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B Microsoft Volume Licensing

Program Signature Form

FIAMBSA rmber 004-kayleed-S-04

Agreamanl fumiber g 0 57444‘3

Note: Eater the applicable active minnbress associated with the documents below, Microsofl requires
the associatetl aclive number be indicated here, or listed below as rnew

For the purposes of this form, *Customer” can mean the signing entily, Enrolied Affiliate,
Government Parner, Institition, or other paty entering into a volume liconsing program agreement.

This signalure forin and all cantract documents identified in the fable below are enlered into between
the Customer and the Microsoft Affiliate signing, as of the elfective date identified below.

L o

PR

Document Number aor Code
Document Number or Code
Dogument Number or Code
Document Number ar Code
Dacurnent Number or Code
Docurnent Minmiber or Code
Document Number or Code

Enleiprise Agreement
=<Chnose Agreement
<Choose Aagrcement>
<Choose Agreement>
<Choose Agreements
<Choose Enrolimeni/Registration>
<Chuose Enroliment/Regislration>
<Chaose Enrofment/Registration>

<Choose Enroliment/Registration=

Document Numier or Cade

_<Chogse Enroliment/Registration>
Amendment to Contiact Documents

Document Mumber or Code

| €TN-CPT.OPT-FWK {new}

DATE

COUNTY COUNSEL
'?/17-/-\‘:' .

/,

OVED
KA

‘

APPR
e

WA

_—~SUSANNAN. OH

B

FOR

i

[}

By signing below, Cuslomer and the luhmosun Affiliate agree thal both parlies (1) have received, reacl
and understand Ihe above conlract documents, including any websiles or docushents incorporated by
reference and any amendments and {21 agree to be hound by the terms of alt such documents.

N v el e e B G

RO ‘0': -
t hele tity name)' County of Riverside
Signature* , ﬁ

EE T Y s
—_— -—ur
Printed First and Last Name* RI‘C ['Lf *Q‘
Printed Title S 1. ProCure piknt Con ‘("W/ Srecin

Signature Date* 3/2 2/2 o /'?
Tax ID

Name of Enhty

o1

*helicate s required feld
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""“’“Na‘.'!_'-- n‘"& R Mictceon Affiliate ha i M

Mlcrosoﬂ Corporation

Signature ‘/‘% é?

8 Micrasoft

Printed First and Last Name
Printod Titie

Sianature Date
{tfale: dic-usoll Afhhale countersigns)

Mlcrosoﬂ Corppration

AUG 23 7019

Chance Krail

Agremment Effective Date |
(inay be 'Heten® than Wesosofl s Synatyre date) g 0
lr.

Duly Authorized dn behalf of
Mlcrosoft Corporation

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

'Customer g

i ]

Name of Entity (must be legal entity name}*
Signature”

Printed First and Last Name"*
Printcd Title )

Signature Date*

Cindicates ienuired held

IO utsourcer ks

|

Name of Entity (mwust be legal entity namej*

Signature*

Printed First and Last Name*
Printed Title

Stgnature Date*

“indcates required fietid \

I Customer requires physical media, additional contacts, or is reportling multiple pievious Enroliments,

include the appropriale form(s) with this signiature form.

After this signature form is signed by tha Customer, send il and the Contraet Gocunments to Customer's
chamnnel partner or Microsoft account manager, who nust sutmit them tn the follawing address  When
the signature form is fully execulad by Microsoft, Cusinmer will receive @ conlinnation copy.

Microsoft Corporation '

Dept 551, Volume Licensing

65100 Meil Road, Suite 210

Rena, Nevada 89511.1137

USA 1
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Amendment to Contract Documents

Agrecnices Hunbed

004-kayleed-S-04

So K446

This mmendment ("Amendment”) is entered into between the parties identified on the allached program
signature form, It amends the Enrolliment or Agreement identified abuve. Allterms used but not tlefined
in this Amendment will have the same meanings pravided in that Enrollment or Agreemenl

Enterprise Agreement
Custom Terms CTM

1. Scclion fia, "Term', is hereby amended and restaled as follows:

a. Term. The term of this Agrcement will remain in effec! untess terminated by eilher parly
as described below Each Envolhinent will have the term pravided in that Enrotiment

2. The pricing that Microsofl will offer Envalled Affilite’s Reseller for Enrollments efective
helween Novemher 1, 2019 through October 31, 2021, and that will apply for the eptire initial
leren of such Encoliinents, s as follpws:

- e e

Price Examples Inctude but arc not limited to
Level the following*:

Product”

Enterprise Online Services** | |.evel ] MIBS 23 and E5 Enlerprise Mobilily +
minus 2% Securily E3 and E5, Office 365 Enlerprise

(including Full USLs. I'ram SA CY or E3. Windows 10 Enterpnse ED or ES

USLs, Add ons and Stes Ups)

Enterprise Products hL.é.vEI_hD‘ 5?!?05 355— Pro F'Iﬁs. ﬁﬁ!"ucrows 10
Cinterprise, Core CAL Suite, Enterprise
CAL Sulle

Additional Products Level D MBS F1, M3B5 ES Campliance, M36S ES
Security, Ofien 385 Enlerprise F1, Project
Online, Visio Online Plan 1 ar Plan 2.
Dynamics 365, Azare, SOL  Server,
Windows Server. elc.

Server and Tools Pratiuct Level D SharePoint Server, SAQL Server, GizTalk
Secrver, Visual Studio, Core Infrastructure

lies fo Server an lot i
(applies Server and Cloud Suites, elc.

fzaroliments only)

"The esamples include oilnie services that are gvalable i gi-ar the commiesgal of governmant doud cHanngs,
Onakdying Enieiptise Onkne Sevicas as madifiad in e Dracuc: Tarms with the cell value ¢ ‘FG° inthe ratytas for
‘Frogrem Averluoily”, The soopg of Enterpise Othoe Serices is subject to chege as Enterprise Online Swrvices
e addled ungstediey el ar rproved iom the Cnterize pregeam cifering

Exclusions apply to the additionnal 2% discount on Enterprise Online Services as folows:

Meussfimeidipy v N CUNCPT-ORT-FiiC en

Paye y qf #

¢ Microsoli , Volume Licensing



» The price list month that applies to an arder is not @ factor in determining whelher the
additional 2% diseournt un Enterpiise Ornlline Services may be applied 1o an ordes. The
only applizahle faclor is the effective date of the LEnroliment.

« The discount does nat apply to any exlensinns ot the initiat Tenm or renewal
Enroliments

o The discount does not apply to any promotional SKUs. Epralled Affiliate is enlitled to
the lower of the promotional price o discounted price.

The price level thal applies Lo Ervolliments effeclive on ot afier November 1,202 1 is Leval D for
all Mradunts, -

'
The Reseller and the Enrofied Affikate witl rletermine the Cnedlted Affiliate's actual price and
payimaoni terns,

Except for changes made by lhis Arrendiment, the Enrolliment or Agreement idenlified above remains
unchanqed andin full force and eflect. If there is any conflict between any prowision in this Amendment
and any provision in the Emollment or Agreement identifted above, this Amendiment shal conlot,

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

Microsoft Internal Use Qoly:

| Rivorside County EA Amend B.7 docx l CTM CTIA-CPT-QFT- MWK IL‘L‘) |

AmersmarAnn 9 < CT-GCPT-NPT-FWK [£]p)
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o Microsoft Volume Licensing

Enterprise Agreement State and Local

Mol or Use with Miciasolt Business Agreemient or (Aicaosoll Pusingss ara Sesvices Auteprnanl
)

This Micrasoft Enterpnse Agreemant ("Agréament”) is enterad into between the entities identified an the
signature form., '

Effective date. 1he effective date of this Agfeement is the earliest effective date of any Enrolliment enlered
into under this Agreement ar the date Microsoft accepts this Agreement, whichever s earlier.

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and Lhe
signatuie farn and all attachments identitied therein, (2) the Praduct Terms applicable to Products licenset
under this Agreement, (3) the Online Services Terms, {4) any Alfiliate Enrollment entered into under this
Agreement, and (5) any order submitted under this Agreement.

Please note: Dacuments referenced in this Agreemem but not attached ta the signature form may be found
at hitp. ffveww inicrosoll. camnficensingicontracts andd are mcorporated i this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Products licensed under this Agieemenl and may be changed from time to tme. Custorner
should review such documents carefully, bath at the time of signing and nenodically thereafter, and fully
understand all tefms and conclitions applicable to Products licensed

Terms and Conditions

1. Definitions. |
“Affiliate” means '
a. with regard to Customer,

|
(I} any government agency, tepartiment, office, instrumentality, division, umt or other entity ot
the slate or local governn"ienl that is supervised by or 15 part of Cuslomer, or which
supervises Customer ar of which Customer is a part. of which)s under common supefvision
with Customer:

(ii) any county, borough. commonwealth, city, municipality, town, tewnship, special purpose .
district, or other similar type of governmental instrumentality established by the laws of
Customer's slate and located within Customer's state jurisdiction and geagraphic
boundaries; and

{iii) any other entily in Customer's state expressly autharized by the laws of Customer's stale
lo purchase under siate contracts; provided that a State and its Affiliates shall not, for
pumposes of this definition, he considered lo be Affiliates of the federal government and ils
Affiliales; and

b. with regard io Microsofi, any Ie'gal entity thai Microsofl owns, that owns Microsoft, or that is
under caommon ewnership with Microsoft,

"Customer’ means the legat entity that has entered into this Agreement with Microsofi.

"Customer Data” means all data, including all text, sound, software, image, or video files that are provided
to Microsoft by, or on behall of, an Enrolled Affihate and its Affiliates through use of Online Services.

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

"Enrolled Affiliale™ means an entily, either Custorner or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement

A2 VEAG (USTSLOGEMGHMuv2015) Page | of H
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“Enroliment” means the documnent that an Enrolled Affiliate submits under this Agreement to place orders
for Prodiucts

"Enterprise” means an Enroffed Affiiale and Lhs Affliates for which il is responsible and chooses on its
Enrallment {o include in its enterprise.

|
‘Fixes” means Product fixes, mor.lillcalionslor enhancements, or lheir derivatives, that Micrasoft either
releases generally (such as Product service packs) or provitdes to Cusliomer to address a specific issue.

“License” means the right to downioad  install, access and use a Product. For certain Praducts, a License
Inay Le available on a fixed term or subscription basis (“Subscription License™, Licenses tor Online
Services will be considered Subscription Licenses.

“Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enrollment and its
Affiliales, as appropriate.

|
‘Onbne Services” means the Microsofl-hosted services kdenlifed as Online Services in the Product Terms.

"Online Services Terms™ means the add#lic?nai terms that apply lo Customer's use of Online Services
publishad on the Volume Licensing Site and uptlaled from time 1o time.

"Product” means all products identdied in the Product Terms, such as all Soltware, Online Services and
other web-based services, including pre-release or bela versions.

"Product Terms” means the document that provides information abowt Microsoft Products and Professional
Services available through volume licensing. The Pradiict Terms document is published on the VYolume
Licensing Site and is updaled from time to time

. o ! ‘ - ‘ . .
"SLA" means Service Level Agreement, which specifies the minimum servica level for Online Services and
1s published on the Yolume Licensing Site.

"Seftware” means licensed capies of Microsoft software idenlified on the I>roduc! Terms, Software daes not
include Onfineg Services. but Soflware may be parl of an Onling Service,

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

*Trade Secra!” means inforrnation that is not generally known or readily ascertainable to the public, has
economic value as a esult, and has been subject lo reasonable sleps under the circumstances to mainiain
its secrecy.

"use” or “run” means 10 copy. install, 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 tirne to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use Rights: for Software are pubtished by Microsofl in the Product Terms
The Use Rights for Online Services are published in the Online Services Terms,

“Wolunig Licensing Site” means hiipwwe lcrosoft.com/bizensing/cantracts or a successor site.

2, How the Enterprise program works.

a. General. The Enterprise program consists of the terms and conditions on which an Enrollec
Afldiate may acquire Produact E_icenses. Under the Enterprise program, Customer and ils
Affiliates may order Licenses for Products by entering into Enroliments.

bh. Enroliments. The Enterprise program gives Customer and/or ils Affiliates the ability to enler
into one or more Enrofiments to-order Products. Subscription Enrofiments may be available for
some of these Enrollments.  Notwithstanding any other provision of this Agreemenl, only
Enrolted Affiliates identified in an Enroliment will be responsible for complying with the tenns
of that Enrollment, including the terms of this Agreement incorparated by reference in that
Enrollment. '
|

FAZIG AR ISINT GEF NG Hov2D tHY Page 2 of 11
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C.

Licenses. The iypes ol Licenses available are (1) Licenses ohlained under Software
Assurance (LESA), and (2) Subscription Licenses. These License types, as well as additional
License Types, are furher described in the Product List.

Licenses for Products.

a.

b,

.

I
License Grant. Microsoft granls the Enterprise a non-exclusive, worldwide and limited nght
to download, install and use soltware Products, and lo access and use the Online Services,
each in the quantily arderect under an Enroliment. The rignis granted are subject to the terms
of this Agreement, the Use Righls ared the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

Duration of Licenses. Subscriplion Licenses and most Soflware Assuiance aghts are
temporary and expire when thé applicable Cnroiment is terminated or expires, unless the
Enroiled Affiliate exercises a buy-out cption. which is availabie for some Subscription Licenses.
Except as otherwise noled in the applicable Enrollment or Use Rights, alb other Licenses
become peipetual only when all payments for that License have bean made and the initial
Enroltment lerm has expired. '

Applicable Use Rights.

(i) Products {other than Online Services) The Use Righls in effect on the effective date of
the applicabie Enrollmeant term will apply (o Enterprise’s use of the version of each Product
thal is current at the time. For future versions and new Products, the Use Righis in effect
when those versions and Products are first released wil! apply. Changes Microsoft makes
to the Use Rights for a particular version wili not apply unless the Enrolled Affiliate chooses
lo have those changes apply. The Use Rights applicable io perpetual Licenses that were
acquired under a previous agreement or Enroliment are determined by the Agieement or
Enroliment under which they were acquired. Renewal of Soliware Assurance does 1ot
change which Use Rights apply to those Licenses, ‘

{11y Online Services. For Online Services, the Use Righis in effect on the subscriplion slart
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrnlird Affiliate may use an earhier version of a Product other that Qnline
Services than the version that is current on the effeclive date of the Enroltment. Fer Licenses
acqguired in the current Enroliment term, the Use Rights for the current version apply to the use
of the eailier version. If the eathier Product version includes features that are not in the new
veision, then the Use Rights applicable to the earher version apply with respect to those
features.

New Version Rights under Software Assurance. Eniolled Affilele must order and mantain
continuous Sofiware Assurance coverage for each License ordared With Soflware Assurance
coverage, Enterprise automalicélly has the nght to se a new version of a licensed Product as
soon as it is released. even If Envolled Affiliate chooses nol 1o use the new version inunediaiely

(i) Except as olherwise parmilted under an Enroilment, use of the new version will be subjact
lathe new versian's Use Rights.

(i) Ifthe License for the earlier version of the Praduct is perpetual at the time Lthe new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
obtained through Software Assurance replace any perpetuat Licenses for the earlier
versian. .

license confirmation. This Aéreement_ the applicable Enrolment, Enrolled Affiliate’s order
corfirmation, and any documentalion evidencing lransters of perpetial Licenses, logether wilh
proaf of paymeant, will be Enrdlled Affiliaie’s evidence of all Licenses obimned under an
Envoliment
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Reorganizations, consolidations and privatizations. | the numbes of Licenses covered by

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

cansolidation or privatization of an entily or an operating division, {2) a privatization of an
Affiliate or an operating division of Enrolied Alfiliate or any of its Affiliates, or {3) a consolidalion
including a merger with a third pany that has an existing agreerment ar Enroiiment. Microsoft
will work with Enrolled Affiliate in good faith ta deleimine how to accommndate its changed
circumstances in the context of this Agreement.

4. Making copies of Products and re-imaging rights.

0.

General. Errolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Cnterprise. Copies must he true and complele {including copyright and
trademark notices) from master copies ghtained from a Microsaft appraved fullillment saurce.
Enrglled Affiliata may use a third pary to make these copies, but Emolled Affiliate agrees it will
be responsibie for any third panty's actions. Enrolied Affiliate agrees o make reasonable efforts
to notify ils employees, agents. and any alher individuals who use the Products that the
Products are licensed from Microsolt and subject to the lerms of this Agreement.

Copies for training/evaluation and back-up. For all Products other than Online Services,
Enralled Afhliate rnay; (1) use Up lo 20 complimentary copies of any licensed Product in &
dedicater! tfraining facility on its premises for purpases of training on that particular Froducl, (2)
use up o 10 camplimentary copies of any Products for a 60-day evaluation period, and {3} use
one complmentary copy of any licensed Product for baci-up ar archival purposes foi each of
its dislincl geographic locattons. Trials lar Online Services may be available if specified in the
Use Righis.

Right lo re-image. In certain cases, 1e-maging is permitled using the Product media. f the
Microsoft Product is licensed {1) fron1 an original equipment manufacturer {(OEM), (2} as a full
packaged Product through a retail socurce, ar (3) under another icrosoft program, then media
provided under this Agreement'may generally be used to creale images for use in place of
copies provided through that separate source. This nght is condittonal upon the faliowing:

(i} Separate Licerises must be acquired from the separate source for each Product that s re-
imaged.

(it) The Proguct. language. version, and companents of the capies made musl be identical to
ihe Procluclt, language, vers:ion, and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitied remains the same.

(iii) Except for copies of an ope'rating syslem and copies of Products licensed under another
Microsoft program, the Product type (e.q. Upgrade or full License) re-imaged must he
identical to the Product type licensed from the sepaiale source.

{iv) Enrolled Affiliate must adhere to any Product-specific processes or reguirements for re-
imaging identified in the Praduct Terms.

Re-imaged Products remain subject Lo the tesms and use rights af the License acquired fram
the separate source, This sulisection does not create or exlend any Miciosolt warranty or
suppart obligation '

5, Transferring and reassigning Licenses.

a.

License transfers. License transfers are not permitted, except that Cuslomer or an Fnroliec
Affiliate may transfer only fully-paid perpetual Licenses w:

(i} an Affliate, or

{ii} athird parly sclely in cornection with the transfer of hardware ar employees to whoin the
Licenses have been assigned as part of (A} a privatization of an Alfiliate or agency or of an
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Dacirpent X20- 1200



wperating division of Enrolled Affiiate or an Affiliate. (B} a reorganization. or (Cy a
consolidation. |

Upon such transfer, Customer ‘or Enrolled Affiliate must uninstalt and discontinue using the
licensed Product and render any copies unusable.

h. Notification of LLicense Transfer. Enralled Affiliate must natify Miciosoft of a License transfer
by completing a license' transfer form, which can be obtained lom
http: Awwar miciosolt com/liensing/oaiidracts and sending the completed form to Microsoft
befare the License transfer. No License transfer will be valid unless Enralled Affiliate piovides
to the transferee, and the transleree accepts in wiriting, documents sufficient to gnable the
transieree to ascertain the scope, purpose and limilations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrichions, warranties and linitations of liability). Any License transte: not made in complisnce
wilh this section will be void.

internal Assignment of Licenses and Software Assurance. Licenses and Sollware
Assurance must be assigned o a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enterprise as described in the Use Rights

e

Term and termination.

a. Term. The term of this Agreement will be 36 full calendar manths fram the effective dale unless
terminated by either party as described below. Each Enroliment will have the term provided in
that Enroliment. :

b. Termination without cause. Either party may terminate this Agreement, without cause, upon
60 days' wrilten notice, In the event of termination, new Enrollments weill not he accepted, bt
any existing Enraliment will continue for the tarm of such Enroliment and will cantinue to be
governed by this Agraement.

c. Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may lerminate this
Agreesment or an Enroliment without liabilily. penalty or further obligation to make payments if
funds fo make payments under the Agreement or Enrolment are not appropiiated or allocaled
by the Enrolied Affikate for such purpose,

<. Termination for cause. Without limiling any other remedies it may have, eilher partly may
{erminate an Enroliment if the olher party malerially brzaches its abligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by it natuie nol curable within 30 days, the terminaling party must give the other paity 30
days’ nolice of its intent to termi:nale and an opportunity (o cure the breach,

{f Microsoft gives such notice o an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. if the breach aftfects other
Enroliments and cannot he resolved helween Microsoft and Enrolied Affiliate, 1ogether with
Customer's help, within a reasonable period of time, Microsofl imay terminate this Agieement
and all Enrollments under it. If an Enrolled Affiliate ceases to be Cuslomer’s Affiliate, it must
promplly notify Microsoft, and Microsoft may tesminate the former Affiliate’s Enroliment If an
Enrolled Affilate terminates s Enrollment as a result of a breach by Microsoft. or if Microsoft
terminates an Enrollment because Eniglled Affiliale ceases to be Customer's Affiliate, then
Enrotled Affiliate will have the early termination rights described in the Enroltmernt.

e. Early termination. If (1} an Enralled Affiliate terminates its Enrollment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Encollment because the Enrolled Affiliate has
ceased Lo be an Affiliate of Customer, or (3) Enrolied Affiliate terminates an Enroliment for non-
appropriation of funds, or (4} Microsoft terminates an Enroliment for non-payntent due to non-
appropriation of funds. then the Enrolled Affiliate vall have Lhe following options:

{) 1t may immediately pay the iolal remaining amounl due, including all instaliments, 1y which
case, the Enrolled Affiliate will have perpetual nghts for all Licenses it has arderect; ar

]

’ I : '
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(i) Itrmay pay orly amounts due as of the leimination date, in which case the Enrolled Aftiliate
will have perpetual Licenses for:

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

2) the numher of copies of Products it has ordered (including the )atesl veision of
Products ordered under Software Assurance coverage in current term) that is
proportional to the tolal of instatiment payments paid versus tolal amounts due {paid
anct payatie) if the early termination had not oceurred.

{iii} 11 the case of earty termination under subiscription Enrollments, Enrollen Affitiate will have
the following optigns: 1

1) For eligible Praducts. Errolled Affiliate may obtain pelpeiual Licenses as described in
the seclion of the Enrollrneni titled “Buy-out aption,” pravider that Microsofl receives
the huy-out order for those Licenses within 60 days alter Enrolied Affihate provides
notice of tenmination

2} Inthe event of a breach by Microsoft, il Cusiomer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able fo use tc do the
fermination of the Enroll;ment.

Mathing in this section shall affect peipetuat License rights acquired either in a separale
agreemen! o1 in a priar teem of the terminated Enroliment.

f. Effect of termination or expira:tion_ Wher an Enrollment expires or is terminated,

{i} Enrolled Affilate must order Licenses far alt copies of Proclucts it has run for which if has
itol previously submilled an order Any and all unpaid payimenlts for any order of any kind
remain ¢ue and payable. Except as pravided in the subsection titled "E arly tarminatinn,” ali
unpaid payments for Licenses immediately become due and payable.

{1} Enrolled Affiliale’'s right to Software Assurance benefits under this Agreement ends if it
does not renew Soflware Assurance

¢. Modification or termination of an Online Service for rogulatory reasons. Microsofl may
madily or tenminate an Online: Service where there is any current or future government
requiregment or obhgatian that; H} subjecls Microsofl to any regulation or requiremient not
generally applicable to businesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Service without modification; and/oi (3) causes
Microsoft to believe these terms or the Online Service may canflict with any such requirement

or obligation. '

. Program updates. Microsofl may make changes to this program that will make it necessary
for Customer and its Enrolled Affiliates to enter into new agreements and Enrollments at the
time of an Enroliment renewal,

. . ] .
7. Use, ownership, rights, and restrictions.

a. Products. Unless otherwise spemﬂed in a supplemental agreement. use of any Product 1s
governed by the Use Righls specific to each Product and version and by the terms of the
applicable supplemental agreement.

b, Fixes. Each Fix is licensed unclg.-r the same terms as the Product o which it applies. (F a Fix is
not pravided for a specific Product, any use rights Micrasoft provices with the Fix will apply

c. MNon-Microsolt software and technology. Enrolled Affiliate is solely responsible for any non-
Microsafl soflware or technology that it installs or uses with the Products or Fixes.
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. Restrictions. Enrolled Affiliate must not (and is nol licensed to) (1) reverse engineer,
decompile, or disassemble any' Product or Fix, (2) install or use non-Micrasoll sofiware ar
technology in any way that would subject Micrasoft's intellectual properly orlechnology to any
other license terms; or (N waork atoun any technicat hmilations in & Product or Fix or
restrictions in Product documenlation. Customer must not {and is not licensed to) () separale
and run parls of a Produc! or Fix on moie than one davice, upgrade or downgrade parts of a
Product ar Fix al different times, or transfer parts of a Product or Fix separately; or (i} distribute,
sublicense, rent, lease, lend any Products or Fixes, i whole or in part, or use them to offer
hasting services to a third parly.;

e. Reservation of rights. Produsts and Fixes are prolected by copyright and other intellestual
property rights laws and interrational treaties. Blicrosoft reserves all rights nol expressly
granted in this agreement. Mo rights wilt be granted or unplied by waiver or estoppel. Righls
1o access or use Software on a :device do nat give Cuslomer any right 1o implement Microsoft
patents or olher Miciosoll inlellectual pioperty in the dewvice itsell or in any other software or
devices.

!
8. Confidentiality.

"Canfidential information” is non-public information that is designated "confidential” or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that {a) hecormes publicly availabte without a breach of this agreement, (b) the
receiving party received lawtully from anolher source without a confidentiatity obligation, (c} is
independently developed, or {¢l) is a camment or suggestion valunteered about the other party's
business. products or services. o

b
Each parly waill take reasonable steps to protect the other's Confidential information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose thal Confidential Information o third parbies, cxcept (o its employees, Affiliates, contractors,
advisors and consullants (*Representatives™) and then only on & need-to-know basis under nondisclosure
ohligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, musi promptly notify the other pany.

A parly may disclose the ather's Confidential informatian if requied by law, but oniy after il nolifies the
olher party (if legally permissidbla) to enabie the other pary to seek a proteclive oider.

Meither party 1s reguired 10 restrict work assignments of its Representatives who have had access o
Confidentiat Informalion Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment af the padies’ respeclive producls or services daes
not create liabikity under this Agreement or lrade secret law, and each parly agrees to mit whal it
discloses 10 the other accordingly.

These obligations apply ¢} for Cusiomer Data untd it is deleted fiom the Online Services, and {ii) for all
other Confidential Information, tor a period of five years after a party receives the Confidential Information.
|

9. Privacy and compliance with laws.

a. Earolled Affilate consents Lo Lthe processing of personal information by Microsoft and its agents
lo facilitate the subject matier of this Agreement. Enrolled Aflihate wall obtain all required
consents from third parties undér applicable privacy and data prolection law before providing
personal information to kicrosofl

h. Personal information collected uncler this agreemment (i) may he transferred, slored and
processed in the United States or any other country in which Microsolt or its service providers
maintain facililies and (i} will be subjecl 1o the privacy tenms specified in the Use Rights
Microsoft will abide by the requirements of Furopean Economic Area and Swiss data protection
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o

law regarding the collection, use, transtier, retention, and other piocessing of personal data
friom the European Eoanomic Afea and Switzerland,
I

U.S. export. Products and Fixes are subject to .S expart jurisdiction. Enrclled Affiliate mist
comply with all applicable internationat and national laws, including the U.S. Export
Administration Regulations and’ International Traffic in Arms Regulations, and end-user, end
use and destination restrictions issued by U.S. and olher governments related to Microsaft
products, senvices and lechnolagies

10. Warranties.

a,

Limited warranties and rermedies,

(i) Software. Microsaft warrants that each version of the Soflware will perform substantially
as described m the applicable Product documentation for one year from lhe date the
Enterprise is first licensed for that version I il does not and the Enterprse natifies
Microsoft within the warranty term, then Microsoft will. at its option {1) return the price
tnrolied Affiliale paid for the Software license, ar (2} repair ar replace the Software.

{ii) Ontine Services. Microsaoft warrants that each Online Service will perlorm in accorlance
wilh the apphcable SLA during the Enterprise’s use. The Enlerprise’s remedies far breach
of this warranty are in the SLA.

The rernedies above are the Enterprise’s sole remedies for breach of the warianties in this
seclion Customer waives any bieach of warranty claims nol made during lhe warranty period.

Exclusions. The warranties in this agreement dc not apply to problems caused by accident,
abuse, or use i @ manner inconsistent with this Agreement, including failure to meet minimum
syslem requirements,  These ‘wananties do not apply 1o free, trial, pre-release, or beta
products, ar to components of Products that Enrolied Aftiiate is permitted to redistribute.

Disclaimer. Except for the limited warranties above, Microsolt provides no other
warranties or conditions and disclaims any other express, implied, or statutory
warranties, including 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 lhird-parly claims described in this section and will pay the
amount of any resulting adverse final judgment or approved settiement, but only if the defending party 15
promplly natified in writing of the claim and hias the right to contral the defense and any settlement of it, The
party being defended must provide the defending party with all requesied assistance. information, and
authority. The defending party will rermburse the olher pany for reasonable oul-of-pockel expenses itincurs
in providing assistance. This section describes the parties’ sole remedies and entire liahility for such claims,

a.

DR

By Microsoft. Micrasoft will def(end Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Micrasoft for a fee and used within the scope
of the ficense granted (unmodifijecl from the fornt provided by Microsoft and not combined with
anything else) misappropriales a ‘rade secret o diectly infringes a patent, copyright,
lrademark or other praprietary right of a third party. If Micrascft is unahle to resolve a claim aof
infringement under commercially reasonable terms, it may, al ils aplion, eilher (1) modify or
replace the Praduct or Fix with a [unctionat 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
afler the lermination dale l-ﬂrcroaorl will nat be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Praduct or Fix after being natified lo stop due to a third-party clain.

By Enrolled Affiliate. To the extent prrmilted by applicable faw, Enrolled Affiliate will defend
ticrosoflt aganst any third-paity claim to the extent it alieges that: (1) any Customer Data or

CAZOISAI{IIS)SLGEHG(HM201R) | f*age 8 0

il
Document Xz0. 10200




12.

Limitation of liability.

non-Microsoft soflware hosted in an Online Service by Microsoft on Envolied Affiliate’s behalf
misappropriates a trade secret or dwectly infringes a patent, copyright, trademark, or cther
proprietary right of a third paity; or {2) Enrolled Affiiate’'s use of any Prodtict or Fix, alone orin
combination with anylhing else, jviotales the law or damages a third party

i
¥

fFar each Product. each party's maximum, aggregale liahility Lo the other under this Agreement is linited
to direct damages finaily awarded in an amaunt not 1o exceed the amounts Enrolied Affifiate was required
to pay for the applicable Praduc!s during Ihetlerm of this Agreemenl, subjeci ta the following.

13.

a.

d.

Online Scrvices, For Online SET.'rvices, Microsoft's maximum liahitily to Enrolled Affihate for
any incident giving nse to a claim will not exceed the amount Enretled Affiliate paid for the
Oniine Service during the 12 months before the incident,

Free Products and Distril)utah'm Code. For Products provided free of charge and code
that Enrolled Affilale is authorized to redistiibute to third parties without separate payment to
Microsoft, Microsoft's Lability 1s limiled to direct damages finally awarded up to USS$5,000.

Exclusions. n no event will gither parly be liable for indirect, incidenal, special. punitive, ar
cansequential damages, or for lass of use, loss of business information, 10ss of revenue, or
interruption of business, however caused or an any theory of liability.

1

Exceptions. Nao limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations {except for all tiability related to Cuslomer Data, which will remair
subject 1o the limitations and exclusions above), (2) defense obligations, or (3) vialation of the
other party's intellectual property rights.

1

Verifying compliance.

a.

Right to verify compliance. Enrolled Attihate must keep records retating to all use and
distribution of Products hy Enrdiled Affiliate and its Affiliates.  Microsoft has the right, at its
expense. to the extent permitted by applicable law, to verify compliance with the Proguct's
license terms.  Eurolled Affiliate must promplly provide the independent auditor wilh any
information the auditor reasonably requests in furtherance of tha verification, including access
to systems running the Praducts and evidence of Licenses tor Products Cnrolled Affiliate hosts,
sublicenses, or distiibules to third parties. Enralled Affiliale agrees to campleie Microsoft's
self-audil process, which Microslofl may require as an allernabive to a third party audit

Remedles for non.compliance. [f verification or self-audit revezals any unlicensed tse of
distribution, then within 30 days, {1) Enrolled Affiiate must order sufiicient Licenses to cover
that use or distribution, and (2) if unlicensed use or distiibution is 5% of more, Enrclied Affiliate
must reimburse Microsoft for the caslt Microsoft has incurred in verification and acquirs the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Alffiliate price level. The unlicensed use percentage is based on the lotat number of
licenses purchased compared lq actual install base. Ifthere is no unlicensed use. Micrasaft will
not subject Enrolied Affiliate tojanother verification for at least ong year. By exercising the
lights and procedures described above, Microsoft does not waive its rights to enlorce this
Agreemenl or to protect its inteltgctuaf properly by any other means permitted by law.

Verification process. WMicrosofl will notity Enrolled Affilate at least 30 days in advance of its
intent to verify Enrolled Affiliate's compliance with ihe license terms for the Products Encolled
Affiliate and its Affiiiates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any information collected in the self-audit wilt be
usedi solely for purposes of delermining conpliance. Tius verification will lake place during
normal husiness hours and in @ manner that does not intarfere unreasonably with Encolled
Affilale’s operatians.

EA20 A TLSISLOENG)(Nav2) 1By Pays 0 af 11

Deciangnt X20-1N20A



14. Miscellaneous. 3

a.

cl.

m.

Use of contractars. Microsoft rﬁay use nontractors to perform senvices, but wilt he responsible
for their perdormance subject to the terms of this Agreement

. ) |
Microsoft as independent contractor. The parties are tndependent contractors. Enrolled
Aftiliate and Microsolt each may develop products independently withoul using the other's
Confidentiat Infonnation

Notices. Notices lo Microsoft miust be senl! to the address on the signature forni. Notices must
be in writing and will be treated as delivered on the date shown on the return receipt or on the
courier or fax contirmation of defivery. Micresolt may provide information to Enrclled Affiliate
aboul upeoming ordering deadlines, services, and subscription informatian in electronic form,
including by email to contacts provided by Enralied Affiiale. Emails will be lrealed as delivered
an the transmission date.

Agreement not exclusive. Custamer is free to enter into agreemerts to license, use or
promote non-wicrosofl products.

Amendments. Any amendment to this Agreement must be executed by both parties. except
thal Microsoft may change thg Product Terms and the Use Rights from time to time in
accordance wilh the terms of this Agreemenl. Any conflicting terms and conditions contained
in an Enrolied Affifiale’s purchase order will not apply. Microsoft may require Customer to sign
anew agreement or an amentiment befare an Enrolied Affiliate enters into an Enrailiment undzr
this agreement '

Assignment. Either party may assign this Agreement 1o an Affiliale, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
nan-assigning party in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreement Any attempterdd assignment without required approval will be
void. I

Applicahle law; dispute resolution. The terms of this Agreement will be gov-erned try the
laws of Cusiomer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreemant will be subject 1o applicable dispula resolution laws of Cuslomer’s slate.

Severabitity. [f any provision in ;1h|s agreement 15 held to be unenfarceablz, the halance of the
agreerment will remain in full force and effect

Waiver. Failure to enfaice any: provision of lhis agreement wiil nol constitute a waiver. Any
waiver must he in writing and signed by the waning pany.

No third-party beneficlaries. Ttis Agreement does nat create any third-party beneficiary
rights. :

Survival. Afl provisions survive lermination or expiration of this Agreement except those
requiring performance anly during the term of the Ayreement,

Managemoent and Reporting. Customet andsor Enrolled Affiliate may manage account details
{e.g.. contacts, orders, Licenses, software downloads) on Micrasolt's Volume Licensing
Service Cenler {"VLSC™) web site {or SUCCESSDT site) at’
hilps dwway microseoft comflicensing/servicecenter. Upon the effective date of this Agreement
and any Enroliments, the contact(s) identified for this purpase will be provided access 1o this
site and may authorize addiional users and contacts.

Order of precedence. Inthe ¢case of a conflict helween any documents in this Agreement that
is not expressly resalved in thase documents, their terms will control in the following order from
highest to lowest priority: {1) this Enterprise Agreement, (2} any Enrollment, {3) the Product
Terms, (1) 1be Online Services Terms, (5) orders submitted under this A¢greement, and (6) any
other documents in this Agreement. Teims in an amendmem contial over the amended
document and any prior amendiments concerning the same subject matter.
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q.

)
Free Products. 1l is Microsofl's intent that the teims of this Agreement and the Use Rights be

n compliance with all applicabie federal law and regulations. Any free Producl provided (o

Enrolled Aftiliate is for the sole I.:tSE and benefit of the Enrotied Affihate, and is not provided for
use hy or personal benefit of any specific government employee.
i

Voluntary Product Accessibility Templates. IMicrosoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Seclion 508 of
the Rehabilitation Act of 1973, and ils stale [aw counterparts The Voluniary Product
Accessibility Teaiptates ('VPATs™ for the Microsoft lechnolagies used in providing the Online
Services can be found at Micrasoft's VPAT page. Further informatian 1egarding Microsaft's
commilment to accessibility can he tound at hitp_Hwww hiciosofl.com/enable,

Natural disaster. In the event of a "natural disaster,” Microsoft may provide additianal
assistance of rights by posting them on Jiltg ¢, microsalt com at such time.

Copyrighl violation. Except as set forth in the section avove entilled "Transfening and
reassigring Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the terms of this
Agreemeant and the Use Rights, for the Products il uses. Except to the exterd Enrolled Affiliate
is licensed under this Agreenxénl. it will be responsible for its breach of this confract and
violation of Microsofl's copyright in the Producls, including payment of License fees specified
in this Agreement for unlicenseq use.
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'Mirrosoft Volume Licensing

Supplemental Contact Inlformation Form

This form can be used in combination with MBSA, Agreement, and Enroliment/Registration
However, a separate farm must be submilted for each enroliment/registration. when mare than nne is
sibmilted on a signature form  For the purposes of this form, *entity” can mean the signing entity,
Customer, Enrolled Allliale, Government Parlner, lostitubion, ur olher pary enlering into a voluine
licensing program agresment. Primary ancl Natices contacts in this form will not apply to enrollments
ar regjisirations.

This foim applies lo: 1 mBSA
[x] Agreement
]
[ Enrotiment/Afhiiate Registration Form

Insert primary entily name if more than one Enroliment/Regisiration
Form is submifted

}
Contact information.

Each party witl notify the other in writing il any of the information: in the following contact information
page{s) changes The asterisks {") indicale required fialds; if ihe entity chooses to designale other
confacl lypes, the same required fields musl be commpleted for each section. By providing contact
_ information, entily consents 10 its use for purposes of administering the Enroliment by Micrasoft and ather
paties tat help Microsoft agmnister this Enrolment. Tha persanal information pravided in connection
with this agreement will be used and protected according to the privacy stalement available at
htnssicensing microsalt.com.

1. Additional f)ot:;ces contact.

This contact receives all notices that are sent fram Micrasoft. No online access is granted to this
individual,

Name of entity” County of Riverside |

Contact name*: First Regina Last Funderhurk

Contact emai! address” RFunderburk@riveo. org

Street address* 3450 14ih Sireet, 4th Floor,

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

Country” USA

Phone* 851-955-2265 Fax !

[ This contact is a tlnrd party (nal the entlty) Warning- This contact receives perscnally dentifiable
infarmation of the entity.

!
2. Software Assurance manager.

This contant will receive online permissions to manage the Software Assurance benefits under the
Erroliment or Registiation.

Name of enlity' County af Riversicle

Contact name*: First hegrm i.ast Funderburl

Contact email address® RFunderhurk@rivco.arg

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

City* Riverside State/Province* CalllormalPostﬂl code* 92501-3881

-~

f
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Country® USA

Phane* 951-855-2265 Fax

] This contact is a third pariy (snol the entity). Warning Tlus contact receives personally identifiable
inforrnation of the entily.

3. Subscriptions manager.

This contact will assign MSDN, Cxpression, and TechNet Plus subscription licenses to the individuat
subscribers under this Enrollment or Regisbration.  Assignment of the subsciiption licenses is necessary
for access to any of the online henefils, such as subscription downloads. This contact will alsoc manrage
any complimentary or adclitional media purchases related to Ihese subscriplions.

Name of entily* County of Riverside

Contact name*: First Regina Last Funcerbuik

Contact email address*® RFunderbuik@riveo.org

Street address® 3450 14th Street, 4th Floo

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

Country* USA

Phone* 951-955-22G5 Fax

(] This contact is a third party (nol the entily). Warning: This contact receives personaliy identifiable
informatian of the entity

4. Online services manager.

‘This contact will be provided onling pennissions 1o manage the online seivices ordered under the
Enroliment or Registration.

Name of entity” County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@rivco.org

Street address® 3450 14th Streel, 4th Floor

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

Country* USA

Phone* 951.955-8114 Fax

[ This cantact is a third paity {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* Caunty of Riversicle

Contact name*: First Luis Last Flores

Contact email address* LFFlores@rivco.org

Strect address® 3450 14th Streel, 4th Floar

City* Riverside  State/Province* California  Postal code* 925(11.3861
Country* USA

Phone® §51-955-8114 Fax

6. Pritnary contact information.

An individual fiom inside the organization must serve as the primary contacl. This contact reccives onling
administrator permissions an<l may grant anhne access ta others. This contact also receives all nitices
unless Wicrosoft is provided writlen notice of a change.

Name of entity* County of Rivarside
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Contact name”: First Jun Last Smith

Contact email address® jimsmith@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

This individunl receives onling administrator permissions and may grant online access 10 others.
contacl also receives all notices

B Same as primary canfact
Name of entity*

Contact name*: First Last
Contact email address”

Strect address®

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

This

[C] This contacl is a third party (not the entity). Warning This contact receives personally identifiable

information of the entity.
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B8 Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number 77 5&q7 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 5 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 Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> _Document Number or Code
Document Description . Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Dacument Description Document Number or Code ]
Document Description Document Number or Code

By signing below, Customer and the Microsoft Affiliate agree that beth 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

plegal entity name)* County of Riverside

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

A
Tax ID 95-6000930 FORf HPPROVAD cdulTy cCoun
* indicates required field .
¢ BY'1 ALR. K DATE
ProgramSignFom{MSSign)(NA LatAm)ExBRA MLI{ENG)(Oct2012) Page 1 of 3




Microsoft Affiliate

Microsoft Licensing, GP
Signaturs itz =t MiCrOSOft—|—
Printed First and Last Name Microsoft Licensing, GP
Printed Title JUL 23 2013
Signature Date ) .
{date Microsoft Affiliate countersigns) Anthony Dulaney
Effective Date . . .~ Microsoft Licensing, GP
(may be ditferent than Microsoft's signature date) 7 [ ' 9'0 { :
Optlonal 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

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 appropnate 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

ProgramSkynF orm(MSSign)(NA, LatAm)ExBRA MLIENG)(Oct2012) Page 2 of 3




Prepared By: Name of Preparer

Email of Preparer

ProgramSignForm(MSSign)(NA LatAm)ExBRA MLKENG)(Oct2012)
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SR I IRVRINETE Volunie Licensing

Program Signature Form

RIVCO-8084445-M-

MBA/MBSA number AMD2

Agreement number 8084445

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 Afflliate,
Government Partner, Institution, or other party enteting into a valume licensing program agreement.

This signature form and all contract documents identified in the table befow are entered into belween
the Custemer and the Microsoft Affiliate signing, as of the effactive date identified below.

Contract Document } Number or Code

<Choose Agreement>
<Choose Agreemeni>
<Choose Agreement>
<Choose Agreement>
<Choose Agreemant>
<Choose Enroliment/Registration>
<Choose Enroliment/Registration>
<Choose Enroliment/Reglstration>
<Choose Enroliment/Registration>
<Choose Enrollment/Registratlon>
Amendment ta Contract Documents CTM-FWK-CTC-AGR {8084445)

By signing 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) agrea to be bound by the terms of all such documents.

Name of Entity st be legal entity name)* County of Riverside
Signature* //
Printed First and Last Name" Rrevaed . HAL

Printed Title SR . PRowReMens T ConTedlr SPECIALIST
Signature Date* 0//3@ /20-20

TaxID

* Indicates required field

ProgramSignForm(MSSign){NA,LatAm)ExBRA(ENG)(Dc12018) Page 10f2
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Microsoft Affiliate

Signature

("»., /‘_,/’ N
Printed First and Last Name™{ — Microsoft Ga oration
Printed Title
Signature Date JAN 7.9 2020

(date Micrasoft Afflliate countersigns)

aicelay Snyvder
[ ) RELA L S ]

Agreement Effective Date Duly Authorized on be!ha" of
(may be difierent than Microsoff's signatuls date) jcrosoft Cor poration

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

Customer

Name of Entity (must be {egal entlty name)*
Signature*

Printed First and Laet Name*

Printed Titte

Signature Date*

* indfcates required field

Outsourcer

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

Printed First and Last Name*

Printed Title

Signature Date®

*indicates required lield

If Customer requires additional conlacts or is reporting mulliple previous Enrollments, include the
appropriate form(s) with this signature ferm.

After this signalure form is signed by the Cuslomer, send it and the Contracl Documents o Customer's
channel pariner or Microsoft account manager, whe must submit them to the following address, When
the signalure form s fully executed by Microsoft, Cuslomer will recelve a confirmation capy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Renc, Nevada 89511-1137
USA
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Pl s, Volume Licensing

Amendment to Contract Documents

Agresment Numbar RIVCO-8084445-M-
8084445 AMD2

This amendment ("Amendment"} Is entered into between the pariies identified on the attached program
signature form. It amends the Enrcliment or Agreement Identified ahove. All terms used but not defined
in this Amendment will have the same meanings provided in that Entoliment or Agreement.

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

Enrollad Affiliate Is ordaring Professional Services described In the attached Statement of Services
(SOS) in cennection with the Products licensed by Enrolled Affiliate under the Enroliment. The parties
agree that the Enrollment Is amended to add the following {erms that shall apply o the services
described in the SOS.

Terms and Condlitions

1. Definitions. All terms defined in the Agreement and the Enroliment shall apply to this Amendment
unless otharwlse stated. Additional terms are defined as follows:

"Customer” means the legal entity that has entered into the Agreement;

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

"day"” means a calendar day, except referances that specily "business day*;

"Fix" or “Fixes" means Producl fixes, modifications, enhancements, or their derivalives, that Microaoft either
releases generally {(such as Product service packs) or that Microsoft provides to Customer when performing
Professtonal Services to address a specific tssue {including, but not limited to, workarounds, patches, bug
fixes, beta fixes and beta builds);

“Microsoft” means the Microsoft Affiliate that has entered Into the Agreément and its Affiliates, as
appropriate;

"Pre-Exlsting Work" means any computer code or materigls developed or otherwlse obtained independently
of the efforts of a parly under a Statement of Services;

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

"Service Deliverables” means any complter code or materials, othar than Products or Fixes, that Microsoft
leaves with Customer at the conclusion of Microsolt's performance of the Profassional Services;

“Statament of Services” means any work orders, services descriptions, or other description of Profassional
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 ascertainable ta the public, has
economic value as a result, and has been subject te reasoneble steps under the circumstances to maintain
its secrecy,

“use” of "run” means {o copy, Install, use, access, display, run or othefwise Interact with;

"Volume Licensing Site” means tlp:/iwww.microsoit, comficensing/conlracts or a successor site.

2. Services, Tha precise scope of the Professional Services will be specilied in a Statement of Services.

Customer ar any of Cuslomer's Affiliates may enter into Statements of Services under this Amendment with
Microsoft's local Affiliates. Microsoft’s abilily to deliver the Professional Services depends upon Customer's
full and timely cooperalion, as well as the accuracy and completeness of any informalion Customar provides.
This Agreement does not obligate either parly or its Affiliates to enter into any Statements of Services.

3. Use, ownership, rights and restrictions.

a. Products. Unless otherwise specified in the Enroliment, use of any Product is governed by the Use
Rights specifio to each Product and version and by the terms of the applicable license agreement,

k. Fixes and Services Daliverables.

I Fixes, Each Fix Is licensad under ths same terms as the Product to which It applles. Ifthe
Fix is not provided for a specific Product, any use lerms Microsoft provides with the Fix will
apply. If no use terms are provided, Customer shall have a non-exclusive, pempetual, fully
peid-up license to use and reproduce the Fix solely for its intemal business purposes.
Customer may not madify, change the lile name or combine any Flx with any non-Microsoft
compuler code, except as expressly permitted in the Agreement.

H.  Pre-Existing Work. All rightsin Pre-Exisling Work will remain the sole properly of the party
providing the Pre-Existing Work. Each party may use, reproduce and modify the other
parly's Pra-Existing Work only as needed to perform obligations related to Professional
Services.

Ki. Services Daliverables, Upon payment in full, Microsoft grants Customer a non-exglusiva,
non-transferable, perpetual ficense to reproduce, use and modify the Seyvices Deliverables
solely for Customer's internal business purposes, subject to the terms and conditions in this
Amandment,

Iv. Affiliates' rights. Customer may only sublicense ils rights in Services Deliverables and
Sample Code granted hereunder to its Affillates, but Customer's Affiliates may not
sublicense these rights. Cuslomer js rasponsible for ensuring its Affiliates’ compliance with
this Amendment.

¢. Non-Microsoft sofiware and technology. Customer is solely responsible for any non-Microsoft
software or technology that Customer insialls or uses with the Products, Fixes or Services
Deliverables. Customer may not instell or use non-Microsoft softwera or technology In any way that
would subject Microsoft's intellectual proparty or tschnology lo obligalions beyond those included in
this Amendment.

d. Sample Code. Upon payment in full, Microsoft grants Customer a non-exclusive, perpetual, non-
transierable license to use and modify any Software code provided by Microsoft for the purposes of
illustration ("Sample Code") and to repraduce and distribute tha object code form of the Sample
Code for Customer's intemnial business purposes only and not to any unaffiiiated third party.

9. Restrictions on use, Customer must not (end is not licensed to) (1} reverse engineer, de-complle
or disassemble any Product, Fix or Service Deliverable; (2) install or use non-Microsoft software or
technology in eny way that would subject Microsolt's intellectual property or technology to any other
license tarms; or (3) worl¢ around any technical limitations in e Product, Fix or Services Dellverable
or reslrictions in Product documentation. Exceplt as expressly permitted In this Amendment or &
Statement of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Deliverable, in whole or in parl, or use them 1o offer hosting services to a third party.

AmendmenlApp v4.0 CTM-FWK-CTC-AGR 8D
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f. Reservation of Rights. Products, Fixes, and Servica Deliverables are protected by copyright and
olher intelleclual properly righis laws and International treaties. Microsoft raserves all righls not
axprossly granted In this Agreement. Ne rights will be granted or implied by waiver or estoppel.

¢. Supportabliity of Products. Suppor for Products Is available under the terms of a licensing
agreemenl, a separale Stalement of Services or under the terms sel forth at
hilp: Asupparlmicrosoft.comn or a successor site.

4. Confidantiality. Subject to the requirements of Customer’s public records and trade secret laws (if any):

"Confidentlal Infarmation” is non-public information that is designated "cenfidential’ or that a reasonable
person should undarstand is confidential, and the terms of this Amendment, 1t includes, but is not limited to,
non-public information regarding either parly’s products, features, marketing and promotions, and the
negotiated terms of any Statement of Services.

Confldential Information does not include information that (a} becomes publicly available without a breach of
this Amendment, (b) the receiving pary recelved [awiully from another source without a confidentiality
obligation, (¢} Is Independently daveloped, or (d) is a comment or suggestion volunteered about the other
party’s business, products or services.

Each parly will tale reasonable steps to protect the olher's Confidential information and wilf use the other
parly's Confidential information only for purposes of the parlies’ business relationship. Neither parly will
disclose that Cenfidential Information to third parties, except lo its employaes, Afflliates, cantractors, advisors,
and consultants (collectively "Representatives”) and than only on a need-lo-know basis, under non-disclosure
ohligations at least as proteclive as this Agreement. Each parly remains responsible for the use of the
Confidential Information by ils Representatives and, in the event of discovery of any unaulhorized use or
disclosure, must promplly notify the other party.

A parly may disclose the other party's Confidential Information if required by law; but only after it notifies the
other parly (if legally permissible) to enable the other parly to seek a prolective order.

Naithar parly is required to restrict work assignments of ils representatives who have had access to
Conffideniial Information. Each parly agrees that use of information in representatives’ unaided memories in
the development or deploymant of the parties’ respactive products or services does not create liabllity under
this Amendrment or Trade Secrel law, and each parly agrees to limit what it discloses te the olher accordingly.

These obilgations apply for a period of five years after the confidenfial information is received.
5. Compliance with applicable laws, privacy and security.

a. Cuslomer consents lo the processing of personal information by Microsoft and its agenls to feciltiate
the subject matter of this Amendment. Customer will obtain all required consents from third parlies
{(including Customer's contacts, reseflers, distributors, administrators, and employees) under
applicable privacy and data protection law before providing personal information to Microsoft,

b. Personal information collected through Professional Services (i) may be transferred, stored and
processed in the United States or eny other country in which Microsoft or its contractors maintain
facilities and (i) will be subject to the privacy terms specified in the Use Rights. Microsofl will abide
by the requiremenis of European Economic Area and Swiss data protection law regarding the
collection, use, transfer, retention and processing of personal data from the European Economic
Area and Switzerland.

e. .S, Export. Microsoft Products, Fixas and Services Deliverablas are subject to U.S. export
jurlsdiction. Customer must comply with all applicable International and national {aws, inciuding the
.8, Exporl Administration Regulations, the International Traflic In Arms Regulations, and end-user,
end use and destination restrictions by U.S, and other governments related to Microsoft Products,
services, and {echnologies.

6. Warranties.
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a. Limited warranties and remaedlas — Profassional Services. Microsoft werrants that it will perform
Professional Services with professional care and skill, If Microsoft fails to do s0, and Customer
notifies Microsoft within 80 days of the date the Professional Services were performed, then
Microsaft will, et lts discretion, eilher re-perfarm the Professional Services or raturn the price pald
for them, These remedies are Customer's sole remadias for breach of warranties in this section.
Customer waivas any breach of warranty claims not mede during the warrenty pariod.

b. Exciuslons, The warranties in this saclion do not cover problems caused by aceident, abuse or
use in a menner inconsistent with this Amendment, including failure {o meet minimum sysiem
requirements.  These warranties do not apply to Iree, trial, pre-release or beta Products or to
components of Products that Customner is permitied to redistibute. DISCLAIMER. Except for the
limited warranties above, Microsoft provides no other warrantlos or conditions and disclaims
any other expreas, lmaplied or statutory warranties, including warranties of quality,

. merchantability, fitness for a particular purpose, title and non-infringement.

7. Defense of third-party claims.

To the exlent not prohibiled by applicable law, the parties will defend each other agalnst the third-parly claims
dasoiibed in this section and will pay the amounl of any resulling advesse final judgment or approved
seftlemeni, but only if the defending party is promptly notified in writing of the clalm and has the right to controt
the defense and any selllement of it {subject to {subject to 28 U.S.C. § 516 is Customer is a Faderal
Governmant agency). The parly being deferided must provide the defending parly with all requested
assistance, Information and authorily. The defending party will reimburse the other party for reasonable out-
of-pocket expenses it incurs in providing essistance. This section describes the parties’ sole remedies and
entire liability for such claims.

a. By Microsoft. Microsofl will defend Customer against any third-parly claim 1o the axient it alieges
that any Fix or Services Deliverable made avallable by Microsoft for a fee and used within the scope
of Section 3 of this Amendment (unmoditied from tha form provided by Microsofi and not combined
with anything else) misappropriales a lrade secret or directly Infringes a patent, copyright, or
trademark or cther proprietery right of a third party. If Microseft Is unakle to resolve a claim of
infringement under commarcially reasonable terms, it may, at its option, either {1} modify or replace
the Fix or Services Deliverable with e functional equivalent; or (2) lerminaie Customer's license and
refund any fees paid for such Fix(es) end Services Deliverable(s). Microsoft will not ha liahle for
any glaims or demages due to Customer's continued use of a Product, Fix or Services Deliverable
after being notified to stop due to e third-parly claim.

b. By Customer. To the exient permiited by applicable lew, Customer will defend Microsoft
against any third-party claim to the extent it allages \hat Customer's use of any Fix or Services
Deliverable alone or in combination with anything else, violates the law or damages & third parly.

¢. Notwithstanding the foregoing, Microsefl's rights set forth in this section {and the rights of the
third party claiming Infingement) shall be governed by the provisions of 28 U.S.C, § 1498, if
Customer is a Federal Government agency,

8. Limitatlons of labitity.

Each parly’s maximum, aggregate ilabilily to the olher is limited to direct damages finally awarded in
an amount nol to exceed the amounts Customer was required to pay for the applicable Statement of
Services, subject to the following.

a. Free Professional Services and Distributable Cods, For Professional Services provided free
of charge and code that Customer is authorized to redistribute to third parlies without a separate
payment 1o Microsoft, Microsafi's liabllity is limited to direct damages finally awarded up to
UsS$5000.

b. Exclusions. In no event will either party he liable for any indirect, incldental, special,
punitive, or consequantial damages, or for loss of usse, loss of business information, loss
of revenue, of interruption of business, however caused or on any theory of liabllity.

c. Exceptions. No limitation or exclusions will apply to liability arising oul of elther party's (1)
confidentiality obligations {(except for all liabllity related to Custamer Data, which wili remalin subject
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to the limilations and exclusions above); (2) defense obligations; or (3) violation of the olher party's
intellectual property rights,

9. Term and termination. This Amendment will remain in eflect until ilerminated.

Either party may terminate this Amendment at any time without cause by giving the other party at least 60
calendar days prior writlen notice. Terminating this Amendment will not affect any existing Statements of
Services but will terminatoe the abilily of the parties lo enter into subsequent Statements of Services.

Customer may terminate a Stalement of Services upon 30 days' notice. Either parly to the Statement of
Services may terminate it if the other party is in material breach or default of any obligation that is not cured
within 30 calendar days' nollca of such breach. Micrésoft 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 fees for
Professional Services performed and expenses incttred prior to termination and any additional amounts that
may be spocified in a Stalemen! of Services. Upon Microsoft's receipt of payment for the Professional
Services, Customer's interests in the Services Deliverables will vest.

10, Miscellansous,

a, Notices. Nofices must be senl to the address on the slgnature page of this Amendment or on an
applicable Stalement of Services. All nolices, aulhcrizations, and requests given or made in
conneclion with this Amendment must be In wriling and will be trealed as delivered on the date
shown on the return recelpt or on the courler or fax confinnation of delivery. Microsoft may provide
information to Customer about upceming ordering daadlines, servicas and subscription Information
in electronle form, including by email to contacts provided by the Customer, Emails will be treated
as delivered on the {ransmission date.

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

c. Severabliitly. I any provision of this Amendment is held to be unenforceable, the balance of lhe
Amendment will remain in full force and effect.

d. Wajver, Failure to enforce any provision of this Amendment will not conslitute a waiver. Any waiver
must be made in writing and signed by an authorized representative of the waiving party.

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

f.  Microsoft as independent contractor. The parties aro independent contractors, Customer and
Microsoft each may develop products independently withoul using the other’s Confidential
Information.

g. Use of contractors. Microsoft may use conlractors 1o perform Professional Services but will be
responslble for thelr performance subject to the terms of this Amendment.

h. Insurance while parforming Professfonal Services on Customer's premises. Microsoft will
maintain Industry-appropriate insurance coverage at all times when peiforming Professional
Services on Customet's premises under this Amendment via commercial Insurancs, self-lnsurance,
or any olher similar risk financing alternative. Microsoft will provide Customer with evidence of
coverage on reguest.

{. Amendments. Any medification to this Amendment must be executed by both parlies, except that
Microsoft may change the Product Terms and Use Righls in accordance with the terms of the
Agreement.  Any additional or conflicting terms and conditions contained in Customer's purchase
order are expressly rejected and will not apply.

J. No transfer of ownership. Mlcrosolt does not transfar ownership rights in any Product. The
Products are protected by copyright and other inlelieclual properly rights, laws and International
freaties.
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k. Professional Services payment tarms. Customer agrees lo pay all fass in a Statement of Services
within 30 days of the date of Microsolt's invoice unlass the Statemant of Services provides otherwise,
Microsoft may mssess a finance charge of the iesser of 18% per annum, acerued, calculated and
payabla monthly or the highest amount allowed by law on all past dus amounts due o Microsolt.
Microsoft will have no obligation to continua to provide Professional Servicaes If Customer fails to
make timely peyment.

. Taxes. If any amounls are to be paid ta Microsoft, the amounts owed are exclusive of any
taxes. Customer shall pay ail value added, goods and services, sales, gross receipls or other
transaction taxes, fees, charges or surcharges or other similar taxes, chares or fees or any regulatory
cost recovery and olher surcharges that are owed under this Amendment and which Microsoft is
permiited to collect from Customer. Customer shall also be responsible for an appliceble stamp
taxes and for all other taxes that it is legally obligated to pay, Including any taxes that arise on the
distribution of provision of Profassional Services by Customer to its Affiliates. Microsoft shall be
responsible for payment of all taxes based upon its net incorne, gross racsipls taxes imposed in lieu
of taxes on Income or prolils, or taxas on Microsolft's properly ownership.

If any taxes are required to be withheld on payments mads to Microsoft, Customer may daduct such
taxes from the amount owad and pay them 1o the appropriate taxing authority; provided however,
that Customer shall promptly secure and deliver an official racaipt for those withholdings and other
documenis reasonably requested by Microsolt to claim a foreign tax credit or refund. Customer will
ensyre ihal any taxes withheld are minimized to the extent possible under applicable law.

m. No third-party heneficiarles. This Amendment does not create and third-parly beneficlary rights.

Except for changes made by this Amendment, the Enroliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict betwesn any provision in this Amendment
and any pravision in the Enroliment or Agreement identified above, this Amandment shall confrol.

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

Microsoft internal Use Only:

_Consuiting Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
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AGREEMENT # ITARC-00932

LICENSED SUPPORT PROVIDER (LSP)
AGREEMENT No. ITARC-00932
For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
BETWEEN
COUNTY OF RIVERSIDE
And
ZONES, LLC

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY"}, and Zones, LLC, a Washington 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-00932 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 fecs 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
pavment 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-00932

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 indemnify and hold harmless the County of Riverside, its Agencies, Districts,
Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected 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.
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 LSP. LSP shail, 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 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.

5. Termination:

5.1 County may terminate this Agreement without cause 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
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 fees accrued prior to the date of
termnation) 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 Supcrvisors 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 respective parties at the addresses set forth below and are deemed submitted two days after
their deposit in the United States mail, postage prepaid:

COUNTY LSP
Riverside County Information Technology Zones, LLC
Attn: Procurement Contract Specialist Attn: Imran Yunus
3450 14" Street 13915 Cerritos Corporate Drive, Suite A
Riverside, CA 92501 Cerritos, CA 90703
RIVCO@zones.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 Depariments, their respective directors, officers, Board of Supervisors, employees, ¢lected 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
Califomia. 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
Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not iimited 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
LSP’S performance of its obligations hereunder. Policy shall name the COUNTY as Additional
[nsured. Policy’s limit of liabtlity shall not be Iess than $2.000,000 per occurrence combined single
limit. 1f 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:
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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
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
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 sutficient 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 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.
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
operations 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; |) 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 defensc costs and expenses.

3) LSP shall cause LSP'S insurance carrier(s) to furnish the County of Riverside with either
1) a properly executed original Certificate(s) of Insurance and certified original copies of
Endorscments 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 1o 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.

In the cvent 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
1s 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.

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.

If, during the term of this Agreement or any extension thereof, there is a material change
in the scope of scrvices; 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) ycars; 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.

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

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

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.

General:

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 wnting. 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 nevertheless 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 Amendments.
E1)  Microsoft Enterprise Agreement No. 8084445,
E2)  Microsoft Select 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 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 Agreement
agrecs to the use of electronic signatures, such as digital signatures that meet the requirements ot the
Califomia Uniform Electronic Transactions Act (("CULETA™) 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
cffect 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 CUETA authorizes use of an ¢lectronic 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 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 If 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, siened 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 1s a limited hability 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 ZONES, LLC, a Washington Limited Liability
subdivision of the State of California Company authorized to conduct business in
the State of California.

[gh \a A
By: By
Chu Name; verek aesakker
Che Title: General Counsel

Dat Dated: JUL 9, 2024

ATTEST:
Kimberly Rector
Cle

By:

API IZWVS ¥ L.lF Mg Lvr L Ul\lVl:

Minh C. Tran
Cc

By
Pa
De, .

o o

Dated:_
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

I. 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 (ISD) 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 1s 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 LSP 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
LSP’s cannot service a single Enterprise Agreement Enrollment. Enrolled Affiliate may at any time
choose to transfer their current enroflment 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 L.SP the compensation tcrms 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 agencies within a
governmental body - ie county. city. etc.) Frequency will be determined 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 enrollment, quantities of said licenses, track licenses at department/agency
levels, transfer licenses to and from each department/ageney. 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.

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. This administrative fee will be an annual fee, per enrollment inclusive of A ffiliates 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 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 Mierosoft Unified, Industry Solutions Dehvery (ISD). and Microsoft incident response. The
Servicing LSP will have a valid Microseft Master Services Agreement on file with Microsoft in order
to resell Microsoft Unified Support. and Industry Solutions Delivery (1SD). 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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18. LSP will be responsible for submitting a completed “Reporting of Active Enrollments™ by January
15th of each year for the prior calendar year.

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

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

23. 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 E3, Enterprise Level D 550
Mobility + Security E3 and ES, Office 365 Enterprise E1 or )
E3, Windows 10 Enterprise E3 or E3.
Enterprise Products (Office 365 Pro Plus, Windows 10 Level D 550
Enterprise, Core CAL Suite, Enterprise CAL Suite). )
Additional Produets (M365 F1, M365 E5 Compliance, M365
E35 Security, Office 365 Enterprise F1, Project Online, Visio Level D 5 50
Online Plan | 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 2.50
Server, Visual Studio, Core Infrastructure Suites, etc,
All products for Select Plus Apreement No.7756479. 2.50
Microsoft Unified Support Services 2.50
Microsoft Consulting Services 2.50
Microsoft Incident Response 2.50

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

Solution Area Specific Capability Number C“;tif;:‘" Reference?

BAYHEALTH MEDICAL
Number of successful customer production mail CENTER
peetss Ul cu 19 5 - 170.000 :
deployments/migrations? Ronald Belfont
Ronald Belfontw Bayhealth.org
BAYHEALTH MEDICAL
Number of successful customer production SharePoint CENTER
deployments/migrations? Ronald Belfont
Ronald Belfont@w Bayhealth.org,
ALLONE HEALTH
RESOURCLS
9 30.000 Gwen Mueller
Gwen.Muellerieallonehealth.com

-
to
-
=

Number of successtul customer production Teams
deployments/migrations?

Southern California Edison
Number of successful custoiner production Teams 1 10.000 Mona Saxena

Voice deployments/PBX migrations? . o Sr Manager — App Dev
Mona.Saxena(d sce.com

Number of people with specialized expertise on
technologies listed above

11
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LSP REPORTING OF ACTIVE ENROLLMENTS

MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Revision 1162021

LSP Name
RtVCO
Contract ID
Annual
Sales
Reporting Enroliment
Master Enrollment | Enrollment | Stant End CET;;";M Enrollment Contact Enrollment
Enroliment | Number: Entity: | Date: | Date: Year Contact: Email: Contact Tel:
13
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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

Microsott will provide LSP’s (authorized EA L.SPs 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 guigance rrom a geaicared group oI onpoaraing
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 Microseft 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
{rom 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,
scrvices, 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 {rom a
lower edition to a higher edition software product while maintaining their Software Assurance
coverage on a given product. The Step-up License makes 1t 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.

Mare information ahout the Software Assurance hv nroducts as listed ahove can he found at:

16
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Exhibit E
Microsoft Enterprise Agreements and Amendments

Microsoft Enterprise Agreement No, 8084445,

Microsoft Select Plus Agreement No. 7756479.

Amendments No. 1- EA Custom Ternms CTM (Document No. CTM-CPT-OPT-FWK)
Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).
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BYS ! :
_~~—SUSANNA N OH

B Micrasoft Volume Licensing

Program Signature Form

WAAIARSA s ember 004-kayleeri-5-04

Agrasman| rmher g o X 44(.’.5

Noic: Entef the applicable aclive nuimbess assaciited with the docunsants below, Micrasofl requiles
the associatet| active number be indicated here, or listed below as new

For the purposes of this form, *Cuslormed’ can mean the sigiing enlity, Enrolled Affiliate,
Govenunent Partner, Institution, or other parly entering inte a volume liconsing program agreemenl

This smnalwe form and all conlract documents identifiad in the 1able beiow are entered nto between
the Cuslomer and the Microsnfl Affiliate signing, as of the effective dale identificd below.

! R
IR Contract Document SRS 2‘2;1'

Enle: piise Agregmen)

=<Chagse Agreement > Document Number ar Code

<Choose Agreement> Nocumaent Number gr Code

Document Number or Code
Docurmnent Number or Gode |
Docurnent Nummber or Code
Docwnent Number or Code
Ducument Number or Code
Document Number or Code
_| Document Mumber or Code
CTM-CPT-OPT-FWK (new)

=Chogse Agreament>

<Chaose Agreement>_
=Choose Enrolimeant/Registration>
«Choose Encpllment/Registeation:>
<Choose Enrgllment/Registration>
<Chogse Enroliment/Registration:»
xCheose Enroliment/Reyistration>.
Amendment 1o Contract Documents

¥

i

Ly signing below, Customer and the Mimpso!l Affiliate agree thal both paries (1} have received, read
and understand iha above contract documents, incluging any wabsites or docuinents incoiporated by
reference and any amendments and (21 agree to e bound by the lerms of all such documents.

' .. M . ou s T . - ,—,-‘- P w;%_ . F - e X
s . . . R Tt - LY
I SRS § ¥ C s o mic gl DR e i

Name of Entity W Lentity nlame)" Caunly of Riverside
Signature* ,'A/} ﬁ e MR

Printed Fim:an:! Last Name* Rf{_ fa rol R . J"’(Q; L _r_
printed Title S 7. Procuremint Contract Srecia hoy

Signature Date* 3’/2 2/2 o f'?

Tax (D
tinclicates rnquired freld

ProgramSignt cun{ M9 Siges MA Lalri ExBRA, Ml:l EHEY AUGET 1 Fags: 1 eve




i
r "W‘"‘ Lo ;"}“ Sl \Vicros oft Affiliate Lim i L‘.‘.“W pul

Microsoft Corporation

. — -

Printed First and Last Name Microsoft Corp
Printad Titic

Signature Date
(dale Wicrusoft Aflliale countersigas) .
b Ch

v % v —

Signature éﬁ é?ﬁ' ‘F gg_Mi;mSOﬂ

ration

AUG 23 201

ce Krail
e d dn behalf of
oration

¢

] -
Agreomant Effective Date i Dul ;_Authorf]tzgo
tmay be CHlerent than Micru=ofl s synatue dale) g 0 l q ICroso

———t -
Optionat 2™ Customer signature or Outsourcer signature (if applicable)

. bl " S Savend -
B Cuistomer e j

Name of Entity (must be fegal entity name)*

Signature*

Printed First and Last Name”*
Printed Title :

Signature Date*

Sirndicales requirad figid
]

B OLit50urcCer RN

Mame of Entity {must beo legat entity name)?

Signature*

Printed First and Last Namg*
Printed Tifle
Signature Date*

|
If Customer requires physical media, additional conlacts, of is reporting mnultiple previous Enroliments,
include the appropriate form(s) with this signature {omm.

*inclicates required field

Adter this signature form is signed by the Customer, send it and the Contract Documents la Cuslamer's
channel purtner or Microsalt account manager. who inust submit them 1o the following address  When
the signature farm is tully executed by Microsofl, Custnmer will receive & confinnalion copy.
Micrasoft Corporation '
Dapl. 651, Volume Licensing

65100 Meil Road, Suite 210

Reno, Nevada 89511.1437

UsA :
I
|
I
ProgeanSigrFomit MSSimiiNA | atAm TARRA MIIENGHANIH2N 14) Fage 20f 2
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Amendment to Contract Documents

Aeprecmicni Hunb:

Q04-kayleed-5-04

80 dd4s

This amendment (*Amendment™ is entered intn between the parlies idenlifiad an the altached pragram
signature form. It amends the Enroliment or Agreement identified above. Alllerns used tut not defined
in this Amendinenl will hava {he same meanings provided in that Enrcliment or Agreement

Enterprise Agreement
Custom Terms CTM

1. Scclion Ga, “Term”, is hiereby amended and restaied as follows:

a. Term. The lerm ol this Agreement will remain in effect unless terminated Ly either parly
as daseiibed belwy Each Envothinent wili have the lorm provided in that Enmiiment

2. The pricing that ticrosofl will offer Enrolled Affiliate's Reseller for Ensolliments effective
halween Navember 1, 2019 through October 31, 2021, and that will apply for the entire initial
terin of such Envolirnents, ts as follows:

“Price Examples Include but arc not limited to
Level the following*:

Product

Enterprise Online Services** | Level [ | M3B9 E3 and E5, Enterprise Mobilily +
. R . . . | minus 2% | Secwily E3 and E5, Office 3G5 Enterprise
(inciuding 1*ull USLs, I‘ram SA - . ' e .

USLs, Add-ons ard Slep Ups) 1 or E3, Windows 10 Enteiprise E3 or ES

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

Adiditional Products Leval D M365 F1, M3G5 ES Campliance, M365 ES

Security, Qfficn 365 finterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Dynan¥cs 365, Azwre, SQL  Server,
Windowas Server, etc.

Server and Tools Proguct Levet D SharePoint Server, SAL Server, BizTalk
Servar, Visual Studia, Core Infrastructure

(applies o Server and Cioud Suites, elc.

znrollmients anly)

“he esanaples inchuda pilne serviczes bt are gvailable in either the comaeccal of government coud cHenngs,
“Muahfying Emarpriar Orkne Sepvicas ae ctlerhified in ihe Procuct Terms vithy 1he el value ¢l 'O inthe tables for
Prograrn Aviuoibty”® The seopa of Entorpoze Onibnie Seraces is sobjest lo cherge as Enterprise Daline Swivicey
atg aftled. yadatedirev-saad ar ervpedd om e Cnlerpese priegram cHering

Exclusions apply 1o the additional 2% discount an Enterprise Onling Seivices as foltows:

fevelneatipp va 0 C1S-CPT-OPT-FWiC BD

Pann | of 7




e Tng price st month that applies to an arder is nat a facter in delrimining wheller the
additional 2% discount on Enlerpiise Onling Services may be applied (o an order. The
noly applicahle factor is the effeclive date of the Enroliment.

+ The discount does nat apply to any extensions of the initial Term ¢or renewal
Enrollments

o Tha discourd does not apply to any promotions SKUs. Envalled Alfilate is enlitie:d 10
the lower of the promational pnce o1 discounted price

The price level that applies Lo Emaullroents effeclive on ar afller Novemuer 1, 2021 is Leval D Jor
all Procunts. -

L3
The Reseller and e Earollecd Aftiate wiil determine the Enrdlled Affiliale's actual price anct
payiment terms.,

Except for changes made by this Amendiment, the Ervollment ar Agreement identified above remains
unchanged and in (ull force and affecl. If there is any conflict belween any provision in this Amendment
ared any pravision in the Enrollment or Agreement identitied abave, this Amendment shial contiol,

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

Microsoft Internal Use Qniy:
I Riverside County EA Amend 8.7 .00cx [ CTM CTHM-CPT-QFT-IWK | 8D I

AmerdmeriAnn wa ) CTW-CPT-NPT-FiuK Be
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Enterprise Agreement State and Local

ot Tor tise with Bicrosofl Business Agreement oc Miciasoll Fusiness and Services Aviesimend
i

This Microsoft Enterprise Agreement ("Agrdement’) is enterad into belween the entities kientified on the
signature farm i

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

This Agreement consists of {1) these Agreement terms and conditions, inciuding any amendments and the
signature form and all attachments identified'therein, {2) the Product Terms appticable to Products licensad
under this Agreement, (3) the Online Services Terms, {4) any Affitiate Enrollment entered into under this
Agreement, and (5) any order submitted under this Agrecement.

Please note: Documents referenced in this Agreement but not attached ta the signature form may be found
at htlp. ffwww inicrgseft com/licensinag/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights., These documenls may contain additional terms and
conditions for Products licensed under this Agreement and may be changed trom time to time. Customer
shoulkd review such dacuments carefully, both at the time of signing and periodically (hereafler, and fully
undlerstand all tefms and contitions applicable to Producls licensecl.

Terms and Conditions

1. Definitions. |
“Affiliate” means !
a. withregard to Customer,

]

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

tii) any county. borough, commonwealth, city, municipalily, town, township, spacial purpose .
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and located within Customer's stale jurisdiction and geographic
boundaries; and

(iii) any other enlity in Custormer’'s state expressly authorized by the laws of Cuslomar's slate
to purchase under siate contracls; provided that a stale and its Alfiliates shall not, for
purposas of this definition, be considered to be Affiliates of the federal government and its
Affiliates: and :

b. with regard la Microsofi, any Ielgal entity thal Microsaft owns, that owns Micrasofl, or that is
under common ownership with Microsoft.

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

"Customer Data" means all dala, including all text, sound, software, image, or video files that are provided
to Microsoft by, or on behalf of. an Enrolled Affiliate and its Affiliates through use of Onfine Services.

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

‘Carolled Affiliale” means an entily, either Cuslarner or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement
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“Enroliment” means the document that an Enrolied Affiiate submits under this Agreement to nlace orders
for Praducts

"Enterprise” means an Enrolled Affiliale and tha Affiliates for whish il is responsible and chooses on its
Enrgliment to include in its enterprise.

|
“Fixes” means Product fixes, modificationslor enhancements, or their derivatives, that Micrasoft either
releases generally {(such as Product service packs) or provides to Customer to address a specific issue.

“License” ineans the right to download, install, access and use a Product. For cerlain Products. a License
inay Le available an a fixed term or subscription basis ("Subsciiption License™. Licenses for Online
Services will be considered Subscription Licenses.

“Micrasoft" means the Microsoft Affiliate thal has entered into this Agreement or an Enrollment and its
Affiliates, as appropriale,

o . . . : ! N . . . . . \
“Onbne Services” means the Microsoft-hosted services dentified as Online Sasvices in the Product Terms

"Online Services Terms' means the additional terms that apply to Customer's use of Onling Services
published on the Velume Licensing Site an(l'up(laled from time 1o time:

“Product” means all products identified in the Product Terms, such as all Software, Onlme Services anct
other web-based services, including pre-relea:e or beta versions.

"Praduct Terms” means the document that providas infarnmation aboul Microsolt Products and Profcssmnal
Services available through volume licensing. The Product Terms rdocument is publishetl on Ihe Volume
Licensing Sile and is updated from time to time

"SLA" means Sejvice Level Agreement, which specifies the minimum service level for Ontine Services and
is published on the Yoluma Licensing Sile,

“Software” means licensed capies of Microsaft software identified on the >roduct Terms. Software does not
inciude Oniine Services, but Soflware may be panl of an Online Service,

"Software Assurance” is an offering by Microsoft that provides new versien rights and other benefits for
Products as further described in the Product Ternis.

“Trade Secret” means information that is not generally known or readily ascerainable 10 the public, has
economic value as a 1esult, and has bean subjecl lo reasonable sleps under the circumstances fo maintain
its secrecy. i

“use” or "run* means to copy. install, use, access, display, run or otherwise interact,

"Use Rights® means the use rights or terms of service for each Product published on the Volume Licansing
Site and updated from time to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use nghts for Suftware are published by Microsofl in the Praduct Terms
The Use Rights for Online Services are pubhshed inthe Online Services Terms.

*Volume Licensing Sile” means hitp:ffwwe imicrosoft com/licensing/contracls or a successor sile.

2. How the Enterprise program works.

a. General. The Enterprise pro_lrém consisls of the terms and conditions on which an Enrolled
Alfiliate may acquirz Product Llcenses Under the Enterprise program, Custonier and its
Affiliates may order Licenses for Products by entering into Enroliments.

b. Enroltments. Thz Enterprise pragsam gives Customer and/or its Affiliatas the ability (o enter
into one or more Enroliments 1o ‘order Products, Subscription Enroliments may be avaitable far
some of these Ensollments.  Notwithstanding any other provision ot this Agreement, only
Enrolted Affiliates idlentified in an Enraliment wilt be responsinle for complying with the teims
of that Enroliment, including the ferms of this Agreement incorporated by reference in that
Enroliment.
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C.

Licenses. The types of Licenses avaitable are (1) Licenses ohlained under Soltware
Assurance (LESA), and (2) Subiscription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

- 1
Licenses for Products.

a.

.

i
License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and limited right
o download, install and use soltware Products, and 1o access and use the Online Services,
each in the gquantity ordered under an Enrallment  The rights granied ara subject to the terms
of this Agreement, the Use Rights and the Product Terms. Microsofl reserves all rights not
expressly granled in this Agreemnent

Duration of Licenses. Subscriplion Licenses and mosl Sofllware Assuiance sighls are
temporaiy and expire when thé apphcable Caroliment is terminatad ar expires, unless the
Enralled Affiliate exercises a buy-out oplion. which is avaiiable fur some Subscription Licenses.
Except as oltherwise noled in the applicable Crrollment or Use Rights, all other Licenses
become peipatual only witen all payments for that License have heen made and the initial
Enrollment term has expired.

Applicable Use Rights.

(i} Products (other than Online Services) Tha Use Rights in effect an the effective date of
the applicable Enroliment term will apply ta Enterprise’s use of the version of each Producl
thal is current at the time. For fulure versions and new Producis, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
io the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
1o have those changes apply. The Use Rights applicable to perpetual Licenses ihat were
acquired vnder a previous agreement or Enrolliment are determined by the Agreement or
Enrolfment under wihich they were acquired. Renewal of Software Assurance does not
change which Use Riglis apply to those Licanses,

(I} Online Services Far Online 'Serviccs. the Use Rights in effect on the subscriplion stan
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliata may use aiearlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the cuirent Enrotiment term, the Use Rights for the current version apply to the use
of the earlier version. If the eallier Product version includes featings thal are not in the new
veision, then the Lise Rights applicable to the earlier version apply with respect to those
faatures,

New Versioh Rights under Soltware Assurance. Enrolied Affiliale mus! order and maintain
cantintous Sofware Assurance coverage for each License ordered. With Sofiware Assurance
coverage, Entzrprise autamatically has the right to use a new version of a licensed Product as
soon as itis released, even if Enrolled Alfiliale chooses not 1 use the new version immediately

, . . . , ,
i} Except as otherwise permiltad under an Enralimant, use of the new varsion will be subject
la lhe new version’s Use Rights,

{ii) ifthe License far the earlier version of the Praduct is perpetual at the lime the new version
is reieased, the License for the new version will also be perpetual. Perpetual Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
version. .

lLicense confirmation. This Aéreemenl. the applicable Enrollment, Enrolled Affiliate's arder
confirmation, and any documentation evidencing transfers of perpetual Licenses, logether wilh
proof of paymant, will be Enrdlled Affiliate's evidence of all Licenses obtained under an
Enroliment
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a.

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

-an Enroltment changes by more than ten percent as a result of {1} a regrganization,

consolidation o privatizalion of an enlily or an aperating division, {2) a privatizatian of an
Affiliate or an operating division of Enrolled Affitiate ar any of its Affiliates, or {3) a consohdation
including a merger with a third parly that has an existing agreernent or Enroliment. Microsofi
will work with Enrolled Affiliate in good farh to detenmineg how lo accomimodate its changed
circumstances in the context of this Agreement.

Making copies of Products and re-imaging rfghfs.

General. Enrolled Affilate may make as many copies of Products, as it nerds to distrivute
them within the Cnterprise. Copias must be trug and complete (including copyright and
trademark notices) from master copies abtained from a Microsoft approved fulfillment s ource.
Enrollert Affiliate may use a hird party to make these coples, but Earclled Afffiale agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees 10 make reasonable efforts
to notify its employees, agents. and any other individuals who use the Produets that the
Prachicts are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all iProducts ather than Online Services,
Enrolled Affiliate may. {1) use Up lo 20 complimentary copies of any licensed Produrcl in a
detlicates training facility on its premises for purpases of training on that panticular Product, {2)
use up lo 10 complimmentary copies of any Producis for a 60-day evaluation period, and {3) use
ane complimentary copy af any licensed Product for baclk-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Righls.

Right to re-image. In cerain ¢ases. re-irnaging is permitted using the Prodict media. i the
Microsoft Product is licensad (1) fron an original equipment manufacturer (GEM), (2) as a full
packaged Product thraugh a retail source, or (3) under another ticrasoft program, then media
provided undea Lhis Agreemenl‘may geneially be used 10 create images for use n place of
copies provided through that separate saurce. This right is conditional upon the following:

(i} Separate Licensas must be acquired from the separate source for each Praduct that is re-
imagyed.

(i) The Product, lanquage. version, and components of the copies inade musl be identical to
lhe Product, language, version, and all conponents of the copies they replace and the
nunner of capies or instances of the re-inaged Producl permitied remains the same.

(iti) Except for copies of an ope'rating system and copies of Products licensad under another
Microsaft pragram, the Product type (e ¢. Upgrade or full License) re-imaged nwust he
identical to the Product type licensed from the separate source.

{iv) Enrolled Alfiliate must adhere to any Product-specific processes or requirements for re-
imaging tdentified in the Praduct Terms.

Re-imaged Products remain subject to the teims and use rights of the License acquired from
the separate source. This subsection does not creale ¢r exlend any Miciosolt warranly or
support obligatian '

|

5. Transferring and reassigning Licenses.

a.

Liconso transfers. License transfers are not permitted, except that Customer or an Enroled
Affiliate may transfer only fully-paid perpatoal Licenses to:

(i) an Affitiate, or

(i} athird party solely in connection with the transfer of hardware ot employees o whoim the
Licenses have been assigned as parl of (A) a privatization of an Affitiate or agency or of an

i
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cperating division of Enrolled Aftiiate or an Affiliate. (B) a reorganization or (Cy a
consolidation. '

Upon such transfer, Cuslomer l’or Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable

Notification of License Transfer. Enrolled Affiliate must notify Microsofi of a License transfer
by completng a license transfer form, which £an  te oblained from
ntin:Awwe miciosoft camiicensina/nondracts and sending the compleled form o Microsofl
befare the License transfer. No License transfer wili be valid unless Enralied Affikale provides
lo the fransferee, and the transferee accepts in writing, decuments sufficient lo enale the
transferee to ascertam (he sco{)e. purpose and kimitations af the rights granted by Microsoft
under the licanses béing transferred (includingthe applicable Use Rights, use and transfer
restricions, warranties and linitations of liability). Any License transter not made in compliance
with this section will be void.

Internal Assignment of licenses and Software Assurance. Licenses andd Soflware
Assurance must he assigned to a singte user or device within the Enterprise. licenses and
Sollware Assurance may be reassigned within the Enleiprise as described in the Use Rights

Term and termination.

Term. The term of this Agreenment will be 36 {ull calendar months from the effective dale unless
terminated by either party as described below. Each Enroliment will have the term provided in
that Eprollment. '

Termination without cause. Either party may terminate this Agreement, without cause, upon
A0 days' written potice. In the event of termination, new Earollments will not he accepted, bt
any existing Enraliment witl continue for the term of such Enrollment and will continue to be
governed by !his Agreement.

Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enrollment without tiability. penailty or futher ebligation to make payments if
funds 1o make payments under the Agreement or Enraliment are not apgpropiated or allocated
by the Enrolled Affiliate for such purpose

Termination for cause. Without limiting any other remecdies it may have, either party may
lerminate an Enroliment if the olher party materially breaches its obligations under this
Agreement, including any obligalion to subimit orders or pay invoices. Except where the breach
is by ite natuie not curable within 30 days, the terminating pany must give the other party 30
days’ notice of its intent to termi:nale and an opportunity to cure the breach.

If Microsaft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to heip resolve the breach. If the breach affects other
Enroliments and cannat he resolved between Microsoft and Enrolted Affliate, together with
Customer's help, wilhin a reasonable period of lime, Microsoll may terminale this Aareement
and all Enroliments under it. If an Enrolled affiliate ceases to be Customer's Affiliate, it must
promptly nolify Microsoft, and M‘rcrosolt may terminate the former Affiliate’s Enrollment if an
Enrolled Affiiate tenminates its Enrolliment as a result of a hreach by Microsaft, or if Microsoft
lerminates an Enroliment because Enrolled Affiiale ceases la be Customer's Affiliate, then
Enrolled Affitiate will have the 2ariy termination rights describad in the Enrollment.

Early termination. If {1} an Enralled Affiliate terminates its Enrollment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Enrallment because the Enrolled Affiliate has
ceased to be an Affiliate of Customar, or (3) Enrolled Alfiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsoll terminates an Enroliment for non-payment due to non-
appropriation of funds then the Enrolled Affiliate will have |he following options:

[]
{i) it may immediately pay the lotal remaining amaunt due, including all instaliments, n which
case, the Enrolled Affiliate will have perpetual rights for all Licenses it has orderecl; or
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{li} Itriay pay only amounts due as of the termination date, in which case the Enralled Affiliale
will have perpetual Licenses for:

1) all copies of Products (including the latest version of Products orclered under SA
caverage in the current tarm) for which payiment has been made in full, and

2) the number of copies of Products it has ordered {(including the latesl version of
FProducts ordered under Scflware Assurance coverage in current term) that is
proportional to the total of inslaliment payments paid versus tolal amounts due (paid
and payable) if the early termination had not occurred

{iii) In the case of earty termination under subscriplion Enrolliments, Enrolled Affiliate will have
the foflowing options: |

1) For eligibie Protiucts, Enrolled Affiliate may oblain peipetual Licenses as describet! in
the section of the Enrollment titled "Buy-out aplion,” provided that Microsofl receives
the huy-out order for those Licensos within 60 days alter Enrofled Affiliate provides
natice of termination

2} Inthe event of a breach by Microsoll, If Customer chooses not to exercise a buy-oult
aption, Microsoft will issue Gnrollzd Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enrolllinent.

Mothing in this section shall affect perpetual License rights acquired either in a separale
agreement or in a prior term of the terminated Enroliment.

f. Effect of termination or expiration. .When an Enrollment expires or is terminated,

{i) Enrolled Affihate must order Licenses for all copies of Products it has run for which it has
nol previously submilted an order. Any and all unpaid payiments for any order of any kind
remain due and payable. Except as provided it the subsection litled "E arly termination,” all
unpaid payments for Licensas immediately become due and payable.

(ii} Enrolled Affiliate’s right to Software Assurance henefits under this Agreemeni ends if it
does not renew Soflwaie Assurance

g. Modification or termination of an Online Service for regulatory reasons. Micrasafl may
modily or lerminate an Online. Service where there is any current or future government
requirement or obligation thal: [[1) subjects Micrasofl to any regulation or reguirement not
generally applicable 1o businesses operating in the jurisdiction. (2) presents a hardslip for
Microsoft to continue operating the Online Service withaut madification; andior (3) causes
Microsoft to believe these terms or the Online Secvice may canflict with any such requirement

or obiigation. '

h. Program updates. Microsofl may make changes to this program that will make it necessary
for Customer and its Enrolled Affiiales o enley into new agreements and Enrgliments at the
time of an Enroliment renewal.

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

a. Products, Unless otherwise specified in a supplemental agreement. use of any Product is
governad by the Use Rights specific to each Product and version and by the terrns of the
applicable suppiemental agreement.

b. Fixes. Each Fix s licensad under the same terms as the Product to which it applies. If a Fix is
not pravided for o specific Praduct, any use rights Microsoll provides with the Fix will apply

c. Non-Microsoft software and technology. Enrolled Affiliale is solely responsible for any nan-
Microsoft software or technology that it installs or uses with the Products or [Fixes,
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. Restrictions. Enrolled f\rhhatc must nak (and is not licensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix, {2) install or use non-Microsofl software or
technotoagy in any way that wauld subject Micrasoft's intellectuat property or technology to any
other license terms; of {3 work around any technical limilations in a Product or Fix or
restrictions in Praduct documentation. Custamer must nol (and is not licensed toj (} separate
and run parts of a Produci or Fix on more than ore davice, upyrade or downgrade parts of a
Product or Fix at different times, or transfer parts of a Product or Fix separately; of (i) distribute,
sublicense, rent, lease, (end any Products or Fixes, in whole of in part, or use them to affer
hasting services to a tird par!y

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and international treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo nghls will be gianted or implied by waiver or estappel. Righis
to access or use Software on a clevrce do not give Custamer any right to implement Microsaft
patents or ather Miciosoft intellectual property in the device itself or in any other software or
davices

!
8. Confidentiality.

"Canfidential Information” is non-public information that is designated “confidentiat’ or that a reasonable
person shauld understand is confidential, including Customer Data, Confidential Inforimation does not
include information that {a) becomes publicly available withowt a breach of this agreement, (b) the
receiving party received lawiully frorn another source without a cenfidentiality obligation, (¢) is
independently developed, or {d) is a commen! or suggestion volunteered about the other party's
business. products or services.

Each parly will take reasonable steps to protect the other's Confidential [nformation and will use the other
party’s Conficdential information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential infarmation to third parties, except 10 its employees, Affiliates, conlractors,
advisors and consultants ("Representatives”) and then only on & need-to-know hasis under nondisclasura
ohligations at least as protective ais this agreement. Cach party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthosized use or
disclosure, must promptly notify the other party.

A party may disclose the other's Confidential Informatian if required by law; bul only after il notities the
other party (if legally permissible) to enable the olher party to seelk a proteclive order,

Meither party is required to restrict work assignments of its Repiesentatives who have had access lo
Confidential Information Each party agrees that the uise of information retained in Represeriatives’
unaided memaries in the development or deployment of the paries’ respective products or services daes
nol create liability under this Agreement or trarle secret law, and each party agrees to limit what it
discloses lo (he ather accardingly.

These obligations apply (i} far Customer Data until it is deleted from the Onlina Services, and (i) 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 consenls to the processing of personalinfornmation by Microsoft and its agenis
lo facilitale the subjecl matter of this Agreement. Enrolled Affihate will obtain all required
consents from third parties under applicable privacy and data protection taw before providing
persanal informalion to Microsoft

h. Personal information collected under this agreeinent (i) rmay he lransferred, stored and
processed in the United States ar any olher country in which Microsoft or its service providers
maintain facilities and (i) will be subject to the privacy terms specified in the Use Rights.
Microsofl will abide by the requiremeants of Furopean Economic Area and Swiss dala pratection
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law regardung the collection, use, lransier, retention, and cther piocessing of personal data
frorm the European Ecanomic Area and Switzerland,

|
U.S. export. Praducts and Fixes are subject {0 U.S. expoit jurisdiction. Enrolled Affiliate must
comply with all applicable internalionat and national laws, including the U.S Expont
Administration Regulations and Internationat Traffic in Aims Regulations. and end-user, 2nd
use and destination restrictions issued hy U S. and other governments refated o Kiicrosafl
praducts, services and technologies

10. Warranties.

a.

Limited warranties anc reinedies.

{i} Software. Microsoft warrants that each version of the Software will perform substantiaily
as described in the applcabte Product documentation for one year from the date the
Enterprise is first licensed for that versian 1t it does nol ana the Enterprise nofifies
Microsolt within the warranty term, then Microsofl wll. at its oplion (1) return the price
fznraled Affiliate paid for the Soflware license, or {2} repair ar replace the Software.

{ii} Online Services. Microsolt warrants that each Online Service will perform in accordance
with the applicable SLA during the Enterpnse’s use. The Enterprise's remedies far breach
of this warranty are in the SLA.

The rermedies above are the Enterprise's sole remedies lor breach of the warianties in this
seclion Customer waives any breach ot warranty claims not made during [he warranty period.

Exciusions. The warranlies in this agreement do not apply to problems caused by accident,
abuse, or use in a manner inconsistant with this Agreement, including failure o meet minimum
syslem requirements. These 'wananties do nol apply 1o free, trial, pre-release, or beta
products, or to components of Products that Enralled Affiliate is permitted to redistribute.

Disclaimer. Except for the limited warranties above, Microsoft provides no other
warranties or conditions and disclaims any other express, implied, or statutory
varranties, incfuding warranties of guality, title, non-infringement, merchantability, and
fithess for a particular purpose.

11. Defense of third party claims.

The parties will d=fend each other against the Lhird-party claims describerl in this section and will pay the
amount of any resulting adverse final jJudgment or approved settlement, but only if the defending paity is
promplly nolified in writing of the claim and has the right to conlrol the defense and any setilement of it. The
party being defended must provide the defending party with all reguested assistance, information, and
authorily. The defending party will reimburse the other party for reasonahble out-of-pocket expensesitincurs
in providing assistance. This section describes the parties’ sole remedies and entive liability for such claims.

.

By Microsoft. Microsolt will deflend Enrolled Affiliate against any third-party ctaim to the extent
it alleges 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) misappropriates a trade secrel or direclly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
inflingement under commercially reasonable terms, it may, at its option, either (1) modHy or
replace the Product or Fix with a lunctionat equivalent; or {2) terminate Enratled 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 lenmination dale Picrosoft will not be liable for any claims or damages due to Enrolied
Affiliate’s conlinued use of a Product or Fix after being notified 1o stop due to a third-party claim.

h. By Enrolled Aftiliate. To the extent permitled by applicable jaw, Enrolled Affiliate will defend
Microsoft against any third-paiy claim lo the extent it alleges that: {1} any Customer Data or
i
1
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12.  Limitation of liabifity.

non-Microsoft software hosted in an Online Service by Micresoft on Eiwrolled Affiliate’s behalf
misappropriates a irade secret or directly infringes a palent, copyright, trademark, or other
proprietary right of a third party; or (2} Enrolled Affiliate’'s use of any Product or Fix, alone or in
gombinahion with anylhing else, fuiolates the law or damages a third party

For each Product, each party's maximum, aggregate liahility Lo tha other unider this Agragment is limited
to direct damages finally awarded in an amaunt not to exceed the amounts Earolied Affiliate was required
to ray for the applicable Products during lhelterm of this Agreemenl, subject 1o the following:

a.

d.

Online Services. For Online Sérvices, Microsoft's maximum liahility to Enrclled Affiliate for
any incident giving rise to a claim will not exceed the amourt Enrolled Affiliate paid for the
Oniine Service during the 12 months before the incident.

Free Products and Distributable Code. For Products provicied free of charge and code
that Enrolied Afftiate is authorized lo redistiibule ta third parties without separate payment to
Microsoft, Microsoft's liability is limited to direcl damages finally awardec! up to USS$S5,000.

Exclusions. [n no evenl will either party be tiabte for indirect, incidental, special. punitive, or
conseruential damages, or for loss of 1ise, lnss of business information, loss of revenue, or
intercuption cf business, however caused or on any theory of liability.

i

Exceptions. Nofimitation or exclusions will apply to liability arising out of either party's {1)
confidentiality ohligations (except for all liability related to Customer Data, which will remain
subject to the limitations and exclusions ahove); (2) defense obligations; or (3) vinlation of the
other party's inteliectual property rights.

|

13.  Verifying compfliance.

a.

h.

Right to verify compliance. Enrolted Affiliate musl keep records relating to all use and
distribution of Products by Enrolled Affiliate and its Afiliates. Microsoft has the right, at its
expense. lo the extent permitted by applicable law. 1o verify compliance with the Product's
license lerms. Enrolled Affdiate must promptly provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, inciuding access
to syslems running the Products and evidence of Licenses for Products Enrolted Affiliate hoslts,
sublicenses, or disliibules to third parties. Enrolled Affiliale agrees to completa Microsoft's
self-audit process, which Micros.oft may require as an alternative 10 a !hird panty audd

Remedies for non-compliance. (f verification or self-audit reveals any unlicensed use or
distribution, then within 30 days, {1} Enrolled Aftiliate must order sufficient Licenses to cover
that use or chstribution, and {2) if unlicensed use or distribulion is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verificalion and acgquire the
necessary additianal licenses at 125% of lhe price based on the then-current price list and
Envolled Affiliale price leve!. The unlicensed use percentage is based on the tatal number of
licenses purchased compared lo: actual instali base. If there is no unticensed use, Microsoll vl
not subject Enrolled Affiliate 1o another verification for at leasl one year. By exercising the
ights and procedures described above, Microsoft does not waive its rights to enforce this
Agreement or to prolaect its intell:actua! property by any other means permitted by [aw.

Verification process. Kiciasofl will notily Enrolled Aftiliate at ieast 30 days In advance of its
intent to verify Enrolled Alfilate's compliance with the license tenns far the Producls Enrolled
Affiliale and its Alliliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information callected in the seif-audit wili be
used solely for purposes of determining compliance. This verification will 1ake place during
narma! business hours and in a maitner that does not intarere unreasonably with Enrolled
Affiliate’ s operations.
|

!
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14. Miscellaneous. '

a.

cl.

m.

Use of contractors. Microsolt rﬁay use rontractors to perform services, but will be responsible
for their performance subject to the terms of this Agreement

. . I . -
Microsoft as independent contractar. The panies are independent contractars. Ensolled
Affiliate and Microsolt each may develop products independently without using the other's
Confidential intormation

Motices. Nolices to Migrosoft m‘ust he sen! {o the address on the signature forni. Nolices musi
be in writing and will be treated as delivered an the date shown on the return receipt or on the
courier ar fax conlirmation of defivery. Microselt may provide information to Enrolled Affiiate
about upecoming ardering deadiings, services, and subscription informatian in electronic form,
including by email to contacts provided hy Earoited Affiiate. Emails will ba treated as dedivered
on the transmission date.

Agreement not exclusive. Customer is free lo enter into acreements to license, use or
promole nan-Microsoft products.

Amendments. Any amendment to this Agreement must be executed by bollt parties. except
thal Microsoft may change theé Product Terms and lhe Use Rights from time lo lime in
accordance with {he terms of thls Agreement. Any conflicting terms and conditicns containect
in an Enrolled Affiiate's purchase order will not apply. Microsoft may require Customer to sign
a new agreement ar an amendnient befare an Enrotted Affiliate enters into an Enrollmen! under
this agreement. i

Assignment. Either parly may assign this Agreement 1o an Affiliate, but must notify the other
party in writing of the assignmenl. Any other proposed assignment must be appraved by ihe
noN-assigning party in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreemaent Any altempler] assignmeant withoul required appreval wili be
void !

Applicable law; dispute resolution. The terms of this Agreement will be gov'erned by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject 10 anplicable dispute resolution laws of Custaime's state.

Severability. If any provision in‘this agreement is held lo be unenforceable, the balance of the
agregment will remain in full force and effect.

Waiver. Failure o enfaice any' provision of this agreement witl nol constilule a waiver. Any
waiver must be in writing and signed by the wawing panty.

No third-party beneficlaries. Th's Agreement does not create any third-party beneficiary
rights.

Swrvival. All provisians survive lermination or expiralion of this Agreement except those
requiring performance only during the tein of the Agreement.

Managemaont and Reporting. Customer andfor Enrolled Afiiliate may manage accounl details
le.g., contacts, orders, Licenses, software downloads) on Microsolt's Volume Licensing
Servige Cenler {"WLSC") web sile {or SUCCESSOr site) at
Ditps. dwenw microsoi com"hcens ingtsecvicecenter. Upon the effective date of this Agreement
and any Enroliments, the conlaci{'-.] identified for this purpose will be provided access to this
site and may autharize additional users and contacts.

Order of precedence._ [n the case of a conflict between any documents in this Agreement that
is not expressly resolved in thosé documents, their terms will control in [he following order from
highest to lowest priority. {1) this Emterprise Agreement. (2} any Enroliment, (3} the Product
Terms, {1) the Cnline Services Terms, {5} orlars submitted under this Agreement, and (6) any
other documents in this Agreement. Teuns in an amendment contiol over the amended
document and any prior amendiments congerning the same subject matter.
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Free Products. It is Microsoft's intent that the terms of this Agreement and the Use Rights be
in compliance with all applicable fedesat law and regulations. Any free Product provided to
Enroiled Affiliate is for the sale (ise and benefit of the Eniolled Affiiiate. and is not [provided for
use hy or persanal benefit of an'y specific goverament employee.

1

Voluntary Product Accessibility Templates. Micrasoft supports the government's obligation
lo provide accessible technologies to its citizens with disabilities as tequired by Seclion 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates ('VPATs") fur the Microsoft techinologies used in providing the Dniline
Services can he found at Micrasoft's VPAT page. Further informalion regarding Microsoft's
commitment to accessibility can be found al hitp Mwae r1iici 0soft.coinfenable.

Natural disaster. In the event of a "natural disaster,” Microsoftl may provide additional
assistance of rights by posting them on itz it microsoff. com 21 such time.

Copyright violation. Except as set forh in the section above entitled "Transfesring and
reassigning Licenses”, the Enralled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights,'for the Producls il uses. Except to the extent Enrofled Affiliate
is licensed under this Agreeme}.nl, il will be responsible for ils breach of this contract and
violatian of Micrasoft's copyright in the Preduets, including payment of License faes specified
in this Agreement far unlicensec;i use.

Page 11 af 1)
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Supplemental Contact Inlformation Form

This form can be used in combination with MBSA, Agreement, and [Enrolliment/Registration
However, @ separate form must be submited for each enrolimentfregistration. when maore than one is
sitbmitted on a signature form  For the purposes of Dhis form, *entity" can mean the signing entity,
Cuslomer, Enrolled Allihale, Government Parlaer, lnslitulion, or other party entering inlo a volkune
licensing program agreement Pamary and Notices contacts in this form will not apply 1o entllments
arregisirations.

This form applias 10: C MBSA
= Agreement
| Enroilmentfm;lllate Registration Form
Insedt primary entily name if tnose than one Enroliment/Ragistration
Form is submilted

|
Contact information.

Each party wilt notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks () indicale required fields: if the entity chooses to designate other
confact types, the same required fields musl be completed for each seclion. By providing contact
_ information, entity consents 1o its use for purposes of administering the Enroliment by Microsoft and olher
parties that help ®icrosoft administer this Enrofment. The personal information provided in connection
with this agreement will be used and piotected according 10 the privacy stalement available at
litips: Mlicensing microsolt.com.

1. Additional notices contact.

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

Name of entity* County of Riverside [

Cantact name*: First Regina Last Funderburk

Contact emall address* RFunderburk@riveco.org

Street address* 3450 14th Street, 41h Floor,

City* Riverside State/Province* Califarnia Postal code* $25(1-3861

Counlry® USA

Phone* 951-955-2285 Fax :

[T This contact is a flwrd party (nol the entity). Waming:  This contact receives personally identifiable
infarmation of the entity. !

1
2, Software Assurance manager.

This contact will receive online permissio:ns 1o manage the Soflware Assurance benefits vader the
Enroliment or Registration.

Name of entity® County of Riversicle

Contact name*: First Regina i_ast Funderhurk

Contact email address* RFunderburk@urivco.org

Street address’ 3450 14th Street. 4th Floor.

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

!
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Country® USA

Phone* 951-955-2265 Fax

(L] This contact is a third parly (not the entity). Waring Tlus contact receives persanally identifiable
infermation of the entily.

3. Subscriptions manager.

This contact will assign MSDN, Cxpression, and TechNel Flus subscription ficenses to the individual
subscribers under this Enrollment or Registiation  Assignment of the subscription licenses is necessary
for access to any of the online henefits, such as subscription downloads. This contact will also manage
any complimentary or additional media purchases related to these subscriptions.

Name of entity* Caunty of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderbuik @i iveo.org

Streel acldress* 3450 14th Street, 4th Floor

City® Riverside Slate/Province® California  Postal code® 92501-3861

Country* USA

Phane~ 951-955-2265 Fax

(] This contact is a third party {not the enlity). Warning: This contact receives personally identifiable
informatian of the entity

4. Online services manager.

‘This contact will e provided online pennissions fo manage the online services ordered under the
Enroliment or Registration.

Name of entity” County of Riverside

Contact name*: First Luis Last Flores

Contact email address® LFFlores{@rivco.org

Street address* 3450 141h Street, 41h Floor

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

Country* USA

Phone* 951.955-8114 Fax

[] This contacl is a third party {nol the entily). 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 support-relatec activities.

Name of entity* Caunty ¢of Riverside

Contact name’: First Luwis Last flores

Contact email address* LFFlores@rivco.org

Strect address® 3450 14th Slreet, 4th Floar

City* Riverside  SlatefProvince* California  Postal code* 52501-3861
Country* USA

Phone* 951-955-8114 Fax

6. Primmary contact information.

An individual from insicle the organization must seive as the piimary contact, This contact reccives onling
atiministrator permissions and may grant cnline access to olhers, This contact also receives all notices
unless Microsoft is provided writlen notice of a change.

Name of entity* Counly of Riverside

RnpConraciinfol comMNA MN[0 Tage 2 of X
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Contact name=: First Jim Last Smith

Contact email address*® imsmith@riveo.ory

Street address’ 3450 14th Street, 4th Floar

City* Riverside State/Province* CA Postal code® 92501-3661
Country* US

Phone* 951-231-5909 FFax

7. Notices contact and online administrator information.

This individual receives onling admmistrator permissions and may grant enling access to olhers, This
contact also recerives all notices.

&1 Same as manary contact
Name af entity*

Contact name*: First Last
Contact email address®

Street address®

City* State/Pravince” Postal cocie’
Country*
Phone* Fax

[ Tris contact is a third party (not the entity). \Warning: This cantact receives perzcnally identifiable
information of the entity.
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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.

o. Natural disasters. In the evert ~f » "natural dicactas” Microsoft may provide additional
assistance or rights by posting or it 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 comply 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 wiil 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 Regulations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the '' € ~nd athar navarnmante annlicsple to this agreement. For additionat
information, seq
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a2 Microsoft

Program Signature Form

MBA/MBSA number

Agreement number

71156479

Volume Licensing

Proposal ID

Note: Enter the applicable active numbers assoctated with the documents below. Microsoft requires the associated active

number be indicated here, or listed below as new.

Far 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.

O 4 Do & 2r o o«
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 Enrollment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

-] Document Number or Code

Document Description

Document Number or Code

Document Description

Document Number or Code

Decument 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

Name of En
Signature*

e flegal entity name)* County of Riverside

Printed First and Last Ma‘ne* Ines Mark
Printed Title* Procurement Contract Specialist
Signature Date" (07/17/2013

Tax ID 95-6000930

FORM

* indicates required field

ProgramSignFem(MSSign)(NA, LatAm)ExBRA MLI(ENGYOct2012)




Microsoft Affiliate

Microsoft Licensing, GP

Signature —Mgﬁmw

Printed First and Last Name Microsoft Licensing, GP
Printed Title

JUL 2
Signature Date , 3- 28
{date Microsoft Affiliate countersigns) Anthony Dulaney

Effective Date .
(may be different than Microsoft's signature date) I { l Q,O (

g ;- Microsoft Licensing, GP

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

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

Signature Date"

* indicates required field

if Custormer 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 of 3
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Prepared By: Name of Preparer
Email of Preparer

ProgramSignFomm(MSSign)(NA LatAm)EXBRA MLI(ENGKOc2012)
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W cre e Volime Licensing

Program Signature Form

RIVCO-8084445-M-

MBA/MBSA number AMD2

Agreement number 8084445

Note: Enter lhe applicable aclive numbers associated with the documents below. Microsofl requires the
associated aclive number be indicated here, or listed Lelow as new,

For the purposes of this form, “Customer” can mean the signing entity, Enrolied Affiliale,
Government Parlner, Institution, or other parly entering into a volume licensing program agreement.

This signaiure form and ali conlract docurnents Identified In the table below are entered into between
the Customer and the Microsoft Affillate signing, as of the effective date identified below.

Contrf} Dom.nt

<Choose Agreement>
<Choose Agreemeni>
<Choose Agreement>
<Choose Agreement>
<Choose Agreement>
<Choose Enroliment/Reglstration>
<Choose Enreliment/Registration>
<Choose Enrollment/Registralion>
<Choose Enroliment/Registration>
<Choose Enrollment/Registration>
Amendment to Contract Documents CTM-FWK-CTC-AGR (8084445)

Number or Code

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract doguments, including any websiles or documents incorporated by
reference and any amendments and (2) agree to be hound by the terms of all such documents.

Name of Entity st be legal entity name)* County of Riverside
Stgnature*

Printed First and Last Name* ?fc XAy, f{ H AT
Printed Title S R . PRoRemensT ConTreacr SPECIALIST
Signature Date* Q//ga /’202&
Tax ID
“ Indicatss required field

ProgramSignForm(MSSign}{NA LatAm)ExBRA(ENG)(Oct2019) Page 1of2
Documenl X20-12845




Microsoft Affiliate

Signature
Printed First and Last Namé—} —
Printed Title

Signature Date JAN 29 2020

(date Microsoit Affiliate countersigns)

. s on If of
Agreement Effective Date Duly Authorized on beha
{may be dilterent than Microsolt's signalule dale) chrnsoﬂ COFPOTE“O” J

Optional 2™ Customer signature or Qutsourcer signature (if applicahle)

Customer

Name of Entity (must he legal entity name}*
Stanature*

Printed First and Last Name*

Printed Title

Signature Date*

* indjcates required fleld

Cutsourcer

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

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

Adter this signature form is signed by the Cuslomer, send it and the Contract Decuments 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 Microsofi, Customer will receive a confirmation copy.

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

ProgramSignForm{MSSign)(NA, LatAm)ExBRA(ENG){Qcl2018}) Page 2 of 2
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NGHETEIRET Volume licensing

Amendment to Contract Documents

A b - -M-
gresment Number BOB4445 R[VCOAah(A)g;445 M

This amendment ("Amendment”} fs entered into between the parlies identified on the aliached program
signature form. It amends the Enroliment or Agreemen idenlified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Entollment or Agreement,

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

Enrollad Affiliate is ordering Professional Services described in the attached Statement of Services
(SOS) In connection with the Products licensed by Enrolled Affiliate under the Enrolimenl, The parlles
agres that the Enrcllment is amended to add the foliowing ferms that shall apply fo the services
described in the SOS.

Terms and Conditions

1. Definitions. All terms defined In the Agreement and the Enroliment shall apply to this Amendmant
unless otheiwise staled. Additional terms are defined as foliows:

"Customer” means the legal entity that has enterad into the Agreement;

"Customer Data” means all data, inciuding all text, sound, software, image or video files that are provided
to Microsoft by, or on behalf of, Customer and its Affiliates in connection with Professional Services:

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

"Fix" or "Fixea" means Product fixes, modifications, enhancemenis, or thelr derivatives, that Microsoft either
releases generally (such as Product service packs) or that Microsoft provides o Customer when performing
Professional Services to address a specific issue (including, but not limited to, workarounds, patches, bug
flxes, beta fixes end hete builds);

“Microsoft” means lhe Microsofl Affiliate thal has entered into the Agreement and its Affiliates, as
appropriale;

"Pre-Existing Work" means any computer code or mateiials daveloped or otherwise obtained independently
of the efforts of a parly under a Statemant of Services,

“Professional Services” means all Product support services and Microsoff consulting services or
advica provided to Customer under this Amendment. "Professlonal Services” does not include Gnline
Services;

“Service Deliverables” means any computer code or materials, other than Products or Fixes, that Microsoft
leaves with Customer at the conclusion of Microsoft's performance of the Professional Services;

"Statement of Services” means any work orders, services descriptions, or other description of Professional
Services thal 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 ascerlainable 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 to copy, Instail, use, access, display, run or otherwise interact with;

“Voluma Ligensing Site” means [tp:/www.microsoll.comflicensing/contracts 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 Affiliales may enter into Slatements of Services under this Amendment with
Microsoft's local Affiliates. Microsofi’s abllity 1o deliver the Professionat Sarvices depends upon Customer's
fuli and timely cooperation, as well as the accuracy and completeness of any information Customer provides.
This Agreement does not obligate aithar parly or its Afflliales to enter info any Statements of Services.

3. Use, ownership, rights and restrictions.

a. Products. Unless otherwise specified in the Enrolimant, use of any Product is governed by the Use
Rights specific to each Product and version and by the terms of the applicable license agreement.

b, Fixes and Services Dellverabiles.

/. Fixes, 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 lerrns Microsoft provides wilh the Fix will
apply. If no use terms are provided, Cuslomer shall have a non-exclusive, perpsiual, fully
paid-up license o use and reproduce the Fix solely for its Internal business purposes.
Customer may not modify, change the lile name or combine any Fix with afy non-Microsofl
computer code, except as exprassly permilled in the Agreement.

il.  Pre-Existing Work. All rights in Pre-Existing Work will remain the sole properly of the party
providing the Pre-Exdsting Work. Each parly may use, feproduce and modify the other
party’s Pre-Existing Woik only as needed to perform obligations related to Professional
Servicas.

1. Servicas Deliverables, Upon paymant in full, Microsoft grants Customer a non-exclusive,
non-iransferable, perpatual license (o reproduce, use and modify the Services Dellverables
solely for Customer's internal business purposas, subject to the tarms and conditions in this
Amendment.

iv. Affiliates’ rights. Customer may only sublicense its rights in Services Deliverables and
Sample Code granted hereunder to ils Afiliates, but Customer's Affiliates may not
sublicanse these rights. Customer is responsible for ensuring its Affiliates’ compliance with
this Amendment,

c. Non-Microsoft software and technology. Customsr is solely responsible for any non-Microsoft
soflware or technology that Customer inslalls or uses with the Products, Fixes or Services
Deliverables, Customar may not install or use non-Microsofl softwaro or tachnology In any way that
would subject Microsoft's intellectual property or technology to obligations beyond those included in
this Amendment.

d. Sample Code. Upon payment in fuli, Microsoft grants Customer a non-exclusive, perpetual, non-
transferable license to use and modify any Software code provided by Microsoft for the purposes of
illustration ("Sample Code") and to reproduce and distributa the object code form of the Sample
Code for Customer's internal business purposes only and not to any unaffiliated third parly.

e. Restrictions on use. Customer must not (and is not licensed to) (1) reveise angineer, de-compile
or disassemble any Product, Fix or Service Deliverable; (2) install or use non-Microsoft software or
technology in any way that would subject Microsofi's intelleclual property or technology to any other
license terms; or (3} worl around any technical limitations in a Product, Fix or Services Deliverable
or restriclions in Product documentation. Excepl as expressly permitted in this Amendment or a
Slatement of Services, Customer must not distdbute, sublicense, rent, lease or lend any Product,
Flx or Service Deliverable, in whole or in part, or use them to offer hosting services to a third parly.

AmendmentApp v4.0 CTM-FWK-GTC-AGR BD
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f. Reservation of Rights. Products, Fixes, and Service Deliverables are prolected by copyright and
other intellectual property righls laws and International treaties. Microsoft reserves all rights not
expressly granted in this Agreement. No rights will be granted or implied by waiver or estoppel.

g. Supportablily of Products. Supporl for Products s available under the terms of a ficensing
agreement, a separale Stalement of Services or under lhe lerms sel forlh  afl
hltp: #supporl microsofl.gorn or a successor site.

4. Confidentiality. Subject to the requirements of Customer's public records and trade secret laws (if any}:

"Confidentiai Information” s non-public Information that is designated “confidential® or that a reasonable
person should understand is confidential, and the temms of this Amendment, 1t Includes, but is not limited to,
non-public informatlon regarding either parly's producis, features, marketing and promotions, and the
negotiated terms of any Statement of Services.

Confidential Information does not include information that {a) becomes pubiicly available without & breach of
this Amendment, (b} the receiving parly received lawfully from another source without a cenfidentiality
obligation, {c) is independently developed, or {d) is a comment or suggestion volunleered about the other
parnty's business, praducls or services.

Each parly will talte reasonable sieps lo proteci the othér's Confidenfial Information and will use the other
parly's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Informatlon to third panties, except lo its employees, Affiliates, contractors, advisors,
and consultants {collaclively "Reprasentatives”) and then only on a need-to-know basis, under non-disclosure
obligations at least as protective as this Agreement. Each parly remains responsible for lhe use of the
Conlidential informalion by ils Representatives and, in the event of discovery of any unauihorized use or
disclosure, must promptly nolify the other party.

A parly may disclose the olher parly’s Confidential information if required by law, but only after it notifies the:
other party (if legally permissible) to enable the other parly to soek a protsctive order.

Neither parly is required to restict work assignments of ils representaiives who have had access to
Confidential Information. Each parly agrees lhat use of information in representatives’ unaided memories in
the development or deployment of the partles' respactive products or services doses not craate liability under
this Amendment or Trade Seciellaw, and each parly agrees to limit what it discloses to the other accordingly.

These obligations apply for a period of five years after the confidantial information s received.
5, Compliance with applicable laws, privacy and security.

a. Customer consents lo the processing of personal information by Microsoft and its agents to faciiilate
the subject matter of this Amendment. Customer will obtain ell required consents from third parlies
{including Customer's contacts, resellors, distribulors, administrators, and employees) under
applicable privacy and data protection law before providing personal information to Microsoft

b. Personal information collected through Professicnal Services (i) may be transferred, stored and
processed in the United Slates or any other country in which Microsoft or its contractors maintain
facitities and (ji) wili be subject to Ihe privacy terms specified in the Use Rights, Microsoft will abide
by the requirements of European Economic Area and Swiss data protection iaw regarding the
collection, use, transfer, retention and processing of personal data from the Eurcpean Economic
Area and Switzerland.

¢. U.S. Export. Microsofi Products, Fixes and Services Deliverables are subject to U.S. axport
jurisdiction. Customer must comply with all applicable International and national laws, including the
U.8, Exporl Administratlon Regulations, the International Traffic in Arms Regulalions, and end-user,
end use and destination reslrictions by U.5, and other governments related to Microsofi Products,
services, and technologies.

6. Warrantles.
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a. Limited warrantias and remadfes — Professional Services, Microsoft warrants that it will parform
Professional Services with professional care and skill. If Microsoft fails o do so, and Customer
notifies Microsoft within 90 days of the date lhe Professional Services were performed, then
Microsoft will, at its discretion, elther re-perform the Professional Services or return the price paid
for them. These remedies are Customer's sole remedies for breach of warrantles in this section.
Customer waives any breach of warranly claims not made during the warranty period.

b, Exclustons. The warraniies in this seclion do not cover problems caused by acciden!, abuse or
use In a manner Inconsistent with this Amendment, including failure to meet minimum system
requiremants. These warrantles do not apply to free, trial, pre-reloase or beta Producty or to
components of Producls that Customer is permitied to redistribule. DISCLAIMER. Except for the
limitad warranties above, Microsoft provides no other warranties or conditions and disclalms
any other express, lmplled or statutory warranties, including warranties of gualily,
merchantability, fitness for a particular purpose, title and non-infringement.

7. Defense of third-party claims,

To the extenl not prohibited by applicable law, the parlies will defend each other against the third-parly claims
described in ihie saction and will pay the amounl of any resulling adverse finel judgment or approved
sattiement, but only if the defending pasly is promptiy notifted in writing of lhe claim and has the right to control
the defense apd any ssitlement of it {subject 1o {subject to 28 U.S5.C. § 516 is Customer is a Federal
Govarnment egency). The paily belng defendad must provide the defending party with all requested
assistance, information and authorily. The defending parly will reimbursa the other parly for reasonable oul-
of-pocket expenses it incurs in providing assistance. This section describes the parlies’ sole remedies and
entire liability for such claims.

a. By Mierosoft, Microsoft will defend Customer against any third-pary claim to the extent it alleges
that any Fix or Services Deliverable made availeble by Microsoft for a fee and used within the scope
of Section 3 of this Amendmeni {unmodified from the form provided by Microsoft and not combined
with anything else) misappropriates a lrade secret or direclly infringes a patent, copyright, or
trademark or gther propriefary right of a third party. [f Microsoft Is unabla to rasolve a daim of
infringement under commercielly reasonable terms, it may, el its option, elther (1) modify or replace
the Fix or Services Defiverable with a functional equivalent; or (2) lerminate Customar's license and
refund any fees paid for such Fix(es) and Servicezs Deliverahle(s). Microsoft will not be liahle for
any glaims or demages due to Customer's continued usa of & Product, Fix or Services Deliverable
aftar being nofilied to stop dus to e third-parly claim.

h. By Customor. To the exlent permitted by applicable law, Customer will defend Microsoft
against eny third-parly claim to the extent it alleges lhat Customer's use of any Fix or Services
Dsliverakle alone or in combination with anything else, violates the law or damages a third parly.

c. Nolwilhsianding the foregoing, Microsoft's rights set forth in this section {and the rights of the
third party claiming Infringement) shall be governed by the provisions of 28 U.S.C. § 1488, if
Cusiomer Is a Federal Government agency,

3. Limhations of llabifity.

Each party's maximum, aggregale liabilily o the other is limiled lo direct damages finally awarded in
an amount not to exceed the amounts Customer was required to pay for the applicable Statement of
Services, subject 1o 1he following.

a. Froe Professional Services and Distributable Code., For Professional Services provided free
of charge and code that Gustomer is authorized to redistiibute to third parties without a separate
payment to Microsoll, Microseft's liability is limited to direct damages finally awarded up to
US$5000.

b, Exclusions. In no event will either parfy he liable for any indirect, incldental, special,
punilive, or consequentlial damages, or for loss of use, loss of business information, loss
of revenue, or interruption of business, however caused or on any theory of liability.

c. Exceptions. No fimitation or exclusions will apply to liabilily arising out of either party's (1)
confidentialily obligations (except for all iability related to Customer Data, which will 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.

8. Term and termination. This Amendment will remain in effect until terminated.

Either party may terminate this Amendment at any time without cause by giving the other parly at teast 60
calendar days prior writlen noticae. Terminaling this Amendment will not affect eny existing S{atements of
Services but will terminate the abilily of the pariies to enter into subsequent Statements of Services.

Custormer may lerminale a Statement of Services upon 30 days' notice. Either parly io the Statement of
Services may lerminate it if the other parly is in material breach or default of any okligation that is not cured
within 30 calendar daya’ nolice of such breach. Microsoft may terminate a Statement of Servicas if Customer
fails to pay any invoice thal is more than 60 days outstanding. Customer agrees to pay all fees for
Professional Services performed and expenses incured prior to termination and any additional amounts that
may be spacified in & Stalemont of Services. Upon Microsoft's receipt of paymenl for the Professionel
Services, Customer’s interesls in the Services Deliverables will vest,

10. Miscelfaneous.

a. Notlces. Nolices must be sent lo the address on the signature page of lthis Amendment or on an
applicable Statement of Services. Al nolices, authdrizations, and requests given or made in
conneclion with this Amendment must be In writing and will be treated as delivered on the date
shown on the return receipt or on the cousier or fax confirmation of delivery. Microsoft may provide
infermation fo Customer aboul upcoming ordering deadlines, services and subscription inforrmation
In electronic form, including by emait to contacts provided by the Customer. Emails will be trealed
a8 delivered on the transmisslon date.

b. Applicable law; dispute resclution. This Amendment together with the applicable Statement of
Services will be governed by the laws set forth in the Agreement.

¢. Severabliity. ) any provision of this Amendment is held lo be unenforceahle, the balance of lhe
Amendment will remain in full force and effect.

d. Walver, Failure to enforce any provision of this Amendment will not constitute a waiver. Any waiver
must be made in writing and signed by an authorized representalive of the waiving party.

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

f. Microsoft as independent conltractfor. The parlies are independent contraciors. Customer and
Microsoft each may develop products independently withoul using the other's Confidential
information.

g. Use of contractors. MicrosoR may use contractors to perform Prolessional Services but will be
responstble for thelr perfofmance subject lo the terms of this Amandment.

h. Insurance while performing Professional Services on Customer's premises. MicrosoRt will
maintain Indusiry-appropriate insurance coverage at all times when performing Professional
Services on Customer's pramises under this Amendment via commercial insurance, seffinsurance,
or any other similar risk financing allernative. Microsoft will provide Customer with evidence of
coverage on request.

i Amendments. Any modification to this Amendment must be executed by both paries, except that
Microsofl may change the Product Terms and Use Rights in accordance with tho terms of the
Agreement.  Any additional or conflicting terms and conditions conleined in Customer's purchase
order are expressly rejected and will not apply.

J. Ne transfer of ownership. Microsofl does not transler ownarship rights in any Product. The
Products are protecied by copyright and other intellectual property rights, Iaws and intemationai
treaties.
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k. Professlonal Services payment terms, Customer agroes to pay all fees In a Statement of Services
within 30 days of the date of Microsoft's invoice unless the Statement of Services provides otherwise.
Microsofl may assess 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 amounls due to Microsoft,
Microsofl will have no obligation to continue to provide Professional Services if Customer fails 1o
make timely payment.

. Taxes, If any amounts are fo he paid to Microsoft, tha amounis owed are exclusive of any
taxes. Custorper shall pay all value added, goods and services, sales, gross recsipls or other
transaction taxes, fees, charges or surcharges or other simiiar taxes, chares orfess or any regulatory
cosl recovery and other surcharges thal are owed under this Amendment and which Microsoft is
peimifted to collect from Customer. Customer shall also be responsible for an appiicable siamp
taxes and for all other taxes that it is legally obligated 1o pay, Including any taxes that arlse on the
distribution of provision of Professfonal Services by Customer to its Affiliates. MicrosoH shall be
responsible for payment of all taxes based upon its net income, gross recelpts taxes imposed in lisu
of laxes on Income or profils, or taxes on Microsofl's properly ownership.

If any {axes are required to be withheld on payments made o Microsoft, Customer may deduct such
taxes from the amount owed and pay them to the appropriate taxing authonty; provided however,
that Customer shall promptly secure and deliver an official receipt for those withholdings and olher
documents reasonably requested by Microsoft to claim a foreign tax credit or refund. Cuslomer will
ensura fhal any taxes withheld are minimized to lhe extent possible under applicable law.

nt. No third-parly beneficlarles. This Amendment does nol create and third-party beneficiary righls.

Excepl for changes made by this Amendment, the Enroliment or Agreement identified above remains
unchanged and in full force and effack. If there is any conflicl belween any provision in this Amendment
and any provision in the Enrollment or Agreement identified above, this Amsndment shall conirol.

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

NMicrosoff Internal Use Only:

_Consulting Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
AmendmenlApp v4.0 CTM-FWK-GTC-AGR BD
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AGREEMENT # ITARC-00933

LICENSED SUPPORT PROVIDER (LSP)
AGREEMENT No. ITARC-00933
For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
BETWEEN

COUNTY OF RIVERSIDE
And

CDW GOVERNMENT LLC

This Agreement is entered between the COUNTY OF RIVERSIDE. a political subdivision of the
State of California, (herein referred to as "COUNTY"), and CDW Government LLC, an Illinois 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 eftect 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 partics agree as follows:

1. All Terms and Conditions of this Agreement No. [TARC-00933shall 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 Qctober 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
pavment 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 vear 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 indemnify and hold harmless the County of Riverside, its Agencies, Districts,
Special Districts and Departments, their respective directors, officers, Board of Supervisors,
elected and appointed officials, employees, agents and representatives (individually and
collectively hereinafter referred to as Indemnitees) trom 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 Jimited 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 attormey 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 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.

5. Termination:

5.1 County may terminate this Agreement without cause 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
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 fees accrued 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. 1f
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 1o
the respective parties at the addresses set forth below and are deemed submitted two days after
their deposit in the United States mail, postage prepaid:

COUNTY LSP

Riverside County Information Technology CDW Government LLC
Attn: Procurement Contract Specialist Attn: Brian Fisher

3450 14" Street 230 N. Milwaukee Ave

Riverside, CA 92501 Vernon Hills, IL 60061

jordham(@cdwg.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 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
Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises liability.
unmodified contractual liability, products and completed operations lability, personal and
advertising injury, and cross liability coverage. covering claims which may arise from or out of
LSP’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. It 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 [T Contractor Services:
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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
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
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 LSP maintains broader coverage and/or higher limits than the minimurns 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 tnsurance 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 requircment for a particular insurer such waiver is only vahd for that
specific insurer and only for one policy term.

2y The LSP must declare its insurance self-insured retention for each coverage required herein.
If any such sell-insured retention exceeds $500.000 per occurrence each such retention shall
have the prior written consent of thc County Risk Manager before the commencement of
operations 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 ¢liminate 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 either
1} 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 carmer(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 herein, LSP shall cause LSPs
insurance carrier(s) to furnish a 30 day Notice of Cancellation 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 executed original Certificate of Insurance and original
copies of endorsements or certified onginal 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 Cenrtificate (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.

It is understood and agreed to by the parties hereto that the LSP’s tnsurance 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 ol 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.

LSP 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.

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 ¢xhibits, constitutes the entire agreement of

the parties with respect to 1ts 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, the
remaining provisions will nevertheless 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 Enroliments.
Exhibit C: Microsoft LSP Participation Form, i
Exhibit D: Microsoft EA Benefits for Government Agencies. |
Exhibit E: Microsoft Enterprise Agreements and Amendments.
El)  Microsoft Enterprise Agreement No. 8084445,
E2) Microsoft Select 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 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 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 agree that the electronic signatures of the partics
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 CUETA authorizes use of an electronic signature for transactions and contracts among parties
in California, including a govemment 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 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 entity is a corporation, the signatures of two corporate officers (the president, vice
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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 1s a limited liability company (LLC), the signatory is authorized signer as set forth
in LLCs operating agreement.

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

COUNTY OF RIVERSIDE, a political CDW GOVERNMENT LLC, an Illinois Limited
subdivision of the State of California Liability Company authorized to conduct business
in the State of California,

da Vo
By: By: _
Chu Name: Anup V. Sreedharan
Chau vi wie poara o sunervisus Title: g, Manager, Program & Contract Management
Dated: Dated: 07/09/24
ATTEST:

Kimberly Rector

Clerl. ~Fithn Daned

By:

APPROVED AS 1O FORM:
Minh C. Tran
Ci

B
P:

Dcputy L ULILY L ULLISCL

Dated:
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Exhibit A
Scope and pricing

L.SP’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 (ISD) fonmerly Microsoft
Consulting Services (MCS), Microsoft Unified Support and Microsoft incident response. Microsoft
Select Plus Agreement No. 7756479.

2. 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.

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

4. 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 Aftiliates are required to be submitted only through the Aftiliate’s selected LSP. Multiple
LSP’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.

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

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

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

8. 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 agencies within a
governmental body - te county. city, etc.) Frequency will be determined by each Enrolled Affiliate (ie:
monthly, quarterly. etc.}).

9. The LSP will provide. at the Enrolled Attiliate’s request. a licensing portal that allows the tracking ot
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 have reporting {unctionalities.
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AGREEMENT # ITARC-00933

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 uplitt 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 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. This administrative fee will be an annual fee, per enrollment 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 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 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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AGREEMENT # ITARC-00933

LSP 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 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 Aftiliate.

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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AGREEMENT # ITARC-00933

Pricing:

1. Microsoft Enterprise License Subscription and services

[tem 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 375
Mobility + Security E3 and E5, Office 365 Enterprise El or T
E3, Windows 10 Enterprise E3 or ES.
Enterprise Products (Office 365 Pro Plus, Windows 10 Level D 3.75
Enterprise, Core CAL Suite, Enterprise CAL Suite). T
Additional Products (M365 F1, M365 E5 Compliance, M365
E5 Security, Office 365 Enterprise F1, Project Online, Visio Level D 3.75
Online Plan | or Plan 2, Dynamics 365, Azure, SQL Server, o
Windows Server, etc).
Server and Tools Product (applies to Server and Cloud
Enrollments only) SharePoint Server, SQL Server, BizTalk Level D 3.75
Server, Visual Studio, Core Infrastructure Suites, etc,
All products for Select Plus Agreement No.7756479. 3.75
Microsoft Unified Support Services 3.75
Microsoft Consulting Services 3.75
Microsoft Incident Response 3.75

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

Solution Area Specific Capability Number Cu;tizzner Reference?
Number of successtul customer production mail 5000+ 100- Can be furnished upon
deployments/migrations? 25000 request
Number of successiu] customer production SharePoint 2500+ 250- Can be furnished upon
deployments/migrations? 15000 request
Number of successtul customer production Teams 1000+ 250- Can be furnished upon
deployments/migrations? 15000 request
Number of successful customer production Teams 500+ 250- Can be furnished upon
Voice deployments/PBX migrations? 10000 request
Number of people with speeialized expertise on 600+
technologies listed above

11
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AGREEMENT # ITARC-00933

Exhibit B

LSP REPORTING OF ACTIVE ENROLLMENTS
MICROSOFT ENTERPRISE AGREEMENT No. 8084445

LSP Name
RIVCO
Contract iD
Annual
Sales
Reporting Enrollment
Master Enroflment | Enroliment | Start End C*f'"d‘f Enrollment Contact Enrollment
. alendar .
Enrollment Number: Entitv: _ | Date: | Date: Year Contact: Email: Contact Tel:

Revision 1106.2021
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AGREEMENT # ITARC-00933

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 oft of published "L SP 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 guigance irom a geaicaied group ol onboardmg
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 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.

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 intcrest 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 Microsofi 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 10 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 10 a higher-level edition without incurring the full cost of licensing two scparate
editions of the software.

More information ahout the Software Asanrance hv nroductz as listed abnve can he fonnd at:

16
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AGREEMENT # ITARC-00933

Exhibit E
Microsoft Enterprise Agreements and Amendments

El)  Microseft Enterprise Agreement No. 8084445,

E2)  Microsoft Select 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).

17
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COUNSEL
?/3-2-1} <.

A

]

OVED COUNTY

s
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__-—SUSANNAN. OH

B

B Microsoft Volume Licensing

Program Signature Form

MIAMBSA nnmher 004-kayleerl-5-04

Agreamai] rumbes g 0574-4‘-{-3

Notc: Enter the applicable active numbers associated with the documeants betow, Micrasofi requises
the associated aclive number be indicated here, or listed below as new.

For the purposes of this form, *Customer” can mean the signing enlity, Enroled Affiliate,
Governmenl Padnes, insitution, or ather party entering into a velume licensing program agreomert.

This siginatwe form and aill cantract documents identified in the 1able below are entered into between
the Gustomer and the Microsolt Affiliate signing, as of the eifective date identificd bolow.

S C onitract: Document P f"'il

Enle:pnse Agreemem X20- 10209

<Chnose Agreement= : Dacument Number or Code
<Choose Agreement> Documeont Number or Code
<Choose Agreemen!> Document Number ¢r Code
~Choose Agreements Document Mumber or Code
<Choase EnmllmenURegashanon> Docurnent Number or Code
<Chuose Enroliment/Registration> Docurnent Nimiber ar Code
<Choose Cnroliment/Registration> Document Number or Code
<Chonse Enroliment/Regisiration= Document Number or Code
<Choose Enrollment/Registration> | Oocument Mumber or Code
Amendment to Contract Documents CTM-CPT-OPT-FWK {new) Ll _

’

by signing below, Cuslomer and the Microsoft Affiliate agree that both parlies {1) have received, read
and undersland the above conlracl docuiments, including any websites or docuiments incoiparated by
reference and any amendmets and (2} agree lo be bound by the lerms of all such documents.

I R I & F g C ustomerg e B A |

Name of Enl:ty t be s tily name)' Counly of Riverside

—_ ---r

Signaturn*

Printed Firstunrl Last Name* ['?fc[,lf ‘!(g. e _’_
Printed Title S . [ProCur€ wikn COM{W\(/ Sreciales

Signature Date* 03’/2 2/2 fo] /1?

Tax ID
*indicates raquired field

v

|

F:wr&ml&gul—'o:m(M':iSigr‘.)f_NA,Li:\LAn'.,\ExBRA.MI:I;ENG:-Mm_;IDI-|'| Fage 1 o1l




«wn : m"’;:‘ LR Vicrosoft Affiliate Kie b ;;“‘FS’W bl

MicrosoRt Corporation

-y ——t - ——

Signature -/¢ Q é 2" ‘E _Mi_c

Printod Titic

Signature Date
{daie Micrusoll AfIaLe counteragns)

—— . —— i Chance

|
Agrecment Effective Date f
finay ba CHerent than Micrywail s synalun: datel i 8/&3 / QO 1 Cf tCTOSOﬂ Co

oft

Printed First and Last Name Microsoft Corppration

AUG 23 2019

rail

Duly Authorized n behalf of

oration

— e,

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

. r il PR RN | -
Customer ‘!

Name of Entity (must be legal entity néme)‘

Signature*

Printcd First and Last Name*
Printed Title !

Signature Date*

*indicales required feld

ot

Name of Entity (must he legal cntity name}*

Signature®

Printed FirsL anct Last Name*
Printed Title

Signature Date*

[l
1

1
It Customer requires physical media, additional contacts. or is reporting inultiple previous Enroliments,
include the appropriate form(s) with this signature form.,

“inchcates required fieid

After this signature form is signed by the Custamer, send il and the Contract Documents to Custamer's
channel partrier or Microsoft aceount manager, who inust submit them o the following address  When
the signature farm is fully execulad by Microsoft, Customer will receive a conlitmalion copy.
Microsoft Cosgoration '
Dept. 851, Voiume Licensng

6100 Meil Road, Suite 210

Renu, Nevada 89511-1137

USA !

ProgranSae o M3 Siaan(HA 1 heniS ARA M EMNTRANN AT Iane 2ed 2
\




2 Microsofi _ Volurme Licensing

Amendment to Contract Documents

Ao fonbe
004-kayleed-5-04

So &ddyg

This smendment ("Amendment™ is entered inln hetween the parlies identified on the altached program
signatiie form, It amends the Enrolinent or Agreemenl idenitified abouve. Alllerms used bt not defined
in this Amendment wilk have tha same meanings pravided In that Enroflment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Section fia, “Tenn”, is hereby amended and restated as follows:

a. Term. The terin of this Agreement will remam in effect unlass terminated by either parly
as descrbed helow. Eoch Enrollinent will have the term provided in ihat Enrollment

2. The pricing that Microsofl will offer Emvolled Afliliate’s Reseller for Enrolliments effective
heliveen November 1, 2019 {hrough October 31, 2021, and that vill apply for the entire initial
terrn ol such Emollinents, is as follows: .

- ———— ——

“Price Examples Includc but are not limited to
Level the following*:

— e e
Product

Enterprise Online Services'* | Level D | M365 E3 and E5, Enlerprise Mohility +
minus 2% Securily E3 and ES, Olfice 365 Enterprise

(inciuding Ful USLs. Fram SA - ) ) " or

USLs, Add ons and Step Ups) [£1 or E3, Windows 10 Enterprise EJ or ES

Enterprise Producls LevelD~ Office 365 Pio -f’IGs, Windows 1D
Canterprise, Core CAL Suite, Enterprise
CAL Sune

Additional Products Level D M3BS5 F1, M3B5 ES Campliance, M36S ES

Sccurity, Office 365 Enlerprisc F1, Project
Online, Visio Online Pian 1 ¢r Plan 2.
Dynanvcs 365, Azuwre, SQL  Server,
Windows Server, elc.

Server and Tools Product Level D SharePoint Serves, SQL Server, BizTalk
Scrver, Visual Studia, Core Infrastructure

(applies to Server and Cloud Stiles, et

Enroliments onlyy

SThe ervauples include otime seovces that are gvaifable @ eitber the conmmieial of governmaent cloud chenngs
VAuahfying Enterprisa Onbor Savices am aentfied io the Dracuc Terms with the cell value of 'FO1% in the tables for
Frograrn Avaluaibly®. The scops of Enterpise Otire Sernces is subject lo chzge as Enterprse Online Setviges
g addled undalediew-sed or tervoved from the Colempsise progiam cHering

Exclusians apply 1o the addilionnl 2% discount on Enterprise Online Sesvices es follows:

Mapezpfinenddpa vy 4 CIACPT-OPTY-FNC [<1h]

Mane | af 7



» The price list month that applies to an arcer is not a factor in determining whatiher the
adaitional 2% discourtt on Enterpiise Ornline Services may be applied 1o an order. The
nnly applicahle faclor is the effective rtate of the Enrollment.

« Tha discount does not apply to any extensinnsg of the initial Tenm or renewal
Enrollments

v The discount does not apply 10 any promotional SKUs. Enrolled Affiliate is enlitled 1o
the lower of the promotional price ar discounted price

The price tevel thal applies lo Enoliments eflfeclive on o afler November 1, 2021 ts Leval X Tar
all 'rarunts. -

The Raselter and Ihe Enrobled Affilkate will determine [be Enrdiled Affiliate's actual price and
paymen| teans.,

Except for changes made by lhis Aaiendiment, the Enrolliment ar Agreermedt identified above remains
unchanged and in (ull force and effect. If there is any canflict belween any provision in this Amendment
and any provision n the Enrolliment or Agreement identified above, this Amendimend shall control,

i._..-..-q.._._. o - |

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

NMicrosoft Internal Use Only:
] Rivarside County LA Amendt 4,7 docx CTM CT-CPT-OQF1T-IWK | BD I

AmperdmeriArn wa OTR.CPT-APT-RiA/K nn

FPape ? ot 2
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mol for tse wilh Micrasoll Business Agreement oc Miciosnl Pusiness ac] Seraces Agieeoiand
]

This Microsolt Enterprise Agreement (“Agreament™) is enterad into hetween the entities identified on the
signature form I

Effective date. The effective dale of this Agreement is the earliest effective date of any Enrallment entered
tinto under this Agreement or the date Micrasoft accepts this Agreement, whichever is earlier.

This Agreement cansists of (1) these Agreement terms and canditions, inciuding any amendments and the
signature farm and all attachments identified therein, (2 the Praduct Terms applicahle to Praducts licensed
under this Agreernend, (3) the Online Services Terms, {4) any Affiliate Enroliment entered into under this
Agreement, and (5} any order submitted under this Agreement.

Please note: Documents referenced in this Agreemem but not attached to the signature form may be found
at htip.fhwwernicrasofl cormdbcensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Products licensed under this Agreement and imay be changed from time to time. Customer
should review such documents carefully, both at the time of sigring and periodically therealter, and fully
undersiand all tefims and conditions applicable to Products licensed

Terms and Conditions

1. Definitions. .

“Affiliate” means ]
a,  wilh regard to Customer,

(I} any government agency, depanmen! office, instrumaentalily, division, unit or other enlity of
the stale or local governmenl that is supervised by ar is part of Cuslomer. or which
supervises Customer or af which Custamer is a part. or whichs under cammon supetvision
with Customer;

(i) any county, borough, commonwealth, city, municipalily, lown, township, special purpose .

district, or other similar type of governmental instrumeantality established by the laws of
Custamer's state and located within Cuslomer's stale jurisdiction and geographic
boundaries: and

{iii} any other entity in Custome''s stale exprassly authorized by the laws of Customer’s slate
lo purchase under slate contracts; provided that a slate and its Affiliates shall not, for
purposes of this definition, be cansrdered {o be Affiliates of the federal government and its
Affiliates; and

b. with regard 1o Micrasofi, any Ie'gal entity thal Microsofl owns, thal owns Microsoft, or that is
under common ownership with Microsoft.

"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
to Microsoft by, or on behalf of, an Enrolled Affiliate and its Affiliates through use of Onling Services.

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

"Enrolled Affiliate” means an emily, either Cuslarer or any one of Customes's Afliliates that has entered
inta an Enrollment under this Agreement.

ER2DARAG LS SLGEMGHMov201 6 Page 1 of ||
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"Enraliment” means the document that an Enralled Affiliate submits under this Agreement to place orders
for Proctucts

"Enlerprise” means an Enrollzd Affilate and the Affiliales for which il is respansibie and chooses on s
Enrallment to include in its enterprise.

“Fixes” means Producl fixes, modiﬁcations‘or aenhancements, or lher derivatives, that Microsofl either
releases generally (such as Product service packs) or provides to Cuslomer o address a specific issue.

“License” means the right to clownload, install, access and use a Product. For cedain Products, a License
inay be available an a tixed term or subscription basis ("Subscription License™). Licenses for Online
Services will be cansidered Subscription Licenses.

‘Microsoft' means the Microsoft Affiliate that has entered into this Agreement or an Enrallment and its
Allliates, as appropriale.

. . . N - b I - . . . . . -
“‘Onkine Services” means the Microsoft-hosted senvices identified as Online Services in the Product Terms.

"Onkine Services Temms' means the addilk.)nal terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and updated from time to time.

"Product” means all products identified in the Producl Terms, such as all Software, Online Services anrct
other web-based services, including pre-release or bata versions.

“Product Terms" means ihe docutnent Ihat piovides infarmation about Micresofl Praducts and Professional
Services availabie through volume licensing. The Product Terms document is published on ihe Volume
Licensing Site and is updated from time to time.

“SLA" means Service Level Agreement, which specifies the minimum service level for Online Services and
18 publishad on the Volume Licensing Site.

"Software” means licensed copies of Micrasoft software identified on the >roduct Terms. Software does not
include Online Servizes, but Software may he parl of an Onling Service,

"Software Assurance” is an offering by Miqosofl 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 knawn or readily ascerainable to the public, has
econarnic value as aresult, and has been subject to reasanable steps under the cirdumstances ta maintain
its secrecy. I

“use” or ‘run" means to copy. install, use, access, display, run or otherwise interact.

"Use Rights" means the use rights or terms of service for each Producl published on the Volume Licensing
Site and updated from time lo time. The Use Rights supersede the teims of any end user license agreement
thal accompanies a Producl. The Use Rights for Software are published by Microsofl in the Product Tenns
The Use Rights for Online Services are published in the Online Services Terms,

“Volumie Licensing Site” means hitp:fwwie microsofl. comiicensing/contracts or a SUGCESsSor site.

2. How the Enterprise program works.

a. General. The Enterprisa progrém consists of the terms and condilions on which an Enroflec
Affiiate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affihates may order Licenses for Products by entering intoe Enroliments.

h. Enroliments. The Enterpiise program gives Cuslomer andfor ils Affiliates the ability lo enler
into one or mare Enroliments to.order Products. Subscription Enrolimerts may be available for
some of these Enrolliments.  Notwithstancing any other provision of this Agreement, only
Enrolled Affiliates identified in @n Enroliment will be responsible for complying with the teins
of that Enrollment, inchuding th;e terms of this Agreement incorparated by reterence in that
Enroliment.

1
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C.

1

i

Licenses. The types of Licenses available are (1) Licenses oblained under Software
Assurance (L&ESA), and (2) Subscription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

Licenses for Products.

18
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1
License Grant. khicrosofl grants the Enterpise a non-exclusive, warldwide and limited ngit
to download, install and use soflware Products, and to access and use the Online Services,
each in the guantity orderad under an Enrollment. The rignts granted are subject to the tarms
of this Agreement, the Use Righls and the Prodact Terms. Microsoft reserves all rights not
expressly granted in this Agreernent.

Duration of Licenses. Subscription Licenses and most Software Assurance ughts are
temporary and expire when thé applicable Enrollment 1s terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for same Subsciption Licenses.
Except as otherwise noted in the applicable Cnroliment or Use Rights, all other Licenses
becoime peipatual only when all payments for that License have heen made and the initial
Enrollment term has expired.

Applicable Use Rights.

(i) Products {other than Online Services). The Use Rights in effect on the effective dale of
the applicable Enroliment lerm will apply to Enterprise’s use of the version of each Praduct
that is current at the time. For future versions and new Producls. the Use Rights in effect
when those versions and Products are first released wilt apply. Chanqges Microsoft makes
to lhe Use Rights for a particular version will not apply unless the Ervolled Affiliate chooses
lo have those changes apply. The Use Rights applicable to perpetual Licenses that were
acquired under a previous agreement oi Enroliment are determined by the Agreement or
Enroilment under which they were acquired. Renewal of Sollware Assurance does nol
change which Use Rights apply to those Licenses, '

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

Downgrade rights. Enrollad Afliliate may use ai earlier versian of a Product other than Online
Services than the versian that is current on the efteclive date of the Cnroliment. For Licenses
acquired in the cutrent Enroliment term, the Use Rights for the currenl version apply to the use
of the eartier version. ¥ the eardier Praduct version includes featires that are not in the new
veision, then the Use Rights applicable (o the earlier version apply with respect to those
features.

New Version Rlghts under Software Assurance. Enrolted Affiliale must order and maintain
cantinuous Software Assurance coverage for each License ordered. With Soflware Assurance
coverage, Enterprise automatica:lly has the right to Lise a new version of a licensed Product as
soon as it is released, even if Enrolled Alfiliale chooses nol 10 use the new version inwmediately

{i} Except as otherwise permilted under an Enrollment, use of the new version will be subject
ta the new version's Use Rights.

(i} I the License for the earlier version of the Product is perpelual at the {ime the new version
i3 released, the License for the new version will also be perpetual. Perpetual Licenses
oblained through Software Assurance replace any perpetual licenses for the earlier
version. )

license confirmation. This Algreement. the applicable Enrofiment, Enrollerl Affiliate's order
confinmation, and any documentalion evidenting transfers of perpetual Licenses, together vilh
proof of paymant. will be Enrolled Affiliale’s evidence of all Licenses obtained under an
Enroliment

:
i
r
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Reorganizations, consolidations and privatizations. 1f the number of Licenses covered by
-an Enrallment changes by more than ten perceni as a result of {1} a reorganization,
consolidation or privatization of an enlily or an aperaling division, (2) a privatization of an
Affiliate or an operating division of Enralled Affiliale ar any of its Affiliates, or {3} a consolidalion
including a merger with a third party that has an existing agreement or Enraliment. Microsoft
will worle with Enrolled Affiliate in good faith to detenmine how to accormimodate its changed
circumstances in the context of this Agreement.

4. Making copies of Products and re-imaging rights.

a.

General. Enrolled Affiliate may nake as many copies of Products, as il nesds to distrivule
them within the Cnterprisa. Copies must be true and nomplete (including copyright and
tradentark nolices) from master copies ohtained front a Microsoft approved fulfillment source
Enrgller Affiliate may use a third paity to make these copies, but Enrolled Affifiale agrees it will
I>e responsible far any third party's actions. Enrolied Affiliate agrees to make reasonable efforts
lo nalily ils employees, agents, and any other individuals who use the Proclucts that the
Products are licensed from Microsoft and suhject to the terms of this Agreement.

Copies far traininglevaluatian and back-up. For all iroducts olher than Online Services.
Enrolled Affiliate may: (1) use (p lo 20 complimentary copies of any licensed Product in a
dedicates training facility on its premises for purpases of training on that particular Produet, {2)
use up to 10 complimentary copies of any Producls for a 60-day evaluation period, and (3} use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Righis.

Right to re-image. In certain cases, re-imaging is permilted using the Praduct media. If the
Microsoft Product is licensed (1) from an original equipment manufacturer {OEM), (2} as a full
packaged Product through a retail source, or (3) under another Microsofl program, then media
provided under this Agreement'may generally be used to creale images for use in place of
copries provided through that separate source. This right is conditional upon the following:

(i} Separale Licenses must be ‘acc;uired from the separate source for each Praduct that is re-
imaged.

{it) The Product, language, version, and components of the copies made must be identical to
the Product, language, vers%ion, and alt components of the copies they replace and the
number of copies or instances of the re-imaged f’roduct permitled remains the same.

(iil} Except for copies of an ope'raling system and copies of Products licensed under another
Microsoft program, the Produdl lype (e.g.. Upgrade ar full License} re-imaged must he
itentical to the Product type licensed from the separate source.

{iv) Enrolled Alffitiate must adhere 1o any Produci-specific processes or requirements for re-
imaging identified in the Pragiuct Terms,

Re-imaged Products remain subject Lo the terms and use righls of the License acquired from
the separate source. This subsection does not create or exlend any Miciosoll warranty or
suppart atligatian '

5. Transferring and reassigning Licenses.

a.

Licenso transfers. License lransfers are not permitted, except that Customer or an Enrolled
Affiliate may transfer only fully-paid perpetual Licenses 1o

(i} an Affiliate, or

{ii) athrrd party solely in connection with the transler of hardware or employees to wham the
Licenses have been assigned as part of (A) a privatization of an Alfiliale or agency ar of an
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operating dwision af Eniolled Affiliate ar an Affiliate. (3) a reorganization. or (C) a
consolidation. t

Upon such transfer, Cuslomer or Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable

h. Notification of lLicense Transter. Enrolled Afiliate must natify Micrasoft of a License transfer
by compleling a license transfer form, which can te obtaned from
ntto: ears microsofl.comil:censinafnoniracts and sending the completed form o Microsofl
befare the License transfer. No Licens transfer will be valid unless Enrolled Affiliate provides
ta the transferee, and the transteree accepts in 'wiiting, documents sufficient lo enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and limitations of liability). Any License transfer not made in complance
with this section will be void.

c. Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must he assigned |n a single user or device within the Enterpiise. licenses and
Soflware Assurance may be reassigned within the Enleiprise as described in the Usa Rights
6. Term and termination.

a. Term. The term of this Agreement witl be 36 full calendar manths (rom the effective dale unless
terminated by either party as described below. Each Enrollment will have the term provided in
that Enroliment. .

b. Termination without cause, Either party may terminate this Agreement, without cause, upon
60 days' wrilten notice. In the elent of termination, new Enrallments will not he accepted, bint
any existing Enrolment will continue for the term of such Enroliment and will conlinue to be
governed by this Agreement.

¢.  Mid-term lermination for non-'approprialron of Funds. Enrotled Affiliate may terminate this
Agreement or an Enroliment without liapility. penalty or further obligation to make payments if
funds {0 make payments under the Agreemenl or Enralimeant are not appropriated or allocated
hy the Enrolted Affiliate for such purpose

d. Termination for cause. Without limitng any ather remedies it may have, either party may
terminate an Enrollment if the other party materially breaches its obligations under this
Agreement. including any obligation to submit orders or pay invoices. Except where the breach
is by its nature nol curable within 3¢ days, the terminating pany must give the otnher party 30
days' notice of its intent to lermi;nate and an opportunity to cure the braaci.

If Microsaft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve lhe breach. If Ihe breach affacts other
Enrolments and cannot he resolved between Microsoft and Ervolled Affiliate, together with
Customer's help, within a reasonable period of ime, Microsolt may terminate this Agreement
and all Enroliments under it, If an Enrolled Affiliate ceases 1o be Custamer’s Affiliate, it must
promptly notify Microsolt, and Microsolt may terminate the former Affiliate’s Enroliment If an
Enrolled Affiliate lerminates its Enraliment as a result of a hreach by Microsolt, or if Microsoft
terminales an Enrollment because Enrdlled Affitiale ceases to be Customer's Affiliate, then
Enrolled Affillate will have the early tarmination rights describad in the Enraliment.

e. Early tenmmination. f {1) an Enrollad Affifiate terminates its Enrollment as a resuli of a breach
by Microsoft, or (2} if Microsoft terminates an Enroliment because the Enrolled Affiliate has
ceased to be an Affiliale of Customer, or (3) Enrolied Affiliate terminates an Encoliment for non-
appropriation of funds, or (4) Microsolt terminates an Enraliment for non-payment due to non-
appropriation of funds. then the Enrolled Affiliate will have the following options:

(i} Itmay immediately pay the iotal remaining amount due, including all instaltments, in which
case, the Enrolled Afliliate will have perpetual righls for all Licenses it has ordered; or
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(H} Tternay pay only amounts due as of the lermination dale, in which case the Enrolled Affiliate
will have perpetial Licenses for

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

2) the numher of copies of Products i has ordered (including lhe lalest version of
Praducts ordered under Software Assurance coverage in current term) that is
propartional to the total of instaliment payments paid versus tolal amounts due (paid
and payable} if the early termination had not eccurred

{iii} In the case of earty termination under subscription Enrollments, Enralledt Affiliate will have
the following optons: |

1} For eligible Products, Enrolled Affiliate may obiain peipetual Licenses as described in
the seclion of lhe Enroliment titied “Buy-out aptien,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days aiter Enrollad Affiiate provides
natice of termination

2} Inthe eveni of a breach by Microsoft, it Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affitaite a credit for any amount paid in advance
for Subscripticn Licenses that the Enterprise will not be able to use to do the
termination of the Enrolll'ment.

Mothing in this section shall affect perpetual License rights acquired either in a sepaale
agreemenl or in a prior term of tha lenninated Enroliment.

{. Effect of tcrmination or expira?ion. -When an Enrollment expires or is terminated,

(i} Enrolled Affitate must order, Licenses for all copies of Praducts it has rua for which il has
not previously submitted an order. Any and all unpaid payiments for any order of any kind
remain due and payable. Except as provided in the subseaction titied "E arly terminatian,” al!
unpaid payments for Licenses immediately become due and payable.

(iiy Enrolled Affiliate's right to Software Assurance benefits under this Agreement ends if it
does nol renew Software Assurance.

¢. Modification or termination of an Online Service for regulatory reasons. Nlicrosofl may
madily or terminate an Online. Service where 1here is any currenil or tuture government
requirement or obligation that: 1) subjecls Microsoft to any regulation or requirement not
generally applicable to businesses operaling in the jurisdiction; (2) presemts a hardship for
Microsoft to cantinue operating the Onlite Sarvice withowut madification; andfor (3) causes
Microsoft to helieve these terms or the Onhing Service may conflicl with any such requirement

or obligation. ,

h. Program updates. Microsoft may make changes o this program that will make il necessary
for Customer and its Enrolled Affiiales to enter into new agreements and Enroliments at ihe
time of an Enroliment renewal.

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

a. Products, Unless otherwise seecu1ied in a supplementai agreement, use of any Praduct is
governed by lhe tUse Rights specific to each Product and version and by the lerrs of the
appticable supplemental agreem:enl.

b. Fixes. Each Fix s licensed under the same terms as the Product to which it applies. If a Fix is
not pravided for a specific Product, any use rights Microsolt provides with the Fix will ajpply.

c. Non-Microsaft software and lechnolagy. Enrolled Affiliate is salely responsible far any non-
Micrasoft software ar technology that it installs or uses with the Proccts or Fixes.
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. Restrictions. Enrolled Afiliate must uot {and is not licensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix, {2) install or use non-Microsolt sofiware ar
technology in any way that would subject Micrasofl's intellectual propery or technology to any
other license terms; or (3} work around any lechnical limilations in a Product or Fix or
restrictions in Product documentation. Customer must nol (and is not licensed to) () separale
and run parts of a Product or Fix on rore than one davice, upgrade or downgrade parts of a
Product or Fix at different timeas, or transfer parts of a Product or Fix separately, or (i) distiibute,
sublicense, rent, lease, lend any Products or Fixes in whale of in part, or use them to offer
hosting services (o a ﬂnrd parly.’ !

e. Reservation of rights. Products and Fixes are protected by copyright and other intelectua
property rights laws and intertiational treaties. Microsoft reserves all rights nol expressly
granted in this agreement. Mo rights will be granted or iimplied by waiver or estoppel. Rights
to access or use Saoftware on a dewce do not give Customer any right {o implement Microsoft
patents or olher Microsolt intellectual property in the device itseif or in any other soflware or
devices

!
8. Confidentiality.

"Confidentia) informalion® is non-public information that is designated “confidential" or that a reasonable
person should understand is confidential, inciuding Custemer Data. Confidential Information does not
include inforimation that {(a) becontes publicly available without a breach of this agreement, (b) the
recetving party received lawdully fram another source without a confidentiality obligation, {c) is
independently developed, or {d] is a commenl or suggeslion volunteered about the other party's
business. products or services.

Each parnly will take reasonahle steps to protect the othar's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship. Neither parly will
disclose that Canfidential Inforrmation to third parties, except (o its employees, Affiliates, conlractors,
advisors and consultants ("Reprasentatives”) and then only on a need-lo-know hasis under nandisclasnre
obhgations at least as protective as this agreement. Each party reimains responsible for the use ol the
Confidential Infanmation by its Reprasentatives and, in the even! of discovery of any unauthorized use or
disclosure, must promptly notify the other parly.

A parly may disclose the ather's Confidential inforrmation if required by law; but only after it nolifies the
olher parly (if lagally permissiole) to enable the other panty to seel a proteclive order,

Meither party is required o restrict work assignments of its Representatives who have had access to
Canfidentiat Infarmation Each party agrees that the use of information retained in Representatives’
unaided memories in the davelopment or deployiment of the paries’ respective products or services does
not create liability under this Agreement or trade secret law, and each parly agrees to limit what it
discloses lo the ather accordingly,

These obligations apply (i) far Customer Data until it is deleted [rom lhe Online Services, and (i) 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. Enrglled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement, Enralled Afifiliate will obtain all required
consents from third paries undér applicable privacy and data protection law hefore providing
personal information to Microsoft

b. Personal information collected under this agreeinent (i) may be lransferred, sfored and
processed in the United States or any other country in which Microsoft or its service providers
maintgin facililies and (i) will be subjecl lo the privacy terms specified in the Use Righis.
Microsoft will abide by the requirements of European Ecaonomic Area and Swiss dala protection
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law regarding the coilection, use, lranster, retention, and other processing of personal data
from the European Economis Area and Switzerland,

|
U.S. exporl. Products and Fixes are subject lo U.S. export jurisdiction. Enrolled Affiliate must
comply with ali applicable international and national laws, including the U.S. Expon
Adininistration Regulations and International Traflic in Aims Regulations, and end-user, end
use arkl destination restrictions issved by U 3. and niher governments related to Microsafl
producls, services and technologies

o

10. Warranties.
a. Limited warranties anc rernedies.

(i) Software. Microsaft warrants Ihat each versian of the Software vill perfanm substantially
as described in the applicable Product documentation for ane year from the date the
Enterprise is first licensed 'for that version It it does nol and the Enterprise notifies
Microsofl within the warranty lerm, thep Nicrosoft will. at s aption {1) return the price
Enrolled Affilale paid for the Software license, ar (2} repair ar replace the Software.

{ii) Online Services. Microsoft warrants that each Online Service will pertonm in accordance
with the applicable SLA cwring the Enterprise's use. The Enterprise’s remedies far breach
of this warranty are in the SLA,

The remedies above arae the Enterprise's sole remedies far breach of {he warranties in {his
seclion. Customer waives any tieach of warranly claims not imade during the warranly pariod.

b. Exclusions. The warranties in this agreement do not apply to probleims causiad by accident,
abuse. or use In a manner inconsistent with this Agreement, including failure 1o meet minimum
system requirements. These 'wananties do not apply to free, trial, pre-release, or bLeta
produsts, or to caniponents of Products that Enrolled Affiliate is permitted to radistribute.

¢. Disclaimer. Except for the 'limited warranties above, Microsoft provides no other
warranties or conditions anfcl disclaims any other express, implied, or statutory
warranties, including warranties of fuality, title, non-infringement, merchantability, and
fitness for a particular purpose.

11. Defense of third party claims.

The parties witl defend each olher against the third-pariy claims cescriberl in this section and will pay the
amount of any resulting adverse final judgment or approved setlement, but only if the defending party is
promplly notified in writing of the claim and has the right to control the defense and any setllement of it. The
pany being defended must provide the defending party with all requesled assistance. information, and
autharity. The defending party will reimburse the other party for reasonable out-ol-pocket expenses itincurs
in providing assistance. This section describes the parties’ sole remedies and entire liability for such claims.

a. By Microsoft. Microsoft will def(end Enrolled Afliliale against any third-party claim to the extent
it alleges that a Producl or Fix made available by Microsofl for a fee and used within the scope
of the license granted (meodifi:er.l from the farm provided by Microsoift and not combinad with
anything else) misappropriates a frade secret or ditectly infringes a patent, copyright,
trademark or other proprietary right of a third parly. If Microsofl is unabie 1o resolve a claim of
inflingement under commercially reasonable terms, it may, at its oplion, either (1) modify or
replace lhe Product or Fix with a functional equivalent; or (2) ternunate 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 perigd
afler the tenmination date. iMicrosofl will not be liable for any ¢lalms or damages due to Enrolled
Affiliate’s continued use of a Produc! or Fix after heing notified to stop due to a third-party claim.

f1. By Enrolied Affitiate. To the extent permilted by applicable law, Enrolled Affiliate will defend
Microsoll against any third-paity claim to the extent it alleges that: (1} any Customer Data or
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non-Microsoft software hosted in an Online Service by Micresoft on Enrolled Affiliate’s behalf
misappropriates a trade secret or directly infringes a palent, copyright, trademark, 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, violates the [aw or damages a third party

12. Limitation of liability.
Foi each Product. each party’'s maximum, aggregate liability o the other under this Agreement is hinited
to direc! damages finally awarded in an amount not to exceed the amotnts Encolied Alfiliate was required
to ppay for the applicable Products during lhellerm of this Agreement, subject o the following:

a. Ownline Services. For Online Sérvices, Microsoft's maximum liahility to Enrolled Affiliate for
any incident giving rise tc a claum will not exceed the amolint Enrotled Affiliate paid for the
Online Service during the 12 months before the incidait.

b. Free Products and Distributahle Code, For Products proviced free of charge and code
that Enrolled Affiliate is authorized to redishibute to third parties without separate payment 1o
Microsoft, Microsoft's liability is iimited to direct damages finally awarded up to USS5,000.

¢. Exclusions. tn no event wili either party be hable tor indirect, incictental, special. punitive, or
cansequential damages, or for lass of use, lnss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liability.
1

d. Exceptions. No limitation or exclusions will apply to liability arising cut of either party’s (1)
confidentiahty obligations (except for all fiability related fo Cusloimer Data, which will remain
subject to the limitations and exclusions above), {2) defense obligations, or (2) vinlation of the
other party's intellectuat property rights.

t

13. Verifying compliance.

a. Right to verify compliance. Enrolied Affiliate must keep recards relaling to all use and
clistribution of Products by Enrolled Affiliate and its Affiliates. Wicrosolt has the right, at its
expense, to the extent pemiitted by applicable law. to verify compliance with the Froduct’s
license terms.  EnroMed Affiliate must promplly provide the independent auditor with any
informatlon tie auditor reasonably requests in furtherance of tha verification, including access
to systems running the Praducts and evidence of Licenses for Products Enrolled Affiliate hosts,
suhlicenses, or distiibules Lo third parties. Enrolled Affiiale agrees to complete Microsoft's
self-audit process, which Microsloft may require as an allernative 10 a third party audil.

b. Remedies for non.compliance. If verification or self-audil reveals any unlicensed use of
distribution, then within 30 days, (1) Enrolied Affiiate must order sufficient Licenses to cover
that use or distribution, and (2) if unlicensed use ar distribution is 5% or more. Enrolled Affiliate
must reimburse Microsoflt for the cost Microsoft has incurred in verification and acquire the
necessary addilianal licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared tq actual install base. if there is no unlicensed wse, Microsall will
nol subject Envolled Afliliate 1o another verification far al least ona year. By exercising the
lights and procedurgs descrihed above, Micrasoft daes not waive ils rights 1o entarce this
Agreement or to pratect ils imel}.ectuaf property by any other means permitied by law.

c. Verification process. Miciosofi will notify Enrolled Affilate at teast 30 days in advance of its
intent to veiify Enrolled Affiliate's compliance with the license terns for Ihe Products Enrolled
Affiliate and its Alfiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any information collecled in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
normal business hours and in a manner thal does not interfere unreasonably with Enrolled
Affdiate’s operations.

|
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14. Miscellaneous. ;

a.

d.

a

m.

Use of contractors. Microsoft may use nontractors to perform services, bt will be responsible
for their pedormance subject lo the terms of this Agreement

Microsoft as independant contractor. The padies are tdependent contractors Enroffed
Affiliate and Microsolt each may develop products independently without using the other's
Confidential Infonmation

Motices. Notices to Microsoft rn'usl be sent lo the address on the signature forni. Nolices musi
he in wiiting and will he treated as delivered on the date shown on the return receipt of on the
caurier or fax confirmation of delivery. Microsoft may provide infermation to Enrolled Affilate
aboul upcoming ordering deadlines, services, and subscription information in electrome farm,
including by email to contacts provided hy Enrolled Afffiale. Emails will be trealed as delivered
an the transmission date.

Agrecement not exclusive. Customer is free to enter into agreements lo fcense. use or
promote non-Microsoft products.

Amendments. Any amendment fo this Agreament must be executed by both parties, except
that Microsoft may change thé Procduct Terms and the Use Rights from time ta lime in
accordance with the terms of thls Agreemenl. Amvy canflicting terms and canditions containecl
i an Enrolled Afftliale's purchase order will not apply.  Microsoft may require Customer to sign
a new agreemeni ar an amendntent belore an Enrolled Affiliate enters inlo an Enraliment under
this agreement. !

Assignmrent. Eithes parly may assign this Agreement to an Affiliate, but must notify the other
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 s obligations
urder the assigned agicement Any altempled assignment without required approval will be
vaid. I

Applicable law; dispute resotlition. The terms of this Agreement will be goxferned by the
taws of Customer's stale, without giving effec! to its conflict of taws. Disputes relaling to this
Agreement will be subject 1o applicable dispute resolution laws of Customer's state.

Severability. If any prowision in 1I1|s agreemen! is held to be unanfaiceable, the balance of the
agreement will remain in full force and effect.

Waiver. Failure to enfatce any' provision af this agreement will not constilute a waivar, Any
waiver must he in writing and signed by the waiving pany.

No third-party beneficlaries. 'ThlS Agreement does not cieate any third-parly beneficiary
rights.

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

Management and Reporting. Customer and/or Enrolled Affiliate may manage account cletails
{e.g., contacts, orders, chenses software downlaads) on Micrasolt’'s Valume Licensing
Service Cenler {"VLSC") web site (or sUCCessor site) at
httyss Hwvaw nicrosoft comflicensing/seqvicecenter. Upon the eflective clate of this Agreement
andl any Enroliments, the contaci(s) identified for this purpase will be provided access to this
site and may aulhorize addticnai users and comacts.

Order of precedence. In the case of a conflict belween any documents in tlus Agreement that
is not expressly resalved in thase documenls, their terms will control in the following order from
highest to lowest priority. (1) lhis Enterprise Agreemeni, (2) any Enrolliment, (3) the Preduct
Terms, (4) the Online Services Termns, {5) orlers submilted under this Agreement, and (€) any
other documents in this Agreamenl. Teims in an amendment contral aver the amended
dacument and any prior amendments concerning the same subject malter,
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J
n. Free Producls. I is Microsolt's intent that the terms of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to
Earolled Affiliate is for the sale use and benefit of the Enrolled Affiliate, and is not provided tor
use by or personal benefit of any specific government emplayee.
1

o. Voluntary Product Accessibility Templates. Microsoft supports the government's obligation
to provide accessible technologias tn its citizens with disabilities as required by Seclion 508 of
the Rehabilitation Acl of 1973, and its stale law counterparts. The Voluntary Product
Accessibility Templates {"VPATs") for the Micrasolt tecinologies used in providing the Online
Services can be found at Micrasoft's VPAT page. Furher infoimation regarding Microsaft’s
commmitment to accessibility can be found at hilp Jwaer niicrosofl.cornfenable.

p. Natural disaster. I lhe event of a "natural disaster,” Microsofl may provide additional

. Copyrigh! viotation. Except as set forth in the section abave entitted "Transferring and
reassigning Licenses”, the Envolled Affiliate agrees lo pay for, and comply with ihe terms of this
Agreement and the Use Righls, for the Products il uses. Except to the extant Enrolled Affiliate
Is licensed under this Agreemeénl. il will be responsible for its breach of this confract and
viclation of Micrasoft's copytight in the Products, including payment of License faes specifiad
in tins Agreament for unlicenseﬂi use,
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'Mirrosoft Volume Licensing

Supplemental Contact lnlformation Form

This form can be used in combinah‘o‘n with MBSA, Agreement, and Enrollment/Registration
However, a separate form must be submiited for each enrofiment/registration, when more than one is
submitted on a signature form. For the purposes of this form, *entity” can mean the signing entity,
Cuslomer, Enrolled Afliliate, Government Partner, institwtion, or other pady enlering into a volune
licensing program agresment  Primary and Natices contacts in this form will not apply fo enraliments
or regisirations.

This faum applies (o (1 MBSA
X Agreement
] 3
] Enrsilman/affilate Registration Form

Inserl primary entity name if more han one Enraliment/Ragistration
Form is submitted

|
Contact information,

Each party will notify the other in writing if any of the information in the following contact information
page{s) changes. The asterisks {*) indicate required fields; if the entity chooses to designate other
conlacl lypes, the same required fields musl be completed for each section. By providing contact
. information, entily consents to its use for purposes of administering the Enroliment by Micrasaft and othe:
parties that help Wicrosofl administer this Enfollment. The perscnat information provided in connection
with this agreement will be nsed and protecled accorcding 1o the privacy stalement avatlable at
htips:/licensing mitcrosgh.com.

1. Additional notices contact.

This contact receives all notices that are sent from Microsofl. No online access is granted to this
individua),

1
Name of entity* County of Riverside J
Contact name*: First Regina Last Funderlurk
Contact email address* RFunderburk@rivco.org
Streel address* 3450 14th Slreet, 4in Floor,
City* Riverside State/Province* California Postal code* 92501-3861
Country” USA
Phone* 951-955-2265 Fax '
[ This contacl is a third party {nal Lhe entlty) Waming  This contact receives personally idendifiable
information of the entity.

t
2. Software Assurance manager.

This contact will receive online permissions lo manage the Software Assurance benefits under the
Enrollment or Ragistration.

Name of entity* County of Rwverside

Contact name*: First Regina l.ast Funrierburk

Contact emait address* RFunderburk@rivco.org

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

City* Riverside State/Province* Calfornia iPostaI code* 92501-3881

-

!
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Country* USA

Phone* 951-955-2265 Fax

[ This contact is a third parly (not the enfity). Warming This contact receives personally identifiable
infarrmation of (he entily.

3. Subscriptions manager.

This contact will assign MSDM, Cxpression, and TechMNet Plus subsacription licenses to the individual
subscribers under this Enrollment o1 Regishalion  Assignment of lhe subscription licenses is necessary
fur access to any af the anline henetits, such as subscription downloads. This contact will also managa
any complimentary or additional meclia purchases relatedt to Ihese subscriptions

Name of entity* County of Riverside

Contact name”: First Regina Last Funderhuik

Contact emall address® RFunderburk@riveo.org

Street address” 3450 14th Street, 4th Floo

City” Riverside State/Provinge* Califormia  Postal cade* 92501-3861

Country* USA

Phane* 951-955.2265 Fax

(O This contact is a third party {not the entity} Warning: This contact receives personally identifiable
informatian of the entity.

4. Online services manager.

‘This contact will be provided online permissions 1o manage the online services ordered under the

Enroliment or Registration.

Mame of entity” Ceunty of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@iivco.org

Street address* 3450 141h Sireel, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

(3 This cantacl is a thic party (nof the entity). Warning: This contact receivas personally identifiable
informatian of the entity,

5. Customer Support Manager (CSM).
This persen is designated as the Customer Support Manager {CSM) for support-related activities.

Name of entlty* County of Riverside

Contact name’: First Luis  Last Flores

Contact email address® LFFlores@rivco.arg

Strect address' 3450 141h Sireet, 4th Floor

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

Phone* 851-955-8114 Fax

6. Primary contact information.

An individual from inside the organizalion must seive as the piimary contact. This contact 1eceives onling
atiministrator permissions and may grant onling access to others. This contact also receives all notices
unless Microsoft is provided written notice of a change.

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

Contact email address* jimsnith@rivco.org

Street address® 3450 14th Street, 4th Floor

City* Riverside State/Province® CA Postal code* 92501-35861
Country* US

Phone* 951.231-5909 Fax

7. Natices contact and online administrator information.

This individual receivas onling admistrator permissions and may grant onfine ancess to others, This
contact also receives all notices

4 Same as pranary canfact
Naine of cntity*

Contact name*; First Last
Contact email address*

Strect address®

City* State/Province® FPostai cotle’
Country*
Phone* Fax

(] This contact is a third party (not the entity). Warning: This contact receives personaliy identifiable
ifermation of the entity.
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