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am Microsoft Volume Licensing

Program Signature Form

MBAMBSA number Proposal ID

Agreement number 77 54(‘/7 7

Note: Enfer the applicable acfive numbers associated with the documents below. Microsoft requires the associated aclive
number be indicated here, or listed below as new.

For the purposes of this form, “Customer” can mean the signing entity, Enrolied 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 ; 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 Reglstratton Form . |'X20-04921 -
<Choose Enroliment/Registration> : Document Number or Code
<Choose Enroliment/Registration> : Document Number or Code
<Choose Enroliment/Registration> Document Nurnber or Code
<Choose Enroliment/Registration> . Document Number or Code
Document Description - Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code

By ’sighing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read and
understand -the above contract documents, incluging any websites or documents incorporated by
reference and any amendments and (2} agree to be bound by the terms of all such documents.

Customer

Printed First and Last IUa e* Ines Mark
Printed Title* Procurement Contract Specialist
Signature Date* 07/17/2013

Tax ID 95-6000930 FORM WPPROVAD CQUNTY COUN 7\ ‘
* indicates required field BY:
ALR. DATE
ProgramSignForm(MSSign}(NA, LatAm)ExBRA, MLIEENG){Oct2012) Page 1 of 3
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Microsoft Affiliate

Microsoft Licensing, GP
Signature g
Printed First and Last Name Microsoft Licensing, GP
Printed Title

JUL 23

Signature Date . : a1
(date Microsoft Affiliate countersigns) Anthony Dulaney
Effective Date o Microsoft Licensing, GP

. -
(may be diferent than Microsoft's signature date) / [ ‘ % {

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

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

Printed First and Last Name*

Printed Tile*

Signature Date”

* indicates required field

Name of Entity {must be legal entity name)”

Signature®
Printed First and Last Name*
Printed Title*

LSignature Date*

* indicates required field

if Customer requires physical media, additicnal 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, Custormer 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){O¢ct2012) Page 2 of 3
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Prepared By: Name of Preparer

Email of Preparer

ProgramSignForm(MSSign){NA, LatAm)ExBRA MLI(ENG)KOct2012)
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FOR
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i {30/2020 .
DATE

Y/ R Volunie Licensing

Program Signature Form

RIVCO-8084445-M-
MBA/MBSA number 2084

Agreement number 8084445

Notg: Enler the applicable active numbers associated with the documents below. Microsoft requires the
assoclated active number be indicaled here, or listed below as new.

For the purposes of this form, "Customer” can mean the signing entily, Enrolled Affliiate,
Government Parlner, {nstitulion, or other parly enfering into a volume licensing program agreement.

This signature form and all contract documents identlfied in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effeclive date identifled below.

Contract Docitment ‘ Nuimber or Code

<Choose. Aagreemenl>

<Choose Agreefmsnt>

<Choose Agreement>

<Choose Agreemeni>

<Choose Agreement>

<Choose Enrollment/Reglsiralion>
<Choose Enroliment/Registration>
<Choose Enroliment/Reglstration>
<Choose Enrollment/Registration>
<Choosé Enrollment/Registratlon>
Amendment to Contract Documents

CTM-FWK-CTC-AGR (8084445)

By signing below, Customer and the Microsoft Affiliate agree that both pariies (1) have received, read
and understand the above contract documents, including any webslles or documents incorporated by
reference and any amendments and {2) agree to be bound by the lerms of all such decuments.

Name of Entity t be legat entity name}* County of Riverside
Signature* /

Printed First and LastName* /< JctHaeD . HAL
Printed Title S ® . PRoREMEN T ConTedtr SFECIALIS 7

Signature Date* 0//3@ /20‘20
Tax ID

* Indicafes required field

ProgramSignForm(MSSign)(NA, LatAm)ExBRA(ENG){Oct2019) Pags 1 of 2
Document X20-12845



WMicrosoft Affitiate

o
.-

fcrosoft Corporation \,

, P ~ Vi
S v 4
Stgnature e a A nﬂ'}/l? tbl
[ 4 o ’/ \
Printed First and Last Nam& ™~~~ L P oo foration /
Printed Title
Signature Date .IAN 29 2020
{dale Microsoft Afiiliale countersigns)
Shirley-Snydel
Agreement Effective Date Duly Authorized on belhalf o
{may be ditferent than Microsot's signalule date)  Microsoft Corpor ation

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

Customer

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required fleld

Qutsourcer '

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required leld

It Customer requires additional contacts or is reporiing multiple ptevious Enroliments, include the
appropriate form{s) with this signature form.

Adter this signature form is signed by the Cusiomer, send it and the Gontrac{ Documents lo Customer's
channel pariner or Microsoft account manager, who must submit them to the following address, When
{he signature form is fully execuled by Microsoft, Customer will recelve a confirmation copy.

Microsoft Corporation
Depl. 551, Volume Licehsing
6100 Neil Road, Suile 210
Reno, Nevada 89511-1137
USA

ProaramSighForm{MS Sipni{NA, LatAm)ExBRA{ENG)(Oct2019) Page 2 of 2
Document X20-12845




Amendment to Contract Documents

Agreament Number

RIVGO-B084445-M-

8084445 AMD2

This amendment {"Amendment”) Is entered into between the parties identified on the attached program
signaturé form, It amends the Enroliment or Agreement ldentified above. All terms used but not defined
in this Amendment will have the same meanings provided In that Enfollment or Agreerrient,

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

Enrolled Affiliate Is ordering Professional Services described in the atlached Statemen! of Services
(808) in connection with the Products licensed by Enrolled Affiliate under the Enrollment. The pariles
agree that the Enrpliment Is amended to add the following terms that shall apply lo lhe services
described In the SOS.

Terms and Conditions

1. Definitions. All tetms defined in the Agreement and the Enrcliment shall apply to this Amendment
unless otherwise staled, Additional terms ara dafined as follows:

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

“Customer Data” means all data, including all text, socund, 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 references that specify "business day";

“Fix" or “Fixes” means Produc! fixes, modifications, enhancements, or thelr derlvatives, that Microsoft gither
releases generally (such as Product service packs}) or that Microsoft provides to Customer when performing
Professional Services to address & specific issue (including, but not limlted to, workerounds, patches, bug
fixes, beta fixes and beta bullds),

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

“Pre-Extsfing Work" means any computer code or materials developed or otherwlse obtained independently
of the efforis of a parly under a Statement of Services;

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

“Service Deliverabies’ 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 Professlonal Services;

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

AmendmentApp vd.0 CTM-FWK-CTC-AGR BD
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“Trade Secret” means information that is not generally known or readily ascerainable to the public, has
economic value as a rasult, end has been subject to reasoneble steps under the circumstances to maintain
ils secrecy;

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

“Volume Licensing Site" means [p:./fwww.microsolt.comflicensinu/contracts or a successor site.

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

Customer or any of Customer's Affiliates may enter info Statements of Services under this Amendment with
Microsoft's local Afiillates. Microsofi's abilily to deliver the Professional Services depends upon Customer's
futt and timely cooperation, as well as the accuracy and completeness of any information Customer provides.
This Agreement does not obligete either parly or its Alifliates to enter into any Stalements of Services.

3. Use, ownership, rights and restrictions.

a. Products. Unless otherwise specified in the Enraliment, use of any Product is governed by the Use
Rights spacific to each Producl and version and by the ferms of the applicable license agreement.

b. Fixes and Ssrvices Daliverables.

I, Fixes, Each Fix Ie licensed under the same terms as the Product to which it applies. Ifthe
Fix is not provided for a speclfic Product, any use terms Microsoft provides with the Fix will
apply. If no use terms are provided, Customer shall have a non-exclusive, perpetual, fully
paid-up license to use and reproduce the Fix solely for its Internal business purposes,
Customer may not modily, change the file name or combine any Fix with any non-Microsoft
computer code, except as expressly pemitled in the Agreement.

N.  Pre-Existing Work. Allrights in Pre-Existing Work will remain the sole property of the party
providing tha Pre-Existing Work. Each party may use, reproduce and modify the other
perly's Pre-Existing Work only es needed to perform obligations related to Professional
Services.

Il Services Deliverables, Upon payment in [ull, Microsoft grants Customer a non-exclusive,
non-iransferable, perpatual license to reproduce, use and modify the Services Deliverables
solely for Customer's internal business purposes, subjact to the terms and conditions in this
Amendment.

Iv. Afffliates’ rights. Customer may only sublicense ils rights in Services Deliverables and
Sample Code granted hereunder fo its AHiliales, but Customer's Affillates may not
sublicense these rights. Customer s responsible for ensuring Its Affiliates' compliance with
this Amendment,

¢. Non-Microsoft software and technology, Cuslomer is solely responsible for any non-Microsoft
software or technology that Customer installs or uses with the Products, Fixes or Services
Deliverables. Custemar may not install or use non-Microsoft software or technology In any way that
would subject Microsofl's intelleclual property or technology to obfigations beyond those included in
{his Amendment.

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

6. Restrictions on use. Customer must not {and is nol 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 Microsoft's Intsllectual properly or technology to any other
license terms; or {3) worl around any technical limitations in a Product, Fix or Services Dellverable
or restrictions in Product documentation. Except as sxpressly permitted in this Amendment or a
Statement of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Deliverable, in whole or in part, or use them to offar hosting services to a third party.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
Page 2 of 6




f. Resorvation of Rights. Products, Fixes, and Service Deliverables are prolected by copyright and
other intellectual properly rights laws and international treatles. Microsolt reserves all rights not
expressly granted in this Agreement. No rights wili be granted or implied by weiver or estoppel.

d. Supportahility of Producits. Suppor for Products s available under the terms of a licensing
agreement, a separale Statement of Services or under the lemms set foh al
hlip:/supporl.microsoft.comn er a successer site.

4. Confidentiality. Subject to fhe requirements of Customer's public records and trede secref laws (if any):

"Gonfidantial Information’ I6 non-public Informatlen that le deslgnated "confidential” or that a reasonable
person should undersatand is confidentlal, and the terms of this Amendment, Itincludes, 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,

Gonfidential Informetion does not include Infermation thet (a) becomes publicly avaltable withoul a breach of
this Amendment, (b) the receiving party received lawlully from another soufce without a confidentiality
obligatton, {¢) is indapendently developed, or {d) is a comment or suggestion volunieered about the other
parly's business, producls or services,

Each parly will take reasonable sieps 1o protecl the othér's Confidential Information and will use the other
pary's Confidential Information only for purposes of the paries’ business relationship. Neither parly wilt
disclose that Confidential Infermation to third pariies, except to ils employees, Afflliates, contractors, advisors,
and consultants (collectively "Representativas”) and then only on a need-lo-know basls, under non-disclosure
obligations at least as proteclive as this Agreement. Each parly remains responsible for the use of the
Confidential informalion by ils Representatives and, in the evanl of discovery of any unauthorized use or
disclosure, must promptly nolify the other parly.

A parly may disclose the other parly’s Confidential Information if required by law; but only after It notifies Ihe
other parly (If legally permissible) to enable the other parly to seek a protective order.

Neaither parly is required to restict work assignments of its representatives who have had access to
Confidentlal Informafion. Each parly agrees Ihat use of information In representatives’ unalded memoiles in
the development or deplcyment of the parties’ respective products or services does not creata liability under
ihis Amendment or Trade Secrel law, and each parly agrees to limit what it discloses (e the olher accordingly.

These obligations apply for a period of five years after the confidential informalion is recelved.

5. Compliance with applicable laws, privacy end security.

a. Cuslomer consents lo the pracassing of personal information by Microsoft and ils agents to facilitate
ihe subject matter of this Amendment. Customer will obtain ell required consents from third pariles
{including Customer's contacts, resellers, distributors, administrators, and employees) under
applicable privacy and data protection jaw before providing personal informiation o Microsoft,

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

¢. U.S. Export. Microsoft Products, Fixes and Services Deliverables are subject lo U.S. exporl
jurisdiction, Customer must comply with all applicable international and national laws, including the
U.S. Exporl Administration Regulations, the International Traffic In Arms Regulations, and end-user,
end use and destination restrictions by U.S, and other governments related to Microsoft Products,
services, and technologles.

6. Warrantles.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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a. Limited warrantles and remedles — Professlonal Services. Microsoft warrants that it will parform
Professlfonal Services with professional care and skill. [f Microsoft fails to do so, and Customer
notifies Microsofl within 90 days of the date lhe Professional Services were performed, then
Microsoft will, at Its discretlon, elther re-perform the Professional Services or return the price pald
for them. These remedies are Customer's sole remedies for breach of warrantles in this seclion.
Customer waives any breach of warranly claims not made during the warranty period.

b. Excluslons. The warraniies in this section do not cover psoblems caused by accldent, abuse or
use in a8 manner inconsistent with this Amendment, including failure to meet minimum system
requirements. These warranfies do not apply to free, trial, pre-release or beta Producls or to
components of Products lhat Customer [s permitted to redistribute, DISCLAIMER. Except for the
{imited warrantles above, Microsoft provides no other warrantles or conditions and disclalms
any other express, Implied or statutory warranties, Including warranties of guality,

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

7. Defense of third-parly claims.,

To the extent not prohibiled by applicabie law, the parties will defend each other against the third-party claims
described in this section and will pay the amount of any resulting adverse final judgment or approved
selliament, but only if the defending party is promptly notified in wrlting of the claim and has the right to controf
the defense and any seftlement of it (subject lo (subject to 28 U.5.C. § 516 is Customer is a Federal
Government egency). The party being defended must provide the defending parly wilth all requested
asslstance, Information and authorily. Tha defending parly will reimbursa the other parly for reasonable out-
of-pocicet expenses il incurs In providing assistance. This seclion describes the parlies' sole remedies and
entire liability for such claims.

a. By Microsoft. Microsoft will defend Customer against any third-pasty claim to the extent it alieges
that any Fix or Services Deliverable made availabie by Microsoft for a fee and used within the scope
of Section 3 of this Amendment {unmodified from the form provided by Microsoft and not combined
with anylhing efse) misappropriates a lrade secret or directly infringes a patent, copyright, or
trademark or qther proptietary right of a third perly. [f Microsoft 18 unable to resolve a claim of
Infringement under commercially reasonable terms, it may, at its option, either (1) modify or replace
the Fix or Services Deliverable with a functlonal equivalent; or (2) terminate Customer's license and
refund any fees pald for such Fix(es) and Services Deliverable{s). Microsoft wifl not be fiable for
any clalms or damages due to Customer's continued usa of a Product, Fix or Services Deliverable
after being nolified to stop dus to a third-parly clgim.

b. By Customer. To the exient permitted by applicable law, Customer will defend Microsoft
against eny third-parly claim to the exient it alleges that Customer's use of any Fix or Services
Deliverable alone or in combination with anything else, violates the law or damages a third party.

¢. Notwithstanding 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.5.C. § 1498, If
Customer is a Federal Government agency,

8. Limitations of Habllity.

Each party's maximum, aggregate liability to the other is limited to direct damages finally awarded in
an amount not to exceed the amounts Cusiomer was required to pay for the applicable Statement of
Services, subject {o 1he following.

a. Free Professional Services and Distributable Code. For Professional Services provided free
of charge and code that Customer is authorized to redistribute to ihird parties without a separate
payment to Microsoft, Microsofi's Kability is limited lo direct damages finally awarded up to
US$5000.

b. Exclusions. In no event will either parly be liablo for any Indirect, Incidental, special,
punitive, or consequential damages, ar for loss of use, lass of business information, loss
of revenue, or interruption of business, however caused or on any theory of lability.

c. Exceptlons. No limitation or exclusions wlll apply to liabilily arising out of either party's (1)
confidentialily obligations {except for all llabillty retated to Customer Data, which will remain subject

AmendmentApp v4.0 CTM-FWK-CTC-AGR BO
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ta the limitations and exclusions above); (2) defense obligations; or (3) violation of the other party's
Intellectual property rights.

8. Tarm and tarmination. This Amendment will remain In effect unlil terminated.

Either parly may teiminate this Amendment al any time withoul cause by giving the olher party at least 60
calendar days prior written notice. Terminating this Amandment will not affect any existing Statements of
Services but will terminate the ability of the parifes to enter into subsequent Statements of Services.

Customar may tarminate a Statement of Services upon 30 days' nolice. Either parly to the Slatement of
Services may terminate it if the other parly is in material breach or default of any obligation that is not cured
within 30 calendar days' nolice of such breach, Microsoft may lemminate a Statement of Services if Customer
falls to pay any invoice that is more than B0 days oulstanding. Customer agrees to pay all lees for
Professional Services performed and expenses incurred prior to termination and any additional amounts that
may be specified in a Stalement of Services. Upon Microsolt's taceipt of payment for the Professional
Services, Customer’s interests in the Services Deliverables will vest,

10. Miscellaneous.

a. Notices. Nolices must be sent to Ihe address on the signature page of this Amendment or on an
applicable Statement of Services. All notices, authérizations, end requests given or made In
conngclion with this Amendment must ba in writing and will be treated as delivered on the date
shown on the return receipl or on the courier or fax confinnation of delivery. Micrasoft may provide
Information to Customer about upcoming ordering deadlines, services and subiscription Information
in electronic form, including by email te conlacts provided by the Customer, Emails will be treated
as delivered on the transmisslon 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. Severablilty. If any provision of this Amendment is held to be unenforceable, the haelance of the
Amendment will remain In full force and effect.

d.  Walver. Failure to enforce any provision of this Amendment will not constitute a walver. Any waiver
must be mada in writing and signed by en authorized represenlative of the waiving parly.

e. Survival All provisions survive terminaflon or expiration of this Amendmient, except those raquiring
performance only during the term of a Statement of Services.

I Microsofl as independent contraclor. The parlies are independent contractors., Customer and
Microsoft oach may dovolop producls independonily without using the other's Confldential

Information.

g. Use of contractors. Microsoft may uss contractors to perform Professlonal Services bul will be
responstbla for thelr performance subject to the terms of this Amendment.

h. Insurance whife performing Professional Services on Customer's premisas. Microsoft will
malntain Industry-appropriate Insurance coverage at all times when performing Professional
Servicas on Customer's premises under this Amendment via commercial insurance, self-insurance,
or any other similar risk financing alternative. Microsoft will provide Customer with evidence of
covarage on reguest.

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

J. No transfer of ownership. Microsolt does nol transfer ownearship rights in any Product. The
Products are protected by copyright and clher intelleclual proparly rights, laws and international
treaties.

AmendmentApp v4.0 CTM-FWX-CTC-AGR BD
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k. Professional Services paymantterms. Customer agrees to pay all fees in a Statement of Services
within 30 days of the date of Microsoft's involca unless the Statement of Services provides otherwise.
Microsoft may assess a finance charge of the lesser of 18% per annum, accrued, calculated and
payable monthly or the highest amount alowed by law on all past due amounis due to Microsoft.
Microsoft will have no obligation to continue to provide Professional Servicas If Customer fails to
make timely paymant.

. Taxes. If any amounts are to be paid 1o Microsoft, the amounts owed are exclusive of any
taxes. Customer shall pay all value added, goods end services, sales, gross receipts or other
transaction taxes, fees, charges or surcharges or other simllar taxes, chares or fees or any ragulatory
cost recovery and other surcharges that are owed under this Amendment and which Microsoft is
permitted to collact from Customer. Gustomer shall also be responsible for an applicable stamp
laxes and for all other laxes that It is legally obligated to pay, Including any taxes that arise on the
distribution of provision of Professional Services by Customer fo its Affiliates. Microsoft shall be
responsible for payment of all taxes based upon its net income, gross receipts taxes imposed in lieu
of laxes on Income or profils, or taxes on Microsoft's proparly ownership.

If any taxes ara required to be withheld on payments made fo Microsoft, Customer may deducl such
taxes from the amount owed and pay them to the appropriate taxing authorlty; provided however,
that Customer shall promptly secure and dalivar an official receipt for those withholdings and other
documenis reasonably requested by Microsofi to claim a foreign tax credit or refund. Guslomer will
ansure fhat any taxes withheld are minimized to the extent possible under applicable law.

. No third-party beneficlaries. This Amendment does not create and third-party beneficlary rights.

Excepl for changes made by this Amendment, the Enrallment or Agreement identlified above remains
unchanged and In full force and effect. If there is any conflict belween any provision in this Amendment
and any provision in the Enrollment or Agreement identified above, this Amendment shafl conirol.

This Amendment must he attached to a slgnature form to be valid.

Microsoft Internal Use Only:

_Consulting Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
AmendmentApp v4.0 CTM-FWK-CTC-AGR 8D
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C

AGREEMENT # ITARC-00934

LICENSED SUPPORT PROVIDER (LSP)
AGREEMENT No. ITARC-00934
For
MICROSOFT PRODUCTS AND SERVICES
UNDER MICROSOFT EA NO. 8084445
BETWEEN

COUNTY OF RIVERSIDE
And

DELL MARKETING, L.P.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY"), and Dell Marketing, L.P., A Texas Limited
Partnership 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. LSP’s sale and County’s use of the Microsoft Software and Online Services performed by
Microsoft shall be subject to the terms and conditions set forth in the Microsoft Enterprise Agreement
(8084445) between the County and Microsoft. LSP shall not be responsible or liable for Microsoft’s
performance of its obligations under the Enterprise Agreement.

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 enroliment with the LSP may be for up to a three-year term with
the option to renew the enroliments 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 naot responsible for any fees or costs
incurred above or beyond the contracted amount and shall have no obligation to purchase any
specified amount of services or products.

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made. and invoices shall be rendered “monthly™ in arrears. In the State of California,
Government agencies are not allowed to pay excess interest and late charges, per Government Codes,

1
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AGREEMENT # ITARC-00934

Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
funds are not forthcoming for any reason. COUNTY shall immediately notify CONTRACTOR in
writing; and this Agreement shall be deemed terminated. have no 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 shall, at
their sole cost, have the right to use counsel of their own choice and shall have the right to adjust,
settle, or compromise any such action or claim without the prior consent of County: provided,
however, that any such adjustment, settlement or compromise in no manner whatsoever limits
or circumscribes L.SP indemnification to Indemnitees as set forth herein.

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

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 If the LSP is in default. refuses or fails to comply with the terms of this Agreement or fails to
make progress that may endanger performance and dees not immediately cure such failure
after 30 days after written notice is given . The County may terminate this agreement for
Cause. In the event of such termination, the County may proceed with the work in any
manner deemed proper hy County.

5.3 LSP rights under this Agreement shall teriminate (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 inahility for any reason whatsoever to perform the terims of
this Agreement.

6. Alteration or Changes to the Agreement

The Board of Supervisors and the County Purchasing Agent and/or his designee is the only
authorized County representatives who may at any time. by written order. alter this Agreement. If

2
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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.

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 Technelogy Dell Marketing, L..P.
Attn: Procurement Contract Specialist Attn: Sarina Konnotf
3450 14" Street One Dell Way
Riverside, CA 92501 Round Rock, TX 78682

Sarina.Konnoff@Dell.com
Dell Legal Notices@Dell.com
8. Insurance

Without limiting or diminishing the LSP’S gbligation to indemnify or hold the COUNTY harmless,
LSP shall precure 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 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
Insured. Policy’s limit of liability shall not be less than $2.000.000 per occurrence combined single
limit. If such insurance contains a general aggregate limit. it shall apply separately to this agreement
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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:

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. L.SP 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 1o
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 avatlable to the County. Policy shall name the COUNTY as Additional
Insureds.

D. General Insurance Provisions — All lines:

1y 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; 1} reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations, claims administration, and defense costs and expenses.

Revision 1/06/2021



3)

4)

5)

6)

7)

8)

9)

Rewvision 14672021

AGREEMENT # ITARC-00934

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

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

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
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9. General:

9.1 This Agreement, including any attachments or exhibits, constitutes the entire agreement of
the parties with respect to its subject matter and supersedes all prior and contemporancous
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.

9.2 This Agreement shall be govemed by the laws of the State of California. Any legal action
related Lo 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,
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 10 1633.17).
for executing this Agreement. The parties further agree that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
effect as manual signatures. Electronic signature means an electronic sound, symbol. or process
attached to or logically associated with an clectronic 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
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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.

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

COUNTY OF RIVERSIDE, a political DELL MARKETING, L.P., A Texas Limited
subdivision of the State of California Partnership authorized to conduct business in the
State of California

By: By: /4‘:’-"‘!4‘““1‘ boﬂ"f‘m"

Chu Name: Katherine Castillo
Chau VI UL LFUALU U OS] VIV D Tltle. Paralegal Advisor

Dated: _ Dated: 07/16/2024

ATTEST:

Kimberly Rector

Cle

By:

API M:

Minh C. Tran
Conniu ranncal

By
Pai
Deputy County Counsel

Dated: _
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

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

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

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

The LSP agrees to extend the same pricing, similar terms, and conditions to every political entity,
special district, in the State of California. It is understood that other entities shall make purchases in
their own name, make direct payment, and be liable directly to the LSP of their choosing; and County
shall in no way be responsible to any 1.SP for other entities” purchases.

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

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

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

The LSP will provide reports showing year to date annual spend according to Enroiled 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 enroliment. quantities of said licenses, track licenses at department/agency
levels, transfer licenses to and from each department/agency. and have reporting functionalities.
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The LSP will provide training to the Enrolled Affiliate’s Microsoft administrators on Microsoft portals
such as the VLSC, Office 365, Azure, etc. within 30 days of receiving a purchase order for such
products that introduce a new portal. LSP should outline what aspects of training they fee! 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 inctude
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 oft 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 payment
includes Software Licensing, Software Support. Cloud Services such as Azure, Industry Solutions
Delivery (ISD), Microsoft Consulting Services (MCS), Microsoft Unified Support and Microsoft
incident rcsponse. 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 servieing LSP shall provide services to
include Microsoft Unified. Industry Solutions Delivery (ISD). and Microsoft incident response. The
Servicing LSP wili have a valid Microsoft Master Services Agreement on file with Microsott 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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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 Affiliate.

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

1. Microsoft Enterprise License Subscription and services
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Item Description Price Level Markup %
Enterprise Online Services** (including Full USLs, From SA 4.00
USLs, Add-ons and Step Ups) M365 E3 and E5., Enterprise Level D
Mobility + Security E3 and ES5, Office 365 Enterprise Et or
E3, Windows 10 Enterprise E3 or E5.
Enterprise -oducts (Office 365 Pro Plus, Windows 10 Level D 4.00
Enterprise. Core CAL Suite, Enterprise CAL Suite).
Additional Products (M365 F1, M365 E5 Compliance, M365 4.00
E5 Security, Office 365 Enterprise F1, Project Online, Visio Level D
Online Plan 1 or Pian 2, Dynamics 365, Azure, SQL Server,
Windows Server, etc).
Server and Tools Product (applies to Server and Cloud 4,00
Enrollments only) SharePoint Server, SQL Server. BizTatk Level D
Server, Visual Studio, Core Infrastructure Suites, etc.
All products for Select Plus Agreement No.7756479. 4.00
Microsoft Unified Support Services 4.00
Microsoft Consulting Services 4.00
Microsoft Incident Response 4.00
2. License Support Provider {LSP) Solution Area Specific Capability:
Solution Area Specific Capability Number Cu;ti(;:ner Reference?
Number of successful customer production mail 100+ 10,000+ Yes
deployments/migrations?
Number of successful customer production SharePoint 100+ 10,000+ Yes
deployments/migrations?
Number of successful customer production Teams 100+ 10,000+ Yes
deployments/migrations?
Nummber of successful customer production Teams 100+ 10,000+ Yes
Voice deployments/PBX migrations?
Number of people with specialized expertise on 200+
technologies listed above

Revision 1/06/2021
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Exhibit B

LSP REPORTING OF ACTIVE ENROLLMENTS
MICROSOFT ENTERPRISE AGREEMENT No. 8084445

LSP Name | Company hame
RIVCO
Contract ID | 1BD
Annual
Sales
Reporting Enroliment
Master Enrollment | Enrollment | Start End c:gn";;r Enroliment Contact Enroliment
Enroliment Number: Entity: Date: | Date: Year Contact: Email: Contact Tel:
County of KA | XKSXX
Riverside XXXE | /XXX John Doe
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Exhibit D
Microsoft EA Benefits for Government Agencies

Reduced Paperwork

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

Standard Pricing Across all platforms

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

No charge Onboarding Services

Microsoft assisted onboarding is now a benefit of Office 365. Microsoft Intune, Azure AD Premium
and Azure RMS. Eligible customers will receive guidance from a dedicated group of onboarding
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 bencfits

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.

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

15
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» 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
Microseft Payment Scolutions to help finance your technology needs, including software,
services, partner products, and hardware. Although Microsoft Payment Solutions is not part of
Software Assurance, you can choose it separate from, or in addition to, the Spread Payments
benefit to create a customized payment structure,

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

More information about the Software Assurance by products as listed above can be found at:
https://www.microsoft.com/en-us/Licensing/licensing-programs/software-assurance-by-
product.aspx?83ffddad-a263-4123-9752-1122538¢0a96=True
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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).
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the associated active number be indicated here, or listed below as new.

For the purposes of this form, “Customer” can mean the signing enlity, Enrolled Affilale,
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If Customer requires physical media, additional contacls, or is reporfing mulliple previous Enroliments,
include the appropriate form(s) with this signature form.

~incheates requnred fietd

After his signature form is signcd by tha Customer, send il and the Contract Documents to Cuslomer's
channel puriner or Microsoft account manager, who inust submit them to the following address  Vehen
lhe signature farm is fuily executed by Microsaft, Custnmer will receive a conlinmalion capy.
Microsoft Corporation ’
Dapl. 551, Yolume Licansing

6100 Neil Road, Suite 210

Rena, Nevada 895111137

USA |
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5 Microsofi | Volume Licensing

Amendment to Contract Documents

Aipemicn) Hlonbe
g el OOd-kaere(I-S-Od

S0 K4445

This mmendment ("fAmendmant”y is entered intn betweer the padies identiied an the allached program
signatuie form, tt amends the Enrollment or Agreementidentified above. Alllerms used but not defined
in this Amendment will have ke same meanings provided in that Enrollment or Agreement

Enterprise Agreement
Custom Terms CTM

1. Scetion Ga, "Term”, is horeby amended and reslated as follows:

a. Tern, The lerm ot this Agreement will remain in effect untess lerminated by either parly
as desciibed belwy. Ench Envollinent will have the torm pravided in that Enroflmaont

2 The pricing What Microsofl will offer Ervolled Afhtiote's Reseller for Enroliments affactive
helween Novermber 1, 2009 {hrough October 31, 2021, and that will apply for the entire initial
terrn of such Emsliments, is as follows: }

“Price Examples includc but are not Iimited to
Level the following*:

Product”

Enterprise Online Services™ | Level D | M365 3 and E5. Enlerprise Mobilily +
minus 2% Securily E3 and ES, Olfice 365 Enlerprise

(including Full USLs, From SA C1or B3, Windaws 10 Enterprise E3 or ES

USLs, Add ons and Slep Ups)

Enterprise Products TeveiD ™ | Ofhice 285 Pio Plus, Windows 10
Citerprise, Core CAL Suile, Enterprise
CAL Suie

Additional Products Level D M365 F1, MAG5 ES Compliance, MA65 ES

Seccurily, Office 365 Enlerprise F1, Project
Ontine. Visio Onbne Plan 1 or Plan 2,
Dynamics 365, Azure, SQL  Server,
Windows Server, eto.

Server and Tools Product Level D SharePoint Servel, SQL Server, BizTalk
Server, Visual Studia, Core Infrastruciore

(applies 1o Server and Cioud Suites, elc

Caroliments only}

The ceanpley inciude oidmg servizes that are gvaiable in =ither the coimmeroal o government cloud clienngs
CCvaldying Enteiptise (nhne Sevicas 2ie visntibad in ke Mraduc: Teens wilh the cell value ¢f FaO’ o the tables for
Frogrom Ava loibly®  The scope a!l Enlopnise Qnilihe Sernces is subject to chage as Entgnrse Oaline Serwees
are agded uadatedtiev sed ar trvoved from the: Coterprise progam cheng

Exclusions appiy fo the additinnal 2% discount on Enlerprise Onling Seivices as follows:

Arpeacineigagy vA 0 CIM-CPT-ORT-FiC 8l
Mann 1o =



= The price list month that applies to an order is not a faclar in deteimining whelher the
additional 2% discourtt un Enterpiise Onling Services may bie applied 1o an order. The
nnly applicahle factor is thn effective rlate of the Enrolliment.

»  The discount does nat apply o any extensians nt the mitiat Term or renewal
Enrollments

»  The discourd daoes not apply to any promotional SKUs. Enralled Affiliate is entitled (o
he lower of the prownolianal poce or discounted pnce.

The prce devel Ihal applies to Emullirments elfechve on or afler November [, 2021 is Level D lor
all Prarurts. -

L}
The Reseller and 1he Enrolled Affilale will determine the Enedlled Affiliate’s actual price and
paymenl [erins.

Except for changes made by Ihis Amiendiment, the Enrollimient or Agreement identified above rentains
unchanged and in (ull force and efles!. f there is any conflicl belw een any provisian in this Amendmeni
and any provisian in the Ewrollinent or Agresment idenfified above, this Amendiment shall control.

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

Microsoft Internal Use Only:
I Riverside County EA Amend 8.7 .docx I T CTM-CPT-OPT-I"'WHK l a0 |

AmerdmariApn vd 0 CTWM.CPT-OFRT-FIAK [
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mol far Use with tAcrosoll Rusiness Agreement or finatsoll Fusiness ard Seivices Agrewmsnl
)

This Micrasafl Enterprise Agreemenl (“Agreement”) is entered info between Lhe entities ilentitied on the
signature fornt. |

Effective date, The elfeclive date of this Agreement is the earliest effective datz of any Enrollment enterad
inta under this Agreement or the date Microsoft accepls this Agreement, whichever is earlier,

This Agrzement cansists of (1) these Agreemcnt terms and canditions, including any amendments and the
signature form and all attachments identilied therein, (2} the Product Terms applicable lo Products licensed
under this Agreemeny, (3) the Online Services Terms, (4} any Affiliate Enrollment entered into under this
Agreement, and (5) any order submitled under this Agreemenl,

Please nate: Documents referenced in this Agreement bul not attached to the sigrature form may be found
at hitp Awww inicrosoft.com/licensingicontracts anc are incorporated in this Agreement by reference,
including the Product Terms and Use Rights, These documents may contain additional terms and
conditions for Products ticensed under this Agreement and may be changed from time {o time. Customer
should review such documents carefully, hath at the time of signing and peradically therealter, and fulky
understand all lefms and canditions applicable to Products licensecd

Terms and Conditions

1. Definitions. '

"Affilizte” means !
a. with regard to Customer,

{I} Bany government agency, tie|partmenl, office, instrumentalily, division, unit or ather entity of
the state or local governrrient that is supervised by ar is parl of Cuslomel, or which
supervises Customer ar of which Customer is a part. or which is under conimon supervision
with Custorner,

(i) any county. horough, commonwealth, city, municipality, town, township, special purpose .
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and located within Customer's stale jurisdiction and geographic
houndaries; and

(iii) any other emity in Cuslome''s stale expressly aulhorized by the laws of Customer's slale
to purchase under state contracts: provided that a state and 11s Affiliates shall not, for
purpnsas of this definition, he consicdered lo be Affiliates of the federal government and its
Adfiliates; and

b. with regard 10 Microsofi, any Ie'gal entity thal Microsofl owns, that owns Micrasoft, or that is
uncler common ownership with Microsoft.

“Customer” means the iggal entity that has entered into this Agreement with Microsofl.

"Customer Data” means all data. including all text, sound, saltware, image, or video files that are previded
to Microsoft by, or on behalf of, an Enrclied Affikate and its Affiliates through use of Online Services.

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

"Enrolled Alfiliale” means an entity, either Custarner or any one of Cuslomer's Affiliates thal has entered
into an Enraliment under this Agresment

AR A US] SLGIEMG)(MHov20 16} Page 1 of tI
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“Enroliment” means the document that an Enrolied Affitiate submits under this Agreement to place orders
for Products

“Enterprise” means an Enrolled Affihate and the Affiliates for which il is responsible and chooses on its
Errallment to include in its enterprise.

| . L
‘Fixes” means Product fixes, modifications or enhancements, or lheir derivalives, that Microsalt either
releases generally (such as Product service packs) or provides lo Customer lo address a specific issue.

"License" ineans {he right to download. instali, access and use a Product. For certain Products, a License
may be available an a fixed term or subscription basis (“Subscription License™. Licenses for Online
Servitces will be considered Subscriphon Licenses

“Microsoft” means the Micrasoft Affiliate that has entered inle this Agreement or an Enrollment and ils
Affiliates, as appropriale.

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

“Online Services Terms® means the addilic?nal terms that apply to Customer's use of Online Services
published on the Valume Licensing Ste and updated from time to time.

“Product” means all products identified in the Product Tenns, such as afl Soltware, Onhne Services and
other web-based sefvices, including ple-reiease or bela versions,

"Product Teims” means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Product Terms document is published on the Vaolume
Licensing Site and Is updated from lime to time

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

“Soflware” means licensed capies of Microsoft software identified on the IProduct Terms. Software dees not
include Online Services, but Soflware may be parl of an Online Service,

"Software Assurance” 1s an offering by Mlcrosoﬂ that provides new varsion rights and other benefits for
Products as further described in the Product Terms.

*Trade Secrel’ means information that is not generally known or readily ascerainable to the public, has
economic value as a result, and has been subject Lo reasonable steps under the circumstances 10 mainlain
its secrecy. !

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

“Use Rights” means the use rights or terms of service for each Froduct published on the Volume Licensing
Site and updated from time lo time. The Use Rights supersede the lerms of any end user license agreement
that accompanies a Product. The Use Righls for Saftware are published by Microsoft in the Product Terms.
The Use Rights for Oniine Services are pubhshed in the Cnline Services Terms,

“Volume Licensing Site” means hite:Awweemicrosoft.com/iizensing/icontracts or a successor site

2, How the Enterprise program works.

a. General. The Enterprise pr0grém consists of the terms and conditions on which an Enrolled
Alfiliate may arcquire Product chenses Under the Enterprise program, Custonier and ils
Affiliates may order Licenses fof Products by entering into Enroliments.

. Enrolliments, Tha Enterprise program gives Customer andfor its Affiliates the ability to enter
into one or more Enrollments to.order Products. Subscription Enroliments may be available for
some af these Enroliments. Nolwithstanding any other provision of this Agreement, only
Enrolted Affiiates identified in an Enroliment wili be responsible for complying with the tesns
of that Enrollment, inciuding the tenms of this Agreement incorporated by reference in that
Enroliment.

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

Licenses for Products.

a,

.

.

License Granl. Microsofl granlls the Enterprise a non-exclusive, woridwide and limited right
1o downlpad, install and use soltware Producls, and to access and use the Online Services,
gach in the quantity ordered under an Enrollment  The rights granted are subjecl to tie terms
of this Agreement, the Use Righls and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreerment.

Duration of Licenses. Subscription Licenses and most Soflware Assuiance righis are
temporaiy and expire when thé applicable Enrollment is terminated or expires, unless the
Enrolted Affiliate exercises a buy-out option. which is available for some Subscription Licenses
Except as olherwise noled in the applicabla Enrollment or Use Rights, all clher Licenses
become peipetual only when all payments for that License have heen made and the initial
Enrolment term has expired.

Applicable Use Righis.

{i) Products (other than Online Services). The Use Rights in effect on the effective date of
the applicable Enroliment term will apply to Enterprise’s use of the version of each Product
thail is current at the time. For future versions and new Producis. the Use Rights in effect
when those versions and Products are first refeased will apply. Changes Microsoft makes
to the Use Rights for a particular version will nol apply untess the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable ip perpetual Licenses that were
acquired under a previous agreement or Earollment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Soflware Assurance does not
change which Use Rights apply to those Licenses, '

()} Ontine Services. For Cnline Services, the Use Rights in effect on the subscription start
date will apply for the subscrplion term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier version of 2 Product other than Online
Services than the version that is current on Lthe effective <late of the Enrolliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
of the earlier version. If the eaitier Praduc! version includes featuies thal are not in the new
version, then the Use Rights applicable 1o the earlier version apply with respect to thase
features.,

New Version Rights under Seltware Assurance. Eproiled Affiliate must order and maintain
continuous SoRware Assurance coverage for each License ordered With Software Assurance
coverage, Enterprise automatically has the right to use & new version of a licensed Product as
soon as itis released, even if Eni olled Affiiate chooses nol 1o use the new version immetdiately

, . o) . . .
{i} Except as otherwise permilled under an Enroliment, use of the new version wilt be subject
1o the new versian’'s Use Rights.

(i} Il the License for the earlier version of the Product is perpetual at the lime the new version
is released, the License for the new version will also be perpetual. Perpelual Licenses
oblained through Soflware Assurance replace any peipetual Licenses for the ecarlier
versian, ‘

License confirmation. This Abreement. the applicable Enrollment, Enrolled Affiliale's order
confinmation, and any documentation evidencing transfers of perpetual Licenses, logether vain
proof of payvinent, wil be Errolled Affiliate’s evidence of ali Licenses obtained under an
Enroliment.

i
!

EABEBAQHUSISLGIENG (Nov 20 B Page 3 of 1

i Lrowurnent x20- 10200



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

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

consolidation or privatization of an entity or an operaling division, (2) a privatization of an
Affiliate or an operaling division of Enrolied Affiliate or any of its Afihliates, or (3) a consolidation
including a merger with a third pary that has an existing agreement or Enroliment, Microsnlt
will work with Enrolled Affiliate in gond faith to detenming how to accommodate its changed
circumstances in the context of this Agreement.

Making copies of Products and re-imaging rights.

d.

General. Enrofled Affiliale may make as many copies of Products, as it nerds to distribute
them within the Enterprisa. Copies must be true and complele {including copyright and
trademark notices) from master copies oblained from a Microsoft approved fulfillment source.
Enrolled Affilate may use a third parly to make these copies, but Enolled Affiliale agrees it will
be responsible far any third party's actions. Enrolled Affiliate agrees to make reasonable efforis
1o nolily its employees, agenl:. and any other individuals who use the Froducts that the
Products are licensed from Microsaft and subject to the terms of this Agreement.

Copies for trainingfevaluation and back-up. For all i’roducts other than Online Services.,
Enrolled Affiliate may: (1) vse Up to 20 complimentary copies of any licensed Producl in a
dedicaled training facility on its premises for purpases of training on that padticular Product, {2)
use up fo 10 complimentary copies of any Producls for a 60-day evaluation period, and (3) use
ane complimentary topy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be avaitable if specified in the
Use Rights.

Right to re-irnage. In cerlain cases, 1e-imaging is permitied using the Product media. Ifthe
Microsofl Praduct is licansed (1) frons an original equipment manufactuier (OEM), (2) as a futl
parkaged Product through a rafail source, ar (3) under another Microsoft program, then media
provided under this Agreament'imay generally be used 1o create images for use in place of
copies provided through that separate saurce. This right is conditional upon the fallowing:

(i} Separate Licenses niust he acquired from {he separate source for each Product that is re-
imaged.

(ii} The Producl, language, versnon and components of the copies imade musl be identical to
the Product, language, vr-rsmn and all components of the copies lhey replace and the
nuimtier of copies of instances of the re- imaged Product permitled remains the same.

{iif) Except for copies of an Operalmg system and copies of Products licensed under another
Microsoft program, the Producl type (e.g.. Upgrade or full License) re-imaged must he
wenlical to the Product type licensed from the separate source.

(iv) Enrolled Affiliale must adhere to any Froducl-specific processes or requirements for re-
imaging identified in ihe Product Terms.

Re-imaged Protucts remain subject to the terms and use righls of the Licensa acquired from
the separate source. This quIqucnon does not creale or exiend any Miciosolt warranty or
support obtigation.

Transferring and reassigning Licenses.

a.

License transfers. License lrainslers are not permilted, except that Customer or an Enroled
Affiliate may Iransfer only fully-paid perpetual Licenses Lo

(i) an Aftliate, or

(ii) a third party sclely in connection with the transfer of hardware or employees to whont the
Licenses have been assmned as part of {A) a privatization of an Affiliale or agency or of an

+
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operating division of Enrolled Affiliale or an Affiliate. (B) a reoiganization, or (C) a
consolidation. :

Upon such transfer, Customer o1 Enrolled Affiliate must uninstall and discontinge using the
heensed Product and render any copies unusable

bh. Notification of License Trausfer. Enrolled Affiliate must notfy Miciosoft of a License transfer
by completing a license’ transfer form, which can be obtained from
ntto:Hwwe miciogsofl com/leensinafconracts and sending the completed form to Microsofl
before the License transfer. No Licensa transfer will he valid uniess Enralled Affiliale provides
to {he transferee, and the transferee accepts in writing, documents sufficient to enable the
transferee to ascertain the scope, purpose and limitations of 1he rights granted by Microsofi
under the iicenses being transferred (includingthe applicable Use Rights, use and transfe:
restrichions, warranties and fimitations of liabilty). Any License transfer not made in compliance
with this section will be void. |

c. Internal Assignment of Licenses and Software Assurance. Llicenses and Software
Assurance must be assigned to a single user or device within the Enterpiise. Licenses and
Software Assurance may be reassigned within the Enterprise as described in the Use Rights
6. Term and termination.

a. Term, The term of this Agreenmient will be 36 full calendar months fron the effective dale uiHess
terminated by either party as described below. Each Enrollmant will have the term providad in
that Enrofinent, '

b. Termnation without cause. Either party may terminate this Agreement, without cause, upon
60 days' wrillen notice. in the event of termination, new Enrollments will not he accepted, bint
any existing Enrollment will continue for the term of such Enroliment and wilt cantinue to be
governed by fhis Agreement.

¢. Mid-term termination for non-appropriation of Funds. Enrofled Afliliate may terminate this
Agreement or an Enroilliment without iabilly, penalty or further obligation to make payments if
funds o make payments undes the Agreement or Enraollment are not appropriated or allncated
hy the Enjolied Affiiate for such purpose

d. Termination for cause. Wilhout limiting any other remedies it may have, either panty may
terminate an Enroliment if the olher party materially breaches ils obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by ite nature not curable within 30 days, the terminating parly must give the other party 30
days' notice of its intent {o termi“nate and an opportunity to cure the breach.

If Micrasoft cives such notice lo an Enrofled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees te help resolve the breach. | the breach affacts other
Enroliments and cannot he resolved belween Microsoft and Enralled Alfiliale, togelher with
Customer's help, wilhin a reasonable peiicd of fime, Microsoft may terminafe this Agreement
and all Enroliments under it. If an Enrolled Affiliate ceases to be Customer's Affiliate, i must
pramplly nofify Microso't, and Microsoll may terminale tiie former Affiliate’s Enrollment If an
Enrotled Affilate terminates its Enroliment as a result of a hreach by Microsolt, or if Microsoft
terminates an Ensollment because Enrolled Affiliale ceases lo bhe Customer's Affitiate, then
Enralled Affiliate will rave the early tarmination rights described in the Enrollnient

e. ECarly termination. |f (1) an Enrolled Affiliate terminates its Enroliment as a result of a hreach
by Microsoft, or (2) f Microsoft terminates an Enrollment because the Envolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
approprialion of funds, or (4} Microsoft teiminates an Enrollment for non-payment due to nen-
appropriation of funds. then the Enrolled Affiliate vall have the following options:

(h It may immediately pay the :lo!al remaining amaunt due, including alt inslaliments, i wivich
case, the Errolled Affiliate will have perpelual rights for all Licenses it has orderesd; ar
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{ii) 1tmay pay only amounts due as of the termination date, in which case the Enrolled Alfiliate
will have perpetuat Licenses for;

1) all copies of Productls (inclurding the latest version of Products ordered under SA
coverage in (he current tean) for which payment has been made in fulf, and

2} the numbher of copies of Products it has ordered (inchuding the iates| version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total of instaliment payments paid versus total amounts due {paid
and payable) if the early termination hac! not occurred.

(iii) In the case of eany termination under subscription Enrofiments. Enrclled Affiliate will have
the following options: 1

1) For eligible Products, Enrolied Affiliate rmay oblain perpetual Licenses as described in
the seclion of the EnroII'menl titled "Buy-oul aptian,” provided that Microsofl receives
the huy-out order for those Licenses within 60 days after Enrolled Affiliate provides
notice of terminalion.

2) Inthe event of a tireach by Microsoft, if Customer chooses not to exercise a buy-out
aptian, Microsoft will iss:ue Cnrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will nol be able fo use to do the
termination of the Enroll'{nent.

Mothing in this section shall affecl peipetual License rights acquired either in a separale
agreement or in 8 prior term of the terminated Enroltment.

1. Elfect of termination ar expiration. When an Enrollmert expires or is lenminated,

(i) Enrolled Affiliate must orderI Licenses for all capies of Products it has run for which it has
noi previously submitted an order. Any and all unpaid payiments for any order of any lina
rernain due and payable. Except as provided it the subsection titled "E aily terminatian,” alt
unpaid payments for Licenses immediatety become due and payable.

() Enrolled Affiliate's right to Software Assurance henefits under this Agreement ends if it
does not renew Soflware Assurance.

g. Modification or termination of an QOnline Service for regulatory reasons. Miciosafi may
modify or terminate an Online: Service where there is any curent or futwre government
requirement or obligation that: 1) subjecls Hlicrosofl to any regutation of requirement not
generally applicable to businesses operating in the jurisdiction; (2} presents a hardship for
Wicrosoft to continue operating the Online Service without madification; and/or (3) causes
Microsoft to believe these terms or {he Online Sarvice may conflict with any such requirement

or obiigation. '

h. Program updates. Microsofl may make changes to this program that will make it necessary
for Cuslomer and its Enrolled Affiliales lo enler inlo new agreements and Enroliments at the
time of an Enroliment renewal.

. . ] ..
7. Use, ownership, rights, an}d restrictions.

a. Products. Unless othenwise specified in a supplemental agreement, use of any Product is
governad by the Use Rights sp'ecific to each Product and version and by the terms of the
appiicable supplemerntal agreerﬁem_

b. ixes. Each Fix is licensed uncler the same teims as the Product to which it applies. tf aFixis
not provicded for a specific Product, any use rights Microsolt provides with the Fix will apply

c. Non-Microsoft software and technoloyy. Enrolled Affiliale is solely responsible fon any non.-
Microsoft software or technology that it installs or uses with the Products or Fixes.
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. Restrictions. Enmrolled Affiliate must not {and is not licensed to) {1) reverse engineer,
decompile, of disassemble anyf Product or Fix, {2) install or use non-Microsoft sollware or
lechnotogy in any way that would subjec Microsoft's intellectual property or lechnology to any
other license terms; or (3) work around any lechmcal limilations in a Product ar Fix or
restrictions in Product documentation. Custemer must not (and is not licensed to] {) separate
and run parts of a Pioduct or Fix on more than one device, upgrade or downgrade parts of a
Product or Fix al different times, or transfer parts of a Producl or Fix separataly, or {ii] distribute,
sublicense, rent, lease, lend any Produels or Fixes in whole of in part, or use them to offar
hosting services tn a third party.;

e. Reservation of rights. Froducts and Fixes are protccted by copyright and ottrer intelleciual
property rights laws and mternalional treaties. Ricrosoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or esloppel. Righls
to access or use Soflware on a :device do not give Customer any right to implement Microsoft
patents or ather Miciosolt inlellectual property in the device itself or in any other software or
devices

|
8. Confidentiality.

"Confidential Informalion™ is non-public information that is designated “confidential’ or that a reasonable
person should understand 1s confidential, including Custemer Data. Confidentiat Infopmation does not
inciude information that {a} beconias publicly available withoul a breach of this agreement, (L) the
receiving party received lawfully from another source withouwt a confidentiality obligation. {c} is
independently developed, or (d is a commen! or suggestion volunteered about the ather pary's
business. products of sgfvices. T

Each parly wall take reasonable steps to protect the other's Confidential [nformation and will use the other
party's Confidential tnformation only for purpeses of the parties” business relationship. Neither party will
disclose that Confidential infonmation to third parties, except to ils employees, Affiliates, contractors,
advisors and consultants {*Reprasentatives”) and then anly on & need-to-know basis under nondisclostire
ohligations al least as protective as this agreement. Each party remains responsible for the use of the
Confitlential Infarmation by its Representatives and, in the event of discovery of any nnauthorized use or
disclosure, must promptly notily the other party.

A party may disclose the alher's Confidential inforimation if required by law, bul anly afler il nofifies the
other party (if legally permissible) lo enable the other pary to seek a prolective order.

Maither party 15 required to restrict work assignments of its Repiesertatives who have had access 1o
Confidentiat Information Each paity agrees that the use of information retained in Representatives’
vnaidet  1emories in the developmient or deplayment of the parties’ respeclive producis o services daes
notl create liabilily under this Agreement or trade secret law, an:d each parly agrees to limit what it
discloses (o the olher accardingly.

These obligations agply (i} for Customer Data until it is deleted from The Online Services, and (i) for all
other C  ‘idential Informalion, for a period of ive years after a party receives the Confidential Infarmation.
]

9. Privacy and compliance with laws.

a. Enrolled Affiliate consents o the processing of personal infonmation by Microsoft and its agents
to facifitale the subject matter 'of this Agreement.  Envolled Affilate witl obtain all required
consents from thirc parties undeér applicahle privacy and data protection law before providing
personal informatian to kicrosoft

b. Personal information collected under this agreement (i) may he transferred, stored and
processed in the Uniled States or any other country in which Micrasalt or its senvice providers
maintain facitities and (i) will be subject to the privacy terms specified in the Use Rights
Microsoft will abide tzy the requirements of European Economic Area and Swiss data protection
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law regarding the collection, use, transier, retention, and other processing of persanal data
from the Eurepean Economic Area and Switzeufand,

U.S8. export. Products and Fi)re's are subject lo U. 8. exporl jurisdiction. Enrolled Affiliate niist
comply with ail applicalile international and national laws, including the U.S. Expon
Adiministration Regulations and’ International Traffic in Anns Regutations. and end-user, end
use and destination restriclions issued by U.S. and other governments related to Microsofl
praducts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Sottware will pertorm substantially
as described in the applicable Product documentation for one year fromy the date the
Enterprise is firsl licensed for that version. [(f it does not and the Enterprise notifies
Microsofl within the warranty term, then Microsoft will, al its option (1) return the price
Fnratted Affiliate paid for the Software license, ar (2) repair or replace the Soflware,

fii} Online Services, Microsoii warrants that each Online Service will periorm in accorcdance
with the applicable SLA during the Enterprise’s use. The Enterprise’s remedies far breach
of this warranty are in the SLA.

The reredies above are lhe Enterprise’'s sole remedies for breach of the warranties in this
section Customer waives any breach of warranty claims not inade during the warranty perior.

Exciusions. The warranlies in this agreement do nol apply to problems caused by accident,
abuse, or use in a manner inconsistent with this Agreement, including fatlure to meet minimum
system requirements. These ‘wananties do not apply to free, trial, pre-release, or bata
products, or to components of Products that Enrolled Affiliate is permittad to redistribite.

Disclaimer. Except for the limited warranties above, Microsoft provides no other
warranties or condllions arid disclaims any other express, implied, or statutory
viarranties, including warranties of quality, title, non-infringement, merchantability, and
fitness tor a particular purpose.

11. Defense of third party claims.

The parlies will defend each ather against the lhird-party claims described in this section and wilt pay the
amount of any resulting adverse final judgment or approved settiement, but only If the defending party is
promplly nofified in writing of the ¢laim and has the right to control the defanse and any settlerment of it. The
party being defended mwust provide the defending party with ali requested assistance. information, and
authority. The defending party will reimburse the other party for reasonable out-of-pocket expenses itincurs
in providing assistance. This sectian describes the parties’ sole remedies and entire liability for such claims

a.

By Microsoft. Microsoft will de;end Enrolied Affiliate against any third-party claim 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 (unmadified from the form provided by Microscft and not combined with
anything else) misappropriates a trade secret o ditectly infringes a patent, copyright,
lrademark or other proprietary right of a thiret parly. If Microscft is unable lo resolve a claim of
infiingement under commercially reasonable terms, it may, at ils oplion, either (1} modify or
replace the froduct or Fix with a functional equivalent, or {2) terminate Earolled Affiliate’s
license and refund any prepaid license fees (iess depreciation on a five-year, straight-tine
basis) for perpetual licenses and any amount paid for Ontine Services for any usage periad
after lhe lermination dale Mncrosort will not be liable for any claims or damages due to Enrolled
Affiliate’s continued use of a Producl or Fix after being notified to stop due to a third-party claum.

h. By Enrolled Affiliate. To the extent permilted >y applicable law, Enrolled Affiliate will defend
Microsoft against any third-paity clain to the exient it alleges that: (1) any Customer Data or
|
J
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non-Microsolt soltware hosted in an Online Service by Microsoft on Enrolled Affiliate’s behalf
misappropriates a rade secret or cirectly infringes a patent, copyright, trademark, or cther
praprietary right of a third pasty; or (2) Enrolled Affilate’s use of any Product or Fix, alone or in
combination with anylhing else. fviolates lhe lawy or damages a thirct party

12.  Limitation of liability. ,
For gach Producl, each parly's maximun, aggregate labilily Lo the other under this Agreement is Linitad

to direct damages linally awarded in an amount nol to exceed the amounts Enrolled Affiliate was required

to pay for the apphcable Products duiing lhellerm of this Agreemenl, subject 1o the following:

a. Qnline Services. For Cnling Sf:er'vice_, Microsoft's maxinmum fiability to Enrolled Affiliate For
any ncident giving rise ¢ a claim will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 manths before he incident,

b. Free Products and Dislrihutahte Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized) to redistiibule 1o third parties without separate payment o
Microsoft, Microsoft's liahility 15 limited to diract damages finally awarded up to USS55,000.

¢. Exclusions. In no event will either party be liable tor indirect, inciclental, special. punitive, o
consequential damages, or for (9s5s of use, loss of business information, 10ss of revenue, or
interruplion of business, however caused or an any theory of liahility.

1

d. Exceptions. Nolimitalion or exclusions will apply Lo liability arising out of either party's (1)
confidentiality ohligations (except for all liability related to Customer Data, which will remain
subject fo the limitations and exclusions above); (2] defense obligations, or (2) vinlation of the
olher party's intellectual propeity rights.

i
t

13.  Verifying compliance.

a. Right to vorify compliance. Enrolled Aftiiate musi Keep records relating to all use and
distripution of Products hy Enrolied Alfiliate and ils Affiliates. Microsoft has the righl, at its
expense, to the extent permitted by applicable law, 1o venfy compliance with the Product's
license lerms.  Enrolled Affiliate must promptly provide the independent auditor with any
information the auditor reasonahly requests in furtherance of the versification, including access
to systers running the Products and evidence of Licenses for Products Enrolled Affiliale hosts,
sublicenses, or dlishibutes to thwd parties. Enrolled Affiliate agrees to complete Microsoft's
self-audit process, which Microsoft may require as an alternalive Lo a third party audil.

b. Remedies for non- conmhance If verification or sek-audil revaals any unlicensed use of
distribution, then within 30 days {1} Enrolled Aftiliate must orcter sufficient Licenses to cover
thal use gr distribution, and (2) f unficensed use or distribution is 5% or mare. Enrolled Affiliate
must reimburse Microsolt for the cost Microsoft has incurred in verification and acquire the
necessaty additional licenses at 125% of the price based on the then-current price list and
Enrolizd Affiliate price level. The unlicensed use percentage is based on the total pumber of
ficenses purchased compared to actual install base. if there is no unticensed use, Microsolt will
nol subject Enrolled Affiliate to|another verification for at least one year. By exercising the
rights and procedures described above, Micrasoft does not waive its rights to enforce this
Agreemend or o prolect its imell'ectual preperty by any other means permitied by law.

¢. Verification process. Microsoft will nolity Enrolled Alfiliate at ieast 30 days n advance of its
intent (o verify Enrolled Affiliate's compliance with the iicense terns for the Products En:olled
Affiliate and its Affitates use or distribute. Microsoft will engage an independent auditor, which
will be subject lo a confidentiality obligation. Any information collected in the self-audil will e
used solely for purposes of determining compliance. Tlis verification will lale place during
narmal business hours and in @ manner that does not Interfere unreasonably with Enolled
Affihate’s operations,

|

|

|
EAKNEAG (LSISLOENG ) Mov2L 16) Pags G el 11
Dcuoment X20- 10269




14. Miscelianeous. )

a.

¢l.

m,

Use of cantractors. Microsoll rr'way use contractors to perform services, but will be respansible
for their performance subject lo the terms of this Agreement

Microsoit as independent contractor. The padies are independent contractors. Enrollad
Affiliate and Microsoft each may develop products independently without using the others
Confidential Infonnation

Notices. Nolices lo Microsoft mlust he sent o the acdldress on the signature forni. Notices must
be in wriling and will be treated as delivesed on the dale shown on the return receipt or on the
courier or fax contirmation cf delivery, Microsolt may provide information to Enrclled Affiliaie
about uipcoming ordering deadlings, services, and subscription information in electronic form,
incliding by email to contacts provided by Enrolled Affiiale. Emans will be treated as delivered
on the transmission date.

Agrecment not exclusive. Cuslomer is free to enter into agreements to license, use or
promote non-Microsoft products.

Amendments. Any amendment to this Agreement musl be executed by hoth parlies. except
that Microsoft may change thé Product Terms and the Use Rights from time 1o lime in
accordance with {he terms of thls Agreement. Any conflicling terms and conditions contained
in an Enrolied Affthate's purchase order will not apply.  Microsoft may require Customer to sign
anew agreemeni or an amendment before an Enrolied Affiliate enlers into an Enrallmenl under
this agreement. t

Asslgnment. Either party may assign this Agreement {o an Affiliate, but must notify the other
party in wring' of the assignmenl. Any oter proposed assignment must be approved by tie
non-assigning parly in wriing. Assignment will not relieve the assigning party of its obligations
under the assigned agreecment Any attempter assignment without required approval will be
void. !

Appticable law; dispute resolition. The ternis of this Agreement will be gou.erned by the
laws of Custamer's stale, without giving effect to its conflict of laws. Disputes relating to this
Agreemant will be subject lo aaplicable dispute resolution laws of Custaimer's state.

Severahility. if any prowsion in lhus agreement is held lo be unenforceable, Lhe balance of the
agreernent will remain in full force and effect,

Waiver. Failure to enfoice any' provision af this agreement will sol constitute a waver. Any
waiver must be in wiriting and srgned by the waiving pary.

No third-party heneficlarles. ~Th|s Agreement dogs nat cieate any third-parly beneficiary
rights.

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

Managemcnt and Reporting. Customer and/or Enrolled Affiliate may manage account details
(e.g.. contacts, orders, Licenses, soflware downloads) on Micresoft's Volume Licensing
Service Cenler ("'VLSC") web site {or SUCcessar site) at’
g itwwawy mucrosoft comflicensinalsecvicecenter. Upon the effective date of this Agreement
aixl any Enroliments, the conlaci{s) identified for this purpose will be provided access 1o this
site and may authorize addtional users and contacts.

Order of precedence. Inthe case of a conllici between any documents in this Agreement that
is not expressly resolved in those documenls, their terms will control in the fellowing order from
highest to Iowest priority: (1) this Enterprise Agreement, (2) any Enrallment, {3} the Product
Terms, {4) the Ontine Services Terms, {5) ordlers submilted under this Agreement, and (6) any
other documents in this Agreement. Teims in an amenchinem conticl over the amended
document and any prier ameqidiments concerning the same siibject malter,
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I
n. Free Products. Nis Microsofl's intent that the terms of this Agreement and the Use Rights be
in compliance with all appllr'ab!e federal law and regulations. Any free Product provided la
Enrolied Afliliate is for the sole use and benefit of the Enrolled Affiliate, and is net provided for
use by or personal benefit of aml\,r specific governmeni employee.
t

0. Voluntary Product Accessibility Templates. Micrasoft supports the government’s obiigation
o provide accessibie lechnologies to ity citizens with disabililies as required by Seclion 508 of
the Rehabititation Act of 1973, and its state law counterparts The Voluntary Product
Accessibifity Templales ("WVPATs™) for he Microsofl technologies used in providing the Online
Services can be found at Micrasoft's VPAT page. Further information regarding Merosafl's
comymilment Lo accessibilily can be found at Dtp frwane miici osofi confenable.

p. Natural disaster. In the event af a "natural disaster,” Microsoll may provide additional
assistance or rights by posting them on 1Hp::fwews, microsafl.com &t such fime.

q. Copyrigm violation. Except as set foith in the seclion above enlitled “Transfering and
reassigning Licenses’, the Ensalled Affiliate agrees Lo pay for, and comply with the lenms of this
Agreament and the Use Rights, for the Producls il uses. Excepl tothe extent Enrolled Affiliate
15 licensed under 1his Agreemenl it will be respansible for its breach of this contract and
viclation of Microsoft's Lopyngm in the Producls, including payment of License faes specified
in this Agreement far unlacensecli use.
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' Mirrosoft Volume Licensing

Supplemental Contact Inlformation Form

This form can be used in combmauon with MBSA, Agreement., and Enroliment/Registration
However, a separate form must be submllled for each enrotiment/registration, when moie than ane is
submitled on a signature form. For the purposes of this form, *entity” can mean the signing entity,
Cuslomer, Enrglied Affiliale, Government Parlner, Institwlion, or other parly enlering inlo a voluine
licensing program agreement Primary and Notices contacls in this form will not apply to enmiiments
or regislirations,

This form applies lo: [] MBSA
X Agreement
b .
] Enrollment/asfiiate Registration Form

Hisert primary enlily name if rnore than one Enroilment/Registration
Form is submitled

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 choases to designate other
contacl types, the same required fields nusl be completed for each seclion. By providing contact
_ information, entity consents 1o its use for purposes of administering the Envoliment by Kicrasoft and othe:
padies that help WMicrasoft administer this Enrolfiment. The personal information provided in connaction
with this agreemenl will he used and protecled according to Ihe privacy sialement available at
httns: filicensing microsot.com.

1. Additional noﬁces contact.

This contact receives ail notices that are sent from Microsoft. No online acgess is grant=c to this
individual,

Naime of entity* Counly of Riverside I

Contact name*: First Regina Last Funderburk

Contact emall address* RFunderburk@rivco.org

Street address* 3450 14th Siree!, 4ih Floor,

Ciy" Riverside State/Province* California Postal code* 92501-3861

Country” USA

Phone* 951-955-2265 Fax !

(] This contact is a third party (nol the enmy) Warning- This caitact receives personally identifiahble
information of the entity.

1
2. Software Assurance manager.

This contact will receive online permlssmnq to manage the Software Assurance benefits under the
Enroliment or Registration.

Name of entity* County of Riversidie

Contact name*: First Regina i.ast Funrierburk

Conlact email address* RFunderhurk@rivco.org

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

City* Riverside State/Province* Caiformia EPoslal code* 92501-3861

!

SupCanincilataF erm{NALHDRFMCHOR?01 3 Fage ol 3




Country® USA

Phone* 951-955-2265 Fax

(] This contact is a inird parly (not the enlity). Warning  This contact receives personally identifiable
information of Lthe entily,

3. Subscriptions manager.

This contact will assign MSDM. Expression, and TechiNet Plus subscription licenses to lhe indivdual
subscribers under this Enrollment of Regislialion  Assignmen of (he subscription licensas s necessary
for access to any of the online benefils, such as subscription townloads. This contact will also manage
any complimentary of additional meclia purchases related to these subscriptions.

Naime of entity* County of Riverside

Contact name*: First Regina Last Fundeibuk

Contact emall address®* RFunderbuitk@iiveo.org

Street addrass® 3450 14th Street, 4th Floos

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

Country® USA

Phone* 951-955-22065 Fax

(1) This contact is a third parly (not the entity). Vvarning: This contact receives personally identifiable
mformatian of the entity

4, Online services manager.

‘This contact will he provided gntine pennissions {o manage the online services ordered under the
Enroliment or Registration

Name of entity* County of Riverzide

Contact name*: First Luis  Last Flores

Contact email address® LFFlores@rivco org

Street acddress* 3450 141h Stree!, 41h Floor

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

Country* USA

Phone* 951-955-8114 Fax

[ This contacl is a third parly (ot the entily). Warning: This contact receives personally idenlifiable

information of the entity.

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

Name of entlty” County of Riverside

Contact name*: First Luis Last Flores

Contact email address™ LFFlores@riven.org

Strect acddrass® 3450 14th Street, 4th Floar

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

Phone* 951-955-8114 Fax

6. Pritnary contact information.

An individual from inside the arganization nmust serve as the piimary contacl, This contact ieceives onfine
administrator permissions and may grant online access ta others, This contact also receives all notices
unless Microsalt is provided written nolice of a change,

Name of entity* Counly of Riverside
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Cantact name*: Firstl Jim Last Smith

Caontact 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 administratot information.

This individual receives onling adinistrator permissions and may granl onkne access to others. This
contact also receives all nolices

B Same as pmanary confact
Name of ontity*

Contact name*; First Last
Contact email address*

Steect address®

City* State/Province* Postal cocde’
Country”
Phone* Fax

{1 This contact is a third party (not the entity). Warning:  This contact receives personally identifiable
information of the entity.
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Microsoft Affiliate

Microsoft Licensing, GP

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns}

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

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

Name of Entity (must be legal entity name)*

Signature*

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

* indicates required field

. Outsourcer

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title*

Signature Date*

*indicates required field

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

After this signature form is signed by the Customer, send it and the Contract Documents te 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, Vaolume Licensing
6100 Neil Road, Suite 210
Reneo, Nevada 89511-1137
USA
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Prepared By: Name of Preparer

Email of Preparer
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{iii) any other entity in Customer’s state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

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

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

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

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

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

‘License” means Registered Affiliate’s right to use the quantity of a Product ordered. For certain
Products, a License may be available on a subscription basis (“Subscription License”). Licenses for
Online Services will be considered Subscription Licenses under this agreement;

“L&SA” means a License and Software Assurance for any Product ordered;

"Microsofi” means the Microsoft entity that has entered into this agreement by accepting Customer's
registration;

‘Order” means the document Customer or Customer's Affiliate submits under this agreement to acquire
Licenses or Services;

“Online Services" means the Microsoft-hosted services identified in the Online Services section of the
Product List.

‘Product” means all sofiware, Online Services and other web-based services, including pre-release or
beta versions, identified on the Product List.

"Product List” means, with respect to any licensing program, the statement published by Microsoft from
time to time on the World Wide Web at http://www.microsoft.com/licensing/contracts, or at a successor
site that Microsoft identifies, which identifies the Products that are or may be made available under the
program (which availability may vary by region) and any Product-specific conditions or limitaticns on the
acquisition of ficenses for those Products;

"Product Use Rights” means, with respect to any licensing program, the use rights for each Product and
version published for that licensing program at http//www.microsofl.com/licensing/contracts or at a
SuCCessor site.

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

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

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

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

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

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

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

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

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

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

d. Perpetual Licenses through Software Assurance. Any perpetual Licenses received
through Software Assurance supersede and replace the underlying perpetual Licenses for
which that Software Assurance coverage was ordered. All perpetual Licenses acquired under
this agreement remain subject te the terms of this agreement and the applicable Product Use
Rights.

e. Non-Perpetual Licenses. Some Products may be licensed on a fixed term or subscription
basis. The right to Use Products licensed on a subscription basis terminates upon expiration
of the subscription agreement if it is not renewed.

f. License confirmation. This agreement, the applicable Order, the Registered Affiliate's
Order confirmation, and any documentation evidencing transfers of Licenses, together with
proof of payment, will be the Registered Affiliate’s evidence of all Licenses obtained under its
Order as described in this agreement.

g. Prior version rights. A Registered Affiliate may run prior versions of any Product it Licenses
under this agreement. A Registered Affiliate may run different language versions of any
Product it Licenses under this agreement, provided that the License, L&SA, or Software
Assurance for that different language version is available at the same, or lower price, than the
price paid for the language version ordered of the same Product and License type.

5. How to know what Product Use Rights apply.

a. Product Use Rights. Microsoft publishes Product Use Rights for each version of each
Product. The latest wversion of the Product Use Rights is available at
hitp:/f'www . microsoft.com/licensing/contracts.

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

{it} Product Use Rights for earlier versions (downgrade). I a Registered Affiliate runs an
earlier version of a Preduct than the version that was current on the agreement effective
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regarding the collection, use, and retention of data from the European Union, the European
Economic Area, and Switzertand.

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

0. Natural disasters. In the event of a "natural disaster’, Microsoft may provide additional
assistance or rights by posting on http://www.microsoft.com at such time.

p. Copyright violation. Except as set forth in section above entitled “Transferring and
reassigning Licenses’, the Registered Affiliate agrees to pay for, and 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 will be responsible for its breach of
this contract and violation of Microsoft’s copyright in the Products, including payment of
License fees specified in this agreement for unlicensed use.

q. U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer will comply with all U.S. Export Administration Regulations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the U.S. and other governments applicable to this agreement. For additional
information, see http://www.microsoft.com/exporting.
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aE Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agteement number 77 5&%7 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, Govemment
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 | 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 Cade
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Nurhber or Code
<Choose Enrollment/Registration:> -|. Dacument Number or Code
Document Description - Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
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 : og al entity name)* County of Riverside
Signature*
Printed First ad Last Ma‘ne" Ines Mark

Printed Title* Procurement Contract Specialist

Signature Date* 07/17/2013

L ¥

Tax ID 95-6000930 FOR npp OVAD CQUNTY COUN 7\ "6
* indicates requirad field - '
¢ 8 fEak DATE
ProgramSignFerm{MSSign}(NA, LatAm)ExBRA MLKENG){Oct2012) Page 1 of 3




Microsoft Affiliate

Microsoft Licensing, GP

Signature 7 _—
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 different than Microsoft's signature date) / ( l Q,@ {

Optional 2*° Customer signature or Outsourcer signature (Iif 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.

Aftar this signature form is sighed by the Customer, send it and the Contract Documents to Customer's
channe! partrer 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 confimation copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Renoc, Nevada 88511-1137
USA

ProgramSignForm{MSSign)(NA, LatAm)ExBRA MLIEENGH{Oc2012) Page 2 of 3
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Prepared By: Name of Preparer

Email of Preparer
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DATE

i/ 30/2020 .

QUNTY COUNSEL

A

5

PROVED

Jail
BY: s b

_—BUSANNAN. OH

FORM

Woije s i Volume Licensing

Program Signature Form

RIVCO-8084445-M-
MBA/MBSA number AMD2

Agreement number 8004445

Note: Enter the applicable aclive numbers associated with the documents below. Microsoft requires the
associated aclive number be indicaled here, or listed below as new.

Far ihe purposes of this form, "Customer” can mean the slgning entity, Enrolled Affiliate,
Government Partner, Institution, or other parly entering Into a volume licensing pregram agreeinent.

This signalure form and all contract documents identified in the table below are enlered into between
the Customer and the Microsoft Affiliale signing, as of the effective date identified below.

Contract Document Number or Cocde

<Choose Agreement>
<Choose Agreemeni>
<Choose Agreemenl>
<Choose Agreement>
<Choose Agreement>
<Choosse Enrollment/Reglstration=
<Choose Enrollment/Registration>
<Choose Enrollment/Registration>
<Chaoose Enrollment/Registration:>

<Choose Enrolimeni/Regisiration>
Amendment to Conlract Documants CTM-FWK-CTC-AGR (8084445}

By signing below, Customer and lhe Microsoft Affiliate agree that both parties {1) have received, read
and understand the above contract documenls, including any websites or documents incorporated by
referance and any amendments and (2) agree to be bound by the terms of all such documents.

Customer

Nama of Enlity/%st be legal entity name)* County of Riverside
Signature® //
Printed Firs‘t’and Last Mame* 7‘21’(_ HI‘HZ-D {{ . ‘\‘\AT_
Printed Title S . P RowRemen T ConTredcr SFECIHLIST
Signature Date* 0//3@ /202@
Tax ID
* Indicates required fiefd

ProgramSignForm(MSSign) (NA, LotAm)ExBRA(ENG){Oct2019) Pageiof2
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Microsoft Affiliate

Signature
(\

Printed First and Last Name ™| —-

Printed Title

Signature Date JAN 79 2020

{dale Micrasalt AHiliate countersigns)

Shifley-Snyder

A LILRACS | J
Agreement Effective Date \ Duly Authorized on behalf of __J

{may be different Ihan Micsosolt's signatule date)  Microsoft COEELE__‘HED___

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 nams)*
Signature*

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

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

After thls signature form s signed by the Customer, send it and the Contract Documents fo Customer's
channel pariner or Microsoft account manager, who must submil them to the following address. When
the signature form is fully executed by Microsofi, Customer will recelve a confirmation copy.

Microsoft Corporation
Dept. 561, Volume Licensing
6100 Neil Road, Suile 210
Reno, Nevada 89511-1137
USA

ProgramSignFF orm{MS Sign)(NA, LatAn)ExBRA{ENG){Ocl2015) Page 2 of 2
Document X20-12845%



Amendment to Contract Documents

NIRRT T) Volime Licensing

Agreement Number RIVCO-8084445-M-
8084445 AMD2

This amendment ("&Amendment"} Is entered into between the parties identified on the attached program
signature form. It amends the Enroliment or Agreement idenlified above. All terms used but not defined
in this Amendment will have lhe same meanings provided in that Enfollment or Agreemert,

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

Enrolled Affiliate is ordering Professional Services described in {he altached Statement of Services
{808) In connection with the Products licensed by Enrolled Affiliate under the Enrcliment. The parties
agree ihat the Enroliment Is amended to add the following terms that shall apply to the services
described in the SOS.

Terms and Conditions

1. Definitlons. All terms defined in the Agreemant and the Enrolliment shall apply e this Amendment
unless olherwise stated, Additional tarms ere 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 dey, except references that specify "business day";

"Fix” or "Fixes" meens Product fixes, modifications, enhancements, or their detivatives, Ihat Microsoft either
releases genarally (such as Product service packs) or that Microsoft provides to Customer when performing
Professional Services to address a specific Issue (including, but not limited to, workarounds, patchas, bug
fixes, beta fixes and heta builds},

“Microsoft” means the Microsoft Afliliate that has entered into the Agreement and its Alfiliates, as
appropriate;

"Pre-Exisling Work” means any compuler code or materials developed or otherwise obtained independently
of the sefforts of a parly under a Statement of Services;

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

"Service Dellverables” 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 Sarvices” means any worl orders, services descriptions, or other description of Professional
Services that incorporates this Amendment;

AmendimenlApp v4.0 CTM-FWI(-CTC-AGR BD
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“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subjecl 1o reasonable steps under the circumstances to maintain
its sacrecy;

"use" or "run” means lo copy, Install, use, access, display, run or otherwise inleract with;

olume Ligensin e" means hMip:#www.microsoll.com/licensing/conlracls or a successor site.
"Yol Ll Ing Site” D4 It Il /conlract t

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

Customer or any of Customer's Affiliates may enter into Statements of Services under this Amendment with
Microsoft's local Afiiliates. Microsofi’s ability fo deliver the Professional Services depends upon Customer's
full and timaly cooperation, as weli as the accuracy and completeness of any information Customer provides.
This Agreement does not obligate either parly or its AHiliates to enter into any Statements of Services.

3. Use, ownership, rights and restrictions,

a. Products. Unless otherwise specified in the Enrollment, 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 Daliverables.

I Flxes, Each Fix is licensed under the same terms as the Product 1o which it applies. If the
Fix is not provided for a specific Produci, any use lerms Microsoft provides with the Fix will
apply. If no use terms are provided, Customer shall have a non-exclusive, perpetual, fully
paid-up license to use and reproduce the Fix solely for its internal business purposes.
Customer may not madify, change the file name or combine any Fix with any non-Microsoft
computer code, except as expressly permilted in the Agreement.

I.  Pre-Existing Work. All rights in Pre-Existing Worlk will remain the sole property of the party
providing the Pre-Existing Work. Each party may use, reproduce and madify the other
party’s Pre-Existing Work only as needed to perform obligations related to Professional
Services.

Ii. Services Dellverables. Upon payment in full, Microsoft grants Customer a non-exclusive,
non-transferable, perpetual license ta reproduce, use and madify the Services Deliverables
solely far Customer's internal business purposes, subject to the terms and conditians in this
Amendment.

Iv. Affiliates' rights. Cuslamer may only sublicense ils rights in Services Deliverables and
Sample Code granted hereunder to its Affiliates, but Customer's Affiliates may nol
sublicense these rights. Customer is responsible for ensuring its Affiliates' compliance with
this Amendment.

c. Non-Microsoft software and fechnolfogy. Cuslomer is solely responsible for any non-Microsoft
saftware or technology that Customer installs or uses with the Praducts, Fixes or Services
Deliverables, Customer may not insiall ar use non-Microsoft software or technology in any way that
would subject Micsosoft's intellectual praperly or technology {o obligations beyond thase included in
this Amendment.

d. Sampie Code. Upon payment in full, Microsaft grants Customer a nan-exclusive, perpetual, non-
transferable license to use and modify any Software cade provided by Microsoft for the purposes of
illustration (“Sample Code") and to reproduce and distribute the object code form of the Sample
Code for Customer's internal business purposes only and not to any unaffillated third party.

e. Restrictions on use. Customermustnot {and is not licensed to} (1) reverse enginesr, de-compile
ar disassemble any Praducl, Fix or Service Deliverable; {2) install or use non-Micrasaoft software or
technology in any way that would subject Microsofl's intellectual property or technology to any ather
license terms; or (3} wark around any {echnical limitations in a Producl, Fix or Services Deliverable
or restrictions in Product documentation. Except as expressly permitied in this Amendment or &
Stateament of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Deliverable, in whole or in pan, ar use them to offer hosling services to a third party.

AmendmentApp v4.0 CTM-FWK-CTC-AGR ap
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f. Resarvation of Rights. Products, Fixes, and Service Deliverables are prolected by copyright and
other intellectual properly rights laws and International treaties. Microsofl reserves all rights not
expressly granted In this Agreement. No rights will be granted or implied by waiver or estoppel.

u. Supportability of Products. Suppon for Products is avallable under the terms of a licensing
agreement, a separale Statement of Services or under the terms set forlh at
hillp:Hsupporl mictosoft.coin or a successor site.

4. Confidentiallty. Subject lo the requirements of Cusiomer's public records and trade secrel laws (if any):

“Confidential Informalion™ is non-public information that is designated “confidential® or that a reasonable
person should understand is confidential, and the terms of this Amendment. It includes, but is not limited to,
non-public information regarding either party's products, features, markeling and promofions, and the
negotiated terms of any Statement of Services.

Confidential Information does not include information that (a) becomes publicly available without a breach of
this Amendment, (b) the receiving party received lawfully from another source without a confidentiality
obligation, (c) is independently developed, or {d) is a comment or suggestion volunteered about the other
party's business, products or services.

Each party will take reascnable sleps to protect the other’s Confidential Information and will use the other
party's Confidential Information only for purposes of the parlies' business relationship. Neither parly will
disclose that Confidenliat informatlon to third parlies, except to its employees, Affiliates, contractors, advisors,
and consuliants {collectively "Representatives”) and then only on a need-to-know basls, under non-disclosure
obligations at |east as proteclive as this Agreement. Each parly remains responsible for \he use of the
Confidential Informatlion by is Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the olher parly.

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

Neither party Is required to restrict work assignments of its representatives who have had access lo
Confidential Information. Each parly agress that use of information in representatives' unaided memories in
the development or deployment of the parties' respective products or services does not creete liability under
this Amendment or Trads Secrel law, and each party agrees to limit what it discloses to the olher accordingly.

Theee obligations apply for a period of five yeats alter the confidential information |s recejved.
5. Compliance with applicable laws, privacy and security.

a, Customer consents to the processing of personal information by Microsoflt and ils agents to facilitate
the subject matter of this Amendment. Customer will obtain all required consents from third parties
{Including Cuslomer's contacts, resellers, distributors, administraters, and employeses) under
applicable privacy and data protection law before providing personal information to Microsoft.

li. Personal information collected through Professional Servicas (i) may be transferred, stored and
processed In the United Sltates or any other country in which Microsoft or its contractors mainlain
facilities and (i} will be subject to the privacy terms specified in the Use Rights. Microsoft will abide
by the requirements of European Economic Araa and Swiss data protection law regarding the
collection, use, transfer, retenlion and processing of personal data from the European Economie
Area and Switzerland.

¢. U.S, Export. Microsoft Products, Fixes and Services Deliverables are subject to U.S. export
juriscliction. Gustomer must comply with all applicable international and national laws, including lhe
1).8. Export Administration Regulations, the International Traffic in Arms Regutalions, and end-user,
end use and destination restrictions by U.5, and other governments related to Microsoft Products,
services, and lechnologies.

6. Warranties.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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a. Limited warrantfes and remedfes — Professional Services. Microsoft warrants that It will perform
Professional Services with professional care and skill. If Microsoft fails to do so, and Customer
nolifies Microsofl within 80 days of the date the Professional Services were performed, then
Microsoft will, at its discrefion, either re-perform the Professional Services or return the price pald
for themn. These remedies are Customer's sole ramedies for breach of warranties In this section.
Customer waives any breach of warranly claims not made during the warranty period.

b. Excluslons. The warranties in this section do not cover problems caused by accident, abuse or
use in a manner inconsistent with this Amendment, including failure to meet minimum system
requirements. These warranties do nol apply to free, trial, pre-release or beta Products or to
components of Products that Customer is permilted to redistribute, DISCLAIMER. Except lor the
limited warranties above, Microsoft provides no ather warrantlee or conditions and disclalms
any other express, implled or statutory warranties, including warrantles of guality,
merchantabillty, fitness for a particular purpose, title and non-infringement,

7. Defense of third-party claiins.

To the extent not prohibited by applicable law, the paities will defend each other against the third-parly claims
described in this section and will pay the amounl of any resulting adverse final judgment or approved
seltlement, but only if the defending party Is promptiy notiftes in wriling of the claim and has the right to controf
the defense and any setlement of it (subject to (subject to 28 U.5.C. § 516 is Customer is a Federal
Government agency). The party being defended must provide the defending parly with all requested
assistance, Information and authorily. The defending party will reimburse the other party for reasonable out-
of-pocleet expenses it incurs in providing assistance. This sectien desciibes the paities' sole remedies and
entire liahility for such claims.

a. By Microsoft. Microsoft will defend Customer against any third-parly claim to the extent il alleges
that any Fix or Services Deliverable made available by Microsoft for a fee and used within the scope
of Section 3 of this Amendment (unmedified from the form provided by Microsoft and not combined
with anything else) misappropriates a trade secret or directly infringes a patent, copyright, or
trademark or other proprietary right of a third party. If Microsoft Is unable o resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either {1} modify or replace
the Fix or Services Dellverable with a funclional equivalent; or {2) lerminate Customer's license and
refund any fees paid for such Fix{es) and Services Deliverable(s). Microsoft will not bs liable for
any ¢laims or demages due to Customer's continued use of a Produlct, Fix or Services Deliverable
after being nolified to stop due 1o a third-party claim.

b. By Customer. To the extent permitted by applicable law, Customer will defend Microsoft
against any third-party claim to the extent It alieges that Customer's use of any Fix or Services
Daliverabla alone or in combination with anything else, violates the law or damages a third party.

c. Notwithstanding the foregoing, Microsoft's rights set forth in this section {ang 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. Limitations of [labifity.

Each party's maximum, aggregate liability to the other i3 limited to direct damages finally awarded in
an amount not lo exceed the amounls Customer was required to pay for the applicable Staternent of
Services, subject to the following,

a. Free Professional Services and Distributable Code, For Professional Services provided free
of charge and code that Customer is authorized to redistribute to third parties without a separate
payment lo Microsoft, Microsoft's liability is limited to direct damages finally awarded up to
US$5000,

b. Exclusions. In no event will either party be liabte for any indirect, incidental, special,
punitive, or consequential damages, or for loss of use, loss of husiness information, loss
of revenue, or Interruption of business, however caused or on any theory of liability.

c. Exceptions. No limilation or exclusions will apply to liability arising oul of elther party's (1)
confidentiality obligations (except for all liabllity related to Customer Data, which will remain subject

AmendmenlApp v4.0 CTM-FWIC-CTC-AGR BD
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to the limitations and exclusions above); {2) defense obligations; or (3) violation of the other party’s
intellectual property rights.

9. Term and termination. This Amandment will remain in effect until terminated.

Either parly may terminate this Amendment at any time without cause by giving the other parly at least 60
calendar days prior written notice. Terminating this Amendment will not affect any existing Statements of
Services but will terminate the abilily of the parties {o enter info subseguent Statements of Services.

Customer may terminate a Statement of Services upon 30 days’ notice. Either party to the Statement of
Services may terminate it if the other parly is in material breach or defauit of any obligation that is not cured
within 30 calendar days’ nolice of such breach. Microsoft may terminate a Stalement 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 incurred prior to termination and any additional amounts that
may be specified in a Statemenl of Services. Upon Microsoft's raceipt of payment for the Professlonal
Services, Customer's Interests in the Services Deliverables will vest.

10. Miscellaneous.

a. Notices. Notices must be sent to the address on the signature page of this Amendment or on an
applicable Statemenl of Services. All nolices, aulhdrizallons, and requests given or made In
connection with this Amendment must be in writing and wili be treated as deliverad on the date
shown on the return receipt or on the courier or fax confirmation of delivery. Microsofl may provide
Information to Customer about upcoming ordering deadlines, services and subscription information
in electronic form, including by email to contacts provided by the Customer. Emails will be trealed
as deiivered on the transmisslon date.

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

c. Severabifity. If any provision of this Amendment is he'd to be unenforceable, the balance of the
Ameandment will remain in full force and effect.

d.  Walver. Failure to enforce any provision of this Amendment will no! constilute a waiver. Any waiver
must be made in wriling and signed by an authorized representative of the waiving party,

e, Survival. All provisions survive termination or expiration of this Amandment, except those requlring
peiformance only during the term of a Siatement of Services.

f. Microsoft as independent contracfor. The paries ara Independent contractors, Customer and
Microsoft each may develop preducts independently without using the other's Conlfidential
Information.

g. Use of contractors. Microsoft may use conlractors lo perform Professional Services but will be
responsible for thelr performance subject to the terms of this Amasndment,

h. Insurance while performing Professional Services on Customer's premises. Microsoft will
maintain Industry-appropriate insurance coverage at all times when performing Professional
Services on Customar's premises under this Amendment via commercial Insurancs, self-insurance,
or any other similar risk financing alternative. Microsolt will provide Customer with avidence of
coverage on request.

i. Amendments. Any modification to this Amendment mus! be execuled by both parlies, except that
Microsoft may change tha Product Terms and Use Rights in accordance with the terms of the
Agreement.  Any additional or conflicting terms and conditions contained in Customer’s purchase
order are expressly rejected and will not apply.

] No transfer of ownership. Microsofi does not transfer ownership rights in any Producl. The
Products are protecled by copyright and other intellectual properly rights, laws and international
traaties.

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
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k. Professlonal Services payment terms. Customer agrees to pay alf fees in a Statement of Services
wilhin 30 days of the date of Microsoft's Invoice unless the Statemerd of Services provides otherwise.
Microsofi may assess a finance cnarge of the lesser of 18% per annum, accrued, calculated and
payable monthly or the highest amount allowed by law on all past due amounts due to Microsoft.
Microsoft will have no obligalion lo continue to provide Professional Services if Customer fails to
make timely payment.

. Taxes. If any amounts are fo be pald to Microsoft, the amounts owed are exclusive of any
taxes. Customer shall pay all value added, goods and services, sales, gross receipts or other
transaction taxes, fees, charges or surcharges or other similar taxes, chares or fees or any regulatory
cosl recovery and other suscharges thal are owed under this Amendment and which Microsoft is
permitted to collect from Customer. Customer shall also be responsible for an applicable stamp
taxes and for all other taxes that i is legally obligated lo pay, Including any taxes that arise on the
distribution of provision of Professional Services by Customer 1o its Affiliates. Microsoft shall be
responsible for payment of ali taxes basad upon its net income, gross receipts taxes imposed in lieu
of taxes on Income or prolils, or taxes on Microsoft's property ownarship.

Ifany taxes are required lo be withheld on payments made to Microsoft, Customer may deduct such
taxes from tha amount owed and pay them lo the appropriate taxing authority; provided however,
that Customer shalt promptly secure and deliver an official receipl for those withholdings and other
documents reasonably requested by Microsoft to claim a loreign tax credit or refund. Customer will
ensure that any laxes wilkheld are minimized fo the extent possible under applicable faw.

m. No third-party beneficiaries. This Amendment does not create and third-parly beneficiary 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 belween any provision in this Amendment
and any provision in the Enrollment or Agreement identified above, this Amendment shall control.

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

Microsoft Internal Use Only:

_Consulting Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Aftach.docx
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AGREEMENT # ITARC-00935

LICENSED SUPPORT PROVIDER (LSP)

AGREEMENT No. ITARC-00935

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

And

SOFTCHOICE CORPORATION

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

State of California. (herein referred to as "COUNTY"). and Softchoice Corporation, a New York
Corporation authorized to conduct business in the State of California (herein referred to as "LSP™) of
Microsoft Licensing Solution Provider. effective from November 01.2024 and continues in effect through
October 31, 2027, based on LSPs 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-00935 shall govern purchase of Microsoft
products and services under Microsoft EA no. 8084445 by County through the LSP.

Period of Performance:

This Agrecement 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 purchasc any specified amount of goods or services.
[n addition. the County may at any timc choose to transfer the cnrollment 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
thc option to renew the cnrollments with contracted LSP through the LSP contract expiration date.

Compensation

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

Non-Appropriations: The COUNTY obligation for payment of this Agreemcnt beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made, and invoices shall be rendered “monthly™ in arrears. In the State of California,
Government agencies are not allowed to pay excess intercst 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-00935

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, employces. 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.
employecs. 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 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
L.SP refuses or fails to comply with the terms of this Agreement or fails to make progress that
may endanger performance and does not immediately cure such failure. In the event of such
termination. the County may proceed with the work in any manner deemed proper by County.

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

6. Alteration or Changes to the Agreement

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

Attn: Procurement Contract Specialist Attn: William Miller

3450 14" Street 314 W Superior St. Suite 400
Riverside. CA 92501 Chicago. 60654

william.miller/@softchoice.com
Insurance

Without limiting or diminishing the LLSP"S obligation to indemnify or hold the COUNTY harmtess.
LLSP 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. Distriets. 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 [.SP has employees as defined by the State of California. the LSP shall maintain statutory
Workers” Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall include Employers™ Liability (Coverage B) including Occupational Disease
with limits not less than $1.000.000 per person pcr accident. The policy shall be endorsed to waive
subrogation in favor of The County of Riverside. Policy shall name the COUNTY as Additional
Insurcds.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not limited to, premises liability.
unmodified contractual liability, products and completed operations liability. personal and
advertising injury. and cross liability coverage. covering claims which may arise from or out of
[.SP’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. [f such insurance contains a general aggregate limit. it shall apply separately to this agreement
or be no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
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 intcllectual 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 clectronic information. release of private information. alteration of electronic information,
extortion and network security. The policy shall provide coverage for breach response costs as well
as rcgulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

If the LSP maintains broader coverage and/or higher limits than the minimums shown above, the
County requires and shall be entitled to the broader covcrage 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
spccific 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
cither: 1) reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations, claims administration. and defense costs and expenses.

3) LSP shall cause LSP’S tnsurance carrier(s) to furnish the County of Riverside with either
1} a properly executed original Certificate(s) of Insurance and ccrtified 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 policics

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

4) In the event of a material modification. cancellation. expiration. or reduction in coverage.
this Agreement shall terminate forthwith. unless the County of Riverside receives. prior to
such effective date, another properly executed original Certificate of Insurance and original
copies of cndorsements or certified original policies. including all endorsements and
attachments thereto evidencing coverage’s set forth hercin and the insurance required herein
is in full force and cffect. LSP shall not commence operations until the COUNTY has been
furnished original Certificate (s) of Insurance and ccrtified 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.

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

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

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

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

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

9, General:

9.1 This Agreement, including any attachments or exhibits, constitutes the entire agreement of
the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations. proposals. discussions and communications, whether oral or in writing. This
Agreement may bc 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 Benrefits for Government Agencies.
Exhibit E: Microsoft Enterprise Agreements and Amendments.
E1Y  Microsoft Enterprise Agreement No. 8084445,
E2)  Microsoft Select Plus Agreement No. 7756479,
E3) Amendments No. I- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
E4)  Amendments No. 2- EA Custom Terms (Document No. CTM-FWK-CTC-AGR).

9.4  In theevent 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 §§ 1633.1to 1633.17).
for executing this Agreement. The parties further agree that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
effect as manual signatures. Electronic signature means an electronic sound. symbol. or process
attached to or logically associated with an electronic record and executed or adopted by a person
with the intent to sign the electronic record pursuant to the CUETA as amended from time to time.
The CUETA authorizes use of an electronic signature for transactions and contracts among parties
in California, including a government agency. Digital signature means an electronic identifier.
created by computer. intended by the party using it to have the same force and effect as the use of a
manual signature. and shall be 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 entitv is a corporation. the signatures of two corporate officers (the president, vice

6

Revmsion 14062021



AGREEMENT # ITARC-00935

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 CFOQ, 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 signatorv to sign_agreements

on _behalt of the corporation.
If the entity is a limited liability company (LLC). the signatory is authorized signer as set forth

in LL.Cs operating agreement.

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

COUNTY OF RIVERSIDE, a political SOFTCHOICE CORPORATION., a New York
subdivision of the State of California Corporation authorized to conduct business in the
State of California.

By Jeft Knowlton

By:
Chu Name: Jeff Knowlton
Chaii 1 uIE DUATU V1 LTV ISULS Title: SVP Sales and Demand Generation

Dated: Dated: Jul 3, 2024

ATTEST:
Kimberly Rector
Cles

By:

AP! INNS ¥ LS Y0 1N L NFLNIYE,

Minh C. Tran
Con

By:
Pal
Deputy County Counsel

Dated:
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilitics

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

2. Thc 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 L.SP 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 California. It is understood that other entities shall make purchases in their own
name. make direct payment. and be liable directly to the LSP of their choosing: and County shall in no
way be responsible to any LSP for other entities™ purchases.

4. The LSP may remain the LSP for the Three 3-vear 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 seleeted LSP. Multiple
LSP’s cannot service a single Enterprise Agreement Enroliment. Enrolied 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.

n

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

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

7. 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.).

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 - ie county, city. etc.) Frequency will be determined by each Enrolled Affiliate (ie:
monthly. quarterly. etc.).

9. The L.SP will provide. at the Enrolled Affiliate’s request. a licensing portal that allows the tracking of
licenses beyond the capabilities of the Microsoft VLSC. This portal will show. but not be limited to.
all licenses on the current enroliment. quantities of said licenses. track licenses at department/agency
Ievels. transfer licenses to and from each department/agency. and have reporting functionalities.

Revision 1/06/2021



10.

11.

12.

13.

14.

16.

17.

AGREEMENT # [TARC-00935

The LSP will provide training to the Enrolled Affiliate’s Microsoft administrators on Microseft portals
such as the VI.SC, Office 365. Azure. etc. within 30 days of receiving a purchase order for such
products that introduce a new portal. LSP should outline what aspects of training they feel would be
beneficial in their proposal.

The L.SP 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 duc 30 days after the contract
signature and on January 15th of each calendar year during the agrcecment 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 oft of thc Master Agreement.

The LLSP 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 includcs
Software Licensing. Software Support. Cloud Services such as Azure. Industry Solutions Delivery
(ISD). Microsoft Consulting Services (MCS). Microsoft Unificd Support and Microsoft incident
response. This administrative fee will be an annual fee. per enrollment inclusive of Affiliates Shadow
Enrollments.

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

The Servicing LLSP shall provide the ability to for the acquisition of Microsoft services as the demand
for individual product scrvices or capabilities expand. The servicing LSP shall provide services to
include Microsoft Unificd. Industry Solutions Delivery (I1SD), and Microsoft incident response. The
Scrvicing LSP will have a valid Microsoft Master Services Agreement on file with Microsoft in order
to resell Microsoft Unificd Support. and Industry Solutions Delivery (ISD). Additionally. the
contractor shall provide Microsoft dedicated Technical Support representatives and subject matter
cxperts 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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1.SP will be responsible for submitting a completed “Reporting of Active Enroliments™ 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 Infortmation Technology thirty (30) days from invoice date.
The administrative fee shall not be included as an adjustment to [.SP’s Master Agreement pricing.
The administrative fee shall not be invoiced or charged to the Enrolled Affiliate.

Administrative fee checks shall be submitted to:
Riverside County Information Technology
Attn: Accounts Receivable
3450 14th Strect. 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 5.50
USLs. Add-ons and Step Ups) M365 E3 and ES, Enterprise Level D
Mobility + Security E3 and E5. Office 365 Enterprise E1 or ’
E3. Windows 10 Enterprise E3 or E5.
Enterprise Products (Office 365 Pro Plus, Windows 10 Level D 5.50
Enterprise, Core CAl. Suite. Enterprise CAL Suite). i
Additional Products (M365 F1, M363 ES Compliance. M365 5.50
E3 Security, Office 365 Enterprise F1. Project Online, Visio Level D
Online Plan | or Plan 2. Dynamics 365, Azure, SQL Server,
Windows Server, etc).
Server and Tools Product (applies to Server and Cloud 5.50
Enrollments only) SharcPoint Server, SQL Server. BizTalk Level D
Server. Visual Studio. Core Infrastructure Suites, etc.
All products for Select Plus Apreement No.7756479. 8.00
Microsoft Unified Support Services 7.00
Microsoft Consulting Services 3.50
Microsoft Incident Response 5.50

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

Solution Area Specific Capability Number Customer Size Reference?
Number of successful customer production mail 2000+ | Small to Medium Yes
deployments/migrations? and Enterprise

500+ Small to Medium Yes

Number of successful customer production SharePoint X
and Enterprise

deployments/migrations?

Number of successtul customer production Teams 1000+ Small to Medium Yes
deployments/migrations? and Enterprise
Number ot successful customer production Teams 1000+ Small to Medium Yes
Voice deployments'PBX migrations? and Enterprise
Number of people with specialized expertise on 100+ Small to Medwm Yes
technologies listed above and Enterprise

11
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LSP REPORTING OF ACTIVE ENROLLMENTS

MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Revision /062021

LSP Name
RIVCO
Contract ID
Annual
Sales
Reporting Enrollment
Master Enrollment | Enrollment | Start End CTI'E"';: Enrollment Contact Enroliment
alengar
Enrollment Number: Entity: | Date: | Nate: 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 singie
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 Enrcllment (or both) depending on their needs.

Standard Pricing Across all platforms

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

No charge Onboarding Services

Microsoft assisted onboarding is now a benefit of

and Azure Eligible customers will receive guigance rrom a aedicatea group of onboarding
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 [T 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 identity and stop the malicious attack and triage the incident. See your Microsoft Sales
Executive for more details.

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

Additional Software Assurance benefits

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

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

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

More information about the Software Assurance bv nroducts as listed above can be 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. - EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
Amendments No. 2- EA Custom Terms {Document No. CTM-FWK-CTC-AGR).
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g Microscft Volume Licensing

Program Signature Form

MIAMBSA nomber 004-kayleadt-5-04

Agreaman niember g 034443

Notc: Enfer the applicable aclive numbers sssocialed with the documents below, Micrasoft requies
the associated active number be indicated here, or lisled below as new.

For the purposes of this form, “Customear’ can mean the signing enlity, Enrofted Affiliate,
Government Partner, Institirtion, or other party entering into a volume licensing program agreement.

This signature lorm and all conlracl documents identified in the 1able below are entered into belween
the Customer and the Microsolt Affiliate signing, as of the cffective date identified below.

oot s, PR T :. .
RN C ontract: Document FS -2 j‘ W;' ity

En!m ptise Agreemen! X20- 10209

<Chnose Agreemenl >

Document Number or Code

<Choasc Agreement>

Document Number or Code

<Choose Agreement>

Document Number or Code

<Choase Agreement:_
<Choose Enfolimeni/Re g:slualwn:—

Document Number ar Code |
Document Number or Code

<Chuoose Enrolinent/Registration>

Document Number ar Code

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration:

Document Numirer or Code

<Ghagse Enroliment/Registration>.
Amendment to Cortracl Documents

T CTM-CPT-OPT-FWK {new)

Document MNumber or Code

¢

i

}

Uy signing below, Customer and lhe Microsofl Affiliate agree that both parties (1) have received, reacd
and understand the above contracl documents, including any websites ar documents incoiporated by

DATE

COUNTY COQUNSEL
?/12,,"\5] .

f)

% «
r'(;fﬁ:__

OVED

7

s

—,

.

_-~SUSANNAN. OF

SORMAPPR
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reference and any amendments and (2) agree to be bound by the terms of all such documents.

R .. o L Wk '---
7. - - - K
LIS . . v ’ - ey ,-l

Signature® ,'

Name of Entlly t berle s tity name)' Counly of Riverside

Printed First :md Last Name* f\jfc {1
Printed Title S 1. ProCure pen

Signature Date* (?/2 2/2 o /l?

{aCom‘m:, SyecaulisT

*a.

Tax ID

*inelicatas roquired field

RrogramSnt e bS5 S8igrii MA Latar) ExB RA.MLTI;ENG:-[/«ugZO 14 Page tol 2
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M|crosol"t Corporation

Signature w //___-/Z M|C

Coas ™

Printod Title

Signature Date
(dale Khcusolt AlGRAlE counteI5igas)

oft

Printed First and Last Name M[cmsoﬂ Corppration

AUG 23 2019

!

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

- prvaa G
CustomerZale I!

Nanie of Entity (must be legal entily name}*

Signature*

Printed First and Last Name” ,
Printcd Title ‘ :

Signature Date*

*indieatas required field

Joutsource iy

Name of Entity {(must be lcgal ontity name)?

Signature*

Printed First and Last Name*
Printed Tille
Signature Date*

inchcates required field |

If Customer requires physical media, additional comacts, or is reporfing multiple previous Enroliments,
include (he appropriale form(s) with this signature form.

After this signature form is signed by the Custemer, send it and the Contract Documents 1o Customer's
channel purtner or Microsolt account manager. wha inust submit them te the following address. When
the signature form is fully executed by Microsaft, Custnmer will receive a confinnation copy.
Microsoft Corporation '
Dept. 651, Yolume Licensing

6100 Neil Road, Suite 210

Reno, Nevads 89511.1137

USA |
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2 Microsofi _ Volume Licensing

Amendment to Contract Documents

Agreeen fluode: 004-kal,'|e&(|-5‘04

SO Edu4s

This smendment ("Amendmant™) is entered inln between the parties identified an the altached program
signature form. It amends e Enrallment or Aareement identified above. Alllerms used bt not defined
in this Amendment will have the same meaninqQs provided in that Enrollment or Agreement

Enterprise Agreement
Custom Terms CTM

1. Scclion §a, "Term”, is hereby amended and restated as follows:

a. Term. The lerm of this Agrecement will remain in elfect unlass terminated by either parly
as desoritred belowr. Each Enrolinent will have the torm provitled in that Enrollment

2. The pricing that Microsofll will offer Emvolled Affifite’s Reselier for Encollments afective
helween November 1, 2019 through October 311, 2021, anxt that will apply for the entire initial
lerin of such Enroliinents, is as follows: )

Product’ “Price Examples Include but arc not limited to

Level the foifowing*:

Enterprise Online Services** | Level D] M365 E3 and ES, Enterprise Mobilily +
minus 2% Securily E3 and £5, Office 265 Enlerprise

@inciuding Fill USLs_ Fram SA E1 or E3, Windaws 10 Enterprise EQJ or £5

USLs, Add. nas aud Slep Ups)

Enterprise Products TevalD | Office 365 Pro Plas, Windows 10
Cnterprise, Core CAL Suite, Enterpnse
CAL Suile

Additional Prothicts Leval D M365 F1. M335 E5 Campliance, M365 ES5

Security, Office 365 Enlerprisc Fi, Projcet
Onling, Visio Online Plan 1 or Plan 2,
Dynamics 365, Azure, SQL  Server,
Windows Server, etc.

Server and Tools Procuct Level D SharePoint Server, SQL Server, RizTalk
Server, Visual Studio. Core Infrastructure

(apphes 1o Server and Cloud Suites, elc.

Coroliments anty)

Hihe exdinples mcludy otlma services that are availabte i cithar e ecnnzccial o1 govesnment cloud cifenng:
CRoalfhAng Enagpnisa Qobor Servicas s ientified in the Pracucs Terms with the ceb value of "FI3° in the tables for

Fhogrorn Avirleaiiiv®. The soopy of Enlerpise Oine Sevices is subjest lc charge as Enterprise Oaline Seyvices
are added untatedhiey-sat ar ermoved from Ihe Cmeprise pegaam ciering

Exclusians apply to the addilional 2% discount on Enterprise Online Services as follows:

Acedeentpy vl 0 CIMCPT-CPRT-FING an
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= The price ist month thal applies lo an arcier is not a facior in delermining whelher the
additional 2% discount on Enterpiise Online Services may be applied (o an order. The
anly applicahle factor is the effeclive rlate of the Ensolliment.

= The discount does nat apply to any extensions ot the initial Term or renewal
Enroliments

s The discount does a0t apply 10 any promotional SKUs. Enralled Affiliate is entitied to
the lower of the promatianal price ar discounted price.

The price tovel thal applies o Enoliments elfeclive an ar after November 1, 2021 is Level D lor
all Frotiunts. -

The Reoseller and the Enrolled Affilale will determine the Enrdlled Affillale’'s actual price and
payment terns.

Except for changes made by ihis Amendment, the Enrollment ar Agreement identified above remains
unchanged and in full force and eflect. i there is any conflict betvreen any provision in this Amendmant
and any provision in the Enrollmesst or Ayreement identified above, this Amendment shall conlrotl,

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

Microsoft internal Use Only:
I Rivarside County BA Amene B,7 . docx CTM CTM-CPI-OFT-I"'WK [ ap I

AmersimertArn va ) CTI-CPT-NPT-FINK an

Fage 2 ot 2




o)

g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mal for Hse with Micrasoll Dusiness Ageeement or Mic msnfl Rusiness arid Services Ayreamerd

This Micrasafl Enterprise Agreement ("Agréement™) is entered into belween the entities identified on the
signature form. |

Effective date. The elfeclive date of this Agreement is the earliest effective date of any Enroliment entered
inte uncter this Agreement or the date Microsoft accepts this Agreement, whichever is earlier

This Agrzement consists of {1} these Agreement terms and conditions, including any amendmenis and the
signature farm and all altachments identified therein, (2) the Product Terms applicable to Products licensed
under this Agreermnent, (3} the Online Services Terms, {4) any Affiliate Enroliment entered into under this
Agreement, and (5) any order submilted under this Agreemenl.

Please note: Docuiments referenced in this Agreement but not attached to the signature form may be found
at hitp ffvwww nicrosoft. comdlicensing/contracts and are incorporated i this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Prodicts licensed under this Agreement and may be changed from time to time. Customer
should review such documents carefully, both at the time of signing and periadically therealter, and fully
unidlerstand all teims and conditions applicable to Products licensed

Terms and Conditions

1. Definitions.
“Affiliata™ means |
a. with regard to Customer,

{I) any government agency, depanmeni office, instriunentality, dmsion, unit or other enlity of
the state or lacal government that is supervised by or is part of Customer. or which
supervises Customer or of which Customer is a part. or which is under common supervision
with Customer;

(ii) any county. borough, commonwealth, city, municipality, town, township, special puipose .
dislrict, or other similar type of governmental instrumentality established by the laws of
Customer's slate and located within Customer's state jurisdiction and gecgraphic
boundaries: and

{iii} any cther entity in Custome’'s slale expressly authorized by the laws of Customer's slate
to purchase under sfate contraclts: provided that a state and its Affiliates shall not, for
puiposes of this definition, be consiclered to be Affiliates of the federal government and ils
Affiliates; and

b. with regard 10 Micrasof, any Ie'gal enlity thal Microsofl owns, that owns Microsoft, or that is
undler common ownership with Micrasoft,

"Custamer” means the legal enlity that has entered info this Agreement with Microsofl

; I
"Customer Data’ means all data. including all text, sound, soflware, image, or videao files that are provided
to Microsoft by, or on behall of, an Enrolled Affiliate and its Affiliates through use of Online Services.

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

"Enrolled Affiliale™ means an entity, either Custormer or any ane of Customer’s Affiliates hat has entered
into an Enrollment under this Agreement.
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"Enrollment” means the dogcument that an Enrolied Affiiate submits under this Agreement to place orders
for Proclucts

"Enterprise” means an Enrolled Affiliale and tha Affiliates for which it is responsible and chooses on its
Enrollment to include in its enterprise.

“Fixes” means Product fixes, modifications or enhancements, or lheir derivatives, that Microsofl either
releases generally (such as Product service packs) or provittes to Customer to address a specific issue.

"License” means the right to download. install, access and use a Product. For cerlain Products, a License
may be available on a fixed termy or subscription basis ("Subscription License™, Licenses for Online
Services will be considered Subscription Licenses.

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

“Online Services” means the Microsoft-hosted services identihied as Onkine Services in the Prodiict Terms.

“Online Services Terms” means the additiclmal terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and updaled from time fo time,

“Product” means all producls identified in the Product Terms, such as all Soflware, Online Services and
other web-based services, including pre-release or bela versions.

"Product Terms™ mgans the document thal provides information about Microsoft Products and Professional
Services available through volume licensing. The Product Terms rlocument is published on the Volume
Licensing Site and is updated from time to lime.

SLA" means Service Level Agreement, which specifies the minimum service level for Online Services anci
15 published on the Wolume Licensing Site,

"Software” means licensed capies of Microsoft sofiware identified on the IProduct Terms. Software does not
include Online Services, but Soflware may be parl of an Online Service.

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

“Trade Secret” means information that is nét generally known or readily ascertainable 1o the public, has
ecanomic value as a esult, and has been supject Lo reasonable sleps under the circumstances to maintain
its secrecy. |

‘use” of ‘run” means lo copy. install, use, access, display, run or otherwise interacl.

“Use Rights™ means the use rights or terms of service for each Product published on the Volume Licensing
Site and updated from time to time. The Use Righls supersede the terms of any end user license agreement
that accompanies a Product. The Use R|ghls for Software are published by Microsoft in the Product Terms
The Use Rights for Online Services are publlshed in thea Online Services Tems,

“Volume Licensing Sile” means bltpAwweomicrosoff com/bzensing/ceniracls or a successor site.

2. How the Enterprise program works.

a. General. The Enterprse progrém cons:sis of the lerms and conditions on which an Enrolied
Affilfale may acquire Product Lfcenses Under the Enterprise program, Customer and its
Affiliates may order Licenses for Products by entering into Enroliments

h. Enroliments. The Enterprise program gives Customer and/or ils Affiliates the ability lo enler
inlo one or more Enroliments 1o order Products. Subscription Enroliments may be available for
some of these Enrolliments. Nolwnhstandmg any olber provision of this Agreement, only
Envolied Affiliates identified in an Enroliment will be responsible for complying with the terns
of lhat Enroliment, including She terms of this Agreement incorporated by reterence in that
Enroltment.

!
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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.

Licenses for Products.

a.

h.

d.

[}
License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and limited right
lo download, install and use software Products, and to access and use the Oniine Services,
each in the quantity ordered under an Enrotlment. The rights granied are subject lo lhe terms
of this Agreement, the Use Rightls arxl the Product Terms, Microsoft reserves all rights ot
expressly granied in this Agraemert.

Duration of Licenses. Subscription Licenses and most Software Assurance righls are
temporary and expire when thé apphcable Enrotiment s terminated ar expires, unless the
Enrolled Afflliate exercises a buy-cut cpticn. which is available for some Subscriplion Licenses,
Except as olherwise noted in the applicable Enroliment or Use Rights, all other licanses
become peipetual only when all payments for that License have heen made and the initial
Carollment term has expired.

Applicable Use Rights.

{i) Products (other than Online Services). The Use Rights in effect on the effective date of
the applicahle Enroiment termy will apply ta Enterprise’s use of the version of each Producl
that is curreni at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first reteased will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Ernrolled Affiliate chooses
to have those changes apply. The Use Rights applicable 1o perpetual Licenses that were
acquired under a previous agreement or Enrolliment are determined by the Agreement or
Enrallment under which they were acquired. Renewat of Soflware Assurance does not
change which Use Rights apply to those Licenses.

{ll} Ontine Services. For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Produet Terms.

Downgrade rights. Enrolled Affitiale may use an earier versian of a Product other than Onhine
Services than the version that is current on the eftective date of the Enrollment. For Licenses
acquired in the current Enroiiment term, the Use Rights for the current versian apply to the use
of lhe eailier version. If the eailier Producl version includes featines thal are not in the new
version, then the Use Rights applicablz to the earlier version apply with respect to those
features.

New Versioh Rights under Software Assurance. Enrolled Affikate must order and maintain
continuous Soflware Assurance ‘coverage far each License ordered. With Software Assurance
caverage, Enlerprise automatically has the right to use a new version of a licensed Pracuct as
soon as it is released, even if Enrolied Affiliale chooses not 1o use the new version immediately

(i} Except as otherwise permilted under an Enroliment, use of the new version will e subject
ta the new version's Use Rights.

(i) I the License for the earlier version of the Product is perpetual at the {ime the new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
ohlained through Software Assurance replace any perpetual Licenses for the earher
varsian. !

License confirmation. This Aéreement. the applicable Enrollment, Enrolled Affiliate’s orcler
confirmation, and any documentation evidencing transiers of perpetual Licenses, tagether with
proof of paymeant, will be Envdlled Affiliate's evidence of all Licenses obtained under an
Enroliment.

|
!
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Rearganizations, consolidations and privatizations. (f the number of Licenses covered by

-an Enrollment changes by more than len percent as a result of (1) a reorganization.

consolidation o1 privatization of an enlily or an operaling division, {2) a privatization of an
Affiliate or an operating division of Enirolled Affiliate ar any of its Affiliales, ar {3) a consolidation
including a merger with a third ;'Jany thal has an existing agreement or Enroliment. Microsoit
wilt worle with Enrolled Affiliate in gocd faith to delermine how lo accommodate its changed
circumstances in the context of this Agreement.

Making copies of Products and re-imaging rights.

d.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distrioute
them within lhe Cnterprise. Copies must be true and complete {including copyright and
trademark notices) from master copies ohbtained from a Microsoft approved fulfilment source.
Enralled Affiliate may use a hird party to make these copies, but Emiolled Affiliate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees 1o make reasonable efforts
to nolify its employees, agents and any other individuals who use the Products that the
Products are licensed from Microsoft and subjectto the terms of this Agreement.

Coptes for training/evaluation and back-up. For all I’roducts other than Online Services.
Enrolled Affiliate may: (1) use Up {0 20 complimentary copies of any icensed Product in a
detlicater! training facitity on its premises for purposes of training on that paiticular Product, {2)
use up 1o 10 complimentary copies of any Products for a 60-day evatuation period, and (3) use
one complimentary copy of any lkcensed Product for back-up or archival purposes fot each af
its distincl geographic locations, Trials for Online Services may be available if specified in the
Use Rights.

Right to re-image. In cedain cases, te-irnaging is permitled using the Prodiict media. I the
Microsoft Product is licensed (1) from an original equipment manufactuier (OEM), (2} as a full
packaged Product through a retail source, or (3) under another Microsoft program, then media
provided under Lhis Agreement'may generally be used 1o create images for use in place of
copies provided through that separate source. This right is conditional upon the following:

(i) Separate Licenses must be acquired from the separaie scurce for each Product that 15 re-
imaged.

{ii) The Product, language, ver;;ion and componenls of the copies imade musl be identical to
Ihe Producl, language, version, and all components of the copies ey replace and the
numer of copies of instances of the re- ninaged Pfoducl permitled remains the same.

(iit) Except for copies of an operalmg systemn and copies of Products licensed under another
Microsoft program, the Product type {e.g.. Upgrade or full License) re-imaged must he
identical to the Product lype licensed from the separate source.

{iv) Enrolied Affiiale must adhere lo any Producl-specific processes or requirements for re-
imaging identified in the Product Terms.

Re-imaged Products remain subject to the terms and use nghts of the License acquired fram
the separate source. This qullqectlon does not creale or extend any Miciosoll wairanly or
suppon obligation.

Transferring and reassigning Licenses.

2.

License transfers. License uanblers are no! permitted, except that Customer or an Enrolled
Affiliate may transler only fuily- pald perpetual Licenses Lo:

(i) anAffiliate, or

{ii} = third parly sclely in connection with the transfer of hardware or employees to whom the
Licenses have been assigned as parl of (A) a privatization of an Alffiliate or agency or of an
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operating dwvision of Enrolled Alfitiate or an Alffiliate. (B) a reorganization, or (C} @
consolidation. i

Upon such transfer, Cusiomer l’cn Enrolled Affibate must uninstalt and discontinue using the
licensed Mroduct and render any copies unusable,

Notification of l.icense Trausfer. Enrolled Affiliate must notify Microsofi of a License transfer
by campleiing a license transfer form, which can he oblained from
hito Hwwe miciosoft.com/licensingfeondracts and sending the compleled form to Microsoll
befare the License transfer. No License transfer will he valid unless Enrolled Affitale provides
to the transferee, ari the transferee accepts in writing, documents sufficient {o enable the
transferee to ascertain the scorﬁe, purpose and limitations of lhe rights granted by Micrasoft
under the licenses being transferred (includingthe applicable Use Rights, use and transte:
restrictions, warranties and imitalions of liability). Any License transfer not made in compliance
with this section will be void.

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

Term and termination.

Term. The term of this Agreement witl be 36 tull calendar nionthis from the effective date unless
terminated by ether party as de'scribed below. Each Enroliment will have the term provided in
that Enrollment. '

Termination without cause. Either parly may lerminate this Agreement, without cause, upon
60 days' wrilten potice. In the event of lermination, new Enroliments will not he accepted, bt
any existing Enrolliment will continue for the term of such Enroliment and will continue to he
governed by this Agreemant,

Micl-term termination for non-'appropriation of Funds. Enrolled Affitiate may terminate this
Agreement or an Enrollment without liability, penalty or further obligation to make payments If
funds o make payments under {he Agreemenl or Enraliment are not appropriated or allocaled
by the Enrolied Affiliate for such purpose

Termination for cause. Without limiling any ather remedies it may have, erther pany may
lerminate an Enrollment if the other parly materially breaches its obligations under this
Agreement, including any obligation to submil orders of pay invoices. Except where the breach
is by its nalure nol curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to terrni:nale and an opportunity to cure the breach.

If Microsafl gives such nolice lo an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees lo help resolve the breach. if the breach affects other
Enroliments and cannot be resolved belween Microsoft and Enrolled Affiliate, 1ogether with
Customer's help, within a reasanable period of lime, Microsolt inay terminate this Agreement
and all Enroliments Lnder it. If an Enrolled Affiliate ceases lo be Customer’s Afidiate, it must
promplly notify Microsoft, and Microsoft may terminale the former Affliate’s Encollment If an
Enrolled Affihate terminates its Enroliment as a result of a breach by Microsott, or if Microsoft
teminates an Enroilment because Enrolled Affiliate ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enrollment.

Early termination. if (1) an Enrolled Afliliate terminales its Enrolment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolled Affiliste has
ceased to be an Affiliate of Customar, or (3) Enrolled Affiliate terminates an Enroliment far non-
appropriation of funds. or (4) Microsoft teiminates an Enrallment for non-paymenl due to non-
appropriation of funds. then the Enrolled Affiliate wil have the following oplions:

i
(i} It may immediately pay the totai remaining amount due, inchuding all instaliments, in which
case, the Errolled Affiliate will have perpetual rights for all Licenses it has ordered; or

|
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{1t} I1rnay pay only amounts due as of the termination date, in which case the Enrolled Athliale
will have perpetual Licenses for:

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

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in currenl term) that is
proportional to the total of instaliment payments paid versus tolal amounts due (paid
and payable)} if the early termination had not occurred.

(iii) In the case of early termination under subscription Enrollments, Enrolled Affiliate will have
the following options: 1

‘1) Foreligible Products, Enrolled Affiliate may obtain pelpelual Licenses as described in
the section of the Enrollmem titled "Buy-out aption,” provided that Microsofl receives
the huy-out order for those Licenses within 60 days after Enrolled Affiiale provides
notice of fennination.

2)  Inthe evenl of a breach by Microsoft, if Customer choposes naot Lo exercise a buy-out
aplion, Micrasofl will iss"ue Enrollied Affitaite 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 Enfollg'nent.

Mothing in this section shait affect perpetual License rights acquired either in a separate
agreemenl o1 in a prior term of the terminated Enroliment.

Effect of termination or expira:ﬂon. Wher an Ervoliment expires of is terminaled,

{i} Enrolled Alfiliale must order, Licenses for afl copies of Praclucts & has run for which it has
not previously submilted an order. Any and all unpaid payments for any order of any Kind
rermain due and payable. Except as provided in the subsection titled "E arly terminatinn,” alt
unpaid payments for Licenses immedliately become due and payable.

(i} Enrolled Affiliate's right 1o Software Assurance henefits under this Agreement ends if it
does not renew Sallware Assurance,

Modlification or termination of an Online Service for regulatory reasons. Microsafi may
rmodify or terminate an Online: Service where there is any current or future government
requirement or obligation that: |f|) subjects Microsofl to any reguiation or requireament not
generally applicable to businesses operating in lhe jurisdiction; (2) presents a hardsinp for
Microsoft to continue operating the Online Service without modification; and/or (3) causes
Wicrosoft to believe these terms or the Onling Searvice may conflict with any such requirement

or obligation. ,

Program updates. Microsofl may make changes lo this program that will make il necessary
for Cuslomer and its Enrolled Affiliates o entev into new agreements and Enroliments al the
time of an Enrollment renewal.

7. Use, ownership, rights, anld restrictions.

a,

Produclts, Unless otherwise specmed in a supplemental agreement. use af any Product is
governed by the Use Rights specmc to each Procluct and version and by the tenms of the
applicable supplamental agreemenl,

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

Non-Microsoft software and technology. Enrolled Affiliale 1s solely responsible for any nart-
Microsoll software or fechnalogy that il installs or uses with the Products or Fixes.
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d. Restrictions. Enrolled Affiliate must not {and is not licensed to) (1) reverse engineer,
decompile, or disassemble any' Product or Fix; (2) install or use non-Microsoft sofiware or
technology in any way that would subject Micrasoft's intellectuat prapery or technology 1o any
other license terms: or {3} work around any lechnical limilations in a Product or Fix or
restrictions in Product documentation. Cusiemer must not (and is not licensed to) () separate
and run parts ol a Producl or Fix on more than one davice, upgrade or downgrade parts of a
Product or Fix at differcnt times, or transfer parts of a Product or Fix separately. or (ii} distribute,
sublicense, rent, lease, land any Products or Fixes, in whole or in pad, or use them lo offar
hosling services to a third parlyA;

e. Reservation of rights. Products and Fixes are protecled by copyright and other intelleclual
property righis laws and inlerdational treaties. fiicrosoft reserves all rights not expressly
granted in this agreement. Mo rlghts will be granted or implied by waiver or estoppel. Righls
1o access or use Software on & clewce do not give Customer any right to implement Microsoft
patents or ather Microsoft intellectual propenty in the device itself or in any other soflware or
devices

!
8. Confidentiality.

“Confidential Information” is non-public information that is designated “confidential” or thal a reasonable
person shoukd understant is confidential, inciuding Custormer Data. Confidential Information does not
inclutle information that {a) becomes publicly available without a breach of this agreernenl, (b) the
receiving parly received lavAully {rgm another source without a confidentiality obligation, (c) is
independently developed, or {d} is a commenl or suggestion volunleered about the other pany's
business. producls of sefvices.

Each party will take reasonable steps to protect the other's Confidenlial information and wiil use the other
party's Confidential Information anly for purpases of the parties’ business relationship. Neither parly wil
disclose that Confidential Information to third paities. except 1o its employees. Affiliales. conlractors,
advisors and consultants (" Representatives”) and then only on & nead-to-knaw basis unde: nondisciasnra
obligations at least as protective as this agreement. Lach party remains responsibie for the use of the
Confidential Informatian by its Representalives and, in the event ol discavery of any unauthorized use or
disclosure, must promplly nofify the other party.

A party may disclose Lhe ather's Confidental Information if required by law; but onty after il notifies the
other party (if legally perntissiple) to enable the olher party to seek a prolective order.

Meither panty is required 1o restrict work assignments of ils Representatives who have had access to
Confidential Information Each party agrees that the use of information retained in Representatives’
unaided memories in lhe development or deployment of the parties' respeclive preducls o1 services daes
not create liabilily under this Agreement or lrade secret law, antd each party agrees to limit what it
discloses 10 the other accardingly,

These obligations apply (i) far Customer Data until it is deteled from the Online Services, and (i) for all

other Confidenlial Informalion. for a period of five years after a party receivas the Confidential Information.
I

9.  Privacy and compliance with laws.

a. Enprolied Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matier of this Agreement. Enrolled Afliliate will oblain all required
consents from third parties undér applicable privacy and data protection law hefare providing
personal information 1o kicrosofl.

h. Personal information collected under this agreemment (9§ may he transferred, slored and
processed in the United States or any other country in which Microsolt of its service providers
maintain facilities and (iij will be subject to the privacy terms specified in the Use Rights.
tiicrosoft will abide by the requirements of European Economic Area and Swiss dala protaclion

3
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law regarding the collection, use, transier, retention, and other processing of persanal data
fiom the European Economic Area and Swilzeiland.

I
U.S. export. Products and Fixes are subject to U.S. export jurisdiction. Enrolied Affiate must
camply with all appiicable inlernalional and national laws, including the U.S. Expon
Adomnistration Regulalions and International Traffic in Arms Regulations. and end-user, end
use and destination restrictions issued by U.5. and olher govarnments related to Microsafl
praducts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsalt warrants that each version of the Saftware will pertonm substantiatly
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed'for that version it il does nol and the Enterprise notifies
Microsoft within the warranty term, then Microsoll will. at its option (1) return the price
Enrolied Affiliate paid for the Software license, or (2} repair or replace the Software.

fil} Online Services. Microsoft warcants that each Opnline Service will perlorm in accardance
with the applicable SLA during the Enterprise’s use. The Enterprise’s remedies far breach
ot this warranty are in the SLA.

The remedies above are the Enterprise's sole reimedies for breach of {he warianties in this
seclion Cuslomer waives any bieach of warranly claims nct imade during the warranly periad

Exclusions. The warranties in this agreement do not apply lo problems caused by acsident,
abuse, or use n a marmer |r|cons:stenl wilh this Agreeinent, including failure ta meel minimum
syslemn requirements.  These 'wananties do nol apply to free, trial, pre-release, or beta
products, or to components of Products that Enrolied Affiliate is permitted to redistribute.

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

11. Defense of third party claims.

The paries will defend each other against the third-party claims cdescribed in this section and will pay t}

amoum of any rasulting adverse final judgment or approved settlement, bt only if the defending pauly 15
promptly notified in writing of the claim and ivas the right to control the defense and any setllement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authorily. The defending party will reunburse the other party for reasonable out-of-pocket expenses itincurs
i providing assistance. This section describes the parties’ sole remedies and entire liability for such claims,

a.

By Microsoft. Miciosolt will deflend Enrolled Afliliate against any third-parly claim to the extent
t alleges that a Product or Fix made availahie by Microsofl for a fee and used within the scope
of the license granted (unmodmed from the form provided by Microsoft and not combined with
anythiig else) rnlsappropr|ate=. a Irade secrel or directly infringes a patent, copyright,
lrademark or other praprietary right of a third parly. [f Microsoft is unable to resolve a claim of
infringement vnder commercially reasonable terms, it may, at ils aplion, either (1) moxlify ot
replace (he Product or Fix with a functional equivalent; or (2) ternynate Enrolled Affiliale's
license and refund any prepaid license lees (less depreciation on a five-year, straight-ine
basis) for perpetual licenses and any amount paid for Online Services for any usage period
aflter the lermination date Mrcro‘;ofl will nol be liable for any claims or damages dueto Enrofled
Affiliate’s continued use of a Produc! or Fix after being notified to stop due to a third-party claint,

h. By Enrolled Affiliate. To lhe extent permilted by appiicabtle law, Enrolied Affiliate will defend
Microsoll against any third-party claim to the extent it alleges that: (1) any Customer Data or
|
}
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non-Microsoft soflware hosted in an Online Service by Microsoft on Enrolied Affiliate’s behalf
misappropriates a trade secret or direclly infringes a patent, copyright, trademarl, ar other
praprietary right of a third panty; or (2} Enrofied Affiliate’s use of any Producit or Fix, alone or in
combinalion with anylhing else, ifiolales Ihe law or damages a thiect parly

12.  Limitation of fiability.
For each Product, each party’s maximum, aggregate hability to the olher under this Agraement is linitad
to direct damages linally awarded in an amount not to exceed the amounts Earolled AKiliate was required
to pay for the applicable Products during lhe teem of this Agreemeni, subject 1o the following:

a. Online Services. For Online Serwceq. Microsoft's maxinum liahility to Enrolled Affiliate for
any incident giving rise tc a clalm will not exceed the amount Enrollect Affiliate paid for the
Oniine Service dwring the 12 months before the incident.

b. Free Products and Distrihutah]e Code. For Products provided free of charge and code
that Enrolled Affiliate is avihorized to redistiibule o third parties without separate payment to
Microsoft, Microsoft's liahility is limited lo direct damages finally awarded up to USS5,000.

¢. Exclusions. In no eveatl will either party Le liable for indirect, incidlental, special, punitive, or
consequential damages, or for loss of nse, loss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liability.
1

d. Exceptions. No timitation or exclusions will apply to liability arising out of either party's (1)
confidentiality ohligations {sxcept for all liability related to Customer Data, which will remain
subject 1o the limitalions and exclusions above}, (2) defense obligations; or (3) violalion of the
other party's intellectual properly rights.

3
13. Verifying compliance.

a. Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrclled Affiliate and its Affiliales. Microsolt has the right, at its
expense, o the extent permilted by applicable law. 1o verify campliance with the Product's
license tesms. EnroMed Affiliale must promptly provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
to syslems running the Products and evidence of Licenses for Products Enrolted Affiliate hosts,
suhlicenses, or distribules to third parties. Enrolled Alfiliate agrees to complete Microsoft's
self-audit process, which Micros'oft may recuire as an alternalive to a third party audit

b, Remedies for non-compliance. If verification or setf-audit reveals any unlicensed use or
distribution, then within 30 days, {1) Enrolled Affiliate must order sufficient Licenses to cover
that use or clistribution, and (2) if unlicensed use or distiibution is 5% or more. Enrolled Affiliate
must reimburse Microsoft for the cosl Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price level. The unlicensed use percemtage is based on the total number of
licenses purchased compared to actual install base. Ifthere is no unticensed use, Microsoft wiil
not subject Enrolled Affiliale to;ancther verification for at least one year. By exercising the
tights and procedures descrihed above, Microsoft daes not waive ils rights to enforce Lhis
Agreement or o protect its intellgctua! property by any other means permitied by law,

c. Verification process. icrosofl will hotily Enrolled Affiliate at least 30 days 1n advance of its
intent to verify Enrolled Affikate's compliance with the license termns for the Producls Enrolled
Affiliate and its Affiltates use or distribute. Microsofl will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information collected in the self-audit will be
used solely tar purpeses of delermining complfiance. This verification will {ake place during
narmal business hours and in @ manner thal does not interfere unreasonably wilh Enroller!
Affiliate’s operations.

|

. R |
EAKD A [UISLOENG MoV 16) Pagu Qof t1

Dergnent X20-1N204




14. Miscellaneous. )

a.

<l

1.

Use of contractors. Microsoft may tse contraclors to perform services, but will be responsibie
for their periormance subject to the terms ol this Agreement

Microsoft as independent contractor. The parties are independent contractors. Enrobled
Affiliate and Microsoit each mdy develop products independently wilhout using the other's
Confidential Inlermation

Notices. Nolices to Microsoft mlust be senl {o the acldress on the signature forni. Notices must
be in wiiling and will be lreated as delivered on the dale shown on the return receipt or on the
courier or fax confirmation of dehvery Microsalt may provide mformation to Enrolled Affiliate
aboul upcoming ordering deadhnes, services, and subscription information in electroinic form,
including by email to contacts provided by Enralled Affiiale. Emails will be treated as delivered
on the lransmission date.

Agrecment not exclusive. Cuslomer is free to enter into agreemenrits lo license, use or
promole non-Microsoft products,

Amendments. Any amendment to this Agreement must be executec by botiy parties. except
that Microsoft may change thé Product Terms and the Use Rights from lime lo lime in
accordance with the terms of this Agreemenl. Any conflicling terms and conditions contained
in an Enrolled Affiiate’s purchase order will not apply. Microsoft rmay require Customer to sign
a new agreemeni or an amendiient befate an Enrolled Affiliate enters into an Enrallment under
this agreement. '

Asslgimment. Eilher parly may a551gn this Agreeinent lo an Affiliate, tat must notify the other
party in writing of the assngmnnnl Any olher proposed assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigning panty of its obligalions
under the assigned agreement Any altempled assignment without required approval will be
void. [

Applicable law; dispute resotution. The terms of this Agreamen! will be governad tyy the
laws of Customer's stale, withowt giving effect to s confiict of laws. Disputes relating to this
Agreement will be subject to aDpI:cque dispule resolution laws of Customer's slate.

Severability. 1t any provision in' thls agreement is held lo be unenforceabile, the balance of the
agreement will remain in full force and effect.

Waiver. Failure to enfarce any provision of this agreement will not conshitute a waiver. Any
waiver must be in writing and signed by the waiving party.

No third-party beneficlarles. 'Thns Agreement does not create any third-party beneficiany
rights.

Survival. All provisions survive lermination or expiration of this Agreement except those
requiring perfermance anly during tlie tenm of the Agreement,

Managemont and Reporting. Customer andsor Enrolled Affiliate may manage account details
{e.g.. contacts, orders, Licenses, software dow wnloads) on Microsolt's Valume Licensiig
Service Center {"VLSC") web site {or successor sile) at'
Dtps fwweay nicrosoft comfhcens ingtservicecenter. Upon the effective date of this Agreement
and any Enrollments, the contacl(‘-) identified for this purpuse will be provided access 1o this
site and may aulhorize addiional users and contacts.

Order of precedence. Inthe case of a conflict between any documents in this Agreement that
is not expressly resolved in thesé documenls, their terms will contral in e foliowing order from
highest to lowest priority: (1] Lhis Enterprise Agreement, (2) any Earollment, (3) the Product
Terms, (4) the Online Sewvices Terms, {5) orlers submitled under this Agreement, and (8) any
other documents in this Agreement, Teims in an amendmeant contro! over the amended
docuinent and any prior amendinents concerning the same subject matter,
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1
n. Free Products. It is Microsoft's intent that the terms of this Agreement and the Use Rights be
In compliance with ail applicable federal taw and regutations. Any free Product provided to |
Enrolled Affiliale is for the sole Use and benefit of the Enrolled Affiliate, and is not provided 1or
use by or personal benefit of an'y specific government emiployee.
1

0. Volunlary Product Accessibility Templates. Microsolt supports the government’s obligatian
to provide accessible technologies to its clizens with disabilities as 1equired by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates ("VPATs™ for the Microsoll technologies used in providing the Online
Services can be found al Microsoft's VPAT page. Further information regarding Microsaft's
camniitment to accessibilily can be found at hitp fwwwr miicrosofl.corn/enable.

p. Natural disaster. In the event of 4 "natural disaster,” Microsoft may prowide additional
assistance ar rights by posting them on hitp:ifwa.microsofl. com at such time.

(. Copyright violation. Except as sel forth in the section above entitted “Transfening and
reassigning Licenses”, the Enralled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products il uses. Except to the extent Enrolled Affitate
15 ficensed under this Agreemeént. it wili be respensible for its Lreach of this contract and
vialatian of Micrasoft's copyriqh‘t in the Products, including payment of License fees specified
i thrs Agreement for umicensec;! use.
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'Microsoft Volume Licensing

Supplemental Contact Inlforrnation Form

This form can be used in combination with MBSA, Agreemenl, and [Enrollment/Registration
However, a separate farm must be subm:lted for each enroliment/registration. when more thar one is
submilted on a signature form. For the purposes of this form, “entity” can mean the signing entity,
Cuslomer, Enrolled Alliiale, Government Partner, Instililion, or olher parly enlering into a valuine
licensing program agreement. Primary arﬁd Natices contacls in this form will not apply to enroliments
or regisirations.

This form applies to: {3 mBsA
X Agrcement
O EnrollmenllAﬂ"lllate Registration Form
thser prienary entily name if moce than one Enroliment/Registration
Form is submitted

]
Contact information.

Each party will notify the other in wriling if any of the information in the following contact information
page{s) changes. The asterisks (‘) indicate required fields; if the entity chooses o designate other
confact lypes, the same required fields musl be completed for each section. By providing contacl
_ Iinfarmation, entily consents to its use for purposes of administering the Enroliment by Microsaft and other
paities that help thicrosoft administer this Enrollment. The persanal information provided in connection
with this agreement will be used and prolected according to the privacy stalement available at
htipsilicensing microsoit.com.

1. Additional notices contact.

This contact receives all natices that are sent from Microsofl. No online access is granted to this
ndividual.

b

Name of entity* County of Riverside J

Contact name®: First Regina Last Funderburk

Contact email address” RFundeburk@rivco.org

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

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

Country” USA

Phone" 951-955-2265 Fax '

[) This contact is a burd party (nal the enhtyj Warning: This conlact receives personally identifiable
informatton of the entity.

t
2. Software Assurance manager.

This contact will receive online permissions o manage the Software Assurance benefits under the
Enrollment or Registration.

Name of entity” County of Riverside

Contact name": First Regina l.ast Funrierburl

Contact email address* RFunderburk@tivco.org

Street address® 3450 14th Street, 4th rloor.

City* Riverside State/Province* Calfornia Postal codle* 92501-3881

-

t
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Country™ USA

Phone® 951-955-1265 Fax

(] This contact is a third parly (not the enlity). Warning: This contact receives personally identifiable
infarrmation of the entily.

3. Subscriptions manager.

This contact will assign MSDM. Expression, and TechNet Plus subscription ficenses 1o the individual
subscribers under this Enroliment or Regisliation.  Assignment of the subscription licenses i1s necessary
for access to any af the online henefits, such as subscription downloads This contact will also manage
any complimentary or additional meclia purchases related to these subscriplions

Name of entity* County of Riverside

Contact name*: First Regina Last Funderbuik

Comiact email address* RFunderburk@riveo.org)

Street address*® 3450 14th Street, 4th Flaor

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

Country* USA

Phone” 951-955-2265 Fax

(] This contact is a third pary (no! the entity). Warning, This contact receives personally identifiable
informatian of the entlity.

4. Online services manager.

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

Enrolliment or Registration.

Mame of entity* County of Riverside

Contact name*; First Luis  Last Flores

Contact email address® LFFtores@ivco.org

Street address* 3450 141h Sireet, 4th Floor

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

Country* USA

Phone* 851-955-8114 Fax

[] This cantact is a third party (nat the entity). Warning: This contacl receives personally identifiable
information of the entity.

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

Namme of entity” County of Riversicle

Contact name’: First Luis Last Flares

Contact email address® LFFlores@riveo. org

Strect address* 3450 14th Street, 4th Fioor

City* Rivercide  State/Province* California Postal code* 92501-3861
Country* USA

Phone® 951-955-8114 Fax

6. Prirnary contact information.

An inglividual fiom inside the organization must seive as the piimary contacl. This contact receives online
administralor 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* County of Riverside
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Contact name*: First Jim Last Smith

Contact email address* jimsmith@rivco.crg

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 individual receives onling adimnistrator permissions and may grant online access to olhers, This
contacl alsn receives all notices.

& Same as pranary contact
Name of cntity”

Contact name*: First Last
Contact email address™

Strect address®

City* State/Province” Pastal code’
Country”
Phone* Fax

7] Trus comtact is a third panty (not the entity). Waming: This cotitact feceives personally identifiable
Informatien of the entity.
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Prepared By: Name of Preparer

Email of Preparer
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crosoft Volume Licensing

Select Plus License Program Agreement State and Local

Contents

1. F = T o o U P O PP U STN 1
2. How the Select Plus License program WOIKS. ...t s imsssnsvaissansns s s sas s eaesess e 3
3. How to establish price 1eVel. ...ttt st s de s s s e 3
4, License grant — what Registered Affiliates are licensed to run. ............ceeovvseeveinvvmreecsresninnn 3
5. How to know what Product Use Rights apply. ... sscscisscinsssssssssnse e e 4
6. How to order Product LICENSES. ........cceeiriiiiniiiiiiesi i rar et bs s tssstmt s s st s s ssat e st e sar s sas ve e ves e 5
7. Making copies of Products and re-imaging rights. .............cocovmiineremmmciininincenrmmcssssnsseses 6
8. Transferring and reassigning LICENSES. ... vcvmvivieiniioee vt s rs s s s res s e s 6
9. =T L O T T B =Y T Lo T (Lo o O 7
10,  HOW O FreneW an OFEI. ..........eeuiiiiveirics sttt rs st s s s na s st e s e e v sa e e e s v ns s nrs maanas e eaeasa e s 8
7T, RESHICHONS ON LS. ...oeviieoreeeecei it res st sa s s ca s st e rm b sab bt e me e sam R sa bbb e s RaR s AR s s RS sra e na v ar e e ranes 9
T2, CONFIAEREIAINY. ......eeeeeeeeereeereer i ercr st s e mstss s ea s s s ne e e meba s st s s timnsssseranntssnrarannrnnstnss O
R T T £ 1 T N 10
14. Defense of infringement, misappr =~ et or s s ot .11

15. Limitation of liability. ..................... .12
16. Verifying compliance. .................... .13
17. Non-Microsoft Software or Techm .14
18. Miscellaneous...........ccovevvrvrrenanen, .14
This Micre 3 rm.

Effective ; tion
Form or 3

This agre fied
therein, (¢} uie rFrouuct sy, (9 wie b this

agreement, {4) any Affiliate registration e tted

under this agreement.

Tes sotims m=-m= = B==-nd by the term

1.

Terms and Conditions

Definitions.

In this agreement the following definitions apply:

“Affiliate" means

a. with regard to Customer

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

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

SetectPlus2012AgrGov(US)SLG(ENG)(Cct2012) Page 1 of 16

Document X20-04874



(iii} any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

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

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

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

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

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

‘License” means Registered Affiliate's right to use the quantity of a Product ordered. For certain
Products, a License may be availat’ o e o ) ) for
Online Services will be considered Su

“L&SA" means a Licr\nr‘n Aand Qafhanr

‘Microsoft” means { i r's
registration;

“QOrder” means the ¢ 1 ire
Licenses or Services

“Online Services” means the Microsc he
Product List.

“Product” means all software, Online or
beta versions, identified on the Produc

“Product List” means, with respectto ar " ’ " T 777 by Microsoft from
#1o-- o+ - gn the World Wide Web al or at a successor
e v e FOSOR identifies, which iden vailable under the
rr~gram {which availability may vary by region} ana any Froauct-specmc condinons or limitation he

wwuisition of licenses for those Products;

“Product Use Rights" means, with respect to any lirenginA nraaram  tha nea rinhte far aarh Pradqyct and
version published for that licensing program at of at a
successor site.

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

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

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

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

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

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

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

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

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

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

d. Perpetual Licer ed
through Software for
which that Softwi jer
this agreement re se
Rights.

e. Non-Perpetua | on
basis. The ..t on
of the subscriptio

f. License confirr 2's
Order confirmatit ith
proof of paymeni its
Order as describ

g. Prior version rig es

nder this agree ny
'roduct it Licen: re
ssurance for th: he

l'iCE.‘ paid fOF the IR YUY Yl 2 WL L W UG SATTHTS 1 PV DA LILTH DG LY T,

5. How to know what Product Use Rights apply.

a. Product Use Rights. Microsoft publishes Product Use Rights for each version of each
Arndind The  deteet wnesinn ~f 0 dha o Product Use  Rights  is  available  at

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

(iiy Product Use Rights for earlier versions {downgrade). If a Registered Affiliate runs an
earlier version of a Product than the version that was current on the agreement effective
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Affiliate of Customer, Customer must promptly notify Microsoft of this fact, and Microsoft may
terminate the divested Registered Affiliate's registration.

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

() For Licenses available on a perpetual basis, it may immediately pay the total remaining
amount due, inciuding all installments, in which case the Registered Affiliate will have
perpetual Licenses for all copies of the Products it has ordered, or

{il) It may pay only amounts due as of the te on date, case : egistered
Affiliate will have perpetual Licenses for;”

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

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

Nothing in this section shail affect perpetual License right a separate

agreement or in a prior term of the termi~~*~d registration.

f. Effect of terminat fhen this agree.cnt, a registration ¢ ted,

{i} Each affected Registered A er  =anses lucts it has
run for which it has ni  re d: Jrder. 15 [ vided
above in the event ¢ n zgistered Afl iny and all
unpaid payments or &y OF i ‘uding su mmediately
become due and payable.

(ii} Registered Affiliate’s right to Softw L....2 benefits under this agreement ends for
all Software Assurance for which p_, . _ . 1as not been made in full.

10. How to renew an Order.
Microsoft will provide prior notice of expiration of any Software Assurance ordered under the
agreement advising Customer of its Software Assurance renewal options. Microsoft may make a
change to this program that will make it necessary for Customer to enter into a new agreement to
renew Software Assurance.
To maintain Software Assurance coverage for any copies previously ordered under this
agreement, Registered Affiliate must submit an Order for another term of Software Assurance for
those Licenses prior to or on the expiration of the previous term.
Consequences of non-renewal. If Registered Affiliate elects not to place another Order for
Software Assurance and it otherwise allows Software Assurance for any copies of any Products
licensed to lapse, then the Registered Affiliate will not be permitted to order Software Assurance
for those copies later without first acquiring L&SA.
Renewing Software Assurance. If Registered Affiliate is placing an Order for Software
Assurance from multiple Select programs or is consolidating multiple previous Enroliments or
agreements into this agreement, please complete the multiple previous Enroliment form.

SelectPlus2012AgrGov(US)SLG(ENG)(0ct2012) Page 8 of 16

Dacument X20-04874













(iv) Enrolled Affiliate's use of a Product or Fix after Microsoft identifies Enrolled Affiliate to
discontinue that use due to a third party claim.

To the extent permitted by applicable taw, Enrolled Affiliate will be responsible Microsoft
for any costs or damages that result from any of the above actions.

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

(i) any Customer Data or non-Microsoft software Microsoft hosts on Customer's behalf
infringes the third party’s patent, copyright, or trademark or makes unlawful use of its
Trade Secret;or

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

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

Rights and remedies in case of possible infringement or misappropriation.

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

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

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

15. Limitation of liability.

a.

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

18.

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

Non-Microsoft Software or Technology.

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

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

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

Miscellaneous.

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

on the return receipt or on the courier or fax confirmation of deiivery.
Copies should be sent to:

Microsoft Corporation

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

USA

Via Facsimile:(425) 936-7329

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

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

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

Waiver. A waiver of any breach of this agreement is not a waiver of any other breach. Any
waiver must be in writing and signed by an authorized representative of the waiving party.
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regarding the coilection, 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.

0. Natural disasters. In the event of a *natiural Adieastar’ Microsoft may provide additional
assistance or rights by posting o at such time.

p. Copyright violation. Except as set forth in section above entitled "Transferring and
reassigning Licenses”, the Registered Affiliate agrees to pay for, and 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 will be responsibte 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.

g. 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 1 8 =and nthar nnuarnmente annlicaple to this agreement. For additional
information, set
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MBA/MBSA number Proposal ID
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Note: Enter the applicable active numbers associated with the documents oelow. Microsoft requires the associated active
number be indicated here, ar listad 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
Custorner and the Microsoft Affiliate signing, as of the effective date identified betow.

l

Contract Document I Number or Code
Select Plus Agreement X20-04874 :
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> .. - .~ Document Number or Code
<Choose Agreement> - " - * Document Number or Cede -
Select Plus Affiliate Registration Form ‘X20-04921 -
<Choose Enrollment/Registration> : Document Number or Cade
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> -1. Document Number or Code
Document Description - Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Documeni: 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

Printed First and Last Raine* Ines Mark
Printed Title* Procurement Contract Specialist
Signature Date* 07/17/2013
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Microsoft Affiliate

Microsoft Licensing, GP

Siguseure Azl === lWljCrOSOft—| —

Printed First and Last Name Microsoft Licensing, GP
Printed Title JUL 2 3 2013
Signature Date , .

{dats Microsoft Affiliate countersigns) Anthony Dulaney

Effective Date .
(may be different than Microsoft's signature date) / ( ‘ :LO {

% - 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 Titte*
Signature Date*

* indicates required field

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

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