event of LSP unwillingness or inability for any reason whatsoever to perform the terms of this
Agreement,

6. Alteration or Changes to the Agreement

The Board of Supervisors and the County Purchasing Agent and/or his designee is the only
authorized County representatives who may at any time. by written order. alter this Agreement. If
any such alteration causes an increase or decrease in the cost of. or the time required for the
performance under this Agreement. an equitable adjustment shall be made in the Agreement price
or delivery schedule. or both, and the Agreement shall be modified by written amendment
accordingly.
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7. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to
the respcctive parties at the addresses set forth below and are deemed submitted two days aflter
their deposit in the United States mail. postage prepaid:

COUNTY LSP

Riverside County Information Technology SHI International Corp.
Attn: Procurement Contract Specialist Attn: Moitrayce Majumdar
3450 14™ Street 290 Davidson Ave.
Riverside. CA 92501 Somersct. NJ. 08873

Moitrayee Majumdar@SHI.com
8. Insurance

Without limiting or diminishing the LSP"S obligation to indemnify or hold the COUNTY harmless,
L.SP shall procure and maintain or cause to be maintained. at its sole cost and expense. the following
insurance coverage’s during the term of this Agreement. As respects to the insurance section only,
the COUNTY herein refers to the County of Riverside. its Agencies. Districts. Special Districts.
and Departments. their respective directors, officers. Board of Supervisors. employees. elected or
appointed officials. agents. or representatives as Additional Insureds.

A. Workers' Compensation:

If the I.SP has employecs as defined by the State of California. the 1.SP shall maintain statutory
Workers® Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall include Employers™ Liability (Coverage B) including Occupational Disease
with limits not less than $1.000.000 per person per accident. The pelicy shall be endorsed to waive
subrogation in favor of The County of Riverside. Policy shall name the COUNTY as Additional
Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not limited to, premises liability.
unmodificd contractual liability, products and completed operations liability. personal and
advertising injury. and cross liability coverage. covering claims which may arise from or out of
LLSP°S performance of its obligations hereunder. Policy shall name the COUNTY as Additional
Insured. Policy’s limit of liability shall not be less than $2.000.000 per occurrence combined single
limit. If such insurance contains a general aggregate limit. it shall apply separately to this agreement
or be no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
Insureds.

C. Insurance Requirements for IT Contractor Services:

Revision 1/06/2021
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[.SP shall procure and maintain for the duration of the contract insurance against claims for injuries
to person or damages to property which may arise from or in connection with the performance of
the work hereunder by the LSP. its agents. representatives. or employees. LSP shall procure and
maintain for the duration of the contract insurance claims arising out of their services and including.
but not limited to loss. damage. theft or other misuse of data. infringement of intellectual property.
invasion of privacy and breach of data.

Cyber Liability Insurance. with limits not less than $2.000.000 per occurrence or claim. $2.000.000

aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is

undcrtaken by LSP in this agreement and shall include. but not limited to. claims involving
infringement of intellectual property. including but not limited to infringement of copyright.

trademark, trade dress. invasion of privacy violations. information theft. damage to or destruction |
of clectronic information. release of private information. alteration of electronic information.

extortion and network security. The policy shall provide coverage for breach response costs as well

as rcgulatory fines and penalties as well as credit monitoring expenses with limits sufficient to

respond to these obligations.

If the LSP maintains broader coverage and/or higher limits than the minimums shown above, the
County requires and shall be entitled to the broader coverage and/or higher limits maintained by
the LSP. Any available insurancc proceeds in excess of the specified minimum limits of insurance
and covcrage shall be available to the County. Policy shall name the COUNTY as Additional
[nsureds.

D. General Insurance Provisions — All lines:

1} Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such
requirements arc waived. in writing. by the County Risk Manager. If the County's Risk
Manager waives a requirement for a particular insurer such waivcr is only valid for that
specific insurer and only for one policy term.

2) The LSP must declare its insurance self-insured retention for each coverage required herein.
If'any such self-insured retention exceeds $500.000 per occurrence each such retention shall
have the prior written consent of the County Risk Manager before the commencement of
opcrations under this Agreement. Upon notification of self-insured retention unacceptable
to the COUNTY. and at the election of the Country’s Risk Manager. LSP’S carriers shall
either; 1) reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations. claims administration, and defense costs and expenses.

3) LSP shall cause LSP'S insurance carrier(s) to furnish the County of Riverside with cither
1) a properly executed original Certificate(s) of [nsurance and certified original copies of
Endorsements ctfecting coverage as required herein, and 2) if requested to do so orally or
in writing by thc County Risk Manager. provide original Certified copies of policies

4
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including all Endorsements and all attachments thereto. showing such insurance is in full
force and effect. Further. said Certificate(s) and policies of insurance shall contain thc
covenant of the tnsurance carricer(s) that a minimum of thirty (30) days written notice shall
be given to the County of Riverside prior to any material modification. cancellation,
expiration or reduction in coverage of such insurance. If LSP insurance carrier(s) policics
does not meet thc minimum notice requircment found herein, LSP shall cause LSP’s
insurance carrier(s) to furnish a 30 day Notice of Cancellation Endorsement.

4} In the event of a material modification, cancellation. expiration. or reduction in coverage.
this Agreement shall terminate forthwith. unless the County of Riverside receives. prior to
such effective date. another properly executed original Certificate of Insurance and original
copies of cndorsements or certified original policies. including all endorsements and
attachments thercto evidencing coverage’s sct forth herein and the insurance required herein
is in full force and cffect. LSP shall not commence operations until the COUNTY has been
furnished original Certificate (s) of Insurance and certified original copies of endorsements
and if requesied. certified original policies of insurance including all endorsements and any
and all other attachments as required in this Section. An individual authorized by the
insurance carrier to do so on its behalf shall sign the original endorsements for each policy
and the Certificate of Insurance.

5y It is understood and agreed to by the parties hereto that the LSP’s insurance shall be
construed as primary insurance, and the COUNTY'S insurance and/or deductibles and/or
self-insured retention’s or self-insured programs shall not be construed as contributory.

6)  If. during the term of this Agreement or any extension thereof. there is a material change
in the scope of services: or. there is a material change in the equipment to be used in the

performance of the scope of work: or. the term of this Agreement, including any extensions
thereof, exceeds five (5) years: the COUNTY reserves the right to adjust the types of
insurance and the monetary limits of liability required under this Agreement. if in the
County Risk Management’s reasonable judgment. the amount or type of insurance carried
by the LSP has become inadequate.

7) LSP shall pass down the insurance obligations contained herein to all ticrs of subcontractors

working under this Agreement.
8) The insurance requirements contained in this Agreement may be met with a program(s) of
self-insurance acceptablc to the COUNTY,
. 9) LSP agrees to notity COUNTY of any claim by a third party or any incident or cvent that
may give rise to a claim arising from the performance ot this Agrcement.

9 General:

9.1 This Agreement. including any attachments or exhibits, constitutes the entire agrecment of
the parties with respect to its subject matter and supecrscdes ail prior and contemporaneous
representations. proposals. discussions and communications. whether oral or in writing. This
Agreement may be changed or modified only by a written amendment signed by authorized
representatives of both parties.
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9.2 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside, California. and the parties waive any provision
of law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid. void. or unenforceable. the
remaining provisions will neverthcless continue in full force without being impaired or invalidated
in any way.

9.3 The following documents are attached to and incorporated into this Agreement:
Exhibit A: Scope and pricing.
Exhibit B: LSP Reporting of Active Enrollments.
Exhibit C: Microsoft LSP Participation Form.,
Exhibit D: Microsoft EA Benefits for Government Agencies.
Exhibit E: Microsoft Enterprise Agreements and Amendmecnts.
Ely  Microsoft Enterprise Agreement No. 8084445,
22} Microsoft Select Plus Agreement No. 7756479,
E3}  Amendments No. I- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
E4)  Amendments No. 2- EA Customn Terms { Document No, CTM-FWK-CTC-AGR).

9.4 [n the event of any conflict or inconsistency between the terms and conditions of this
Agreement and any terms or conditions set forth in any of the attachments. purchase order(s). or
othcr document relating to the transactions contemplated by this Agreement, the terms and
conditions set forth in this Agreement shall prevail.

9.5 This Agrcement may be executed in any number of counterparts. each of which will be an
original. but all of which together will constitute one instrument. Each party of this Agreement
agrees to the use of electronic signatures. such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act ((“CUETA"™) Cal. Civ. Code §§ 1633.1 to 1633.17).
for executing this Agreement. The parties further agrce that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same forcc and
effect as manual signatures. Electronic signature means an electronic sound, symbol, or process
attached to or logically associated with an clectronic record and executed or adopted by a person
with the intent to sign the clectronic record pursuant to the CUETA as amended from time to time.
The CUETA authorizes usc of an electronic signature for transactions and contracts among parties
in California. including a government agency. Digital signature means an electronic identifier.
created by computer. intended by the party using it to have the same force and cffect as the usc of a
manual signature. and shall be reasonably relied upon by the parties. For purposes of this section. a
digital signature is a type of “electronic signature™ as defined in subdivision (i) of Section 1633.2 of
the Civil Code.
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9.6 [f the entity is a corporation, the signatures of two corporate officers (the president, vice
president. secretary, assistant secretary. Chief Financial Officer (i.e. treasurer). or assistant treasurer)
are required on the agreements. The signatures must be in the following combination: president or
vice president and secretary. treasurer or CFO. For example, the signatures of a president and a vice
president would be insufficient. If signed by a single corporate officer. a corporate resolution.
authorizing the one officer to bind the corporation. signed by the Board of Directors of the
corporation. is required. The corporate resolution must authorize the signatory to sign agreements
on behalf of the corporation.

If the entity is a limited liability company (LLLC), the signatory is authorized signer as set
forth in LLCs operating agreement.

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives
to execute this Agreement.

COUNTY OF RIVERSIDE, a political SHI INTERNATIONAL CORP., New Jersey
subdivision of the State of California corporation authorized to conduct business in the
State of California.

ocu3igned by:
By: By:
Ch Nan... ... MR Mann
Che Title: Sr. Manager - Contracts
Dat Dated: 7/2/2024
ATTEST:
Kimberly Rector
Cler* =" 7 )
By:
APP

Minn L. 1ran

1
]
Deputy County Counsel

Dated:_

Revision 1/06/2021
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

1. The Licensed Support Provider (LSP) will rescll all available Microsoft Licensed Support Provider

(LLSP) for Microsoft Master Microsoft Enterprise Agreement No. 8084445: Software Licensing.
Software Support. Cloud Services such as Azure. Industry Solutions Delivery (ISD) formerly Microsoft
Consulting Services (MCS). Microsoft Unified Support and Microsoft incident response. Microsoft
Select Plus Agreement No. 7756479.

The agrecement with LSP as a LSP of the Microsoft Products and Services under Microsoft EA No.
8084445 is available for usc by the County of Riverside and governmental agencies within the State of
California. The LSP will serve as the liaison between the political entity for enrollments under the
Microsoft EA.

The LSP agrees to extend the same pricing. terms. and conditions to every political entity. special
district. in the State of California. It is understood that other entities shall make purchases in their own
name. make direct payment, and be liable directly to the LSP of their choosing: and County shall in no
way be responsible to any L.SP for other entities” purchases.

The [.SP may remain the L.SP for the Three 3-year duration of the Enrolled Affiliate’s Enterprisc
Agreement Enrollment. All True-Ups during the 3-year enroliment {orders for new products. ctc.) by
Enrolled Affiliates are required to be submitted only through the Affiliate's selected LSP. Multiple
[.SP’s cannot service a single Enterprise Agreecment Enrollment. Enrolled Affiliate may at any time
choosc to transfer thetr current enrollment from one L.SP to another LSP pursuant to the transfer terms
set by Microsoft.

The Enrolled Affihate shall work with the LSP to determine the annual payment. true-up commitment
schedule defined in their enrollment.

Each Affiliate will communicate to the LSP the compensation terms applicable to their agreement.

The LSP will provide reports showing year to datc annual spend according to Enrolled Affiliate’s
specifications. Frequency will be determined by each Enrolled Affiliate (ie: monthly. quarterly. etc.).

The LSP will provide reports of licenses purchased and added on to enrollment according to Enrolled
Affihate’s specifications. (Intended for an enrollment that has licenses for multiple agencies within a
governmental body - ie county, city. ctc.) Frequency will be determined by each Enrolled Affiliate (ic:
monthly. quarterly. etc.}.

The [.SP will provide. at the Enrolled Affiliate’s request. a licensing portal that allows the tracking of
licenses beyond the capabilities of the Microsoft VL.SC. This portal will show. but not be limited to,
all licenses on the current enrollment, quantities of said licenses. track licenses at department/agency
levels. transfer licenses to and from each department/agency. and have rcporting functionalities.
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The LSP will provide training to the Enrolled Affiliate's Microsoft administrators on Microsoft portals
such as the VI.SC. Office 365, Azure, etc. within 30 days of receiving a purchase order for such
products that introduce a new portal. LSP should outline what aspects of training they feel would be
beneficial in their proposal.

The LSP will provide documentation to the Enrolled Affiliate within 90 days of when Microsoft has
made a change to a license and advise of any grandfather or conversion rights within that same
timeframe.

The L.SP will provide a short synopsis of why an amendment is needed and the ramification of each
amendment to an enrollment at the time of such amendment.

The LSP will provide an updated price list on an annual basis or when Microsoft changes pricc point.
whichever is sooner. in an Excel spreadsheet to the Enrolled Affiliate. This price list must capture. at
minimum. the following categories for each produet: SKU. product description. MSRP. NET (l.evel
D). LSPs uplift and contracted unit price.

The LSP shall provide a list of enrollments. The list of enrollments is due 30 days after the contract
signature and on January 15th of each calendar year during the agreement period. This list will include
the agency name. contact person. email and phone number and annual spend. The intent of this is to
track how many agencies within the State of California piggyback off of the Master Agreement.

The [L.SP will be charged 1.00% of the annual enrollment sales amount to leverage the Riverside County
Master Microsoft Agreement No.8084445. and Select Plus Agreement No.7756479. which includes
Software Licensing. Software Support, Cloud Services such as Azurc. Industry Solutions Delivery
(ISD). Microsoft Consulting Services (MCS). Microsoft Unified Support and Microsoft incident
response. This administrative fee will be an annual fee, per cnrollment inclusive of Affiliates Shadow
Enrollments.

The Servicing LSP shall provide Microsoft Enterprise Support Services from Microsoft to assist
customers leveraging this contract vehicle in operation of the technology acquired and assist Riverside
Master Participants in maximizing the benefits of this investment.

The Servicing LLSP shall provide the ability to for the acquisition of Microsoft scrvices as the demand
for individual product services or capabilities expand. The servicing LSP shall provide services to
include Microsoft Unified. Industry Solutions Delivery (ISD). and Microsoft incident response. The
Servicing LSP will have a valid Microsoft Master Services Agreement on file with Microsoft in order
to resell Microsoft Unifted Support, and Industry Solutions Delivery (ISD). Additionally. the
contractor shall provide Microsoft dedicated Technical Support representatives and subject matter
experts provided via the Microsoft enterprise agreement to support and assist Riverside County master
participants in analyzing. architecting. implementing. managing. and operating solutions based on the
licenses previously acquired or to be purchased in accordance with the terms of the Microsoft enterprisc
licensing program.
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9.

20,

21.

22

23.

AGREEMENT # ITARC-00929

LSP will be responsible for submitting a completed “Reporting of Active Enrollments™ by January
[5th of each year for the prior ealendar year.

The County of Riverside Information Technology (RCIT) will invoice the Awarded LSP annually
based on the enrollments verified from LSP Reporting of Active Enrollments.

Pavment is due to Riverside County Information Technology thirty (30) days from invoice date.
The administrative fee shall not be included as an adjustment to LSP"s Master Agreement pricing.
The administrative fee shall not be invoiced or charged to the Enrolled Affiliate.

Administrative fee checks shall be submitted to:
Riverside County Information Technology
Attn: Accounts Receivable
3450 14th Street. 4th Floor
Riverside, CA 92501

10
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Pricing:

1. Microsoft Enterprise License Subscription and services

Item Description Price Level Markup %
Enterprise Online Services** (including Full USLs. From SA
USLs. Add-ons and Step Ups) M363 E3 and ES. Enterprise Level D 110
Mobility + Security I3 and F5. Oftice 365 Enterprise E1 or )
E3. Windows 10 Enterprise E3 or ES.
Enterprise Products (Oftice 365 Pro Plus. Windows 10
- . . . . Level D 1.10
Enterprisc. Core CAL Suite. Enterprise CAL Suite),
Additional Products (M365 F1. M365 ES Compliance. M365
L5 Security, Office 365 Enterprise I'1. Project Online. Visio Level D 110
Online Plan 1 or Plan 2. Dynamics 365. Azure. SQL Server. '
Windows Server. etc).
Server and Tools Product {(applies to Server and Cloud
Enrollments only) SharePoint Server. SQL Server, BizTalk Level D 1.10
Server. Visual Studio, Core Infrastructure Suites, etc.
All products for Select Plus Agreement No.7756479, 1.10
Microsolt Unified Support Services 2.00
Microsoft Consulting Services 2.00
Microsoil Incident Response 2.00

2. License Support Provider (LSP) Solution Area Specific Capability:

Solution Area Specific Capability Number Customer Size Reference?

Number of successful customer production

mail deployments/migrations? 5-000 500-100.000 Yes. Upon Request

Number of successful customer production

SharcPoint deployments/migrations? >.000 500-100.000 Yes. Upon Request

Number of successful customer production

Teams deployments/migrations? 2.000 300-100.000 Yes. Upon Request

Number of successful customer production

Teams Voice deployments/PBX migrations? 100 500-100.000 Yes. Upon Request

Number of people with specialized expertise

A ) . 5
on technologies listed above 10¢ N/A Yes. Upon Request

11
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Exhibit B

AGREEMENT # [TARC-00929

LSP REPORTING OF ACTIVE ENROLLMENTS

MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Enrollment
Number:

Enrollment

Entity: ]

Start
Date:

End
Date:

Annual

Sales
Reporting
Term:
Calendar
Year

Enrollment
Contact:

Enroliment
Contact
Email:

Enrollment
Contact Tel:

Reyvision 106/2021
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AGREEMENT # ITARC-00929

Exhibit D
Microsoft EA Benefits for Government Agencies

Reduced Paperwork

Reduced number of separate documents to review — by consolidating amendments into a single
document. Many of the amendments previously required are now built into the enrollment document.
Customers utilizing the County of Riverside EA Master Agreement may choose either an Enterprise
Enrollment or a Server and Cloud Enrollment (or both) depending on their needs.

Standard Pricing Across all platforms

Microsoft will provide LSP’s (authorized EA LSPs on this contract) with Government Level-D.
pricing off of published “"LSP cost™ all platforms. Azure discount is a factor of the consumption rate.
This will make it easy when calculating New. Additional product. and True-up purchases at the
beginning or during your Enterprise Agreement Term. It also reduces possible confusion among
partners.

No charge Onboarding Services

Microsoft assisted onboarding is now a benefit o

and Azure Eligible customers will receive guwiuance irom a gearcatea group o1 onooaramg
experts known as the Microsoft FastTrack Center (FTC) to onboard to these services. The FTC uses
an onboarding approach known as FastTrack to help you. your IT Team. and or Partner. confidently
onboard new users and capabilities. Programs are subject to change and/or evolve.

No Charge Security Incident Assistance

Microsoft will engage special security teams in the event of an exploit if your organization leverages
Microsoft security technologies as part of your enterprise agreement commitment. These teams will
help you identify and stop the malicious attack and triage the incident. See your Microsoft Sales
Executive for more details.

Raise and lower commitment for hosted services during the Enterprise Agreement Period
You can raise your commitment for hosted services like 0365, CRM. Azure during the current EA
year and only commit to the remaining months in that year. Example: your anniversary for your
Year-2 term is in November and your adding 100 Office 365 users in May. You will only be
obligated to pay for the 6 months leading to your anniversary. Additionally. you can now true-down
hosted services at your anniversary to the original commitment level as well.

Additional Software Assurance benefits

*  With New Version Rights. you can upgrade each Microsoft product license that is covered by
active Software Assurance to the most recent version for no additional cost. When a new version
of Microsoft Office is released during the term of your agreement, your licenses are
automatically upgraded to the new version.

* Office Roaming Use Rights: Help expand end-user productivity and extend the value of your
virtual desktop environment with Office Roaming Use Rights. which lets users with Software

15
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Assurance on Office. Project, or Visio remotely access their software on their virtual desktops
from third-party devices.

» Spread Payments: Spread the costs of your License and Software Assurance purchase across
three equal. annual sums versus one up-front payment to help reduce tnitial costs and aid in
forecasting annual software budget requirements up to three years in advance. When you use the
Spread Payments benefit, no interest or additional fees are incurred. You may also consider
Microsoft Payment Solutions to help finance your technology needs. including software,
services, partner products, and hardware. Although Microsoft Payment Solutions is not part of
Software Assurance, you can choose it separate from, or in addition to, the Spread Payments
benefit to create a customized payment structure.

* Step-Up Licensing: Volume Licensing customers with Software Assurance can migrate from a
lower edition to a higher edition software product while maintaining their Software Assurance
coverage on a given product. The Step-up License makes it easier for you to move from a lower
level edition to a higher-level edition without incurring the full cost of licensing two separate
editions of the software.

More information ahout the Software Assurance bv nroducts as listed ahove can he fonnd at:

16
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El)
E2)
E3)
E4)

AGREEMENT # ITARC-00929

Exhibit E
Microsoft Enterprise Agreements and Amendments

Microsoft Enterprise Agreement No. 8084445,

Microsoft Select Plus Agreement No. 7756479.

Amendments No. I- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK )
Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).
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Wi i Volume Licensing

Program Signature Form

RIVCG-B(0B4445-M-
MBAMBSA number AMDz2

Agreement number 8084445

Note: Enler the applicable active numbers assaciated with the documents below. Microsoft requires the
associated aclive number be indicated here, or |isted below as new.

For the purposes of this form, "Customer” can mean the signing entity, Enrolled Affllfate,
Government Parlner, tnstitution, or other parly entering inta a volume licensing program agreement.

This signature form and all contract documents idantified In the table below are enlered into between
the Customer and the Microsoft Affiliate signing, as of ihe effeclive date identified below.

Contract Dociiment Number or Code

<Choose Agreermant>

<Choose Agreemeni>

<Choose Agreement>

<Choose Agreement>

<Choose Agreement>

<Choose Enrollment/Registration>
<Chaoose Enroliment/Registration>
<Choosse Enroliment/Reglstration>
<Chouose Enrollment/Registration>
<Choosé Enroliment/Reglstratlon>
Amendment to Coniract Documents

CTM-FWK-CTC-AGR (8084445)

By slgning below, Customer and the Microsoft Afflliate agree that both parties (1) have recelved, read
and understand the above contract documents, Including any websiles or documents incorporated by
reference and any amendments and (2} agree to be bound by the terms of all such documents,

Name of Entity st be leggt entity name)* County of Riverside
Signature* /

Printed First and Last Name® Rrctary R. WAL
Printed Title S . PRoRemen T ConTreacr SFECIALIST

Signature Date* 0//3@ /20‘20

Tax D

* Indicates required field

ProgramSignF orm{MSSign){NA,LatAm)ExBRA(ENG)(Oct2018) Page 1 of2
Document X20-12845




B

Qicroso‘ft Corporatlon\. et
= = ya

Signature 'm sy gﬂ')"l? te/l
Printed First and Last Nam(e“ --——"/Ml poratlon K N
Printed Title

Signature Date JAN 29 2[]?'0

(date Microsoft Affiliate countersigne)

Shirley Spyder
Agreement EHective Date Duty Authorized on ba:!ﬂ" of
(may be diflerent than Microsaft's signatute date)  Mlcrosoft Corporation

Optional 2™ Customer signature or Outsourcer signature {if applicahie)

-

Name of Entlty (must be legal entity name}*
Slgnature*

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*
Signature*

Printed First and Last Name*

Printed Title

Signature Date*

* Indicates required lisld

If Customer requlres additional cpntacts or Is reporiing multiple previous Enroliments, include the
appropriate form(s) with this signature form,

After this signature form is signed by the Cusiomer, send it and the Centract Documents to Customer's
channel partner or Microsofl account managar, who must submil them to the following address, When
the signature form Is fully exacuted by Micresolt, Customer will recelve a confirmation copy.

Microsoft Cerporation
Dept. 551, Volume Licensing
6100 Nall Road, Sulle 210
Reang, Nevada 89511-1137
USA

ProgramSignForm{MS Sign){NA, LalAm)EXBRA(ENG){Oc12019) Page 2 of 2
Document X20-12845




A b Volume Licensing

Amendment to Contract Documents

Agreement Number RIVCO-8084445-M-
8084445 AMD2

This améndment ("Amendmenl”) Is enterad into between the parties identified on the attached program
signature form. It amends the Enfollment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enroliment or Agreement.

Microsoft Services Amendment to the Enterprise Enroliment
Federal, State and Local Government & Public Educational Institutions

Enrollad Affillate Is ordering Professional Services dascrbed In the attached Statement of Services
{SOS) in connection with the Products licensed by Enrolled Affiliate under the Enroliment. The partles
agree that the Enroliment is amended to add the following terms that shall apply 1o lhe services
described In the SOS.

Terms and Conditions

1. Definitlons. All terms defined In the Agresmant and tha Enroliment shall apply to this Amendment
unless otherwisa stated. Additional tarms are defined as followa:

"Customer” means the legal entity that has enlered Into the Agreement;

“Customer Data” means all data, including all text, sound, software, image or video filas that are provided
to Microsoft by, or on behalf of, Gustomer and its Affiliates in connection with Professional Services,

“day" means a calendar day, except references that specify "business day";

"FIx” or *Fixes” means Product fixes, modifications, enhancements, or their derivatives, that Microaoft either
releases genarally (such as Product service packs) or that Microsoft provides to Customer when performing
Professional Sarvices to address a specific issue (including, but not limited to, workarounds, patches, bug
fixes, beta fixes and beta builds),

“Microsoft” means the Micrasoit Afflliate that has enlered Into the Agreement and its Affiliates, as
appropriate;

"Pre-Existing Work™ meana any computer code or materials devaloped or otherwise obtelned independeritly
of the efforts of a party under a Statement of Services;

“Professlonal Services” means all Product support services and Microsoft consulting servicas or
advice provided to Customer under this Amendment. “Professional Services” does not Include Online
Services,

"Service Deliverables” meens any compuler code or materiale, other then Products ar Fixes, that Microsoft
leaves with Customer at the conclusion of Microsoft's performance df the Professlonal Services;

“Statement of Services” means any work orders, services descriptions, or other description of Professional
Services that Incorporates this Amendment;

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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"Trade Secret” means information that is not generally known or readily ascenainable to the public, has
economic value as a resull, and has been subject to reasonable staps under the circumstances to maintain
ils secrecy,

"use” or "run” means to copy, Install, use, access, display, run or otherwise interact with;

"Volume Licensing Site" means hlp:/iwww microsoft, com/licensing/coniracts or a successor site.

2. Services, The precise scope of the Professional Services will be specified in a Statement of Services.

Customer or any of Customer's Affiliates may enter into Statements of Services under this Amandment with
Microsoft's local Affillates. Microsoff's ability to deliver the Professional Services depends upon Customer's
full and timely cooperation, as well as the accuracy and completeness of any information Customer provides.
This Agreement does not obligate either parly or its Affilietes to enter into any Statements of Seyvices.

3. Use, ownership, rights and rastrictions.

a. Products. Unlass otherwise speclfied in the Enroliment, use of any Product is governed by the Use
Rights specifio 1o ®ach Product and version and by the terms of the applicable license agreement.

b. Fixes and Services Delivarables.

I Flxes. Each Fix Is licensed under the same teims as the Product to which it applles. 1fthe
Fix is not providad for a specific Product, any use terms Microsoft provides with the Fix will
apply. If no use terms ara provided, Customer shall have a non-exclusive, parpetual, lully
paid-up license 10 use and teproduce the Fix solely for its internal business purposes.
Customer may not modify, change the file name or combine any Flx with any non-Microsoft
computer code, except as expressly permilted in the Agreement.

i Pre-Existing Work. Alltights in Pre-Existing Work will remain the sole proparly of the party
providing the Pre-Existing Work. Each party may use, reproduce and modily the othar
party's Pre-Existing Work only as needed to perform obligations related to Professional
Services.

lil. Servicas Deliverables, Upon paymant in full, Microsoft grants Customer a non-exclusive,
non-transferable, perpetuel licanse to reproduce, use and modify the Sepvices Deliverables
solely for Customer's internal business purposes, subject o the terms and conditions in this
Amendment.

lv. Affjliates’ rights. Customer may only sublicensa ils rights in Services Deliverables and
Sample Code granted hereunder to its Affilates, bui Customer's Affiliates may not
sublicense these rights. Custamer Is responsible for ensuring its Affiliates’ compliance with
thls Amendment.

¢, Non-Microsoft software and technolegy. Customer is solely responsible for any non-Microsoft
software or technology that Customer Installs or uses with the Products, Fixes or Services
Deliverables. Customer may not install or use non-Microsoft software or technology In any way that
would subject Microsoft's intellectual properly or technology o obligations beyond those included in
this Amendment.

d. Sample Code. Upon payment in full, Microsoft grants Tustomer a non-exclusive, perpetual, non-
transferable license to use and modify any Software code provided by Microsoft for the puiposes of
lllustration {"Sample Code") and to reproduce and distribute the cbject code form of the Sample
Code for Customer's internal business gurpeses only end nol to any unafflilated third party.

8. Restrictlons on use, Customer must not (and s not licansed to) (1) reverse enginear, de-complle
or disassemble any Product, Fix or Service Deliverable; (2} install or use non-Microsolt software or
technology in any way that would subject Microsoft's intellectual praperty or technology to any other
license terms; or {3) worlc around eny technical limitetions in & Product, Fix or Services Dellverable
or restrictions In Product documentation. Except as axpressly permittad In this Amendment or e
Statemenl of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Dellverable, in whole or in pari, or use them to offer hosting services to a third party.

AmendmentApp v4.0 CTM-FWK-CTC-AGR 80
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f. Reservation of Rights. Products, Fixes, end Service Deliverables are protected by copyright and
other intellectual properly rights taws and Internationa! treatles. Microsoft raserves all rights not
expressly granted In this Agreemant. No rights will be granted or implied by waiver or astoppel.

4. Supportability of Products. Support for Products Is avallable under the terms of a licensing
agreement, a separate Staternent of Services or under the lerms set forth at
htlp:/isupporl. micrasofi.comn or a successor site.

4. Confidentiality, Subjectto the requirements of Cuslomer's public records and trade secret laws (if any):

"Gonfidentlal Information™ is non-public Informatien that Is designated “confidential™ or that a reasonable
person should understand s confidential, and the terms of this Amendment. 1t Includes, but is not limited to,
non-public information regarding either parly's producls, features, markeling and prompfiens, and the
negotlated terms of any Statement of Services.

Confidential Information does not include Information that {(a) becomes publicly available without a braach of
this Amendment, (b) the recaiving parly recelved lawfully from another source without a confidentiality
obligation, (c) is Independently daeveloped, or (d) is a comment or suggestion voluhleered about the other
parly's business, products or services.

Each parly will talce reasonable steps to protect the other's Confidential nformation and will use the other
party's Confidential Information only for purposes of the parlies’ business ralationship. Neither parly will
disclose that Confidential Information to third peries, except to its employees, Afitllates, contractora, advisors,
and consultants (colleclivaly "Representatives”) and then only or a need-to-know basis, under hon-disclosure
obligetions at least as protective as this Agreement. Each parly remains responsible for the usa of the
Confidential Information by ts Representaiivas and, in the evant of discovery of any unauthorized use or
disctosure, must promptly notify the other party.

A parly may disclose the olther parly's Confidenlial Information if required by law; but only afier it nolifies the
other party {If legally permissible) to enable tha other party to seek a proteclive order.

Naithar parly is required to restrict work assignmants of lts representatives who have had access to
Confidential Information. Each parly agress that use of information in representafives’ unaided memories in
the development or deployment of the parlles’ respective products or gervices does not creats liability under
this Amendrment or Trade Secrat law, and each party agrees to limit what it discloses to the other actordingly.

Thase obligations apply for a period of five ysars alter the confidential information Is received.
5. Complfance with applicable taws, privacy and security.

a. Cuslomer consents to the processing of personal information by Microsoft and its agents to facifitate
the subject matter of this Amendment. Customer wlll obtein all required consents from third partiés
(including Customer's contacts, resellars, distributors, administrators, and employees) under
applicable privacy and data protection law before providing personal information to Microsoft.

b. Personal Information collected through Professional Servicas (i} may ba transferred, stored and
processed In the United States or any other country in which Microsoft or its contractors maintain
facilities and {ii) will be subject to the privacy terms specified in the Use Rights. Microseft will ablde
by the requirements of European Economic Area and Swiss data protection law regarding the
collection, usa, transfar, ratention and processing of persona! data from the European Ecénomic
Area and Switzerland.

c. US, Export, Microsoft Products, Fixes and Services Delivarables are subject lo U.S. exporl
Jurisdiction. Customer must comply with all applicable international and national laws, including the
U.8. Export Adminisfration Regulations, the (nternational Traffic in Arms Regulations, and end-user,
end use and destination restrictions by U.S. and other govamments related to Microsoft Products,
services, and technologies.

6. Warrantles.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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a. Limited werranties and remedies — Professlonal Services. Microsofl warrants thet it will parfoim
Professional Services with professional cara and skill. If Microeoft iells to do so, and Customer
nofifies Microsoll within 80 days of the date the Professlonal Services wem performed, then
Microscht will, et its discreiion, either re-perform the Professional Services of return the price paid
for them. These remedies are Customer’s sole remediss for breach of warrantles in thls saction.
Customer waives any breach of warranly claims not made during the warrenty period.

b, Exciustons. The warraniies in this section do not cover problems caused by accident, abuse or
use in a manner inconsistent with this Amendment, including falfure o meet minimum sysiem
requirements. These warianties do not apply to {ree, irlal, pre-release or bete Producls or to
components of Products that Customer is permitted to redistibule. DISCLA/MER. Except for the
limited warranties above, Microsoft provides no other warranties or conditlons and disclalms
any other expresg, implled or statutory warranties, Including warranties of qualily,

. merchaniability, fitness for a particular purpose, titte and nen-infringement.

7. Defense of third-party claims.

To the exteni not prohikited by applicable law, the partias wili defend each other against the third-party claims
describad in this section and will pay the amounl of any resulling adverse final judgment or approved
seitlement, but only if the defending party is promptly notified in wriling of the claim and has the right {o control
lhe defense and any setllement of it (subject 10 {subject to 28 U.S.C. § 516 is Customer is a Federa
Government agency). The party belng defended must provide the defending party with ali requested
assistance, Information and authority. The defending party will reiinburse the other party for reasonable out-
of-pocket expenses it incurs in providing asslstance. This section desciibes the parties’ sole remedies and
entire liability for such claims.

a. By Microsoft. Mlcrosoft will defend Cuslomer against eny third-party claim to the extent It allsges
that any Fix or Services Deliverable made avellable by Microsoft for a fee and used within the scopa
of Saction 3 of this Amendment (unmoditied from the form provided by Microsoft and not combined
with anylhing else) miseppropriates a lrede secret or dimctly Infringes a patent, copyright, or
trademark or other proprigiary right of e third party, If Microsoft is unable to resolve a claim of
infringement under commercially reasonable lerms, it may, st its option, &ither {1) modify or replace
the Fix or Services Deliverable with a functional equivalent; or (2) lerminate Customer’s license and
refund any fees paid for such Fix{ea) and Services Deliverable{s), Microsofl will nol ba liebla for
any clalms or damages due to Customer's continued use of @ Product, Fix or Services Deliverable
afier being notified to stop due io & thisd-party claim.

b. By Customar. To the extent permitted by applicable law, Customer will defend Microsoft
agalinst any third-party claim fo the exient it alleges that Customer's use of any Fix or Services
Deliverabie alone or in combination with anything else, vielates the law or damages a third party.

¢. Notwilhsianding the foragoing, Microsolt's rights set forih in this section {and the rights of the
third party claiming Infringement) shail be governed by the provisions of 28 U.5.C. § 1498, if
Customer Is a Federatl Government agency,

8. Limitatlons of Hability.

Each pary's maximum, aggregaie liability (o the other is limlled to direct damages finally awarded in
an amount nol to exceed the amounts Customer was required o pay for the applicable Stalement of
Services, subject to the following.

a. Free Professional Services and Distributable Code. For Professional Services provided free
of charge and code that Customer is authorized to redistribule to third parties without a separate
payment {o Microsofl, Microsofl's liability is limited to direcl damages finaily awarded up to
US$5000,

b. Exclusions. In no event will either party be llable for any Indirect, incidental, spacial,
punitive, or consequential damages, or for loss of use, loss of business information, loss
of revenue, or interruption of business, however caussd or on any theory of llabllity.

e. Exceptions. No limitation or exclusions will apply o liabllity arising oul of elther party's (1)
contidentialily obligations {excapt for all llabliity related to Cuslomar Data, which wili remain subject
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to the limitations and exclusions above); (2) defense obligations; or (3) violation of the other party’s
intellectual property rights.

9. Term and terminatfon. This Amendment will remain in effect until terminated.

Either parfly may terminate this Amendment at any time without cause by giving the other party at least 60
calendar days prior wiltten notice. Terminating this Amendment will not affect any existing Statements of
Services but will terminate the abilily of the partles to enter into subsequent Stetements of Services.

Customer may term(nate a Statemenl of Services upon 30 days' notice. Either parly to the Statement of
Services may terminate it if the other party Is in materal breach or default of any obligation that is not cured
within 30 calendar days’ notice of such breach. Micrésolt may terminate a Statement of Services if Customer
fails to pay any invoice that Is more than 60 days outstanding. Customer agrees to pay all lees for
Professional Services performad and expenses incurred prior to termination and any additional amounts that
may be specified in a Statement of Services. Upon Microsoft's receipt of payment for the Professional
Services, Customer's interests in the Services Deliverables will vest,

10. Miscellaneous.

a. Notices. Notices must be sant to the address on the slgnhature page of this Amendment or on an
applicable Statement of Services. All notices, authtrizations, and requests given or made in
connaction with this Amendment must be In writing and will be treated as delivered on the date
shown on the return recelpt or on the courler or fex confirmation of dalivery. Microsoft may provide
information to Customer about upcoming ordering deadlines, servicas and subscription Information
in elactronic form, Including by email to contacts provided by the Customer, Emails will be trealed
as delivered on the transmission date.

b. Applicable law; dispute resolution. This Amendmant tagether with the applicable Statement of
Services will be governed by Lhe laws set forth in the Agreement.

c. Severablity. \F any provision of this Amandment is held to be unenforceable, the balance of the
Amendment will remain In full force and effect.

d. Waiver. Failure lo enfarce any provision of this Amendment will not constitule a waiver. Any waiver
must be made in writing and signed by an authorized representative of the waiving perty.

e. Survival. All provisions survive termination or expiration of this Amendmant, except those requiring
performance only during the term of a Statement of Services.

f. Microsoft as independent coniractor. The parfles are independent contractors, Customer and
Microsoft each may develop products Independenily without using the other's Confidential
Informatfon.

g. Usa of contractors. Microsoft may use coniractors lo perform Professional Services but will be
responslible for thelr parformance subject to the terms of this Amendment.

h. Insurance while performing Professlonal Services on Customer's premises, Microsoft will
malntaln Industry-appropriate Insurance coverage at all times when performing Professional
Services on Customer's premises under this Amendment via commercial insurance, self-insurancs,
or any other almllar risk financing alternative. Microsoft will provide Customer with evidence of
coverage on request.

§,  Amendments, Any madification to this Amendment must be executed by both parties, except that
Microsoft may change the Product Terms and Use Rights In accordance with the terms of the
Agreement.  Any additional or conflicting terms and conditions contained In Customer's purchase
order are expreasly rejected and will not apply.

J.  No transfer of ownership. Microsoft does not transfer ownership rights In any Product. The
Products are protected by copyright and other inlellectual property rights, laws and International
treaties.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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. Profasslonal Services payment terins. Customer agrees to pay all fees in 8 Statement of Services
within 30 days of the date of Microsoft's involcs unless the Statement of Services provides otherwlse.
Microsoft may essess a linence charge of the lesser of 18% per annum, accrued, calculated and
payeble monthly or the highest amount allowad by law on all past due amounis dua to Microsofi.
Microsoft will have no obligalion to continue to provide Professional Services if Customer falls 1o
make timely paymant.

{ Taxes. If any amounis are {o be pald to Microsoft, the amounls owed are exclusive of any
taxes. Customer shall pay all value added, goods and services, sales, gross recalpts or other
transaction taxes, fees, charges or surchargas or other similar taxes, chares or fess or any raguletory
cost recovery and other surcharges thal are owsd under this Amendment and which Microsoft is
permitted to coliect from Customar. Customer shall also be respensible for an applicable stamp
taxes and for all other taxes hat it is legally obligated lo pay, including any taxes thal arise on the
distribution of provision of Professional Servicas by Customer to its Affiliates. Micrasoft shall be
responsibie for payment of all taxes based upon its net income, gross recelpts taxes imposed in lisu
of laxes on income or profits, or taxes on Microsofl's properly ownership.

It any taxes are required to ba withheld on paymenis mada to Microsoft, Customer may daduct such
taxes from the amount owed and pay them to the appropriate taxing authority; provided however,
that Customer shall promptly secure and deliver an ofiicial receipt for those withholdings and olher
documents reasonably requested by Microsof to claim a foreign tax credit or refund. Customer will
ensuie that any laxes withheld are minimized to the extent possible under applicable law.

m. No third-party benaficiarles. This Amendment does noi create and third-parly beneficiary rights.

Except for changes imade by this Amengdmenl, the Enroliment or Agreement idenlified above remalns
unchanged and in full force and affect. If these is any conflict between any provision in this Amendment
and any provision in the Enrollment or Agreement idenlified above, this Amendment shall conirol.

This Amendment must be attached to a signature form to be valid.

NMicrosoft Internial Use Only:
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Program Signature Form

MAAMBSA namher 004-kayleed-5-04

Agreamsni nomber g was

Notc: Enler the applicable active mismbers assnciated with the documents below. Micrasoft requites
the associated aclive number be indicated here, or isted below as new.

For the purposes of this form, *Customer” can mean (he signing enlity, Enrofled Affiliate,
Governiment Partner, Instdution, or other party entering into a volume licensing program agreement.

This signaiure form and all contract documents identifiad in the table below are entered into between

Volume Licensing

the Custormer and the Microsoft Affiliate signing, as of the elfective date identified below.

BRSWNIN C ontract Docliment JEEs Sk

- g N

Enterpuse Agreement

X20-1020

<Chnose Agreement >

Dacument Number or Code

<Chaose Agreement>

Document Number or Code

<Choase Agreement>

Document Number or Code

<Chaose Agreement>
<Choose Enroliment/Registration=>

Documen Number or Code |
Docurnent Number or Code

<Choase Enruliment/Registration>

Dacurment Number or Code

<Choose Enrolimeni/Regisiration=

Document Number or Code

<Chaose EnrollmenVReqisiration:

Document Number or Code

<Ehogse Enroliment/Registration>
Amendment to Contract Documenis

| CTM-CPT-OPT-FWK {new)

Document MNumber or Code

ty signing below, Cuslomer and the Microsofl Afliliate agree thal both parlies {1) have reccived, roact
and undersiand the above conlracl documents, including any websites or docuinents incorporated by
reflerence and any amendments and (2] agree lo be bound by the terms of aif such documents.

. Lo L N B R !
R . T NS ;”P.. .—.--,-l”"l# e,

" = e |
£ H’ e 'gf_'.:y

—

]
Name of Entity (m:ézl IJE legal entily name)* Counly of Riverside
Signature* ,‘/] & i

Printed First and Last Name* Rfch
Printed Title S 1. ProCure st m

Signature Date* ‘?/2 2/2 o /u?

d R. Na. ]
ﬁ%ohfmo %Pecrhfd-’

Tax ID

Yinclictes required field

PiogranSignF en{ M5 Sigri(MA, Latam ) ExH RA,MILI{ENG}[AU(_;Z-J [E] Page 1012




i“"wﬁ - wﬁ D Vicros o Affiliate Ll ired ”x‘mw |

Microsoft Corporation

Printod Title

Signature Date
(¢l Wic-usofl AffBLe counlersigns)

l Chance

Sigrature gt .t _Mic Oft
Printed First and Last Name Microsoft Corppration

AUG 23 2019

rail

Duly Authonzed n behalf of

oration

|
Agreement Effective Date
{inay be Cfesent (han Miceaszafl s ssynatene date)d I 8/&3 / Qo ’ q icI‘OSOﬁ CO
et m—— F -

Optional 2™ Customer signature or Outsourcer signature (if applicable)

— = = Pate -
I Customer X ' i

Name of Entity (must be legal entity name})*

Signature*®

Printed First and Last Name”
Printed Title ! N

Signature Date*

*indicales required fiald
1

O uts oUTCE ra T

Name of Entity (must be legal cntity name)*

Signature*

Printed First and Last Namo*
Primted Title
Signature Date*

* wichigates required field |

If Customer requires physical imedia, additional conlacts, or is reporting mullipte previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents o Cusiomer's
channet partaer or Microsoft aceount manager, who mus! submit them (o the following address. When
the signature ferm is fully executad by Microsofl, Customer will receive a conlinnalion copy.
Microsolf Corporation :
Dept 551, Yolume Licensing

6100 Meil Road, Suite 210

Reno, Nevada 89511.11437

usA |
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g Microsofi _ Volume Licensing

Amendment to Contract Documents

Apeeticet Foaele

004-kayleed-5-04

S0 Eddqg

This amendment Amendmant”) is entered into between the parties idenlified on e attached program
signature form. It amends the Enrollment or Agreemernt identifiesd above. Al termns used but nol defined
in this Amendmeant wit have [he same meanings pravided in that Enrollment or Aareement.

Enterprise Agreement
Custom Terms CTM

1. Section ia, "Tenm®, is hereby amaended and reslated as follows:

a. Ternm, The term of this Agrcement will remain In elfect unizss terminated Ly eiiher pacly
as desaribed helwy Ench Enroliinent will have the term provided in that Enrollment

2 The pricing that Microsofll will offer Evralled Afiiliate’'s Reseller for Enroliments efactive
helveen Novemher 1, 2019 through October 31, 2021, and lhat vl apply for the entire initial
lerm of such Endllinents, is as follows: .

— e e -— - e s

Product “Price ) Examples Includc but arc not limited to
Level the following*:

Enterprise Online Services™ | Level [ | M365 E3 and ES, Enterprise Mohility +
minus 2% | Securily E3 and €5, Difice 365 Enterprise

finluding Full USLs. lircom SA E1 or E3, Windnws 10 Enterrrise ED or E5

JSLs, Add. ons and Step Ups)

Enterprise Products TevelD~ | Office 265 Pro Plus, Windows 10
Enterprise, Core CAL Suite, Enteryrise
CAL Suite

Adiditional Products Level D p3BS F1, M3s5 E5 Compliance, M3BS ES

Security, Office 385 Enlerprise F1, Project
QOntine. Visio Online Plan 1 or Plan 2,
Dypamics 365, Azure, SQL  Server,
Windows Server, etc,

Server and Tools Praduct Level D SharePoinl Server, SAL Server, BizTalk
Server, Visual Studie. Core Infrastructure

(apples to Server and Cloud Siiifes, elc.

f-nroliments only)

“Hhe ceangles includy vulng servizes ot are dvzilable i gitl-oe the cemneeaal of governrment cloud cHenng s,
“Duakiying Enwrmpisa Onloe Savicas amanentilied in the Mraguc: Terms with 1he cell value of ‘FO7 in the toables for
Priogrurm Avaluoilly®. The scops al Entorpise O4line Sewices is subjest te ¢chzqo as Eanlsrprse Online Services
arg autled. undstediay-seel or rernoved from the Calerpnide pegram ciforing

fxnlusians apply to the addilional 2% discount an Eaterprise Ontine Services as follows:

ApvesnloeiiApy yA 0 CTR-CPT-OP T-FIfviC B
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= The price list month that applies to an cordar s not a factor in determining whether the
additional 2% discourt on Enterpiise Online Services may be applied lo an order. The
nnly applicahle factor is the effective rlate of the Enrollment.

» The discount does not apply 10 any exlensions of the initial Tenm or renewal
Enrollments

s The discount does not apply to any promotional SKUs. Ervalled Affiliate is entitled 1o
the lewer of the prontolional priee or discounted price.

The price level thal applies lo Enoliments elfeclive on ur afler November 1, 2021 is Level D lar
all Products. -

The Reseller and the Fnrolled Affiliate will determine the Enrdlied Affiliale's actual price and
paymnnl lerms.

Except far changes made by this Aaendment, the Encolinien! or Agreement identified above remains
unchanaed and in full force and efleci. If here is any confllict belvseen any provision in this Amendment
und oy provision i the Enrollinent of Agreement identified above, this Amendiment shall control,

This Amendment must be attached to a signature form to be valid. l

NMicrosoft Internal Use Only:

l Riverside County EA Amend 8.7 .docx ]:C'I’M l CTM-CPT-OFT-1'WK } R ~—I
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mol for Use with ticrasoll Business Agregiment or f4i msurl Risginess a0l Services farermed

This Microsoft Enterpnse Agreement (“Agreement”) is entered into between the entities identitied on the
signature form. !

Effective date. The effective date of this Agreement is the earliest effective date of any Enraliment entered
into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier.

This Agreement consists of (1) these Agreemenl lerms and conditions, inciuding any amendments and the
signature form and all altachments identitied'therein, (2) the Product Terms applicable lo Products licenset
under this Agreemert, (3} the Online Services Terms, {4) any Affiliate Enrollment entered into under this
Agreement, and (5) any order submilted under this Agroement.

Please nate: Documents referenced in this };\greement buwt not altached to the signature form may be found
at hitp iheaww microsoft comflicensingicontracts and are incorporated i this Agreement hy reference,
including the Product Terms and Use Rights, These documenls may conlain additional terms and
conditions for Products licensed under this Agreement and may be changed from time lo time. Customer
should review such documents carefully, bath at the time of signing and periadically thereafter, and fully
understand all teims and conditions applicable to Products licensexl

Terms and Conditions

1. Definitions.
"Affiliate” means !
a. with regard to Customer,

1
(i any government agency. depariment, office, nstrumenltalily, division, unit or other entity ot
the state or local governmfent that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part. or which I1s under common supervision
with Customer;

(i) any county. borough, commonweaith, city, municipalily, town, township, special purpose .
distiict, or other similar type ol governmental instrumentality established by the laws of
Customers slate and located within Customer's stale jurisdiction and geographic
boundaries: and

{iii) any other enlity in Custome'’'s stale expressly authorized by the laws of Customer's slate
lo purchase under siate contracts; provided that a stale and ils Alfiliates shalt not, for
purposes of this definition, be considered 1o be Affiliates of the federal government and its
Affiliates; and

b. with regard ‘o Micrasoll, any Ie'gal entity thal Microsofl owns, thal owns Microsoft, or that is
uncter common ownership with ficrosoft,

“Customer” means the legal entity that has enterad into this Agreement with Microsoft.

“Customer Data” means all data, including all text, sound, soflware, image, or videa files that are provided
io Microsoft by, or on behalf of, an Enrolled Affiiate and its Affiliates through use of Online Services.

“day” means a calendar day, except far references that specify "business day”

“Enrolled Affiliale” means an entity, either Custarner or any one of Cuslomer's ARiliates that has entered
into an Enrotfiment under this Agreement.

A2 EAN (US)SLGEMG)(Mov20 16 Page 1 of |
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“Enrollment” means the document that an Enrolled Affiliate submils under this Agreement to place orders
for Products

"Enterprise” means an Enrolled Affiiale and the Affiliates for whish it is respansible and chooses on ils
Enroliment to include in its enterprise,

| . - .
“Fixes” means Product fixes, modilications or enhancemenls, or their derivatives, that Microsafl ether
releases generally (such as Product service packs) or provides to Customer to address a specific issue.

“License" ineans the n'qht 10 download. install, access and use a Praduct. For cedain Products, a Licence
inay be available on a fixed term or subscriplion basis ("Subscription License™). Licenses for Online
Services will be considered Subscriphion Licenses.

“Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enrcliment and its
Alliliates, as appropriale.

“‘Online Services” means tha Microsoft-hosted services idenlilied as Onkne Services in the Product Terms.

“Online Services Terms' means the addmonal terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and' uprlaled from time to time.

"Product” means all products identified in the Produc! Tenns, such as all Soflware, Online Services and
other web-based services, including pre-release or hela versions.

“Product Terms" means the document lhat provides information about Microsoft Praducts and Professional
Services available through volume licensing. The Producl Terms rlocument is published on the Volume
Licensing Site and is updated froin time to time.

“ " ~ . b iy .. . . .
SLA" means Service Level Agreement, which specifies the minimum service tevel for Online Services and
Is published on the Volume Licensing Sile.

"Software’ means licensed copies of Microsoft software identified on the °roduct Terms. Sotftware daes not
include Onling Services, but Software may be parl of an Qnling Service.

‘Software Assurance” 15 an offering by Microsoft that provides new version rights and other benelits for
Products as further described in the Product Terms.

"Trade Secret” means information that is not generally known or readily ascerainable to the public, has
econamic value as a result, and has been subject to reasenable steps under the circumstances to maintain
its secrecy, !

“use” or “run” means 1o copy, instalt, use, access, display, run or otherwise interact.

"Use Rights” means the use rights or terms of service for each Product published on the Volume Licensing
Site and updated from time to time. The Use Righls supersede Lhe terms of any end user license agreemenl
that accompanies a Product. The Use nghtq for Software are published by Microsoft in the Praduct Termis
The Use Rights for Online Services are pubhshed in the Online Services Terms,

“Valume Licensing Site” means httpffwwi mi crosnit com/kcensing/contracts or a successor site

2. How the Enterprise program works.

a. General. The Enterpnse progrém consists of the lerms and condilions on which an Enrolied
Affiliate may acqyuire Producl Llcenses Under the Enterprise program, Customer and ils
Affiliates may order Licenses fof Products by entenng into Enroliments,

. Enroliments. The Enlerprise program gives Customer andfor its Affihates the ability lo enler
inlo ohe or more Enroliments to-order Products. Subscription Enrollments may be availabla for
some of these Enrollinents. Notwuihstandu‘ng any other pravision of this Agreement, only
Enrolled Affiiates identified in an Enroliment will be respansible for complying with the leins
of that Enrolliment, including the tenms ot this Agreement incorporated by reference in that
Enroflment.

I:A')IHGAJJI[(IS]HI GUFNGHNav20G16Y Page 2 of 11
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cC.

Licenses for Products.

.

d.

Licenses. The lypes of Licenses available are (1) Licenses oblained under Software
Assurance (LESA), and {2) Subscrintion Licenses. These License lypes, as well as additional
License Types, are further described in the Product List.

.

|
License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and limited nght
1o download, install and use software Producis, and {o access and use the Online Services,
each in the guantity ordered under an Enroliment. The rights granied are subject to the terms
of this Agreement, the Use Righls ancl the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement,

Duration of Licenses. Subscription Licenses and most Software Assurance righis are

temporary and expire when the applicable Enraliment s terminated or expires, unless the

Enrolled Affiliate exercises a buy-gut oplion. which is available lor some Subscriplion Licenses.

Except as olherwise noled in the applicable Enrollment or Use Rights, all other Licenses

become perpetual only when all payments for that License have been made and the initial

Enroliment term has expired. ‘

Applicable Use Rights. |

(i) Products (other than Online Services) The Use Rights in effect on the effective date of
the applicable Enrollment term will appiy to Enterprise’s use of the version of each Praduct
that is current at the time. For {future versions and new Products. the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Errolled Afiliate chooses
to have those changas apply. The Use Rights applicable 1o perpetual Licenses that were
acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Software Assurance does not
change which Use Rights apply to those Licenses. '

(Y Ontine Services. For Online Services, the Use Fights in effect on the subscription start
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enroiled Affiliate may use an earlier version of a Product other than Qnhing
Services than the version that is current on the effective date of the Enraltment. For Licenses
acquired in ihe current Enroliment term, the Use Rights for the current version apply to the use
of {he eatlier version. If the earlier Product version includes featines that are not in the new
version, then the Use Rights applicable to the earher version apply with respect to those
faatures.,

New Versioh Rights under Software Assurance. Enrolled Affilate must order and maintain
continuous Soflware Assurance coverage for each License ordered. With Soflware Assurance
coverage, Enterprise automaticéily has the right to use a new version of a licensed Product as
s00n as it is refeased, even if Enrolied Affiliate chooses nol to use the new version immediately

i} Except as olherwise permilted under an Enroliment, use of the new version wilt be subject
ta the new versian's Use Rights.

{ii) U the License for lhe eartier varsion of lhe Product is perpetual at the fime lhe new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
oblained through Soflware Assurance replace any perpetual Licenses for the earlier
versian, |

license confirmation. This Aéreemenl. the applicable Enrolment, Enrolled Affiliate’s arder
confinmation, and any documentalion evidencing transfers of perpetual Licenses, together wilh
proaf of payment, will be Enrolled Affiliate’s evidence of all licenses obtained under an
Enroliment.

]
!
!
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Reorganizations, consolidations and privatizations, If the number of Licenses covered by

-an Enrolliment changes by more than ten percent as a resull of (1} a reorganization,

consoiidation o privatization of an enlily or an operating division, {2) a privatization of an
Adfiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or (3) 2 consolidation
including & merger with a third party that has an existing agreement or Enroliment, Microsoft
will work with Enrolted Affiliale in good faith to detenmine how ta accommodate its changed
circumstances in the context of fhis Agreement.

Making copies of Products and re-imaging rights.

a.

General. Eqralled Affiliate may make as many copies of Products, as it nerds to distribute
them within the Enterprise. Copies must be true and complete (including copyright and
trademark nolices) from master copies chtained from a Microsoft approved fulfilimient source.
Enrotled Affikate may use a third parly to make these copies, but Enrolled Aftiliale agrees it wit
he respionsible for any third party's actions. Enrolled Affiliale agrees to make reasonable efforts
to nolify its employees, agents and any ather individuals who use the Products that the
Prociucts are licensad from Microsoft and subject o the tarms of this Agreement.

Copies for trainingl/evaluation and back-up. For all Products olher than Online Services,
Enrolled Affiliate ay; (1) use Op to 20 complimentary copies of any licensed Produrt in a
dedicater! training facitity on its premises for purpases of training on that paticular Product, {2)
use up la 10 complimentary copies of any Products for a 60-day evatuation period, and (3) use
ane comphmentary copy of any licensed Product for back-up or archival plrpcses for each of
its distinet geographic localions. Trials for Online Services may be available if specified in the
Use Righls.

Right to re-image. In certan cases, je-imaging is permilted using the Product media. I the
Microsoft Productis licensed (1) frem an original equipment manufacturer {OEMY), {2) as a ful
packaged Product Hirough a retail source, or (3) under another Microsofl program, then media
provided umder this Agreement'may generally be used o creale images for use in place of
copies provided through that separate source. This right is conditional upon the following:

{iy Separate Licenses must be acquited from the separale source for each Praduct that is re-
magyed.

{ii} The Product. language, Versuon and componenls of the copies made musl be identical to
Ihe Prociuct, language, vnrsmn and all componenis of the copies they replace and the
number of copies or ingtances of the re- hmaged F'roducr permitied remains the same.

{iii) Except for copies of an operatmg system and copies of Products licensed under another
Microsoft program, the Product type {e.g.. Upgrade or fuil License) re-imaged must he
wlentical to the Product lype licensed from the separate source

{iv} Enrolied Affitiale must adhere to any Product-specific processes or requirements for re-
imaging identified in the Pracluct Terms.

Re-imaged Products remain subject to the lerms and use rights of the License acquired from
the separate source. This "-U|J'§EC(IOH does not create ar exiend any Miciosoft warranty or
support obligafion

Transferring and reassigning Licenses.

&

License transfers. License transiers are not permitted, except that Customar or an [Enrolleci
Affiliate may transfer only fully-plaid perpetual Licenses to:

{i) an Affiliate, or

(i) a third party sclely in connection with the transfer of hardware or emplayees to whoin the
Licenses have been assigned as parl of (A) a privatization of an Alfiliate or agency or of an

2
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operafing dwvision of Enrolled Affiliale or an Affiliate. (B) a reorganization. or (C) a
cansolidation, ;

Upon such transfer, Customer ;or Enrolled Affiliate must vninstall and discantinue using the
licensed Producl and render any copies unusable.

b. Notification of I.icense Transter. Enrolled Affiliate must notify Microsolt of a License transfer
by completing a license' transfer form, which can he obtained [from
nttn: vy microsoft.condlicensing/contrngls and sending the compleled form to Microsoft
before the License transfer. No Licens2 transfer will be valid unless Enrolied Affiliale provides
to {he transferee, and the tmnsleree accepts in writing, documents sufficient lo enabie the
transferee to ascertain the scope, purpose and limitations af the rights granted by Microsoft
under the licenses bemq transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and fimitations of liabilty). Any License transfer not made in compliance
with this section will be void. |

e

Internal Assignment of Licenses and Software Assurance. Licenses and Soflware
Assurance must he assigned 1o a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enteiprise as described in the Use Rights.

Term and termination.

a. Term. The lermof this Agreement will be 36 full calendar manths from the effeclive date uess
tlerminated by either party as de'scrived below. Each Enrollment will have the term provided in
that Enroliment. :

b. Termination without cause. Either parly may terminate this Agreement, withaul cause, upon
60 days' wrilten nolice. (n the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and wilt conlinue to be
governed by 1his Agreement.

¢, Mid-term termination for non-appropriation of Funds. Enrolled Affiliste may terminate lhis
Agreement or an Enrollinent without liability. penalty or further obhgation to make payments if
funds {o make payments under the Agreemenl or Enraliment are not appropriated or allocated
by the Enrolied Affiliate for such purpose.

d. Termination for cause. Without limiting any ather remedies it may have, either party may
terminate an Enrollment if the olher party malerially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is Dy ite nature nol curable within 30 days, the terminating pary must give the other parly 30
days’ notice of its intent to termlhate and an opportunity to cure the breach.

If Micrasafl gives such notice e an Enrolied Alfitiate, Microsoft also will give Customer a copy
of that notice and Custonter agrees to help resalve the breach. If ihe breach affecis other
Enrollments and cannot he resoclved between Microsoft and Enrolled Affiliate, together with
Customer's help, within a reasonable period of time, Microsoft may terminale this Agreement
and alt Enrotiments under it. It an Enrolled Affiliate ceases lo be Cuslomer's Affiliate, it must
promplly nolify Microsoft, and Microsoft may terminale the former Affiliate’'s Enrallment If an
Enrotled Affiiate tesminates its Enrolfment as a result of a breach by Microsoit, or if Microsoft
terminates an Eorofiment because Enrolled Affiliale ceases lo be Customer's Affiliate, then
Enrciled Affiliate will have the earl; termination rights ¢escribed in the Enroliment.

e. Carly tenmination. (f (1) an Enralled Affiliate tenminates its Enrollment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Ensoliment because the Enrolied Affiliate has
ceased to be an Affiliate ot Customer, or (3) Enrolied Affiiate terminates an Enroliment for non-
appropriation of funds. or (4) Microsoll tesminates an Enroliment for non-payment due to non-
appropriation of hinds. then the Enrolled Affiliate wilt have the following oplions:

(i) It may imniediately pay the :lolal remaining amount due, including all instaliments, in which
case, the EnroVed Affiliate will have perpetual rights for all Licenses it has ordered; or

]
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{li} 1limay pay only amounts due as of the teimination date, in which case the Enratied Alfiliate
will have perpetual Licenses for,

1) all copies of Products (including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered (including ihe tates! version of
Products osdered under Software Assurance coverage in currenl lerm) thal s
proportional to the total of instaliment payments paid versus total amounts due (paid
anct payable} if the early lermination had not occurred.

(i) In the case of early terimination under subscription Enrollments, Enroller] Affiliate will have
the foflowing options: 1

1) for eligible Products. Enrofled Affiliate may oblain peipetual Licenses as described in
the section of the Enrollment titled "Buy-out aptian,” pravided that Microsolt receives
the huy-out arder for those Licensos within 60 days after Enrolied Affliate provides
natice of 1ermination.

?) Inthe everd of a breach by Micrasoft, il Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolied Affilaite a credit far any amount puid in atvance
for Subscription Licenses that the Enterprise will not be able fo use to do the
termination of the Enro!linent.

Mothing in this section shall affeci perpetual License rights acouired either in a sepaiale
agreement o1 in 3 prior term of the terminated Enroliment.

Effect of termination or expira?lon. Whern an Enrollment expires of is terminated,

(i} Enrolled Affiliate must orcler Licenses for alt capies of Products it has run for which f has
not previously submilted an order. Any and all unpaid payiments for any order of any kind
remain due and payable, Except as pravided in the subsection titled "Early termination,” all
unpaid paymenls for Licenses immediately become due and payable.

(i} Enrolled Affiliate’s right to Software Assurance benefits under this Agreement ends if it
does not renew Soltware Assurance

Modification or termination of an Online Service for regulatory reasons. Microsaft may
modily or terminate an Online- Service where there is any current or future government
requirament or obligation that: 1) subjects Micrasoft to any reguiation or requirement not
generally applicable lo businesses operaling in the junsdiction; (2) presents a hardship for
Wicrosafl to continue operating the Online Service without modification; andfor (3) causes
IWicrosoft to believe these terms or the Online Service may canflict with any such requirement

or obligation.
I

Program updates. Microsoft may make changes lo this program that wit make il necessary
for Custorner and its Enrolled Affiiates o enter into new agreements and Enroliments at the
lime of an Enrollment renewal.

L | .
7. Use, ownership, rights, anld restrictions.

a.

Products. Unless othenwise seemlied in a supplemental agreement. use of any Product is
gavernad by the Use Righls specific to each Product and version and by the ters of the
applicable supplemental agreem'en!.

Fixes. Each Fixis licensed under the same terms as the Product 1o which it applies. If a Fix is
not pravided for a specific Producl, any use rights Microsolt provides with the Fix will apply

Non-Microsoft software and technology. Enrolled Affiliale is solely responsible far any nan-
Microsoll software or technology that it installs or uses with the Products or Fixes,
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. Restrictions. Enrolled f\ffih‘ate must not {and is not licensed to) (1) reverse engineer,
decampile, or disassemble any Proctuct or Fix, (2) install or use non-Microsaft sofiware or
technalogy in any way that would subject Micrasoft's intellectual property or technology to any
other license temms; or (3) work around any lechnical limitations in a Product or Fix or
restrictions in Product documentation. Cuslemer must nol (and is not licensed to} () separate
and run parts ol a Product or Fix on more than ane davice, upgrade or downgrade parls of a
Product or Fix al different times, or transfer parts of a Praduci or Fix separately, or (i) distribute,
sublicense, rent, lease, iend an'y Products or Fixes, in whole or in part, or use them o offer
hosting services 1o a third parly.i

e. Reservation of rights. Froducts and Fixes are protected by copyright and other imelleclual
property rights laws and inlerriational treaties. Microsofl reserves all rights not expressly
granted in this agreemeni. Mo rights will be granted or unplied by waiver or estoppel. Righls
1o access or use Soflware on & de\.nce do not give Customer any right to implement Microsoft
patents or athes Miciosoft inlallectual property in the device ilsell or in any other software or
devices

i
8. Confidentiality.

“Confidential Informalion™ is non-public information that is designated "confidential’ or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
inclutle information that {a) becomes publicly available withoul a breach of thrs agreemenl, (b} he
receiving party received lawlully from another source without a confidentiality obligation. {c) is
independently developed, or {d] is a commenl or suggeslion volunteered ahout the other party's
husiness. products of services.

Each parly will take reasonable steps to protect the other's Confidential Information and will use the other
party's Conifidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confitential Infonnation to third parties, except 10 its rmployees, Affiliales. conlractors,
advisors and consultanis (" Representatives”) and then only on & need-to-know hasis under nondisclosure
ohligations at lcast as protective as this agreement. Cach parly remains responsible for the use of the
Confittential Information by its Representalives and, in the event of discovery of any unauthorized use or
disclosure, must promptly nohify the other pany.

A party may disclose the ather's Confidential Inforrnation if required by law, but only after it notifies the
olher parly (if legally permissinle) to enable the olher party 1o seel a proteclive oider.

Neither party 1s reqguired 1o restrict work assignments of its Represenlatives who have had access lo
Confidentiat Information Each paity agrees that the use of information retained in Represematives’
unaided memories in the development or deployiment of the parties’ respective producls or services does
ol create liability under this Agreement or lrade secret |aw, and each parly agrees to limit what it
discloses to the other accordingly.

These obligations apply (i} far Customer Dala until it is deleted fiam lhe Online Services, and (i) for all

other Confidential Information, for a periog of five years after a party receives the Confidential Information.
|

9.  Privacy and compliance with laws.

a. Euorolled Affiliate consents lo the processing of persanalinformation by Microsoft and ils agents
to facilitate the subject matier of this Agreement. Ewnrciled Affiliate will obtain all required
consents from third parties undér applicable privacy and data protection taw before providing
personal information to kicrosofl

h. Personal information collected uncter this agreeinent (i) may be lransferred, stored and
processed in the Uniled Stales or any othes country in which Microsolt or its service providers
maintain facililies and (i) will be subject to the privacy terms specifiec in the Use Rights.
tdicrosoft will abide by the requirements of Furopean Economi: Area and Swiss data protection
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law regarding the collection, use, lransfer, retention, and othet processing of personal data
fiom the European Economic Area and Switzerland,

U.S. export. Products and Fixels are subjecl to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable in|ternationa| and national laws, including the U.S Export
Adinunistration Regulations and International Traffic i Aims Regulations. and end-user, 2nd
use and desfination restrictions issuetl by U.S. and other governments related to Microsafl
products, services and lechnologies.

10. Warranties.

a.

Limited warranties and remedies.

{i) Software. Microsofi warranits that each version of the Saoftware will perform sutstantially
as described i lhe applicable Product ¢locumentation for one year from the date the
Enterprise is first licensed 'for that version If it does nol and the Enterpnise notifies
Microsoft within the warranty term, then Microsofl will. at ils option (1) relumn the price
Lnrolled Affiliale paid for the Software license, ar (2) repairr or replace the Software.

(i) Online Services. Wicrosoit warrants that each Online Service will perfonm in accorlance
with the applicable SLA during the Enterprise’s use. The Emnerprise's remedies for breach
of this warranty are in the SLA.

The reinedies above are tha Enterprise’s sote reinedies {or breach of {he warianties in {his
section. Customer waives any breach of warranty claims not made during the warranty period

Exclusions. The warranties in this agreement do not apply o problems caused by accident,
abuse, or use v a manner inconsistent with this Agreement, including failure 1o meet minimum
system requirements.  These 'warranties do not apply to free, trial, pre-release, or beta
products. or to components of Products that Enroliect Affiliate is permitted to redistribute.

Disclaimer. Except far the ‘litnited warranties above, Microsoft provides no other
warranties or conditions and disclaims any other express, implied, or slatutory
warranties, including warranties of guality, titte, non-infringement, merchantability, and
fithess far a particular purpose.

11. Defense of third party claims.

The parties will defend each other against the third-party claimis described in this section and will pay Lthe
amount of any rasulting adverse final judgment or approved setllement, bud only if the defending paity is
prompliy notified in writing of the claim and lias the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requesled assistance. information, and
authority. The defending party will reimburse the other party for reasonable oul-of-pocket expenses itincurs
in providing assistance. This section describes the parties’ sole remedies and entire liahility for such claims.

a.

By Microsoft. Micrasolt will deflend Enrolied Affiliate against any third-party claim to the extent
it alieges that a Product or Fix made available by Microsofl for a fee and used within the scope
of the license granted {unmodified from the form provided by Microsoft and not combined with
anything else) nusapprapriates a trade secrel o directly infringes a patent, copyright,
trademark or other proprietary right of a third parly, If Microsoft is unable {0 resolve a claim of
infringement under commerciatly reasonable terms, it may, at its option, either {1) modify or
reptace the Producl or Fix wilh a [unctional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-ine
basis) for perpetual licenses and any amount paid for Online Services for any usage pena
aller \he tennination date  Micrasall will nat be liable far any claims or damages due to Enrolled
Affiliate’s continued use of a Product or Fix after being notified to stop due to a third-party claim.

h. By Enrolied Alfiliate. To the extent permilled by applicable law, Enrclled Affiliate will defend
ticiosoit against any third-paity clain to the extent 1t alleges that: {1} any Customer Data or
|
1
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non-Microsoft software nosted in an Online Service by Microsoft on Enrolled Adfiliate’s behalf
misappiopriates a trade secret or direclly infringes a patent, copyright, trademarlk, or other
proprietary right of a third party; or (2) Enrolled Affiliate’'s use of any Product or Fix, alone or in
combination with anylhing else, ﬁ:iolates the law or damages a lhird party

I
1

12. Limitation of liability.
f-or each Product, each party’s maximum, aggregate liability 1o the other under this Agreement is bimitad
to direct damages linally awarded in an amaouni not 1o exceed the amounts Enrolled Affiliate was required
t pay for the applicable Products during lhellerm of this Agreemen, subject 1o the following:

a. Online Services. For Online St:ervices, Microsoft's maximum liahility to Enrolled Affiliale for
any incident giving rise to a claim will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 months before the incident,

b. Free Products and Distributabte Code. For Produicts provided free of charge and code
that Enrolled Affiliate is authorized 1o redistribule to third parties without separale payment to
Microsoft, Microsoft's liability is limited to direct damages finally awarded up to USS5,000.

¢. Exclusions. (nno event will either parly Lie tiable for indirect, incidenial special. punitive, ar
consequential damages, or for loss of use, loss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liahility.
i

d. Exceptions. No hmitation or exclusions will apply to liability arising out of either parly’s (1)
confidentiality obligations (except for all liability related to Customer Data, which wilt remain
subject to the timitations and exclusions ahove}, (2) defense obhigations; or (3) vinlation of the
other party’s intellectuat property rights.

}
3

13.  Verifying compliance.

2. Right to verify compllance. Enrolled Alfiliate musl keep records relating to all use and
distribution of Products by Enrolled Affiliate and its Affiliales. Microsoft has the right, at its
expense, Lo the extent permilted by applicable law. to verify compliance with the Product's
license tesms. Enrolled Affiliale musi promptly provide the independent auditor wilth any
information the auditor reasonably requests in furtherance of the verification, including access
to syslems running the Products and evidence of Licenses for Products Enrolled Affiliate hosls,
suhlicenses, of distitbutes to third padies. Enrolled Affiiate agrees to camplete Microsoft's
self-audit process, which Micros‘of! may require as an alternative 10 a third party audit

b. Remedies for non-compliance. |f verification or self-audil reveals any unlicensed use of
distribution, then within 30 days, {1) Enrclied Aflliliate must order sufficient Licenses to cover
that use or distribirtion, and (2) if unlicensed use or distitbulion is 5% or more. Enrolied Affiliate
ynust reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additianal licenses at 125% of the price based on the then-current price list and
Enrolled Affiliale price level. The unlicensed use percentage is based on the total number of
licenses purchased compared lo: aclual install base. If there is no unlicensed use. Micrasoft vl
nol subjecl Enrclied Affiliate 1o another verification for at least one year. By exercising the
tights and procedures cdescrined above, Microsoft does not waive its rights to enforce this
Agreement of lo prolect #s intell:eciual property by any other means permitted by law,

¢. Verification process. Microsoft will notity Enrolled Affiliate at least 30 days in advance of its
inlent to vesify Enralled Affiliate's compliance with the license terms for the Products Entotled
Afiiliale and its Affiliates use or distribute. Microsoft will engage an independent auditar, which
will be subject to a confidentialily obligation. Any information collected in the self-audit wilt be
used sofely tor purposes of delermining compliance. Tlus verification will lake place during
narmval business houwrs and in a manner that does not interlere unreasonably with Enolled
Affitiate’s operations,

I
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14. Miscellaneaus. 3

a.

<k

m.

Use of contraclors. Microsoft may use contractors to perform senices, but will be responsible
for their performance subject to the terms of this Agreement.

I
Microsoft as independent contractor. The padies are independent contractors. Enrolled
Affiliate and Microsolt each may develop products independently wilhout using the other's
Confidential Informatian

Notices. Nolices to Microsoft rniust be sent o the address onthe signalure forns. Natices must
he in wriling and will be treated as delivered on the date shown on the return receipt or on the
courier or fax canfirmation of del:very Microsolt may provide information to Enrolied Afliliate
ahoul pcoming ordering deadlings, services, and subscription informatian in electronic form,
including by email to contacts provided by Enrolled Affiliale. Emails will be treated as delivered
an the transmission date.

Agrecement not exclusive. Cuslomer is free lo enter into agreemients to license, use or
promaole non-Microsoft products.

Anmendments. Any amendment to this Agreement must ba executed by bolh parties. except
that Microsoft may change the Product Terms and the Use Rights from time o lime in
accordance wilh the terms ol thus Agreement. Any conflicting terms and conditions contained
in an Enrofled Affifiole’s purchase order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment before an Enrolled Affiiate enters into an Enrollment under
this agreement. i

Asslgnment. Eilher party may assign this Agreement lo an Aflfiliate, but must notify the other
party in writing of the assignment. Any olher proposed assignment must be appioved by the
non-assigning party in writing. Assignment wili not relieve the assigning party of its obligations
under the assigned agreecmen Any aitemplen assignment without required approval will he
void. I

Applicahle law; dispute resolution. The terms of this Agreemen! witl be goﬁerned by the
laws of Customer's state, withowt giving effect to its conflict of laws. Disputes relating to this
Agreemen! will be subject to appiicable dispute resolution laws of Customel's state.

Severability. If any provision in ;mis agreement is held lo be unenforceable, the batance of the
agreement will remain in full forcr: and effect

Waiver. Failure to enfaice any provision of this agreement will not conslifute a waver. Any
waiver must be in writing and srgned by the waiving pany.

No third-party beneficlarles. ;Thls Agreement does not creale any third-party beneficiany
rights.

Survival. All provisions survive terminalion or expiration of this Agreement excent those
requiring performance only during the term of the Agreement,

Managemont and Reporting. Customer and/or Enrolled Affiliate may manage account cletails
{e.g., contacts. orders, Licenses, software downloads) on Microsoft's Valume Licensitg
Service Center ("VLSCH) web site {or SUCCessor site) at’
htips dwway icrosoft comflicensing/seqvicecenter. Upon the effective date of this Agreement
and any Envoliments, the contaci{s} identified for this purpose wilt be provided access to tiis
site and may aulhorize additional users and contacts.

Order of precedence. inthe case of a canflict belween any dacuwmnents in this Agreement that
is not expressly resalved in those documents, their terms will contial in the following order from
highest to lowest priority, (13 this Enlerprise Agreemant, (2) any Enccllinent, {3) the Product
Terms, (1) the Online Services Terms, {5) ordlers submilted under this Agreement, and (6) any
other documents in lhis Agreement. Teims in an amendment control over the amended
document and any prior amendments concerning the same subject matter,
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n. Free Products. ltis Mlcrosoﬂs intent thal the terms of this Agreement and the Use Rights be
in compliance with all appllr'abre tederal law and reguiations. Any free Product provided to
Enrolled Afliliate is for the sole use and benefit of the Encolled Affiliate. and is not provided for
use by or personal benefit of any specific government employee.

1

o. Voluntary Product Accessibility Templates. Microsoft supports the government's obligation
to provide accessible technologies tn its citizens with disahilities as required by Seclion 508 of
the Rehabilitation Act of 1973, and ils stale law counterpars. The Voluntary Product
Accessibility Templates ('VPATS") for the Microsoft teciinalagies used in providing the Online
Services can be found al Microsoft's VPAT page. Further informatian 1egarding Microsoft's
comimitment te accessibility can he found at hiip Mweaws. miicrosoll.carnfenable.

p. Natural disaster. In the event of a "natural disaster,” Microsofl may provide additianal
assistance or rights by pasting them on http;/Awaw. microsofl.com &t such time.

gq. Copyright violation. Except as set farth in the section above entilled "Transferting and
reassigning Lisenses”, the Enrolled Affiliate agrees to pay for, and comply with the tenns of this
Agreemant and the Use Rights, far the Products it uses. Except to the extent Enrolled Affiliate
18 licensed under (his Agreemgnl it will be responsible for its breach af this contract and
violation of Micrasoft's copyright in the Products, including payment of License faes specified
in this Agreement for unlicenseq use.
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8 "Microsoft Volume Licensing

Supplemental Contact Inlformation Form

This form can he used in combination with MBSA, Agreemenl, and Enroliment/Registration
However. a separate form must be submilted for each enroliment/registration. when more than one is
submitted on a signature form. For the purposes of this form. *entity” can mean the signing entity,
Customer, Enrolled Affiliale, Government Partner, tnstilubion, or other parly ealering inlo a volumne
licensing program agreement. Primary and Natices conlacts in this form will nol apply to enrollments
or regislrations.

This form applies to: O] mMBSA
=X Agreement
]
[ Enraliment/atfiliale Registration Form

tsed prirmary entily name if more Ihan one Enrotiment/Ragisiration
Form is submitted

1
Contact information.

Each party will notify the olher in writing il any of the infonnalion in Ihe following contact infarmation
page{s) chanyges. The asterisks (‘) indicale required fields: if the entity chooses to designate other
contact {ypes, the same required fields musl be conpleted for each seclion. By providing contact
_ infarmation, entily consents to its use for purposes of administering the Enroliment by Micrasoft and ather
parties that help #icrosofl administer this Enroliment. The personal inlormation provided in connection
with 1his agreement will be nsed and protected according 1o the privacy stalement availabie at
hitps flicensing misrosgi.com.

1. Additional notices contact.

This contac! receives all naotices that are sent from bMicrosoft. No onling access is granted to -this
Individual,

Name of entity* County of Riverside l

Contact name*: First Regina Last Funderhurk

Contact emall address* RFunderburk@rivca.org

Street address® 3450 14th Street, 4ih Floor

City* Riverside StatefProvince® California Postal cotle® 92501-3861

Country® USA

Phone* 951-955-2265 Fax '

[7) This contact is a thirg parly (nol the entity). Warming' This contact receives personally identifiable
infarmation of the entity. '

I
2. Software Assurance manager.

This contact will receive onling permissiohs to manage the Software Assurance benefits under the
Enroltment or Registration.

Name of entity" County of Riversiie

Contact name*: First Regina l.ast Fumrlerburi

Contact email address* RFunderburk@rivco.org

Street address” 3450 14th Street, 4th Floor,

City* Riverside StatetProvince* Califorma ';Postal code* 92501-3861

[
!
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Country* USA

Phaone* 951-955-2265 Fax

(L] This contact is a third parly (not the enfity). Waming  This contact receives personally dentifiable
infoirmation of the enly.

3. Subscriptions manager.

This contact wili assign MSDN. Gxpression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrallment or Registration. Assignment of the subscriplion licenses is necessary
for access to any of the online benefits, such as subscription downloads. This contact will also manage
any complimentary or adclitional meclia purchases related to Lthese subscriptions.

Name of entily* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address® RFunderbuk@riveco.org

Street address® 3450 14th Street, 4th Floo

City* Riverside State/Province* California Postal code* 92501-3861

Country* USA

Phone* 951-955-2265 Fax

[] This contact is a third party (not the entily}) Warning: This contact receives personally identifiable
information of the entity.

4. Online services manager.

‘This contact will he provided online pennissions to manage the online sesvices ordered under the
Enroliment or Registration.

Name of entily* County of Riverside

Contact name*; First Luis Last Flores

Coitact email address* LFFlores@rivco.org

Street address* 3450 141h Sireel, 41h Floor

City* Rivcrside State/Province* California Postal code® 92501-3861

Country* USA

Phane* 951-955-8114 Fax

[ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
infarmation of the entity.

5. Customer Support Manager (CSM).
This person is designated as the Customer Suppont Manager {CSt) for suppon-related activities.

Name of entlty” County of Riversicle

Contact name*: First Luis Last Flores

Contact email address*® LFFlores@rivco.org

Strect address® 3450 14th Sireel, 4th Floar

City* Riverside  State/Province* California Postal code* 82501-3861
Country* USA

Phone* 851.955-8114 Fax

6. Primary contact information.

Apinglividual fiom inside the organizalion musl serve as thea piimaly contacl. This contact 1eceives onling
administrator permissions and may grant ailline access to others. This contact alse receives all notices
unless Microsoft is provided wrillen notice of a change.

Name of entity* County of Riverside
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Contact name”: First Jim Last Smith

Contact email address' jmsmith@rivco.org

Street address® 3450 14th Street, 4th Floor

City* Riverside Slate/Province* CA Postal code* 92501-3861
Country* US

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

This individusl receives online administrator permissions and may grant online access to olhers.  This
contact also receives all notices

B Same as pranary contaci
Name of entity*

Contact hame*: First Last
Contact email address®

Strect address®

City* State/Province* Postal code*
Country”
Phone* Fax

7] This contacl is a third patty (not the entity}, Warining: This contact receives persenally icdentifiable
information of the entity,
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Microsoft Affiliate

Microsoft Licensing, GP

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Effective Date
{may be different than Microsoft's signature date)

Optional 2" Customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity {must be legal entity name)"

Signature*

Printed First and Last Name*
Printed Title*

Signature Date”

* indicates required field

Name of Entity (must be legal entity name)”

Signature*

Printed First and Last Name”*
Printed Title*

Signature Date* J

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documenis to Customer's
channel partner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA

ProgramSignForm(MSSign)(NA.LatAm)}ExBRA MLI(ENG)(Oct2012) Page 2 of 3




Prepared By: Name of Preparer

Email of Preparer

ProgramSignForm(MSSign){NA.LatAm)ExBRA MLI(ENG){Oct2012)
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1. Definitions.

In this agreement the following definitions apply:

“Affiliate” means

a. with regard to Customer

(i} any government agency, department, office, instrumentality, division, unit or other entity
of the state or local government that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under common
supervision with Customer;

(i) any county, borough, commonweaith, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and located within Customer's state jursdiction and geographic
boundaries; and
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(iii) any other entity in Customer's state expressly authorized by the iaws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft

“available” means, with respect to a Product, that Microsoft has made Licenses for that Product available
for ordering under a particular licensing program;

“Commercial Product” means any Product Microsoft makes available for license for a fee;
“Contractor” means any third party supplier or other provider of computer technology or related services.
“Customer” means the entity that has entered into this agreement and its Affiliates;

“Customer Data" means all data, including all text, sound, software,or image files that are provided to
Microsoft by, or on behalf of, Customer through Customer's use of the Online Services.

“Fixes” means Product fixes, modifications or enhancements or their derivatives that Microsoft releases
generally (such as Commercial Product service packs);

“License” means Renicterad Affiliate's rinht th nea the niantiby af 2 Dradiet acdeced Foe oeagiy
Products, a License for
Online Services will

“L&SA" means a Lic

“Microsoft” means t r's
registration;

"Order" means the ¢ iire
Licenses or &~ vices

*Online Services” m the
Product List.

“Product” means all or
beta versions, identil

“Product List" means, with respecttoar """ o t 777 by Microsoft from
" the World Wide Web a or at a successor
o e ...._oft identifies, which iden vailable under the
~~~~ram (which availability may vary by region) ana any Product-specific condi 15 or limitatios he

___ lisition of licenses for those Products;

‘Product Use RightS" means, with respect to any firengina nranram tha niea rinkte far ansk Dradyet and
version published for that licensing program at or at a
SUCCESSOor site.

“Qualifying Contract,” means {1} an Enterprise Enroliment under a Microsoft Enterprise Agreement; (2)
any Enterprise Subscription Enrollment entered into under a Microsoft Enterprise Subscription
Agreement, or a Select Agreement.

‘Registered Affiliate” means an entity, either Customer or any one of Customer's Affiliates, identified on
an affiliate registration form that has been accepted by Microsoft and has submitted an Order under this
agreement;

“Reseller” means a large account reseller authorized by Microsoft to resell Licenses in a Registered
Affiliate’s region under this program;

“Service Level Agreement” means the document specifying the standards Microsoft agrees to adhere to
and by which it measures the level of service for an Online Service.

SelectPlus2012AgrGov{US)SLGENG){Ccr2012) Page 2 of 16
Document X20-04874







¢. When Licenses become perpetual.

{i} License only. Registered Affiliate’s right to run copies of any Product for which it orders
only a License is temporary until the Registered Affiliate has paid for that License in full
and Microsoft has collected such payment. Thereafter, Registered Affiliate will have a
perpetual License to run the number of copies ordered in the version ordered.

{if) L&SA or Software Assurance. Registered Affiliate's right to run copies of any Product
for which it orders L&SA or Software Assurance is temporary until:

1) the Registered Affiliate has paid all installments of the price for such coverage and
the Order or renewal term during which such Product Licenses were ordered has
expired or been renewed or

2) the Registered Affiliate is otherwise eligible for perpetual Licenses as provided in this
agreement.

Thereafter, the Registered Affiliate will have perpetual Licenses to run the Products
ordered in the latest versions available as of the date of expiration, renewal, or
termination (or any prior version}) for the number of copies ordered or renewed.

(iii) Subscription Licenses. Subscription Licenses are not perpetual under any
circumstances.

d. Perpetual Licen: ed
through Software for
which that Softwai ler
this agreement rer se
Rights.

e. Non-Perpe d on
basis. The nigne « on
of the subscription

f. License confirm. 2's
Order confirmatiot ith
proof of payment, its
Order as describe:

g. Prior version rigl es
er this agreen ny
luct it License ire
Jrance for that he
apaidforthe b i i e v - v e oo g

5. How to know what Product Use Rights apply.

a. Product Use Rights. Microsoft publishes Product Use Rights for each version of each
Prarnct The latact varcinm ~f tha Product Use nghts is available at

{i} Product Use Rights for current and future versions of Products. The Product Use
Rights in effect on the effective date of the agreement will apply to all Registered
Affiliates’ use of then-current versions of each Product, regardless of the date of the
Order. For future versions, the Product Use Rights in effect when those future versions
are first released will apply. In both cases, subsequent changes made by Microsoft to the
Product Use Rights for a particular version will not apply to Registered Affiliates’ use of
that version.

(i} Product Use Rights for earlier versions (downgrade). If a Registered Affiliate runs an
earlier version of a Product than the version that was current on the agreement effective
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b.

date, the Product Use Rights for the version licensed, not the version being run, will
apply. However, if the earlier version includes components that are not part of the
licensed version, any Product Use Rights specific to those components will apply to the
Registered Affiliate’s use of those components.

Reservation of rights. All rights not expressly granted are reserved by Microsoft. In lieu of
Customer's obligation to indemnify Microsoft under various provisions of the Product Use
Rights, Customer will be responsible for any cost or damages arising from any claim to which
Customer's indemnity obligation would otherwise apply.

6. How to order Product Licenses.

a.

Placing Orders. Registered Affiliate may purchase Licenses and Online Services Microsoft
makes available under this program by placing Orders with Registered Affiliate’s authorized
Reseller. The price and payment terms for all Orders will be determined by agreement
between Registered Affiliate and its Reseller. When placing orders, a Registered Affiliate
must specify the country or countries where the Registered Affiliate will use the Licenses.

Minramaft mam rafiten tn arrant an Oirdar i Minrneaft hae a hinicinace raaenn tn An gp,

red
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fay

an
the

ate
sed
A A A e e W T 1 T e s 1 s vy e 1 e 2118E
uired time frame. The Product List
ffies those Products that may be
e frame for placing an Order.

Jrance in any other circumstances

(iv) A Registered Affiliate may renew Software Assurance ordered under this Agreement at
the time it renews its Order as described in the section titted “How to renew an Order.”

How to confirm QOrders. Information about Orders, including an electronic confirmation of
aarh Ordar will ha nravidad in a nassward-nrntected site on the World Wide Web at

ar a successor site that will be identified.
UL IVHUTUDUIL D GULSIET LT U1 LD Ayl GSHGHI, |\'99i5tered Affiliate’s contact identified for
this purpose will be provided access to this site.

Invoices and payments, For any Orders for Software Assurance or L&SA, if the Registered
Affiliate elects to spread its payments over three years rather than payment in a lump sum, it
may make this election with its Reseller. In such cases, Microsoft will invoice the Registered
Affiliate’s Reseller in installments, the first installment upon receipt of the Order and
subsequent installments on each anniversary of the Order or the Affiliate anniversary month.
Any amounts for Licenses only {i.e. without accompanying Software Assurance} will be
invoiced to the Registered Affiliate’s Reseller in fult upon receipt of the Order.
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7.

8.

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business
with one another, Registered Affiliate must choose a replacement Reseller. If Registered
Affiliate or Reseller intends to terminate their relationship, the initiating party must notify
Microsoft and the other using a form provided by Microsoft at least 90 days prior to the date
on which the change is to take effect.

Making copies of Products and re-imaging rights.

a.

General. The Registered Affiliate may make as many copies of the Products as it needs to
distribute them within its organization. Copies must be true and complete (including copyright
and trademark notices), from master copies obtained from a Microsoft approved fulfiliment
source. The Registered Affiiate may use a third party to make these copies, but the
Registered Affiliate agrees that it will be responsible for that third party’s actions. The
Registered Affiliate agrees to use reascnable efforts to make its employees, agents and any
other individuals that it aliows to use the Products aware that the Products are licensed from
Microsoft and can only be transferred subject to the terms of this agreement.

Copies for training, evaluation, and back-up. The Registered Affiliate may (1) use up to
20 complimentary copies of any Product in a dedicated training facility on its premises, (2)
use up to 10 complimentary copies of any Product for a 60-day evaluation pericd, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations.

Right to “re-image.” In certain cases, re-imaging is permitted using the volume licensing
program Product media. If the Microsoft Product(s) is licensed (1) from an original equipment
manufacturer (OEM}, (2) as full packaged Product through a retail source, or (3) under
another Microsoft program, then media provided under this agreement may be generally
used to create images for use in place of copies provided through that separate source. This
right is conditional upon the following:

(i} Separate Licenses must be owned from the source for each Product that is re-imaged.

(ii} The Product, language, version and components of the copies made must be identical to
the Product, language, version and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitted remains the same.

(iii} Except for copies of an operating system and copies of Products licensed under another
Microsoft program, the Product type {e.g., upgrade or full License) must be identical to
the Product type from the separate source.

(iv) Any Product-specific requirements for re-imaging identified in the Product List.

(v} Re-images made under this subsection remain subject to the terms and use rights
provided with the License from the separate source. This subsection does not create or
extend any warranty or support obligation.

Transferring and reassigning Licenses.

a. License transfers. License transfers are not permitted, except that Customer may transfer

fully-paid perpetual licenses to:
Transferring Licenses to third parties. You may transfer fully-paid perpetual Licenses:

(i) if you are an agency of a state or local government to: (a) any other government agency,
department, instrumentality, division, unit or other office of your state or local government
that is supervised by or is part of you, or which supervises you or of which you are a part,
or which is under common supervision with you; {il) any county, borough, commonwealth,
city, municipality, town, township, special purpose district, or other similar type of
governmental instrumentality established by the laws of your state and located within
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your state's jurisdiction and geographic boundaries; and (iii) any other entity expressly
authorized by the laws of your state to purchase under state contracts, or (b) an
unaffiliated third party in connection with a privatization of an affiliate of agency as set
forth in (a) above or of an operating division of the Enrolled Affiliate or one if its affiliates
as set forth in (a) above, a reorganization, or a consolidation.

Customer must notify Microsoft nf a tranefar nf lirence hv eomnletina a transfer notice form,
which can be obtained from and send the
completed form to Microsoft beivic uic meiow vanas. 1w cvenoe wan 80 Will be valid
unless Customer provides to the transferee, and the transferee accepts in wrting, the
applicable Product Use Rights, use restrictions, limitations of liability (including exclusions
and warranty provisions), and the transfer restrictions described in this section. Any license
transfer not made in compliance with this section will be void.

b. iInternal Reassignment of Licenses and Software Assurance.

(i) For Products other than the desktop operating system upgrade. For Products other
than the desktop operating system upgrade, Registered Affiliate may internally reassign
Licenses to an Affiliate. However, Registered Affiliate may not reassign Licenses on a
short-term basis (80 days or less), or reassign So™ "re Assurance or other upgrade
coverage separately from the underlying License, ¢....pt as provided otherwise in this
aareement.

not reassign desktop
ther The Registered
an ... kiop operating
| as
| that
! tem

her party as described

nt without cause upon
sither party’'s and its
ch termination will not
reement applicable to
to that QOrder.

c. Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate
this agreement or an Enroliment without liability, penalty or further obligation to make
payments if funds to make payments under the agreement or Enroliment are not appropriated
or allocated by the Enrolled Affiliate for such purpose.

d. Termination for breach. Either party to an Order may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to pay
amounts owed. Except where the breach is by its nature not curable within 30 days, the
terminating party must give the other party 30 days' notice and opportunity to cure. If
Microsoft gives such notice to a Registered Affiliate, Microsoft will give Customer a copy of
that notice as well and Customer agrees to assist in attempting to resolve the problem. If the
problem also affects other Affiliate registrations and cannot be resolved between Customer
and Microsoft within a reasonable period of tme, Microsoft may also terminate this
agreement and all other Affiliate registrations under it, unless the basis for termination of the
registration is non-appropriation of funds to the registered affiliate, in which event Microsoft
may only terminate the affected registration{s). If a Registered Affiliate ceases to be an
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Affiiate of Customer, Customer must promptly notify Microsoft of this fact, and Microsoft may
terminate the divested Registered Affiliate’s registration.

e. Affiliate termination. if (1) a Registered Affiliate terminates its registration as a result of a
breach by Microsoft, or (2) if Microsoft terminates Registered Affiliate's registration because it
has ceased to be an Affiliate of Customer, or (3) Registered Affiliate terminates a registration
for non-appropriation of funds, or {4) Microsoft terminates a registration for non-payment due
to non-appropriation of funds,, then the Registered Affiliate will have the following options
with regard to any Orders it has under the agreement:

{i} For Licenses available on a perpetua! basis, it may immediately pay the total remaining
amount due, including all installiments, in which case the Registered Affiliate will have
perpetual Licenses for all copies of the Products it has ordered, or

(i) 1t may pay only amounts due as of the termination date, in which case the Registered
Affiliate wiill have perpetual Licenses for:"

1) all copies of all Products for which payment has been made in full (including the
latest version of Products under Software Assurance coverage), and

2} the number of copies of Products it has ordered {including the latest version of
Products under Software Assurance) for which payment has been made in
installments that is proportional to the total of payments made versus total amounts
due if the early termination had not occurred.

Nothing in this section shall affect perpetual License right: a separate

agreement or i © twmof the term” " registration.

f. Effect of term Vhen this agrec......., a registration ¢ ted,

(i) Each affec .. ..., . tered Affiliate must order :enses- lucts it has
run for which it has n ' reviously submitted an Order. 1S provided
above in the event ¢ ermination of a Registered Aff iny and all
unpaid payments or any order of any kind, including su nmediately
become due and payable.

(il) Registered Affiliate’s right to Softw: ce benefits under this agreement ends for
all Software Assurance for which pi | ... not been made in fult.

10. How fo renew an Order.
Microsoft will provide prior notice of expiration of any Software Assurance ordered under the
agreement advising Customer of its Software Assurance renewal options. Microsoft may make a
change to this program that will make it necessary for Customer to enter into a new agreement to
renew Software Assurance.
To maintain Software Assurance coverage for any copies previgusly ordered under this
agreement, Registered Affiliate must submit an Order for another term of Software Assurance for
those Licenses prior to or on the expiration of the previous term.
Consequences of non-renewal. [f Registered Affiliate elects not to place another Order for
Software Assurance and it otherwise allows Software Assurance for any copies of any Products
licensed to lapse, then the Registered Affiliate will not be permitted to order Software Assurance
for those copies later without first acquiring L&SA.
Renewing Software Assurance. If Registered Affiliate is placing an Order for Software
Assurance from multiple Select programs or is consclidating multiple previous Enrollments or
agreements into this agreement, please complete the multiple previous Enrollment form.
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{iv) Enrolled Affiliate’s use of a Product or Fix after Microsoft identifies Enrolled Affiliate to
discontinue that use due to a third party claim.

To the extent permitied by applicable law, Enrolled Affiliate will be responsible Microsoft
for any costs or damages that resuit from any of the above actions.

Enrolled Affiliate’s agreement to protect. To the extent permitted by applicable law,
Enrolled Affiliate will defend Microsoft and its Affiliates against any claims made by an
unaffiliated third party that:

(i} any Customer Data or non-Microsoft software Microsoft hosts an Customer's behaif
infringes the third party’'s patent, copyright, or trademark or makes uniawful use of its
Trade Secret;or

{ii) Arises from violation of the Acceptable use Policy, which is described in the Product Use
Rights.

Customer will be responsible for the amount of any resulting adverse final judgment (or
settlement to which it consents). This Section provides Microsoft's exclusive remedy for
these claims.

Rights and remedies in case of possible infringement or misappropriation.

{i) Microsoft's offerings. If Microsoft reasonably believes that a Product or Fix may infringe
or misappropriate a third-party’'s intellectual property rights, Microsoft will seek to: (1)
procure for Enrolled Affiliate the right to continue to use the Product or Fix; or (2) modify
or replace it with a functional equivalent to make it non-infringing and notify Enrolled
Affiliate to discontinue use of the prior version, which Enrolled Affiliate must do
immediately. If the foregoing options are not commercially reasonable for Microsoft, or if
required by a valid judicial or government order, Microsoft may terminate Enrolled
Affiliate's license or access rights in the Product or Fix. In such a case, Microsoft will
provide Enrolled Affiliate with notice and refund any amounts Enrolled Affiliate has paid
for those rights to the Product or Fix {(or for Online Services, any amount Enrolled Affiliate
has paid in advance for unused Online Services).

{ii) Customer Data or use of non-Microsoft software with Online Services. If an
unaffiliated third party asserts that Customer Data or non-Microsoft software or
technology used by Enrolled Affiliate the Online Services violates their intellectual
property rights, Microsoft may ask Customer to remove the allegedly infringing item. |If
Enrolled Affiliate fails to do so within a reasonable period of time, Microsoft may suspend
or terminate the Online Service to which the Customer Data or non-Microsoft software
relates.

Obligations of protected party. Enrolled Affiliate must notify Microsoft promptly in writing of
a claim subject to the Subsection titled "Microsoft’'s agreement to protect” and Microsoft must
notify Enrolled Affiliate promptly in writing of a claim subject to the Subsection titled
“Customer's agreement to protect.” The party invoking its right to protection must (1} give the
other party sole control over the defense or settlement; and (2} provide reasonable
assistance in defending the claim. The party providing the protection will reimburse the other
party for reasonable out of pocket expenses that it incurs in providing assistance.

15. Limitation of liability.

a.

Limitation on liability. To the extent permitted by applicable law, the liability of each party,
its Affiliates, and its Contractors arising under this agreement is limited to direct damages up
to (1) for Products other than Online Services, the amount Customer paid for the Product
giving rise to that liability and (2) for Online Services, the amount Customer was required to
pay for the Online Service giving rise to that liability during the prior 12 months. In the case
of Products provided free of charge, or code that Customer is authorized to redistribute to
third parties without separate payment to Microsoft, Microsoft's liability is limited to U.S.
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17.

18.

unlicensed use, Microsoft will not undertake another verification of the same Customer for at
least one year. By exercising the rights and procedures described above, Microsoft does not
waive its rights to enforce this agreement or to protect its intellectual property by any other
means permitted by law.

Non-Microsoft Software or Technology.

a.

Registered Affiliate is solely responsible for any non-Microsoft software or technology that it
installs or uses with the Products or Fixes. Microsoft is not a party to and is not bound by any
terms governing Enrolls use of non-Microsoft software or technology. Without limiting the
foregoing, non-Microsoft software or scripts linked to or referenced from any Product website,
are licensed to Registered Affiliate under the open source licenses used by the third parties
that own such code, not by Microsoft.

If Registered Affiliate installs or uses any non-Microsoft software or technology with the
Products or Fixes, it directs and controls the installation in and use of such software or
technology in the Products or Fixes, through its actions (e.g., through Registered Affiliate’s
use of application programming interfaces and other technical means that are part of the
Online Services). Microsoft will not run or make any copies of such non-Microsoft software or
technology outside of its relationship with Registered Affiliate.

If Registered Affiliate installs or uses any non-Microsoft software or technology with the
Products or Fix, it may not do so in any way that would subject Microsoft's intellectual
property or technology to obligations beyond those included in the agreement.

Miscellaneous.

a.

Notices to Microsoft. Notices, authorizations, and requests in connection with this
agreement must be sent by regular or overnight mail, express courier, or fax to the addresses
and numbers listed in this agreement. Notices will be treated as delivered on the date shown
on the return receipt or on the courier or fax confirmation of delivery.

Copies should be sent to:

Microsoft Corporation

Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond, WA 98052

USA

Via Facsimile:(425) 936-7329

Assignment. Either party may assign this agreement to an Affiliate only. Assignment will
not relieve the assigning party of its obligations under the assigned agreement. If either party
assigns this agreement, it must notify the other party of the assignment in writing.

Subcontractors. Microsoft may use contractors to perform Services and support Online
Services. Microsoft will be responsible for their performance subject to the terms of this
agreement.

Severability. If a court holds any provision of this agreement to be illegal, invalid or
unenforceable, the rest of the document will remain in effect and this agreement will be
amended to give effect to the eliminated provision to the maximum extent possible.

Waiver. A waiver of any breach of this agreement is not a waiver of any other breach. Any
waiver must be in writing and signed by an authorized representative of the waiving party.
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regarding the collection, use, and retention of data from the European Union, the Eurcpean
Economic Area, and Switzerland.

For Online Services, additional privacy and security details are in the Product use rights.

0. Natural disasters. In the event nf a "natiral dicactar® Microsoft may provide additional
assistance or rights by posting or at such time.

p. Copyright violation. Except as set forth in section above entitled *Transferring and
reassigning Licenses”, the Registered Affiliate agrees to pay for, and cormnply with the terms of
this agreement and the Product Use Rights, for the Products it uses. Except to the extent
Registered Affiliate is licensed under this agreement, it will be responsible for its breach of
this contract and violation of Microsoft's copyright in the Products, including payment of
License fees specified in this agreement for unlicensed use.

q. U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer will comply with all U.S. Export Administration Requiations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the 11 S and ather anvernmante annlinable to this agreement. For additional
information, set
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Bn Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number 77 5éﬁ ?

Note: Enter the appiicable active numbers associaled with the documents below. Microsoft requires the associated aclive
number be indicated here, or listed below as new.

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Affiliate, Government
Partner, Institution, or other party entering into a volume licensing program agreement.

This signature form and ail contract documents identified in the table below are entered into between the
Customer and the Microsoft Affiliate signing, as of the effective date identified below.

O a Do er o ode

Select Plus Agreement X20-04874 L
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> .. -.~ . Document Number or Code
<Choose Agreement> - ©.°- = Document Number or Code
Select Plus Affiliate Registration Form ‘X20-04921 ‘
<Choose Enroliment/Registration> ) Document Number or Code
<Choose Enroliment/Registration> » Document Number or Code
<Choose Enroliment/Registration> Document Nurnber or Code
<Choose Enrollment/Registration> *|. Document Number or Code
Document Description - Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document. Description Document Number or Code

By 'sighing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read and
understand -the ahove contract documents, including any wehsites or documents incorporated by
reference and any amendments and (2) agres to be bound by the terms of ail such documents.

Customer

Name of Enti st [ flogal entity namej* County of Riverside

Signature* ,
Printed First ad Last Iuakne"‘ Ines Mark
Printed Title* Procurement Contract Specialist
Signature Date* 07/17/2013

Tax ID 95-6000930 FOR HPPROVAD CQUNTY COUN -]\ (77
* indicates required field .
BY YEA K RPN DATE
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Microsoft Affiliate

Microsoft Licensing, GP

Signature 7 S
Printed First and Last Name i Microsoft Licensing, GP

Printed Title JUL 2 3 20’3

Signature Date ,

{date Microsoft Affiliate countersigns) Anthony Dulaney

Effective Date o Microsoft Licensing, GP

{may be different than Microsoft’s signature date) { ‘ >
{20 (

Optional 2 Customer signature or Outsourcer signature (if applicable)

Name of Entity (must be legal entity name}*
Signature*
Printed First and Last Name*
Printed Title*

Iilgnature Date*

* indicates required field

Name of Entity {must be legal entity name)”
Signature*

Printed First and Last Name*
Printed Title*

Signature Date*

* indicates required freld

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA

ProgramSignForm(MSSign)(NA,LatAm)ExBRA MLIENG)(Oct2012) Page 2 0f 3
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Prepared By: Name of Preparer
Email of Preparer

ProgramSignForm(MSSign)(NA LatAm)ExBRA MLI{ENGYOct2012)
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AGREEMENT # ITARC-0093¢

LICENSED SUPPORT PROVIDER (LSP)

AGREEMENT No. ITARC-00930

For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
COUNTY OF RIVERSIDE

And

INSIGHT PUBLIC SECTOR, INC.

This Agreement is entered between the COUNTY OF RIVERSIDE. a political subdivision of the
State of California, (herein referred to as "COUNTY™"), and Insight Public Sector. Inc.. an Illinois
corporation authorized to conduct business in the State of California (herein referred to as "LSP™) of
Microsoft Licensing Solution Provider. effective from November 01.2024 and continues in effect through
October 31. 2027, based on [LSP’s response to RFQ no. ITARC-532 for Microsoft products and services
under Microsoft EA no. 8084445. The parties agree as follows:

1. All Terms and Conditions of this Agreement No. ITARC-00930 shall govern purchase of Microsoft
products and services under Microsoft EA no. 8084445 by County through the LSP.

2. Period of Performance:

This Agreement shall be effective from November 01.2024 and continues in effect through October
31.2027. with the option to renew for an additional three-year period expiring on October 31. 2030,
with no obligation by the County of Riverside to purchase any specified amount of goods or services.
In addition. the County may at any time choose to transfer the enrollment from one LSP to another
LSP pursuant to the transfer terms set by Microsoft.

The period of performance tor the enrollment with the LSP may be for up to a three-year term with
the option to renew the enrollments with contracted LSP through the LSP contract expiration date.

3. Compensation

The COUNTY shall pay the LSP for products at the cost as stated in Exhibit A. incurred in
accordance with the terms of this Agreement. The COUNTY is not responsible for any fees or costs
incurred above or beyond the contracted amount and shall have no obligation to purchase any
specified amount of services or products.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made. and invoices shall bc rendered “monthly™ in arrears. In the State of California.
Government agencies are not allowed to pay excess interest and late charges. per Government Codes.
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
funds are not forthcoming for any reason. COUNTY shall immediately notify CONTRACTOR in
writing: and this Agreement shall be deemed terminated. have no turther force. and effect.
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AGREEMENT # ITARC-00930

4, Hold Harmless/Indemnification:

4.1  LSP shall indemnify and hold harmless the County of Riverside. its Agencies. Districts.
Special Districts and Departments. their respective directors, officers, Board of Supervisors,
elected and appointcd officials. employees. agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability. action. claim or damage
whatsoever. based or asserted upon any services. or acts or omissions. of LSP. its officers,
employees. subcontractor. agents or representatives arising out of or in any way relating to this
Agreement, including but not limited to property damage. bodily injury. or death or any other
element of any kind or nature. LSP shall defend the Indemnitees at its sole expense including all
costs and fees (including. but not limited, to attorney fees. cost of investigation, defense and
settlements or awards) in any claim or action based upon such acts. omissions or services.

4.2 With respect to any action or claim subject to indemnification herein by [.SP. LSP shall., at
their sole cost. have the right to use counsel of their own choice and shall have the right to adjust.
settle. or compromise any such action or claim without the prior consent of County: provided.
however, that any such adjustment. settlement or compromise in no manner whatsoever limits
or circumscribes L.SP indemnification to Indemnitees as set forth herein.

4.3  LSP obligation hereunder shall be satisfied when LSP has provided to County the appropriate
form of dismissal relieving county from any liability for the action or claim involved.

S Termination:

5.1  County may terminate this Agreement without cause upon thirty (30) days written notice
served upon the L.SP stating the extent and effective date of termination.

5.2 County may, upon five (5) days written notice terminate this Agreement for LSP default. if
LSP refuses or fails to comply with the terms of this Agreement or fails to make progress that
may endanger performance and does not immediately cure such failure. In the event of such
termination. the County may proceed with the work in any manner deemed proper by County.

5.3 LSP rights under this Agreement shall terminate (except for tees accrued prior to the date of
termination) upon dishonesty or a willful or material breach ot this Agreement by LLSP: or in the
event of LSP unwillingness or inability for any reason whatsoever to perform the terms of this
Agreement.

6. Alteration or Changes to the Agreement

The Board of Supervisors and the County Purchasing Agent and/or his designee is the only
authorized County representatives who may at any time. by written order. alter this Agreement. If
any such alteration causes an increase or decrease in the cost of. or the time required for the
performance under this Agreement. an ¢quitable adjustment shall be made in the Agreement price
or delivery schedule. or both. and the Agreement shall be modified by written amendment
accordingly.
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7. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to
the respective parties at the addresses set forth below and are deemed submitted two days afier
their deposit in the United States mail. postage prepaid:

COUNTY LSP

Riverside County Information Technology Insight Public Sector. Inc.
Attn: Procurement Contract Specialist Attn: Brittany Dunaway
3450 14" Sireet 2701 E. Insight Way
Riverside. CA 92501 Chandler, AZ 85286

SLEDContracts/@insight.com
8. Insurance

Without limiting or diminishing the LSP"S obligation to indemnify or hold the COUNTY harmless.
LSP shall procure and matintain or cause to be maintained. at its sole cost and expense, the following
insurance coverage's during the term of this Agreement. As respects to the insurance section only,
the COUNTY herein refers to the County of Riverside, its Agencies. Districts, Special Districts.
and Departments. their respective directors. officers. Board of Supervisors. employees. elected or
appointed officials. agents. or representatives as Additional Insureds.

A. Workers’ Compensation:

If the 1.SP has employees as defined by the State of California. the LSP shall maintain statutory
Workers® Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall include Employers Liability (Coverage B) including Occupational Disease
with limits not less than $1.000.000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of The County of Riverside. Policy shall name the COUNTY as Additional
[nsureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to. premises liability.
unmodified contractual liability. products and completed operations liability. personal and
advertising injury. and cross liability coverage. covering claims which may arise from or out of
LLSP’S performance of its obligations hereunder. Policy shall name the COUNTY as Additional
Insured. Policy’s limit of liability shall not be less than $2.000.000 per oceurrence combined single
limit. If such insurance contains a general aggregate limit. it shall apply separately to this agreement
or be no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
Insureds.

C. Insurance Requirements for 1T Contractor Services:

LSP shall procure and maintain for the duration of the contract insurance against claims for injuries
to person or damages to property which may arise from or in connection with the performance of

3
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AGREEMENT # ITARC-00930

the work hereunder by the 1.SP. its agents, representatives, or employees. LSP shall procure and
maintain for the duration of the contract insurance claims arising out of their services and including.
but not limited to loss, damage, theft or other misuse of data. infringement of intellectual property,
invasion of privacy and breach of data.

Cyber Liability Insurance. with limits not less than $2.000.000 per occurrence or claim. $2.000.000
aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is
undertaken by LSP in this agreement and shall include. but not limited to. claims involving
infringement of intellectual property. including but not limited to infringement of copyright.
trademark. trade dress. invasion of privacy violations. information theft. damage to or destruction
of electronic information, release of private information, alteration of electronic information,
extortion and network security. The policy shall provide coverage for breach response costs as well
as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

If the L.SP maintains broader coverage and/or higher limits than the minimums shown above, the
County requires and shall be entitled to the broader coverage and/or higher limits maintained by
the LSP. Any available insurance proceeds in excess of the specified minimum limits of insurance
and coverage shall be available to the County. Policy shall name the COUNTY as Additional
Insureds.

D. General Insurance Provisions — All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted to the State
of California and have an A M BEST rating of not less than A: VIII (A:8) unless such
requirements are waived. in writing. by the County Risk Manager. If the County’s Risk
Manager waives a requirement for a particular insurer such waiver is only valid for that
specific insurer and only for one policy term.

2) The LSP must declare its insurance self-insured retention for each coverage required herein.
[f'any such self-insured retention exceeds $500.000 per occurrence each such retention shall
have the prior written consent of the County Risk Manager before the commencement of
operations undcr this Agreement. Upon notification of self-insured retention unacceptable
to the COUNTY. and at the election of the Country’s Risk Manager, LSP’S carriers shall
either: 1) reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations, claims administration. and defense costs and expenses.

[.SP shall cause LSP’S insurance carrier(s) to furnish the County of Riverside with either

I'y a properly executed original Certificate(s) of Insurance and certified original copies of

Endorsements etfecting coverage as required herein. and 2) if requested to do so orally or

in writing by the County Risk Manager. provide original Certified copies of policies

b
~—

including all Endorsements and all attachments thereto. showing such insurance is in full
force and effect. Further. said Certificate(s) and policies of insurance shall contain the

4
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covenant of the insurance carrier(s) that a minimum of thirty (30) days written notice shali
be given to the County of Riverside prior to any material modification, cancellation.
expiration or reduction in coverage of such insurance. If LSP insurance carrier(s) policies
does not meet the minimum notice requirement found herein, LSP shall cause LSP’s
insurance carrier(s) to furnish a 30 day Notice of Cancellation Endorsement,

4) In the event of a material modification. cancellation. expiration, or reduction in coverage.
this Agreement shall terminate forthwith. unless the County of Riverside receives, prior to
such effective date. another properly executed original Certificate of Insurance and original
copies of endorsements or certified original policies. including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein
is in full force and effect. LSP shall not commence operations until the COUNTY has been
furnished original Certificate (s) of Insurance and certified original copies of endorsements
and if requested. certified original policies of insurance including all endorsements and any
and all other attachments as required in this Section. An individual authorized by the
insurance carrier to do so on its behalf shall sign the original endorsements for each policy
and the Certificate of Insurance.

Sy It is understood and agreed to by the parties hereto that the LSP’s insurance shall be
construed as primary insurance. and the COUNTY'S insurance and/or deductibles and/or
self-insured retention’s or self-insured programs shall not be construed as contributory.

6) If. during the term of this Agreement or any extension thereof. there is a material change
in the scope of services: or. there is a material change in the equipment to be used in the
performance of the scope of work: or, the term of this Agreement. including any extensions
thereof, exceeds five (5) years: the COUNTY reserves the right to adjust the types of
insurance and the monetary limits of liability required under this Agreement, if in the
County Risk Management’s reasonable judgment. the amount or type of insurance carried
by the LSP has become inadequate.

7) LSP shall pass down the insurance obligations contained herein to all tiers of subcontractors
working under this Agreement.

8) The insurance requirements contained in this Agreement may be met with a program(s) of
self-insurance acceptable to the COUNTY.

9} LSP agrees to notify COUNTY of any claim by a third party or any incident or event that
may give rise to a claim arising from the performance of this Agreement.

9, General:

9.1 This Agreement. including any attachments or exhibits. constitutes the entire agreement of
the partics with rcspect to its subject matter and supersedes all prior and contemporaneous
representations. proposals. discussions and communications. whether oral or in writing. This
Agreement may be changed or modified only by a written amendment signed by authorized
representatives of both parties.
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9.2  This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside, California, and the partiecs waive any provision
of law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remaining provisions will nevertheless continue in full force without being impaired or invalidated
in any way.

93 The following documents are attached to and incorporated into this Agreement:
Exhibit A: Scope and pricing.
Exhibit B: LSP Reporting of Active Enrollments.
Exhibit C: Microsoft LSP Participation Form.
Exhibit D: Microsoft EA Benefits for Government Agencies.
Exhibit E: Microsoft Enterprise Agreements and Amendments.
E1)  Microsoft Enterprise Agreement No. 8084445,
E2)  Microsoft Select Plus Agreement No. 7756479,
E3} Amendments No. |- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
E4) Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).

9.4  In the event of any conflict or inconsistency between the terms and conditions of this
Agreement and any terms or conditions set forth in any of the attachments. purchase order(s). or
other document relating to the transactions contemplated by this Agreement. the terms and
conditions set forth in this Agreement shall prevail.

9.5  This Agreement may be executed in any number of counterparts. each of which will be an
original. but all of which together will constitute one instrument. Each party of this Agrecment
agrecs to the use of electronic signatures. such as digital signatures that meet the requirements of the
Cahiformia Uniform Electronic Transactions Act (("CUETA™) Cal. Civ. Code §§ 1633.1to 1633.17).
for executing this Agreement. The parties further agree that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
effect as manual signatures. Electronic signature means an electronic sound. symbol. or process
attached to or logically associated with an electronic record and executed or adopted by a person
with the intent to sign the electronic record pursuant to the CUETA as amended from time to time.
The CULETA authorizes use of an electronic signature for transactions and contracts among parties
in California. including a government agency. Digital signature means an electronic identifier.
created by computer. intended by the party using it to have the same force and effect as the use of' a
manual signature. and shall be rcasonably relied upon by the parties. For purposes of this section. a

digital signature is a type of “electronic signature™ as defined in subdivision (i) of Section 1633.2 of

the Civil Code.

9.6 If the signatory or cntity is a corporation. the signatures of two corporate officers (the

6

Revisuom He/20210



AGREEMENT # ITARC-00930

president, vice president, secretary, assistant secretary, Chief Financial Officer (i.e. treasurer), or

assistant treasurer) are required on the agreements. The signatures must be in the following
combination: president or vice president and secretary, treasurer or CFO. For example, the
signatures of a president and a vice president would be insufficient. 1f signed by a single corporate
officer, a corporate resolution, authorizing the one officer to bind the corporation, signed by the

Board of Directors of the corporation. is required. The corporate resolution must authorize the

signatory to sign agreements on behalf of the corporation,
If the entity is a limited liability company (LLC), the signatory is authorized signer as set forth
in LLCs operating agreement.

IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized representatives
to execute this Agreement.

COUNTY OF RIVERSIDE, a political INSIGHT PUBLIC SECTOR, INC., an Hlinois
subdivision of the State of California corporation authorized to conduct business in the
State of California.

Craddt Tondl nradar

By: By
Chu Name: Scott Friedlander
Chair o1 tne Boara or dUpervisors Title: President

Dated: _ Dated: Jul 8’ 2024

ATTEST:
Kimberly Rector
Cle =~ '

By:

AP]
Minh C. Tran
CoL

By:
Pau
Depoe, <o, —vmee.

Dated:_
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INSIGHT PUBLIC SECTOR, INC,

an lllinois corporation

Consentin Liey of Special Meeting of the Board of Directors

Pursuant to Section 8.45 of the lllingis Business Corporation
Act of 1983

The undersigned, being all of the directors of INSIGHT PUBLIC SECTOR, INC., an lllinois
corporation (the "Corporation"), acting pursuant to Section 8.45 of the Illinois Business
Corporation Act of 1983, do hereby consent to the adoption of, and do hereby adopt, the following
resolutions, effective as of january 1, 2023, and declare them to be in full force and effect as if
adopted at a regular scheduled meeting of the Board of Directors of the Corporation:

RESOLVED that the following persons are hereby elected to the following offices ofthe
Corporation with such powers and duties as provided in the Articles of Incorporation and Bylaws of
the Corporation, until the next annual meeting of the Board of Directors or until his or her
successor(s) are duly qualified and elected:

JLULL Freuidiaer FrexueniL
Virginia Adams Treasurer
Sharon Ennis Secretary
Lisanne Steinheiser Global Compliance Officer

RESOLVED that all business transacted by the Corporation, and all acts of the directors and
officers of the Corporation with regard to the transaction of such business by the Corporation since
the organization of the Corporation, are hereby ratified, approved, andconfirmed.

This consent shall have the same force and effect as the unanimous vote of all the directors
of the Corporation at a meeting duly called, convened, and held in accordance with the Articles of

Incorporation and Bylaws of the Corporation.

In witness whereof, the undersigned have executed this written consent effective as of
January 1, 2023.

Dl r Fﬂvn%ﬁignm by:
Sc dlander

ocuSigned by:

2AE20D634134C2
Sh..... .NAIS




AGREEMENT # ITARC-00930

Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

1. The Licensed Support Provider (LSP) will resell all available Microsoft Licensed Support Provider

(LSP) for Microsoft Master Microsoft Enterprise Agreement No. 8084445: Software Licensing,
Software Support, Cloud Services such as Azure. Industry Solutions Delivery (1SD) formerly Microsoft
Consulting Services (MCS). Microsoft Unified Support and Microsoft incident response. Microsoft
Select Plus Agreement No. 7756479,

The agreement with LSP as a LSP of the Microsoft Products and Services under Microsoft EA No.
8084445 is available for use by the County of Riverside and governmental agencies within the State of
California. The LSP will serve as the liaison between the political entity for enrollments under the
Microsoft EA.

The LSP agrees to extend the same pricing, terms. and conditions to every political entity, special
district. in the State of California. It is understood that other entities shall make purchases in their own
name. make direct payment. and be liable directly to the LSP of their choosing: and County shall in no
way be responsible to any L.SP for other entities™ purchases.

The LSP may remain the LSP for the Three 3-year duration of the Enrolled Affiliate’s Enterprise
Agreement Enrollment. All True-Ups during the 3-year enrollment {orders for new products. etc.) by
Enrolled Affiliates are required to be submitted only through the Affiliate's selected LSP. Multiple
[.SP"s cannot service a single Enterprise Agreement Enrollment. Enrolled Affiliate may at any time
choose to transfer their current enrollment from one LSP to another LSP pursuant to the transfer terms
set by Microsoft.

The Enrolled Affiliate shall work with the LSP to determine the annual payment. true-up commitment
schedule defined in their enrollment.

Each Affiliate will communicate to the LSP the compensation terms applicable to their agreement.

The LSP will provide reports showing year to date annual spend according to Enrolled Affiliate’s
specifications. Frequency will be determined by each Enrolled Affiliate (ie: monthly. quarterly. etc.).

The LSP will provide reports of licenses purchased and added on to enrollment according to Enrolled
Affiliate’s specifications. (Intended for an enrollment that has licenses for multiple agenctes within a
governmental body - ie county. city. etc.) Frequency will be determincd by each Enrolled Affiliate (ie:
monthly. quarterly. etc.).

The LSP will provide. at the Enrolled Affiliate’s request. a licensing portal that allows the tracking of
licenses beyond the capabilities of the Microsoft VLSC. This portal will show. but not be limited to.
all licenses on the current enrollinent. quantities of said licenses, track licenses at department/agency
levels. transfer licenses to and from each department/agency. and have reporting functionalities.
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The LSP will provide training to the Enrolled Affiliate’s Microsoft administrators on Microsoft portals
such as the VLSC. Office 365. Azure. etc. within 30 days of receiving a purchase order for such
products that introduce a new portal. LSP should outline what aspects of training they feel would be
beneficial in their proposal.

The LSP will provide documentation to the Enrolled Affiliate within 90 days of when Microsoft has
made a change to a license and advise of any grandfather or conversion rights within that same
timeframe.

The LSP will provide a short synopsis of why an amendment is needed and the ramification of each
amendment to an enrollment at the time of such amendment.

The LSP will provide an updated price list on an annual basis or when Microsoft changes price point,
whichever is sooner. in an Excel spreadsheet to the Enrolled Affiliate. This price list must capture. at
minimum. the following categories for each product: SKU. product description, MSRP, NET (Level
D). LSP’s uplift and contracted unit price.

The LSP shall provide a list of enrollments. The list of enrollments is due 30 days after the contract
signature and on January 15th of each calendar year during the agreement period. This list will include
the agency name, contact person, email and phone number and annual spend. The intent of this is to
track how many agencies within the State of California piggyback off of the Master Agreement.

For any new enrollments entered into starting November 1, 2024, the LSP will be charged 1.00% of
the annual enrollment sales amount to leverage the Riverside County Master Microsoft Agreement
No.8084445, and Select Plus Agreement No.7756479. which includes Software Licensing. Software
Support. Cloud Services such as Azure. Industry Solutions Delivery (ISD). Microsoft Consulting
Services (MCS), Microsoft Unified Support and Microsoft incident response. Existing enrollments
entered into prior to October 31, 2024 will be charged a 0.5% administrative fee. This administrative
fee will be an annual fee. per enrollment inclusive of Affiliates Shadow Enrollments.

The Servicing LSP shall provide Microsoft Enterprise Support Scrvices from Microsoft to assist
customers leveraging this contract vehicle in operation of the technology acquired and assist Riverside
Master Participants in maximizing the benefits of this investment.

The Servicing LSP shall provide the ability to for the acquisition of Microsoft services as the demand
for individual product services or capabilities expand. The servicing LSP shall provide services to
include Microsoft Unified. Industry Solutions Delivery (1SD). and Microsoft incident response. The
Servicing LSP will have a valid Microsoft Master Services Agreement on file with Microsoft in order
to resell Microsoft Unified Support. and Industry Solutions Delivery (ISD). Additionally, the
contractor shall provide Microsoft dedicated Technical Support representatives and subject matter
experts provided via the Microsoft enterprise agreement to support and assist Riverside County master
participants in analyzing, architecting. implementing. managing. and operating solutions based on the
licenses previously acquired or to be purchased in accordance with the terms of the Microsoft enterprise
licensing program.
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LSP will be responsible for submitting a completed “Reporting of Active Lnrollments™ by January
15th of cach year for the prior calendar year.

The County of Riverside Information Technology (RCIT) will invoice the Awarded LSP annually
based on the enrollments veritied from LLSP Reporting of Active Enrollments,

Payment is due to Riverside County Information Technology thirty (30) days from invoice date.
The administrative fee shall not be included as an adjustment to [.SP"s Master Agreement pricing.
The administrative fee shall not be invoiced or charged to the Encolled Affiliate.

Administrative fee checks shall be submitted to:
Riverside County Information Technology
Attn: Accounts Receivable
3450 14th Street. 4th Floor
Riverside. CA 92501

10
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Pricing:

1. Microsoft Enterprise License Subscription and services

Item Description

Price Level Markup %
Enterprise Online Services** (including Full USLs, From SA
USLs. Add-ons and Step Ups) M365 E3 and ES, Enterprise Level D 175
Mobility + Security E3 and E35, Office 365 Enterprise E1 or ‘
E3. Windows 10 Enterprise E3 or ES.
Enterprise Products (Office 365 Pro Plus, Windows 10 Level D 175
Enterprise. Core CAL Suite, Enterprise CAL Suite). i '
Additional Products (M365 F1. M365 ES Compliance, M365
E3 Security, Office 365 Enterprise F 1, Project Online. Visio Level D 175
Online Plan 1 or Plan 2. Dynamics 365, Azure, SQL Server. < ‘
Windows Server, etc).
Server and Tools Product (applies to Server and Cloud
Enrollments only) SharePoint Server. SQL Server, BizTalk Level D 1.75
Server, Visual Studio. Core Infrastructure Suites, etc.
All products for Select Plus Agreement No.7756479. 2.00
Microsoft Unified Support Services 2.50
Microsoft Consulting Services 2.50
Microsoft Incident Response 2.50
2. License Support Provider (LSP) Solution Area Specific Capability:
Solution Area Specific Capability Number Customer Size Reference?
Number of successful customer production All sizes
1 deplovments/migrations? 500+ including public Yes
mail deployments/migrations” sector agencies
. . N . All sizes
g];mblfr_ot sduciesstul CL:ISI(?I:‘ILI[‘.pI‘({(‘i)UC[IOH 500+ including public Yes
arePoint deployments/migrations’ sector agencies
. . All sizes
Tﬁumbe:i oflsuiuess;f;ul <':L’lst?merqproducuon 100+ including public Yes
eams deployments/migrations” sector agencies
e . N . All sizes
Nurnbel of. successful customer pr(.)duct.lon ( 100+ including public Yes
I'eams Voice deployments/PBX migrations? . ,.
sector agencies
. - — ’ . All sizes
Numbln,r olf p:op:f: [W(ljlh tipec‘iahzed expertise 1000+ including public Yes
on technologies listed above seclor agencies

Revision 1/06/202 1

AGREEMENT # ITARC-00930

11






LSP Name

RIVCO

Master
Enroliment

Contract ID
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Exhibit B

LSP REPORTING OF ACTIVE ENROLLMENTS
MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Annual

Sales

Reporting Enroliment
Enrcliment | Enrollment | Start End C:r::jar Enrollment Contact Enrollment
Number: Entitv: | Date: | Nater Year Contact: Email: Contact Tel:

Revision 16/2021
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Exhibit D
Microsoft EA Benefits for Government Agencies

Reduced Paperwork

Reduced number of separate documents to review — by consolidating amendments into a single
document. Many of the amendments previously required are now built into the enrollment document.
Customers utilizing the County of Riverside EA Master Agreement may choose either an Enterprise
Enrollment or a Server and Cloud Enrollment (or both) depending on their needs,

Standard Pricing Across all platforms

Microsoft will provide LSP’s (authorized EA LSPs on this contract) with Government Level-D,
pricing off of published “LSP cost™ all platforms. Azure discount is a factor of the consumption rate.
This will make it easy when calculating New, Additional product, and True-up purchases at the
beginning or during your Enterprise Agreement Term. It also reduces possible confusion among
partners.

No charge Onboarding Services

Microsoft ascicted onboarding is now a benefit o

and Azure Eligible customers will receive guiaance rrom a aedicatea group o1 onvoarding
experts known as the Microsoft FastTrack Center (FTC) to onboard to these services, The FTC uses
an onboarding approach known as FastTrack to help you. your IT Team, and or Partner. confidently
onboard new users and capabilities. Programs are subject to change and/or evolve.

No Charge Security Incident Assistance

Microsoft will engage special security teams in the event of an exploit if your organization leverages
Microsoft security technologies as part of your enterprise agreement commitment. These teams will
help you identify and stop the malicious attack and triage the incident. See your Microsoft Sales
Executive for more details.

Raise and lower commitment for hosted services during the Enterprise Agreement Period
You can raise your commitment for hosted services like 0365, CRM. Azure during the current EA
year and only commit to the remaining months in that year. Example: your anniversary for your
Year-2 term is in November and your adding 100 Office 365 users in May. You will only be
obligated to pay for the 6 months leading to your anniversary. Additionally. you can now true-down
hosted services at your anniversary to the original commitment level as well.

Additional Software Assurance benefits

e  With New Version Rights. you can upgrade each Microsoft product license that is covered by
active Software Assurance to the most recent version for no additional cost. When a new version
of Microsoft Office is released during the term of your agreement. your licenses are

automatically upgraded to the new version.

* Office Roaming Use Rights: Help expand end-user productivity and extend the vaiue of your
virtual desktop environment with Office Roaming Use Rights, which lets users with Software
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Assurance on Office, Project. or Visio remotely access their software on their virtual desktops
from third-party devices.

e Spread Payments: Spread the costs of your License and Software Assurance purchase across
three equal, annual sums versus one up-front payment to help reduce initial costs and aid in
forecasting annual software budget requirements up to three years in advance. When you use the
Spread Payments benefit, no interest or additional fees are incurred. You may also consider
Microsoft Payment Solutions to help finance your technology needs, including software,
services, partner products, and hardware. Although Microsoft Payment Solutions is not part of
Software Assurance. you can choose it separate from. or in addition to, the Spread Payments
benefit to create a customized payment structure.

* Step-Up Licensing: Volume Licensing customers with Software Assurance can migrate from a
lower edition to a higher edition software product while maintaining their Software Assurance
coverage on a given product. The Step-up License makes it easier for you to move from a lower
level edition to a higher-level edition without incurring the full cost of licensing two separate
editions of the software.

Maore information about the Software Accnrance by nraducic ac licted ahove can be fonnd at:
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E4)

AGREEMENT # ITARC-00930

Exhibit E
Microsoft Enterprise Agreements and Amendments

Microsoft Enterprise Agreement No. 8084445,

Microsoft Select Plus Agreement No. 7756479,

Amendments No. |- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).
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2 Microsoft Volume Licensing

Program Signature Form

MIAMBSA naimber 004-kayleed-S-04

nremenierter | & O Oroded ©

Notc: Enderthe applicable active numbers assoctated wilh the documants below, Microsofl requiles
the associatetl active number be indicated here, or fisled below as new.

For the purposes of this form, “*Customer” can mean the sigring entity, Enrolled Affiliate,
Government Panner, lnstitulion, or other pany entering into a volume licensing program agreement.

This signalure form and all cenlracl documents idenlified in the table below are entered inlo between
the Gustomer and the Microsolt Affiliate signing, as of the cifective date identificd betow,

e

SR Contract Document JrE+ ity | RO TN

3

Enteipiise Agreement X20-10208
<Chnose Agreement: : Document Number or Code
<Choasc Agrcement> Documaent Number or Code
<Choose Agreemeni> Document Number ar Code
<Choose Agreement> Documem Number or Code _
<Choose Enroliment/Registration> Dacurnent Number or Code
<Choose Enroliment/Registration> Dacument Number or Code
<Choose Enrollment/Regisiration> Document Number or Code
<Choose Enroilment/Regisiration:> Document Numier or Code
<Chnose Enrollment/Regisiration> | Document Number or Code
Amendment to Conliacl Documients CTM-CPT-OPT-FWK(new) = _ _._ _
!

By signing below, Cuslomer and the I-.ﬂ‘scrpsofl Affiliate agree that both parlies (1) have rcceived, read
and undersland the above conlraci documents, including any websiles or documents incoiporated by
reference and any amendments and {2) agree {o be bound by the terms of all such documents.

L - G et : . = uﬂl@ o i
RN - [ ; R 7H R 3 ‘_w S A
A (O 35 hY . ,,'3 nf m:":u‘ﬂ_‘x (77§ ehy oo ?‘:

e, X L.y

4
1]

Name of Entity (myst bedegal entity n'ame)' Counly of Riverside

Signature® ,’f}m

Printed Firsttnd Last Name* R;‘C-{Aa y*d R . ‘\'Q ) }
printed Title ST Procuremkat Contract Syecialis

Signature Date* 3/2 2/20 {'?
Tax ID

*indicatas 1nqirirad field
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B “W’F 113‘ EEMicrosoft Afflluate ik ilinindyt® m”l

M|crosoﬂ Corporation

Signature -’ ‘ ﬂ M'C

Printod Title
Signature Date

crasoft

Printed First and Last Name Mlcrosoﬂ Corp ration

AUG 23 2019

Optional 2™ Customer signature or Outsourcer signaturc (if applicable)

R g Tl -

Name of Entity (must be legal entity néme)‘

Signature*

Printcd First and Last Name*
Printcd Title

Signature Date*

*indicates requiced feld

o T

Name of Entity (must be legal cntity name)*

Signature*

Printed First and Last Name*
Printed Tille
Signature Date*

]

" whcates required field |

1§ Cuslomer requires physical media, additional conlacts, or is raporting mulliple previous Enrallments,
include the appropriate form(s) with this signature foim.

Adfter this signature form is signed by the Customer, send il and ihe Contracl Documants ta Custamer's
channel partner or Miciosolt aceount manager, who inust submit them (o the following address. When
the signature fonm is fully exegulzd by Microsofl, Customer will receive a confirrnalion copy.
Microsoft Corporation :
Dapt. 551, Volume Licensing

6100 Meil Road, Suite 210

Reng, Nevada 895111137

UsA !

Porgran SigrCamy MS SinyMA E AT eRRA ML TEMCH AR 10 Pamx 202

~(-d-;._:lf.--rvhi:'u:f!t«n\ﬁnalc councrsigns) i Chance rab | it of
| ana
Agrecment Effective Date | Dul Aumorfltzgg oratton
{may be Cflerent lhan Microsafl s Synatune date) g 0 l Cr ICfOSO
T




B Microsofi _ Volume Licensing

Amendment to Contract Documents

Agreenicind Hlumb

004-kayleed-S-04

80 E444s

This amendment ("Amendment’) is entered into hetween Lhe parties identified on the attached progiam
sifnature form, It amends the Enlollment or Agreemerntidentified abuve. Allterms used bul not dafined
in this Amendinent will have the same meanings provided in that Enroltment or Agreement

Enterprise Agreement
Custom Terms CTM

1. Scclion Ga, “Tenm”, is hereby amended and reslated as follows:

a. Term. The term of lhis Agreement will temain i elfect urdess terminated by eilther parly
as described below Each Enrollinen) witl have the torm provided in that Enroliment

2. The pricing that Microsofl will ofier Emolled Affliate’'s Reseller lor Ensotiments effective
helween November 1, 2019 through Oclober 31, 2021, and that will apply for the enlire initial
teren of such Eniolitnents, is as follows:

Price Examples Inctude but arc not limitod to
Level the following®:

Product”

Enterprise Online Services* | level 0D M365 3 and ES5, LEnterprise Mohilily +
minus 2% Securily E3 and ES, Qlfice 365 Enterprise

(inclucling Full USLs. ram SA - s : i

USLs, Add ons and Step Ups) E1 or E3, Windnws 10 Enterpirise E3 or ES

Enterprise Products TevelD | Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suvile

Adiditional Products Level D M365 F1, M365 ES Compliance, M365 ES

Securily, Office 365 Enierprise F1, Praject
Online. Visio Onkne Plan { or Ptan 2.
Oynamics 365, Azure, SQL  Sarver,
Windows Server, elc.

Server and Tools Product Level D SharefPoint Server, SAL Server, BizTalk
Seever, Visual Studia. Core Infrasitucture

(applies to Server and Cloud Suiiles, elc.

Erroliments only)

CThe examples include oiulme seivises that dre Bvaiable i<t e the correstial o governrent cloud clienngs.
Ooakiying Engeipise Onhne: Seevicac ok ientifiad in e Pragucs Terms wilh the cail vaiue ot “F37n the talles o
‘Prog om Avo eaikly”. The seops of Enlapise Oihee Services is subjest to cha-ge as Enterprise Oaline Services
ate aéded. undatedien-sed or reevoved iom the Calemrnize progiam cHering

Exciusions apply to the addiional 2% discount nio Enterprise Onling Services as follows:

fGzndineindsapng ¢4 0 CIMAECPT-OP T-FUiC Bl

Pangn | of >



» The price lisl month that applies to an order is not a factor in delermining whether the
additional 2% discount on Enterpiise Griline Services may be applied 1o an arder. The
anly applicable factor is the effeclive date of the Enrolliment.

« Ihe discount does nat apply te any extensions ol the mitial Tenn of renewal
Faraliments

s The discourd does nat apply to any promotionat SKUs. Enralled Affilia s entitled 1o
the lower of the promolional price or discounted price

The price lavel thal applies to Enulirments effective on i after November 1, 2021 is Level D lor
all Frodunts. -

L}
The Reseller and Ihe Enrallecd Affiliate will determine he Enrdlied Affiliale's actual price and
payonent terms.

Excepl for changes made by [his Aduendment, the Enrolimeant or Agreament identified above remains
unchanged and in full force and effecl, If there is any conflict between any provision in this Amendment
and any piovision in the Enrolliment or Agreament identified above, this Amendmeant shall conloob,

This Amendment must be attached to a signature form to be valid.

Microsoft Intermal Use Qniy:
l Rivarside County EA Amend B.7.docx I CTM | CIM-CeT-CPT- WK I 18] I

AmerdmertApa wa 0 CTICPT.APT.FK an
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Hnt for Use with Micrasoll Business Agreement o Micaesoll Busmess 4 Survices Agrepnsn]
.

Thus Microsofl Enterprise Agreement ("Agreement’) is enterad into hetween the entities identified on the
signature form’ |

Effective date. The effective date of this Agfeenent is the earliest effective data of any Enroliment entered
Into under this Agreement or the date Microsoft accep!s this Agreement, whichever is earlier,

This Agreement consists of (1) these Agreement terms and conditions, including any amendiments ant the
signature farm and all altachments identified'therein, (2) the Praduct Terms applicable to Products licensett
under this Agreement, (3) the Online Services Terms, {4) any Affiliate Enrollment entered into under this
Agreement, and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement bt not attachad to the signature form may be found
at Dtp.rvaww inicrgsoft com/licensing/contracts and are incorparated in this Agreement by reference,
including the Product Tenms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and mmay be changed from time to time. Customer
should review such documents carefully, bath at the time of signing arxi periadically thereafler, and fully
undlerstand allterms andt conditions applicable to Products licensex

Terms and Conditions

1. Definitions,
"Affiliate” means !
a. with regard to Customer,

(I} any government agency, delpam'neni, office, instrumentalily, division, unit or other entity of
the state or local governmfem that is supervised Ly ar is parl of Customer, or which
supervises Custonter or of which Customeris a part. or whichis under commoen supervision
with Customer;

(i) any county. borough. commonwsalth, city, municipalily. town, township, special purpose .
district, or other similar type ot governmental instrumentality established by the laws of
Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and

(iii) any other entity in Custome’s state expressly authorized by the laws of Cuslomer's slate
to purchase under slate contracts; provided that a slale and its Affiliates shall not, for
purposas of this definition, he considered to be Affiliates of the federal governnyani and ils
Alfiliakes; and

b. wilh regard 1o Micrasofl, any Ie'gal entily that Microsafl owns, that owns Micrasoft, or that is
uncler common ownership with WMicrosoft.

"Cuslomer” means the legal entity that has éntered into this Agreement with Microsoft.

"Customer Data” means all dala, including all tex!t, sound, software, image, or video files that are provideci
lo Microsoft by, ar on behalf of. an Enrolied Affiliate and its Affiliates through use of Qaline Services.

“day" means a calendar day, except for references that specify “business day”

"Enrolled Affiliate™ means an emily, either Custarner or any one of Customer's Affiliates that has entered
into an Enroliment under this Agresment.

A28 A (USISLGEMG) (M Lv203G) Page 1 of |
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"Enrollment” means the document that an Enrolied Alfiliate submits under this Agresment to place orders
for Products

"Ernterprise” means an Enrolled Affiiale and tha Affiliates for which it is responsible and chocses on its

Enroliment to include in ils enterprise.
|
"Fixes® means Product fixes, modifications or enhancements, or ther dervalives, that Microsoft ekher

releases generally (such as Product service 'packs) or provides to Cuslomer to address a specific issue.

“License" ineans the right to download. install, access and use a Product. For certain Products, a License
may be available on a hxed term or subscription basis (“Subscription License”), Licenses for Online
Services will be considered Subscriphion Licenses.

“Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Allliales, as appropriale.

Online Services” means the Microsolt-hosted services idenlified as Online Services in the Product Terms.

"Online Services Terms® means the addllzoual terms that apply to Customer's use of Online Services
publishad on the Volume Licensing Site and uprta1e<l from time to time

“Product” means all products identified in lhe Product Terms, such as all Soflware, Online Services and
other wel-based senvices, inchiding pre- reiease or beta versions,

"Product Terms™ means the document lhat provides information about Microsoft Products and Profc:.suonal
Services available thiough volume licensing. The Product Terms document is published on the Voliime
Licensing Site and is updated from time ta lime.

"SLA" means Service Level Agreement, whiéh specifies the minimum service level for Online Services ancl
is published on the Volume Licensing Site,

"Software” means licensed capies of Microsoit software identified on the Product Terms. Soltware does not
include Online Services, but Soflware may be panl of an Qnline Service.

"Software Assurance” 1s an offering by Microsoft thal provides new version rights and other benefits for
Products as further described in the Product Tems.

“Trade Secrat” means information that is not generally knowrt or readily ascertainable to the public, has
ecanamic vakue as a esult, and has been sub]ecl to reasonable steps under the ciréumstances to imainlain
its secrecy.

"use” or “run” means lo copy. install, use, access, display, run or otherwise interacl.

"Use Rights™ meanas the use rights or terms of service for each Product published on the Volume Licensing
Site and updated from time to time. The Use Righls supersede the terms of any end user license agreement
that acconpanies a Product. The Use R:ghts for Saoftware ave published by Microsoft in the Piaduct Terms
The Use Rights for Dnline Services are pubhshed in the Online Seivices Terms,

“Wolunme Licensing Site” nieans hitpAwwieinicrosoft. comybizgnsing/contiacts or a successor site

2. How the Enterprise program works.

a. General. The Enterprise progrém consists of the terms and condilions an which an Enrolled
Affitiate may acquire Product Lacenses Under lhe Enterprise program, Customer and ils
Affilates may order Licenses for Products by entering into Enroiiments

. Enroliments. The Enterprise program gives Customer and/or its Affiliates the ability lo enter
into one or more Enroliments to.order Products. Subscription Enrollments may be available for
some of these Enrolliments. Notwuhstandmg any other pravision of this Agreement, only
Enrolied Affiiates identified in an Enroliment will be responsible for complying wilh the leims
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment.
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c. Licenses. The types of Licenses available are (1) Licenses obtained under Sofiware
Assurance {LESA), and (2) Subscription Licenses. These License types, as well as additional
License Types, are further desciibed in the Product List.

3. Licenses for Products.

1
a. License Grant. Microsofl grants the Entermise a2 non-exclusive, worldwide and limited night
to download, install and use soflware Products, and to access and use the Online Services,
each in the gquantity ordered under an Enroliment  The rights granled are subject lo e terms
of this Agreement, the Use Righls and the Product Terms. Microsofl reserves all rights not
expressly granted it this Agreement.

lr. Ouration of Licenses. Subscription Licenses and most Software Assuwiance rights are
temporary and expire when thé applicable Enrolimen! is terminated or expires, untess the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses
Except as otherwise noted in the apgplicabla Enrollment or Use Rights, all other Licanses
become peipatuat only when all payments for thal License have heen made and the initial
Earoliment term has expired.

¢. Applicable Use Rights.

(i} Products (other than Qnline Services) The Use Rights in effect on the eifective date of
the applicable Enroliment term will apply ta Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Produsts, the Use Rights in effect
when those versions and Products are first released wilt apply. Changes Microsoft makes
to the Use Righlts for a particular version will not apply unless the Enrolled Aftiliale chooses
to have those changes apply. The Use Rights applicable io perpetual Licenses that were
acquired under a previpus agreement o Enroliment are determined by the Agreement or
Enraliment under winch they were acquired. Renewal of Sollware Assurance does not
change which Use Rights apply to those Licanses. '

{iy Online Services. For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Preduct Terms.

. Downgrace rights. Enrolird Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the efiective date of the Enrollment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
af the earlier version. If the earlier Praduct version includes features that are notin the new
version, then the Use Righls applicable fo the earlier wersion apply with respect to those
features.

e. New Version Rlghts under Soltware Assurance. Enralled Affiliate must order and maintain
continuous Saftware Assurance coverage for each License ordered With Software Assurance
coverage, Enterprise automatically has the right to use a new versien of a licensed Product as
sqon as it is released, even if Enrolled Affiliale chooses nal ie use the new version inmediately

(i} Excepl as otherwise permilted under an Enrollment, use of the new version will be subject
ta the new versian's Use Rights

(i) M the License for the eartier version of the Product is perpetual at lhe time the new version
is released, the License for the new verston will also be perpetual  Perpelual Licenses
ablained through Software Assurance replace any pespetual Licenses for the eaiier
version. .

¢  Liconse confirmation. This Aéreement, the applicable Enraolment, Enrolled Affiliate’s order
confinmatian, and any documentation evidencing transfers of perpetuatl Licenses, togeather with
proaf of paymant, will be Enrdlled Affiliale’'s evidence of ali Licenses obtained under an
Enrolinen!

i
!
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g.

Reorganizations, consolidations and privatizations. H the number of Licenses covered by

-an Enroliment changes by more than fen percent as a result of {1} a reorganization,

consalidation or privatization of an enlily or an operaling division, {2) a privatization of an
Affiliate or an operating division of Eirrolled Affiliale or any of its Affiliates, or {3) a consolidation
including & merger with a third pany that has an existing agreement or Enroliment. Microsnf!
will worlc with Enrolled Affiliate i goad faith to delenmine how to accormmadate its changed
cireumstances in the context of this Agreement.

4. Making copies of Products and re-imaging right‘s.

a.

General. Eorolled Affiliate may male as many copies of Products, as it needs to distrivute
themn within the CGnterprise. Copigs must be true and complele {including copyright and
trademark notices) from master copies obtained from a Microseft approved fulfilment source
Enroltert Affiliate may use a third party ta make these copies, but Enrclied Affiiate agrees it will
Ie resp:onsible far any third pary's actions. Enrolled Affiliate agrees ta make reasanable efforts
1o nalify its employees, agent; and any other individuals who use the Products that tha
Products are licensad from Microsaft and subject to the terms of this Agreement.

Capies for training/evaluation and back-up. For all Products ather than Online Services,
Enrotled Affiliate may: (1) use Op to 20 complimentary copies of any licensed Prodursl in a
dedicated training facility on its premises for purposes of training on that paiticular Froduct, (2)
use up to 10 complimentary copies of any Procucts for a 63-day evaluation period, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geagraphic locations. Trials for Online Services may be available if specified in the
Use Rights.

Right to re-image. In certain cases, re-irnaging is permilted using the Product media. if the
Microseft Product is licensed (1) fron an original equipment manufacturer (OEM}), (2} as a full
packaged Preduct through a retail source, or (3) under another Microsofl program, then media
provided undes this Agreement'may generally be used lo create images for use in place of
copies provided through that separale source. This right is conditional upon the following:

(1) Separate Licenses mus! be var:quired from the separate source for each Product that is re-
imaged.

{ii) The Product, language, '-/erston and components of the copies made musl be identical to
the Praduct, language, versmn and all components of the copies they replace and the
nuember of capies or instances of the re-nmaged Product permitled remains the same.

(iit) Except for copies of an ope:'a(ing systemn and copies of Products licensed under another
Microsoft program, the Product type {e g.. Upgrade or full License} re-imaged awst he
identical to the Product type licensed fram the separate source.

{iv) Enrollcd Affiliate must adhere to any Producl-specific processes or requiremenis for re-
imaqing identified in the Procluct Terms.

RRe-imaged Products remain subject ta the terms and use rights of the License acquired from
the separate source. This cuusecilon does nol create or extend any Miciosoll warranty ar
suppornt obligation

5, Transferring and reassigning Licenses.

a.

Licenso transfers. License hanbfers are not permitted, except that Customer or an Lnralied
Affiliate may transfer only fully- pald perpetual Licenses Lo

(i) an Affiliate, or

(i) a third party solely in connection with the lransfer of hardware or employeas o whai the
Licenses have been assigned as pan of (A} a privatization of an Afliliate or agency or of an
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I
)

operating division of Enrolled Affiliate or an Affiliate. (3) a reorganization, or (C} a
consolidation. !

Upon such transfer, Customer 'or Enrolled Affiliate must uninstall and discontinug using the
licensed Product and render any copies unusable

b. Notification of License Transfer. Enrolled Affiliate must natify Microsofi of a License transfer
by completing a ticense' transfer  form, which can be obtained from
nitp Hwww microsaft.com/icensing/contracts and sending the completed tform to Micrasoll
before the Licenss transfer. No Licens 2 transfer will be valid unless Enrolled Affiliale provides
to the transferee, and the transleree accepts in wiiting, documents sufficient 1o enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsofi
uncler the ticenses baing transferred (includinglhe applicable Use Righls, use and transfe:
resiriclions, warranties and timitalions of liability). Any License tmnsfer nat made in compliance
with this section will be void. |

c. Internal Assignment of licenses anid Software Assurance. Licenses and Software
Assurance must be assigned ta a single user or device wilhin the Enterprise. licenses and
Software Assurance may be reassigned within the Enlerprise as descrikrad in the Use Rights

6. Term and termination.

a. Term. The term of this Agreement will be 36 full calendar months from the effective date unless
lerminaled by either party as de'scribed below. Each Enrollment will have the term provided in
that Enrollment. '

b. Termination withcut cause. Either pary may terminate this Agreement, without cause, upon
60 days' wrilten notice. In the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enrglimant and will continue to be
governed by this Agreemeant,

c. Mid-term termination for non-'apprc:priation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enrollment without liabilily, penally or further obligation to make payments if
funds fo make payments under the Agreement or Enroliment are not appropiiated or allocated
by the Enrolted Affiliate for such purpose

d. Termination for cause. Without limiting any other remedies it may have, eilher party may
lerminale an Enrcllment if the other party materiaily breaches #s obligations under this
Agreeiment, including any obligation to submit orders or pay Invoices. Except where the breach
is by its naluwre nol curable within 30 days, the terminating party must give the other party 30
days’ notice of its intent to terminate and an opportunity to cure the breach.

if Microsoft gives such natice to an Enrolted Affitiate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resalve the breach. If the breach affects olher
Enrolments and caninot be resolved between Microsoft and Enrolied Affiliale, logether with
Customer's help, within a reasonable period of time, Microsoft imay terminate this Agreement
and all Enroliments under it. If an Enrolled Affiliate ceases to he Customer's Affiliate, it must
pronipity nolify Microsoft, and Microsoﬂ may terminate the former Affiliate’s Enroliment if an
Enralled Affiiatz terminates its Enroliment as a result of a breach by Microsoft. or if Microsoft
terminates an Eovoliment because Enrolled Affiliate ceases ta he Customer's Affitiate, then
Enrolied Affiliate will have the early tarmination rights described in the Earcllment.

e. ECarty termination. If (1) an Enrolled Aftiliate terminates its Enrolfment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Enroliment because the Envolled Affiliate has
ceased o be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsoft terminates an Enrotiment for non-payment due to non-
appropriation of lunds. then the Enrolled Affiliate will have the following oplions:

(i) 1t may immediately pay the iotal remaining amount due, including all inslaliments, in which
case, the Enrolled Affitiate will have parpetual rights for all Licenses it has ardered; or

Hage § of 11
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{li} Itimay pay only amounits due as of the termination date, inwhich case the Enrolied Atfiliate
wilt have perpetual Licenses for;

1) all copies of Products (including the latest version of Products ordered under SA
caverage in (he current term) for which payment has been made in full, and

2) the numher of copies of Products it has ordered (including the lalest version af
Products ordered under Soflware Assurance coverage in current term) that is
proportional to the total of instaliment payments paid versus 1otal amounts due (paid
anct payable) if the early termination had not ocourred.

(ti} In lhe case of earky termination under subscription Enraliments, Enrallen Affiliate will have
the following optians: I

1) For eligible Products, Enrolled Affiliate may obtain peipetual Licenses as described in
the section of the Enroliment titled "Buy-out aplicn,” providen that Microsofl receives
the huy-out order for those Licenscs within 60 days afler Enrolled Alfkate provirles
notice of lermination

2} In the event of a breach by Microsoft, il Customer chooses not to exercise a buy-out
aption, Microsolt will issue Cnrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able fo use to do the
tarmination of the Enroill‘ment.

Mothing in this section shall affect perpetual License tights acquired either in a sepaiate
agreement 01 in 8 prior term of the terminated Enrollment.

{. Effect of termination or expira:tlon. ‘When an Enroliment expires or is terminated,

{i) Enrolled Affikale must order Licenses far all copies of Products it has run far which it has
nol previously submitted an order. Any and all unpaid payments for any order of any kind
rernain due and payable, Except as proviced in the subsection titled "Early termination,” aif
unpaid payments for Licenses immediately become due and payable.

{ii) Envolled Affiliale's right to Software Assurance benefits under this Agreement ends if it
does not renew Soflware Assurance.

9. Modification or termination of an Online Service for regulatory reasons. Nicrosofl may
modify ar terminate an Online- Service where there is any current or future government
requirement or obligation that: I(1) subjects Microsofl to any reguilation or requirement not
generally aoplicable 10 businesses operaling in the jurisdiction; (2) presents a hardship for
Wicrosoll to continue operating the Online Service without modification; andfor (3) causes
MWicrosoft to befieve these terms or the Online Sarvice may conflict with any such requirement

or obligation. ,

h. Program updates. Microsalt may make changes fo this program thal will make it necessary
for Cuslomer and its Enrojled Affiiales to enler into new agreements and Enroliments at the
time of an Enroliment renewal.

7. Use, ownership, rights, an:d restrictions.

a. Products. Unless otherwise s;'Jecmeu in 3 supplenental agreement. use of any Product is
governad by the Use Righls specific to each Product and version and by the terms of the
applicable supplemental agreenienl.

b. Fixes. Each Fix is licensed undler the same terms as the Product 1o which it applies. If a Fix is
not provided for a specific Product, any use rights Microsoft provides with the Fix will apply

c. Non-Microsoft software and technology. Enrolled Affiliate ts solely responsible for any non-
Microsofl software or technology that it installs or uses with the Products or Fixes
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d. Restrictions. Enrolled Affiliate must not (and is naot licensed ta) (1) reverse engineer,
decompile, or disassernble anyf Product or Fix; {2) insiall or use non-Microsofl soflware or
lechnclogy in any way that would subject Microsoft's intellectual property or technology to any
other license terms; or (31 work around any technical limilations in a Product or Fix or
restrictions in Product documenltation. Customer must not {and is not licensed to} () separate
and 1un parts of a Product or Fix on more than one device, upgrade or downgiade parts of a
Product or Fix at dilferent times, or Iransfer parts of a Product or Fix separately. of (i) distribute,
sublicense, rent, lease, lend alﬁ/ Produicts or Fizes in whole or in part, or use them to offer
hosling services Lo a third parly.;

e. Reservation of rights. Froducts and Fixes are protected by copyright and other inteltectua
properly righls laws and wteriational treaties. Microsoft reserves all rights not expressly
granted in this agreemenl. Mo rights wili be granted or mmplied by waiver or estappel. Rights
to access or use Software on a :device do not give Customer any right to implement Microsoft
patents or athes Miciosolt intellectual property in lhe device ilsell ar in any other software or
devices

|
8. Confidentiality.

"Confidential Information™ is non-pubtic information that is designated "confidential” or that a reasonable
person should understand is confidential, inciuding Customer Dala. Confidential Information does not
include informalion that {(a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully from another source without a confidentiality obligation, (c)is
independently developed, or {} is a comment or suggestion volunteered about the other party's
business. products or services. T

Each party will take reasanable steps to protect the other's Confidential information and will use the other
paity's Canfidential Information only for purposes of the parties’ business relationship. Neither parly will
disclose that Confidential Infonnation to third parties. except to its amployees, Affiliates, cantractors,
advisors and consullands {*Representatives") and then only on a need-to-know hasis under nondisclosure
obligations al least as protective as this agreement. Each parly remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discavery of any uriautharized use or
disclosure, must promptly notify the other party.

A party may disclose the ather's Confidential Inforenation of required by law; bul only after it notities the
other party (if legaily permissibke) to enable the other party to seek a proteclive order.

Meither parly is required to restrict work assignments of its Represeniatives who have had access to
Confidential Information Each party agrees that the use of information retained in Representatives’
unaided memories in the developiment or deployiment of the parties’ respective products or services does
not create liabilily under this Agraement or tratle secret law, antl each parly agrees to limit what it
discloses (o the other accordingly.

These obligations apply (i} far Cuslomear Data untl It is deleted from Lhe Online Services, and (ii} for all
other Confidential Information, for a period of five years after a party receives the Confidential Information.
|

9. Privacy and compliance with laws.

a. Enrolled Affiliate consentls to the processing of personal informatinn by Microsoft and its agents
to facilitate the subject malter of this Agreement. Enrolled Aftihate will obtain all required
consents from third parties under applicable privacy and cata protection law before nroviding
personal information to Microsoft

h. Personal information collected uncter this agreeinent (i) rmay be lransferred, slored and
processed in the United States or any other country in which Microsoft or its service providess
mairtain facilities and (i) will be subject 1o the privacy terms specifiect in the Use Rights.
tdicrosoft will abide by the requirements of European Economk Area and Swiss data protection

' .
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law regarding the collection, use, tiansfer, retention, and cther processing of personal data
from the European Econamic Area and Switzeland,
I

U.S. export. Products and Fixes are subject to U.S. expor jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Expon
Adounistration Regulations and lnternational Traffic in Auns Regulations. and end-user, end
use and destination restriclions issued hy U 5. and other governments related to Micrasoft
praducts, services and technalagres.

10. Warranties.

a,

Limited warranties and remedies.

(i) Software. Microsofl warrants that eack: version of the Soflware will perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first ficensed'for that version I il does nol and the Enterprise notifies
Microsoft within the warranty lerm, then Kicrosofl will at its option (1) relurn ihe price
Enrolled Affiliale paid for the Software license, or (2] repair or replace the Software.

{ii) Online Services. Microsoft warrants that each Onlne Service will perform in accordance
wilh the applicable SLA during the Enterprise’s use. The Enterprise’s remedies far breach
of this warranty are in the SLA.

The rermedies above are the Enterprise’'s sole reimedies for breach of the warianties in this
section. Cuslomer waives any dreach of warranly claims not made during the warranty perior!.

Exclusions. The warranties in this agreement do nol apply to problems caused by accident,
abuse, or use N a manner inconsisten! with 1his Agreement, including failure to meet minimum
system requirements. These 'warianties do nol apply 1o free, Irial, pre-release, or beta
products, or to campanents of Products that Enrolled Affiitate is permittad to redistribute.

Disclaimer. Except for the 'limited warranties above, Microsoft provides no other
warranties or condltions and disclaims any other express, implied, or statutory
warranties, inctuding warranties of quality, title, non-infringement, merchantability, and
fitness for a particular purpose.

11. Defense of third party claims.

The parties will defend each other against the third-party claims cescriber in this section and will pay the
amount of any resulting adverse final judgment or approved setliement, but only if the defending party is
prampily notified in writing of the claim and ivas the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the olher party for reasonable out-of-pockel expenses itincurs
in providing assistance. This section descrlbes the parties’ sole remedies and entive liahility for such claims.

a.

By Micrasoft. Micrasoft will defend Enrolled Affiliate against any third-party claim o the extent
it alleges that a Product or Fix made available by Microsofl for a fee and used within the scope
of the ticense granted (unmodified from the form provided by Microsaft and not combined with
anything else) nmisappropriates a Irade secret or directly infringes a patent, copyright,
trademark or other proprietary right of a third pary. If Microsoft is unable to resolve a claim of
infhlingement under commercially reasonabla terms, it may, at ils oplion, either (1) modify or
replace the Mrodue! or Fix with a functional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees {less depreciation on a five-year, straight-line
basis) for perpetual licenses and any amount paid for Online Services for any usage period
after the lermination date. Mncrosorl will not be liable for any clalms or damages due to Enrolied
Affiliate’s continued use of a Product or Fix after being notified to stop due to a third-party claim.

h. 8y Enrolled Affiliate. To the extent permilted by applicable law, Enrolled Affiliate will defend
Microsoll against any third-pauty claim to the extent it alieges that: {1) any Customer Data or
|
]
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non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiliate’s behalf
misappropriates a {rade secret or directly infringes a patent, copyright, trademarl, or olher
praprietary right aof a third party; or {2) Enrolled Affilate’s use of any Praduct or Fix, alone or in
combination with anylhing else. violates the law or damages a third party

12.  Limitation of fiability.
for each Product. each party’'s maximum, aggregate iahility to tha other vader this Agreement is Iimited
te direct damages finally awarded in an amount not fo exceed the amounts Enrolled Affiliate was required
to ppay for the applicable Products during the terim of this Agreemenlt, subject 1o the following:

a. Online Services. For Online Servu:e_, Microsoft's naximum liahitity to Enrolled Affiliate for
any ncideant giving rise tc a clarm will not exceed the amount Enrofled Affiliate paid for the
Online Service during the 12 manths before the incident,

b. Free Products and Distril:utah_lo Code. Far Products provided free of charge and code
that Enrotlect Affiliate is authorized to redistribule to third parties without separate payment to
Microsolt, Microsoft's liahility 1s limited to direct damages finally awarded up to USS5,000.

c. Exclusions, |n no event wilt either party be liable for indirect, incidental, special. punitive, or
consequential damages, or for loss of 1se, loss of business information, 1oss of everue, or
interruption of business, however caused or on any theory of liability.

l

d. Exceptions. Nolimitation or exclusions will apply to liability arising out of either party's (1)
confidentiality ohligations (except for all tiability retated lo Customer Data, which will remalin
subject to the fimitations and exclusions ahave); (2) defense obligations; or (3) vialalion of the
other party’s intellectuat properny rights.

]
t

13.  Verifying compliance.

a. Right lo verify compliance. Enrolied Alfiliate must keep recards relating to all use and
<listribution of Products hy Enrdlied Affiliate anc its Affiliales. Microsoft has the right, at is
expense, to the extent permilted by applicable law, to verify compliance with the Product's
license terms, Enrolled Affiliate must prompiiy provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verificalion, including access
ta systems running the Praducts and evidence of Licenses for Products Enrolled Alfiliate hosts.
sublicenses, or distiibutes to third parties. Enrolied Affiliate agrees io complete Microsaft's
seff-audit process, which Microsoft may require as an allernative to a third party audit.

bh. Remedies for non- compllance if verification or self-audit revzals any unticensed use or
distribution, then within 30 days {1} Enrolied Affiliate must arder sufficient Licenses to caver
that use or distribution, and (2) if unficensed use or distribution is 5% or more, Enrolled Affiliate
mnust reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price level, Thc unlicensed use percentage is based on the total number of
licenses purchased compared to actual instail base. |f there is no unlicensed use. Micrasofl wilk
nol subject Enrolled Affiliate 10, dnother verification for at least ong year. By exercising the
rights and procedures descnhed above, Micrasoft does not waive its rights to enlorce this
Agreemsnl or to prolect its inteilgctual properly by any other means permitted by law.

¢. Verification process. Miciosofl will notify Enrolied Affiliate at least 30 days in advance of its
intent to venify Enrolled Alfiliate's compliance with the license terns far the Praducts Enrolled
Affiltate and its Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any information collected in the self-audit will be
used solely far purposes of determining compliance. This verification will lake place during
narmal husiness hours and in a manner that does not interfere unreasonally with Enrolled
Affiliate’s operatians,

|

!
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14. Miscellaneous. )

a

d.

.

Use of contractars. Nicrosoflt rnay use contractors 1o perfarm services, but will be responsible
for their performance subject to the terms of this Agreement

|
Microsoft as independent contractor. The paries are independent contraclors. Enrolled
Affiliate and Microsolt each may develop products independently withaut using the other's
Confidential Infonmation

Notices. Notices to Migrosofl miust he sent {o the address on the signature forri. Notices musl
be in wiiting and will be lieated as delivered on the date shown on the raturn receipt or on the
courier ar fax conlirmation of delivery. Microsolt may provide information to Enrolled Afliliale
aboul upcoming ordering deadlings, services, and subscription information in electionic form,
including by email to contacts provided by Enrolled Affifiale. Emaiis will be treated as delivered
an the lransmussion date.

Agreement not exclusive. Customer is free to enter into agreements o licensz, use or
promatfe nan-Microsoft products.

Amendments. Any amencdment to this Agreement must he executed by hoth parties, except
that Microsoft may change thé Product Terms and the Use Rights from time to time in
accordance with the terms of rhls Agreement. Ay conflicling terms and conditions containec
in an Enrolied Affitiate’s purchase order will not apply. Micrasofl may raquire Customer to sign
anew agreemeni ar an amendntent before an Enrolled Affiliate enters into an Enrollment under
this agreement. I

Assigmment. Either party miay assign this Agreement to an Affiliate, but must notify the alher
party in writing of the assignment. Any other proposed assignment must be approved by the
Non-assigning parly in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreernent Any attemnled assignment withoul reguired approval will be
void. |

Applicable taw; dispule resollition. The terms of tiis Agreement will be gou'erned by the
laws ol Gustamer's state, without giving effect Lo its conflict of laws. Disputes relating to this
Agreamaent will be subject 1o applicable dispute resolution 'aws of Customer's state.

Severability. If any provision in ;this agreement! is held 10 be unenforceable, the balance of the
agraement will rerain in fult force and effect

Waiver. Failure to enfaice any pravision af this agreement will not constitute a wawer. Any
waiver must be in wiriting and sugned by the waning party.

No third-party beneficlaries. 'This Agreement does no! create any third-party beneficiary
rights. !

Survival. All provisions survive lerminalion or expiralion of this Agreement except those
requiring performance only during the teim of the Agreement,

Managemeant and Reporting. Customer and/or Enrolled Aflitiale may manage account datalls
{e.g., contacts, orders, Lscenses soflware downloads) on Micraselt’'s Valume Licensing
Service Cenler {"VLSC) wel site {or sSLICCEssor site) at
hitps Swwew microscfl com‘llcens ing/secvicecenter. Upon the effective date of this Agreement
and any Enroliments, the contacl(s) identified Tor this purpose will be provided access tQ this
site and may authorize additional users and contacts.

Order of precedence. Inthe case of a conflict between any documents in this Agreement that
is not expressly resolved in those documents, their terms will conirol in the following order from
highest to lowest priority; (1) this Enterprise Agreament, (2) any Enrolliment, (3) the Product
Tems, {4) the Online Services Terms, {5) orlers submilted under this Agreement, and (8) any
other documents in this Agreement, Teims in an atnendment control over the amended
document and any prior amendrments concerning the sane subject matter,
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n. Free Products. il is Microsoft's intent that the terms of this Agreement and the Use Rights be
in compliance with all appllf‘able fedarat law and requlations. Any free Praduct provided to
Eanroiled Afliliate is for the sole use and benefit of the Enrolled Affiliate, and is nat provided for
use by or persanal benefit of any specific government employee.

1

o. Voluntary Product Accessibility Templates. Microsoft supports the governmenl’s cbligatian
to provide accessible technologias to its citizens with disabilities as required by Section 508 of
the Rehabititation Act of 1973, and its state lsw counterparts. The Voluntary Product
Accessibility Templales ('VPATs") ol the Micrasoft tecinologies used in providing the Onlne
Services can be found at Micrasoft's VPAT page. Further informalion 1egarding Microsaft's
commitment to accessibility can e found at Ditp Hwean niici osofl.coin/ensble.

p. Natural disaster. In the event of a “natural disaster,” Microsoft may provide additional
assistante ar rights by posting them an littozfwnaea. microsofl com &t such ime.

q. Copyrigln violation. Except as set farth in the section above entitled “Transfeiring and
reasstgning Licenses’, the Enrclled Affiliate agrees lo pay for, and comply with the terms of this
Agreemeant and the Use Rights, for the Products it uses. Except to the extent Enrolied Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Micrasofl's Lopyrtghi in the Products, including payment of License faes specified
in this Agreement for unllcenseq use,
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8 ' Mirrosoft Volume Licensing

Supplemental Contact Iniformation Form

This form can bhe used in combinal&o'n with MBSA, Agreement, and EnroiimentiRegistration
However, a scparate form must ba submitted for each enrotiment/registration. when more than one is
submitted on a signature form  For the purpases of this form, “entity” can mean tbe signing entity,
Cuslomer, Earolled Affliate, Government Parlner, Instiliuon, or other pardy enlering into a voluine
licensing program agreemant  Pnmary and Nolices cantacls in this form will not apply to enroliments
or tegisirations.

This form applies 1o Cl mBSsSA
Xl Agreement
]
(] Enroliment/athiiate Registration Form

fnsert primary entily name if ingee than one Enralliment/Regisiration
Form is submifted

1
Confact information.

Each party will notify the other in writing il any of the information in the fallowing contact information
page{s) changes. The asterisks (*) indicate required fields: if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contacl
_information, entily consents to its use for purposes of administering the Enroliment by Micrasoft and other
parties that help Microsoft administer this Enralment. The personat information provided in connaction
wilth his agraement will be used and protected according to the privacy stalement available at
https:flicensing microsol.cem,

1. Additional notices contact.

This contact receives all notices that are sent from Microsoft. No online access is granted to this
individual.

Name of entity* County of Riverside !

Contact name*: First Regina Last Funderburk

Contact email address® RFunderburk@rivco.org

Strect address* 3450 14th Street, 4(h Floor,

Cily” Riverside State/Province* California Postal code* 92501-386t

Country® USA

Phone* 951-955-2265 Fax )

[ This contacl is a tiwrd party {nat the entity). Waming: This contact receives personally denlifiable
information of the entity. '

2. Software Assurance manager.

This contact will jeceive online pernussions to manage the Saftware Assurance benefits under the
Enraliment or Ragistration.

Name of entity* County of Riverside

Contact name*: First Regina Last Funrierburk
Contact email acddress* RFunderburk@rivco.org
Street address® 3450 14th Street, 4th Floor,

City* Riverside State/Province* Calforiua iPostaI code* 92501-38561

!
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Country* USA

Phone® 951-955-2265 Fax

[Z] This contact is a third party (not the enfity). Warning This contact receives personatly dentifiable
infarmatian of the entily.

3. Subscriptions manager.

This contact will assign MSOMN. Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrcilment or Regishation Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downtoads This comact will also manage
any complimentary or additional media purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name”: First Regina Last Funcerbuik

Comntact email address® RFunderbuik@uiveo.org

Street address* 3450 14th Street, 4th Floo

Cily* Riverside State/Province' California  Postal code' 92501-3861

Country* USA

Phone* 951-955-2265 Fax

(7 This contact is a third party (not the enlity) Warning: This contact receives personally identifiable
information of the enlity

4. Online services manager.

‘This contact will be provided onling penmissions o manage the online seivices ordered under the

Enraliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@rivco.org

Street address® 3450 14ith Street, 4th Floor

City* Riverside State/Province* California Postal code® 92501-3861

Couniry* USA

Phone* 951-955-8114 Fax

[ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.

5. Customer Support Manager (CSM).
This person is designated as the Customer Support Manager (CSM) for suppori-related activities.

Name of entity* County of Riversicle

Contact name*: First Luis Last Flores

Contact email atdress* LFFlores@riven.org

Strect addross* 3450 14th Sireet, 4th Floar

City* Riverside  State/Province* California Postal code* 82501-3861
Country* USA

Phone* 951-955-8114 Fax

6. Primary contact information.

An individual fiom inside the organization must seive as the primary contacl. This contact receives onling
atminisirator permissions anc may grant online access to others. This contact alse receives all notices
unless Microsaft is provided writlen notice of a change.

Name of entity* County of Riverside

AupCortaciintak wen{NA NOHENI) 061 2017) lage 2 of &




Contact name*: First hm Last Snuth

Contact email address' jimsmith@rivto,ory

Street address® 3450 14th Street, 4th Floor

City* Riverside State/Province* CA Postal code* 92501-38G1
Country* US

Phone* §51-231-5909 Fax

7. Notices contact and online administrator infarmation.

This individuat receives onling adownistrater permissians and may grant onling access to others. This
contact alsn receives all notices

{4 Same as primary contaci
Name of entity*

Contact name*; First Last
Contact email address®

Street address®

City* State/Province” [Fostal code’
Country”
Phone* Fax

[Z] This contact is a third party (not the entity). Warning: This contact receives personally identifiable
infarmation of the entity.
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Microsoft Affiliate

Microsoft Licensing, GP

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsofl Affiliate countersigns)

Effective Date
L (may be different than Microsoft's signature date)

Optional 2" Customer signature or Outsourcer signature (if applicable)

Name of Entity {(must be legal entity name)*

Signature®

Printed First and Last Name*
Printed Title*
Signature Date*

*indicates required field

Outsourcer

Name of Entity (must be legal entity name)*

Signature®

Printed First and Last Name*
Printed Title*

’ Signature Date*

~indicates required field

If Custemer requires physical media. additional coniacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them to the following address  When
the signature form is fully executed by Micrasoft, Customer will receive a confirmaticn copy.

Microsoft Licensing, GP
Dept 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada §9511-1137
LISA
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Prepared By: Name of Preparer

Email of Preparer

ProgramSignForm(MSSign){(NA LatAm)ExBRA MLIENGYOct2012)
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(iit) any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state confracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft

‘available” means, with respect to a Product, that Microsoft has made Licenses for that Product available
for ordering under a particular licensing program;

*Commercial Product” means any Product Microsoft makes available for license for a fee;
"Contractor” means any third party supplier or other provider of computer technology or related services.
“Customer” means the entity that has entered into this agreement and its Affiliates;

“Customer Data” means all data, including all text, sound, software,or image files that are provided to
Microsoft by, or on behalf of, Customer through Customer's use of the Online Services.

“Fixes” means Product fixes, modifications or enhancements or their derivatives that Microsoft releases
generally {such as Commercial Product service packs);

“License” means Registered Affiliate's right to use the quantity of a Product ordered. For certain
Produc-’tsl a License may be available or = ciihorrintinn hacie #“Qhheonrintian tiramaa” ':nﬂl—\nnr; for
Ontine Services will be considered Subscri

“L&SA" means a License and Software Ass

“Microsoft” means the Microsoft entity th; er's
registration;

“*Order” means 1" - ¢ 1ent Custon -~ - |uire
Licenses ¢ ViudS,

“‘Online Services” means the Micros.... ... the

Product List.

“Product” means all software, Oniline Ser
beta versions, identified on the Product Lis!

w

or

“Product List” means, with respect to anv lirensinn nroaram  tha etatamant mihlichoad by Microsoft from
he World Wide Web al or at a successor
ft identifies, which idenbucs wis 1 1vuuwe vial arc w iay ue iauc available under the

program (which availability may vary by region) and any Product-specific conditions or limitations on the

acquisition of licenses for those Products;

"Product Use Rights" means, with respect to any ireneinn nranram  tha nea rinhte far aach Brodyct and
version published for that licensing program at or at a
successor site.

“Qualifying Contract,” means (1) an Enterprise Enrollment under a Microsoft Enterprise Agreement; (2)
any Enterprise Subscription Enroliment entered into under a Microsoft Enterprise Subscription
Agreement, or a Select Agreement.

“Registered Affiliate” means an entity, either Customer or any one of Customer's Affiliates, identified on
an affiliate registration form that has been accepted by Microsoft and has submitted an Order under this
agreement;

“Reseller” means a large account reseller authorized by Microsoft to resell Licenses in a Registered
Affiliate's region under this program;

“Service Level Agreement” means the document specifying the standards Microsoft agrees to adhere to
and by which it measures the level of service for an Online Service.

SelectPlus2012AgrGov{US)SLG(ENGHOc12012) Page 2 of 16
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regarding the collection, use, and retention of data from the European Union, the European
Economic Area, and Switzerland.

For Online Services, additional privacy and security details are in the Product use rights.

Natural disasters. In the event ~f a “natural dicactar” Microsoft may provide additional
assistance or rights by posting o it such time.

Copyright violation. Except as set forth in section above entitled “Transferring and
reassigning Licenses”, the Registered Affiliate agrees to pay for, and comply with the terms of
this agreement and the Product Use Rights, for the Products it uses. Except to the extent
Registered Affiliate is ficensed under this agreement, it will be responsible for its breach of
this contract and violation of Microsoft's copyright in the Products, including payment of
License fees specified in this agreement for unlicensed use.

U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer will comply with all U.S. Export Administration Regulations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the 11 S and nthar anuarnmante annlicable to this agreement. For additional
information, see
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B3 Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number 77 5 é‘{7 ?

Note: Enter the applicable active numbers associated with the documents below. Microsoft requires the associated active
number be indicated here, or listed below as new.

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Affiliate, Government
Partner, Institution, or other party entering into a volume licensing program agreement.

This signature form and all contract documents identified in the table below are entered into between the
Customer and the Microsoft Affiliate signing, as of the effective date identified below.

Contract Document i Number or Code

Select Plus Agreement X20-04874 )
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> . .~ . Document Number or Code
<Choose Agreement> - .°. * Document Number or Code
Select Plus Affiliate Registration Form 'X20-04921 -
<Choose Enroliment/Registration> : Document Number or Code
<Choose Enrolfment/Registration> : Document Number or Code
<Choose Enroliment/Registration> Document Nurmber or Code
<Choose Enroliment/Registration> :|. Document Number or Code
Document Description - Dacument Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code

By sighing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read and
understand -the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Customer

g /legal entity name)* County of Riverside
Signature*
Printed First a_d Last Iualne.‘ tnes Mark
Printed Title* Procurement Contract Specialist
Signature Date* 07/17/2013

* indicates required field BY-

EALR. K DATE

ProgramSignFom(MSSign)(NA,LatAm)ExBRA MLI(ENG)(Oct2012) Page 1 of 3
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Microsoft Affiliate

Microsoft Licensing, GP

f-_"""—"'—._
signaturs ez 2==te=PICPOS Off—

Printed First and Last Name Microsoft Licensing, GP
Printed Title

JUL 2
Signature Date . 3- 2008
(date Microsofi Affiliate countersigns) Anthony Dulaney

Effective Date . -~
(may be ditferent than Microsoft’s signature date) / { I 9_,0 (

.- Microsoft Licensing, GP

Optional 2™ Customer signature or OQutsourcer signature (if applicable)

Name of Entity (must be legal entity name)*
Signature”
Printed First and Last Name*
Printed Title*

Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*
Signature*
Printed First and Last Name*
Printed Title*

Signature Date*

* indicates required field

if Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them to the following address. When
the sighature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Micrasoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA
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Prepared By: Name of Preparer

Email of Preparer
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bW Volune Licensing

Program Signature Form

RIVCO-8084445-M-
MBA/MBSA, number AMD2

Agreement number 8084445

Note: Enter the applicabla eclive numbers associated with the documents below. Microsoft requires the
associated active number be indicated here, or iisted below as new.

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Afflliate,
Government Partner, Institution, or other parly entering inlo a velume licensing program agreement.

This signalure form and all coniract documents identified In the table below are entered inlo between
the Customer and the Microsoft Affillate signing, as of the effeclive date identified below.

Number or Code

Contract Doctiment

<Choose Agreemeni>
<Choose Agreemeni>
<Choose Agreement>
<Choose Agreement>
<Choose Agreement>
<Choose Enrollment/Reglstration>
<Choose Enrollment/Registration>
<Choose Enrollment/Registration>
<Choose Enroliment/Registration>
<Choos& Enrollment/Registratlon>
Amendment to Contract Documents CTM-FWK-CTC-AGR (8084445)

By signing below, Customer and the Microsoft Affitiate agree thal both parlies (1) have received, read
and understand the above contract documents, including any websites or documents incorporated by
referance and any amendments and (2} agree to be bound by the terms of all such documents,

Customer

Name of Entity t be legal entity name)* County of Riverside

Signature* !/ -
Printed Firstand LastName* /< J¢ (44 @5 . HAL

Printed Title SR, PRouRemenT ConTedlr SFECIALIST
Signature Date* 0//33 /’20-20

TaxID
* Indicales required fiefd

DATE

{/30/2020 -

PROVED.COUNTY COUNSEL

o

FOR
BY:

Program$ignForm{MSSign){NA, LatAmn)ExBRA{ENG)(Oc12018) Page 1 of 2
Document X20-12845




Microsoft Affiliate

Slgnature i :
L 7 <

Printed First and Last Name™1{ —~ Microsoft Co oration
Printed Title
Signature Date _IAN 29 2020

(dete Microsoft Aliliata countersigne)
nurlP r

Agreement Effective Date Dul Authonzed on behalf of _J
(may ba ditferenl than Microsolt's signatute dale) KAlcrnsoﬂ CO!’POVa“O“

Optional 2™ Customer signature or Outsourcer signature (if applicable)

Name of Entlty {(must be legal entlty name)*
Signature*

Printed Flrst and Last Name*

Printed Title

Signature Date*

* indicates required fleld

Name of Entity (must be legal entity name)*
Slgnature*

Printed First and Last Name*

Printed Titte

Slgnature Date*

* Indicates required field

if Customer requires additional contacts or is reporting multiple previous Enroliments, include the
appropriate form(s) with this signature form.

Afler this signature form is signed by the Cuslomar, send it and the Contracl Documents lo Customer's
channel pariner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer wili racelve a confirmation copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
UsA
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Amendment to Contract Documents

IVl s, Volurme Licensing

Apresment Number RIVCO-8084445-M-

8084445 AMD2

This améndmenl {"Amendment"} Is enlered inlo between the parties identlified on {he altached program
slanatureé form, il amends the Enroliment or Agreement identifled above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enroliment or Agreerent.

Microsoft Services Amendment to the Enterprise Enrollment
Federal, State and Local Government & Public Educational Institutions

Enrollad Affiliate is ordering Professional Services déscribed In the attached Statement of Services
{SOS) In connection with the Products licensed by Enrolled Affiliate under the Enraliment. The parlies
agree that the Enrollment is amended to add the following terms that shall apply to the services
described In the SOS.

Terms and Conditions

1. Definitions. All terms defined in the Agreement and the Enroliment shall apply to this Amendment
unless otherwige staled, Addltionaf terms are defined es follows:

*Customet” means the legal entity that has enlered Into the Agreement;

“Customer Data" means all data, including all text, sound, software, image or video files that are provided
{o Microsoft by, or on behalf of, Customer and its Affillates in connection with Professional Services;

"day” means a calendar day, except referances Lhat specify "business day";

“FIx" or "Fixee” means Product fixes, modifications, enhancements, or their derivalives, that Microsoft gither
releases generally (such as Product service packs) or that Microsoft provides to Customer when performing
Professional Services to address a specific issue (including, but not limlted to, workarounds, patches, bug
fixes, beta fixes and beta builds);

“Microsoft” means the Microsoft Affiliate thal has entered Inio the Agreement and its Affiliates, as
appropriale;

"Pre-Existing Work" means any compuler code or malerials developed or otherwise obtained independentiy
of the efforts of a parly under a Statement of Services;

“Professlonal Services” means all Product support services and Microsoft consulting services or
advice provided fo Customer under this Amendmenl. "Professlonal Services” does not include Online
Services;

"Service Dellverables” means any computer code or matefials, other than Products or Fixes, that Microsoft
ieaves with Customer at he conclusion of Microsoft’s performance of the Professional Services;

"Statement of Services” means any work orders, services descriptions, or other description of Professional
Services that incorporales this Amendment;

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to maintain
ils secrecy,

“use” or "run” means o copy, install, use, access, display, run or otherwlse Interact with;

"Volume Licensing Site" means hillp:/iwww.microsofl.com/licensing/contracts or a successor site.

2. Services, The precisa scope of the Professional Services will ba specified in a Stalemant of Services.

Customer or any of Customer’s Affiliales may enler into Slatements of Services under this Amendment with
Microsoft's local Affiliates. Microsofl's abiiity to deliver the Professional Services depends upon Custorner's
full and timely cooperation, as well as the accuracy and completeness of any information Customer provides.
This Agreement does not obligate either party or its Affiliates to enter into any Statements of Services,

3. Use, ownership, rights and restrictlons.

a. Products. Unless otherwise specified in the Enralimant, use of any Product is governed by the Use
Rights specific to each Product and verslon and by the terms of the applicable license agreement.

h. Fixes and Services Deliverables.

I Flxes, Each Fix Is licensed under the same terms as the Product to which it applies. Ifthe
Fix is not provided for a specific Product, any use lerms Microsoft provides wilh the Fix will
apply. If no use terms are proylded, Customer shall have a non-exclusive, parpelual, lully
paid-up license t¢ use and reproduce the Flx solely for Its Internal business purposes.
Customer may not modify, change the file name or combine any Fix with ary non-Microsoft
cemputer code, except as expressly permitted in the Agreement.

il.  Pre-Existing Work, Alltights in Pre-Existing Work will remain the sole properly of the party
providing the Pre-Existing Work. Each party may use, reproduce and modify the other
perly's Pre-Existing Work only as needsd to perform obligations related to Professlonal
Services.

Nl Services Dellverables. Upon payment in full, Microsoft grants Customer 8 non-axclusive,
non-transferable, perpetual iicense to reproduce, use and modify the Services Dellverables
solely for Customer's internal business purposes, subject to the tarms and conditions in this
Amsndment.

Iv. Alffiliates’ rights. Cuslomer may only sublicense ils rights in Services Deliverables snd
Sample Code granted hereunder to Its Affiliates, but Customer's Affillates may not
sublicense these rights. Customer is responsible for ensuring its Affiliates' compliance with
this Amendment.

c. Non-Microsoft software and technology. Customer is solely responsible for any non-Microsoft
software or technology that Customer installs or uses with the Products, Fixes or Services
Deliverables. Customer may not install or use non-Microsoft software or technology In any way that
would subject Microsofl’s inlelleclual property or technology to obligations beyond those included in
this Amendment.

d. Sampie Code, Upon payment in full, Microsoft grants Customer a non-exclusive, perpetuel, non-
transferable license to use and modify any Software code provided by Microsoft for the purposes of
ilustration ("Sample Code") and to reproduce and distiibute the object code form of the Sample
Code for Customer's internal business purposes only and not to any unaffiliated third parly.

e. Restrictlons on use. Customer musi not (and Is nol licensed to) (1) reverse engineer, de-compile
or disassemble any Product, Fix or Service Deliverable; (2) install or use non-Microsoft software or
technology in eny way ihat would subject Microsoft’s intellectual properly or ischnology to any other
license terms; or (3) work around any technicat limitalfons in & Product, Fix or Services Deliverable
or restrictions in Product documentation. Except as expressly permitted in this Amendment or a
Statement of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Deliverable, in whole or in parl, or usa them to offer hosting services to a third party.

AmendmentApp vd.0 CTM-FWK-CTC-AGR BD
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f. Reservation of Rights. Producls, Fixes, and Servica Deliverables are protected by copyright and
olher intellectual properly rights laws and international treaties. Microsoft resarves all rights not
expressly granted in this Agreement. No rights wlll be granted or implied by waiver or estoppel.

d. Supportabliity of Products. Support for Producls Is available under the lerms of a licensing
agreement, a separale BStalement of Services or under the lerms set farlh  al
hlip:/isupporl. microsoft.corn or a successor site.

4. Confidentfallty. Subject to the requirements of Customer's public records and trade secret laws (if any):

“Confidentlal Information” s non-public information that Is deslgnated “confidential” or that a ressonable
person should understand is confidential, and the terms of this Amendment. It includes, but is not limited to,
nen-public information regarding either party's products, features, marketing and promotions, and the
negollated terms of any Statement of Services.

Confidential Information does not include information that (a) becomes publicly avallable without a breach of
this Amendment, {b) the receiving parly received lawfully from another source without a confidentiality
obligation, (¢} is Independentlly developed, or (d) is a comment ar spggestion volunteered about the other
parly’s business, producis or services.

Each parly will take reasonable sleps lo protec! the othér's Confidential Information and will use the other
parly's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidentia! Informatlon to third parlies, except to its employees, Affiliates, confractors, advisors,
and consuitants (collectively “Representalives’) and then only on a need-to-know basis, under non-disclosure
obligations at least as protective as this Agreement. Each party remains responsible for the use of the
Conlfidential Information by its Representalives and, in the event of discovary of any unaulhorized use or
disclosurs, must promptly nolify the other parly.

A parly may disclose the other party's Conlfidenlial Information if required by law; bul onily after It notifies the
other parly (If legally permissible) to enable the other party o seek a proteclive order.

Neither party is required to restrict work assignments of iis representafives who have had access to
Confidential Information. Each parly agreas that use of information In representatives’ unaided memorles in
the development or deployment of the pariles’ respective products or services toes not create liability under
this Amendment or Trade Secret law, and each parly agrees to limit what it discloses fo the other actordingly.

These obllgations apply for a petiod of five years after the confidential information Is received.
5. Compliance with applicable laws, privacy and security.

a. Cuslomer consents lo the processing of personal information by Microsofi and its agents to facilitate
the subject metier of this Amendment. Customer wili obtain all required consents from third parties
(including Customer's contacts, resellers, distributors, adminlstrators, and employees) under
applicable privacy and data proleclion law before providing personal information to Micresoft.

b, Personat informallen collected threugh Professional Services (I} may be transferred, stored and
processed in the Uniled States or any other country in which Microsoft or iis contraclors maintain
facilities and (ii) will be subject to tHe privacy terms specified in the Use Rights. Microsoft will abide
by the requirements of European Economic Area and Swiss dala proteclion law regarding the
collection, use, transfar, retention and processing of personat data frem the European Economic
Area and Switzerland.

c. U.S, Export. Microsoft Products, Fixes and Services Deliverables are subject to U.S. exporl
jurisdiction. Customer must comply with all applicable international and national laws, including the
U.8. Exporl Administration Regulations, the International Trafiic in Arms Regulations, and end-user,
end use and destination restrictions by U.S, and other governments related to Microseft Products,
services, and technologies.

6, Warrantfes.
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a. Limited warrantles and remedles —~ Professlonal Services, Microsoft warrants that I{ will perform
Professional Services with professional care and skill. if Microsofl fails o do so, and Customer
nolifies Microsoft within 80 days of the date the Professional Services were performed, then
Microsoft will, at its discrelion, either re-perform the Professlonal Services or return the price pald
for them, These remedies are Customer's sole remedies {or breach of warranties in this section.
Customer waives any breach of warranty claims not made during the wamranty period.

b. Exclusions. The warranlies in this section do not cover problems caused by accident, abuse or
use in @ manner inconsistent with this Amendment, including failure to meet minimum system
requirements, These warranties do not apply to free, trial, pre-release or beta Producls or to
components of Products that Customer is permilted to redistribute, DISCLA/MER. Except for the
limited warranties above, Microsoft provides no other warrantles or conditions and disclaims
any other express, implled or statutory warranties, including watranties of quality,

. merchantabllity, fitness for a particular purpose, title and non-infringement.

7. Defense of third-party claims,

To the extent not prohibited by applicable law, the parties will defend each olher against the third-parly claims
described In this section and will pay the amounlt of any resulling adverse final judgment or approved
seftlemenl, but only ifthe defending party is promptly nolified in wriling of Ihe ¢claim and has the right to control
the defense and any settlement of it (subject to {subject to 28 U.S.C. § 518 is Customer is a Federal
Government sgency). The parly being deferided must provide the defending pery with all requested
assistancs, Information and authorily. The defending party will reimburse the other parly for reasonable out-
of-pocket expenses il incurs in providing assistance. This section describes the parties' sole remedies and
entire liability for such claims.

a. By Microsoft. Microsoft will defend Customer against any third-parly ciaim to the extent it elieges
that any Fix or Services Deliverable made evailabls by Microsoft for a fee and used within the scope
of Section 3 of this Amendment (unmodified from the form provided by Microsoft-and not combined
with anything else) misappropriates a trade secret or directly infringes a patant, copyright, or
trademark or gqther proprietary right of a third parly. If Microsoft Is unable to resolve a claim of
Infringement under commercially reasonable terms, it may, al its option, either {1) modify or replace
the Fix or Services Deliverable with a functional equivatent; or (2) terminate Customer's licanse and
refund any feee pald for such Flx(es) and Services Deliverable(s). Microsoft will nol be liable for
any glalms or damages due to Customer's continued use of a Product, Fix or Services Deliverable
after being notified to stop due to a third-parly cteim.

b. By Customer. To the exlenl permilted by applicable law, Customer will defend Microsoft
against any third-parly claim to the extent it alleges that Customer's use of any Fix or Services
Deliverable alone or in combination with anything else, violates the law or damages a third party.

c. Notwilhstanding the foregoing, Microsofl's rights set forth in this seclion (and the rights of the
third party claiming infringement) shalt be governed by the provisions of 28 U.8.C. § 1488, if
Customer is a Fedetal Government agency,

8. Limitations of labliity.

Each parly's maximum, aggregaie liability to the olher is limited to direct damages finally awarded in
an amount not to exceed the amounts Customer was required to pay for the applicable Statement of
Services, subject to the following.

a. Free Professlonal Services and Distributable Code. For Professional Services provided free
of charge and code that Customer is authorized Lo redistribute to third parlies withou! a separate
payment to Microsoft, Microsofi's Habilily is limited to direct damages finally awarded up to
US$5000.

b. Exclusions. In no event will elther party be liable for any Indirect, incidental, special,
punitive, or consequential damages, or for loss of use, loss of business information, loss
of revenue, or interruption of buslness, however caused or on any theory of liability.

c. Exceptlons, No limHation or exclusions will apply to liability arising cul of elther parly's (1)
confidentiality obligations (excepi for ali liabllity related to Customer Data, which wiil remain subject
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to the limilations and exclusions above); (2) defense obligations; or (3) violation of the other pary's
intellectual property rights.

8. Term and terminatfon. This Amendmenl will remain In effect until terminated.

Either party may terminate this Amendment at any fime withou! cause by giving the other party at least 60
calendar days prior wrilten notice. Terminating this Amendment will not affect any existing Statements of
Services but will terminate the ability of the parlies 1o enter into subsequent Statements of Services.

Cuslomer may terminale a Stalement of Services upon 30 days’ notice. Either parny to the Slatement of
Services may terminate it if ihe other party s in material breach or defaull of any obligation that is not cured
within 30 calendar daya' notice of such breach. Microsoft may terminate a Statement of Services if Gustomer
falls to pay any invoice that Is mors than 80 days ouistanding. Customer agrees to pay all fees for
Professional Services performed and expenses incurred prior to termination and any additional amounts that
may be spacified in a Statement of Services, Upon Microsoft’s receipt of payment for the Professiona
Services, Customer's interests in the Services Deliverables will vest,

10. Miscellaneous.

a. Notices. Notices must be sent to the address on the signature page of this Amendment or on an
applicable Statement of Services. All noliges, aulhdrizations, and requests given or made In
conneclion with this Amendment must be in writing and will be trealed as delivered on the dale
shown on the retum receipl or on the courler or fax confirmalion of delivery. Microsoft may provide
information to Customer about upcoming ordering deadlines, services and subscriptien information
in electronic form, including by emaii to conlacls provided by the Customer, Emails will ba treated
as delivered on the iransmission date.

b. Applicable law; dispute resolution. This Amendment together with the applicable Statement of
Services will be govérned by the laws set forth In the Agreement.

c. Severabliity. |f any provision of this Amendment is held to be unenforceable, the balance of the
Amendment will remain in full force and effect.

d, Walver. Failure to enforce any provisipn of Ihls Amendment will not constitute a walver. Any waiver
must be made in writing and signed by an authorized representative of the waiving party.

e. Survival. All provisions survive termination or explration of this Amandmient, except those requiring
performance only during the term of a Statement of Services.

f. Microsoft as independent coniractor. The parties are independenl contractors. Customer and
Microsoft each may develop products Independently without using the olher's Confidential
information.

g. Use of conlractors. Microsoft may use coniractors to perferm Professional Services but will be
responsible for thelr performance subject o the terms of this Amendment.

h. insurance while performing Professional Services on Customer's premlses. Microsoft wilt
maintaln Industry-appropriate insurance coverags al all times when performing Professional
Services on Customer's premises under this Amendmeni via commercial insurance, self-insurance,
or any other similar risk financing alternative. Microsoft will provide Customer with evidence of
coverage on request.

i Amendments. Any modilication to this Amendment must be executed by both parlies, except that
Microsofl may change the Product Terms and Use Rights In accordance with the terms of the
Agreement.  Any additional or corlicting terms and condilions contained in Customer's purchase
order are expressly rejected and will not apply.

] No transfer of ownership. Microsofl does not transfer ownership rights in any Product. The
Products are protected by copyright and other intellectual properly rights, laws and intemational
treaties.
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k. Professional Services payment terms. Customer agrees to pay all fees In a Statement of Services
within 30 days of the date of Microsoft's invoice unless the Stalement of Services provides otherwise.
Microsofi may essess a finance charge of the lesser of 18% per annum, accrued, calcutated and
payable monthly or the highest amount allowed by law on all past due amounts due {o Microsoft,
Microsoft will have no oblipation to continue to provide Professional Setvices if Customer fafls {0
make {imely payment.

I Taxes. If any amounts are {o be paid lo Microsoft, the amounts owed are exclusive of eny
taxes. Customer shall pay all value added, goods and services, salas, gross receipts or other
transaction taxes, fees, charges or surcharges or other similar taxes, chares or tees or any regulatory
cost recovery and other surcharges that are owed under this Amendment and which Microsoft is
permitted to collect from Customer. Customer shel! also be responsible for an applicable stamp
taxes and far all other taxes that It is legally obligated lo pay, including any taxes that arise on the
distribution of provision of Professional Services by Customer to its Affiliates. Microsoft shall be
responsible for payment of all taxes based upon its net Income, gross receipts taxes imposed in lieu
of taxes on Income or prolils, or taxes on Microsoft's property ownership.

If any taxes are required to be withheld on payments made to Micrasoft, Customer may deduct such
texes from the amount owed and pay them ta the appropriate taxing authority; provided however,
that Customer shall promplly secure and deliver an official receipt for those withholdings and other
documents reasonably requested by Microsoft to claim a forelgn lax credit or refund. Customer will
ensure fhat any taxes withheld are minimized to the extent possible under applicable law.

. No third-parly heneficiarfes. This Amendment does not create and third-party beneficiary rights.

Except for changes made by this Amendment, the Enroliment or Agreement identified above remains
unchanged and In full force and effect. Ifthere is any conflicl belween any provision in this Amendment
and any provision in the Enrollment or Agreememn! identified above, this Amendment sha!l control.

This Amendment must be attached to a signature form to be valid.

Microsoft Internal Use Only:

_Consuling Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
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AGREEMENT # ITARC-00931

LICENSED SUPPORT PROVIDER (LSP)
AGREEMENT No. ITARC-00931
For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
BETWEEN
COUNTY OF RIVERSIDE

And

CRAYON SOFTWARE EXPERTS LLC.

This Agreement is entered between the COUNTY OF RIVERSIDE. a political subdivision of the
State of California. (herein referred to as "COUNTY"), and Crayon Software Experts LLC., a Delaware
Limited Liability Company authorized to conduct business in the State of California (herein referred to as
“LSP™) of Microsoft Licensing Solution Provider, effective from November 01.2024 and continues in effect
through October 31. 2027, based on LSP’s response to RFQ no. ITARC-532 for Microsoft products and
services under Microsoft EA no. 8084445. The parties agree as follows:

1. All Terms and Conditions of this Agreement No. ITARC-00931 shall govern purchase of Microsoft
products and services under Microsoft EA no. 8084445 by County through the LSP.

2. Period of Performance:

This Agreement shall be effective from November 01.2024 and continues in effect through October
31. 2027, with the option to renew for an additional three-year period expiring on October 31, 2030,
with no obligation by the County of Riverside to purchase any specified amount of goods or services.
In addition. the County may at any time choose to transfer the enrollment from one LSP to another
LSP pursuant to the transfer terms set by Microsoft.

The period of performance for the enrollment with the LSP may be for up to a three-year term with
the option to renew the enrollments with contracted LSP through the LSP contract expiration date.

3. Compensation

The COUNTY shall pay the LSP for products at the cost as stated in Exhibit A. incurred in
accordance with the terms of this Agreement. The COUNTY is not responsible for any fees or costs
incurred above or beyond the contracted amount and shall have no obligation to purchase any
specified amount of services or products.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made. and invoices shall be rendered “monthly™ in arrears. In the State of California.
Government agencies are not allowed to pay excess interest and late charges, per Government Codes.
Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
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funds are not forthcoming for any reason, COUNTY shall immediately notify CONTRACTOR in
writing: and this Agreement shall be deemed terminated, have no further force. and effect.

4, Hold Harmless/Indemnification:

4.1 LSP shall indemnity and hold harmless the County of Riverside. its Agencies, Districts.
Special Distriets and Departments, their respective directors. officers. Board of Supervisors.
clected and appointed officials. employees. agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability. action. claim or damage
whatsoever. based or asserted upon any services, or acts or omissions, of LSP, its officers.
employces. subcontractor. agents or representatives arising out of or in any way relating to this
Agreement, including but not limited to property damage, bodily injury. or death or any other
clement of any kind or nature. LSP shall defend the Indemnitees at its sole expense inctuding all
costs and fees (including, but not limited. to attorney fees. cost of investigation. defense and
settlements or awards) in any claim or action based upon such acts. omissions or services.

1.2 With respect to any action or elaim subject to indemnification herein by LSP. LSP shall. at
their sole cost. have the right to use counsel of their own choice and shall have the right to adjust.
settle. or compromise any such action or claim without the prior consent of County: provided.
however, that any such adjustment. settlement or compromise in no manner whatsoever limits
or circumseribes LSP indemnification to Indemnitees as set forth herein,

4.3 [.SP obligation hereunder shall be satisticd when 1.8P has provided to County the appropriate
form of dismissal relieving county trom any liability for the action or claim involved.

5. Termination:

5.1  County may terminate this Agreement without causc upon thirty (30) days written notice
served upon the LSP stating the extent and effective date of termination.

5.2 County may. upon five (5) days written notice terminate this Agreement for LSP default. if
L.SP refuses or fails to comply with the terms of this Agreement or fails to make progress that
may endanger performance and does not immediately cure such failure. In the event of such
termination. the County may proceed with the work in any manner deemed proper by County.

5.3  LSPrights under this Agreement shall terminate (except for fees acerued prior to the date of
termination) upon dishonesty or a willful or material breach of this Agreement by LSP: or in the
event of LSP unwillingness or inability for any reason whatsoever to perform the terms of this
Agreement.

6. Alteration or Changes to the Agreement

The Board of Supervisors and the County Purchasing Agent and/or his designee is the only
autherized County representatives who may at any time. by written order. alter this Agreement. If
any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement. an equitable adjustment shall be made in the Agreement price
or delivery schedule. or both. and the Agreement shall be modified by written amendment
accordingly.
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7. Notices

All correspondence and notices required or contemplated by this Agreement shall be delivered to
the respective parties at the addresses set forth below and arc deemed submitted two days after
their deposit in the United States mail. postage prepaid:

COUNTY LSP

Riverside County Information Technology Crayon Software Experts. LLC
Attn: Procurement Contract Specialist Attn: Candy Kareem

3450 14" Street 12221 Merit Drive, Suite 1400.
Riverside. CA 92501 Dallas. Texas. 75251

sledbids.us(@crayon.com
8. Insurance

Without limiting or diminishing the LSP’S obligation to indemnify or hold the COUNTY harmless.
LSP shall procure and maintain or cause to be maintained. at its sole cost and expense, the following
insurance coverage’s during the term of this Agreement. As respects to the insurance section only.
the COUNTY herein refers to the County of Riverside. its Agencies. Districts. Special Districts.
and Departments. their respective directors. officers. Board of Supervisors, employees. elected or
appointed officials, agents. or representatives as Additional Insureds.

A. Workers' Compensation:

If the LSP has employees as defined by the State of California. the LSP shall maintain statutory
Workers® Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall inciude Employers® Liability (Coverage B) including Occupational Disease
with {imits not less than $1.000.000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of The County of Riverside. Policy shall name the COUNTY as Additional
Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not limited to. premises liability.
unmaodificd contractual liability. products and completed operations liability, personal and
advertising injury. and cross liability coverage. covering claims which may arise from or out of
L.SP'S performance of its obligations hereunder. Policy shall name the COUNTY as Additional
[nsured. Policy’s limit of liability shall not be less than $2.000,000 per occurrence combined single
limit. [f such insurance contains a general aggregate limit, it shall apply separately to this agreement
or be no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
[nsureds.

C. Insurance Requirements for IT Contractor Services:
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ILSP shall procure and maintain for the duration of the contract insurance against claims for injuries
to person or damages to property which may arise from or in connection with the performance of
the work hereunder by the LSP. its agents. representatives. or employees. LSP shall procure and
maintain for the duration of the contract insurance claims arising out of their services and ineluding,
but not limited to loss. damage. theft or other misuse of data. infringement of intellectual property.
invasion of privacy and breach of data.

Cyber Liability Insurance. with [imits not less than $2.000.000 per occurrence or claim., $2.000.000
aggregate. Coverage shall be suffieiently broad to respond to the dutics and obligations as is
undertaken by LSP in this agreement and shall include. but not limited to. claims involving
infringement of intetlectual property. including but not limited to infringement of copyright.
trademark. trade dress. invasion of privacy violations. information theft. damage to or destruction
of clectronic information. release of private information. alteration of electronic information.
extortion and network security. The policy shall provide coverage for breach response costs as well
as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

If the [.SP maintains broader eoverage and/or higher limits than thc minimums shown above. the
County requires and shall be entitled to the broader coverage and/or higher limits maintained by
the 1.SP. Any available insurance proceeds in excess of the specified minimum limits of insurance
and coverage shall be available to the County. Policy shall name the COUNTY as Additional
[nsureds.

D. General Insuranee Provisions — All lines:

1Y Any insurance carrier providing insurance coverage hereunder shall be admitted to the Stawe
of California and have an A M BEST rating of not less than A: VIl (A:8) unless such
requircments are waived. in writing, by the County Risk Manager. If the County’s Risk
Manager waives a requirement for a particular insurer such waiver is only valid for that
specific insurer and only for one policy term.

2) The LSP must declare its insurance self-insured retention for each coverage required herein.
If any such self-insured retention exceeds $500.000 per occurrence each such retention shatl
have the prior written consent of the County Risk Manager hefore the commencement of
operations under this Agreement. Upon notitication of self-insured retention unacceptable
to the COUNTY. and at the clection of the Country’s Risk Manager. L8PS carriers shall
either: 1) reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations, claims administration. and defense costs and expenses.

3) LSP shall cause LSP’S insurance carrier(s) to furnish the County of Riverside with cither
1)y a properly executed original Certificate(s) of Insurance and certified original copies of
Endorsements effecting coverage as required herein. and 2) if requested to do so orally or
in writing by the County Risk Manager. provide original Certified copies of policies

4
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including all Endorsements and all attachments thereto. showing such insurance is in full
force and effect. Further. said Certificate(s) and policies of insurance shall contain the
covenant of the insurance carrier(s) that a minimum of thirty (30) days written notice shall
be given to the County of Riverside prior to any material modification. cancellation.
expiration or reduction in coverage of such insurance. If LSP insurance carrier(s) policies
does not meet the minimum notice requirement found hercin, LSP shall cause LSPs
tnsuranec carrict(s) to furnish a 30 day Notice of Canccllation Endorsement.

In the event of a material modification. cancellation. expiration, or reduction in coverage.
this Agreement shall terminate forthwith. unless the County of Riverside receives, prior to
such effective date. another properly exccuted original Certificate of Insurance and original
copies of endorsements or certified original policies. including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance required herein
1s in full force and effect. L8P shall not commence operations until the COUNTY has been
furnished original Certificate (s) of Insurance and certified original copies of endorsements
and if requested. certified original policies of insurance including all endorsements and any
and ali other attachments as required in this Section. An individual authorized by the
insurance carrier to do so on its behalf shall sign the original endorsements for each policy
and the Certificate of Insurance.

[t is understood and agreed to by the parties hereto that the [LSP’s insurance shall be
construed as primary insurance. and the COUNTY'S insurance and/or deductibles and/or
self-insured retention’s or self-insured programs shall not be construed as contributory.

If. during the term of this Agreement or any extension thereof. there is a material change
in the scope of services: or. there is a matenial change in the equipment to be used in the
performance of the scope of work: or. the term of this Agreement. including any extensions
thercof, excceds five (5) vears: the COUNTY reserves the right to adjust the tvpes of
insurance and the monetary limits of liability required under this Agreement. if in the
County Risk Management’s reasonable judgment. the amount or type of insurance carried
by the 1.5P has become inadequate.

[.SP shall pass down the insurance obligations contained herein to all tiers of subcontractors
working under this Agreement.

The insurance requirements contained in this Agreement may be met with a program(s) of
self-insurance acceptable to the COUNTY.

[.SP agrees to notify COUNTY of anv claim by a third party or any incident or event that
may give rise to a claim arising from the performance of this Agreement.

9. General:

9.1

This Agreement. including any attachments or exhibits. constitutes the entire agreement of

the parties with respect to its subject matter and supersedes all prior and contemporaneous

representations. proposals. discussions and communications. whether oral or in writing. This

Agreement may be changed or modified only by a written amendment signed by authorized

representatives of both parties.
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9.2 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside. California. and the parties waive any provision
of law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid, void. or unenforceable, tbe
remaining provisions will nevertheless continue in full force without being impaired or invalidated
in any way.

9.3  Thc following documents are attached to and incorporated into this Agreement: |
Exhibit A: Scope and pricing.
Exhibit B: LSP Reporting of Active Enrollments.
Exhibit C: Microsoft LSP Participation ¥Form.
Exhibit D: Microsoft EA Benefits for Government Agencies.
Exhibit E: Microsoft Enterprise Agreements and Amendments.
E1)  Microsoft Enterprise Agreement No, 8084445,
E2)  Microsoft Sclect Plus Agreement No. 7756479,
E3) Amendments No. 1- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
E4)  Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).

9.4 [n the event of any conflict or inconsistency between the terms and conditions of this
Agrecment and any terms or conditions set forth in any of the attachments, purchase order(s). or
other document relating to the transactions contemplated by this Agrcement, the terms and
conditions set forth in this Agrcement shall prevail.

9.5 This Agreemcnt may be executed in any number of counterparts. each of which will be an
original. but all of which together will constitute one instrument. Each party of this Agreement
agrees to the use of clectronic signatures. such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act (("CUETA™) Cal. Civ. Code §§ 1633.1 to 1633.17).
for exccuting this Agreement. The parties further agrce that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
elfect as manual signatures. FEleetronic signature means an electronic sound. symbol. or process
attached to or logically associated with an electronic record and executed or adopted by a person
with the intent to sign the electronic record pursuant to the CUETA as amended from time to time.
The CUETA authorizes usc of an clectronic signature for transactions and contracts among parties
in California. including a government agency. Digital signature means an electronic identifier,
created by computer. intended by the party using it to have the same force and effect as the use of a
manual signature. and shall be reasonably relied upon by the parties. For purposcs of this section. a
digital signature is a type of “electronic signature™ as defined in subdivision (i) of Section 1633.2 of
the Civil Code.
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9.6 If the entity 1s a corporation, the signatures of two corporate officers (the president, vice
president, secretary. assistant secretary, Chief Financial Officer (i.e. treasurer). or assistant treasurer)
are required on the agreements. The signatures must be in the following combination; president or

vice president and secretary. treasurer or CFQ. For example, the signatures of a president and a vice
president would be insufficient. If signed by a single corporate officer, a corporate resolution,
authorizing the one officer to bind the corporation, signed by the Board of Directors of the

corporation, is required. The corporate resolution must authorize the signatory to sign agreements
on _behalf of the corporation.

If the entity is a limited liability company (LLC), the signatory is authorized signer as set forth
in LLCs operating agreement.

IN WITNESS WHEREOF, the Parties hercto have caused their duly authorized representatives

to execute this Agreement.

COUNTY OF RIVERSIDE, a political CRAYON SOFTWARE EXPERTS, L1.C

subdivision of the State of California

a Delaware Limited Liability Company authorized
to conduct business in the State of California.

Caania Varnnias

By: By

Chus Name: Candy Kareem

Chaint v1 e Boara o suoervisors Title: Vice President, Finance
Dated: Dated: _ July 3, 2024

ATTEST:

Kimberly Rector

Clet

By:

AP[ IXAS ¥ L Ls J %) LS 1 WSINYD,

Minh C. Tran

(

i
t

Loaposs < vuirey woamros

Dated:
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

1. The Licensed Support Provider (LSP) will resell all available Microsoft Licensed Support Provider

(L.SP) for Microsoft Master Microsoft Enterprise Agreement No. 8084445; Software Licensing,
Software Support, Cloud Services such as Azure. Industry Solutions Delivery (ISD) formerly Microsoft
Consulting Services {(MCS). Microsoft Unified Support and Microsoft incident response. Microsoft
Select Plus Agreement No. 7756479.

The agreement with 1LSP as a 1.SP of the Microsoft Products and Services under Microsoft EA No.
8084445 is available for use by the County of Riverside and governmental agencies within the State of
California. The LSP will serve as the liaison between the political entity for enrollments under the
Microsoft EA.

The 1LSP agrees to extend the same pricing. terms, and eonditions to every political entity. special
district. in the State of California. It is understood that other entities shall make purchases in their own
name. make dircct payment. and be liable directly to the LSP of their choosing: and County shall in no
way be responsible to any LSP for other entities” purchases.

The LSP may remain the 1.SP for the Three 3-year duration of the Enrolled Aftiliate’s Enterprise
Agrecement Enrollment. All True-Ups during the 3-year enrollment (orders for new products, etc.) by
Enrolled Affiliates are required to be submitted only through the Aftiliate’s selected LSP. Multiple
LSP’s cannot service a single Enterprise Agreement Enrollment. Enrolled Afftliate may at any time
choose to transfer their current enrollment from one LSP to another [.SP pursuant to the transfer terms
set by Microsoft.

The Enrolled Affiliate shall work with the LSP to determine the annual payment, true-up commitment
schedule defined in their enrollment.

Each Affiliate will communicate to the LSP the compensation terms applicable to their agreement.

The LSP will provide reports showing year to date annual spend according to Enrolled Affiliate™s
specifications. Frequency will be determined by each Enrolled Affiliate (ie: monthly. quarterly, etc.).

The LSP will provide reports of lieenses purchased and added on to enrollment according to Enrolled
Affiliate’s specifications. (Intended for an enrollment that has licenses for multiple agencies within a
governmental body - ie county. city. etc.) Frequeney will be determined by each Enrolled Affiliate (ie:
monthly, quarterly. etc.).

The L.SP will provide. at the Enrolled Affiliate’s request. a licensing portal that allows the tracking of
licenses beyond the capabilities of the Microsoft VLSC. This portal will show, but not be limited to.
all licenses on the current enrollment, quantities of said licenses. track licenses at department/agency
levels. transfer licenses to and from each department/agency. and bave reporting functionalities.
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The LSP will provide training to the Enrolled Affiliate’s Microsoft administrators on Microsoft portals
such as the VLSC. Office 365. Azure. etc. within 30 days of receiving a purchase order for such
products that introduce a new portal. LSP should outline what aspects of training they fecl would be
beneficial in their proposal.

The LSP will provide documentation to the Enrolled Affiliate within 90 days of when Microsoft has
made a changc to a license and advise of any grandfather or conversion rights within that same
timcframe.

The LSP will provide a short synopsis of why an amendment is needed and the ramification of each
amendment to an enrollment at the time of such amendment.

The 1.SP will provide an updated price list on an annual basis or when Microsoft changes price point.
whichcver is sooner. in an Excel spreadshect to the Enrolled Affiliate. This price list must capture. at
minimum. the following categorics for each product: SKU. product description, MSRP. NET (Level
D). L.SP’s uplift and contracted unit price.

The LSP shall provide a list of enrollments. The list of enrollments is due 30 days after the contract
signature and on January 15th of each calendar ycar during the agreement period. This list will include
the agency name. contact person. email and phone number and annual spend. The intent of this is to
track how many agencies within the State of California piggyback off of the Master Agreement.

The LSP will be charged 1.00% of the annual enrollment sales amount to leverage the Riverside County
Master Microsoft Agreement No.8084445, and Select Plus Agreement No.7756479. which includes
Softwarc Licensing. Software Support. Cloud Scrvices such as Azure. Industry Solutions Delivery
(1SD). Microsoft Consulting Services (MCS). Microsoft Unified Support and Microsoft incident
response. This administrative fee will be an annual fee, per cnrollment inclusive of Affiliates Shadow
Enrollments.

The Servicing LSP shall provide Microsoft Enterprise Support Scrvices from Microsoft to assist
customers leveraging this contract vehicle in operation of the technology acquired and assist Riverside
Master Participants in maximizing the benefits of this investment.

The Servicing LSP shall provide the ability to for the acquisition of Microsoft services as the demand
for individual product services or capabilities expand. The servicing LSP shall provide services to
include Microsoft Unified. Industry Solutions Delivery (ISD)., and Microsoft incident response. The
Servicing L.SP will have a valid Microsoft Master Services Agreement on filc with Microsoft in order
to resell Microsoft Unified Support. and Industry Solutions Delivery (ISD). Additionally. the
contractor shall provide Microsoft dedicated Technical Support representatives and subject matter
experts provided via the Microsoft enterprise agreement to support and assist Riverside County master
participants in analyzing, architecting. implementing. managing, and operating solutions based on the
licenses previously acquired or to be purchased in accordance with the terms of the Microso ft enterprise
licensing program.
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L.SP will be responsible for submitting a completed “Reporting of Active Enrollments™ by January
15th of each year for the prior calendar year.

The County of Riverside Information Technology (RCIT) will invoice the Awarded [LSP annually
based on the enrollments verified from LSP Reporting of Active Enrollments.

Payment is due to Riverside County Information Teehnology thirty (30) days from invoice date.
The administrative fee shall not be included as an adjustment to LSP’s Master Agreement pricing.
The administrative fee shall not be invoiced or charged to the Enrolled Affiliate.

Administrative fee checks shall be submitted to:
Riverside County Information Technology
Attn: Accounts Receivable
3450 14th Street, 4th Floor
Riverside. CA 92501

10
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1. Microsoft Enterprise License Subscription and services

Item Description

Price Level Markup %
Enterprise Online Services** (including Full USLs, From SA
USLs. Add-ons and Step Ups) M365 E3 and ES5, Enterprise Level D 195
Mobility + Security E3 and E5. Office 365 Enterprise E1 or )
E3, Windows 10 Enterprise E3 or ES,
Enterprise Products (Office 365 Pro Plus. Windows 10 Level D 1.95
Enterprise. Core CAL Suite, Enterprise CAL Suite). )
Additional Products (M365 F1, M363 E5 Compliance, M365
ES Security, Office 365 Enterprise F 1., Project Online. Visio Level D 1.95
Online Plan 1 or Plan 2. Dynamics 365, Azure. SQL Server. |
Windows Server, etc).
Server and Tools Product {applies to Server and Cloud
Enrollments only} SharePoint Server. SQL Server, BizTalk Level D 1.95
Server, Visual Studio, Core Infrastructure Suites. etc.
All products for Select Plus Agreement No.7756479. 2.50
Microsoft Unified Support Services 2.50
Microsoft Consulting Services 2.50
Microsoft [ncident Response 2.50

2. License Support Provider (LSP) Solution Arca Specific Capability:

Solution Area Specific Capability Number Customer Size Reference?
Number of successful customer production ~100 300 to 10.000 YVes
matil deployments/migrations? ’

Number of successful customer production
. .o > - Yes
SharePoint deployments/migrations? 60 300 - 5000 €3
Number of successful customer production
o > - 10.00 Y
Teams deployments/migrations? 20 300 - 10.000 e
Number of successful customer production
. . . - Y
Teams Voice deployments/PBX migrations? 8 300 - 10.000 ©s
. . - , >
Number of people with specialized expertise Globally >100
on technelogies listed above Locally 22
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LLSP REPORTING OF ACTIVE ENROLLMENTS

MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Revision 1/06/202

LSP Name
RIVCO
Contract ID
Annual
Sales
Reporting Enroliment
Master Enrollment | Enrollment | Start End Term: Enrollment Contact Enrollment
Enroliment Number: Entitv:__ Date: | Date: Ca:«i';far Contact: Email: Contact Tel:
13







El

E2

E3

E4

E6

AGREEMENT # ITARC-00631

Exhibit D
Microsoft EA Benefits for Government Agencies

Reduced Paperwork

Reduced number of separate documents to review — by consolidating amendments into a single
document. Many of the amendments previously required are now built into the enrollment document.
Customers utilizing the County of Riverside EA Master Agreement may choose either an Enterprise
Enrollment or a Server and Cloud Enrollment (or both) depending on their needs.

Standard Pricing Across all platforms

Microsoft will provide LSP's (authorized EA LSPs on this contract) with Government Level-D.
pricing off of published “LSP cost™ all platforms. Azure discount is a factor of the consumption rate.
This will make it easy when calculating New. Additional product. and True-up purchases at the
beginning or during your Enterprise Agreement Term. It also reduces possible confusion among
partners.

No charge Onboarding Services

Microsoft assisted onboarding is now a benefit o

and Azure Eligible customers will receive gumoance rrom a gedicated group of onboarding
cxperts known as the Microsoft FastTrack Center (FTC) to onboard to these services. The FTC uses
an onboarding approach known as FastTrack to help you. your IT Team, and or Partner, confidently
onboard new users and capabilities. Programs are subject to change and/or evolve.

No Charge Security Incident Assistance

Microsoft will engage special security teams in the event of an exploit if your organization leverages
Microsoft security technologies as part of your enterprise agreement commitment. These teams will
help you identify and stop the malicious attack and triage the incident. See your Microsoft Sales
Executive for more details.

Raise and lower commitment for hosted services during the Enterprise Agreement Period
You can raise your commitment for hosted services like O365. CRM. Azure during the current EA
year and only commit to the remaining months in that year. Example: your anniversary for your
Year-2 term is in November and your adding 100 Office 365 users in May. You will only be
obligated to pay for the 6 months leading to your anniversary. Additionally. you can now true-down
hosted services at your anniversary to the original commitment level as well.

Additional Software Assurance benefits

e With New Version Rights, you can upgrade each Microsoft product license that is covered by
active Software Assurance to the most recent version for no additional cost. When a new version
of Microsoft Office is released during the term of your agreement. your licenses are
automatically upgraded to the new version.

* Office Roaming Use Rights: Help expand end-user productivity and extend the value of your
virtual desktop environment with Office Roaming Use Rights. which lets users with Software
Assurance on Office, Project. or Visio remotely access their software on their virtual desktops
from third-party devices.

15

Revision 1/06/2021



AGREEMENT # ITARC-00931

e Spread Payments: Spread the costs of your License and Software Assurance purchase across
three equal. annual sums versus one up-front payment to help reduce initial costs and aid in
forecasting annual software budget requirements up to three years in advance. When you use the
Spread Payments benefit, no interest or additional fees are incurred. You may also consider
Microsoft Payment Solutions to help finance your technology needs. including software.
services. partner products, and hardware. Although Microsoft Payment Solutions is not part of
Software Assurance, you can choose it separate from. or in addition to, the Spread Payments
benefit to create a customized payment structure,

e Step-Up Licensing: Volume Licensing customers with Software Assurance can migrate from a
lower edition to a higher edition software product while maintaining their Software Assurance
coverage on a given product. The Step-up License makes it easier for you to move from a lower
level edition to a higher-level edition without incurring the full cost of licensing two separate
editions of the software.

More information about the Software Assurance bv nroducts as listed above can be found at;
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