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

ITEM: 3.16
MT: (ID # 11118)

MEETING DATE:
FROM : RIVERSIDE COUNTY INFORMATION TECHNOLOGY: Tuesday, October 22, 2019

SUBJECT: RIVERSIDE COUNTY INFORMATION TECHNOLOGY (RCIT). Approve the
Licensing Solution Provider Agreements with the Licensing Solution Providers
(LSP) from November 1, 2019 through October 31, 2021 .to Enroll Other
Governmental Agencies in Microsoft Enterprise Agreement #8084445, All
Districts. [RCIT ISF Contract Revenue]

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve the Licensing Solution Provider Agreements with the ten (10) Llcensmg
Solution Providers (LSP) listed in the background summary from November 1, 2019

... through October 31, 2021, to provide contract management and license support services
for the County and its enrolled affiliates for licehses and technical support services
purchased under the County’s Microsoft Enterprise Agreement #8084445, and authorize
the Chairman of the Board to execute the Agreements on behalf of the County; and

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel to: sign amendments
that exercise the options of the Agreement, including modifications of the services and
rates that stay within the intent of the Agreement.

ACTION:PoIicy
7
- ij iy N
D/ve’ R ﬁﬁ/c/g/ £ 10/15/2019
ogers = 101151201

MINUTES OF THE BOARD OF SUPERVISORS

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

‘Ayes:;.... ~ Jeffries, Spiegel, Washington, Perez and Hewitt
Nays: None Kecia R. Harper

Absent: None Clerk ofthe Board
Date: October 22, 2019 By: .
Xc: RCIT Deputy
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

5 s
NET COUNTY COST $ 0% 0% 0% 0

SOURCE OF FUNDS: Revenue (0.5% of all enroliments) Budget Adjustment: ~ No
For Fiscal Year: 19/20-21/22

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary
The County of Riverside is entering into a new Microsoft Enterprise Agreement No. 8084445

(the “Master Agreement”) for the purchase of software licenses, software maintenance, cloud
services, and professional services. Under this Master Agreement Riverside County, along with
its enrolled affiliates, will have the ability to enter into one or more enrollments for Microsoft
products and/or services. Common desktop products that are purchased include but are not
limited to Microsoft Windows, Microsoft Office, Microsoft Visio, and Microsoft Project. Common
enterprise products include but are not limited to Microsoft Windows Server, Microsoft SQL
Server, and Microsoft System Center. Common cloud subscription services include but are not
limited to Microsoft Office 365, Microsoft Intune, and Microsoft Azure. Due to the accelerated
evolution and demands for technology, the Public Sector has started sharing the risk with
companies like Microsoft to build and maintain systems which ease the burden of delivering
enterprise class services through Cloud, Software as a Service (SAAS), and Infrastructure as a
Service (IAAS) products and services.

Enterprise class security and regulatory compliance creates a catalyst for a new kind of
relationship with Technology Partners like Microsoft.

This Licensing Solution Provider Agreement (the “Agreement”) is intended to be available and
leveraged by government agencies throughout the State of California (the “Enrolled Affiliates”).
The Licensing Solution Providers are: 1) CDW Government LLC, 2) Crayon Software Experts
LLC, 3) Dell Marketing LP, 4) GovConnection Inc., 5) Insight Public Sector Inc., 6) PCMG Inc.,
7) SHI International Corp., 8) SoftChoice Corporation, 9) SoftwareOne Inc., and 10) Zones LLC.

An agreement of this nature allows agencies to lock in pricing for the length of their enroliment,
amortize the cost of new licenses and support across multiple years, provide unlimited access
to all Microsoft software, and allow flexibility to raise and lower commitments on hosted
services. Like the County of Riverside, other government entities have been challenged with
keeping software current while minimizing the associated costs. The Microsoft Enterprise
Agreement's Software Assurance Benefits allows for licensing rights to the most current
released version to be utilized at no additional cost which mitigates the risk of potential cost
increases of Microsoft products over the next two years.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

There are currently over 900 government agencies that utilize the existing County of Riverside
Microsoft Master Agreement. The County of Riverside has made significant strides toward
setting standards on enterprise software and licensing agreements with an emphasis on
consolidated agreements. These standards and volume pricing are shared with other
government entities across the State of California as more government agencies are finding the
benefits of entering into a Microsoft Enterprise Agreement.

Impact on Residents and Businesses

There is no negative impact on citizens and businesses. The master agreement provides
maximum discounts as a result of cooperative efforts with various governmental agencies in the
State of California.

Additional Fiscal Information

The Licensing Solution Provider (LSP) will be charged .5% of the annual enrollment amount
per each Enrolled Affiliate to leverage the Riverside County Master Microsoft Agreement
No. 8084445, Select Plus Agreement No. 7756479, Microsoft Premier, Unified, and MCS
Support services. This will be an annual fee, per enroliment inclusive of Affiliates Shadow
Enroliments. Example: A three-year aggregated agreement with a contract amount of
$300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified
from the “Reporting of Active Enroliments” list submitted by December 15th of each year.
Payment is due to Riverside County Information Technology thirty (30) days from invoice
date. These costs are not to be pushed to the customers and should be absorbed by the

LSP as directed in Licensing Solution Provider Agreement and RFQ #RIVCO-2020-RFQ-
0000048.

Contract History and Price Reasonableness
The Purchasing Department on behalf of the departments issued a bid, Request for Quote

(RFQ) #RIVCO-2020-RFQ-0000048, for County-wide Microsoft licenses, product and services
available on Microsoft Enterprise Agreement #8084445 through an authorized Licensing
Solution Provider (LSP). The RFQ was viewed by forty-seven (47) companies and the County
received bids from ten (10) LSP's with ten (10) responsive bids. The bid responses were based
on a percentage mark-up or mark-down from the Government level pricing established by
Microsoft and provided to all LSP's. The bid ranges were from -0.56% markdown to a 3.50%
mark-up.

ATTACHMENTS:
1. CDWG LSP Agreement
2. Crayon LSP Agreement
3. Dell LSP Agreement
4. GovConnect LSP Agreement
5. Insight LSP Agreement
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

PCMG LSP Agreement

SHI LSP Agreement
SoftChoice LSP Agreement

. SoftwareOne LSP Agreement
0. Zones LSP Agreement

= 0 o~NO®

W

Tina Grande, AssistantPurchifst irector  10/16/20 Gr Pria os, Diredtor County Counsel 1071672019
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Licensing Solution Provider Agreement Number PSA-0001522

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between CDW Government LLC, an Illinois limited liability company ("CONTRACTOR"), and the COUNTY
OF RIVERSIDE, a political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR’s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1  COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

3.2 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term”).

5. Hold Harmless/Indemnification;

5.1 CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001522

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3  CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3  Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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Licensing Solution Provider Agreement Number PSA-0001522

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Sherri McLean

120 S. Riverside Plaza, 7" Floor
Chicago, IL 60606

11.1 ~ Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1 COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

12.2 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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13.2

13.3

134

Licensing Solution Provider Agreement Number PSA-0001522

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964

Page 4 of 11



Licensing Solution Provider Agreement Number PSA-0001522

(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both
parties.

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

COUNTY OF RIVERSIDE, a political CDW Government LLC, an Illinois limited liability
subdivision of the State of California company
By: % By: // /

Kevin Jeffries, Chairman Dario J. Bertocchi

Board of Supervisors Director Program Sales
Dated: 0CT 2 3 2018 Dated: ‘0 / ) / L0 l ?
ATTEST:
Kecia Harper
Clerk of the Board

Deputy
APPROVED AS TO FORM:

Gregory P. Priamos
County Counsel

o Qe

Susanna Oh, Deputy County Counsel
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Licensing Solution Provider Agreement Number PSA-0001522

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and E5, Enterprise Mobility + Level D 195
Security E3 and E5, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or ES5.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2 CorerléAL Suite, Enterprise CAL Suite. ? Level D 1.25
Additional Products M365 F1, M365 ES Compliance, M365 E53

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 1.25
I or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 1.25
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 2.00

6 Microsoft Premier Support 1.50

7 Microsoft Unified Support Services 1.50

8 Microsoft Consulting Services 1.50
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Licensing Solution Provider Agreement Number PSA-0001522

Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $200
2 Build Intelligent Agents Yes $200
3 Machine Learning No $0
4 Internet of Things Yes $200
5 Globally distributed data Yes $200
6 OSS Databases Yes $200
7 Cloud Scale Analytics Yes $200
8 Data Platform Modernization to Azure Yes $200
9 Windows Server on Azure Yes $200
10 Security & Management Yes $200
11 Datacenter Migration Yes $200
12 Modern Business Intelligence Yes $200
Biz Apps
1 Customer Service No $0
2 Field Service No $0
3 Marketing No $0
4 Talent No $0
5 Finance and Operations No $0
6 Business Central No $0
7 Power Apps Yes $200
8 Power BI Yes $200
Apps and Infrastructure
1 Azure Stack Yes $200
2 High Performance Compute Yes $200
3 Cloud Native Apps using Serverless Yes $200
4 Modernize Apps No $0
5 SAP on Azure Yes $200
6 Linux on Azure Yes $200
7 Dev Ops Yes $200
8 Business Continuity & Disaster Recovery Yes $200
9 Windows Server on Azure Yes $200
10 Security & Management Yes $200
11 Datacenter Migration Yes $200

Page 7 of 11




Licensing Solution Provider Agreement Number PSA-0001522

Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $200
2 Security Yes $200
3 GDPR & Compliance Yes $200
4 Teamwork Yes $200
5 Calling & Meetings Yes $200
6 Modern Desktop Yes $200
7 Office 365 Migration Assistance Yes $200
Ta Mail Yes $200
7b Teams Yes $200
7c SharePoint Yes $200
7d OneDrive Yes $200
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Licensing Solution Provider Agreement Number PSA-0001522

Exhibit C
Microsoft LSP Participation Form

DAVE ROGERS
Assistant Chief Executive Officer

Chief Information Officer .JENNIFER HILBER’ ACIO
Enterprise Applications Bureau

JIM SMITH GUSTAVO VAZQUEZ, ACIO

Chief Technology Officer Converged Communications Bureau

Public Safety Enterprise Communications

GIL MEJIA, ACIO
Technology Services Bureau

Microsoft L.SP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

Complete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org Riverside, CA 92501

County of Riverside TIN #: 95-6000930

Company Name: CDW_ Government LL.C

Name: Robert F. Kirby Title: President, CDW Government LL.C
Address: 230 N. Milwaukee Ave.

City:  Vernon Hills Illinois Zip Code:60061 Telephone #: 312 547 2516
Fax # 847.465.6800 Email: bobkir@cdw.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445, All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, I am agreeing to pay the participation fees for each enrollment that is established by leveraging
the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, I also agree that all enrollments will be submitted to Microsoft direct, to report enrollment

activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County

Information Technology.

Please reference the remittance information above for where to send the payment. Failure to comply may

result in the award being rescinded..

/El “‘*\Q (D/:/& ) 9/17/2019

Sianarure Date
Robert F. Kirby President, CDW Government LLC
Printed Name Title
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Licensing Solution Provider Agreement Number PSA-0001522

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment

Page 11 of 11



Microsoft Document Headersheet

* This is for informational purposes only *

MSE:  5-0000004275258
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Do not modify the formatting or spacing of this Form above this text

Subsidiary: Account Manager Name / Alias:

Country: United States

LAR/LAD/ESA:

— [0S

EA 6 2016

(Scanning Code)

ACCOUNT: County of Riverside

Outsourcer Name:
Business Agreement Number:
Master Agreement Number. 8084445

Agreement Number:

Purchase Order Number:
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DATE

/2219 .

KA

{

APPROVED COUNTY COUNSEL

—

&

A

FOR

BY>=3
_~—SUSANNAN. OH

g Microsaft Volume Licensing

Program Signature Form

MBA/MESA numbher 004-kayleer-S-04

Agreament rumber g 0575 f 4‘ ﬁ S

Note: Enler the applicable active nuinbers 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, “Custormer” can mean the signing enlity, Enrolled Affiliate,
Govwnmenl Partner, Institution, or other party entering into 2 volums licensing program agrepment.

This signalure 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 below,

ERERRE C onifract .DocumentJAT- j}

Emeupnse Agreemem xzn 10’309

<Chnose Agreement: : Document Number or Code
<Choose Agreement> Daocumeni Number or Code
<Chaose Agreemen(> Documerit Number or Code
«<Choose Agreement> _ Dacument Number or Code _
<Choose EnrullmenllRegtshalmxw v Docurnent Number or Code
<Choose Enrollment/Registration:> Ducurnent Number or Code
<Choose Enrollment/Registration> ’ Document Number or Code
<Choose Enroliment/Registration: Document Numbrer or Cade
<Choose Enroliment/Registration>_ _.|_Document Mumber or Code
Amendment to Contract Documents CTM-CPT-OPT-FWK {new) e

I3
]

By signing below, Cuslomer and the Mamosoﬂ Affiliste agree that both parlies (1) have received, read
and undersland the above contract documems including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documants.

e --T

Name of Enttty pt b le tity name}* County of Riverside
Signature® , ﬁ

Printed First antl Last Name* R/'C f ‘\"Q: |- T
Printed Title Sr. Procure print Col {‘mp Sypecialis

Signature Date* 8’/2 2/2 of ?

Tax ID
*inclicales raguired field
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2?1W il Micros oft Affiliate Ttk

Microsoft Corporation

-*‘“T}"«%ﬂ_a‘g\l;z;
Signature @ é?/a, ,MLC oft

Printed First and Last Name Microsoft Corppration

Printod Title AUG 23 0‘9

Signature Date
(date: Micrusolt Affiiale countersigns) rance i
Authorized dn behalf of

i
Agreement Effective Date } Duly rosoft Corporation
{may be Cferent than Micosofl s sgnaturc date) 8 0 1c -
—~——t

— e Wy e —

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

RS ] CnET TieA e
’ ECustomer KR i

Name of Entity (must be legal entity néme)"

PP

Signature”

Printed First and Last Name*
Printed Title ' .

Signature Date*

*fedicatas required hield
}

BRI O it s ourCer ML A

Name of Entity (must be legal entity néme)"
Signature*

Printed First and Last Name*

Printed Title

Signature Date*

——

* indr’cares'mquireﬂ fielct |

If Customer requires physical media, additional contacts, or is reporiing imultiple previous Enroliments,
include the appropriate form{s) with this signature form.

After this signature form is signed by the Costamer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them (o the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.
Microsoft Corporation :
Dept. 651, Volume Licensing

6100 Meil Road, Suite 210

Reno, Nevada 80511.1137

UsAa i

Prograr Signlami MSSigni A LatdmiS»RRA M HENGRAUQ2014) Page 2at 2
L}



i
Microsoft Document Headersheet

* This is for informational purposes only *

MSE#:

(MSLI
Tracking
Number)

Doc Type:

5-0000004;275258

b

4l Agreement

Do not modify the formatting or spacing of this Form above this text

Subsidiary:
Country:

LAR/LAD/ESA:

Program/Version

EA 6 2016

S [

Account Manager Name / Alias:

United States

(Scanning Code)

ACCOUNT:

Purchase Order Number:

County of Riverside

Outsourcer Name:
Business Agreement Number:
|
Master Agreement Number: 8084445
i

Agreement Number:;

!

Comments:

}
|
)

!
8/23/2019 9:42:31 PM
1




2 Microsoft Volume Licensing

Enterprise Agreement State and Local

Nol Tor Use with Micrasolt Business Agresment or Mictbsoll Business and Services Augrenmert
i

This Microsoft Enterprise Agreement (“Agréement”) is entered into between the entities identified on the
signature form. '

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

This Agreement consists of {1) these Agreement terms and conditions, inchading any amendments and Lthe
signature form and all attachments identified‘therein, (2) the Product Terms applicable to Products licensed
under this Agreement, (3) the Online Services Terms, (4) any Affiliate Enroliment entered into under this
Agreement, and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at hitp fveww inicrosoft comilicensingicontracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time lo time. Customer
shoukl review such dacuments carefully, both at the time of signing and pericdically thereafter, and fully
understand all tefms and conditions applicable to Products licensed.

Terms and Conditions

1. Definitions. |
"Affiliate" means !
A,  with regard to Customer,

}

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

{ii} any county, borough, commonwealth, city, municipality, tawn, 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

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

b. with regard to Micrasoft, any Ie'gal entity that Microsoft owns, that owns Microsoft, or that is
under common awnership with Microsoft,

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

"Customer Data” means all data, including all text, sound, software, image, or videa files that are pravided
to Microsoft by, ar on behalf of, an Enrolled Affilate and its Affiliates through use of Online Services.

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

“Enrolled Affiliale” means an entity, either Custorner or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement, :
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“Enroliment” means the document that an Enrolled Affitiate submits under this Agresment to place orders
for Produnts.

‘Enterprise” means an Enrolled Affiliate and the Affiliates for which it is respansible and chooses on its
Enraliment to include in its emterprise,

!
“Fixes” means Product fixes, modifications or enhancements, or their derivatives, that Micrasofl either
releases generally (such as Product service ‘packs) or provides to Cuslomer to address a specific issue.

"License" means the right ta download, install, access and use a Product. For certain Products, a License
may be available on a fixed term or subscription basis (“Subscription License™). Licenses for Online
Services will be considered Subscription Licenses.

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

*Online Services” means tha Microsofl-hoste-'d services identified as Online Services in the Product Terms.

“Online Services Terms" means the addmonai terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and' updaled from time 1o time,

“Product” means all products identified in the Product Terms, such as all Software, Onhne Services and
other web-based services, including pre- re!ease or beta versions.

"Praduct Terms" means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Praoduct Terms document is published on the Volume
Licensing Site and Is updated fram time to time.

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

“Software” means licensed capies of Microsoit sofiware identified on the Product Terms. Software does not
include Online Services, but Software may be parl of an Online Service,

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

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

i

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

“Use Rights” means the use rights or terms of service for each Product published on the Volume Licensing
Site and updated from time to time. The Use Rtghts supersede the terms of any end user license agreement
that accompanies a Product. The Use nghtq for Saftware are published by Microsoft in the Product Terms.
The Use Rights for Online Services are pubhshed in the Online Services Terms.

“Volume Licensing Sile” means hlip:/fwwi.microsoft. comiicensing/conteacts or a successor site,
i

2. How the Enterprise program works.

a. Gemneral. The Enterprise progrém consisls of the terms and conditions on which an Enrolled
Affiliate may acquire Product anenses Under the Enterprise program, Customer and ils
Affiliates may order Licenses fof Products by entering into Enroliments.

. Enrollments. The Enterprise pragram gives Customer and/or its Affiliates the ability to enter
into one or more Enroliments to.order Products. Subscription Ensoliments may be avaitabte for
some of these Enrollments. Nolwnthstandmg any other provision of this Agreement, only
Enrolled Affiliates identifizd in an Enroliment will be responsible for complying with the tenns
of that Enrolliment, including the terms of this Agreement incorporated by reference in that

Enroliment.
]
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€.

Licenses for Products.

a.

bh.

.

Licenses. The types of Licenses available are (1) Licenses obtained under Soltware
Assurance (L&SA), and {2) Subiscription Licenses, These License types, as well as additional
License Types, are further described in the Product List,

License Grant. Microsoft gran't.s the Enterprise a non-exclusive, worldwide and limited right
lo download, instalt and use software Products, and to access and use the Online Services,
egch in the quantity ordered under an Enroliment. The rights granted are subject to the tarms
of this Agreement, the Use Rights and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

Duration of Licenses. Subscnptaon Licenses and most Software Assurance righls are
temporary and expire when the applicable Enrollment is terminated or expires, unless the
Enrolled Affiliate exercises a buy'out option, which is avallable for some Subscription Licenses.
Except as otherwise noted in fhe applicable Enrollment or Use Rights, all other Licenses
become perpatual only when all payments for that License have been made and the initial
Enroliment term has expired.

Applicable Use Rights.

{i) Products {other than Online Services). Tha Use Rights in effect on the effective date of
the applicable Enroliment term will apply ta Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable 1o perpetual Licenses that were

© acquired under a previous agreement or Enrollment 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.

{il) Ontine Services. For Online S Services, the Use Rights in effect on the subscription stant
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
of the earlier version. If the eadlier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier varsion apply with respect to those
faatures,

New Version Rights under SoftWare Assurance. Enrolled Affiliate must order and maintain
continuous Saoftware Assurance « coverage for each License ordered. With Software Assurance
coverage, Enterprise automaucally has the right to use a new version of a licensed Product as
soon as it is released, even if Enfolied Affiliate chooses not 1o use the new version immediately.

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

(i) I the License for the earlier version of the Product is perpetual at the time the new version
is released, the Licanse for the new version will also be perpetual. Perpetual Licenses
obtained through Software Assurance replace any perpetual Licenses for the earlier
version. '

License confirmation. This Aéreement. the applicable Enroliment, Enrolled Affiliate's order
confinmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf af payment, will be Enrdlled Affiliate’s evidence of all Licenses obtained under an
Enroliment.

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

-an Enroliment changes by more than ten percent as a result of (1) a reorganization,

consolidation or privatization of an entity or an operating division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, ar {3) a consolidation
including a merger with a third pary that has an existing agreement or Enroliment, Microsoft
will work with Enrolled Affiliate in good faith to deteiming how to accommodate its changed
circumstances in the context of this Agreement.

4. Making copies of Prodtfcts and re-imaging righté.

a.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete (including copyright and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enralled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees o make reasonable efforts
to natify its employees, agentb and any other individuals who use the Proclucts that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use up lo 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purposes of training on that paiticular Produdt, {2)
use up to 10 complimentary copies of any Products for a 60-day evaluation period, and (3) use
ane complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geagraphic locations. Trials for Online Services may be available if specified in the
Use Righis.

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

(i} Separate Licenses must be acquired from the separate source for each Product that is re-
imaged,

{ii) The Praduct, language, versuon and components of the copies made musl be identical to
the Product, language, vprs;on and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitted remains the same.

(iii) Except for copies of an operatmg system and copies of Praducts licensed under another
Microsoft pragram, the Protuct type {e.g.. Upgrade or full License) re-imaged must he
identical to the Product type licensed from the separate source.

{iv) Enrolled Affiliate must adhere to any Produci-specific processes or requirements for re-
imaging identified in the Procduct Terms.

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This qul)%echcm does not create or exlend any Miciosoft warranty or
support abligation.

1

5. Transferring and reassigning Licenses.

a.

License transfers. License h‘afnsfe,rs are not permitted, except that Customer or an Enrolled
Affiliate may transfer only fully-paid perpetual Licenses to:

{i) an Affiliate, or

(ii) a third party solely in connection with the transfer of hardware or employees to whom the
Licenses have been assigned as part of (A) a privatization of an Affiliate or agency or of an
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operating division of Enr‘oiled Affitiate or an Affiliate. (B) a reotganization, or (C} a
consofidation. '

Upon such transfer, Customer 'or Enralled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable.

b. Notification of License Trausfer Enralled Affiliate must notify Microsofi of a License transfer
by completing a license’ transfer form, which can be obtained from
nito:fwww micrasoft comiicensina/soutracts and sending the completed form to Microsoft
before the License transfer. No Licenss transfer will be valid unless Enrolled Affiliale provides
to the transferee, and the transferee accepts in writing, documenits sufficient to enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
undler the licenses being transferred (includingthe applicable Use Rights, use and transter
restrictions, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void, I

&

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

6. Term and termination.

a. Term. The term of this Agreement will be 36 full calendar months from the effective date unless
terminated by either pany as described below. Each Enroliment will have the term provided in
that Enroliment. '

b. Termination without cause. Elther party may terminate this Agreement, without cause, upon
80 days' wrilten notice, In the event of termination, new Enroliments will not he accepted, but
any existing Enrolliment will continue for the term of such Enroliment and will continue to be
governed by this Agreement,

¢. Mid-term termination for non-appropriation of Funds. Enrolied Affiliate may terminate this
Agreement or an Enroliment without fiability, penalty or further obligation to make payments if
funds {o make payments under the Agreement or Enroliment are not appropriated or allocated
hy the Enrolled Affiliate for such purpose.

d. Termination for cause. Without limiting any ather remedies it may have, either party may
lerminate an Enroliment if the other party materially breaches its obligations under this
Agreement including any obligation to submit orders or pay invoices. Except where the breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days’ netice of its intent to termmate and an opportunity to cure the breach,

{f Microsoft gives such notice to an Enrolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and cannot he resolved between Microsoft and Enrolled Affiliate, logether with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enroliments under it. If an Enrolled Affiliste ceases to be Customer’s Affiliate, it must
promptly notify Microsoft, and Microsoﬂ may terminate the former Affillate’s Enroliment. If an
Enrolled Affiiate terminatas its Enrollment as a result of a breach hy Microsoft, or if Microsoft
terminates an Enroliment because Enrolled Affiliate ceases to be Customer's Affiliate, then
Enralled Affiliate will have the sarly termination rights described in the Enrollment.

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

{i} It may immediately pay the :tota! remaining amount due, inckiding all instatliments, in which
case, the Enrolled Affiliate will have perpetual rights for alt Licenses it has ordered; or
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h.

(i) troay pay only amounts due as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for;

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

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

{ili) In the case of early termination under subiscription Enrallments, Enrolied Affiliate will have
the following options: 1

1) For eligible Praducts, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enrotlmem titled "Buy-out aption,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolled Affliate provides
notice of termination.

2} In the event of a breach by Microsolt, if Customer chooses not to exercise a buy-out
option, Microsoft will i issue Enrolied Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enrolb{nent

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

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

(i} Enrolled Affiliate must order, Licensas for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments for any order of any kind
remain due and payable, Except as pravided in the subsection litled "Early termination,” all
unpaid payments for Licenses immediately become due and payable,

{ii) Enrolled Affiliate's right to Software Assurance benefils under this Agreement ends if it
does not renew Soflware Assuranc,e

Modification or termination of an Online Service for regulatory reasons. Microsofi may
madify or terminate an Online: Service where there is any current or future government
requirement or obligation that: [[1) subjects Microsoft to any regulation or reguirement not
generally applicable to busmesses operating in the jurisdiction; (2) presents a hardship for
Wicrosoft to continue operating the Online Service without modification: and/or (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. \

Program updates, Microsoft may make changes 1o this program that will make it necessary
for Customer and its Enrolied Affiliates to enler into new agreements and Enroltments at the
time of an Enroliment renewat. |

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

a. Products. Unless otherwise specmed in a supplemental agreement, use of any Product is
governad by the Use Rights specmc te each Product and version and by the terms of the
applicable supplemental agreement

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

c. Non-Microsoft software and technology. Enrolled Affiliate is solely responsible for any nan-
Microsoft software ar technology that it installs or uses with the Products ar Fixes.

!
i
I
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d. Restrictions. Enrolled /\ffmatv:: must not (and is not licensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix; {2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's intellectual property or technology to any
other license terms; or (3} work around any technical limilations in a Product or Fix or
restrictions in Product documeantation. Customer must not (and is not licensed to} () separate
and run parts of a Product or Fix on rore than one device, upgrade or downgrade parts of a
Praduct or Fix at different times, or transfer parts of a Product or Fix separately, or (il) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosting services to a third party.’ *

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and interrational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or estoppel. Righls
to access or use Soflware on a dewce do not give Customer any right to implement Microsoft
patents or olher Microsoft inteliectual property in the device itself or in any other sofiware or
devices,

!
8. Confidentiality.

"Canfidential Information® is non-public information that is designated "confidential’ or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that (a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully fram another source without a confidentiality obligation, (c¢) is
independently developed, or {d) is a comment or suggestion valunteered about the other party's
business, products or services.

Each parly will take reasonable steps to prolect the othar's Confidential Information and will use the other

party's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors,
advisors and consultants {"Representatives*) and then anly on a need-to-know basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unautharized use or
disclosure, must promptly notify the other party.

A party may disclose the ather's Confidential Informatian if required by law; but only after it notifies the
other party {if legally permissible) to enable the other party to seel a protective order.

Meither party is required to restrict wark assignments of its Representatives who have had access to
Confidentiat Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services daes
nol create liabilily under this Agreement or trade secret law, and each parly agrees to limit what it
discloses {o the other accordingly.

These obligations apply (i} for Customer Data until it is deleted from the Online Services, and {ij} for all

other Confidential Information, for a period of five years after a party receives the Confidential Information,
f

9.  Privacy and compliance with faws.

a. Enrolied Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement. Enrolled Affiliate will obtain all required
consents from third parties undér applicable privacy and data protection law before providing
personal information 1o Microsofl.

h. Personal information collected under this agreement (i) may be transferred, stored and
processed in the United States or any other country in which Microsoft or its service providers
maintain facilities and {ii) will be subject to the piivacy terms specified in the Use Rights,
Microsoft will abide by the requirements of European Economic Area and Swiss dala protection
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law regarding the collection, use, transter, retention, and other processing of personal data
from the European Economic Area and Switzerland,

c. U.S.export. Products and Fi we!s are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable mtemahonal and national laws, including the U.S. Expont
Administration Regulations and' International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issued by U.5. and other governments related to Microsoft
products, services and technalogies.

10. Warranties.,
a. Limited warranties and remedies.

(i} Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed 'far that version. |f it does not and the Enterprise notifies
Microsofl within the warranty term, then Micrasofl will, at its option {1) relurn the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

(i) Online Services. Microsoft warrants that each Online Service will perform in accordance
with the applicable SLA during the Enterprise’s use. The Enlerprise’s remerdies for breach
of this warranty are in the SLA,

The remedies above are the Enterprise’s sole remedies for breach of the warranties in this
section. Customer waives any breach of warranty claims not made during the warranty period.

b. Exclusions. The warranties in this agreement do not apply to problems caused by accident,
abuse, or use in a manner mconsnstentwuth this Agreemant, including failure to meet minimum
system requirements. These 'wananties do not apply to free, trial, pre-release, or beta
products, or to components of Products that Enrolled Affiliate is permitted to redistribute.

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

11.  Defense of third party claims.

The parties will defend each other against the third-party clains described in this section and will pay the
amount of any resulting adverse final judgment or approved settlement, but only if the defending party is
promptiy nofified in writing of the claim and hias the right to cantrol the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance, information, and
authority, The defending party will reimburse the other party for reasonable out-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a. By Microsofl. Microsoft will defend Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft for a fee and used within the scope
of the ficense granted (unmodlfcecl from the form provided by Microsoft and not combined with
anything else) mlsappfoprlales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third parly. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1] modify or
replace the Product or Fix with a functional equivalent; or {2) terminate Enrolled Affiliate’'s
license and refund any prepaid license fees (less depreciation on a five-year, straight-ine
basis) for perpetual licenses and any amount paid for Online Services for any usage period
afler the lermination dale. l\«'hcrosart will not be liable for any claims ordamages due to Enrolled
Affiliate's continued use of a Product or Fix after being notified to stop due to a third- -panty claim.

b, By Enrolled Affiliate. To the extent permilted by applicable law, Enrolied Affiliate will defend
fMicrosolt against any third-party claim to the extent it alleges that: {1} any Customer Data or

i

1
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12.

13.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolied Affiliate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademarle, or other
praprietary right of a third parity; or (2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, vnolates the law or damages a third party.

t

Limitation of liability. '

For each Product, each party's maximum, aggregate liability Lo the other under this Agreement is fimited
to direct damages linally awarded in an amount not ta exceed the amounts Enrolled Affifiate was required
to pay for the applicable Products during lhe tenm of this Agreemenl, subject to the following:

d.

d.

Online Services. For Online Serwces Microsoft's maximum liahility to Enrolled Affiliate for
any incident giving rise to a clalm will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 manths before the incidernt.

Free Products and Distributabte Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized fo redistribute to third parties without separate payment to
Microsoft, Microsoft's fiahility is limited to direct damages finally awarded up to USS5,000.

Exclusions. in no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for loss of use, loss of business information, loss of revenue, or
interruption of business, however caused or on any theary of liabifity.

i

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject fo the limitations and exclusions above); (2) defense obligations; or [3) vinlation of the
other party’'s intellectuat property rights.

i

i

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products hy Enrglled Affiliate and its Affiliates. Microsoft has the right, at its
expense. to the extent permited by applicable law, to verify compliance with the Product's
license terms. EnroMed Affilise must prompﬂy provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
ta systems running the Products and evidence of Licenses for Products Enrolied Affiliate hosts,
sublicenses, or distibutes to third parties. Enrolled Affiliate agrees to complete Microsoft's
self-audit process, which Mlcrosoft may require as an alternalive to a third party audit.

Remedies for non-comphance if verification or self-audit reveals any unlicensed use of
distribution, then within 30 days, {1) Enrolied Affiliate must order sufficient Licenses to cover
that use or dlistribution, and (2) if unicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list and
Envolled Affiliate price level. Thé unlicensed use percemtage is based on the total number of
licenses purchased compared tq actual install base. If there is no unlicensed use, Microsoft will
not subject Enrolied Affiliate to another verification for at least ong year. By exercising the
rghts and procedures described above, Microsoft daes not waive ils rights to enforce this
Agreement or to prolect its imen:actum property by any other means permitted by law.

Verification process. WMicrosoft will notify Enrolled Affiliate at least 30 days in advance of its
intent to verify Enrolled Affiliate’s compliance with the license terms for the Products Enrolled
Affiliate and its Alfiiates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information coliected in the self-audit will be
used solely for purposes of determining comipliance. This verification will lake place during
normal business hours and in a manner that does not interfere unreasonably with Enrolied
Affiliate’s operations.
|
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14. Miscellaneous. y

a.

.

.

m.

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

Microsoft as independent co:Ltractor The parties are independent contractors. Enrolled
Affiiate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Notices to Microsoft m‘ust be sent to the address on the signature form. Notices must
be in writing and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsolt may provide information to Enrolled Affiliate
aboud upcoming ordering deadlings, services, and subscription information in electronic form,

including by email to contacts provided by Enrolled Affiliate. Emails will be treated as delivered
on the transmission date.

Agreement not exclusive. Customer is free to enter into agreements to license, use or
promate non-Microsoft products.

Amendments. Any amendment to this Agreement musl be executed by both parties, except
that Microsoft may change theé Product Terms and the Use Rights from time to lime in
accordance with the terms of this Agreementl. Any conflicting terms and conditions contained
in an Enrolled Affiliate's purchase order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment befare an Enrolled Affiliate enters inte an Enroliment under
this agreement, t

Assignment. Either parly may assign this Agreement lo an Affiliate, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreement. Any attempler assignment without required approval will be
void, 1

Applicable faw; dispute resolution. The terms of this Agreement will be goﬁerned by the
taws of Customer's state, without giving effec! to its conflict of laws. Disputes relating to this
Agreement will be subject to applicable dispute resohution laws of Custamer's state.

t

Severability. 1f any provision in'this agreement is held lo be unenforceable, the halance of the
agreement will remain in full force and effect.

Waiver. Failure o enfarce any provision of this agreement will not constitute a waiver. Any
waiver must be in writing and stgned by the waiving party.

No third-party beneficiaries. ~Th;s Agreement does not create any third-party beneficiary
rights,

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

Management and Reporting. Customer and/or Enrolled Affiliate may manage account details
{e.q., contacts, orders, L:censes software downloads) on Micrasoft's Volume Licensing
Service Center {"VLSC") web site {or SUCCESSOr site) at:
Hlips. fwwew microsoft cgg_mi_c_gp.?ingfservn:ecenter. Upon the effective date of this Agreement
and any Enroliments, the contacl{s) identified for this purpose will be provided access ta this
site and may autharize additional users and contacts.

Order of precedence. In the case of a conflict belween any documents in this Agreement that
is not expressly resolved in thosé documents, their terms will control in the following order from
highest to lowest priority: {1) this Enterprise Agreement, (2) any Enrollment, (3} tha Product
Terms, {4} the Online Services Tarms, {5) orlers submitted under this Agreement, and (6) any
other documents in this Agreement, Teims in an amendmemnt control over the amended
docurent and any prior amendments concerning the same subject matter,
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Free Products. Wt is Microsoﬂ's intent that the terms of this Agreement and the Use Rights be
in compliance with ali applnf‘able federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sale use and benefit of the Ensolled Afiiliate, and is not provided for
use by or personal bénefit of any specific government employee.

Voluntary Product Accessnbm‘ty Templates. Microsoft supports the government's obligation
o provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates {"VPATs") for the Microsoft technologies used in providing the Online
Services can be found at Microsoft's VPAT page. Further information regarding Micrasoft's
commitment to accessibifity can be found at hitp fwww. niicrosofl corfenable.

Natural dnsaster In the event of a "natural disaster," Microsolt may provide additional
assistance or rights by posting them on Mip:ifwaw, mxcroswﬂ com at such time.

Copyrighr violation. Except as set forth in the section above entitled "Transferring and
reassigning Licenses®, the Enralled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Produicts it uses. Except to the exterit Enrolled Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Microsoft's Lopynght in the Products, including payment of License fees specified
in this Agreement for unucensed use.

]
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' Microsoft Volurme Licensin g

Supplemental Contact Inlfcrmation Form

This form can be used in combmahon with MBSA, Agreement, and Enrollment/Registration.
However, a separate form must be submltted for each cnrotiment!reglstrauon when more than ong is
submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Cuslomer, Enrolled Affiliate, Government Partner, Institution, or other parly enlering into a volume

ficensing program agreement. Primary ancl Naotices contacts in this form will not apply to enroliments
or registrations.

This form applies to: ] mBsa
Xl Agreement
} .
O EnrolimenyAafiliate Registration Form

Insert primary entity name if rore than one Enroliment/Registration
Form is submitted

Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks {*) indicate required fields; if the entity chooses to designate other
contact lypes, the same required fields musl be completed for each section. By providing contact
. information, entity consents to its use for puiposes of administering the Enroliment by Microsoft and other
parties that help Microsoft administer this Enroliment. The persanal information provided in connection
with this agreement will be used and protected according to the privacy statament available at
https: Slicensing microsoft.cont.

1. Additional notices contact.

This contact receives all nofices that are sent from Microsoft. No online aceess is granted to this
individual,

Name of entity* Cauinly of Riverside i

Contact name*: First Regina Last Funderburk

Contact emall address* RFunderburki@rivco.org

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

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

Phone* 951-955-2265 Fax '

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

]
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name*: First Regina L.ast Funderburk

Contact email address* RFunderburk@rivco.org

Street address” 3450 14th Street, 4th F loor,

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

~

1

f
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Country* USA

Phone* 951-955-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription ficenses to the individual
subscribers under this Enrollment or Registration.  Assignment of the subscription licenses is necassary
for access to any of the online henefits, such as subscription downloads. This contact willt also manage
any complimentary or additional media purchases related to these subscriptions.

Narne of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

“This contact will be provided online permissions 1o manage the online services ordered under the
Enroliment or Registration,

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 14th Street, 4th Floor

City* Riverside StatefProvince* Cafifornia Postal code® 92501-3861

Country* USA

Phone* 951.995-8114 Fax

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

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

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Strect address* 3450 14th Street, 4th Floor

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

Phone* 951-855-8114 Fax

6. Primary contact information.

An individual from inside the organization must setve as the primary contact. This contact receives online
administrator permissions and may grant online access to others. This contact alsa receives all notices
unless Microsoft is provided writlen notice of a change.

Name of entity* County of Riverside

SupGordacitnfoF oum(Na, INOKENISH 012017 Page 2 of 3




Contact name™: First Jim Last Smith

Contact email address* imsmith@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

This individual receives onlineg administrator permissions and may grant online access to others, This
contact also receives all notices.

Same as puimary confact
Name of entity*

Contaet name*: First Last
Contact email address*

Street address®

City* State/Province* Postal code*
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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B Microsofi

Volume Licensing

Amendment to Contract Documents

Agreament Huinbei

50 §dsyg

004-kayleed-5-04

This amendment ("Amendment”) is entered inln between the parties identified an the altached program
signature form. It amends the Enroliment or Agreement identified above. Allterms used but not defined
in this Amendment will have (he same meanings pravidid in that Enrollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Section fia, "Tenm”, is hereby amended and restated as follows:

a. Term. The term of this Agreement will remain in effect unless terminated by either parly
as deseiibed below. Each Enrolhinent will have the torm provided in that Enroliment,

2. The pricing that icrosofl will offer Enralled Affiliate’s Reseller for Enroliments effective
belweesn November 1, 2019 through October 31, 2021, and that will apply for the antire initial
terert of such Emoliments, is as follows:

A

{including Full USLs. From $4
USLs, Add-ons and Slep Ups)

minus 2%

Product” T T Price Examples include but are not limited to
Level the following*:
Enterprise Online Services** | Level D] M385 E3 and E5, Enterprise Mobilily +

Security E3 and E5, Olfice 365 Enterprise
E1 or E3, Windows 10 Enterprise EJ or ES

(applies 10 Server and Cloud
Enroliments only)

Enterprise Products TevelD ™ Office 365 Pro -F"IJS. Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Level D M3B5 F1, M365 E5 Compliance, M365 ES
Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azure, SQL  Server,
Windows Server, etc,

Server and Tools Product Level D SharePoint Server, SQL Server, BizTalk

Server, Visual Studio, Core Infrastructure
Suites, elc.

“The exgnples includy onlime services that are available in eitber the commsscial of governmant cloud cHerings,

alifying Enerprise Onkae Servicas are gientified in the Dracucs Terms with the cell value of "FG in the tables for
‘Prograrn Avarlubibty®. Thie scope of Entergrise Online Sevices is subjest to chagie as Enteqirise Oaline Services
e added. undatedirevised ar rervoved from the Citterprise pregram offering

Exclusions apply 1o the additional 2% discount an Enterprise Online Services as follows:

SenznfnetAnpy v 0
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» The price list month that applies to an arder is not a factor in delermining whether the
additional 2% discount on Enterpiise Online Services may be applied o an order. The
anly applicable factor is the effeclive date of the Enroliment,

o« The discount does nat apply to any extensions of the initial Term or renawal
Enroliments.

s The discount does not apply to any promotional SKUs. Enralied Affiliate is entitied to
the lower of the promotional price or discounted price,

The price tevel thal applies lo Ervoliments effeclive on or afler November 1, 2021 is Level D lor
all Praducts. -

'
The Reseller and the Enrolled Affiliale will determing the Encdlied Affiliale's actual price and
paymon terms.

Except for changes made by this Amendiment, the Envollment or Agreement identified above remains
unchanged and in full force and effeci. If there is any conflict between any provision in this Amendment
and any provision in the Enrollinent or Agresment identified above, this Amendiment shall control.

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

Microsoft Internal Use Qnly:

Riverside County EA Amend 8,7.docx CTM | CTM-CPT-OPT-I'WK | D

AmershmeriApn va 0 CTM-CPT-OPT-FWK BR
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Licensing Solution Provider Agreement Number PSA-0001523

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between Crayon Software Experts, LLC., a Delaware limited liability company ("CONTRACTOR"), and the
COUNTY OF RIVERSIDE, a political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Each
Enrolled Affiliate shall make purchases in their own name, make direct payment to CONTRACTOR, and
be liable directly to CONTRACTOR for all obligations.

3.1  COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

32  CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4, This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term™).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR 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
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10.

Licensing Solution Provider Agreement Number PSA-0001523

whatsoever, based or asserted upon any services, or acts or omissions, of CONTRACTOR, its
officers, employees, subcontractors, 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. CONTRACTOR shall defend the Indemnitees at its sole
expense including all costs and fees (including, but not limited, to attomey fees, cost of
investigation, defense and settlements or awards) in any claim or action based upon such acts,
omissions or services.

52 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
atno additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@privco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract



1.

12.

13.

Licensing Solution Provider Agreement Number PSA-0001523

amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

102 Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Ken Pharr

12221 Merit Dr., #3800
Dallas, TX 75251

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

123 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor;

13.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
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conflict in any manner or degrec with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

143

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
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be found to be applicable hereto, shall comply with the provisions of the Califomia Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. $1210 et seq.) and all other

applicable laws or regulations.

15.  Entire Agreement. This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement may be
changed or modified only by a written amendment signed by authorized representatives of both parties.

IN WITNESS WHEREOF, the parties hereto have caused their duly autho

Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

e
By: t

Kevin Jeffries, Chairman
Board of Supervisors

Dated: 0CT 22 2019

ATTEST:
Kecia Harper
Clerk of the Board

Byikﬁa’v"ﬁm W “
eputy » )

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: ®Q-——\(@[\.

— Susanna Oh,\ﬁeputy County Counsel

' representatives to execute this

i, LLC., a Delaware limited

Dated:

hief Financjal Officer

s
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Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

) Add-ons and Step Ups) M365 E3 and E5, Enterprise Mobility + Level D 1.00
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or E5.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2 Core CAL Suite, Enterprise CAL Suite. Level D 1.00
Additional Products M365 F1, M365 E5 Compliance, M365 ES

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 1.00
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 1.00
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 1.50

6 Microsoft Premier Support 2.00

7 Microsoft Unified Support Services 2.00

8 Microsoft Consulting Services 2.00




Licensing Solution Provider Agreement Number PSA-0001523

Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps No $450
2 Build Intelligent Agents No $450
3 Machine Learning Yes $450
4 Internet of Things Yes $450
5 Globally distributed data No $450
6 OSS Databases No $450
7 Cloud Scale Analytics Yes $450
8 Data Platform Modemization to Azure Yes $450
9 Windows Server on Azure Yes $350
10 Security & Management Yes $350
11 Datacenter Migration Yes $350
12 Modern Business Intelligence Yes $350
Biz Apps
1 Customer Service No $400
2 Field Service No $400
3 Marketing No $400
4 Talent No $400
5 Finance and Operations No $400
6 Business Central No $400
7 Power Apps No $400
8 Power BI No $400
Apps and Infrastructure
1 Azure Stack No $300
2 High Performance Compute Yes $300
3 Cloud Native Apps using Serverless Yes $300
4 Modernize Apps No $300
5 SAP on Azure No $300
6 Linux on Azure No $300
7 Dev Ops No $300
8 Business Continuity & Disaster Recovery Yes $300
9 Windows Server on Azure Yes $300
10 Security & Management Yes $300
11 Datacenter Migration Yes $300




Licensing Solution Provider Agreement Number PSA-0001523

Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $300
2 Security Yes $300
3 GDPR & Compliance Yes $300
4 Teamwork Yes $300
5 Calling & Meetings Yes $350
6 Modern Desktop Yes $300
7 Office 365 Migration Assistance Yes $300
7a Mail Yes $300
7b Teams Yes $300
Tc SharePoint Yes $400
7d OneDrive Yes $300




DAVE ROGERS
Assistant Chief Executive Officer
Chief Information Officer

JENNIFER HILBER, ACIO
Enterprise Applications Bureau

GUSTAVO VAZQUEZ, ACIO
Converged Communications Bureau

JIM SMITH Public Safety Enterprise Communications

Chief Technology Officer

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

GIL MEJIA, ACIO
Technology Services Bureau

Complete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai - 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org Riverside, CA 92501

County of Riverside TIN #: 95-6000930

Company Name: Crayon Software Experts LLC

Name: Ken Pharr Title: CFO

Address: 12221 Merit Dr #800

City: Dallas Zip Code: 75251 Telephone #: 469-329-0290
Fax # Email: sled.us@crayon.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, | am agreeing to pay the participation fees for each enroliment that is established by
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, | also agree that ail enroliments will be submitted to Microsoft direct, to report enroliment

activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Techfiology.

Signatyfe ‘ - Date (O/\ 2 /(Cf
Vo Pha CEo

Printed Name Title
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Licensing Solution Provider Agreement Number PSA-0001523

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment



Microsoft Document Headersheet

* This is for informational purposes only *

MSE#:
(MSLI
Tracking
Number)

Doc Type:

5-0000004275258

Signature Form

Do not modify the formatting or spacing of this Form above this text

Subsidiary:
Country:

Account Manager Name / Alias:

United States

LAR/LAD/ESA;

.

EA 6 2016

{Scanning Code)

| ACCOUNT: County of Riverside

Outsourcer Name:
Business Agreement Number:
Master Agreement Number: 8084445

Agreement Number:
Purchase Order Number:

Comments:

8/23/2019 9:42:56 PM




Volume Licensing

B Microsoft

Program Signature Form

MBA/MESA numher 004-kayleer]-S-04

Agreamanl fumber g 0675 f 4‘ ‘ S

Note: Enler the applicable active numbers assaciated with the documents below. Microsofl requites
the associated aclive number be indicated here, or fisled below as new.

For the purposes of this form, “Customer” can mean the signing enlity, Enrolled Affiliate,
Gavernment Pariner, Institution, or nther party entering into a volume licensing program agreement.

This signalure form and all coniract documents identified in the table below are entered into between
the Customer and the Microsoit Affiliate signing, as of the effective date identificd below,

ISR C ontract Document FERSRINEIR gRry. . NumberorCodeFye
Enterprise Agreement X20-10209
<Chnose Agreement> : Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Agreemeni>

Document Number or Code

<Choose Agreement>_
<Choose Enroliment/Registration>

Dogument Number or Code _
Baocurnent Nuinber or Code

<Choose Enroliment/Regisiration>

Dacurnent Number or Code

<Choose Enroliment/Registration>

Document Number or Code

©/22/19
DATE

OUNTY COUNSEL

4

KA

BY‘,Q{.~"———~._J

VED C

5.PR o

d
A

_—~SUSANNAN. OH

FORMWA

Document Number or Cade
_| Document Mumber or Code
CTM-CPT-OF T-FWK (new) -

<Choose EnrolimentRegistration>

<Choose EnrolimentRegistration>

Amendment to Conlract Documents
14

:

By signing below, Cuslomer and the Micr‘osoﬂ Affiliate agree that both parlies (1) have received, read
and undersland ths above conlract documents, including any websiles or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

o ERE T

o

[N

i
Name of Entity/(m t berlegal entity name)* County of Riverside
Signature* ,’Jﬁ&g?&~%‘ T

Printed First and Last Name* f'?/(:[,t rd R . ‘\-g ;' .
Printed Title S . Procurement Contract SPecia

Signature Date* 8’/2 2/2 o /'?

Tax ID
" indicales required field

Lot

|

ngramSignFc»z|n(MSSigr.}{NA,LatAm)ExERA,MLI{ENG}(MQZG 143 Rage 1ol 2



Ee 8 MiCroS 0Tt Affiliate Cos

Microsoft Corporation

P s -
L

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Miczusolt Affifiale countersigns)

ne Microsoft
Microsoft Corppration

AUG 23 2018

Chance Krail

——— e et

Agreement Effective Date

123/ Lo |9

thorized gn behalf of
Dul Ii-\c‘:osoft Corporation
hd ]

{may be Sierent than Microsofl s sgnature date)
~~ =t

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

o RS . Mttty Customer

———

L ]

Name of Entity {(must be legal entity néme)‘
Signature*

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

*iendicates required field
]

S O Uitsourcer

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

Printed First and Last Nameg*
Printed Title

Signature Date”

T

“indicates required fietd X

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

After this signature form is signed by the Customar, send it and the Contract Documents to Customer's
‘channel puriner or Microsolt aceount manager, who must submit them to the following address. When
the signature form is fully execuled by Microsoft, Customer will recaive a confinnation copy.
Microsoft Corporation !
Dept. 551, Volume Licensing

6100 Meil Road, Suite 210

Reno, Nevada 89511.1137

USA !

Page 20t 2
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Microsoft Document Headersheet
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4 Agireement

Do not modify the formatting or spacing of this Form above this text

Subsidiary:
Country:

LAR/LAD/ESA:

Program/Version
EA 6 2016

Insight Direct USA, Inc.

Account Manager Name / Alias:

United States

LA

' (Scanning Code)

[l

ACCOUNT:

Purchase Order Number:

County of Riverside

Outsourcer Name:
Business Agreement Number:
|
Master Agreement Number: 8084445
t

Agreement Number:

Comments:

)
|
|

|
8/23/2019 9:42:31 PM
i
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Hol for Use with Micrasolt Busingss Agreement or P-‘“Cl;(lsr)fl Rusiness ard Sesvices Agreeren|

This Ricrosoft Enterprise Agreement ("Agréement™ is entered into between the entities identified on the
signature form. l

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

This Agreement consists of (1) these Agreernent terms and conditions, including any amendments and Lthe
signature form and all attachments identified'therein, {2) the Product Terms applicable to Products licensed
under this Agreement, (3) the Online Services Terms, {4) any Affiliate Enroliment entered into under this
Agresment, and {5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreemem but not attached to the signature form may be found
at hitp fivewveanicroseft.comicensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Gustomer
shoukl review such dacuments carefully, both at the time of signing and periodically thereafter, and fully
understand all tefims and conditions applicable to Products licensed.

Terms and Conditions

1. Definitions. |

"Affiliate" means !
a. with regard to Customer,

(I any government agency, Llelpanment, office, instrumenitality, division, unit or ather entity of
the state or local governmfent that is supervised by or is part of Cusltomer. or which
stpervises Customer or of which Customeris a part, or which is under cammon supervision
with Custorer;

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

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

b. with regard to Microsofi, any Ie'gal entity thal Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft, '

“Customer’ means the legal entity that has éntered into this Agreement with Microsoft.

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

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

“Enrolled Affiliate” means an entity, either Customer or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement. '

EAZMGAG (USHSLGEMGHMNOV201G) Page ) of | |
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement fo place orders
for Products.

“Enterprise” means an Enrolied Affiliale and the Affiliates for which il is responsible and chooses on its
Enrollment to include in its enterprise,

“Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Microsoft sither
releases generally (such as Product service packs}) or provides to Customer to address a specific issue.

"License" means the right ta download, install, access and use a Produet. For certain Products, a License
may be available on a fixed term or subscription basis (“Subscription License”). Licenses for Online
Services will be cansidered Subscription Licenses. .

"Microsoft" means the Microsoft Affiliate that has entered into this Agreemen! or an Enroliment and its
Alffiliales, as approgpriale. \

*Online Services” means the Microsofl-hoste'd senvices identified as Online Services in the Product Terms.

"Online Services Terms" means the additional terms that apply to Customer's use of QOnline Services
published on the Volume Licensing Site and'uprlaled from time 1o time.

“Product” means all products identified in the Product Terms, such as all Software, Onling Services and
other web-based services, including pre-release or beta versions.

"Product Terms" means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Praduct Terms document is published on the Volume
Licensing Site and is updated fram time to time.

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

“Software" means licensed copies of Micrasdit software identified on the Product Terms. Software does not
include Online Servises, but Software may be part of an Online Service,

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

“Trade Secrel” means information that is not generally known or readily ascerlainable to the public, has
economic value as a result, and has been subject to reasonable steps under the ciréumstances ta maintain
its secrecy. I

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

"Use Righis” 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 Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use Rights for Saftware are published by Microsoft in the Product Terms.
The Use Rights for Online Services are published in the Online Services Terms,

"Wolumz Licensing Site” means hitp:flwweemicrosolt com/licensina/contracts or a successor site.

2. How the Enterprise program works.

a. General. The Enterprise progrfam consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product !_icenses. Under the Enterprise program, Customer and its
Affiiates may order Licenses for Products by entering into Enroliments.

b. Enroliments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
inlo one or more Enroliments to.order Products. Subscription Enrollments may be available for
some of these Enrollments.  Nolwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enroliment will be responsible for complying with the terins
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment. !

|
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C.

- ]
Licenses for Products.

.

d.

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

License Grant. Microsoft granlt.s the Enterprise a non-exclusive, wocldwide and limited right
to download, install and use software Products, and lo access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Rights arxl the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreemenl.

Duration of Licenses. Subscrlption Licenses and mosl Soflware Assurance rights are
temporary and expire when the applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the applicable Enroliment or Use Rights, all other Licenses
become perpstual only when all payments for that License have been made and the initial
Enrcliment term has expired.

Applicable Use Rights.

(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
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have these changes apply. The Use Rights applicable to perpetual Licenses that were

* acquired under a previous agreement or Enrolliment are determined by the Agreement or
Enrollment under which they were acquired. Renewal of Soflware Assurance does nol
change which Use Rights apply to thase Licenses,

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

Downgrade rights. Enrolled Affiliate may use an earlier version of a Product other than Online
Services than the version that i is current on the effeclive date of the Earollment. For Licenses
acquired in the current Enrolimeht term, the Use Rights for the current version apply to the use
of the earlier version. If the earlier Product version includes featwres that are notin the new
version, then the Use Rights applicahle to the earher version apply with respect to those
features,

New Version Rights under Software Assuranco. Enrolled Affiiate must order and maintain
continuous Software Assurance X coverage for each License ordered. With Software Assurance
coverage, Enterprise automaucally has the right to use a new version of a licensed Product as
saon as it is released, even if Enrolled Affiiate chooses not {0 use the new version immediately.

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

{ii) Ifthe License for the earlier version of the Product is perpetual at the time the new version
is released, the License for the new version will also be perpetual Perpetual Licenses
obltained through Software Assurance replace any perpetual Licenses for the earlier
versian. '

License confirmation. This Aéreement the applicable Enrollment, Enrolled Affiliate's order
confinmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf of payment, will be Enrdlled Affiliale’'s evidence of all Licenses obtained under an
Enroliment.

|
t
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a.

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

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

consglidation or privatization of an enlity or an aperating division, {2) a privatization of an
Adfiliate or an aperating division of Enrolled Affiliate or any of its Affiliates, or {3) a consofidation
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
will work with Enrolled Affiliate in good faith to deleimine how to accommodate its changed
circumstances in the context of this Agreement.

Making copies of Prodt;cts and re-imaging rights.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete {including copyright and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees lo make reasonable efforts
to nalify its employees, agents, and any other individuals who use the Prodlucts that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products ather than Online Services,
Enrolled Affiliate may: (1) use Up to 20 complimentary copies of any licensed Product in a
dedicated training fadility on its premises for purposes of training on that paiticular Product, (2)
use up to 10 complinientary copies of any Products for @ 60-day evaluation period, and (3) use
ane complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

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

(i} Separate Licenses must be écquired from the separate source for each Product that is re-
imaged,

{ii) The Product, language, version, and components of the copies made must be identical to
lhe Product, language, vers:ion, and all components of the capies they replace and the
number of copies of instances of the re-imaged Product permitted remains the same.

(iii) Except for copies of an ope}ating system and copies of Products licensed under another
Microsoft program, the Protluct type {e.g.. Upgrade or full License) re-imaged must be
identicad to the Product type licensed from the separate source.

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

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or exlend any Miciosoit warranty or
support abligation, '

1
5, Transferring and reassigning Licenses.

a.

Licensce transfers. License lransfers are not permitted, except that Customer or an Enrolied
Affiliate may transfer only fully-paid perpetual Licenses to:

{i) an Affiliate, or

(i) = third party solely in connaction wilh the transfer of hardware or employees to whoin the
Licenges have been assigned as parl of {A) a privatization of an Affifiate or agency or of an

EA2016A0HLISISLG(ERG)Nov20 () i Page 4 of 11
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operating division of EnroI:Ied Aftiliate or an Affilate. {B) a reoiganization, or (C} a
carisolidation. ' :

Upon such transfer, Customer lor Enrolied Affiliate must uninstall and discontinue using the
licensed Product and render any coples unusable.

Notification of License Transfer. Enralled Affiliate must notify Microsoft of a License transfer
by completing a license' transfer form, which can be obtained from
nito: fiwww microsaft.comicensina/coniracis and sending the completed form to Microsoft
befare the Licenss transfer. No Licens® transfer will be valid unless Enralled Affiliale provides
to the transferee, and the transferee accepts in writing, documerits sufficient fo enable the
transferee to ascertain the scopie, purgose and limitations of the rights granied by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void. I

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

Term and termination.

d.

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

Termination without cause. Either party may terminate this Agreement, without cause, upon
80 days' written notice. In the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and wilt continue to be
governed by this Agreement,

Mid-term termination for non-appropriation of Funds. Enrolied Affiliate may terminate this
Agreement or an Enrollment without liability, penalty or further obtigation to make payments if
funds fo make payments under the Agreement or Enrcliment are not appropriated or allocated
by the Enrolied Affiliate for such purpose.

Termination for cause. Without limiting any ather remedies it may have, either party may
lerminate an Enroliment if the other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by its nature nal curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to termi;nate and an opportunity to cure the brsach,

if Micrasoft gives such notice lo an Enrolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If (he breach affects other
Enrollments and cannot be resolved between Microsoft and Enrolled. Affiliate, together with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enroliments under #. If an Enrolled Affiliate ceases to be Custamer's Affiliate, it must
promipily notify Microseit, and Microsoﬂ may terminate the former Affiliate’s Enroflment. If an
Enrolied Affiiate terminates its Enroliment as a result of a breach by Microsaft, or if Microsoft
terminales an Enroliment because Enrolled Affiliale ceases to be Customer's Affitiate, then
Enrolied Affiliate will have the early termination rights described in the Enrollment.

Early termination. ff (1) an Enralled Affiliate terminates its Enroliment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Envolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, ar (4} Microsoft terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate wall have the following options:

(i} It may immediately pay the :total remaining amaunt due, in_'c;‘!.udihg allinstaliments, in which
case, the Errolled Affiliate will have perpetual rights for all Licenses it has ordered:; or

Page 5 of 1

1
i
!
i Macumerd X20-10209




I
!
'
'
!
I

{11} firmay pay only amounts due as of the lermination date, in which case the Enrolied Affiliate
will have perpetual Licenses for;

1) all copies of Products (including the latest version of Products ordered under SA
caverage in the current term) for which payment has been made 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 current term) that is
propartional to the total bf installment payments paid versus {olal amounts due (paid
and payable) if the early termination had not ocourred.

(ifi) In the case of early termination under subscription Enrallments, Enrolled Affiliate will have
the following options: '

1) For eligible Products, Enrofled Affiliate may obtain perpetual Licenses as described in
the section of the Enroliment titled “Buy-out aption, pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolled Affiiate provides
notice of termination.

2} In the event of a breach by Microsoft, If Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
{ermination of the Enrcllfﬁenl.

Nathing In this section shall affect perpetual License rights acquired either in a separate
agreement or in a priar terny of the terminated Enroliment.

f. Effect of termination or expiraa:tion. When an Enrollment expires or is terminated,

(i} Enrolled Affilate must order Licenses for all copies of Praducts it has run for which it has
ol previously submitted an order. Any and all unpaid payments for any order of any kind
rerain due and payable, Except as provided in the subsection titled "Early termination,” all
unpaid payments for Licenses immediately become due and pavable,

(i)} Enrolled Affiliale’s right lo Software Assurance benefits under this Agreement ends if it
does nol renew Soflware Assurance.

9. Modification or termination of an Online Sefvice for regulatory reasons. Microsofl may
madify ar lerminate an Onling: Service where there is any current or future government
requirement or obligation that; !( 1) subjects Microsoft to any regutation or reguirement not
generally applicable to businesses operating in the jurisdiction; (2} presents a hardship for
Microsoft to continue operating the Online Service without modification; andor (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. .

h. Program updates. Microsoft may make changes to this program that will make it necessary
for Customer and its Enrolled Affiliales Lo enler into new agreements and Enroliments at the
time of an Enroliment renewal. | '

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

a. Prodticts, Unless otherwise,s;'aeciﬁed in a supplemental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the terms of the
applicable supplemental agreerrienl.

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

¢. Non-Microsoft software and technology. Enrolled Affiliate is salely responsible for any non-
Microsoft software or technology that it installs or uses with the Prochicts or Fixes.

1

|
I
]
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d. Restrictions. Enrolled Affiliatz must not (and is not licensed to) (1) reverse engineer,
decampile, or disassemble an\,'f Product or Fix; {2) install or use non-Microsoft sofiware or
technology in any way that would subject Micrasoft's intellectual property ar technology to any
other license terms; or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to} () separate
and run parts of a Product or Fix on more than one device, upgrade or downgrade parts of a
Product or Fix at dilferent times, or fransfer parts of a Product or Fix separately, or (i) distribute,
sublicense, rent, lease, lend an'y Produicts or Fixes, in whole or in part, or use them to offer
hasting services to a third pany.i

e. Reservation of rights. Products and Fixes are protected by copyright and ather intellectual
property rights laws and interriational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or estoppel. Righls
lo access or use Software on a f:levice do not give Customer any right to implement Microsoft
patents or ather Microsoft intellectual property in the device itself or in any other software or
devices.

|
8. Confidentiality.

"Confidential Informaltion® is non-public information that is designated “confidential" or that a reasanable
person shauld understand is confidential, including Customer Data. Confidential Information does not
include information that {a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully fram another source without a confidentiality obligation, {c) is
independently developed, or (dj is a comment or suggestion valunteered about the other party's
business. products or services. T

Each parly will take reasonable steps to protect the other's Confidential Information-and will use the other
party's Confidential Information only for purposes of the parties” business relationship. Neither party will
disclose that Confidential Information to third parties, except o its employees, Affiliales, contractors,
advisors and consultants (*Representatives®) and then only on a need-to-knaw basis under nondisclosure
obligations at least as protective as this agreement, Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discavery of any unauthorized use or
disclosure, must promptly notify the other party.

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

Neither party is required to restrict work assignments of its Representatives who have had access to
Confidentiat Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respeciive products or services daes
nol create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses (o the other accordingly.

i
These obligations apply (i) for Customer Data uritil it is deleted from he Online Services, and {ii) for all
other Confidential Information. for a period of five years after a party receives the Confidential Information.
1

|
8. Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing af personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement, Enrolled Affiliate will obtain all required
consents from third parties undér applicable privacy and data protection law before providing
personal information 1o kicrosofl.

b. Personal information collected under this agreement (i) may he lransferred, stored and
processed in the United States ér any other country in which Microsott or its service providers
maintain facililies and (i) wili be subject lo the privacy terms specified in the Use Rights.
Microsoft will abide by the requirements of European Economic Area and Swiss data protection
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law regarding the colleclion, use, transter, retention, and other processing of personal data
from the European Economic Area ang Switzerland. .

U.S. export. Products and Fixes are subject to U.S. expart jurisdiction. Enrolled Affiliate must
comply with all applicabls international and national laws, including the U.S. Expon
Administration Regulations and' International Traffic in Atms Regulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsoft

praducts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perfarm substantiafly
as described in the applicable Praduct documentation for one vear from the date the
Enterprise is first licensed for that version. If it does nol and the Enterprise notifies
Microsoft within the warranty lerm, then Microsofl will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2} repair of replace the Software,

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

The remedies above are the Enterprise’s sole remedies for breach of the warranties in this
section. Cuslomer waives any bieach of warranly claims not made during the warranty periad.

Exclusions. The warranties in'this agreement do not apply to problems caused by accident,
abuse, or use in a manner incornsistent with this Agreement, including failure to meet minimum
systemn requirements.  These 'warranties do not apply to free, trial, pre-release, or beta
produsts, 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 conditions anfd disclaims any other express, implied, or statutory
warranties, including warranties of guality, title, non-infringement, merchantability, and
fitness for a particular purpose.

11.  Defense of third party cléims.

The parties will defend each ather against the third-party claims described in this section and will pay the
amount of any resulting adverse final judgment or approved settiement, but only if the defending party is
promptly notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the other party for reasonable out-of-pocket expensesitincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a.

By Microsoft. Microsoft will def‘end Enrolied Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Micrasoft far a fee and used within the scope
of the ficense granted (unmodiﬁ:ed from the form provided by Microsoft and not combined with
anything else) misappropriales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. if Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1) modify or
replace the Product or Fix with a functional equivalent; or {2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses arnd any amount paid for Online Services for any usage period
after the lermination dale, Microsoft will not be liable for any claims or damages due to Enrofled
Affiliate's continued use of a Product or Fix after being natified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permilted by applicable law, Enrolied Affiiate will defend
Microsoll against any third-paﬂy claim to the extent it alleges that: (1} any Customer Data or

t
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12.

Limitation of liability.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiliate's behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or {2} Enrolied Affiliate’s use of any Product or Fix, alone or in
combinalion with anylhing else, vno!ates the law or damages a third parly.

For each Product, each party's maximum, aggregate liahility to the other under this Agreement is fimited
to direct damages finally awarded in an amount not ta exceed the amounts Enrolled Affifiate was required
to pay for the applicable Products during lhe lerm of this Agreement, subject io the following:

13.

a.

c.

Online Services. For Online Sérvicea. Microsoft's maximum liahility to Enrolled Affiliate for
any incident giving rise te a claim will not exceed the amount Enrolledt Affiliate paid for thp
Online Service during the 12 months before the incident.

Free Products and Distributahle Code. For Products provided free of charge and code
that Enrolied Affiliate is aulhomed ta redistribute to third parties without separate payment to
Micrasoft, Microsoft's liability is limited to direct damages finally awarded up to USS5,000.

Exclusions. |n no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for lass of use, loss ofbusmessmfonmaﬂon loss of revenue, or
interruption of business, however caused or on any theory of liability.

Exceptions. No limitation or exclus:ons will apply to liability arising out of either party's {1)
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject fo the limitations and exclusions ahove); (2) defense obligations; or (3} viotalion of the
other party's intellectual propery rights.

i

3

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrglied Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permitted by applicable law, to verify compliance with the Froduct's
license terms. Enrolled Affiliate must promptl/ pravide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the verification, including access
to systems running the Products and evidence of Licenses for Products Enralied Affiliate hosts,
sublicenses, or dishibutes to third parties. Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which I ICFOS‘Ofl may require as an allernative to a third party audit.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution. then within 30 days, {1) Enolied Affiliate must order sufficient Licenses to cover
that use or distribution, and (2) if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acqmre the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price ievel. The unlicensed use percemtage is based on the total number of
licenses purchased compared (q actual instali base. If there is no unlicensed use, Micrasoft will
not subject Enrolied Affiliate to another verification for at least one year. By exercising the
fights and proceclures described above, Microsoft daes not waive ils rights to enforce this
Agreement or to protect its intellgctual property by any other means permitted by law.

Verification process. Microsofl will notify Enrolled Affiliate at least 30 days in advance of its
intent o verify Enrolled Affiliate's compliance with the license terms far the Products Enrolled
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent audifor, which
will be subjest te a confidentialily obligation. Any information collected in the self-audit will be
used solely for purposes of determining compliance.: This verification will take place during
narmal business hours and in a manner that does not interfere unreasonably with Enrolled
Affiliate’s operations,
1
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14. Miscellaneous. ;

a.

b,

.

EAZ201BAgH{USISLGIENG)(Nv2015)

Use of contractors. Microsoft n:way use contractors td perform services, but will be responsible
for their performance subject to the terms of this Agreement.

Microsoft as independent contractor. The parties are independent contractors. Enrofled
Affiliate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Notices to Microsoft m'ust be sent to the address on the signature form. Notices must
be in writing and will be treated as delivered on the date shown on the refum receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrolled Affiliate
aboul upcoming ordering deadlings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiliale. Emails will be lreated as defivered
on the transmission date.

Agreement not exclusive. Customer is free to enter into agreements lo ficense, use or
promaote non-Microsoft products.

Amendments. Any amendment to this Agreement musl be executed by both parties, except
that Microsoft may change thé Product Terms and the Use Rights from time o time in
accordance with the terms of this Agreemenl. Any conflicting terms and conditions contained
in an Enrolled Affifiate's purchase order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment before an Enrolied Affiliate enters into an Enraliment under
this agreement. 1

Assignment. Either party may assign this Agreement o an Affiliate, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
nan-assigning party in writing. Assignment will not refieve the assigning party of its obligations
urkler the assigned agreement. Any altempled assignment withowt required approval will be
void. I

Applicablie taw; dispute resollition. The terms of this Agreement will be goxferned by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject to apjilicable dispute resolution laws of Customer's state.

H

Severabllity. If any provision in ;this agreement is held to be unenforceable, the balance of the
agreement will remain in full force and effect.

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

No third-party beneficlaries. ;This Agreement does not create any third-party beneficiary
rights.

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

Management and Repaorting. é:ustomer and/or Enrolled Affiliate may manage account details
{e.q., contacts, orders, Licensé:s, soflware downloads) on Micrasolt's Valume Licensing
Service Center {'VLSC") web site {or successor site) at:
flins. Hwwan m:crosoftcgg_‘t_."_lip_g_:1§ing)servn:ecenter. Upon the effective date of this Agreement
and any Enraliments, the contacl(s) identified for this purpase will be provided access to this
site and may autharize additional users and contacts.

. Order of precedence. In the case of a confiict between any documents in this Agreement that

is not expressly resalved in thosé documents, their terms will control in the following order from
highest to Inwest priority: {1) this Enterprise Agreement, (2) any Enroliment, {3) the Product
Terms, (4) the Online Services Terms, (5) oxlers submitted under this Agreement, and (6) any
other documents in this Agreament. Teims in an amendment control over the amended
document and any prior amendments concerning the same subject matter.
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n. Free Products. Itis Microsoft's intent that the ternis of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided 1o
Enrolled Affiliate is for the sole L’:se and henefit of the Enrolled Affiliate, and is not prowded for
use by or perscnal benefit of any specific government employee.

o. Voluntary Product Accessnbllqty Templates. Micrasoft supports the government’s obligation
lo provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its stale law counterparts. The Voluntary Product
Accessibility Templates ("VPATs"™ for the Microsoft technalogies used in providing the Online
Services can be found at Microsaft's VPAT page. Further informatian regarding Micrasaoft's
commitment to accessibility can be found at hitp /fwww microsofl.cor/enable.

p. Natural dlsaster In the evem of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on htto: s, mlcrosoft com at such time.

q. Copyright violation. Except -as set forth in the section above entilled "Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products il uses. Except o the exterit Enrolled Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Microsoft's copyrlghl in the Products, including payment of License faes specified
in this Agreement far Lmllcensed use.
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' Microsoflt Volume Licensing

Supplemental Contact In‘lformation Form

This form can be used in combmahon with MBSA, Agreement, and Enroliment/Registration.
However, a separate form must be submulted for each enroliment/registration, when more than one is
submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Cuslomer, Enrolled Affiliale, Government Partner, Inslitution, or other parly enlering inlo a volume
ficensing program agreement. Primary and Notices contacts in this form will not apply to enroliments
or regisirations.

This form applies to: O mBsA
X agreement
| .
[ Enroliment/affiliate Registration Form

Insert primary entity name if raore than one Enroliment/Registration
Form is submitted

i
Contact information.

Each party will nolify the olher in writing if any of the information in the following contact infarmation
page(s) changes. The asterisks (*) indicate required fields; if the entity chooses to designate other
contact types, the same required fields must be completed for each section. By providing contact
. information, entily consents to its use far pufposes of administering the Enroliment by Microsoft and other
parties that help Wicrosoft administer this Enrollment. The personal information provided in connection
with this agreement will be used and protected according to the privacy sialement available at
https:ilicensing microsolt.com.

1. Additional notices contact.

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

Narme of entity* Counly of Riverside !

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@rivco.org

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

City* Riverside State/Province* California 'Postal code* $2501-3861
Country* USA

Phone* 951-955-2265 Fax |

(] This contact is a third party {not the entltyj Warning: This contact receives personally identifiable
infarmation of the entity.

I
2. Software Assurance manager.

This contact will receive online perm:ss;on to manage the Software Assurance benefits under the
Enroliment or Registration.

Name of entuty County of Riverside

Contact name’: First Regina l-ast Funrlerburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Floor.

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

-~

!
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Country* USA

Phone* 951-855-2265 Fax .

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the Individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necessary
for sccess to any of the online benefits, such as subscription downloads, This contact will also manage
any complimentary or additional media purchases related to these subscriptions.

Naime of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Fioor

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Onfine services manager.

“This contact will be provided online permissions 1o manage the online services ordered under the
Enroliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@riveo.org

Street address* 3450 141h Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

(] This contact is 3 third party {not the entily). Warning: This contact receives personally identifiable
information of the entity.

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

Name of entity* County of Riverside

Contact name': First Luis  Last Fiares

Contact email address* LFFlores@riveo.org

Street address* 3450 14th Streel, 4th Floor

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

Phone* 951-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives online
administrator permissions and may grant anline access to others. This contact aiso recelves all notices
unless Microsoft is provided written notice of a change.

Name of entity* County of Riverside

SupGortaciinfor sim{Na, INDYHENSHO2013) Page 2 of 3



Contact name™: First Jim Last Smith

Contact emall 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. Nofices contact and online administrator information.

This individual receives onling administrator permissions and may grant online access to others. This
contact also receives all notices.

& Same as pimary contact
Name of entity*

Contact name*; First Last
Contaet email address*

Street address®

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

[ This contact is a third pany (not the entity]. Warning: This contact receives personally identifiable
information of the entity,
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B Microsofi , Volurne Licensing

Amendment to Contract Documents

S0 &g

This amendment ("Amendment”) is entered inlo between the parties identified on the altached program
signature form. It amends the Enroliment or Agreement identified above. Allterms used bt nol <afined
in this Amendiment will have the same meanings provided in that Enrofiment or Agreement.

Al 1 o §1H
greemen: Hunb 004-kayleed-S-04

Enterprise Agreement
Custom Terms CTM

1. Section fa, "Term", is hereby amended and restated as follows:

a. Term. The termn of this Agreement will remain in effect unless terminated by either parly
as described below. Each Enralliment will have the torm provided in that Enroliment.

2. The pricing that Microsofl will offer Enrolled Affiliate’s Reseller for Enrofiments effective
kelween November 1, 2019 through Oclober 31, 2021, and ihat will apply for the entire initial

lerin of such Emroliments, is as follpws: N
— s A —— I —
Product Price Examples Includc but arc not limited to

Level the following*:

Enterprise Online Services** | Level D | M365 E3 and E5, Enterprise Mobility +
minus 2% | Secwily E3 and E3, Office 365 Enterprise

(including Full USLs, From SA - , ;

USLs, Add.ons and Step Ups) E1 or E3, Windows 10 Enterprise E3 or ES

Enterprise Products TeveiD~ | Office 365 Pro Plls, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Level D M365 F1, M365 E5 Compliance, M365 ES

Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azwe, SQL Server,
Windows Server, elc,

Server and Tools Product Level B SharePoint Server, SQL Server, BizTalk
Scrver, Visual Studio, Core Infrastructure
Suites, elc.

(applies 10 Server and Cloud
Enroliments only)

* The examiples include onfme services that are available in etler the commercial o govesnmant dloud cileringz.

**Qumlifying Enterprise Onlinge Sarvices are gentified in Ihe Nracucs Terms with the call value of “EQin the tables for
‘Progern Avarlabilty”. The scope of Enferpise Online Services is subject ta chznge as Enteprise Online Services
are oided. undatedirev:sed ar removed from the Coteprise pregram effering

Exclusions apply to the additional 2% discount nn Enterprise Online Services as follows:

Anprufnentapy v 0 CIHACPT-OPT-FWK BD
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» The price list month that applies to an order is not a factor in determining whether the
additional 2% discount on Enterprise Online Services may be applied lo an order. The
only applicahle factor is the effeclive date of the Enroliment.

= The discount does nat apply o any extensions of the initial Term or senewal
Enroliments.

»  The discount does nat apply to any promotional SKUs. Erralled Affiliate is entitied 1o
the lower of the promational price or discounted price,

The price fevel thal applies lo Emolimenls elfective on or aller Novenber 1,2021is Level D lor
alt Products. -

1
The Reseller and the Enrolled Affiliate will determine the Enrdlled Affiliale's actual price and
paymoen lerms.,

Except for changes made by Ihis Amiendment, the Enroliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enrollment or Agreement identifiad above, this Amendmeant shall control.

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

Microsoft Internal Use Oniy:
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Licensing Solution Provider Agreement Number PSA-0001524

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between Dell Marketing L.P., a Texas corporation ("CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,

under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1 COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

3.2 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term”™).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR 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
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10.

Licensing Solution Provider Agreement Number PSA-0001524

whatsoever, based or asserted upon any services, or acts or omissions, of CONTRACTOR, its
officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR'’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to

MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
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13.

Licensing Solution Provider Agreement Number PSA-0001524

amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Raverside, CA 92504
CONTRACTOR contact:

Alisson Harrington

One Dell Way

Round Rock, TX 78682

1.1 Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
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Licensing Solution Provider Agreement Number PSA-0001524

conflict in any manner or degree with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
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be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both
parties.

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 corporation
subdivision of the State of California

w2y W /J Layen

Kevin Jeffries, Chairman Alisson Hamn fon
Board of Supervisors Senior Commercial Counsel
0CT 22 2019 /7 . [4 :

Dated: Dated: __[_, (m((\/‘ L / / } 2019
ATTEST:
Kecia Harper
Clerk of the Board —
by VIO st

Deputy
APPROVED AS TO FORM:

Gregory P. Priamos

County Counsel
By: Q &

——Subanna Ohﬁ)eputy County Counsel
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Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

i Add-ons and Step Ups) M365 E3 and ES, Enterprise Mobility + Level D 0.56
Security E3 and ES5, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or ES.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2 | Core CAL Suite, Enterprise CAL Suite. ? Level D 043
Additional Products M365 F1, M365 E5 Compliance, M365 ES

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D -0.43
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D -0.43
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 0.55

6 Microsoft Premier Support 2.00

7 Microsoft Unified Support Services 2.00

8 Microsoft Consulting Services 2.00
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Exhibit B
License Support Provider (L.SP) service rates
Certified
Line Description Competency ‘Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $425
2 Build Intelligent Agents Yes $425
3 Machine Learning Yes $425
4 Internet of Things Yes $425
5 Globally distributed data Yes $425
6 OSS Databases Yes $425
7 Cloud Scale Analytics Yes $425
8 Data Platform Modernization to Azure Yes $425
9 Windows Server on Azure Yes $425
10 Security & Management Yes $425
11 Datacenter Migration Yes $425
12 Modern Business Intelligence Yes $425
Biz Apps
1 Customer Service Yes $425
2 Field Service Yes $425
3 Marketing Yes $425
4 Talent Yes $425
5 Finance and Operations Yes $425
6 Business Central Yes $425
7 Power Apps Yes $425
8 Power BI Yes $425
Apps and Infrastructure
1 Azure Stack Yes $425
2 High Performance Compute Yes $425
3 Cloud Native Apps using Serverless Yes $425
4 Modernize Apps Yes $425
5 SAP on Azure No $425
6 Linux on Azure Yes $425
7 Dev Ops Yes $425
8 Business Continuity & Disaster Recovery Yes $425
9 Windows Server on Azure Yes $425
10 Security & Management Yes $425
11 Datacenter Migration Yes $425
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Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $425
2 Security Yes $425
3 GDPR & Compliance Yes $425
4 Teamwork Yes $425
5 Calling & Meetings Yes $425
6 Modern Desktop Yes $425
7 Office 365 Migration Assistance Yes $425
7a Mail Yes $425
7b Teams Yes $425
7c SharePoint Yes $425
7d OneDrive Yes $425
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Exhibit C
Microsoft LSP Participation Form

Aunistat Ul Levoutive Qe Loty Application Bureas
et Tnforenation Offes GUSTAVO VAZOUER, ACK)
Laneseged L st Bureay
BbA SRATH Puil Sabety Eoterpiie Coavmuication
Chuet Techowlopy Offiner Gl BOEHA, AL
Turhoology Services Bureau

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

Compiste this form and retum to Payment should be mate fo
J450 148 Shest, Fowth Flowr
Riversice, TR 32501

Covnry of Reversole TIN ¥ 358000930

Fax #n's Emai Stacie BeckerfiDelicim

The County of Riverside is the host of the Microsoff Master Agreement Mo, B0B4445. A8 guestions regerding
By sigring below, | sm agresing o pay the perticipstion fees & esch ercoliment that i esteblished by
eversging the County of Riverside Master Agresmant in sccordsece fo the schedue referanced on RFQ
#EHCD-ZR0-RFQ-0000048 and any subsequent contracts and £ or smentdments,

By sigring beiow. | siso agree that sl ervcliments will be submitied b Misroeoft drect 1o report emnvoliment
activity and comply to the payment schedule per RFQ #RIVCO-Z0I0-RFOO000048 o Riverside County

Fiease refersnte the mmittancs information above for whers to send the papment Fellure 1o comply may

Sepremnber 18, 2019
Fitia
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Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name Company name

RIVCO

Contract ID | RIVCO-20800-00x-xx/xx

Microsoft

Agreement | 01E69633, 01E73134, AND

Numbers NEW

Master Enrollmen | Enroliment Start End Enrollment Enroliment Contact Enroliment

Enroliment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Riverside
County
Information 1/01/1 | 12/31/1

8084445 87654321 | Technology 2 6 $645,000.00 John Doe John.Doe@riverside.org | 951-555-1212
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Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment
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Subsidiary: Account Manager Name / Alias;

Country: United States
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EA 6 2016

{Scanning Code)

ACCOUNT: County of Riverside
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Business Agreement Number:
Master Agreement Number. 8084445

Agreement Number:
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DATE

OUNTY COUNSEL
e/ 22739 .

§PRO
Z {

—

A

CORMA
_~~SUSANNA N. OH

8

B Microsoft Volume Licensing

Program Signature Form

MBMIBSA member 004-kaylaed-S-04

Aqresmani romber g 08 MS

Note: Enfer the applicable active numbers associated with the documents below, Microsofl requires
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 Affifiate,
Government Patner, Institution, or other party entering into a velume licensing program agrecment.

This signature form and all contract documents identified in the 1able below are enlered into between
the Custorner and the Microsoft Affiliate signing, as of the effcctive date identificd bolow.

PR N ‘ A 1 T
SIRSUPREE Contract Doclment RN gj}

Enterprise Agreement X20- 10909
<Chnose Agreement» Document Number or Code
<Choose Agreement> Documeant Number or Code
<Choose Agreement> Document Number or Code
*f“hoose Agreementz Document Mumber or Code
<Choose Enroll ment/Reg:strahcm Daeument Number or Code
<Choose Envolinent/Registration> Docurnent Number ar Code
<Choose EnrolimentRegistration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
_<Choose EnrolimentRegistration> | Dogument Murnber or Code
Amendment to Contracl Documents CTTM-CPT-OFT-FWK {new) e e -
¥

-

By signing below, Cusiomer and the Microsolt Affiliate agree that both parties (1) have received, tead
and understand the above contract documents, mcfuding any websites or documents incorporated by
reference and any amendments and (2) agree o be bound by the terms of all such documants.

1 L oy wn ﬁ,,, H L RS r
o ‘t.“v""« R '."‘ o N L PO fa G
1T )\,“‘.‘ RS X
Name of Entity (mﬁt bgleg Ie my name)’ County of Riverside
Signature* T

Printed Flrstand Last Name* R;C {44?91 "cOu [ T
Printed Title S 1. ProCuremien Com{‘mc./ Specialis

Signature Date* 3’/ 22 / 2o/ '?
Tax ID

*indicates raquirad field

t

i
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}
r'*‘w;vl BRXE i LR Microsoft Affiliate Sk daniBie A

Microsoft Corporation

e -

Signature W‘ _Mi i | oft

€

Printed First and Last Name Microsoft Corp ration

Printed Title AUG 23 mg

Signature Date

(date Miciusolt Affiliate countersigns) i Chance rail

o o o , ized dn behalf of
Agreoment Effective Date i Dul{ﬁ"\%hs%?tz(.‘,c oration
{3y be CHerant thar Wiceosoft s synatuns dates g 0 C( 1C - T

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

il ) Dok TV - .
Customer I

Name of Entity (must be legal entity néme)*
Signature"

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

* wniicates requiverd fielkd
i

RO utsourc er Sk

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

Printed First and Last Name*

Printed Titte

Signature Date*

raine

" indicates reauired fight .

H Customer requires physical media, additional contacts, of is reporting multiple previous Enroliments,
include the appropriate form(s} with this signature form,

After this signature form is signed by the Customar, send it and the Contract Documents to Cuslomer's
channel partner or Microsdft account manager, who iust submit them to the following address. When
the signature farm is fully execulad by Microsoft, Customer will receive a confisrmalion copy.

Microsoft Corporation !
Dept. 551, Volume Licensing

6100 Meil Road, Suite 210

Reno, Nevads 89511.1137

Usa E
i
|
!
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g Microsoft

Volume Licensing

Enterprise Agreement State and Local

Hol Tor Use with tharasoll Rusingss Agieement or Blicibsoll Rusiness and Services Agtesnen|
H

This bicrosoft Enterprise Agreement (Agreement "} is entered into between the entities identified on the
signature Form

|

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

This Agreement consists of {1) these Agreement lerms and conditions, including any amendments and the
signature form and all altachments identified therein, (2) the Product Terms applicable to Products licensed
under this Agreement, (3} the Online Services Terms, {4) any Afiiliate Enroltment entered into under this
Agreement, and (5) any order submitted under this Agroement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at Ditp vy nicrosoft comficensingicontracts and are incorporated in this Agreement Ly reference,
including the Product Terms and Use Rights, These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from lime o time. Customer
shoukl review such documents carefully, both at the time of signing and pericdically thereafter, and fully
understand all tefims and conditions applicable lo Products licensed.

Terms and Conditions

i

H

1. Definitions. |
“Alfiliate” ineans !
a. with regard to Customer,

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

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

(ili) any other enlity in Custormer’s state expressly authorized by the laws of Customer's state
o purchase under state contracls: provided that a state and ils Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and ils
Affiliates; and

b. with regard 10 Micrasof, any le'ga% entity that Microsoft owns, that owns Microsoft, or that is
urdler common ownership with Microsoft,

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

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

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

“Enralled Affiliale” means an entity, either Custamer or an ,t one of Customer's Affiiates that has entersd
into an Enrollment under this Agreement.
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"Enraliment” means the document that an Enrolled Affiliate submits undear this Agreement fo place orders
for Products.

"Enterprise” means an Enrciled Affiliate and the Affiliates for which it is responsible and chooses on its
Enroliment to include in #s enterprise,

“Fixes” means Product fixes, modifications or enbancements, or their derivalives, that Microsofl either
releases generatly (such as Product service packs} or provides to Customer to address a specific issue.

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

“Microsoft" means the Microsoft Affiliate that has enfared info this Agreement or an Enroliment and its
Affiliales, as appropriale.

. ! o
"Online Services” means the Microsoft- hosted services identified as Online Services in the Product Terms,

“Online Services Terms' means the addltlonal terms that apply to Customer's use of Onling Services
published on the Volume Licensing Site and updated from time 10 time.

“Product” means all products identified in the Product Terms, such as all Soltware, Omme Services and
other wet-based services, including pre- -release or beta versions.

“Product Terms™ means the document that provides information about Microsoft Products and meesssoml
Services available through volume licensing. The Praduct Terms document is published on the Volume
Licensing Site and is updated fram time to time.

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

"Software” means licensed copies of Micrasoft software identified on the Product Terms. Software does not
include Ontine Services, bul Software may be parl of an Onling Service,

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

“Trade Secrel” means information that is not generally known or readily ascedainable fo the public, has
econamic vakie as a iesult, and has been sub]ecl to reasonabie steps under the cirdumstances ta maintsin
its secrecy.

“use” of 'run” means to copy. install, use, 3c<:e$s, display, run or otherwise interact.

"Use Righis” means the use rights or terms of service for each Product published on the Volume Licansing
Site and updated from time to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use Rights for Software are published by Microsoft in the Product Tenms
The Use Rights for Online Services are pubhsheci in the Online Services Terms,

“Yolume Licensing Site” means hitpflwwe muaeoft com/icensing/contracts or a successor site.

2. How the Enterprise program works.

a. General. The Enterprisc program consists of the terms and conditions on which an Enrolied
Affitiate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affitiates may order Licenses for Products by entering into Enroliments.

b. Envoliments. The Enterprise program gives Customer and/or its Affiliates the ability to enler
into one or more Enroliments to order Products. Subscription Enroliments may be available for
some of these Enrollments. Noiwsthstandmg any other pravision of this Agreement, only
Enrolled Affiiates identified in an Enroliment will be responsible for complying with the teuns
of that Enrolliment, including the terms of this Agresment incorporated by reference in that
Enrollment.

}
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- ]
Licenses for Products.

a.

b.

i,

.
i

i

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

il

i
License Grant. Microsoft grants the Enterprise a2 non-exclusive, worldwide and limited right
lo download, install and use software Products, and to access and use the Online Services,
each in the quantily ordered under an Enrollment, The rights granted are subject 1o the terms
of this Agreement, the Use Righls arx! the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

Duration of Licenses. Subscription Licenses and most Soflware Assurance righls are
temporary and expire when the applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises abuy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the applicable Ervaliment or Use Rights, ali other Licenses
became perpetual only when au payments for that License have heen made and the initial
Enrollrant term has expired.

Applicable Use Rights.

(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
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will nof apply unless the Envolled Affiliate chooses
1o have those changes apply. The Use Rights applicable to perpetual Licenses that were

- acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Software Assurance does not
change which Use Righls apply to those Licenses.

(i) Ontine Services. For Online Services. the Use flights in effect on the subscription stan
date will apply for the subscription term as defined in the Praduct Terms.

Downgrade rights. Enroliad Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Envoliment, For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
of the eartier version. If the eartier Product version includes feattngs that are not in the new
version, then the Use Righls applicable 1o the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrolled Affifate must order and maintain
continuous Software Assurance coverage for each License ordered. With Sofiware Assurance
coverage, Enterprise automatically has the right to use a new version of a licensed Product as
soon as it is released, aven if Enrolled Affiliate chooses nol 1o use the new version immediately

(i} Exceptas otherwise permilt?ad under an Enroliment, use of the new version will be subject
la the new version's Use Rights.

(i) M the License for the earlier version of the Product is perpetual at the time the new version
iz released, the License for the new version will also be perpetual.  Perpetual Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
version. )

License confirmation. This Aéreement the applicable Enrollment, Enrolled Affiliate’s order
confinmation, and any documentation ewvidencing transters of perpetual Licenses, logether wilh
proof of payment, will be Envdlled Affiliate's evidence of all Licenses obtained under an
Enroliment.

i
!
!
i
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g. Reorganizations, consolidations and privatizations. Hf the number of Licenses covered by

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

consolidation or privatization of an enlity or an operating division, {2} a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or (3} a consolidation
including a merger with a thivd party that has an existing agreement or Enroliment, Microsoft
will work with Enrolled Affiliate in good faith ta deteiming how io accommodate its changed
circumstances in the context of this Agreement.

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

a.

General. Enrolled Affiliate may make as many copies af Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete (including copyright and
trademark nofices) from master copies obtained from a Microsoft approved fulfiiment source.
Envrolled Affiliate may use a third party to make these copies, but Enrolled Affifiate agrees it will
be responsible for any third party y's actions. Enrolled Affiliate agrees to make reasonable efforts
to natify its employees, agentb and any other individuals who use the Products that the
Praducts are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products ather than Online Services,
Enrolled Afhiliate may: (1) use lp lo 28 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purpases of training on that paricuiar Product, {2)
use up to 10 complimentary copies of any Products for a 60-day evaluation period, and (3} use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distincl geographic locations. Trials for Onling Services may be available if specified in the
Use Rights.

Right to re-image, In certain cases, 1e-imaging is permilied using the Product media. If the
Microsoft Product is licensed (1) from an original equipment manufacturer {OEM}, (2) as a full
packaged Product through a retail source, or {3) under another Microsoft prograr, then media
provided under this 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 fotiowing:

(i) Separate Licenses must be acquired from the separate source for each Froduct that is re-
maged,

(i) The Product, language, versaon and components of the copies made must be identical to
lhe Product, language, vars on, and all componenis of the copies they replace and the
number of copies or instances of the re- imaged Product permitted remains the same.

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

{iv) Enrolled Affiliate mus! adhere to any Producl-specific processes or requirements for re-
imaging identified in the Product Temms,

Re-imaged Products remain subject to the terms and use righls of the License acquired from
the separate source. This sub<ecuon does not creale or exiend any Miciosoft warranty or
support obligation.

5. Transferring and reassigning Licenses.

a. License transfers. License lransfers are not permilted, except that Customer or an Enrolled

Affiliate may transfer only fully-paid perpetual Licenses to!
(i) an Affiliate, or

{ii) = third party solely in connection wilh the transfer of hardware of employees to whom the
Licenses have been ass;gned as part of (A} a privatization of an Alfiliste or agency or of an

'
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operaling division of Enrollad Affiliate or an Affiliate. {8) a reorganization, or (C} a
consolidation. '

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

b. Notification of License Transfer Enratled Affiliate must nofify Microsoft of a License transfer
by completng a license transfer form, which can be obtained from
htto Heww microsoft comicensingfooutinels and sending the completed form o Microsoft
before the Licensa transfer. No License transfer will be valid unless Enralled Affiliate provides
to the transferee, and the transferee accepts in writing, documents sufficient 1o enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses bemg; transferred {includingthe applicable Use Rights, use and transfer
restrictions, warranties and timitations of liability). Any License transfer nof made in compliance
with this section will be void.

¢. Internal Assignment of Licenses and Software Assurance. Llicenses and Software
Assurance must be assigned ta a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enteiprise as described in the Use Rights.

6. Term and termination.

a. Term. The term of this Agreement will be 36 full calendar mionths from the effective dale unless
terminated by either pacty as described below. Each Enroliment will have the term provided in
that Enroliment. '

b. Termination without cause. Either party may terminate this Agreement, without cause, upon
80 days’ wrilten police, In the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enraliment and will continue to be
governed by 1his Agreement,

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

. Termination for cause. Without liriting any other remeadies it may have, either party may
terminate an Enrollment if the olher party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days’ natice of its intent to terminate and an opportunity to cure the breach,

If Microsoft gives such notice to an Enrclied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help remlve the breach. If the breach affects other
Enrollments and cannot be resolved belween Microsoft and Enrolled Affiliale, fogether with
Customar's help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enrollments under it. If an Enrolled Affiliate ceases 1o be Customer’s Affiliate, it must
promptly notify Micrasoft, and Microsoft may terminale the former Affiliate’s Enroliment i an
Enrolled Affilate terminates its Enroliment as a result of a breach by Microsoft. or if Microsoft
terminates an Enroliment because Enrolled Affiliale ceases to be Customer's Affitiate, then
Enralled Affiliate will have the early termination rights described in the Enrofiment.

e. Early termination. If {1} an Enrolied Affiliate terminates s Enrollment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Enroliment because the Envolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enrofiment for non-
appropriation of funds, or (4} Microsolt taiminates an Enroliment for non-payment due to non-
appropriation of lunds. then the Enrolied Affiliate will have the following options:

{h Itmay immediately pay the total remaining amount due, including all inslaliments, in which
case, the Enrolled Affitiate will have perpetual rights for all Licenses it has orderet; or
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{li} itimay pay only amounts due as of the termination date, in which case the Enrolled Affiliste
will have perpetual Licenses for:

1) 8l copies of Products {including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

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

{iii} i the case of early termination under subscription Enraliments, Enrolled Affiliate will have
the following options: '

1) For eligibie Products, Enrofled Affiliate may obtain peipetua! Licenses as described in
the section of the Enroliment titled "Buy-cut aption,” pravided that Microsofl receives
the buy-out order for those Licensas within 60 days alter Enrolled Affiliate provides
notice of termination.

2} In the event of a hreach by Miceosofl, if Customer chooses not to exercise a buy-out
option, Microsoft wilt issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enratliﬂent.

Nothing in this section shall afleci perpetual License rights acquired either in 2 separale
agreement o1 in a prior tean of the terminated Enroliment,

Effect of terminatian or expira'ﬂon. When an Envoliment expires or is terminated,

{i} Enrolled Affiiate must order Licenses for ail copies of Products it has run for which it has
not prewous!y submitted an order. Any and all unpaid payiments for any order of any kind
remain due and payable, Except as provided in the subsection titled *Early termination,” all
unpaid payments for Licensas immediately become due and pavable,

{ii} Enrolled Affiliate's right to Software Assurance henefits under this Agreement ends if it
does not renew Software Assurance.

RModification or termination of an Online Service for regulatory reasons. Microsoft may
modify or lerminate an Online: Service where there is any current or future govemment
requirement or obligation that: §1) subjects Micrasoft to any regulation or requirement not
generally applicable lo busmesses operating in the jurisdiction; (2} presents a hardship for
Microsoft to continue operating the Online Service without modification; andfor (3) causes
Microsoft to befieve these terms or the Online Service may conflict with any such requirement
or obligation. .
Program updates. Microsoft may make changes 1o this program that will make i necessary
for Customer and its Enralied Affiliates to enter into new agreements and Emol!ments at the
time of an Enroliment renewatl, |

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

a. Products. Unless otherwise specnfued in a supplemental agreement, use of any Product is
governed by the Use Rights specsfuc to each Product and version and by the terms of the
applicable supplemental agreemem

b. Fixes, Each Fix is licensed under the same terms as the Product to which it applies. if a Fix is
not provided for a specific Praduct, any use rights Microsolt provides with the Fix will apply.

¢. Non-Microsoft software and technology. Envolled Affiliate is solely responsilile for any non-
Microsoft software ar technology that it installs or uses with the Products or Fixes.

|
!
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d. Restrictions. Enrolled Afﬁhate must not {and is not licensed ta) (1) reverse engineer,
decompile, or disassemble any' Product or Fix; {2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's inteliectual property or technoiogy 1o any
other license terms; or (3} work around auny technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to} () separate
and run parts of a Product or Fix on more than one device, upgrade or downgrade parls of a
Product o Fix at different times, orlransfer parts of a Product or Fix separately. or (il) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them (o offer
hesting services to a third parly.’ ;

e. Reservation of rights. Produsts and Fixes are protected by copyright and other intellectual
property rights laws and interrational reaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo nghts will be gfanted or implied by waiver or esloppel, Righls
10 access or use Soflware on a clevxce do not give Customer any right to implement Microsoft
patents or alher Microsolt intelléctual property in the device itself or in any other software or
devices.

!
8. Confidentiality.

"Canfidential Information® is non-public information that is designated “confidential’ or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that {a) bacomes publicly availsble without a breach of this agreement, (b} the
receiving party received lawfully from another source without a confidentiality obligation, {c} is
independently developed, or {dj is a comment or suggestion volunteered about the other party's
business. products or services.

Each party will take reasonable steps to prolect the other's Confidentiat information and will use the other
party's Confidential Information only for purposes of the parties” business relationship. Neither party will
disclose that Confidential Information to third parties, except to ils employees, Affiliates, cantractors,
advisors and consultants { Representatives) and then only on & need-to-know basis under nondisclasure

obligations at least as protective as this agreement. Each parly remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other party.

A party may disclose the ather's Confidential Informatian if required by law, but only after it notifies the
other party (if iegally permissible) to enable the other party to seek a protective order.

Neither pardy is required to restrict work assignments of its Representatives who have had access to
Confidentiat Information Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services does
not create liability under this Agreement or trade secret law, and each parly agrees to limit what it
discloses lo the other accordingly.

These cobligations apply () for Customer Data until it is deleted from the Onling Services, and (i) for all
other Confidential Information, for a period of five years after a party receives the Confidential information.
|

t
8.  Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement. Enrofled Affiliate will oblain all required
consents from third parties urciéer applicable privacy and data protection law before providing
personal information to Microsof!

h. Personal information collected under this agreement (i) may be transferred, stored and
processed in the United States or any other country in which Microsoft or its service providers
maintain facililies and (i) will be subject to ihe privacy terms specified in the Use Rights,
Microsoft will abide by the requirements of European Economic Area and Swiss data protection
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law regarding the collection, use, transier, retention, and cther processing of personal data
from the European Economic Area and Switzerland,

i
U.S. export. Products and Fixes are subject to U.S. export jurisdiction. Enrolled Affillate must
comply with all applicable international and national laws, including the U.8. Exponr
Adiministration Regulations and International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issued hy U.S. and other governments related to Microsoft
praducts, services and technolagies.

10. Warranties.

a,

Limited warranties and remedies,

(i) Software. Microsoft warrants that each version of the Software will perform substantiafly
as described in the applicable Product documentation for one vear from the date the
Enterprise is first licensed Hor that version. I it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsoft will, at its option [1) relurn the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

{ii} Online Services, Microsait warrants that each Oniine Service will perform in accordance
with the applicable SLA during the Enterprise’s use. The Enterprise’s remedies far breach
of this warcanty are in the SLA,

The rermedies above are the Enterprise’s sole remedies for breach of the warranties in this
seclion. Customer waives any breach of warranty ciaims not made during the warranty period,

Exclusions. The warranties in this agreement do not apply to problems caused by accident,
abuse, or use in a manner tnconmstent with this Agreemant, including failure to meet minimum
systern requirements.  These 'waranties do not apply to free, trial, preelease, of beta
products, ar to somponents of Products that Enrolled Affiliate is permitted to redistribute.

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

11. Defense of third party claims.

The paries will defend each oliier against the third-parly claims described in this section and will pay the
amount of any resulting adverse final judgmient or approved settiement, but only if the defending party is
prompily notified in writing of the claim and has the right to conlrol the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority, The defending party will reimburse the ather party for reasonable out-of-pocket expenses it incurs
in providing assistance This section describes the parties' sole remedies and entive liability for such claims.

a.

By Microsoft. Microsoft will defend Enrolled Afliliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft for a fee and used within the scope
of the license granted (unmodified from the form provited by Microsolt and not combined with
anything else) misappropriales a trade secret or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
intriingetment under commercially reasonable terms, it may, at its option, either 1) modify or
replace the Product or Fix with a functional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straightine
basis) for perpetual licenses and any amount paid for Online Services for any usage period
afler the lermination date. Mrcroson will not be liable for any claims or damages due to Enrolled
Affiliate’s continued use of a Product or Fix after being notified to stop due ta a third-party claim.

h. By Enrolled Affiliate. To the extent permilted by applicable law, Enrolled Affiliate will defend
Microsolt against any third-party claim to the extent it alleges that (1) any Customer Data or
i
¥
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13.

i

non-Microsolt software hosted in an Online Service by Microsoft on Enolied Affiliate’s behalf
misappropriates a trade secret or directly infringes a palent, copyright, trademark, or other
praprietary right of a third party; or {2) Enrolled Affiliate’'s use of any Product or Fix, alone or in
combination with anylhing else, :viotates the law or damages a third party.

1

Limitation of tiability. X

FFor each Product, each parly's maximum, aggregate liahility to the other under this Agraement is limitad
to direct damages finally awarded in an amount not ta excead the amounts Enrolled Affifiate was required
to pay for the applicable Products during theitem: of this Agreement, subject 1o the following:

a.

d.

Online Services. For Online Sérvices, Microsoft's maxirnum liahility to Enrolled Affiliate for
any incident giving rise e a claim will not exceed the amount Enrclled Alffiliate paid forthe
Oniine Service during the 12 months hefore the incident.

Free Products and Distributable Code. For Produicts provided free of charge and code
that Enrolled Affiliate is authorized fo redistribute to third parties without separate payment to
Micrasoft, Microsoft's liahility is limited to direct damages finally awarded up to USS5,000,

Exclusions. In no event will either party te liable for indirect, incidental, special, punitive, or
consequential damages, or for loss of use, loss of business information, loss of revenue, or
interruption of business, howevefr caused or gn any theory of iability.

Exceptions. Nolimitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations {except for alf liability related to Cuslomer Data, which will remain
subject to the limitations and exclusions above); (2) defense obligations: or {3) vialation of the
other party's intellectual property rights,

1

Verifying compliance.

a.

Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrglied Affiliate and its Affiliales. Microsolt has the right, at its
expense, to the exlent permitted by applicable law, to verify compliance with the Product's
license terms, Enrofled Affiliate must promptly provide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the verification, inciuding access
to systems runining the Products and avidence of Licenses for Products Enrolied Affiliate hosts,
subficenses, or distiibutes to third parties Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which Mtcms{oﬂ may require as an alternative to a third party audil.

Remedies for non-compliance. [f vedfication or self-audit reveals any unlicensed use or
distribution, then within 30 days, {1) Enrolied Aftiliate must order sufficient Licenses to caver
that use or distribution, and (2} if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must relmburse Microsolt for the cost Microsoft has incurred in verification and acquire the
necessary additianal licenses at 125% of the price based on the then-current price list and
Enrolied Affiliate price level, The unlicensed use percemage is based on the total number of
ticenses purchased compared to actual install base. If there is no unlicensed use, Microsofl will
not subject Enrolled Affiliate 1o ano{her verification for at least one year. By exercising the
fights and procedures described above, Microsaoft does not waive ils rights to enforce this
Agreement or to protect its inte!l.ectuai properly by any other means permitied by law,

Verification process. Wicrosoft will notify Enrolied Affiliate at least 30 days in advance of its
intent o verify Enrolied Alffiliate's compliance with the license terms for the Products Enrolled
Affiliate and its Afltifiates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information collected in the self-audil will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and in a manner thal does not interfere unreasonably with Enrolled
Affiliate’s operations,
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Miscelianeous, s

a.

d.

Q

Use of contractors. Microsoft rfway use contractors {0 perform services, but will be responsible
for their performance subject to the terms of this Agreement

Microsolt as independent contractor. The parics are independent contractors. Enrofied
Affiiate and Microsoft each mdy develop products independently without using the other's
Confidential Information.

Notices. Notives to Microsoft m‘ust be sent to the address onthe signalure forn. Notices must
be in writing and will be treated as delivered on the dale shown on the return receipt or on the
courier ar fax confirmation of defivery, Microsoft inay provide information to Enrolled Affiliate
about upcoming ordering deadlings, services, and subscription information in electronic form,
inctuding by email to contacts provided hy Enrouec! Affifiate. Emails will be treated as delivered
on the transmission date.

Agreement not exclusive. Customer is free to enter into agreenients to license, use or
promote non-Microsoft products.

Amendments. Any amendment to this Agreement must be executed by both parties. except
that Microsoft may change the Praduct Terms and the Use Rights from lime to time in
accordance with the terms of this Agreemen|. Any conflicting terms and conditions contained
in an Enrolied Affifiale’s purchase order will not apply.  Microsoft may require Customer to sign
a new agreement or an amendnent before an Encolied Affiliate enters into an Enroliment under
this agreement. !

Assignment. Either parly may assign this Agreement (o an Affitiate, but must notify the other
party in writingof the assignment. Any other proposed assignment must be approved by the
non-assigning panty in witing. Assignment wilf not relieve the assigning party of its obligations
under the assigned agreement Any attempled assignment without required approval will be
void, t

Applicable law; dispute resoliition. The terms of this Agreament will be gcv‘emad by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreemant will be subject 16 applicable dispute resohution laws of Customen's state.

Severability. If any provision in;this agreement is held Lo be unenforcaable, the balance of the
agreement will remain in full force and effect.

Waiver. Failure to enforce any’ provision of this agreement will not constitute a waiver. Any
waiver must be in writing and sngned by the waiving party.

o third-party beneficlaries. ~Thos Agreerment does not create any third-party beneficiary
rights.

Survival. All provisions survive termination or expiration of this Agreement except those
requiring performance only during the tern of the Agreement,

Management and Reporting. énlstenwer and/or Enrolled Affiliate may manage account details
{e.g.. contacts, orders, Licenses, soflware downloads) on Microsoft's Valume Licensing
Service Center {"VLSC" web site {or SUCCESSOr site} at:
hitps dwvew microsoit convlicensing/senvicecenter. Upon the effective date of this Agreement
and any Enroliments, the contacl{s) identified for this purpuse will be provided access to this
site and may autharize additional users and contacts.

Order of precedence. In the case of a conflict between any documents in this Agreement that
is not expressly resolved in thosé dacuments, their terms will contiaf in the Toltowing order from
highest to fowest priority: {1} this Enterprise Agreement, (2) any Enroliment, (3} the Product
Terms, {4) the Online Services Terms, (8) orlers submilted under this Agreement, and (8) any
olher documents in this Agreeiment. Teims in an amendment control over the amended
docuinent and any prior amendraents concerning the same subject matter,
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n. Free Products. H is Microsofl's s intent that the ternts of this Agreement and the Use Rights be
in comphiance with al apphf*abte fedaral law and regulations. Any free Product provided to |
Enrolled Affiliate is for the sole use and benefit of the Enrolled Affiliate, and is not provided for
use by or personal benefit of any specific government employes.

13

0. Voluntary Product Accessibility Templates. Microsoft supports the governiment’s obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1873, and its state law counterparts. The Voluntary Product
Accessibility Templates {"VPATS") fer the Microsoft technologies used in providing the Online
Services can be found at Micrasoft's VPAT page. Further information regarding Micrasoft's
commitment to accessibifity can be found at pitg Mweww microsofll.coin/enable.

p. Natural disaster. In the event of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on hitp: /s microsoft. com at such time.

-u.&m“.-

q. Copyright violation. Except as set forth in the section above entilled "Transferring and
reassigning Licenses”, the Enroned Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, ‘for the Prodticts it uses. Except to the extent Enrolled Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Microsoft's copyright in the Praducts, including payment of License fees specified
in this Agreement for unhcenseq use.

g
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H ' Mirrosoft Volume Licensing

+

Supplemental Contact lnifcrmation Form

This form can be used In commnahon with MBSA, Agreement, and Enroliment/Registration.
Howaver, a separate form must be submatted for each enroliment/registration, when more than one is
submitted on a signature form. For the purposes of this form, “entity' can mean the signing entity,
Cuslomer, Enrolled Affiiale, Government Partner, Institution, or other parly entering into a volume

licensing program agreement. Primary and Nolices contacts in this form will not apply to enroliments
or registrations.

This form applies to: ] mBesA
" [ Agreement
[] EnrolimentiAffiiate Registration Form
insert primary entity name if more than ong Enroliment/Registration
Form is submitted

Contact information.

Each party will notify the olher in writing if any of the information in the following contact information
page{s) changes. The asterisks (*} indicate requirecd fields; if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contael
. information, entity consents to its use for purposes of administering the Enroliment by Microsoft and other
parties that help Microsoft administer this Enroliment. The persanal information provided in connection
with this agreement will be used and protected according to the privacy stalament available at
https: flicensing microsolff.com.

1. Additional notices contact.

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

Name of entity* County of Riverside i

Contact name*: First Regina Last Funderburk

Contact emall address* RFunderburk@riveo,org

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

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

Phone*® 951-955-2265 Fax f

7} Tnis contact is a third party {not the entm,r) Warming: This contact receives personally identifiable
information of the entily,

!
2. Software Assurance manager.

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

Name of entity” County of Riverside

Contact name*: First Regina LLast Funderburk

Contact email address* RFunderburk@rtiveo.org

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

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

~

!
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Country* USA

Phone* 951-955-2265 Fax

[C] This contact is a third party (not the enfity;. Warning: This contact receives personally identifiable
inforrmation of the entity.

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscrbers under this Enrollment or Registration. Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downtoads, This contact wilt also manage
any complimentary or additional media purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderbuk@riveo.org

Street address® 3450 14th Street, 4th Floor

Cily* Riverside Stote/Province® California  Postal code® 92501-3861
Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

‘This contact will be provided onling permissions 1o manage the online services ordered under e
Enroliment or Registration,

Name of entity* County of Riversida

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Street address® 3450 14th Street, 4th Floor

City* Riverside StatefFrovince* California Postal code® 92501-3861

Country* USA

Phone* 951.955-8114 Fax

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

5. Customer Support Manager (CSM).

This person is designated as the Custorner Support Manager (CSM) for supponi-related activities,

Name of entity” County of Riverside

Contact name’: First Luis  Last Flores

Contact email address*® LFFlores@riven.org

Strect address® 3450 14th Street, 4th Fioor

City*Riverside  State/Province* California  Postal code® 92501.3861
Country* USA

Phone* 951-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives online
atiministrator permissions and may grant online access to others. This contact also receives all notices
unless Microsoft is provided writlen notice of a change.

Name of entity” County of Riverside

SupCortaciviul o WA, INOMENGHOCI2013 Page 2 of 3



Contact name™: First Jim Last Smith

Contact emall address* jimsmith@riveo.org

Streot address* 3450 14th Street, 4th Floor

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

Phone* 951-231-5908 Fax

7. Notices contact and online administrator information.

This individual receives onling administrator permissions and may grant online access lo others. This
contact also receives all notices.

Same as primary confacl
Name of entity*

Contact name*: First Last
Contact email address*

Street address®

City* State/Province® Postal caode”
Country”
Phone* Fax

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

SuptZontacofoF o MAINDHEMGHOSIZO1 3 Fage 3of 3



Microsoft Document Headersheet
* This is for informational purposes only *

.

MSE:  5-0000004275258

Tracking
Number)

Doc Type: Amendments

Do not modify the formatting or spacing of this Form above this text

Account Manager Name / Alias:

Subsidiary;
Country: United States

LAR/LAD/ESA:

(AR

EA 6 2016
(Scanning Code)

ACCOUNT: County of Riverside

Outsourcer Name:
Business Agreement Number:
Master Agreement Number. 8084445

Agreement Number:
Purchase Order Number:

Comments:

8/23/2019 9:42:40 PM



B Microsofi

Amendment to Contract Documents

Agrecmont Muabe:

5o &idug

Volume Licensing

004-kayleed-S-04

This amendment ("Amendment™} is entered inlo between the parlies identified on the altached program
signature form. It amends the Enrolinent or Agreement identified above, Allterms used hut not defined
in this Amendment will have the same meanings provided in that Encollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Sechion 6a, "Term”, is hereby amended and resiated as follows:

a. Term. The term of this Agreement will remain in effec! untess terminated by either parly
as dasaribed below. Each Envollinent will have the term provided in that Enmliment.

2. The pricing that Microsofl vill offer Ervolled Affiliate's Ressalier for Envoliments effactive
helween November 1, 2019 through Cctober 31, 2021, and that will apply for the entire initial
term of such Emolhnents, is as follows:

8

(including Full USLs, From SA
LUSLs, Add.ons and Step Ups)

minus 2%

Enterprise Products

TevelD™

Produet” T T "[Price”” | Examples include but arc not limited to
Level the following*:
ménterprise Online Services™ | Level Y1 M385 E3 and £5, Enlerprise Mobilly +

Secwily E3 and E£5, Olfice 365 Enterprise
£1 or E3, Windows 10 Enterprise EJ or ES

Office 365 Pro Plus, Windows 10
Unterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products

Level D

M365 F1, M365 ES Compliance, M365 ES
Security, Qffice 385 Enterprise F1, Projoct
Online, Visio Online Plan 1 or Plan 2,
Dynamics 385, Azure, SQL  Server,
Windows Server, elc.

Server and Tools Product

(applies 10 Server and Cloud
Enrollments only)

Level D

SharePoint Server, SQL Secver, BizTalk
Server, Visual Studio. Core Infrastructure
Suites, elc.

" Ehe exwmples include cihme services hat are avaitsbie in «ither the cormrueraal o governreant doud cHarings.

““Cualifing Emerprise Qokoa Sevicas are getified in the Dracuct Terms with the celf value of 'Fid’ in the wables for
Progurmn Avelusibly”, The soope of Enlerpise Ortine Seivices is subjest to charge as Entegprse Online Services
sre oided. undatedtievsed or emoved from the Citeprise program cfering

Exchesions apply to the additionnl 2% discount on Enterprise Onling Sevices as follows:

S ingidApn v O
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s The price list month that applies lo an order is not @ factor in determining whether the
additional 2% discourt o Enterpiise Online Services may bie applied 1o an order. The
only applicable faclor is the effective rate of the Enrolliment,

« The discount does not apply 10 any extensions of the initial Term or renewal
Enroliments.

*  The discount roes not apply to any promotionat SKUs.  Ervolled Affiliate is entitied to
the lower of the promalional price or discounted price.

The price level that applies 1o Enlirments eliective on or after November 1, 2021 is Level D for
all Products, -

]
The Reseller and the Enrolled Affiliate will detarnmine the Envdlled Affiliale’s actual price and
paymont tonms.,

Except for changes made by this Amendiment, the Enroltment or Agreement identified above remains
unchanged and in full force and effect if there is any confiict between any provision in this Amendment
and any provision in the Enrofliment or Agreement identified above, this Amendment shall control.

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

Microsoft Internal Use Only:
' Rivarside County A Amend 8.7 docx l CTM l CTI-CPT-QPT-IP'WK l 518 ]

Amerdmaniipn va 0 CTRMCPT-OPT-FK 80
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Licensing Solution Provider Agreement Number PSA-0001525

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between GovConnection, Inc., a Maryland corporation ("CONTRACTOR"), and the COUNTY OF RIVERSIDE,
a political subdivision of the State of California, ("COUNTY"). WHEREAS, COUNTY and Microsoft
Corporation (“Microsoft”) have entered into that certain Microsoft Enterprise Agreement (Master Agreement No.
8084445; the “Master Agreement”), effective August 23, 2019, under which COUNTY has the ability to enter
into one or more enrollments to order certain Microsoft product licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR’s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate™) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1  COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

32  CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term™).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR 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 CONTRACTOR, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating

Page 1 of 11
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10.

Licensing Solution Provider Agreement Number PSA-0001525

to this Agreement, including but not limited to property damage, bodily injury, or death or any
other element of any kind or nature. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enroliment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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12.

13.

Licensing Solution Provider Agreement Number PSA-0001525

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Bruce Siders

732 Milford Road

Merrimack, NH 03054

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
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14.

13.2

13.3

13.4

Licensing Solution Provider Agreement Number PSA-0001525

be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from

individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
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Licensing Solution Provider Agreement Number PSA-0001525

Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other

applicable laws or regulations.

15.  Entire Agreement:

This Agreement, including any attachments or exhibits, constitutes the entire

agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both

parties.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this

Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

Kevin Jeffries, Chairman
Board of Supervisors

0CT 22 2018

Dated:

ATTEST:
Kecia Harper
Clerk of the Board

BMW&W M\

eputy

APPROVED AS TO FORM:
Gregory P. Priamos

County o;nsel

«—"Susanna Oh, Deputy County Counsel

GovConnection, Inc., a Maryland corporation

M Marconi 4?
Vice President SLED Sales

Dated:

10/9/2019
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Licensing Solution Provider Agreement Number PSA-0001525

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and ES5, Enterprise Mobility + Level D 20
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% )
Enterprise E3 or E3.

) Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise, Level D 20
Core CAL Suite, Enterprise CAL Suite.

Additional Products M365 F1, M365 E5 Compliance, M365 ES

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 20
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 20
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. .70

6 Microsoft Premier Support .70

7 Microsoft Unified Support Services .70

8 Microsoft Consulting Services .70
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Licensing Solution Provider Agreement Number PSA-0001525
Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $255
2 Build Intelligent Agents Yes $255
3 Machine Learning Yes $255
4 Internet of Things Yes $255
5 Globally distributed data Yes $255
6 OSS Databases Yes $255
7 Cloud Scale Analytics Yes $255
8 Data Platform Modernization to Azure Yes $255
9 Windows Server on Azure Yes $255
10 Security & Management Yes $255
11 Datacenter Migration Yes $255
12 Modern Business Intelligence Yes $255
Biz Apps
1 Customer Service No $0
2 Field Service No $0
3 Marketing No $0
4 Talent No $0
5 Finance and Operations No $0
6 Business Central No $0
7 Power Apps Yes $255
8 Power BI Yes $255
Apps and Infrastructure
1 Azure Stack No $0
2 High Performance Compute Yes $255
3 Cloud Native Apps using Serverless Yes $255
4 Modernize Apps Yes $255
5 SAP on Azure Yes $255
6 Linux on Azure Yes $255
7 Dev Ops Yes $255
8 Business Continuity & Disaster Recovery Yes $255
9 Windows Server on Azure Yes $255
10 Security & Management Yes $255
11 Datacenter Migration Yes $255
Page 7 of 11




Licensing Solution Provider Agreement Number PSA-0001525

Exhibit B (cont.)
License Support Provider (L.SP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace
1 User Adoption & Change Management Yes $255
2 Security Yes $255
3 GDPR & Compliance No $0

4 Teamwork Yes $255
5 Calling & Meetings Yes $255
6 Modern Desktop Yes $255
7 Office 365 Migration Assistance Yes $255
7a Mail Yes $255
7b Teams Yes $255
7c SharePoint ; Yes $255
7d OneDrive Yes $255

Page 8 of 11




Licensing Solution Provider Agreement Number PSA-0001525

Exhibit C
Microsoft LSP Participation Form

JENNIFER HILBER, ACIO
Enterprise Applications Bureau
GUSTAVO VAZQUEZ, ACIO

Converged Communications Bureau
Public Safety Enterprise Communications

DAVE ROGERS
Assistant Chief Executive Officer
Chief Information Officer

JM SMITH

ChiefTechnology Officer ) ’ GIL MEJIA, ACIO
Technology Services Bureau

Microsoft LSP Participation Form
(RFQ #RIVC0-2020-RFQ-0000048 Attachment 3)

Complete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco org Riverside, CA 92501

Company Name: GovConnection.Inc.d/b/a Connection Public Sector Solutions

Name: Robert Marconi Title:  Vice President SLED Sales
Address: 732 Milford Road

City:  Merrimack Zip Code: 03054 Telephone#. 800-800-0019 ext. 33331
Fax#: 603-683-0223 Email:  bob marconi@connection.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445 . All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, | am agreeing to pay the participation fees for each enrollment that is established by

leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO0-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, | also agree that all enroliments will be submitted to Microsoft direct, to report enroliment
activity and comply to the payment schedule per RFQ #RIVC0-2020-RFQ-0000048 to Riverside County
Information Technology.

9/18/2019
Date

Robert Marconi Vice President SLED Sales
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Licensing Solution Provider Agreement Number PSA-0001525

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment
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Amendment to Contract Documents

Agrecmont Hunbeg
004-kayleed-5-04
80 &luys ‘

This amendment ("Amendment”) is entered inln between the parties identified on the altached program
signature form, It amends the Enrolinent or Agreement identified above. All ferms used but not defined
in this Amendment will have the same meanings provided in that Enroltment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Section fia, "Term", is hereby amended and restated as follows:

a. Term. The term of this Agreement will remain in effect unless terminated by either parly
as deseribed below. Each Enrollinent will have the torm provided in that Enroliment.

2. The pricing that Microsofl will offer Ervolled Affilinte’s Reseller for Enroliments eHadlive
belween November 1, 2019 through October 31, 2021, and that will apply for the entire initial
lerm ol such Emolknents, is as foliows: .

Product” “Price” | Examples include but arc not limited to

Level the following*:

Enterprise Online Services** | Level | M385 E3 and 5, Enterprise Mobility +
. —_— - . \ ninus 2% | Secuwrily E3 and E5, Olfice 365 Enlerprise
(including Full USLs. From SA ' - e And ’ :

USLs, Add-ons and Step Ups) E1 or E3, Windows 10 Enterprise E3 or E5

Enterprise Products TeveiD™ | Office 265 Pro Pils, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Level D M38S F1, M365 ES Compliance, M365 ES

Security, Office 365 Entorprise F1, Projoct
Onling, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azure, SQL  Server,
Windows Server, elc,

Server and Tools Product Level D ShareFoint Server, SQL Server, BizTalk
it io, C astrug
(applies 1o Server and Cloud Sarver, Visual Studio, Core Infrastructure

Enroliments only) Suites, elc.

Hhe exgiples inchudy onlme services thal are available iy eithar the commencial of governmeant claud cHerings.
*Qoalifying Enterprise Onhine Seivices ae dantifed in he Pracucs Terms vith the cell value of "Fi' in the tables for
‘Hhogrurn Avlubiily®™. Thie seope of Entupise Online Sevices is subject o chamge as Enteqrdse Online Survices
wie acded. updatediev-sed ar removed from the Caterrize pregam eifering

Excalusions apply to the additional 2% discount an Enterprise Onfine Services as follows:

Aavzihincidang ¢ O CHA-CPT-OPT-FWK BD
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» The price list month that applies to an order is not a factor in delermining whether the
additional 2% discourt on Enterpiise Online Services may be applied to an order. The
nnly applicable factor is the effeclive date of the Enroliment,

» The discount does nat apply to any exlensions of the initial Term or renewal
Enrollments.

¢ The discount does not apply to any promotionat SKUs. Erralled Affiliate is entitled 1o
the lower of the promolional price or discounted price.

The price level thal applies Lo Enoliments effective on or after Noverber 1, 2021 is Level D lor
all Pradunts. -

The Reseller and the Enrolled Affiliate will determing the Encdlled Afiliale's actual pric'e and
paymo terms.,

Except for changes made by this Amendment, the Enroliment or Agreement identified above remains
unchanged and in full force and eflect. If there is any confiict between any provision in this Amendment
and any provision in the Enroliiment or Agresment identified above, this Amendment shall controf.

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

Volume Licensing

Enterprise Agreement State and Local

Mot for Use with ticrasofl Business Agreement or Mic,u;c.:s olt Fusiness and Sesvices Agreemer

This Microsoft Enterprise Agreement {"Agréement”) is entered into between the entities identified an the
signature form. '

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

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identitied therein, {2) the Product Terms applicable to Products licensed
under this Agreemend, (3) the Online Services Terms, (4) any Afiiliate Enroliment entered into under this
Agreement, and (5) any order subniitted under this Agreement,

Please note: Documents referenced in this Agreement hut not attached to the signature form may be found
at hltp fveww inicrosoft.com/icensing/contracts and are incorporated in this Agreement by reference,
including the Preduct Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time o time. Customer
shoukl review such documents carefully, both at the time of signing and periodically therealter, and fully
understand all tefins and conditions applicable to Products licensed.

Terms and Conditions

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

() any government agency, tlepanment office, mstrumenlahly, division, unit or other entity of
the state or local qovernment that is supervised by or is part of Customer, or which
supervises Customer ar of which Customer is a par, or which is under common supervision
with Custormer;

(i} any county, borough, oomnﬁonwealth, city, municipality, tawn, township, special purpose .
district, or other similar type of governmental instrumentality established by the laws of
Customer’s stale and located within Customer's state |urisdiction and geographic
boundaries; and

{iii) any other entity in Customel's state expressly authorized by the laws of Customer's slate
lo purchase undet state contracts; provided that a state and its Affiliates shall not, for
purposas of this definition, be consicdered to be Affiliates of the federal government and its
Affiliates; and

b. with regard to Micrasoft, any Ie'gal entity that Microsoft owns, that ewns Microsoft, or that is
under common ownership with Micrasoft,

"Customer” means tie legal entity that has éntered into this Agreement with Microsoft,

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

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

“Enrolled Affiliate” means an entity, either Custorner or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement,
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agresment to place orders
for Produsts.

"Enterprise” means an Enrolied Affiliale and the Affiliates for which il is responsible and chooses on its
Enrollment to include in its enterprise.

"Fixes™ means Product fixes, modifications or enhancements, or their derivatives, that Microsoft sither
releases generally (such as Product service packs} or provides to Customer to address a specific issug.

"License” means the right ta download, install, access and use a Product. For cerain Products, a License
may be available on a fixed temm or subscription basis {"Subscription License"). Licenses for Onling
Services will be cansidered Subscription Licenses.

*Micrasoft' means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Affiliates, as appropriate.

“Online Services” means the Microsoft-hoste‘d sewvices idenlified as Online Services in the Product Terms.

*Online Services Terms" means the addili?nai terms that apply to Customer's use of Online Seivices
published on the Volume Licensing Site and updaled from time 1o time.

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

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

“SLA" means Service Level Agreement, which specifies the minimum service level for Online Services and
is published an the Wolume Licensing Site.

“Software” means licensed capies of Microsolt sofiware identified on the Product Terms. Software does not
include Online Services, but Software may be part of an Online Service.

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

“Trade Secrel” means information that is ndt generally known or readily ascerainable to the public, has
economic value as a result, and has been subject Lo reasonable steps under the cirdumstances to maintain
its secrecy, |

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

"Use Righis’ means the use righis or terms of service far each Praduct published on the Volume Licensing
Site and updated from time to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use Rights for Saftware are published by Microsoft in the Product Terms.
The Use Rights for Online Services are published in the Online Services Terms,

"Volume Licensing Site” means hitpfiwwi microselt comilicensina/contracts or a successor site.
i

e i 2

2. How the Enterprise program works.

a. General. The Enterprise progrém consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product !.icenses. Under the Enterprise program, Customer and ils
Affiliates may order Licenses for Products by entering into Enroliments.

b. Enroliments. The Enterprise program gives Customer andlor its Affiliates the ability to enter
into one or more Enroliments to.order Products. Subscription Enroliments may be available for
soma of these Enroliments.  Notwithstanding any other provision of this Agreement, only
Envolied Affiliates identified in a@n Enroliment will be responsible for complying with the terms
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment. ‘

!
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C.

» ]
Licenses for Products.

a.

h.

d.

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

[}
License Grant. Microsoft grants the Enterprise a non-exclusive, woddwide and limited right
to download, install and use software Products, and to access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject fo tie terms
of this Agreement, the Use Righls and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreernent.

Duration of Licenses. Subscnpnon Licenses and most Soflware Assurance rights are
lemporary and expire when the applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-ou& oplion, which is available for some Subscription Licenses.
Except as otherwise noted in {he applicable Enroliment or Use Rights, all other Licenses
became perpetuat only when all payments for that License have hesn made and the initial
Enroliment term has expired.

Applicable Use Rights.

(i) Products {other than Online Services). The Use Righls in effect on the effective date of
the applicable Enroliment term will apply ta Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
lo have those changes apply. The Use Rights applicable to perpetual Licenses that were

+ acquired under @ previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Software Assurance does not
change which Use Rights apply to those Licenses,

{tiy Ontine Services. For Onlihe Services, the Use Kights in effect onthe subscnpnon stant
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current versian apply to the use
of the earlier version. If the eailier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features,

New Version Rights under Software Assurance. Enrolled Affifiate must order and maintain
continuous Software Assurance | coverage for each License ordered. With Software Assurance
coverage, Enterprise automaucal!y has the right to use a new version of a licensed Protduct as
soon as it is released, even if Enrolled Affiliate chooses not 1o use the new version immedialely.

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

(i) I the License for the earlier version of the Praduct is perpetual at the time the new version
is released, the License for the new version will also be perpetual Perpetual Licenses
oblained through Software Assurance replace any perpetual licenses for the earlier
version. .

license confirmation. This Acl;reement. the applicable Enroliment, Enrolled Affiliate's order
confinmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf of payment, will be Enrdlied Affiliate's evidence of all Licenses obtained under an
Enroliment.

l
r
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Reorganizations, consolidations and privatizations. If the number of Licenses covered by
-an Enroliment changes by more than ten percent as a result of (1) a reorganization,
consolidation or privatization of an enlity or an operating division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or {3} a consolidation
including a merger with a third pany that has an existing agreement or Enroliment, Microsoft
wilt wark with Enrolled Affifiate in good faith to determine how to accommodate its changed
circumstances in the context of this Agreement.

@

4. Making copies of Prodtfcts and re-imaging righfs.

a. General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete {including copyright and
trademark notices) from master copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees to make reasanable efforts
o nolify its employees, agents and any other individuals who use the Proclucts that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

b. Copies for trainingfevaluation and back-up. For all Products other than Online Services,
Enrolled Alffiliate may: (1) use up lo 20 complimentary copies of any licensed Product in a
dedicater training facility on its premises for purpases of training on that particular Product, {2)
use up to 10 complimentary copies of any Products for a 60-day evaluation period, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distincl geagraphic locations. Trials for Online Services may be available if specified in the
Use Rights.

c. Rightto re-image. tn certain cases, re-imaging is permilted using the Product media. if the
Microsoft Product is licensed { 1) from an original equipment manufacturer {OEM), (2} as a full
packaged Product through a reta:l source, or (3} under another Microsoft program, then media
provided under this Agreement'may generally be used to create images for use in place of
copies provided through that separate source. This right is conditional upon the following:

(i) Separate Licenses must be acquired from the separate source for each Product that is re-
imaged,

{i) The Product, language, version, and components of the copies made mus! be identical to
the Product, language, verécon and all contponents of the copies they replace and the
number of capies of instances of the re-im aged Producl permitted remains the same.

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

{iv} Enrolled Affitiate must adhere to any Product-specific processes or requiremanis for re-
imaging identifiad in the Procuct Terms,

Re-imaged Products remain subject to the lerms and use rights of the License acquired from
the separate source. This subsecluon does not create ¢r exiend any Miciosoft warranty or
support abligation,

t

5. Transferring and reassigning Licenses.

a. License transfers. License lransfers are not permitted, except that Customer or an Enralied
Affiliate may transfer only fully-paid perpetual Licenses to:

{i} an Affiliate, or

{ii) = third party solely in connection with the transfer of hardware or employees to whoin the
Licenses have baen assigned as part of (A) a privatization of an Affiliate or agency or of an

+
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operating division of Enn‘o{ted Affiiate or an Affiliate. (B} a reoiganization, or (C} a
corisolidation. y

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

Notification of License Transfc: Enralled Affiliate must notify Microsoff of a License transfer
by completing a license' ftransfer form, which can be obtained from
htto:fwww micrgsoft. comilicensinafoontracts and sending the completed form to Microsof
befare the License transfer. Mo License transfer will be valid unless Enrailed Affiliate provides
o the transferee, and the transferee accepts in writing, documerits sufficient lo enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictinns, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void. |

Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassngned within the Enteiprise as described in the Use Rights,

Term and termination.

a.

d.

Term. The term of this Agreement will be 36 full calendar months from the effective date unless
terminated by either party as described below. Each Envollment will have the term provided in
that Enroliment. :

Termination without cause. El!het party may terminate this Agreement, without cause, upon
80 days' written notice, In the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and wilt continue to be
governed by this Agreement,

Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enroliment without liability, penalty or fuither obligation t0 make payments if
funds {o make payments under the Agreement or Enroliment are not appropriated or allocated
ny the Enrolled Affiliate for such purpose.

Termination for cause. Without limiting any other remedies it may have, either party may
{erminate an Enroliment if the other party materialty breaches its obligations under this
Agreement including any obligation to submit orders or pay invoices. Except where the breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days’ notice of its intent to terminate and an opportunity to cure the breach.

{f Microsoft gives such notice to an Envolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help re.,olve the breach. If the breach affects other
Enroliments and cannot be resolved betwesn Microsoft and Enrolled Affiliate, together with
Customer's help, within a reasonable period of time, Microsofl may terminate this Agreement
and all Enrollments under it. If an Enroiled Affiliate ceases to be Custamer’s Affiliate, it must
prompily notify Microsoft, and l\?licrosoﬂ may terminate the former Affiliate’s Enroliment. If an
Enrolled Affilate terminates s Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enroliment 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 Affiliate terminates its Enroliment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolied Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4} Microsoft terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate wall have the foliowing options:

{iy it may immediately pay the t!ota! remaining amount dug, including all instaliments, in which
case, the Enrolled Affiliate will have perpetual rights for alt Licenses it has ordered; or
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h.

(ii} may pay only amounts due: as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for:

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

2} the number of copies of Froducts it has ordered (including the latest version of
Products ordered under Software Assurance coverdge in current term) that is
propartional to the tolal of instaliment payments paid versus tolal amourts due (paid
and payable] if the early termination had not ocourred.

{iif} In the case of sarly termination under subscription Enroliments, Enrolled Affiliate will have
the following options: 1

1) For eligible Praducts, Enrolled Affiliate may obtain perpetuat Licenses as described in
the section of the Enroumem titled "Buy-out option,” provided that Microsofl receives
the buy-out order for those Licenses within 60 days after Enrolled Affiiate provides
notice of fermination.

2} In the everd of a breas h by Microsoft, If Customer chooses not to exercise a buy-out
aption, Microsoft will | nssue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enro‘l‘ment

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

Effect of termination or expira:tion. When an Enroliment expires or is terminated,

{i) Enrolled Affiliate must order Licenses for alt copies of Praducts it has run for which it has
nol previously submilted an order. Any and all unpaid payments for any order of any kind
rernain due and payable, Except as pravided in the subsection titled "Early termination,” alf
unpaid payments for Licenses immediately become due and payable.

(i) Enrolfed Affiliate's right to Software Assurance henefits under this Agreement ends if it
does nol renew Software Assurange.

Modification or termination of an Online Service for regulatory reasons. Micrasoft may
madify or tenminate an Online: Service where there is any current or future government
requirement or obligation that: fl 1) subjects Microsoft to any regulation or requirement not
generally applicable to busmesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Saervice without modification; andfor (3) causes
Microsoft to believe these terms or the Onling Service may canfiict with any such requirement

or obligation. \

Program updates, Microsoft may make changes 1o this program that will make it necessary
for Customer and its Enralled Affiliates to enter into new agreements and Enrollments at the
time of an Enroliment renewat.

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

a. Products, Unless otherwise specmed in a supplemental agreement, use of any Product is
governed by the Use Rights specmc to each Product and version and by the terms of the
applicable suppiemental agreement

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

c. Non-Microsoft software and techinology. Enrolied Affiliate is salely responsibie for any nan-
Microsoft software ar technology that it installs or uses with the Prochicts ar Fixes.

b
|
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d. Restrictions. Enrolled Afﬂhate must not (and is naot ficensed to) (1) reverse engineer,
decompile, or disassemble an" Product or Fix; {2) install or use non-Microsoft soflware or
technalogy in any way that would subject Micrasoft's intellectual property or technology to any
other license terms; or (3} work around any technicat limitations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to} () separate
and fun parts of a Product or Fix on more than one device, upgrade or downgrade parls of a
Product or Fix at different times, or transfer parts of a Product or Fix separately. or {il} distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosling serviges {o a third parly

e. Reservation of rights. Produc'ts and Fixes are protected by copyright and other intellectual
property rights laws and interrational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo nghts Wwilt be granted or implied by walver or estoppel. Righls
to access or use Software on a dev«ce do not give Customer any right to implement Microsoft
patents or alher Microsoft inteliéctual property in the device itseif or in any other saftware or
devices.

}
8. Confidentiality.

"Confidential Information® is nan-public information that is designated “confidential” or that a reasonable
person should understand is confidential, including Customer Data, Confidential Information does not
include information that {a) becomes publicly available without a breach of this agreemient, (b) the
receiving party received lawfully from anolher source without a confidentiality obligation, (c) is
independently developed, or {d} is a commem or suggestion volunteered about the other party's
business, products or services.

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors,
advisors and consultants {"Representatives") and then anly on a need-to-knaw basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly nofify the other party.

A party may disclose the ather's Confidential Inforration if required by law, but only after it notifies the
other party (if legally permissiple) o enable the other panty to seek a proteclive order.

Neither party is required to restrict work assignments of its Represenitatives who have had access to
Confidentiat Information. Each party agrees that the use of information retained in Representatives'
unaided memories in the development or deplayment of the parties’ respeclive products or services daes
not create liability under this Agreement or trade secret law, ant each party agrees to limit what it
discloses 10 the other accordingty.

These obligations apply (i} for Customer Data until it is deleted from the Online Services, and {ii) for all
other Confidential information, for a period of five years after a party receives the Confidential Information.
i

|
9.  Privacy and compliance with laws.

a. Enrolled Affiliate consents to the procassing of personal infonmation by Microsoft and its agents
lo facilitate the subject matter of this Agreement. Enrolled Afiiliate will obtain all required
consents from third parties undeér applicable privacy and data protection law before providing
personal information to Microsof!.

b. Personal information collected under this agreemment (i) may he lransferred, stored and
processed in the United States or any other country in which Microsofl or its service providers
maintain facilities and (i) will be subject 1o the privacy terms specified in the Use Rights.
Wlicrosoft will abide by the requirements of European Egonomic Area and Swiss data protection
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law regarding the collection, use, tiansfer, retention, and cther processing of personal data
from the European Economic Afea and Switzedand,

U.S. export. Productsand F ixe}s are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Expon
Administration Regulations and International Traffic in Aims Re gulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsoft
praducts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed for that version. |If it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsoft will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

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

The remedies above are the Enterprise’s sole reimedies for breach of the warranties in this
seclion. Customer waives any breach of warranty claims not made during the warranty perior.

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

Disclaimer. Except for the limited warranties above, Microsoft provides no other
warranties or conditions and disclaims any other express, implied, or statutory
warranties, including \varranlies of quality, title, non-infringement, merchantability, and
fithness for a particular purpose.

11.  Defense of third party claims.

The parties will defend each other against the third-party claims described in ihis section and will pay the
amount of any resuiting adverse final judgnient or approved settlement, but only if the defending party is
pramplly notified in writing of the claim and has the right ta control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance, infarmation, and
authority. The defending party will reimburse the other party for reasonable out-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liabitity for such claims.

a.

b,

By Microsoft. Microsoft will deflend Enrolled Affiliate against any third-party claim to the exient
t alleges that a Product or Fix made availahle by Microsoft for a fee and used within the scope
of the license granted (unmodlftecl from the form provided by Microsoft and not combined with
anything else) rmsapproprtales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third parly. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1) modify or
replace the Product or Fix with a functional equivalent; or {2) terminate Enrolled Affiliate’s
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses and any amount paid for Oniine Services for any usage period
after the termination date. Mtcrosort will not be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Product or Fix after being notified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permilted by applicable law, Enrolied Affiliate will defend
Microsolt against any third-party claim to the extent it alieges that: (1) any Customer Data or

I

)
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12.

13.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolied Afflliate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
prapriatary right of a third party; or (2) Enralled Affiliate’s use of any Product or Fix, alone orin
combinalion with anylhing else, vnotates the law or damages a third party.

Limitation of liability. '

For each Product, each party's maximum, aggregate liahility Lo the other under this Agreement is limited
to direct damages finally awarded in an amount not ta exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products during lhe lerin of this Agreement, subject {o the following:

a.

o,

Online Services. For Online Serwces Microsoft's maximum liability to Enrolled Affiliate for
any incident giving rise to a clalrn will not exceed the amount Enrotled Affiliate paid for the
Online Service during the 12 months before the incident.

Free Products and Distrubutab!e Code. For Products provided free of charge and code
that Enrolled Affiliate is 'authonzed to redistribute to third parties without separate payment to
Micrasoft, Microsoft's liahility is limited to direct damages finally awarded up to USSh,000.

Exclusions. in no event will either party Lie liable for indirect, incidental, special, punitive, or
consequential damages, or for Iass of use, lass of business information, loss of revenus, or
interruption of business, however caused or an any theory of liahility.

i

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (sxcept for all liability related to Customer Data, which will remain
subject to the limitations and exdlusions above}, (2) defense obligations; or (3} vinlation of the
other party's intellectual property rights.

i

L

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrolled Affiliate and its Affiiates. Microsoft has the right, at its
expense. to the extent permitted by applicable law, to verify compliance with the Product's
license terms. Enroled Affiliale must promptly provide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the verification, including access
ta systems running the Products and evidence of Licenses for Products Enrolied Affiliate hosts,
sublicenses, or distibutes to third parties. Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which Macrosoft may require as an allemalive to a third party audit.

Remedies for non-comphance If verification or seff-audit reveals any unlicensed use of
distribution, then within 30 days, {1) Enrolied Aftiliate must order sufficient Licenses to cover
that use or distribution, and {2} if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for tHe cast Microsoft has incurred in verification and acqunre the
necessary additional licenses at 125% of the price based on the then-current price list and
Envolied Affiliate price level, The unlicensed use percentage is based on the total number of
licenses purchased compared to actual install base. If there is no unlicensed use, Micrasoft will
not subject Enrolled Affiliate to]another verification for at least one year. By exercising the
rights and proceclures described above, Microsoft daes not waive its rights to enforce this
Agreement of to protect its imell‘_ectuat property by any other means permitted by law.

Verification process. Micrasoft will notify Enrolled Affiliate at least 30 days in advance of its
intent to verify Enrolled Affiliate’s compliance with the license terms for the Products Enrolled
Alffiliate and its Affiiates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information coliected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
nofmal business hours and in a manner that does not interfere unreasanably with Enrolled
Affiliate’s operatians.
|
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14. Miscellaneous. '

a.

f2.

h.

.

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

Microsoft as independent contractor. The parlies are independent contractors. Enrolled
Affiiate and Microsoft each may develop products independently without using the other's
Confidential Information.

Notices. Notices to Microsoft m‘ust be sent to the address onthe signature form. Notices must
be in writing and will be treated as delivered on the dale shown on the return receipt or on the
courier or fax confirmation of delivery. Microsolt may provide information to Enrolled Affiliate
about upcoming ordering deadlines, services, and subscription information in electronic form,
including by email to contacts provided hy Enrolled Affiliate. Emails will be treated as delivered
on the transmission date.

Agreement not exclusive, Customer is free to enter into agreements to ficense, use or
promaote non-Microsoft products,

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product Terms and the Use Rights from time to time in
accordance with the terms of this Agreement. Any conflicting terms and conditions contained
in an Enrolled Affifiate's purchase order will not apply.  Microsoft may require Cusiomer o sign
a new agreement or an amendment befare an Enrolled Affiliate enters into an Enroliment under
this agreement, 1

Assignment. Either parly may assign this Agreement to an Affiliate, but must notify the other
party in writing- of the assignment. Any other proposed assignment must be approved by the
non-assigning party in writing. Assigniment will not relieve the assigning party of its obligations
under the assigned agreement. Any attempted assignment without required approval will be
void. f

Applicable law; dispute resoltition. The terms of this Agreement wili be gcﬁerned by the
taws of Customer's state, withaut giving effect to its conflict of taws. Disputes relating to this
Agreemant will be subject to applicable dispute resolution laws of Custoimer's state.

t

Severability. If any provision inthis agreement is held to be unenforceable, the balance of the
agreement will remain in full force and effect.

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

No third-party beneficlarles. "This Agreement does not create any third-party beneficiary
rights.

Survival. All provisions survive termination or expiration of this Agreement except those
requiring performance only during the tenm of the Agreement,

Management and Reporting. Customer and/or Enrolled Affiliate may manage account details
{e.q., contacts, orders, Licensfes, sofltware downloads) on Micrasoflt's Volume Licensing
Service Center {"VLSC") web site {or sLccessor sile} at:
hlips. dwwaw nucrosoft comflicensing/seqvicecenter. Upon the effective date of this Agreement
and any Enroliments, the contact(%) identified for this purpuse will be provided access to this
site and may autharize additional users and contacts.

Order of precedence. [nthe case of a conflict between any documents in this Agreement that
is not expressly resolved in thosé documents, their terms will control in the following order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, {3) the Product
Terms, {(4) the Online Services Terms, (5) orlers submilted under this Agreemeant, and (8) any
other documents in this Agreement, Teims in an amendment control over the amended
document and any prior amendments congerning the same subject matter.
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Free Products. It is Microsoft's inteni that the terms of this Agresment and the Use Rights be
in compliance with all apphr'ab!e federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sole use and benefit of the Enrolled Afiiliate, and is not provided for
use by or personal bénefit of any specific goverament employee.

Voluntary Product Access:bmty Templates. Microsoft supports the government’s obligation
to provide accessible technologies to its citizens with disabilities as required by Seclion 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates ("VPATs") for the Microsoft technologiss used in providing the Online
Services can be found at Microsoft's VPAT page. Further information regarding Microsaft's
commitment to accessibitity can be found at hitp e, microsofl.corn/enable.

Natural disaster In the evem of a "natural disaster," Microsoft may provide additional
assistance or rights by posting them on hilp./heraw, mu:fosoft com at such time.

Ao

Copyrigm violation. Except as set forth in the section above entilled “Transfering and
reassigning Licenses’, the Enrol!ed Affiliate agrees lo pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products it uses. Except to the extent Enrolled Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Microsoft's Lopyught in the Products, including payment of License fees specified
in this Agreement far unl;censed use.

—— - — —
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H ' Microsoft Volume Li&tensiﬂg

Supplemental Contact ln‘lformation Form

This form can be used in combmahon with MBSA, Agreement, and Enroliment/Registration.
However, a separate form must be submmed for each enroliment/registration, when more than ong is
submitted on a signature form. For the purposes of this form, *entity" can mean the signing entity,
Customer, Enrclied Affiliate, Governiment Partner, Inslilution, or other parly entering into a volume

licensing program agreement. Primary and Notices contacts in this form will not apply to enroliments
or regisirations.

This farm applies to: [] MBSA
X Agreement
i .
(] EnrolimentAffiliate Registration Form

Insert primary entity name if more than one Enroliment/Ragistration
Form is submitted

t

Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page{s) changes. The asterisks (*) indicate required fields: if the entity chooses to designate other
contact lypes, the same required fields musl be completed for each section. By providing contact
. information, entity consents to its use for pufposes of administering the Enroliment by Micrasoft and other
parties that help Microsoft administer this Enrotiment. The persanal information provided in connection
with this agreement will be used and protected according to the privacy stalement available at
httns:flicensing microsof.com.

1. Additional notices contact,

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

Name of entity* County of Riverside !

Contact name*: First Regina Last Funderiurk

Contact email address* RFundarburk@rivco.org

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

City* Riverside State/Province* California ‘Postal code* §2501-3861
Country® USA

Phone* 951-955-2265 Fax f

[ This contact is a third party {not the enmy) Waring: This contact receives personally identifiable
information of the entity.

1
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name”*: First Regina L.ast Funderburk

Contact email address* RFunderburk@rivco.org

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

City* Riverside State/Province* California tPostaI code* 92501-3881

-~

t
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Country* USA

Phone* 951-955-2265 Fax

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

3. Subscriptions manager.

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

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riven.org

Street address* 3450 14th Street, 4th Fioor

City” Riverside State/Province' California  Postal code* 82501-3861

Country* USA

Phone* 951-955-2265 Fax

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

4, Online services manager.

‘This conlact will be provided onling permissions 10 manage the online sevices ordered under the
Enroliment or Registration,

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@riveo.org

Street address* 3450 14th Streel, 4th Flogr

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

Country* USA

Phone* 951-955-8114 Fax

[ This contact is a third party {nof the entity). Warning: This contact receives personally identifiable
information of the entity.

5. Customer Support Manager (CS).

This person is designated as the Custormer Support Manager {CSM) for supponi-related activities.

Name of entity* Caunty of Riversicle

Contact name*; First Luis Last Flores

Contact email address* LFFlores@riveo.org

Strect address* 3450 14th Street, 4th Fioor

City*Rivarside  State/Province* California  Postat code* 925013861
Country* USA

Phone* 951-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact reccives online
administrator permissions and may grant onling access to others. This contact also receives all notices
unless Microsoft is provided writlen notice of a change.

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

Contact email address* imsmith@riveo.org

Street address* 3450 14th Street, 4th Floor

City* Riverside State/Province* CA Postal code* 925013861
Country* US

Phone* 951-231-5908 Fax

7. Notices contact and online administrator information.

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

Same as primaty confact
Name of entity*

Contact name*: First Last
Contact email address*

Street address®

City* State/Province* Postal code*
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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DATE

/221

A

{

—

APPROVED COUNTY COUNSEL

&

/.

FOR

BYS
_——SUSANNA N. OH

B Microsoft Volume Licensing

Program Signature Form

MBAMBSA number 004-kayleed-5-04

Agreement fumber g OXLH(!_ S

Note: Enter the applicable active nuinbers associated with the documents below, Micrasoft requites
the associated aclive number be indicated here, or listed below as new.

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

This signature form and ail coniract documents identified in the table below are enlered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identificd bolow,

IRSIIREE C ontract: Document BRI

: 3; by

Enterprise Agreement X20-10209

<Chnose Agreement: ' Document Number or Code
<Choose Agreement>- Document Number or Code
<Choose Agreemen(> Document Number ar Code
<Choose Agreement>_ Dogument Number or Code
<Cloose Emmimenl/Regtsummm Docurnent Numnber or Code
<Choose Enrolment/Registration:> Docurnent Number or Code
<Choose Enrallment/Registration> ‘ Document Number or Code
<Choose EnrolimentRegistration> Document Numibrer or Code
<Lhoose Enfoliment/Registration> .| Document Murmber or Code
Amendment to Contract Documents CTTM-CPT-OFT-FWK {new) R,

!
]

- r

By signing below, Cuslomer and the Murmsoﬁ 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 {0 be bound by the terms of all such documents.

S . f:'!ji’m*:’ﬁﬁ

Name of Entity (myst betle tity name}* County of Riverside
Signature* J?%ﬁ‘ =t

Printed Ftrstand Last Name* R/‘C fl ‘\'23‘ K “f'
Printed Tite S 1. Procure men COMTLM(/ >vecialis

Signature Date* 03‘/2 2/2 of ?
Tax ID

*inclicales required field
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R CT oS OTUANTil ate Das Annaiirmaa

Mitrosoft Corporation

IR — -

Signature M . Mi cr Oﬁ

Printed First and Last Name ‘ Microsoft Corppration
Printoed Title G 3 mg
Signature Date AU 2
{dale Micusoll Affliate countersigns) i Chgnce fal
e —— ¢

i ' Duly Authorized dn behalf o
Agrecment Effective Date ration
frzy be Herant than Micruzafl s sgynatuse date) I 8/ &3 / Qo ’ c( 1croscft CO 0

e

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

v : B ] L Ty e . .
E Customer A SR i

Name of Entity {must be legal entity néme)“
Signature*

Printed First and Last Name*
Printed Title ! )
Signafure Date*

* inticates required field

O Lits OUTCe R K AR

Name of Entity (imust he tegal ontity name)*

Signature*

Printed First and Last Name*
Printed Titte

Signature Date*

]
T

1
If Customer requires physical media, adclifionai contacts, or is reporting imultiple previous Enroliments,
include the appropriate form(s) with this signature form.

P

*indicates required field

After this signature form is signed by the Castamer, send it and the Contracl Documents to Customer's
channel pariner or Microsoft account manager, who must submit them o the following address. When
the signature form is fully execuled by Microsoft, Customer will receive a confinnalion copy.
Microsoft Corporation '
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevadas 895111137
USA
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Licensing Solution Provider Agreement Number PSA-0001526

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between Insight Public Sector Inc., an Illinois corporation ("CONTRACTOR"), and the COUNTY OF
RIVERSIDE, a political subdivision of the State of California, ("COUNTY").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall

make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1 COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates® purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

32  CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term™).

5. Hold Harmless/Indemnification:

5.1 ~ CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001526

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3  Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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11.

12.

13.

Licensing Solution Provider Agreement Number PSA-0001526

“Reporting of Active Enrollments™ list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Pam Potter, Manager SLED Compliance
6820 S. Harl Avenue
Tempe, AZ 85283

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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14.

13.2

133

13.4

Licensing Solution Provider Agreement Number PSA-0001526

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
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(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both
parties.

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

COUNTY OF RIVERSIDE, a political Insight Public Sector, Inc., an Illinois Corporation
subdivision of the State of California

.

By: < .
y L=l
Kevin Jeffries, Chairman ohn Carnahan

Board of Supervisors Sr. Vice President of Business Development
: 3 .
Dated: 0CT 22 201 Dated: IO ' ﬁ ' lo\
ATTEST:
Kecia Harper
Clerk of the Board .
By: m&w —W}
Deputy
APPROVED AS TO FORM:

Gregory P. Priamos
County Counsel

By: %L___
usanna Oh , Deputy County Counsel
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Licensing Solution Provider Agreement Number PSA-0001526

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and ES5, Enterprise Mobility + Level D 75
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or ES5.

) Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise, Level D 75
Core CAL Suite, Enterprise CAL Suite.

Additional Products M365 F1, M365 ES Compliance, M365 ES

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 75
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 75
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 1.00

6 Microsoft Premier Support 1.00

7 Microsoft Unified Support Services 1.00

8 Microsoft Consulting Services 1.00
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Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $275
2 Build Intelligent Agents Yes $275
3 Machine Learning Yes $275
4 Internet of Things Yes $275
5 Globally distributed data Yes t $275
6 0SS Databases Yes $275
7 Cloud Scale Analytics Yes $275
8 Data Platform Modernization to Azure Yes $275
9 Windows Server on Azure Yes $225
10 Security & Management Yes $225
11 Datacenter Migration Yes $225
12 Modern Business Intelligence Yes $285
Biz Apps
1 Customer Service Yes $265
2 Field Service Yes $265
3 Marketing Yes $265
4 Talent Yes $265
5 Finance and Operations Yes $265
6 Business Central Yes $265
7 Power Apps Yes $265
8 Power BI Yes $265
Apps and Infrastructure
1 Azure Stack Yes $235
2 High Performance Compute Yes $235
3 Cloud Native Apps using Serverless Yes $235
4 Modernize Apps Yes $235
5 SAP on Azure Yes $235
6 Linux on Azure Yes $235
7 Dev Ops Yes $235
8 Business Continuity & Disaster Recovery Yes $235
9 Windows Server on Azure Yes $235
10 Security & Management Yes $235
11 Datacenter Migration Yes $225
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Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $210
2 Security Yes $222
3 GDPR & Compliance Yes $222
4 Teamwork Yes $215
5 Calling & Meetings Yes $222
6 Modern Desktop Yes $215
7 Office 365 Migration Assistance Yes $215
Ta Mail Yes $215
7b Teams Yes $215
7c SharePoint Yes $215
7d OneDrive Yes $215
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Exhibit C
Microsoft LSP Participation Form

DAVE ROGERS JENMIFER NILBEN, ACIO
Acsistant Chisf Bwecutive Officer Enterprise Applications Burssu
Chief information Officer Ql T SUSTAVD VAZORIEZ, ACIO
e Convergad Communications Bureau

HIM SMITH Public Safety Enterpriss Communications

Chief Technoiogy OMicer : GIt MERA, ACIO
Techaclogy Servicas Bureau

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

Complate thie form and return to: Payment should bs made to:
Riverside County information Technology

Atention : Rick Hai 3450 14th Street, Fourth Floor

E-maii: RHai@riven.org Riverside, CA 92501

County of Riverside TIN #: 95.6000930

Company Neme: insight Public Sector. Inc

Name: Steve Dodenhoff Thte: ident, Insigh
Address: G920 S, Had Avenue
City:  Tempe Zip Code: 85283 Telephone#: 4803333020

Fax #: 480.760.7002 Email: Steve.Dodechoff@®insight com

ThaCounlyofRivomideishehocluﬂhelﬂcmwftMubrAwoementNo. 8084445. All questions regarding
the products and licensing should be directed to Microsoft.

By signing holaw.Iamammpayﬂtepuﬂclpaﬂonfeesforeachmmllmentmatismubhedby
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing Delow_ | also agree that all enroliments will be submitted 1o Microsoft direct, bo report enroliment

activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
information Technology.

Please reference the
result in the

information above for where to send the payment. Failure 10 comply may

%} September 12, 2019

Sig re Date
Steve Dodenhoff President, Insight North America
Printed Name Tide
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Licensing Solution Provider Agreement Number PSA-0001526

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form
2) Microsoft Enterprise Agreement
3) Microsoft Enterprise Agreement Amendment
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g Microsoft Volume Licensing

Program Signature Form

MBAMESA numher 004-kayleed-S-04

Agreement fumber | g 0 g 44(_{.3

Note: Enler the applicable active numbers associated with the documents below, Microsafl requires
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 Affiliate,
Gavernment Partner, Institution, or other party entering into a volume licensing program agreement,

This signalure form and all caniract documents identified in the 1able below are eniered into between
the Custormer and the Microsoft Affiliate signing, as of the effective date identificd bolow,

HEINENGE C ontract Documei e S

Enterprise Agreement X20-TE;209
<Chnose Agreement:- : Document Number or Code
<Chdose Agreement> Document Number or Code

<Choose Agreemeni>

Document Number ar Code

<Choose Agreement>_
<Choose EnrolimenyRegistration>

Dogument Number or Code -
Document Number or Code

<Choose Enroliment/Registration>

Dacurnent Number or Code

<Choose Enrollment/Registration>

Document Number or Code

<Chgose Enroliment/Registration:

Document Number or Code

DAIE

UNTY COUNSEL
?/J‘Z’Iliq .,

L

7/
g

4

—

APPROVED CO

_~—SUSANNAN. OH

FOR
8

Document Mumber or Code

.sChaose EnrolimentRegistration> -
CTM-CPT-OPT-FWK {new) e e —

Amendment to Corntract Documents
!

By signing below, Cuslomer and the Micl‘psofl Affiliate agree that both pariies (1) have received, read
and understand the above conlract 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.

I T ¥

o
Name of Entit%(m t herdegal entity name)* County of Riverside
Signature* ,"]ng~ —

Printed First?md Last Name* R"Chf"‘d R "’cgn K _r
Printed Tme.Sn Procurepien 'COM'(‘WA('/ Syreciahis

Signature Date* 3’/'2 2/2 o /'?

Tax D
*indicates raquired fiefd

[

f
1

|

ProgramSignFenn{ MS Sign)iNA, Lataa)ExBRA, MI;I {ENCHAugZI14) Page 1012




B icros oL Affiliate Caan

Microsoft Corporation

- — - -—

Swnatwe Lz g R Mic

I
Printed Title

Signature Date
{date: Miczasoll Affiliale coustersigns)

— o p—————

oft
Printed First and Last Name Microsoft Corppration

AUG 23 7013

l Chance Krail
Duly Authorized n behalf of

oration

|
Agreement Effective Date .
(may be SHerent an Miccosofl s synature date) ‘ g / &3 / (Qo I q ICI"OSO.ﬂ Co :
~—~—t

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

- " — o 1
R : - . . . - e ‘f,‘!;'».i_‘ .@;»;,:1-_4 Gme e .
. ’ CustomerS SN !

Name of Entity {must be legal entity name)*

Signature*

Printcd First and Last Name*
Printed Title ' .
Signature Date*

*irndicales required field

O Uts ourcerSc At

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

Printed First and Last Name*
Printed Titte
Signature Date*

]
1 . -'; - it - - - ~ .
If Customer requires physical media, additional contacts, of is reporiing multiple previous Enroliments,

include the appropriate form(s) with this signature {orm.

* indicares'mquired fiekd

After this signature form is signed by the Customer, send it aind the Contract Documents to Customer's
channel puriner or Microsoft account manager, who must submit them 1o the following address. When
the signature form is fully execuled by Micrasoft, Customer will receive a confinmalion copy.
Microsoft Corporation !
Dept. 651, Volume Licensing

6100 Meil Road, Suite 210

Reno, Nevads 89511-1137

USA f

ProgramSignlonm{MSSigniHA | atAm)TxRRA M KENGIALQD 1) Page2al 2
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g Microsoft Volume Licensing

Enterprise Agreement ‘ State and Local

Hol for Use with Micrasolt Business Agreement or Misiasoll Business ard Sesvices Aureenient
i

This Microsoft Enterprise Agreement ("Agréement”) is entered into between the entities identified on the
signature form. |

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

This Agreement consists of {1) these Agreement terms and conditions, including any amendments and the
signature farm and all attachments identified'therein, (2) the Product Terms applicable to Products licensed
under this Agreemert, (3) the Online Services Terms, {4) any Affiliate Enroliment entered into under this
Agresment, and {5) any erder submitted under this Agreement.

Please note: Documents referenced in this Agreement bt not attached to the signature form may be found
at hitp fiwww inicrascft. com/licensina/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products 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
understand all tefms and conditions applicable to Products licensed.

Terms and Conditions

1. Definitions. ’

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

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

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

(ifi) any other entity in Customelr's state expressly authorized by the laws of Customer’s slale
to purchase under state contracts; provided that a state and its Affiliates shall nat, for
puwposes of this definition, be cansidered lo be Affiliates of the federal government and its
Affiliates; and !

b. with regard {0 Microsoft, any le'gal entity that Microsofl owns, that owns Microsoft, or that is
undler common ownership with Microsoft,

“Customer* means the legal entity that has éntered into this Agreement with Microsoft.

"Customer Data” means all data, including all text, sound, software, image, or videa files that are pravided
to Microsoft by, or on behalf 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 Custorner or any one of Customer's Affiliates ihat has entered
into an Enrollment under this Agreement. .

EAZDIGAG{USISLGEMGHMov2016) Page ) of ||
Locurent X20-102¢4

“




"Enroliment” means the document that an Enrolled Affiliate submits under this Agreement to place orders
for Praducts.

“Enterprise” means an Enrolled Affiliate and tha Affiliates for which it is respansible and chooses on its
Enrollment to include in its enterprise.

"Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Microsoft either
releases generatly {such as Product service packs}) or provides to Customer to address a specific issue.

"License" imeans the right to download, insla_'ll, access and use a Product. For certain Products, a License
ay be available on a fixed term or subscription basis (“Subscription License™. Licenses for Onfine
Services will be considered Subscription Licenses.

"Microsoft" means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Afiiliates, as appropriale.

*Online Services" means the Microsofl-hoste‘d sevices identified as Online Services in the Product Terms.,

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

“Product means all products identified in the Product Terms, such as all Software, Online Services and
other web-based services, including pre-release or beta versions.

"Product Terms™ means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Praduct Terms document is published on the Volume
Licensing Site and Is updated fram time to fime.

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

“Software" means licensed copies of Micrasoft software identified on the Product Terms. Software does not
incitide Online Services, but Software may be pan of an Online Service.

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

“Trade Secret” means information that is nat generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the ciréumstances ta maintain
its secrecy. I

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

“Use Rights” means the use righis or terms of service for each Praduct published on the Volume Licensing
Site and updated from time to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Producl. The Use Rights for Saftware are published by Microsoft in the Product Terms.,
The Use Rights for Online Services are published in the Online Services Terms,

“Volums Licensing Sile’ means hitp:faww.miciosolt.com/lizensing/contracts or a successor site,

2. How the Enterprise program warks.

a. General. The Enterprisc progrém consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product !_icenses. Under the Enterprise program, Customer and its
Affiiates may order Licenses for Producis by entering into Enroliments.

b. Enrollments. The Enterprise frogram gives Customer and/or its Affiliates the ability to enler
into one or more Enroliments to.order Products. Subscription Enrollments may be available for
some of these Enrcliments.  Nolwithstanding any other pravision of this Agreement, only
Envolled Affiliates identified in an Enrollment will be responsible for complying with the terms
of that Enrollment, including the terms of this Agreement incorporated by reference in that
Enroliment. :

1
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C.

- ]
Licenses for Products. !

a.

d.

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

1

1
License Grant. Wicrosoft grants the Enterprise a non-exclusive, worldwide and limited right
to download, install and use software Products, and to access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Rights anc the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

Duration of Licenses. Subscription Licenses and most Soflware Assurance rights are
temporary and expire when thé appiicable Enroliment is terminated of expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as olherwise noted in {he applicable Enraliment or Use Rights, all other Licenses
become perpstual only when all payments for that License have been made and the initial
Enroliment term has expired.

Applicable Use Rights.

(i) Products {other than Online Services). The Use Rights in effect an the effective date of
the applicable Enroliment term will apply fo Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable to perpetual Licenses that were

* acquired under a previous agreement or Enrollment 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 Licanses. '

{li) Onfine Services. For Onlihe Services, the Use Rights in effect on the stbscriplion stan
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier versian of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enrolimeht term, the Use Rights for the current version apply to the use
of the earlier version. If the earlier Product version includes features that are not in the new
version, then the Use Rights applicable {o the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrolled Affifate must order and maintain
continuous Software Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automaticélly has the right to use a new version of a licensed Product as
soon as it is released, even if Enrolled Affiliate chooses nol 10 use the new version immediately.

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

(i) If the License for the earlier version of the Product is perpetual at the time the new version
is released, the License for the new version will also be perpetual Perpetual Licenses
obtained through Software Assurance replace any perpetual Licenses for the earlier
version. '

License confirmation, This Agltgreement. the applicable Enroliment, Enrolled Affiliate’s order
confinmation, and any decumentation evidencing transiers of perpetual Licenses, together with
proaf of payment, will beé Enrdlied Affiliate's evidence of all Licenses obtained under an
Enrollment,

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

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

consolidation or privatization of an entity or an operating division, {2) a privatization of an
Affiliate or an operating division of Enrolied Affiliate or any of its Affiliates, or (3) a consolidation
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
wilt work with Enrolled Affiliate in good faith to delermine how 1o accommodate its changed
circumstances in the context of ihis Agreement.

4. Making copies of Pr‘odt;cts and re-imaging rights.

a.

General. Enrolled Affiliate may make as many copies of Products, as it neads to distribute
them within the Enterprise. Copies must be true and complete (including copyrighl and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible for any third party's actions. Enrolied Affiliate agrees lo make reasonable efforts
to natify ils employees, agents, and any other individuals who use the Proclucts that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use Uip to 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purpases of training on that particular Product, {2)
use up to 10 complinientary copies of any Products for @ 60-day evaluation period, and (3) use
ane complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

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

(i) Separate Licenses must be 'acquired from the separate source for each Product that is re-
imaged.

{ii} The Product, language, version, and components of the copies made must be identical to
the Product, language, vers:.ion, and all components of the copies they replace and the
nurnber of capies of instances of the re-imaged Product permitled remains the same.

(iii) Except for copies of an ope'rating system and copies of Praducts licedsed under another
Microsoft program, the Product type (e.g.. Upgrade or full License) re-imaged must he
identical ta the Product type licensed from the separate source.

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

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not creale or extend any Miciosoft warranty or
support obligation, '

t
5. Transferring and reassigning Licenses.

a.

Licensc transfers. License lransfers are not permitted, except that Customer or an Enralied
Affiliate may transfer only ful!y—p‘aid perpetual Licenses to:

{i) an Affiliate, or

(i} = third party solely in connection with the transfer of hardware or employees to wham the
Licenges have been assignefd as part of (A) a privatization of an Affiliate or agency or of an

+
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operating division of Enro@led Aflifiate or an Affiliate. (B) a reorganization, or (C} a
corisolidation. )

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

Notification of License Transfer. Enrolled Affiliate must natify Micrasolt of a License transfer
by completing a license’ transfer form, which can be obtained from
hito: /iwweer microsaft.comicensina/condracts and sending the completed form to Microsoft
befare the License transfer. No License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, documernits sufficient to enable the
transferee to ascertain the scope, purpose and fimitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and limitations of liability). Any License transfer not made in compliance
with this section will be void. I

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

Term and termination.

d.

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

Termination without cause. Either party may terminate this Agreement, without cause, upon
80 days' wrilten notice. In the eVent of termination, new Enraliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and will continue to be
governed by this Agreement,

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

Termination for cause. Without limiting any ather remedies it may have, either party may
terminate an Enroliment if the other party materially breaches .its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to termihale and an opportunity to cure the brsach,

if Microsaft gives such notice to an Enralied Affiliate, Microsoft also will give Customer a capy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enrollments and cannot be resolved belween Microsoft and Ervolled Affiliate, together with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and alt Enraliments under it. If an Enrolled Affiliate ceases to be Customer's Affiliate, it must
prompily notify Micrasoft, and Microsoﬂ may terminate the former Affiliate’s Enrollment. If an
Enralled Affiiate terminates its Enroliment as a result of a breach by Microsaft, or if Microsoft
terminales an Enrollment because Enrolled Affiliale ceases to be Customer's Afiiliate, then
Enrolled Affiliate will have the early termination rights described in the Enrollment.

Early termination. if (1) an Enralled Affiliate terminates its Enroliment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Envolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsoft terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

(i} It may immediately pay the :lotat remaining amaunt d.l.lé. infc;l‘l'udihg allinstatiments, in which
case, the Enrolled Affiliate will have perpetual rights for st Licenses it has ordered; or

|
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(I1) Ttmay pay only amounts due as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for;

1) all copies of Products (including the latest version of Products ordered under SA
caverage in the eurrent term) for which payment has been made 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 current term) that is
proportional to the total of installment payments paid versus tolal amounts due (paid
and pavyable) if the early termination had not ocourred.

{ili) In the case of early termination under subscription Enraliments, Enrolied Affiliate will have
the following options: 1

1) For eligible Products, Enrolled Affiliate may obtain perpetual Licenses as describaed in
the section of the Enroliment titled "Buy-out aption,” pravided that Microsoft receives
the huy-out order for those Licenses within 60 days after Enrolled Affiliate provides
notice of termination.

2} Inthe event of a breach by Microsoft, if Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
fermination of the Enrollfﬁen!.

Nothing In this section shall affect perpetual License rights acquired either in a separale
agreemenl or in a prior term of the terminated Enroliment.

f. Effect of termination or expira:tion. When an Enroliment expires or is terminated,

{i} Enrolled Affiliate must order, Licenses for all copies of Proclucts i has run for which it has
not previously submitted an order. Any and all unpaid payments for any order of any kind
remain due and payable, Except as provided in the subsection titled "Early termination,” all
unpaid payments for Licenses immediately become due and payable.

{1i} Enrolled Affiliate’s right to Software Assurance benefits under this Agreement ends if it
does not renew Software Assurance.

g. Modification or termination of an Online Service for regulatory reasons. Micrasoft may
madify ar terminate an Onling: Service where there is any current or fulure gavemnment
requirement or obligation that: [(1) subjecls Micrasoft to any regulation or requirement not
generally applicable to businesses operating in the jurisdiction; (2) presents & hardship for
Microsoft to continue operating the Online Service without modification; and/or (3) causes
WMicrosoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. |

h. Program updates. Microsoft may make changes 10 this program thal will make it necessary
for Cuslomer and its Enralted Affiliales to enler into new agreements and Enroliments at the
time of an Enroliment renewat, '

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

a. Products. Uniess otherwise specified in a supplenmental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the terms of the
applicable supplemental agreenjienl.

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

¢. Non-iicrosoft software and technology. Enrolled Affiliate is solely responsible for any non-
Microsoft software or technology that it installs or uses with the Products or Fixes.
|
I
i
|
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d. Restrictions. Enrolled Affiiate must not {(and is not licensed to) (1) reverse engineer,
decompile, or disassernble any Product or Fix; {2) install or use non-Micrasoft software or
technology in any way that would subject Micrasoft's intellectual property or technology to any
other license terms; or (3) wark around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to) (y separate
and run parts of a Product or Fix on more than one davice, upgrade or downgrade paris of a
Product or Fix at different times, or transfer parts of & Product or Fix separately, or (i) distribute,
sublicense, rent, lease, lend an'y Products or Fixes, in whole or in part, or use them to offer
hosting services to a third pany.i

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and interrational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or estoppel. Righls
to access or use Software on a :device do not give Cuslomer any right to implement Micrasoft
patents or ather Microsoft inlellectual property in the device itself or in any other soitware or
devices.

}
8. Confidentiality.

"Canfidential Information® is non-public information that is designated “confidential" or that a reasanable
person should understand is condidential, including Customer Data. Confidential Information does not
include information that {&) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully fram another source without a confidentiality obligation, {c) is
independently developed, or (d) is a comment or suggestion valunteered about the other party's
business. products or services. T

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
panty's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except o its employees, Affiliates, contractors,
advisors and consultants {"Representatives”) and then anly on a need-to-knaw basis under nondisclosure
ohligations at least as protective as this agreement. Each parly remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discavery of any unaothorized use or
disclosure, must promptly notify the other party.

A party may disclose the ather's Confidential Informatian if required by law: but only after it notifies the
other party (if legally permissibla) to enable the other party to seek a protective order.

Neither parly is required to restrict work assignments of its Representatives who have had access to
Confidentiat Information. Each party agrees that the use of information retained in Representatives’
unaided memoaries in the development or deployment of the parties' respective products or services does
not create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses ta the other accordingly.

These obligations apply (i) for Customer Data until it is deleted from he Online Services, and {iy for alt
other Confidential Information, for a period of five years after a party receives the Confidential Information.
|

{
8.  Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to faciiitate the subject matter of this Agreement. Enrolied Afiiliate will obtain all required
consents from third parties undér applicable privacy and data protection law before providing
persenal information to Microsofl.

b. Personal information collected under this agreement (i) may be transferred, stored and
processed in the Uniled States or any other country in which Microsoft of its service providers
rmaintain facilities and (i) will be subject to the privacy terms specified in the Use Rights.
tdicrosoft will abide by the requirements of European Economic Area and Swiss dala protection
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law regarding the collection, use, transfer, retention, and other processing of personal data
from the European Economic Area and Switzerland.

U.S. export. Products and Fbt.e's are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Export
Administration Regulations and' International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related lo Microsaft
praducts, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software wil perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensedfor that version, If it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsofl will, at its oplion {1) return the price
Enrolied Affiliate paid for the Software license, or (2) repair or replace the Software,

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

The remedies above are the Enterprise’s sole remedies for breach of the warranties in this
section. Cuslomer waivas any breach of warranty claims nat made during the warranty period.

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

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

11. Defense of third party claims.

The parties wili 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 settiement, but only if the defending party is
promptly nofified in writing of the claim and has the right to control the defense and any settiement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the other party for reasonable oul-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a.

b,

By Microsoft. Microsoft will defend Enrolled Affifiate against any third-party claim to the extent
it alleges that a Product or Fix made available by Micrasoft for a fee and used within the scope
of the ficense granted (unmadified from the formt provided by Microsoft and not combined with
anything else) misappropriales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. if Microsoft is unable to resotve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1) modify or
replace the Product or Fix wilh a functional equivalent; or {2) terminate Enolled Affiliate’s
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses ard any amount paid for Online Services for any usage period
afler the termination date. Micrasolt will not be liable for any claims or damages due to Enrolled
Affiliate's cantinued use of a Product or Fix after being notified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permitted by applicable law, Enrolled Affiliate will defend
Microsolt against any third-paﬁy claim to the extent it alleges that: (1} any Customer Data or
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non-Microsolt software hosted in an Online Service by Microsoft on Enrolled Affiliate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or (2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, fviotates the law or damages a third pariy.

13
12.  Limitation of liability. ' .
For each Product, each party's maximum, aggregate liahility to the other under this Agreement is fimited
to direcl damages finally awarded in an amount not ta exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products during the‘lerm of this Agreement, subject 1o the following:

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

b. Free Products and Distributahfie Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized fo redistribute to third parties without separate payment to
Micrasoft, Microsoft's liability is limited to direct damages finally awarded up to LUSS5,000.

¢. Exclusions. In no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for loss of use, loss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liabifity.
1

d. Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality ohligations {sxcept for all liability related to Cuslomer Data, which will remain
subject fo the limitations and exclusions ahove); (2) defense obligations; or [3) violation of the
olher party's intellectual property rights.

i
3

13.  Verifying compliance.

a. Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrdlied Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permitted by applicable law, to verify compliance with the Product's
license terms. Enrofled Affiliate must promptly pravide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
to systems running the Products and evidence of Licenses for Products Enralied Affifiate hosts,
sublicenses, or dislibutes to third parties. Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which Micros'oft may require as an allernative to a third party audit.

b. Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution, then within 30 days', {1) Enrolied Affiliate must order sufiicient Licenses to cover
that use or distribution, and (2} if unicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acguire the
necessary addilional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared kq' actual install base. If there is no unlicensed use, Microsoft will
not subject Enrolled Affiliate 10,another verification for at least one year. By exercising the
fights and procedures described above, Microsoft daes not waive ils rights to entorce this
Agreement or to prolect its intell’ectual property by any other means permitted by law.

c. Verification process. Wicrosoft will notify Enrolled Affiliate at least 30 days in advance of its
intent to verify Enrolled Affiliate’s compliance with the license terms far the Producls Enrolled
Afiiliate and its Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any information callected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and in a manner that does not interfere unreasonably with Enrolied
Affifiate’s operatians.

I
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14. Miscellaneous. !

a.

.

EAZ01BAGH{USISLGIENG)(NDw2015)

Use of contraciors. Microsoft rl:way use contractors to perform services, but will be responsible
for their performance subject to the terms of this Agreement.

Microsoft as independent contractor. The parties are independent contractors. Enrolled
Affiliate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Notices to Microsoft m'ust be sent to the acldress on the signature form. Notices must
he in writing and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrolled Affiliate
about upcoming ordering deadlings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiliate. Emails will be trealed as delivered
on the transmission date.

Agreement not exclusive. Customer is free lo enter into agreements to ficense, use or
promate non-Microsoft products;

Amendments. Any amendment to this Agreement musl be executed by both parties, except
that Microsoft may change thé Product Terms and the Use Rights from time to lime in
accordance with the terms of this Agreement. Any conflicting terms and conditions contained
in an Enrolled Affifiale's purchasé order will not apply. Microsoft may require Customer to sign
a new agreement or an amendnient befare an Enrolied Affiliate enters into an Enrallment under
this agreement, t

Assignment. Either party may assign this Agreement {o an Affiliate, but must notify the ather
party in writing of the assigmneht. Any other proposed assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreement. Any altempted assignment without required approval will be
void, t

Applicable law; dispute resollition. The terms of this Agreement will be gerrned by the
laws of Customer's state, without giving effest to its confiict of laws. Disputes relating to this
Agreement will be subject to applicable dispute resolution laws of Custamer's state.

1

Severabllity. If any provision in'this agreement is held to be unenforceabile, the balance of the
agreement will remain in full force and effect.

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

No third-party beneficlaries. ;This Agreement does nat create any third-party beneficlary
rights.

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

Management and Reporting. Customer andfor Enrolled Affiliate may manage account details
(e.q., contacls, orders, Licensfes, soflware downlaads) on Micrasolt's Valume Licensing
Service Center {"VLSC") web site {or SUCCESSOr site) at:
https. fwww m:crosofl.cgm_.f_li‘cg_n.?,ingiservn:ecenter. Upon the effective date of this Agreement
and any Enrollments, the contack(s) identified for this purpose will be provided access to this
site and may autharize additional users and contacts.

. Order of precedence. In the case of a conflict belween any documents in this Agreement that

is not expressly resolved in thosé dacuments, their tarms will control in the lollowing order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, {3) the Product
Terms, {4) the Online Services Terms, {5) orlers submilted under this Agreement, and (6) any
other documents in this Agreeinent. Teims in an amendment control over the amended
document and any prior amendments concerning the same subject malter.
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n. Free Products. It is Microsofts intent that the ternis of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to
Enrolled Affifiate is for the sole itse and henefit of the Enrolled Afiiliate, and is not provided for
use by or personal benefit of an‘y specific government employee.

)

0. Voluntary Product Accessibility Templates. Micrasoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templales ("VPATS") for the Microsoft technologies used in providing the Dnline
Services can be found at Micrasoff's VPAT page. Further information regarding Microsoft's
commitment to accessibility can be found at hitp tawew microsofl.corm/enable.

p. Natural disaster. In the evept af a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on http:/mawe.microsoft.com at such time,

q. Copyright violation. Except as set forth in the section above entilled “Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees o pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products it uses. Except to the exten{ Enrolled Affiliate
is licensed under this Agreeme}.nl, it will be responsible for its breach of this contract and
vialation of Micrasoft's copyright in the Products, including paymen! of License fees specified
in this Agreement far unlicensec;i use.

—— - —— e — —— -
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2 Microsoft Volume l-itensing

Supplemental Contact Ir}formation Form

This form can be used in combmauon with MBSA, Agreement, and Enroliment/Registration.
However, a separate form must be submmed for each enroliment/registration, when more than one is

submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Customer, Enrolled Affiliate, Government Parlner, Inslitution, or other parly entering inlo a volume
licensing program agresment. Primary ancl Notices cantacts in this form will not apply to enroliments
or regisirations.

This form applies to: ] mBesA
[ Agreement
! .
[J Enroliment/Affiliate Registration Form

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

3 I
Contact information.

Each party will notify the olher in writing if any of the information in the following contact information
page(s) changes. The asterisks (%) indicate required fields; if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contact
. information, entity consents to its use for puiposes of administering the Enroliment by Micrasoft and other
parties that help Wicrosoft administer this Enroliment. The persanal information provided in connection
with fhis agreement will be used and protected according to the privacy sialement available at
https:iilicensing microsoft.com.

1. Additional notices contact.

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

Name of entity* Counly of Riverside I

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Floori

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

Country* USA

Phone* 851-955-2265 Fax I

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

!
2. Software Assurance manager.

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

Name of enmy County of Riverside

Contact name’: First Regina l.ast Funrderburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Floor.

City*Riverside State/Province* California ‘Postal code* 925013881

~
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Country® USA

Phone* 951-855-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription ficenses to the individuat
subscribers under this Enroliment or Registration. Assignment of the subscription licenses is necessary
for access to any of the anline benefits, such as subscription downloads. This contact will also manage
any complimentary or additionat media purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street acdldress* 3450 14th Street, 4th Floor -

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

“This contact will be provided online permissions to rmanage the online services ordered under the
Enroliment or Registration,

Name of entity* County of Riverside

Contact name*; First Luis Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 141h Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

[ This cantact is a third party {not the entily). Warning: This contacl receives personally identifiahte
infarmation of the entity.

5. Customer Support Manager (CSM).
This person is designated as the Customer Support Manager {CS#) for support-relatet activities.

Name of entity* County of Riversice

Contact name'; First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 951-855-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives orftine
administrator permissions and may grant anline access to others. This contact also receives all notices
unless Microsoft is provided writlen notice of a change.

Name of entity* County of Riverside

SupGontacituloF sin{NALINOMENSHO 2013 Page 2 of 3



Contact name™: First Jim Last Smith

Contact email address* jimsmith@rivco.org

Street address® 3450 14th Streel, 4th Floor

City” Riverside State/Province* CA Postal code® 92601-3861
Country* US

Phone* 951-231-5908 Fax

7. Notices contact and online administrator information.

This individual receives onling administrator permissions and may grant online access fo olhers, This
contact also receives all notices,

& Same as imary ecanfact
Name of cntity*

Contact name*; First Last
Contact email address*

Street address®

City* State/Province* Postal code*
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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2 Microsofi - Volume Licensing

Amendment to Contract Documents

S0 &<y g

This amendment {"Amendment”) is entered intn between the parties identified on the altached program
signature form. It amends the Enroliment or Agreement identified above. Allterms used but not defined
in this Amendmeant will have the same meanings provided in that Enrofiment or Agreement.

A 1t Mlumb
greement Hainbe 004-kayleed-S-04

Enterprise Agreement
Custom Terms CTM

1. Section fa, “Term", is hereby amended and restated as follows:

a. Term. The lerm of this Agreement will remain in effect unless terminated by either parly
as desciibed betow. Each Enrollinen will have the term provided in that Enrollment.

2. The pricing that Microsofl will offer Enrolled Affiliate's Reseller for Enroliments efecfive
belween November 1, 2019 through October 31, 2021, and that will apply for the entire initial

lermn of such Entoliments, is as follows: .
-y - e oaes - T ———
Product Price Examples include but are not limited to

Level the following*:

Enterprise Online Services** | Level D | M365 E3 and ES5, Enterprise Mability +
. A o s 2 | Minus 2% | Secwity E3 and E5, Olfice 365 Enterprise
Gncluding Full USLs. Fram $A - ) ;

USLs, Add.ons and Step Ups) E1 or £3, Windows 10 Enterprise E3 or E5

Enterprise Products LeveiD™ | Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

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

Sccurity, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azure, SQL  Server,
Windows Server, elc,

Server and Tools Product Level D SharePoint Server, SQL Server, BizTalk
Server, Visual Studio, Core Infrastructure
Sulites, etc.

(applies o Server and Cloud
Enroliments only)

*The exaniples Include onlme sesvizes that are available in eilfi:ar the commerdial of govesnmant claud cHerings.
**Qualifying Emearptise Onlins Servicas are identiiad in the Droduc: Terms with the nell value of *EC in the tablas for
‘Progrum Avarlabihty™. The soopg of Entarpiise Online Services is subject ta chavge as Enterprise Online Services
are otded. uadated/revised ar reroved from the Calerpise pregram effecing

Exclusions apply to the additional 2% discount nn Enterprise Online Seivices as follows:
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= The price list month that applies to an order is not a factor in delermining whether the
additional 2% discount on Enterprise Online Services may be applied lo an order. The
only applicable factor is the effeclive rlate of the Enroliment,

» The discount does not apply to any extensions of the initial Term or renewal
Enroliments. )

* The discount does not apply to any promotional SKUs. Enralied Affiliate is entitied 1o
the lower of the promolional price or discounted price.

The price fevel thal applies lo Enioliments elieclive on or afler November 1, 2021 is Level D for
all Products. -

The Reseller and the Enrolled Affiliale will determine the Enrdlled Affiliate's actual price and
paymoni terms.

Excepl for changes made by lhis Amendment, the Erroliment or Agreement identified above remains
unchanaed and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enrolliment or Agreesment identified above, this Amendment shall control.

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

Microsoft Internal Use Oniy:
I Riverside County EA Amend 8.7 .docx l CTM CTA-CPT-OPT-I"WK I 3D I

Amerdmertipn van . CTM-CPT-OPT-FWK BD
Fags 7 of 2




Licensing Solution Provider Agreement Number PSA-0001527

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between PCMG, Inc., a Delaware corporation ("CONTRACTOR"), and the COUNTY OF RIVERSIDE, a
political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1  COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

3.2 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term™).

5. Hold Harmless/Indemnification:

5.1  CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001527

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3  CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2  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.

6.3  Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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12.

13.

Licensing Solution Provider Agreement Number PSA-0001527

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annuaily
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Sharon O. Ennis
13755 Sunrise Valley Dr., Ste 750
Herndon, VA 20171-4608

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1 COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

123 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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13.2

13.3

13.4

Licensing Solution Provider Agreement Number PSA-0001527

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964

Page 4 of 11




Licensing Solution Provider Agreement Number PSA-0001527

(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both
parties.

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

COUNTY OF RIVERSIDE, a political PCMG, Inc., a Delaware Corporation
subdivision of the State of California

A=
By:

Kevin Jeffries, Chairman Sharon O. Ennis, Senior Vice President
Board of Supervisors

Dated: 0CT 2 2 2013 Dated: October 9, 2019

ATTEST:
Kecia Harper
Clerk of the Board

By: WW %

Deputy

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

Susanna Oh, Deputy County Counsel
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Licensing Solution Provider Agreement Number PSA-0001527

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and ES3, Enterprise Mobility + Level D 2.00
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% ’
Enterprise E3 or ES.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2 Core CAL Suite, Enterprise CAL Suite. ® Level D 2.00
Additional Products M365 F1, M365 ES Compliance, M365 ES

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 2.00
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 2.00
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 2.00

6 Microsoft Premier Support 2.00

7 Microsoft Unified Support Services 2.00

8 Microsoft Consulting Services 2.00
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Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps No $185
2 Build Intelligent Agents No $200
3 Machine Learning No $200
4 Internet of Things No $185
5 Globally distributed data No $190
6 OSS Databases No $190
7 Cloud Scale Analytics Yes $190
8 Data Platform Modernization to Azure Yes $190
9 Windows Server on Azure Yes $190
10 Security & Management Yes $195
11 Datacenter Migration Yes $190
12 Modern Business Intelligence Yes $200
Biz Apps
1 Customer Service No $175
2 Field Service No $175
3 Marketing No $175
4 Talent No $180
5 Finance and Operations No $185
6 Business Central No $185
7 Power Apps No $190
8 Power BI Yes $190
Apps and Infrastructure

1 Azure Stack No $200
2 High Performance Compute Yes $190
3 Cloud Native Apps using Serverless Yes $190
4 Modernize Apps Yes $195
5 SAP on Azure No $185
6 Linux on Azure No $185
7 | Dev Ops No $190
8 Business Continuity & Disaster Recovery Yes $190
9 Windows Server on Azure Yes $190
10 Security & Management Yes $195
11

Datacenter Migration Yes $190
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Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $175
2 Security Yes $195
3 GDPR & Compliance Yes $190
4 Teamwork Yes $195
5 Calling & Meetings Yes $195
6 Modern Desktop Yes $185
7 Office 365 Migration Assistance Yes $180
7a Mail Yes $180
7b Teams Yes $195
7c SharePoint No $200
7d OneDrive No $195
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Exhibit C
Microsoft LSP Participation Form

DAVE ROGERS JENNIFER HILBER, ACIO

Assistant Chief Executive Officer
Chief information Officer

HM SMITH

Enterprise Applications Bureau

GUSTAVO VAZQUEZ, ACIO
Converged Communications Bureau
Pubtic Safety Enterprise Comrmunications

GIL MEHA, ACIO

Chief Technology Officer
Technology Services Bureau

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)
Complete this form and return to: Payment should be made to:
Riverside County Information Technology

3450 14th Street, Fourth Floor
Riverside, CA 92501

Attention: Rick Hai
E-mail: RHai@rivco.org

County of Riverside TIN #: 95-6000930

Company Name: PCMG, Inc.
Name: _Sharon O. Ennis

Address: _13755 Sunrise Valley Drive, Suite 750

City: _Herndon Zip Code:20171

Title: _Senior Vice President

Telephone #: 800-625-5468
Email: _contract@pcmg.com

Fax #:703-378-4464

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, | am agreeing to pay the participation fees for each enroliment that is established by
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, 1 aiso agree that all enroliments will be submitted to Microsoft direct, to report enroliment
activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Technology.

Please reference the remittance information above for where to send the payment. Failure to comply may

resuit in the aw‘grd being rescinded; i
- )

09/17/2019

Signsture

Sharon O. Ennis

Date

Senior Vice President

Printed Name

Title
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Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name Company name
RIVCO
Contract ID | RIVCO-20800-00x-xx/xx
Microsoft
Agreement | 01E69633, 01E73134, AND
Numbers NEW
Master Enrollmen | Enroliment Start End Enroliment Enrollment Contact Enroliment
Enroliment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Riverside
County
Information 1/01/1 | 12/31/1
8084445 87654321 | Technology 2 6 645,000.00 John Doe John.Doe@riverside.org 951-555-1212
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Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form
2) Microsoft Enterprise Agreement
3) Microsoft Enterprise Agreement Amendment
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For the purposes of this form, “Customer” can mean the signing enlity, Enrolled Affiliate,
Government Pariner, Institution, or nther party entering into a volume licensing program agreoment.
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2 Microsoft

Volume Licensing

Enterprise Agreement State and Local

Mol for tse with Micrasolt Business Agreement or r.’|i¢.|;nsnfl Rusiness ard Services Agresruerd

This Micrasoft Enterprise Agreement ("Agréement”) is entered into between the entities identified an the
signature form. 7 ]

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

This Agreement consists of {1) these Agreement terms and conditions, including any amendments an the
signature form and all attachments identified therein, (2) the Product Terms applicable to Products licensed
under this Agreement, (3) the Online Services Terms, {4) any Afiiliate Enroliment entered into under this
Agreement, and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at hilp fivww rnicrosoft.com/licensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Customer
shoukl review such documents carefully, both at the time of signing and periadically thereafter, and fully
undlerstand all tefms and conditions applicable to Products licensed.

Terms and Conditions

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

() any governmant agency, de'panment, office, instrumentalily, division, unit or other entity of
the state or local governrdent that is supervised by or is part of Customer, or which
supervises Customer or of which Customer Is a part, or which is under cammon supervision
with Custorner;

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

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

b. with regard 1o Micrasoft, any Ie'gal entity that Microsofl owns, that ewns Microsoft, or that is
under common awnership with Microsoft,

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

"Customer Data" means all data, including all text, sound, software, image, or video files that are provided
te Microsoft by, or on behalf 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 Custorner or any one of Customer's Affiliates that has entered
into an Enroliment under this Agreement. :
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“Enroliment” means the document that an Enrolled Affiiate submits under this Agreement to place orders
for Products.

“Enterprise” means an Enrolled Affiliale and the Affiliates for which it is responsible and chooses onits
Enroliment to include in its enterprise.

I " .
"Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Microsofl either
releases generally (such as Product service packs) or provides to Customer to address a specific issue.

"License” means the right to download, install, access and use a Product, For cetain Products, a License
ay be available on a fixed term or subscription basis (“Subscription License™. Licenses for Online
Services will be cansidered Subscription Licenses.

"Micrasoft" means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Affiiiates, as appropriate.

*Online Services" means the Microsoft-hoste'd services identified as Online Services in the Product Terms.

"Online Services Terms® means the addlllonal terms that apply {o Customer's use of Online Services
published on the Volume Licensing Site and’ uprdated from time 1o time.

“Product” means all products identified in the Product Terms, such as all Software, Onhne Services and
other web-based services, including pre-release or bata versions.

"Product Terms™ means the document that piovides information about Microsoft Products and Professional
Services available through volume licensing. The Praduct Terms document is published on the Volume
Licensing Site and is updated from time to time.

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

“Software” means licensed capies of Miciasoft software identified on the Product Terms. Software does not
include Online Services, but Software may be part of an Online Service.

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

“Trade Secret” means information that is not generally known or readily ascenainable to the public, has
economic value as a result, and has been subjecl to reasonable steps under the circumstances to maintain
its secrecy.

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

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

"Volume Licensing Site” means hitp:fiwww microsoft. comilicensing/contracts or a successor site.
i

2. How the Enterprise program warks.

a. General. The Enterprise program consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product Ltcenses Under the Enterprise program, Customer and ils
Affiiates may order Licenses fof Products by entering into Enroliments.

. Enrollments. The Enterprise gragram gives Customer andlor ils Affiliates the ability lo enter
inlo one or more Enroliments to.order Products. Subscription Enroliments may be available for
some of these Enrcliments. Nol\mthstandmg any other provision of this Agreement, only
Enrolled Affiliates identified in an Enroliment will be responsible for complying with the teims
of that Enrolliment, inciuding the terms of this Agreement incorporated by reference in that
Enroliment.

1
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C.

- ]
Licenses for Products.

a.

b.

d,

!

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

1

~—

}
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 Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Rights arul the Product Terms. Microsofl reserves all rights not
expressly granted in this Agreernent.

Duration of Licenses. Subscription Licenses and most Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the applicable Enroliment or Use Rights, all other Licenses
become perpetual only when all payments for that License have been made and the initial
Enroliment term has expired.

Applicable Use Rights.

(i) Products (other than Online Services). The Use Rights in effect on the effective date of
the applicable Enroliment term will apply to Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable to perpetual Licenses that were

* acquired under a previous agreement or Enroliment are determined by the Agreement or
Enrollment under which they were acquired. Renewal of Soflware Assurance does nof
change which Use Rights apply to those Licenses. '

{li) 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 Product Terms,

Downgrade rights. Enroliad Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effeclive date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current versian apply to the use
of the earlier version. If the eaflier Product version includes features that are not in the new
versian, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrolled Affilate must order and maintain
continuous Software Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatica:llly has the right to use a new version of a licensed Product as
soon as it is released, even if Enrolled Affiliate chooses not 1o use the new version immediately.

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

{ii) ifthe License for the earlier version of the Product is perpetual at the time the new version
is released, the License for the new version will also be perpetual. Perpetuat Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
version, :

License confirmation. This Aglt;reement. the applicable Enroliment, Enrolled Affiliate’s order
confinmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf of payment, will be Enrdlled Affitiate’s evidence of all Licenses obtained under an
Enroliment.

|
1
i
!

EA2D18AgrUS)SLG{ENGI{Nov2018) Page 3 of 11

i Liocurnent X20-14200



g

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

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

consolidation or privatization of an enlily or an operating division, {2) a privatization of an
Affiliate or an operating division of Enralled Affiliate ar any of its Affiliates, or {3) a consolidation
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
will wark with Enrolled Affiliate in good faith ta determine how 1o accommodate its changed
circumstances in the context of this Agreement.

4. Making copies of Prodt;ct_s and re-imaging righfs.

a.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distrivute
them within the Cnterprise. Copies must be true and complete (including copyright and
trademark notices) from master copies oblained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliale agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees ta make reasonable efforts
to nalify ils employees, agents, and any other individuals who use the Products that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for trainingf/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use Up lo 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purpases of training on that paiticular Producet, {2)
use up to 10 complinientary copies of any Products for @ 60-day evaluation period, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geagraphic locations, Trials for Online Services may be available if specified in the
Use Rights.

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

(i} Separate Licenses nwst be écquired from the separate source for each Product that is re-
imaged,.

(ii) The Product, language, vem;.ion, and components of the copies made mus! be identical to
the Product, language, version, and all compenents of the capies they replace and the
nurnher of copies or instances of the re-imaged Product permitied remains the same.

(iif) Except for copies of an ope'rating system and copies of Products licensed under another
Microsofl program, the Protiuct type (e.g.. Upgrade or full License) re-imaged must be
identical to the Product type licensed from the separate source.

{iv) Enrolled Affiliate must adhere to any Product-specific processes or requirements for re-
imaging identified in the Procluct Terms,

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or exiend any Miciosoft warranty or
support obligation, '

5, Transferring and reassigning Licenses.

a.

Licensc transfers. License transfers are not permitted, except that Customer or an Enrclied
Affiliate may transfer only fully-paid perpetual licenses to:

{i} an Affiliate, or

{ii) = third party sclely in connection with the transfer of hardware or empioyees to whom the
Licenses have been assigned as parl of (A} a privatization of an Affiliate or agency or of an

¥
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operating division of Enroiled Affiiate or an Affiliate. {B) a reoiganization, or (C} a
corisofidation. ;

Upon such transfer, Customer lor Enralled Affiliate must uninstall and discontinue using the
licensed Product and render any coples unusable.

b. Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License transfer
by completng a license' transfer form, which can be obtained from
htto:/iwww microsoft. comiicensinafconiracts and sending the completed form to Microsoft
before the License transfer. No License transfer will be valid unless Enralled Affiliate provides
te the transferee, and the transferee accepts in writing, documerits sufficient fo enable the
transferee to ascertain the scoge, purpose and limitations of the rights granted by Microsoft
uncler the licenses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void, |

&

Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Softwaré Assurance may be reassigned within the Enlerprise as described in the Use Rights.

6. Term and termination.

a. Term. The term of this Agreemeént will be 36 full calendar months from the effective date unless
terminated by either party as described below. Each Enroliment will have the term provided in
that Enroliment. J '

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

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

d. Termination for cause. Without limiting any ather remedies it may have, either party may
lerminate an Enroliment it theé other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by it nature not curable within 30 days, the terminating party must give the other party 30
days’ notice of its intent to termi;nate and an opportunity to cure the breach,

if Microsoft gives such notice lo an Enrolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and cannot be resolved between Microsoft and Enralled Affiiate, together with
Customer's help, within a reasonable period of time, Microsoflt may terminate this Agreement
and all Enrollments under it. If an Enrolled Affiliate ceases to be Custamer's Affifiate, it must
promptly nolify Microsoit, and h?licroso(t may terminate the former Affiliate’s Enrofiment. If an
Enrolled Affiliate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminales an Enroliment because Enrolled Affiliale ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enroliment.

e. Early termination. {f (1) an Enrailled Affiiiate terminates its Enroliment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Enroliment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolied Affifiate terminates an Enroliment for non-
appropriation of funds, or (4} Microsoft tarminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate vall have the following opfions:

(iy I inay immediately pay the :lotal remaining amount due in_.cv‘!'ud‘ihg alfin’sﬂalimenls, in which
case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered; or
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(i} Tlmay pay only amounts due: as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for;

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

2) the number of copies of Products it has ordered (including the lates! version of
Products ordered under Software Assurance covarage in current term) that is
propartional to the total of installment payments paid versus total amounis due (paid
and payable) if the early termination hacl not ocourred.

{iii} In the case of early termination under subscription Enraliments, Enrolled Affiliate will have
the following options: 1

1) For eligible Products, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enroliment titled "Buy-out aption,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolled Affiliate provides
notice of termination.

2} Inthe evert of a bread h by Microsoft, It Customer chooses not to exercise a buy-out
option, Microsoft will | lssue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
fermination of the Enrolllment

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

Effect of termination or expira:tion. When an Enroliment expires or is terminated,

(i} Enrolled Afffliate must order, Licenses for all copies of Proclucts i has run for which it has
nol previously submilted an order. Any and all unpaid payments for any order of any kind
rernain due and payable, Except as provided in the subsection titled "Early termination,” all
unpaid payments for Licenses immediately become due and payable,

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

Modification or termination of an Online Service for regulatory reasons. Microsofl may
madify or terminate an Online: Service where there is any current or future government
requirement or obligation that: 1) subjecls Microsoft to any regulation or requirement not
generally applicable to businesses operating in the jurisdiction; (2} presents a hardship for
Microsoft to continue operating the Online Service without modification; andfor (3) causes
Microsoft to believe these terms or the Online Service may confiict with any such requirement

or obligation. '

Program updates. Microsoft may make changes to this program that will make it necessary
for Customer and its Enralled Affiliales to enler into new agreements and Enrollments at the
time of an Enroliment renewal. |

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

a. Products, Unless otherwise specmed in a supplemental agreement, use of any Product is
governed by the Use Rights specxfrc to each Product and version and by the terms of the
applicable supplemental agreement.

b. Fixes. Each Fix is licensed under the same terms as the Product to which it applies. If a Fix is
not provided for a specific Praducl, any use rights Micrasoll provides with the Fix will apply.

¢. Non-Microsoft software and technology. Enrolled Affiliate is solaly responsible for any non-
Microsoft software or technology that it installs or uses with the Prochucts or Fixes.

!
|
i
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d. Restrictions. Enrolled Affiliate must not (and is nol ficensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix; (2) install or use non-Microsoft software or
technology in any way that would subject Micrasoft's intellectual property or technology to any
other license terms; or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed toj () separate
and run parts of a Product or Fix on more than one device, upgrade or downgrade parls of a
Praduct or Fix at different times, or transfer parts of a Product or Fix separately, or (i) distribute,
sublicense, rent, lease, lend an'y Products or Fixes, in whole or in part, or use them to offer
hosting services to a third pady.;

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and interrational treaties. Microsoft 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 Software on a g:levice do not give Cuslomer any right to implement Microsaft
patents or alher Microsolt inlellectual property in the device itself or in any other soflware or
devices.

;
8. Confidentiality.

"Canfidential Information® is non-public information that is designated “confidential' or that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that {a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawifully from another source without a confidentiality obligation, (c) is
independently developed, or {dj is a comment or suggestion volunteered about the other party's
business. products or services. "

Each parly will take reasonable steps to protect the other's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties’ business refationship. Neither party witl
disclose that Confidential Information to third parties, except (o its employees, Affiliates, contractors,
advisors and consultants {*Representatives") and then only on a need-to-knaw basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Infarmation by its Representatives and, in the exent of discavery of any unauthorized use or
disclosure, must promptly notify the ather party.

A party may disclose the other's Confidential Informatian if required by law; but only after it notifies the
olher party (if legally permissiple) to enable the other party to seek a proteclive order.

Neither party is required to restrict work assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or depleyment of the parties’ respeclive products or services daes
not create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses la the other accardingly.

These obligations apply (i) for Customer Data until it is deleted from lhe Online Services, and (i) for all
other Confidential Information. for a periad of five years after a party receives the Confidential Information.
|

|
8.  Privacy and compliance with laws.

a.  Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement. Enrolied Afiiliate will obtain all required
consents from third parties undeér applicable privacy and data protection law before providing
personal information to Microsofl.

b. Personal information collected under this agreement (i) may he lransferred, stored and
processed in the Uniled States or any other country in which Microsoft or its service providers
maintain facilities and (if) will be subject 1o the privacy terms specified in the Use Rights.
iicrosoft will abide by the requirements of European Economic Area and Swiss dala protection
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law regarding the collection, use, lranster, retention, and other processing of personal data
from the European Economic Area and Switzeriand.

U.S. export, Praducts and F ixe’s are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Expon
Administration Regulations and' International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issuedl by U.S. and other governments related lo Microsaft
praducts, services and technologies.

10, Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perfarm substantially
as described in the applicable Praduct documentation for one year from the date the
Enterprise is first licensed 'for that version. If it does not and the Enterprise notifies
Microsoft within the warranty lerm, then Microsofl will, at its option (1) relurn the price
Enrolled Affiliate paid for the Software license, or (2} repair or replace the Software,

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

The remedies above are the Enterprise's sole remedies for breach of the warranties in this
section. Cuslomer walvas any breach of warranty claims not made during the warranty periad.

Exclusions. The warranties in'this agreement do not apply to problems causad by accident,
abuse, or use in a manner inconsistent with this Agreement, including failure ta meet minimum
system requirements. These 'waranties do not apply to free, trial, pre-release, or beta
produsts, or to campanents of Products thal Enrolled Affiliate is permitted to redistribute.

Disclaimer. Except for the 'limited warranties ahove, Microsoft provides no other
warranties or conditions anfd disclaims any other express, implied, or statutory
varranties, including warranties of quality, title, non-infringement, merchantability, and
fitness tfor a particular purpose.

11.  Defense of third party claims.

The parties will defend each ather against the third-party claims described in this section and will pay the
amount of any resulting adverse final judgment or approved settlement, but only if the defending party is
pramptly notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the other parly for reasonable oul-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a.

h,

By Microsoft. Microsoft will deflend Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft for a fee and used within the scope
of the icense granted (unmodiﬁ;ecl from the form provided by Microsoft and not combined with
anything else) misappropriales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at ils aption, either {1} modify or
replace the Product or Fix with a functional equivalent; or {2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses arid any amount paid for Online Services for any usage period
after the lermination date. Microsoft will not be liable for any claims or damages due to Enrolled
Affiliate’'s cantinued use of a Product or Fix after being notified to stop due to a third-party claim.

By Enrolied Affiliate. To the extent permiited by applicable law, Enralled Aftiliate will defend
Microsolt against any third-party claim to the extent it alleges that: {1} any Customer Data or
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12.

Limitation of tiability.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiliate's behalf
misappropriates a frade secret or directly infringes a patent, copyright, trademari, or other
praprietary right of a third party; or {2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, §1i0|ates the law or damages a third party.

For each Product, each party's maximum, aggregate liability to the other under this Agreement is limited
to direct damages linally awarded in an amount not to exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products during lhe‘ term of this Agreemenl, subject 1o the following:

13.

a.

d.

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

Free Products and Distributahfle Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized fo redistribute to third parties without separate payment to
Micrasoft, Microsoft's liability is limited to direct damages finally awarded up to USS5,000.

Exclusions. In no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for lass of use, loss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liabifity.

1

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations {except for all liability related to Customer Data, which will remain
subject fo the limitations and exclusions ahove}; (2) defense obligations; or (3) violation of the
olher party's intellectual property rights.

i

{

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate must keep records relating to all use and
distribution of Products by Enrdlied Affiliate and its Affiliates, Microsoft has the right, at its
expense, to the extent permilted by applicable law, to verify compliance with the Product's
license terms. Enrolled Affiliate must promptly pravide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the verification, including access
to systems running the Products and evidence of Licenses for Products Enrolied Affifiate hosts,
sublicenses, or distibutes to third parties. Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which Micros‘oft miay require as an allernative to a third party audit.

Remedies for non-compliance. {f verification or self-audit reveals any unlicensed use or
distribution, then within 30 days, {1) Envrolied Aftiliate must order sufficient Licenses to cover
that use or distribution, and (2} if unlicensed use or «listribution is 5% ar more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared to: actual install base. If there is no unlicensed use, Microsofl will
not subject Enrolied Affiliate 1o anather verification for at least ong year. By exercising the
rights and procedures described above, Microsoft daes not waive its rights to enforce this
Agreement or to protect its inten'ectuaj property by any other means permitied by law.

Verification process. Microsoft will hotify Enrolled Affiliate at least 30 days in advance of its
intent to verify Enrolied Affiliate's compliance with the license terms for the Products Enrolled
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject te a confidentialily obligation. Any information collected in the seff-audit will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and in a manner that does not interfere unreasonably with Enrolled
Affiliate’s operations,
l
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14. Miscellaneous. ;

a.

«.

EA201BAGH{USISLGIENG)(NO201L5)

Use of contractors. Microsoft n:‘nay use contractors o perform services, but will be responsible
for their perfarmance subject to the terms of this Agreement.

Microsoft as independent cor_]wtractor. The parties are independent contractors. Enrolled
Affiliate and Microsoft each mdy develop products independently without using the other's
Confidential Information.

Notices. Nolices to Migrosoft mlust be sent to the acldress on the signature form. Notices must
be in writing and will be treated as delivered on the date shown on the refurn receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrolled Affiliate
about upcoming ordering deadiings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiiale. Emails will be trealed as delivered
on the transmission date.

Agreement not exclusive. Customer is free to enter into agreements to ficensa, use or
promote non-Microsoft products:
)

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change thé Product Terms and the Use Rights from time to lime in
accordance with the terms of this Agreemenl. Any conflicting terms and conditions containec
in an Enrolled Affifiate's purchase order will not apply. Microsoft may require Customer to sign
a new agréement or an amendment befare an Enrolied Affiiate enters inlo an Enroliment under
this agreement, '

Assigniment. Either party may assign this Agreement (o an Affiliate, but must notify the ather
party in writing of the assignment. Any ofher proposed assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigning party of its obligalions
under the assigned agreement Any altempled assignment without required approval will be
void. 1

Applicable taw; dispute reso!ﬁtion. The terms of this Agreement will be gov'erned by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject to applicable dispute resofution faws of Custamer's state.

t

Severability, If any provision in"this agreemen! is held to be unenforceable, the balance of the
agresment will remain in full force and effect,

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

No third-party beneficlaries. ;This Agreement does not create any third-party beneficiary
rights.

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

Management and Reporting. Customer andfor Enrolied Affiliate may manage account details
(e.g., contacts, orders, Licensfes, soflware downloads) on Micrasoft's Volume Licensing
Service Center {"VLSC") weh site {or successor site) at:
hitps. Hwwny m:crosoft.com_.iti_c_g_nginglserw:ecenter. Upon the effective date of this Agreement
and any Enraliments, the contacl{s) identified for this purpose will be provided access to this
site and may autharize additional users and contacts.

- Order of precedence. In the case of a conflict between any documents in this Agreement that

is not expressly resolved in thosé dacuments, their terms will contro! in the following order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, {3) the Procuct
Terms, (4) the Online Services Terms, (5) orlers submitted under this Agreement, and (6) any
other documents in this Agresiment, Teims in an amendment control over the amended
document and any prior amendments concerning the same subject matter,
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n. Free Products. lis Microsoﬂs intent that the terms of this Agreement and the Use Rights be
in compliance with ali appllrable federal law and regulations. Any free Prociuct provided to |
Enrolled Affiliate is for the sale use and henefit of the Enrolled Afiiliate, and is not provided for
use by or personal benefit of any specific government employee.

o. Voluntary Product Accessnbmty Templates. Microsoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabifitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates ° VPAT‘-") for the Micrasoft technologies used in providing the Dnling
Services ¢an be found atl Microsoft's VPAT page. Further information regarding Microsoft's
commitment to accessibility can be found at hitp swwwwe. miicrosofl.com/fenable.

p. Natural disaster. In the ewnt of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on http: /b, mlcrosoﬂ com at such fime.

9. Copyright viclation. Except :as set forth in the section above entilled “Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products it uses. Except to the exterit Enrolled Affiliate
is licensed under this Agreemen! it will be responsible for its breach of this contract and
violation of Microsofl's copyrlght in the Products, including payment of License feas specified
in this Agreement far unllcensed use,

—— e — -
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8 ' Microsoft Volume l-ihensing

Supplemental Contact In‘formation Form

This form can be used in combinatio}\ with MBSA, Agreemenl, and Enroliment/Registration.
However, a separate form must be submilted for each enroliment/registration, when more than one is
submitted on a signature form. For the purposes of this form, *enlity* can mean the signing entity,
Cuslomer, Enrolied Affiliale, Government Partner, Institution, or other parly entering inlo 2 volume
licensing program agresment. Primary arﬁd Natices contacts in this form will not apply to enroliments
or regisirations.

This form applies to: [ mesa
X Agreement
) :
[} Enroliment/affiliate Registration Form

Insert primary entity name if rnore than one Enroliment/Registration
Form is submitted

1
Contact information.

Each party will notify the other in writing if any of the information: in the following contact infarmation
page{s) changes. The asterisks (") indicate required fields; if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contact
. information, entity consents to its use for puiposes of administering the Enroliment by Micrasoft and other
parties that help Ticrosoft administer this Enroliment. The personal information provided in connection
with his agreement will be used and protected according to the privacy stalement available at
httns:/licensing mizrosoli.com.

1. Additional notfces contact.

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

Name of entity* Caunly of Riverside l

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address* 3450 14th Street, 4th Floor

City* Riverside State/Province* California ‘Postal cocle* $2501-3861

Country* USA

Phone* 951-955-2265 Fax |

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

!
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name’: First Regina l.ast Funderburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Floor:

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

~
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Country* USA

Phone* 951-955-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Gxpression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downloads. This contact will also manage
any complimentary or additional media purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Onfine services manager.

“This contact will be provided online permissions to manage the online services ordered under the
Enroliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

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

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

Name of entity* County of Riversice

Contact name’: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 851-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as lhe primary contact. This contact receives online
administrator permissions and may grant anline access to others. This contact alsa receives all notices
unless Wicrosoft is provided written notice of a change.

Name of entity* County of Riverside

SupGortaciinfor tinfNAINDHENS) 012013 Page 2 01 3



Contact name™: First Jim Last Smith

Contact emall address* jimsmith@rivco.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

This individual receives onling administrator permissions and may granl online access to others. This
contact also receives all notices,

B Same as primary contact
Name of entity*

Contact name*; First Last
Contact email address*

Street address®

City* State/Province* Postal cocde*
Country™
Phone* Fax

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

SupContactinloFanmiMAINDHEMGHO013) Fage 3af 3
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5 Microsofi . Volume Licensing

Amendment to Contract Documents

Agieamen Hainber 004-kayleec-S-04

§0 &4d45

This amendment (*Amendment”) is entered intn between the parties identified on the attached program
signature form. It amends the Enroliment or Agreement identified above. All terms used hut not defined
in this Amendiment will have the same meanings provided in that Enroliment or Agreement.

Enterprise Agreement
Custom Terms CTM

1.- Section Ga, "Tenm", is hereby amended and restated as follows:

a. Term. The term of this Agreement will remain in effect unless terminated by eithar parly
as desciibed below. Each Enrollinent will have the term provided in that Enroliment.

2 The pricing that Microsofl will offer Enrolled Affiliate's Reseller for Enraliments effective
between November 1, 2019 through October 31, 2021, and {hat will apply for the entire initial

lerm of such Emoliments, is as follows: \
— e . e — —
Product Price Examples Include but arc not limited to

Level the following*:

Enterprise Online Services** | Level D | M365 E3 and ES, Enterprise Mobility +
. P i . ! minus 2% Security E3 and E35, Olfice 365 Enterprise
gnsc&cl;r:gdl. O"':L%?;%ISS: er;;J'L‘] pi’? E1 or E3, Windows 10 Enterprise E3 or ES

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

Additional Products Leval D M365F1, M365 ES Compliance, M365 ES

Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Dynamics 365, Azure, SQL Server,
Windows Server, etc.

Server and Tools Product tevel D SharePoint Server, SQL Server, BizTalk
; . Scrver, Visual Studio, Core Infrastructure
(applies to Server and Cloud Suiles, efc.

Enroliments only)

* Ihe exauples include online servizes that are available in zitter the commercial of govenrent cloud cHerings,
**ualifing Enterprise Qnlos Servicas are wisntified in the Pracucs Terms with the celf valus of "0 in the tables for
‘Progrum Averlabilty®™. The soope of Enlurprise Osline Services is subjest to charge as Enternrse Oaline Services
are aided. updatediev:sed ar reroved from the Crterprise pregram cffering

Exclusions apply to the additional 2% discount an Entorprise Online Services as follows;

Asnemdnentipy vd D CIM-CPT-OPT-FWK BD
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» The price fist month that applies to an arder is not a factor in determining whather the
additional 2% discount o Enterpiise Online Services may be applied lo an order. The
only applicahle factor is the effective date of the EEnroliment.

= The discount does not apply to any extensions of the initial Tenh or senewal
Enroliments.

¢ The discount does nat aipply to any promotional SKUs. Enrolled Affiliate is entitled to
the lower of the promolional price or discounted price.

The price fevel thal applies Lo Emoliments ellective on or after November 1, 2021 is Level D for
all Pradurts, -

The Reselier and the Enrolled Affiliale will determine the Enrdlled Affiliate’s actual price and
paymoem tenms.,

Except for changes made by this Amendiment, the Enroliment or Agreement identified above remains
unchanged and in full force and effecl. If there is any conflict between any provision in this Amendment
and any provision in the Enroliment or Agresment identified above, this Amendmeant shall control.

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

Microsoft internal Use Only:
I Riverside County ZA Amend 8.7.docx I CTM CT-CPT-QPT-I"WK I 3D |

AmerdmertApn w0 . CTM-CPT-OPT-FWK : BD
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Licensing Solution Provider Agreement Number PSA-0001528

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between SHI International Corp., a New Jersey corporation ("CONTRACTOR"), and the COUNTY OF
RIVERSIDE, a political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement™), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR’s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enroliment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1 ~ COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

3.2 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4, This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term”™).

5. Hold Harmless/Indemnification:

5.1 ~ CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001528

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR'’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enroliment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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Licensing Solution Provider Agreement Number PSA-0001528

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Contracts Department

290 Davidson Avenue

Somerset, NJ 08873

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

12.2  COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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13.4

Licensing Solution Provider Agreement Number PSA-0001528

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.
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Licensing Solution Provider Agreement Number PSA-0001528

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both
parties.

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

COUNTY OF RIVERSIDE, a political SHI International Corp., a New Jersey corporation
subdivision of the State of California

b L A= i Calhpo

Kevin Jeffries, Chairman Natalie Castagno
Board of Supervisors Director of Contracts and RFP's
0CT 2 2 2019
Dated: Dated: October 11, 2019
ATTEST:
Kecia Harper
Clerk of the Board . 5
By: 7 ; M% M
Igeputy

APPROVED AS TO FORM:
Gregory P. Priamos

By:

" Susanna Oh\,/Deputy County Counsel
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Licensing Solution Provider Agreement Number PSA-0001528

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and E5, Enterprise Mobility + Level D 50
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or ES5.

2 Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise, Level D 50
Core CAL Suite, Enterprise CAL Suite.

Additional Products M365 F1, M365 E5 Compliance, M365 E5

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D .50
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D .50
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. .50

6 Microsoft Premier Support .50

7 Microsoft Unified Support Services .50

8 Microsoft Consulting Services .50
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Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $300
2 Build Intelligent Agents Yes $300
3 Machine Learning Yes $300
4 Internet of Things Yes $300
5 Globally distributed data Yes $300
6 0SS Databases Yes $300
7 Cloud Scale Analytics Yes $300
8 Data Platform Modernization to Azure Yes $300
9 Windows Server on Azure Yes $300
10 Security & Management Yes $300
11 Datacenter Migration Yes $300
12 Modern Business Intelligence Yes $300
Biz Apps
1 Customer Service Yes $300
2 Field Service Yes $300
3 Marketing Yes $300
4 Talent Yes $300
5 Finance and Operations Yes $300
6 Business Central Yes $300
7 Power Apps Yes $300
8 Power BI Yes $300
Apps and Infrastructure
1 Azure Stack Yes $300
2 High Performance Compute Yes $300
3 Cloud Native Apps using Serverless Yes $300
4 Modernize Apps Yes $300
5 SAP on Azure Yes $300
6 Linux on Azure Yes $300
7 Dev Ops Yes $300
8 Business Continuity & Disaster Recovery Yes $300
9 Windows Server on Azure Yes $300
10 Security & Management Yes $300
11 Datacenter Migration Yes $300
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Licensing Solution Provider Agreement Number PSA-0001528

Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $300
2 Security Yes $300
3 GDPR & Compliance Yes $300
4 Teamwork Yes $300
5 Calling & Meetings Yes $300
6 Modern Desktop Yes $300
7 Office 365 Migration Assistance Yes $300
7a Mail Yes $300
7b Teams Yes $300
7c SharePoint Yes $300
7d OneDrive Yes $300
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Licensing Solution Provider Agreement Number PSA-0001528

Exhibit C
Microsoft LSP Participation Form

JENNIFER HILBER, ACIO
Enterprise Appiications Bureau

GUSTAVO VAZQUEZ, ACIO
Convarged Commurmcatians Bureau
JIM SMITH Pubiic Safety Enterprise Communications
Chief Technology Officer - ’ Gil MEJIA, ACIO

\—-——-—————'

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-REFQ-0000048 Attachment 3)

DAVE ROGERS
Assistant Chief Executive Officer
Chief information Officer

Technology Services Bureau

Complete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org Riverside, CA 92501

County of Riverside TIN #: 95.00009350

Company Name: _SHI international Corp.

Name: _Nick Grappone Titte: __Program Manager
Address: __290 Davidson Avenue

City: Somerset, NJ Zip Code:_08873 Telephone #: _732-564-8189
Fax #; Email: _nick_grappone@shi.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445, All questions regarding
the products and licensing should be directed to Microsoft

By signing below. | am agreeing to pay the participation fees for each enroliment that is established by
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, 1 also agree that all enroliments will be submitted to Microsoft direct. to report enroliment
activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Technology.

Please reference the remittance information above for where to send the payment. Failure to comply may

result in the award being rescinded.

Ao Wm 9/19/2019

Signature/ Date
Nick Grappone Program Manager
Printed Name Title
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Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name Company name
RIVCO
Contract ID | RIVCO-20800-00x-xx/xx
Microsoft
Agreement | 01E69633, 01E73134, AND
Numbers NEW
Master Enrolimen | Enrollment Start End Enroliment Enroliment Contact Enroliment
Enrollment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Riverside
County
Information 1/01/1 | 12/31/1
8084445 87654321 | Technology 2 6 5645,000.00 John Doe John.Doe@riverside.org 951-555-1212
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Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form
2) Microsoft Enterprise Agreement
3) Microsoft Enterprise Agreement Amendment
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DATE

OUNTY COUNSEL
/2219 .

L

{

P4
A

_-—SUSANNA N, OH

CORMAPPRO

8

B Microsoft Volume Licensing

Program Signature Form-

MBAMMESA number 004-kayleed-5-04

Agreamenl fumber g 067: f :F ¢ ‘ S

Note: Enler the applicable active numbers assaciated with the documents below. Micrasofl requiras
the associated aclive number be indicated here, or listed below as new.

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

This signature form and all caniract documents identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identificd below,

M st - . 5 . e e e
" " MiContract Document B I j}

R RTT

Enterprise Agreement 20-10209
<Choose Agreement: ) : Document Number or Code
<Chdose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement>_ Dogument Number or Code _
<Choose Enroliment/Registration> ) Document Number or Code
<Choose Enrllment/Registration> Dacurnent Number or Code
<Choose Enroliment/Registration> : Document Number or Code
<Choose Enroliment/Registration: Bocument Number or Code
.<Choose Enroliment/Registration> _.| Document Mumber or Code
Amendment to Contract Documents CTM-CPT-OPT-FWK {new) e e
/

By signing below, Cuslomer and the Micrpsnﬂ Affiliate agree that both parlies (1) have received, reac
and understand ths above cantracl documents, including any websiles or documents incoiporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Name of Entity (mugt beslegal entity nfame)' County of Riverside
Signature* / - — T

Printed First‘;nd Last Name* I?lt’l"t r(j R ‘\'Q;
Printed Tite S . Procurement ontract SPecia
Signature Date* . S"/‘Z 2/20 /'7

Tax ID
*indicates required field

Lot
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T Cr 05 Ot Affiliate Dt ot

Microscft Corporation

Signature M :3 . .Mi ;_

Printed First and Last Name Microsgoft Corp

Printed Title AUG 2 3

Signature Date _
{date Miczusoll Alffiale couatersigas) ' Ch ar" coe
Duly Authorized

ration

rail
n behalf of
oration

—— ]

Agreement Effective Date :

(mzy be SHerent than Microzoft s synaterce date) ! g / &3 / (10 ! q |cr059ﬂ Co N
e

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

el : RS . .;-:',;,;?._E T

[‘I

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

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

*irndicates required field

B Ot OuTCer AR

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

Printed First and Last Name*
Printed Title
Signature Date*

*indicates required field ! T
If Customer requires physical media, additional contacts, or is reporiing multiple previous Enroliments,

include the appropriate form(s) with this signature form.

After this signature form is signed by the Custamer, send it and the Contract Docunients to Customer's
channel pariner or Microsoft account manager, who must submit them 1o the following address. When
the signature form is fully execulad by Microsoft, Customer will receive a confirmalion copy.
Microsoft Corporation !
Dept. 551, Volume Licensing

G100 Meil Road, Suite 210

Reno, Nevada 89511.1137

USA !
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8 Microsoft Volume Licensing

Enterprise Agreement Staté and Local

Mol for tse with Micrasolt Business Agreement or !‘.‘Iiul'osnr'l Rusinass argd Sarvices Agresmen|

This kicrosoft Enterprise Agreement ("Agréement”) is entered into between the entities identified an the
signature form |

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

This Agreement consists of {1) these Agreernent terms and conditions, including any amendments and the
signature form and all attachments identified therein, (2) the Praduct Terms applicable to Products licensed
under this Agreement, (3} the Online Services Terms, (4) any Affiliate Enrollment entered into under this
Agreement, and {5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at hitpSAwww inicrosoft, com/licensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products 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 thereafter, and fully
understand all tefms and conditions applicable to Products licensed.

Terms and Conditions

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

(i} any government ageancy, depaﬁment 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 Customeris a part, or which is under common supervision
with Customer;

(i} 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 geagraphic
boundaries; and

{iii) any other enlity in Customer's state expressly authorized by the laws of Customer’s slate
to purchase under state contracts; provided that a state and ils Affiliates shall not, for
purposes of this definition, be cansidered to be Affiliates of the federal governmentand its
Affiliates; and

b. with regard 1o Micrasofi, any le'gal entily that Microsofl owns, that owns Microsoft, or that is
undler common ownership with Microsoft,

“Customer’ means the legal entity that has entered into this Agreement with Microsoft.

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

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

“Enralled Affiliale” means an entity, either Custarmer or any one of Customer's Affiliates that has entered
into an Enroliment under this Agreement.
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- "Enroliment” means the document that an Enrolled Affiliate submits under this Agresment to place orders
for Products.

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

"Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Micrasoft elther
releases generally (such as Product service packs} or provides to Customer to address a specific issue.

"License” means the right ta download, inslafll. access and use a Produet. For certain Products, a License
Mmay be available on a fixed term or subscription basis {“Subscription License"). Licenses for Online
Services will be cansidered Subscription Licenses.

*Micrasoft” means the Microsoft Affiliate thal has entered into this Agreemenl or an Enrollment and its
Alffiliales, as appropriate.

*Online Services” means the Microsofl-hoste'd services identified as Online Services in the Product Terms.

"Online Services Terms" means the additional terms that apply {o Customer's use of Online Services
publishad on the Volume Licensing Site and'uprlaled from time fa time.

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

"Product Terms™ means the document that provides information about Microsoft Products and Professional
Services available through volume licensing. The Product Terms document is published on the Volume
Licensing Site and is updated fram time to time.

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

“Software” means licensed copies of Micrasdit sofiware identified on the Product Terms. Software does not
include Online Services, but Software may be part of an Online Service.

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

“Trade Secret” means information that is not generally known or readily ascenainable to the public, has
economic value as a result, and has been subject to reasonable steps under the ciréumstances to maintain
its secrecy, !

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

“Use Righis® means the use rights or terms of service for each Product puiblished on the Violurme Licensing
Site and updated from time to time. The Use Rights supersede the terms of any end user license agreement
that accompanies a Product. The Use Rights for Scftware are published by Microsoft in the Product Terms.
The Use Rights for Online Services are published in the Online Services Terms,

“Volume Licensing Site” means hitp:flwww microsoft.com/licensing/contracts or a successor site.
"

2. How the Enterprise program warks.

a. General. The Enterprise progr:am consists of the terms and conditions on which an Enrolled
Afflliate may acquire Product !Jcenses. Under the Enterprise program, Customer and its
Afffiates may order Licenses for Products by entering into Enroliments.

b. Enrollments. Tha Enterprise program gives Customer and/or its Affiliates the ability to enler
into one or more Enroliments to.order Products. Subscription Enroliments may be available far
some of these Enrallments.  Nolwithstanding any other provision of this Agreement, only
Enrolied Affiliates identified in an Enroliment will be responsible for complying with the terms
of thal Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment. '

I
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C.

- ]
Licenses for Products. |

a.

b,

d.

1

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

1

1
License Grant. Wicrosoft grants the Enterprise a non-exclusive, worldwide and limited right
to download, install and use software Products, and 1o access and use the Online Services,
each in the quantity ordered under an Enrollment. The rights granted are subject to the terms
of this Agreement, the Use Rights arxi the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

Duration of Licenses. Subscription Licenses and mosl Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is terminated or expires, unless the
Enrolied Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the applicable Envaliment or Use Rights, all other Licenses
become perpstual only when all payments for that License have been made and the initial
Enroliment term has expired.

Applicable Use Rights.

(i) Products {other than Online Services). The Use Rights in effect on the effective date of
the applicable Enroliment term will apply to Enterprise's use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolted Affiliate chooses
to have those changes apply. The Use Rights applicable to perpetual Licenses that were

* acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Soflware Assurance does not
change which Use Rights apply to those Licenses, '

(i) Ontine Services, For Online ‘Services‘ the Use Rights in effect on the subscriplion start
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
of the earlier version. If the eariier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrolled Affifiate must order and maintain
cantinuous Saftware Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatica}l!y has the right to use a new version of a licensed Product as
soon as it is released, even if Enrolled Affiliate chooses nal 1o use the new version immediately.

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

(ii) If the License for the earlier version of the Product is perpstual at the time the new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
obtained through Software Assurance replace any perpetual Licenses for the earlier
version. '

l.icense confirmation, This Aéreement. the applicable Enrollment, Enrolled Affiliate's order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf of payment, will be Enrdlled Affiliate's evidence of all Licenses obtained under an
Enroliment.

i
!
I
!
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g.

Reorganizations, consolidations and privatizations. 1 the number of Licenses covered by
-an Enrollment changes by more than len percent as a result of {1} a reorganization,
consolidation or privatization of an entily or an aperating division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or {3) a consolidation
including a merger with a third pany that has an existing agreement ar Enroliment, Microsoft
will wark with Enrolled Affiliate in good faith to deteimine how to accommodate its changed
circumstances in the context of this Agreement.

4. Making copies of Pr‘odtfcts and re-imaging rights.

a.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete {including copyright and
trademark notices) from mastercopies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees o make reasanable efforts
to nalify its employees, agents and any other individuals who use the Products that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evatuation and back-up. For all Products cther than Online Services,
Enrolled Affiliste may: (1) use Up to 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purpases of training on that particular Product, {2)
use up to 10 complinientary copies of any Products for a 60-day evaluation period, and (3) use
one complimentary copy of any licensed Product for back- -up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

Right to re-image. In certain cases, re-imaging is permitted using the Product media. 1f the
icrosoft Product is licensed ( 1) from an original equipment manufacturer {OEM), (2) as a full
packaged Product through a retaxl source, or (3) under another Microsofi program, then media
provided under this Agreement'may generally be used to create images for use in place of
copies provided through that separate source. This right is conditional upon the following:

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

{ii) The Product, language, versmn and components of the copies made must be identical to
lhe Product, language, ver5|on and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitied remains the same.

(iii) Except for copies of an operatmg system and copies of Products licensed under another
Microsoft program, the Product type (e.g.. Upgrade or full License) re-imaged must be
identical to the Product type licensed fram the separate source.

{iv) Enrolied Affiliate must adhgre to any Product-specific processes or requirements for re-
imaging identified in the Procuct Terms.

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source, This subsectlon does not creale or exlend any Miciosoft warranty or
support obligation,

5. Transferring and reassigning Licenses.

a.

License transfers. License lransfers are not permitted, except that Custamer or an Enrolied
Affiliate may transfer only fully-paid perpetual 1. icenses to:

{i) an Affiiate, or

(ii} = third party solely in connection with the transfer of hardware or employees to whom the
Licenses have been ar.smned as parl of (A) a privatization of an Affiliate or agency or of an
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operating division of Enro(led Affiliate or an Affiliate. {B) a reoiganization, or (C} a
cornisolidation. '

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

Notification of License Transfer. Enralied Affiliate must notify Microsoft of a License fransfer
by completng a licensel transfer form, which can $e obtained Ffrom
hto:/iwwes micrasoft. comiicensina/contracts and sending the completed form to Microsoft
before the Licenss transfer. No Licens= transfer will be valid urless Enralled Affiliale provides
to the transferee, and the transferee accepts in writing, documerits sufficient o enable the
transferee to ascertain the scopie, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and limitations of liability). Any License transfer not made in compliance
with this section will be void, |

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

Term and termination.

a.

d.

Term. The term of this Agreement will be 36 full calendar months from the effective date unless
terminated by either party as described below. Each Enrollment will have the term provided in
that Enroliment. , :

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

Mid-term termination for non-appropriation of Funds. Enrofied Affiliate may terminate this
Agreement ar an Enrollment without liability, penalty or further obligation to make payments if
funds 1o make payments under the Agreement or Enroliment are not appropriated or allocated
hy the Enrolled Affiliate for such purpose,

Termination for cause. Without limiting any ather remedies it may have, either party may
ferminate an Enroliment if the other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by ite nature not curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to termi;nate and an opportunity to cure the breach,

If Micrasaft gives such notice to an Enrolled Affiliate, Microsoft also will give Cusiomer a capy
of that notice and Customer agrees to help resolve the breach. If the breach affacts other
Enroliments and cannot he resolved between Microsoft and Enrolied Affiliate, together with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and ali Enroliments under it. If an Enrolled Affiliate ceases to be Customer's Affifiate, it must
promplly nolify Micrasoft, and h}licrosoﬂ may terminate the former Afiiliate’s Enroliment. If an
Enrolled Affiliate terminates its Enroliment as a result of a breach by Microsott, or if Microsoft
terminates an Enrollment because Envolled Affiliale ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enroliment.

Early termination. If (1) an Enroiled Affiliate terminates its Enroliment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsoft terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the foliowing options:

() It may immediately pay the :tota| remaining amount due, in'cfl'udihg allinstaliments, in which
case, the Errolled Affiliate will have perpetual rights for all Licenses it has ordeged; or

}
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(i) Nmay pay only amounts due: as of the termination date, in which case the Enrolied Affiliate
will have perpetual Licenses for;

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

2) the number of copies of Products it has ordered (including {he lalesl. version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total bf inslaliment payments paid versus total amounis due (paid
and payable) if the early termination had not ocourred.

{iii} In the case of early termination under subiscription Enrallments, Enrolled Affiliate will have
the following options: i

1) For eligible Products, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enro!lmem titled "Buy-out aption,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolled Affiliate provides
notice of termination,

2} Inthe event of a breach by Microsoft, if Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enroli{nenl

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

Effect of termination or expira:tion. Whern an Enroliment expires or is terminated,

{i} Enrolled Affiliate must order,Licenses for all copies of Praducts it has run for which # has
not previously submitted an order. Any and all unpaid payments for any order of any kind
rernain due and payable, Except as provided in the subsection titled "Early termination,” alf
unpaid payments for Licenses immediately become due and payable,

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

Modification or termination of an Online Service for regulatory reasons. Microsoft may
madify or lerminate an Online: Service where there is any current or future govemment
requirement or obligation that: [{1) subjects Microsofl to any regulation or requirement not
generally applicable 1o businesses operating in the jurisdiction; (2) presents a hardship for
Microsaft to continue operating the Online Service without modification; andfor (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. .

Program updates. Microsoft may make changes to this program that will make it necessary
for Cuslomer and its Enrolied Affiliates to enler into new agreements and Enrollments at the
time of an Enroliment renewal. |

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

a. Products, Unless atherwise specmed in a supplemental agreement, use of any Product is
governed by the Use Rights spemfrc to each Product and version and by the terms of the
applicable supplemental agreement

b. Fixes. Each Fix is licensed under the same terms as the Product to which it epplies. If a Fix is
not provided for a specific Praduct, any use rights Micrasoll provides with the Fix will apply.

¢. Non-Microsoft software and technology. Envolled Affiliate is solely responsible for any non-
Microsofl software or technology that it installs or uses with the Products ar Fixes.

!
i
I
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d. Restrictions. Enrolled Affiliate must not (and is nol licensed to) {1) reverse engineer,
decompile, or disassemble an\,'f Product or Fix; (2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's intellectual property or technology to any
other license terms; or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must nol {and is not licensed to} () separate
and run parts of a Product or Fix on more than one device, upgrade or downgrade parts of a
Product or Fix at different times, or transfer parts of a Product or Fix separately. or (i) distribute,
sublicense, rent, lease, lend an'y Products or Fixes, in whole or in part, or use them (o offer
hosting services to a third pady.i

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and interdational treaties. Microsofi reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or estappel. Righis
to access or use Software on a :clevice do not give Customer any right to implement Micrasoft
patents or ather Microsolt intellectual property in the device itself or in any other software or
devices.

}
8. Confidentiality.

"Confidential Information" is non-public information that is designated “confidential” or that a reasonable
person should understand is confidential, including Custamer Data. Confidential Information does not
include information that {a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully from another source without a confidentiality obligation, {c) is
independently developed, or (d) is a comiment or suggestion volunteered about the other party's
business. products or services. T

Each parly will take reasonable steps to protect the other's Confidential Information and will use the other
party’s Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliales, contractors,
advisors and consultants {"Representatives®) and then only on a need-to-knaw basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptiy notify the other party.

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

Meither party is required to restrict wark assignmients of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services daes
not create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses ta the other accordingly.

These obligations apply (i} far Customer Data until it is deleted from lhe Onling Services, and {i) for all
other Confidential Information, for a periad of five years after a party receives the Confidential Information.
I

]
9. Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement. Enrolied Affiliate will obtain all required
consents from third parties undér applicable privacy and data protection law before providing
personal information 1o Microsof!.

b. Personal information collected under this agreement (i) may be lransferred, stored and
processed in the United States or any other country in which Microsofit or its service providers
maintain facilities and (i) will be subject 1o the privacy terms specified in the Use Rights.
tdicrosoft will abide by the requirements of European Economic Area and Swiss dala protection
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law regarding the collection, use, transfer, retention, and other processing of personal data
from the Eurcpean Economic Area and Switzerland.

c. U.S. export. Products and Fi |xe|s are subject to U.S. expart jurisdiction. Enrolled Affiliate muist
comply with all applicable |nternahonal and national laws, including the U.S. Export
Administration Regulations and' International Traffic in Aims Re gulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsaft
products, services and technologies.

10.  Warranties.
a. Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Froduct documentation for one year from the date the
Enterprise is first licensedfor that version. If it does not and the Enterprise notifies
Microsoit within the warranty term, then Microsofl will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

i) Online Services. Microsoft warrants that each Online Service will perform in accordance
with the applicable SLA during the Enterprise’s use. The Enterprise's remedies far breach
of this warrarity are in the SLA.

The remedies above are the Enterprise's sole remedies for breach of the warranties in this
section. Cuslomer walves any breach of warranty claims not made during the warranty periad.

b. Exclusions. The warranties inthis agreement do not apply to problems caused by accident,
abuse, or use in a manner |r|consxstentw1th this Agreement, including failure to meet minimum
systermn requirements.  These 'warranties do not apply 1o free, trial, pre-release, or beta
products, or to components of Products that Enrolled Affiliate is permitied to redistribute.

c. Disclaimer. Except for the limited warranties ahove, Microsoft provides no other
warranties or conditions and disclaims any other express, implied, or statutory
warranties, including warranlies of guality, title, non-infringement, merchantability, and
fitness for a particular purpose.

11. Defense of third party claims.

The parties will defend each other against the third-pariy claims described in this section and will pay the
amount of any resulhng adverse final judgment or approved settlement, but only if the defending party is
promptiy notified in writing of the claim and has the right ta contral the defense and any settiement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authomy The defending party will reimburse the other party for reasonable out-of-pocket expenses it incurs
in providing assistance. This section describes the parties’ sole remedies and entire liahility for such claims.

a. By Microsoft. Microsoft will deflend Enrolied Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft for a fee and used within the scope
of the ficense granted (unmodmecl from the form provided by Microsoft and not combined with
anything else) musappropnales a lrade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Micrasoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at ils aoplion, either (1) modify or
replace the Product or Fix with a functional equwalent or {2) terminate Enrolied Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses arid any amount paid for Online Services for any usage period
after the lermination date, M:croson will not be liable for any clainis or damages due to Enrolied
Affliate's continued use of a Product or Fix after being notified to stop due to a third-party claim.

h. By Enrolled Affiliate. Ta the extent permilted by applicable law, Enrolled Affiliate will defend
Microsolt against any third-paity claim to the extent it alleges that: {1§ any Customer Data or

]

EA2015Ag1(1ISISLBIEMG K Nav216) | Page8of 11
. Documeant X20.10204




12.

Limitation of liability.

1

non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiiate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or {2) Enralled Affiliate’s use of any Product or Fix, alone orin
combination with anylhing else, vnotales the law or damages a third party.

For each Product, each party's maximum, aggregate liahility to the other under this Agreement is limited
to direct damages finally awarded in an amount not to exceed the amounts Earolled Affiiate was required
to pay for the applicable Products during lhe term of this Agreemenlt, subject to the following:

13.

a.

o,

Online Services. For Online Serwcea, Microsoft's maximum liahility to Enrolled Affiliate for
any incidenl giving rise to a clalm will not exceed the amount Enrofled Affiliate paid forthe
Online Service during the 12 months before the incident.

Free Products and Dlstrdbutame Code. For Products provided free of charge and code
that Enrolled Affifiate is authorized 1o redistribute to third parties without separate payment to
Micrasoft, Microsoft's liability is limited to direct damages finally awarded up to USS5,000.

Exclusions. In no event will either party be fiable for indirect, incidental, special, punitive, or
consequential damages, or for loss of use, loss of business information, loss of revenue, or
interruption of business, howevér causet or on any theory of liability.

Exceptions. No lirmitation or exclusnons will apply to liability arising out of either party's {1)
confidentiality obligations {except for all lability related to Cuslomer Data, which will remain
subject fo the limitations and exclusions ahove); (2) defense obligations; or (3) violalion of the
other party's intellectuat property rights,

i

3

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrdlled Affiliate and its Affiliates. Microsoft has the right, al its
expense, to the extent penmitted by applicable law, to verify compliance with the Product's
license terms. Enrofled Affiliafe must promptly provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
to systems running the Praducts and evidence of Licenses for Products Enralled Affiliate hosts,
sublicenses, or distiibutes to third parties. Enrolled Affiiale agrees to complete Micrasoft's
self-audit process, which Mlcrosloft may require as an allernative to a third party audit.

Remedies for non-compliance. [f verification or self-audit revaals any unlicensed use of
distribution, then within 30 days‘ {1} Enrolled Affiliate must order sufficient Licenses to cover
that use or distribution, and (2) if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acqmre the
necessary additional licenses at 125% of the price based on the then-current price list and
Enrolled Affiliate price ievel. The unlicensed use percentage is based on the total number of
licenses purchased compared to actual install base. If there is no unlicensed use, Micrasoft will
not subject Enrolled Affiliate to |dnother verification for at least one year. By exercising the
fights and procecdures descrihed above, Microsoft daes not waive ils rights to enforce this
Agreementi or to protect its intelllectuat property by any other means permitted by law.

Veritication process. Microsoft will notify Enrolled Alfiliate at least 30 days in advance of its
intent o verify Enrolled Affiliate's compliance with the license terms for the Products Enrolled
Alffiliate and its Affiliates use or distribute. Microsoft will engage an independent audifor, which
will be subject to a confidentiality obligation. Any information collected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and in a manner that doas not interfere unreasonably with Enrolled
Affiliate’s operations,
l

!
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14. Miscellaneous. )

a.

b

<.

EA2016Ag {USISLGIENG)(Now2015)

Use of contractors. Microsoft may use contractors {0 perform sernvices, but will be responsible
for their performance subject to the terms of this Agreement.

Microsoft as independent contractor. The parties are independent contractors. Enrolled
Affiliate and Microsoft each may develop products independently withaut using the other's
Confidential Informatian.

Notices. Notices to Microsoft m'ust be sent to the acldress on the signature form. Notices must
be in writing and will be treated as delivered on the date shown on the refurn receipt or on the
courier or fax confirmation of dehvery Microsolt may provide information to Enrolled Affiliate
about upcoming ordering deadlines, services, and subscription informatian in electronic form
including by email to contacts provided by Enrolled Affiliate. Emails will be treated as dellvered
on the lransmission date.

Agreement not exclusive. Customer is free to enter into agreements to ficense, use or
promote non-Microsoft products

Amendments. Any amendment to this Agreement muslt be executed by hoth parlies, except
that Microsoft may change thé Product Terms and the Use Rights from time to time in
accordance with the terms of thls Agreemenl. Any conflicting terms and conditions contained
in an Enrolled Affifiale's purchase order will not apply. Microsoft may require Customer to sign
anew agreement or an amendment befare an Enrolied Affiliate enters into an Enrollimen! under
this agreement, i

Asslgnment Either party may aSSIgn this Agreement lo an Affiliate, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
non-assigning party in writing. Assignment wili not relieve the assigning party of its obligations
under the assigned agreement Any altempled assignment without required approval will be
void. !

Applicable law; dispute resolution. The {erms of this Agreement will be gov‘erned by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating te this
Agreement will be subject to apphcable dispute resolution laws of Customer's state.

Severablility. If any provision m:thls agreemen! is hekl to be unenforceable, the balance of the
agreement will remain in full force and effect.

Waiver. Failure to enforce any provision of this agreement will not constitute a waiver. Any
waiver must be in writing and ssgned by the walving party.

No third-party beneficlaries. ‘Th0s Agreement does not create any third-party beneficiary
rights.

Survival. All provisions survive termination or expiralion of this Agreement except those
requiring performance only during the term of the Agreement.

Management and Reporting. Customer andfor Enrolled Affillate may manage account details
(e.g., contacts, orders, L:censes software downlaads) on Microsoft's Volume Licensing
Service Center { VLSC') web site {or successor site) at:
hitps. fwwaw microsoft com"hcensmq.'sefvn‘ecenter Upon the effective tate of this Agreement
and any Enroliments, the conlact(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

. Order of precedence. In the case of a conflict between any documents in this Agreement that

is not expressly resolved in thosé documents, their terms will contro! in the following order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, {3} the Product
Terms, {4) the Online Services Terms, (5) orders submitted under this Agreement, and (6) any
other documents in this Agreement, Terms in an amendment control over the amended
docurnent and any prior amendments congerning the same subject matter,
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1
n. Free Products. Itis Microsoft's intent that the terms of this Agreement and the Use Rights be
in compliance with ail appltr'able federal law and regulations. Any free Product provided to |
Enrolled Affiliate is for the sole use and benefit of the Enrolled Alffiliate, and is not provided for
use by or personal benefit of any specific government employee.

0. Voluntary Product Accessubllqty Templates. Micrasoft supports the government's obligation
to provide accessible technologiss to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templales ("VPATs") for the Microsoft technologies used in providing the Online
Services can be found al Micrasofl's VPAT page. Further information regarding Microsaft's
commitment to accessibility can be found at hitp Mwww.microsofi.cornfenable.

p. Natural dvsaster In the eve=nt of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on hito:dfwaw, m:crosoﬂ com at such fime.

q. Copyright violation. Except as set forth in the section above entifled "Transferring and
reassigning Licenses®, the Enralled Affiliate agrees lo pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products il uses. Except to the extert Enrolled Affiliate
is licensed under this Agreemenl it will be responsible for its breach of this contract and
violation of Microsofl's copynght in the Products, including payment of License fees specified
in this Agreement for unlucensed use.

——— . ———— —
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' Mirrasoft | Volume Licensing

Supplemental Contact Ir}formation Form

This form can be used In combinatioh with MBS SA, Agreemen!, and Enroliment/Registration.
However, a separate form must be submuted for each enroliment/registration, when more than one is

submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Customer, Enrolled Affiliale, Government Partner, Instilution, or other pary entering inlo a volume
licensing program agresment. Primary ancl Notices cantaclts in this form will not apply to enrollments
or regisirations.

This form applies to: (1 MBsA
XI Agreement
) .
[0 Enrolimeny/Affiliate Registration Form

Insert primary entity name if rmore than one Enroliment/Registration
Form is submitted

i
Contact information.

Each party will notify the olher in writing if any of the information in the following contact information
page(s) changes. The asterisks (%) indicate required fields; if the entity chooses to designate other
contact types, the same required fields musl be corfpleted for each section. By providing contact
. information, entity consents to its use for puiposes of administering the Enroliment by Microsoft and other
parties that help Wiicrosoft administer this Enroltment. The persanal information provided in connection
with fhis agreement will be used and protected according to the privacy stalement available at
https:/ilicensing microsolt.com.

1. Additional nott:ces contact.

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

Name of entity* Cauinty of Riverside . l

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@rivco.org

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

City* Riverside State/Province* California 'Postal code* $2501-3861

Country* USA

Phone* 951-955-2265 Fax I

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

!
2. Software Assurance manager.

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

Name of entlty County of Riverside

Contact name’: First Regina l.ast Funderburk

Contact email address* RFunderburk@riveo.org

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

City* Riverside State/Province* California ‘Postal code* 92501-3851

-~
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Country* USA

Phone* 951-955-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enroliment or Registralion. Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downloads. This contact will alsc manage
any complimentary or additional media purchases related to these subscriptions.

Naime of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@srivco.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

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

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@riveo.org

Street address* 3450 14th Streel, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

[ This cantaet is a third party (nol the entily). Warning: This contact receives personally identifiahle
information of the entity.

5. Customer Support IManager (CSM).
This person is designated as the Customer Support Manager (C$M) for support-related activities.

Name of entity* County of Rivarsice

Contact name': First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Strect address* 3450 14th Street, 4th Finor

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

Phone* 851-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives online
administrator permissions and may grant anline access to others. This contact alsa receives all notices
unless Microsoft is provided written natice of a change.

Name of entity* Counly of Riverside

SupCortacinfor oum{NA INOWENEHO 2013 Page 2 of 3




Contact name™: First Jim Last Smith

Contact emall address* jimsmith@riveo.org

Street address® 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

This individual receives onling administrator permissions and may grant online access to others, This
contact also receives ali notices.

Bd Same as primary econfact
Name of cntity*

Contact name*; First Last
Contact email address*

Street address®

City* State/Province* Postal code*
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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83 Microsofi - Volurne Licensing

Amendment to Contract Documents

Agreamon: Hunte
fgreemons Muanbe: 004-kayleed-S-04

S0 ddqg

This amendment ("Amendmant”) is entered into between the parties identified on the altached program
signature form. [t amends the Enrollment or Agreement identified above. Allterms used hut not defined
in this Amendment wil have the same meanings provided in that Enrollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Seclion 6a, "Term", is hereby amended and restated as follows:

a. Term. The term of this Agreement will remain in effect uniess terminated by either parly
as desciibed below. Each Enfollinent will have the term provided in that Enroliment.

2. The pricing that Microsofl will offer Envolled Affiliate's Reseller for Enroliments effective
belween November 1, 2019 through October 31, 2021, and that vill apply for the entire initial

lerenof such Enoliments, is as follows: N
Product’ T " [Price Examples Include but arc not imited to
Level the following*:

Enterprise Online Services™ | [evel D | M365 E3 and E5, Enterprise Mohility +
: T " . . minus 2% Securily E3 and ES, Office 365 Enterprise
gnsct:d;:gd'_ g&%ﬁbss: er;;j'lg pif E1 or E3, Windmws 10 Enterprrise E2 or E5

Enterprise Products LeveiD~ | Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Leval D M365 F1, M365 ES Compliance, M365 ES

Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azure, SQL  Server,
Windows Server, etc.

Server and Tools Product Level D SharePoint Server, SQL Server, BizTalk
Secrver, Visual Studio, Core Infrastructure

. o )
(applies 10 Server and Cloud Suifes, elc.

Enroliments only}

* he exaples include onlme servizes that are available i1 sitl-ar the comnercal of governmant cloud chering:.
*"Qualifing Enterprise Qnknr Sarvicas are gierdiied in the Produc Terms with he nell value of “FG°in the tables for
‘Progearr Avarlabibly®. Tie scope of Enlerprive Oxfine Services is subjest ta chage as Enteprise Online Services
are added. undaledirev:sed ar rermoved friom the Citerprise program ofering

Exclusions apply to the additional 2% discount an Enterprise Online Services as follows:

SrnenhnentApy va 0 CHA-CPRT-OPT-FNK BD
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= The price list month that applies to an order is not a factor in determining whether the
additional 2% discount on Enterprise Onling Services may be applied lo an ordes. The
only applicahle factor is the effective rate of the Enroliment,

s The discount does nat apply to any extensions of the initiat Term or renewal
Enroliments.

¢ The discount does nat apply to any promotional SKUs. Enralied Affiliate is entitléd 1o
the tower of the promolional price or discounted price.

The price fevel thal applies to Entolirents elieclive on or afler November 1 , 2021 is Level D for
all Products. -

t
The Reseller and ihe Enrolled Affiliate will determine the Enrdlied Affiliale's actual price and
paymon terms.

Except for changes made by lhis Amendiment, the Enrollment or Agreement identified above remains
unchanged and in full force and effecl. If there is any conflict between any provision in this Amendment
and any provision in the Enroliment or Agresment identified above, this Amendmeant shall control.

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

Microsoft Internal Use Only:
I Rivarside County A Amend 8.7.docx [ CTM I CTH-CPT-OFT-1"WK l 3D |
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Licensing Solution Provider Agreement Number PSA-0001529

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between Softchoice Corporation, a New York Cotporation ("CONTRACTOR"), and the COUNTY OF
RIVERSIDE, a political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1 ~ COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters.

3.2 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
earlier (the “Term”).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001529

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3 CONTRACTOR'’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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12.

13.

Licensing Solution Provider Agreement Number PSA-0001529

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Dave Tomke

314 W. Superior St., Suite 300
Chicago, IL 60654

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

123 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1  The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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14.

13.2

13.3

13.4

Licensing Solution Provider Agreement Number PSA-0001529

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other
applicable laws or regulations.
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15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both -
parties.

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 corporation
subdivision of the State of California

By: % By: \éffb,e%/

Kevin Jeffries, Chairman Vince De Palma
Board of Supervisors President and Chief Executive Officer

Dated: 0CT 22 208 Dated: __ (OLT i ; L0\

ATTEST:
Kecia Harper
Clerk of the Board

MM\

Deputy

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

usanna Oh:'Deputy County Counsel
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Licensing Solution Provider Agreement Number PSA-0001529

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and ES, Enterprise Mobility + Level D 3.50
Security E3 and ES, Office 365 Enterprise El or E3, Windows 10 Minus 2% '
Enterprise E3 or ES.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2 Core CAL Suite, Enterprise CAL Suite. Level D 350
Additional Products M365 F1, M365 ES Compliance, M365 E5

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 3.50
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 3.50
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 2.00

6 Microsoft Premier Support 3.50

7 Microsoft Unified Support Services 3.50

8 Microsoft Consulting Services 3.50
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Licensing Solution Provider Agreement Number PSA-0001529

Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps No $0
2 Build Intelligent Agents No 30
3 Machine Learning No $0
4 Internet of Things No $0
5 Globally distributed data No $0
6 OSS Databases No $0
7 Cloud Scale Analytics No $0
8 Data Platform Modernization to Azure ‘ No $0
9 Windows Server on Azure No $0
10 Security & Management No $0
11 Datacenter Migration No $0
12 Modern Business Intelligence No $0
Biz Apps
1 Customer Service No $0
2 Field Service No $0
3 Marketing No $0
4 Talent No $0
5 Finance and Operations No $0
6 Business Central No $0
7 Power Apps No $0
8 Power BI No $0
Apps and Infrastructure
1 Azure Stack Yes $235
2 High Performance Compute Yes $235
3 Cloud Native Apps using Serverless Yes $235
4 Modernize Apps Yes $235
5 SAP on Azure No $0
6 Linux on Azure Yes $235
7 Dev Ops Yes $235
8 Business Continuity & Disaster Recovery Yes $235
9 Windows Server on Azure Yes $235
10 Security & Management Yes $235
11 Datacenter Migration Yes $235
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Licensing Solution Provider Agreement Number PSA-0001529

Exhibit B (cont.)
License Support Provider (L.SP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace
1 User Adoption & Change Management Yes $200
2 Security Yes $235
3 GDPR & Compliance No $0
4 Teamwork Yes $235
5 Calling & Meetings Yes $235
6 Modern Desktop Yes $210
7 Office 365 Migration Assistance Yes $210
Ta Mail Yes $210
7b Teams Yes $235
7c SharePoint No $0
7d OneDrive Yes $210
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Exhibit C
Microsoft LSP Participation Form

JENNIFER HILBER, ACIO

Enterprise Applications Bureau
GUSTAVO VAZQUEZ, ACIO

Converged Communications Bureau
Public Safety Enterprise Communications

DAVE ROGERS

Assistant Chief Executive Officer
Chief Information Officer

JIM SMITH
Chief Technology Officer

GIL MEJIA, ACIO
Technology Services Bureau

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

Compilete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org Riverside, CA 92501

County of Riverside TIN #: 95-6000930

CompanyName: SoftchoiceCorporation
Name __Dave Tomke Title: TerritorySalesDirector, USPublic Sector

Address: _314WSuperiorSt.Suite400

. Chica
City: case Zip Code:_60654 Telephone#: 312-655-9002
Fax #;_877-310-7639 Email: dave.tomke@softchoice.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, | am agreeing to pay the participation fees for each enrollment that is established by
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, | also agree that all enroliments will be submitted to Microsoft direct, to report enroliment
activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Technology.

Please reference the remittance information above for where to send the payment. Failure to comply may
result in the award being rescinded.

P 9/11/2019
Signature Date
David Butkiewicz ContractProgramManager
Printed Name Title
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Licensing Solution Provider Agreement Number PSA-000001529

Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name Company name
RIVCO
Contract ID | RIVCO-20800-00x-xx/xx
Microsoft
Agreement | 01E69633, 01E73134, AND
Numbers NEW
Master Enrollmen | Enroliment Start End Enroliment Enrolliment Contact Enroliment
Enroliment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Riverside
County
Information 1/01/1 | 12/31/1
8084445 87654321 | Technology 2 & 5645,000.00 John Doe John.Doe@riverside.org 951-555-1212

Page 10 of 11




Licensing Solution Provider Agreement Number PSA-000001529

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment
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DATE

S/22/T

KA

{

PROVED COUNTY COUNSEL

7

MYAPE

A
_~—SUSANNAN. OH

FOR

B Microsoft Volume Licensing

Program Signature Form

MBAMBSA number 004-kayleed-S-04

Agreeman| fumber g og‘ f Cf‘ ‘ S

Note: Enler the applicable active numbers assaciated with the documents below, Micrasofl requites
the associaled active number be indicated here, or listed below as new.

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

v This signalure form and all contract documents identified in the fable below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identificd below,

Ant

R Contract.Document]

g,

X20-10209

Enterprise Agreement
<Chnose Agreement: , : Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreemeni> Document Number or Code
<Choose Agreement=>_ Dogument Number or Code
<Choose Enroliment/Registration> ) Daocurent Number or Code
<Choose Enroliment/Registration> Dacurment Number or Code
<Choose Enroliment/Registration> : Document Number or Code
<Choose Enroliment/Registrations Document Number or Code
£Chogse Enroliment/Registration> .| Document Mumber or Code
Amendment to Conlract Documents CTM-CPT-OPT-FWK {new) e o
14
]
(]

By signing below, Cuslomer and the Micr‘oso!t Affiliate agree that both parties {1) have received, read
and undersland the above coniract documents, including any websiles or documents incorperated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

L

i

SP Ly, .3

i
Name of Entil)},(m t borlegal entity name)* Counly of Riverside
Signature* ,"]Jg?é~ -t

Printed First‘z’snd Last Name* RI‘C‘ ['tf d R J:*g,‘

v . N
Prin'tedTme_Sr“. Procure mien C’omfmo ——"Pecf“"ﬁf

Signature Date* 3’/2 2/2 o /"’7‘
Tax ID
*indicates required field
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Signature ééz é?,g,

ng Micr ' oft

Printed First and Last Name
Printod Titie

Signature Date
{date: Micusoft Affiliate countersigas)

Microsoft Corppration

AUG 2 3 2013

Chance Krai

——— e W -

Agreement Effective Date

ail
Duly Authorized r%n behalf of

i oration
{may be Sflerent than Miccozofl s sgnature date) I g / &3 / Qo I q ICI‘OSO-ﬂ Co :
— i )

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

T

e N . RSy o e
N - W. B ‘

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

Printcd First and Last Name*
Printcd Title ! .
Signature Date*

*indicates required field
}

' SR O L1£S O U TCeor e ARl
il 5

Name of Entity (must be legal entity name}*

Signature*

Printed First and Last Name*
Printed Titte
Signature Date*

———
0

. indicares'fequired fighi |

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

After this signature form is signed by the Custamer, send il and the Contract Documients to Customer's
channel partner or Microsolt account manager, who inust submit them to the following address. When
the signature form is fully executad by Microsoft, Customer will receive a conlirmation copy.
Microsoft Corporation !
Dept. 551, Volume Licensing

6100 Mell Road, Suite 210

Reno, Nevada 89511.1137

USA |
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| & Microsoft . Volume Licensing

X !

j , , |

, - Enterprise Agreement State and Local

i Nol for Use with Micrasolt Business Agteement or I'.‘|i<:.||'(|snfl Rusiness ard Sarvices Agreement

This Microsoft Enterprise Agreement {"Agreéement™ is entered into between the entities identified on the
signature form, '

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

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identified'therein, {2) the Product Terms applicable to Products licenset
under this Agreement, (3} the Online Services Terms, {4) any Afiiliate Enroliment entered into under this
Agreement, and (5) any orter submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at hitp Svwww.inicrosofl.com/licensina/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Customer
shoukl! review such documents carefully, both at the time of signing and periadically thereafler, and fully
understand all terfins and conditions applicable to Products licensed.

Terms and Conditions

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

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

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

(iii) any other entity in Customel'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 cansidered o be Affiliates of the federal government and its
Affiliates; and :

b. with regard 10 Micrasoft, any le'gal entily that Microsoft owns, that owns Microsoft, or that is
under common ewnership with Microsaft,

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

"Customer Data” means all data, including all text, sound, software, image, or videa files that are pravided
to Microsoft by, ar on behalf of, an Enralled Affiliate and ils Affiliates through use of Online Services.

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

“Enrofled Affiliale” means an entity, either Custorner or any ore of Customer's Affiliates that has entered
into an Enroliment under this Agreement. :
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"Enroliment” means the document that an Enrolled Affitiate submits under this Agreement to place orders
for Prodlucts.

"Enterprise” means an Enrolied Affiliale and the Affilistes for which it is responsible and chooses on its
Enrollment to include in its enterprise. :

"Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Microsofl either
releases generally {such as Product service packs} or provides to Customer to address a specific issue.

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

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

*Online Services” means the Microsofl-hoste'd services identified 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 Volume Licensing Site and'updated from time 10 time.

“Product” means all products identified in the Product Terms, such as all Software, Online Services and
other web-based services, incluling pre-release or bata versions.

"Product Terms” means the document that provides information about Microsoft Praducts and Professional
Services avallable through volume licensing. The Praduct Terms document is published on the Volume
Licensing Site and is updated fram time to time.

“SLA" means Service Level Agresment, whidh specifies the minimum service level for Online Services and
is published on the Volume Licensing Site.

“Software" means licensed copies of Microsdit software identified on the Product Terms. Software does not
include Online Services, but Software may be part of an Online Service.

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

“Trade Secrel” means information that is not generally known or readily ascentainable to the public, has
economic value as a result, and has been subject to reasonable steps under the cirumstances to maintain
its secrecy, I

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

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

"Volumz Licensing Site” means hltp:fhwwe.microsoft comilicensina/contracts or a successor site.
)

2. How the Enterprise program warks.

a. General. The Enterprise progr:am consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product !_icenses. Under the Enterprise program, Customer and its
Affiiates may order Licenses for Products by entering into Enroliments.

. Enroliments. The Enterprise pragram gives Customer andior ils Affiliates the ability to enter
into one or rhore Enroliments to.order Products. Subscription Enroliments may be available for
some of these Enroliments.  Notwithstanding any other pravision of this Agreement, only
Enrolled Affiliates identified in an Enroliment will be responsible for complying with the teims
af lhat Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment. !

i

FAZR 520 (LIS)S GIENGKNavEG16) Page 2 af 1t
Document X20-10209



- ]
Licenses for Products.

a.

b,

d.

!
License#. The types of Licenses available are (1) Licenses ohvlained under Software
Assurance (L&SA), and (2) Subiscription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

) :
License Grant. Wlicrosoft grants the Enterprise a non-exclusive, wocldwide and limited right
lo download, install and use software Products, and to access and use the Online Services,
each in the guantity ordered under an Enrollment. The rights granfed are subject to the terms
of this Agreement, the Use Rights anel the Product Terms. Microsoft reserves all rights nat
expressly granted in this Agreernent.

Duration of Licenses. Subscription Licenses and mos! Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the applicable Enroliment or Use Rights, all other Licenses
become perpstual only when all payments for that License have been made and the initial
Enroliment term has expired.

Applicable Use Rights,

(i} Products {other than Online Services). The Use Rights in effect on the effective dale of
the applicable Enroliment term will apply to Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable to perpetual Licenses that were

* acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Soflware Assurance does not
change which Use Rights apply to those Licenses. '

{il} Oniine Services. For Onlihe 'Services. the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
of the earlier version. If the eartier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrollied Affiiate must order and maintain
continuous Saftware Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatioélly has the right to use a new version of a licensed Producl as
soon as it is released, even if Entolled Affiliate chooses nol 1o use the new version immediately.

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

{ii) If the License for the earlier version of the Product is perpetual at the fime the new version
is released, the License for the new version will also be perpetual. Perpelual Licenses
obtained through Software Assurance replace any perpetual Licenses for the earfier
versian, '

License confirmation, This Aéreement. the applicable Enroliment, Enralled Affiliate's order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together with
proof of paymant, will be Enrdlled Affitiate's evidence of all Licenses obtained under an
Enrollment.

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

an Enrollment changes by more than ten pescent as a result of (1) a reorganization,

consolidation or privatization of an enlity or an aperaling division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or {(3) a consolidation
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
will wark with Enrolled Affiliate in good faith to deteimine how to accommodate its changed
circumstances in the context of this Agreement,

4. Making copies of Prodtjcts and re-fmaging righré.

a.

General. Enrolled Affiliate may make as many copies of Products, as it nesds to distribute
them within the Enterprise. Copies must be true and complete (including copyright and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible far any third party's actions. Enrolled Affiliste agrees lo make reasonable efforts
to nalify its employees, agents, and any other individuals who use the Proclucts that the
Products are licensed from Microsaft and subject to the terms of this Agreement.

Copies for training/evatuation and back-up. For all Products ather than Online Services.
Enrolied Affiliate may: (1) use p lo 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purpases of training on that particular Produet, {2)
use up to 10 complimentary copies of any Products for a 60-day evaluation period, and (3) use
one complimentary copy af any licensed Product for back-up or archival purposes for each of
its distinct geagraphic locations. Trials for Online Services may be available if specified in the
Use Rights.

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

(i} Separate Licenses must be Aacquired from the separate source for each Product that is re-
imaged,

{ii) The Product, language, versliion, and components of the copies made mus! be identical to
the Product, language, version, and all components of the copies they replace and the
nurmber of copies or instances of the re-imaged Product permitted remains the same.

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

(iv) Enrolied Affiliate must adhere to any Product-specific processes or requirements for re-
imaging identified in the Pracluct Terms,

Re-imaged Products remain subhject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or exiend any Miciosoft wairanty or
support obligation, ' ’

5, Transferring and reassigning Licenses.

a. Licensc transfers. License trahsfers are not perrhitted, except that Customer or an Enralied

Affiliate may transfer only fully-p‘aid perpetual Licenses to:
(i} an Affiliate, or

{ii) a third party solely in connection with the transfer of hardware ar employees to whaom the
Licenses have been assigned as part of {A) a privatization of an Affiliate or agency-or of an
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operating division of Enro(led Affiliate or an Affiliate. {B) a reoiganization, or (C} a
cansolidation. t

Upon such transfer, Customer lor Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable.

Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License transfer
by completing a license' transfer form, which can %e obtained from
hito:#wwy. micrasofl. comMcensina/confracts and sending the completed form to Micrasoft
before the License transfer. No License transfer will be valid unless Enralled Affiliate pravides
to the transferee, and the transferee accepts in writing, documerits sufficient to enable the
transferee to ascertain the scoge, purpose and Eimitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void. I

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

Term and termination.

a.

d.

EAZDIBAGUUSISLGIEMCHMov20 1 &)

Term. The term of this Agreement will be 36 full calendar months from the effective date uniess
terminated by either party as delseribed below. Each Enrollment will have the term provided in
that Enroliment. , J :

Termination without cause. Either party may terminate this Agreement, without cause, upaon
60 days' wrilten notice. In the event of termination, new Enraliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and will continue to be
governed by this Agreement.

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

Termination for cause. Without limiting any other remedies it may have, either party may
lerminate an Enroliment if the other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by its nature nol curable within 30 days, the terminating pary must give the other party 30
days' notice of its intent to termi:nate and an opportunity to cure the breach,

tf Micrasoft gives such notice to an Enrolled Affiliate, Microsoft also will give Cuslomer a copy
of that nofice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and cannot be resolved between Microsoft and Enrolled Affiliate, together with
Customer's help, within a reasonable period of time, Microsolt may terminate this Agreement
and all Enrollments under it. If an Enrolled Affiliate ceases to be Custamer’s Affiliate, it must
promplly nolify Micrasoit, and I\?Iicrosoﬂ may terminale the former Afiiliate’s Enroliment. If an
Enrolled Affiiate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enroliment because Enrolled Affiliale ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early tarmination rights described in the Enroliment.

Early termination. 1f (1) an Enrolled Affiliate terminates its Enroliment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enroflment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate termiriates an Enroliment for non- -
appropriation of funds, or (4) Microsoft terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

iy It ‘may immediately pay the :total remaining amount due, in‘q‘l'uding all instaliments, in which
case, the Enrolled Affiiate will have perpetual rights for all Licenses it has orderer; or

Fays 5 of Y
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h.

{ii} trnay pay only amounts due as of the termination date, in which case the Enralied Affiliate
will have perpetual Licenses for:

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

2) the number of copies of Products it has ordered (inciuding the lates! version of
Products ordered under Software Assurance coverage in current term) that is
propartional to the total of installment payments paid versus tolal amounts due (paid
and payable) if the early termination had not ocourred.

{ili} In the case of early termination under subscription Enrallments, Enrolied Affiliate will have
the following options: 1

1) For eligible Praducts, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enroliment titled “Buy-out aption,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolied Affiliate provides
notice of fermination.

2} Inthe evert of a breach by Miceosoft, If Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able o use to do the
termination of the Enroll:"r‘rent.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in a prior teroy of the terminated Enroliment.

Effect of termination or expira:tlon. When an Enrolimernit expires or is terminated,

{i) Enrolled Affiliate must order Licenses for all copies of Praducts it has run for which it has
nol previously submitted an order. Any and all unpaid payments for any order of any kind
remain due and payable, Except as provided in the subsection titled "Early termination,” alf
unpaid payments for Licenses immediately become due and pavable.

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

Modification or termination of an Online Service for regulatory reasons. Microsofl may
madify or terminate an Online: Service where there is any curreat or fulure government
requirement or obligation that: {{1) subjecls Microsoft to any regulation or reguirement not
generally applicable to businesses operating in the jurisdiction; (2} presents a hardship for
Microsoft to continue operating the Online Service without modification; andfor (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. \

Program updates. Microsoft may make changes to this program that will make it necessary
for Cuslomer and its Enrolled Affiliates lo enler into new agreements and Enroliments at the
time of an Enroliment renewal. | '

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

a. Products, Unless otherwise s;?eciﬁed in a suppleniental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the terms of the
applicable supplemental agreen'jent.

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

c. Non-Microsoft software and technology. Enrolled Affiliate is solely responsible for any norn-
Microsoft software ar technology that it installs or uses with the Proclcts or Fixes.

|
{
1
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d. Restrictions. Enrolled Affiliate must not (and is not licensed ta) (1) reverse engineer,
decompile, or disassemble any Product or Fix; (2) install or use non-Microsoft software ar
technology in any way that would subject Micrasaft's intellectual property or technology to any
other license terms; or (3) work around any technical limitations in a Product or Fix or
restrictions in Product documentation. Customer must not {and is not licensed to} () separate
and run parls of a Product or Fix on more than one device, upgrade or downgrade parts of a
Praduct or Fix at different times, or transfer parts of a Product or Fix separately. or (iij distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hasling services to a third party.;

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property righis laws and interrational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by waiver or estappel. Righls
to access or use Software on a :device do not give Customer any right to implement Microsoft
patents or alher Microsolt inlellectual property in the devics itself or in any other soflware or
devices. ’

!
8. Confidentiality.

"Canfidential Information® is non-public information that is designated "confidential’ or that a reasanable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that (&) becomes publicly available without a breach of this agreement, {b) the
receiving party received lawfully fram 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, T

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
party's Canfidential Information only for purpases of the parties’ business relationship. Neither party will
disclose that Confidential Information ta third parties, except (o its employees, Affiliates, conlractors,
advisors and consultants {*Representatives®) and then anly on a need-to-know basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Represeritatives and, in the event of discovery of any unauthorized use or
disclosure, must pramptly notify the other party.

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

Neither party is required to restrict work assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services daes
not create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses lo the other accordingly.

These obligations apply (i) for Customer Data uritil it is deleted from lhe Orline Services, and {ii) for all
other Confidential Information, for a period of five years after a party receives the Confidential Information.
I

' i
9. Privacy and compliance with laws.

a. Eorolled Affiliate consents to the processing of personat information by Microsoft and its agents
to facilitate the subject matter of this Agreement, Enrolied Afiiliate will obtain all required
consents from third parties undér applicable privacy and data protection law before providing
personal informalion 1o KMicrosofl.

b. Personal information collected under this agreement (i) may be transferred, stored and
processed in the Uniled States or any other country in which Microsoft or its service praviders
rmaintain facililies and (i) will be subject to the privacy terms specified in the Use Rights,
tdicrosoft will abide by the requirements of European Economic Area and Swiss data protection
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law regarding the collection, use, transfer, retention, and other processing of personal data
from the European Economic Atea and Switzerland.

U.S. export. Products and F ixe’s are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Export
Administration Regulations and' International Traffic in Aims Regulations. and end-user, end
use and destination restrictions issued by U.S. and other governments related lo Microsaft
products, services and tachnologies.

10,  Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Sofiware will perfarm substantially
as described in the applicable Praduct documentation for one year from the date the
Enterprise is first licensed'far that version. It it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsofl will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

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

The remedies above are the Enterprise's sole remedies for breach of the warranties in this
section. Cuslomer walvas any breach of warranty claims not made during the warranty periad.

Exclusions. The warranties inthis agreement do not apply to problems caused by accident,
abuse, or use in a manner incansistent with this Agreement, including failure to meet minimum
systern requirements.  These 'warranties do not apply to free, trial, pre-release, or beta
products, or to components of Products that Enrolled Affliate is permitted to redistribute.

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

11. Defense of third party claims.

The parties will defend each ather against the third-party claims described in this section and will pay the
amount of any resulting adverse final judgment or approved settlement, but only if the defending party is
promptiy notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the other party for reasanable out-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liahility for such claims.

a.

By Microsoft. Microsoft will defend Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsoft far a fee and used within the scope
of the ficense granted (unmadified from the form provided by Microsaft and not combined with
anything else) misappropriales a trade secret or direclly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at its option, either (1) modify or -
replace the Product or Fix wilh a functional equivalent; or {2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses arid any amount paid for Online Services for any usage periad
afler the lermination date. Iicrasoft will nat be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Product or Fix after being notified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permilted by applicable law, Enrolied Affiiate will defend
Micrasoft against any third-paﬂy claim lo the extent it alleges that; (1) any Customer Data or
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12.

Limitation of liability.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolled Affiliate's behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or (2) Enrolled Affiliate's use of any Product or Fix, alone or in
combination with anylhing else, :violates the law or damages a third party.

For each Product, each party's maximum, aggregate liahility to the other under this Agreement is fimitad
te direct damages finally awarded in an amount not ta exceed the amounts Enrolled Affiliate was required
to pay for the applicable Praoducts during lhellerm of this Agreement, subject 1o the following:

13.

.

d.

Online Services. For Online Sérvices, Microsoft's maximum liability to Enrolled Affiliate for
any incident giving rise t¢ a claim will not exceed the amount Enroflect Affiliate paid for the
Online Service during the 12 manths before the incident,

Free Products and Distributab:le Code. For Produicts provided free of charge and code
that Enrolled Affiliate: is authorized o redistribute to third parties without separate payment to
Wicrasoft, Microsoft's liability is limited to direct damages finally awarded up to USS5,000.

Exclusions. in no event will either party e liable for indirec!, incidental, special, punitive, or
cansequential damages, or for lass of use, los$ of business information, ioss of revenue, or
interruption of business, however caused or on any theory of liability.

A .

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (excemt for all liability related to Customer Data, which will remiain
subject to the limitations and exclusions ahove); (2) defenss obligations; or {2) violalion of the
other party's inteflectual property rights.
]
ot

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrdlied Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permitted by applicable law, to verify compliance with the Product's
license terms. Enrolled Affiliate must promptly pravide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
ta systems running the Products and evidence of Licenses for Praducts Enrolled Affiliate hosts,
sublicenses, or distibutes to third parties. Enrolled Affiliate agrees to complete Micrasoft's
self-audit process, which I icros'oft may require as an allernative to a third party audit.

Remedies for non-compliance. If verification or seff-audit reveals any unlicensed use or
distribution, then within 30 days', {1) Enrolled Aftiliate must orler sufficient Licenses to cover
that use or distribution, and (2} if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the

* necessary addilional licenses at 125% of the price based on the then-current price list and

Enrolled Affitiate price level. The unlicensed use percentage is hased on the total number of
licenses purchased compared to: actual install base. If there is no unlicensed use, Micrasolt will

~not subject Enrolied Afiiliate to|another verification for at least one year. By exercising the

rights and procexlures described above, Microsoft daes not waive its rights to enforce this
Agreement or to protect its intell'ectual property by any other means permitted by law.

Verification process. Microsoft will notify Enrolled Affiliate at least 30 days in advance of its
Intent to verify Enrolled Affiliate’s compliance with the license terms far Ihe Products Enrolied
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent audifor, which
will be subject to a confidentialily obligation. Any information collected in the self-audil will be
used salely for purposes of delermining compliance.” This verification will, lake place during
narmal business hours and in a manner that does not interdere unreasonably with Enralled
Affifiate’s operatians, '
I

|
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14. Miscellaneous. )

a.

.

EAZ015Ag{USISLGIENG)(NoW2015)

Use of contractors. Microsoft n:wy use contractors to perform services, but will he responsible
for their performance subject to the terms of this Agreement. :

Microsoft as independent contractor, The parties are independent cantractors. Enrolled
Affiliate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Nolices to Microsoft m‘ust be sent to the address on the signature form. Notices must
be in writing and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrolled Affiliate
about upcoming ordering deadlings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolied Affiliate. Emails will be treated as delivered
on the transmission date.

Agreement not exclusive. Customer is free lo enter into agreements o licensa, use or
promote non-Microsoft products:
'

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product Terms and the Use Rights from time to lime in
accordance wilh the terms of this Agreement. Any conflicting terms and conditions contained
in an Enrolled Affifiale's purchas%a order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment befare an Enrolled Affiliate enters inlo an Enroliment under
this agreement. !

Assignment. Either party may assign this Agreement {o an Affiliate, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigning party of its obligations
under the assigned agreement Any altempter assignment without required approval will be
void. !

Apptlicable faw; dispute resolition. The terms of this Agreement will be goxferned by the

- laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this

Agreement will be subject to applicable dispute resolution laws of Custamer's state.
t .

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

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

No third-party beneficlaries. ‘This Agreement does not create any third-party beneficiary
rights, '

Survival. All provisions survive termination or espiration of this Agreement except those
requiring performance only during the term of the Agreement,

Management and Reporting. Customer and/or Enrolied Affillate may manage account details
(e.g., contacts, orders, Licensfes, soflware downloads) on Micrasolt's Valume Licensing
Service Center {"VvLSC") web site {or successor site) at:
https. Hwvay m:crosofl.cgm.f_l_ig:_g_n?ngfserw:ecenter. Upon the effective date of this Agreement
and any Enroliments, the contacy(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

. Order of precedence. In the case of a conflict between any documents in this Agreement that

is not expressly rasalved in thosé documents, their terms will control in Ihe foliowing order from
highest to lowest priority: (1) this Enterprise Agreement, (2) any Enrollment, ¢(3) the Product
Terms, {4) the Online Services Terms, (5} oriers submitted under this Agreement, and (8) any
other documents in this Agreefent, Teims in an amendment control over the amended
document and any prier amendments concerning the same subject matter,
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n. Free Products. Wis Microsoft's intent that the ternis of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to |
Enrolled Affiliate is for the sole lise and benefit of the Enrolled Alffiliate, and is not provided for
use by or personal benefit of an'y specific government employee.
1

o. Voluntary Product Accessibility Templates. Microsoft supports the government’s obligation
to provide accessible technologiss to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its stale law counterparts. The Voluntary Product
Accessibility Templates ("VPATSs" for the Microsoft technologies used in providing the Online
Services can be found at Microsoft's VPAT page. Further information regarding Micrasaft's
commitment to accessibility can be found at hitp e miicrosoft.cornfenable.

p. Natural disaster, In the event of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on hitp:fvww.microsofl.com at such fime.

q. Copyright violation. Except as set faith in the section above entilled "Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees lo pay for, and comply with the terms of this
Agreement and ihe Use Rights,'for the Products it uses. Except to the exterit Enrolled Affiliate
is licensed under this Agreemen!, it will be responsible for its breach of this contract and
viclation of Micrasoft's copyright in the Products, including payment of License fees specified
in this Agreement for unlicenser;i use.

—_—— e e — -
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2« Mirrosoft Volume I-itensing

Supplemental Contact In.formation Form

This form can be used in combinaﬁo"n with MBSA, Agreemenl, and Enroliment/Registration.
However, a separate form must be submited for each enroliment/registration, when more than one is
submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Customer, Enrolied Affiliate, Government Parlner, Institution, or other pariy enlering into a volume
ficensing program agreement. Prmary arﬁd Netices contacts in this form will not apply to enroliments
or registrations.

This form applies to: ] mBesSA
Xl Agreement
} .
Ol Enroliment/affiliate Registration Form

Insert primary entity name if more than one Enroliment/Regisiration
Form is submitted

]
Contact information.

Each party will noify the other in writing if any of the informatior: in the following contact infarmation
page(s) changes. The asterisks (*) indicate required fields; if the entity chooses to designate other
contact types, the same required fields musl be corhpleted for each section. By providing contact
. information, entity consents to its use for purposes of administering the Enroliment by Microsoft and other
parties that help Wicrosoft administer this Enroliment, The personal information provided in connaction
with 1his agreement will be used and protecled according to the privacy stalement available at
hitps:#ilicensing. microsoH.com.

1. Additional notices contact,

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

Name of entity* Caunty of Riverside l

Contact name*: First Regina Last Funderurk

Contact email address* RFunderburk@rivco.org

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

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

Country* USA .

Phone* 851-955-2265 Fax I

[J This contact is a third party {not the entity). Warning: This contact receives personally identifiable
information of the entity, !

i
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name’: First Regina l.ast Funderburk

Contact email address* RFunderburk@ivco.org

Street address* 3450 14th Street, 4th Floor:

City*Riverside State/Province* Califormia IPostal code* 92501-3861

-~

!
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Country* USA

Phone* 951-855-2265 Fax ,

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription ficenses to the Individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downloads. This contact will also manage
any complimentary or additional meclia purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2265 Fax

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

4.  Onfine services manager.

“This contact will be provided online permissions to manage the online services ordered under the
Enroliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlares@rivco.org

Street address* 3450 14th Street, 41h Floor

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

Country* USA

Phone* 951-955-8114 Fax

[ This cantact is a third party (nol the entily). Warning: This contact receivas personally identifiable
infarmation of the entity.

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

Name of entity* County of Riversice

Contact name': First Luis  Last Flores

Contact email address* LFFiores@rivco.org

Strect address* 3450 14th Street, 4th Floar

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

Phone* 851-955-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives onling
administrator permissions and may grant online access to others. This contact alsa receives all notices
unless WMicrosoft is provided written notice of a change.

Name of entity* Counly of Riverside

SupGortaciinfal oan{ha, INONENE) 012013 Page 2 of &



Contact name™*: First Jim Last Smith

Contact email address* jimsmith@rivco.org

Street address* 3450 14th Street, ath Floor

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

Phone* 951-231-5908 Fax

7. Notices contact and online administrator information.

This individual receives online administrator permissions and may grant online access to others. This
contact also receives all notices,

X Same as primary eonfaci
Name of cntity*

Contact name*; First Last
Contact email address*

Street address®

City* State/Province* Postal code*
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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B Microsofi . Volurne Licensing

Amendment to Contract Documents

- Aoy t Huinte,
JILQIY}IOH winbi 004-kayleed-S-04

S0 &g

This amendment (*Amendmant”) is entered into between the parties identified on flie altached program
signature form. It amends the Enrolliment or Agreement identified above. Allterms used but nol defined
in this Amendment will have the same meanings pravided in that Enrollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Section 6a, "Term", is hereby amended and restated as follows:

a, Term. The term of this Agreement will remain in elfect unizss terminated by either parly
as described below. Each Enfollimenl will have the term provided in that Enroliment.

2. The pricing that Microsofl will offer Emvalled Affilinte’s Reseller for Enrofiments effective
belween November 1, 2019 through October 31, 2021, and that will apply for the entire initial
lerin of such Emoliments, is as follows: .

“Price | Examples include but arc not Tmited fo
Level the following*:

Product

Enterprise Online Services* | Level D} M3ss E3 and ES5, Enterprise Mohility +
. . " ) . | Minus 2% | Seewily E3 and E5, Olficé 365 Enlerprise
{including Full USLs. rom SA - . ;

USLs, Add-ons and Slep Ups) E1 or E3, Windmvs 10 Enterprise E3 or E5

Enterprise Products Tevel

Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Level D M365 F1, M365 E5 Compliance, M365 ES
Security, Office 365 Entarprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azuwre, SQL  Sarver,
Windows Server, elc,

Server and Tools Product Level D SharePoint Server, SQL Server, BizTalk
Scrvor, Visual Studio, Core Infrastructure

. o )
(applies 1o Server and Cloud Suiles, efc.

Enroliments only}

‘ the exanples include onlme services that are available i either the commescial or governmant cloud cHeringz.
**Qualifying Enireprize Online Sarvicas are wentifed in the Pracuc: Terms vith the cell value of "F(Q"in the tables for
‘Progrum Avalubilly”. The scope of Entorprise Online Sewices is subjext ta chiunge as Enteqrise Onaline Services
are agded. updatediev-sed ar removed from the Caterprise pregram citering

Exclusions apply to the additional 2% discount on Enterprisc Onfine Services as follows:

Ssnenfinentapy va 0 CILCPT-OP TR 8D
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» The price list month that applies to an order is not a factor in determining whether the
additional 2% discount on Enterpiise Online Services may be applied o an order. . The
only applicable faclor is the effective date of the Enroliment,

* The discount does not apply to any extensions of the initial Term or renewal
Enraliments,

¢ The discount does not apply to any promotional SKUs. Enralled Affiliale is entitied 1o
the lower of the promotional price or discounted price.

The price tevel hal applies to Emoliments elisclive on or afler November 1,2021 is Level D for
all Produats. : -

]
The Reseller and the Enrolled Affiliate will determine the Enrdlled Affiliale's actual price and
paymer terms.

Except for changes made by this Amendiment, the Enrollment or Agreement identified above remains
unchanged and in full force and effecl. If there is any canflici between any provision in this Amendment
and any provision in the Enroliment or Agreement identified above, this Amendment shall control.

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

Microsoft Internal Use Only:
Rivarside County A Amend 8.7 .docx CTM CTM-CPT-CPT-I"WK I 3D I

AmerdmentApn va 0 . CTM-CPT-OPT-FWK BR
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Licensing Solution Provider Agreement Number PSA-0001530

This Licensing Solution Provider Agreement is made and entered into this 22nd day of October 2019, by and
between Software One, Inc., a Wisconsin corporation ("CONTRACTOR"), and the COUNTY OF RIVERSIDE,
a political subdivision of the State of California, ("COUNTY™").

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft product
licenses;

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (as
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All terms
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled
Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities shall
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly to
CONTRACTOR for all obligations.

3.1 COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchases
and obligations. COUNTY shall in no way be responsible to other entities for their purchases or
any acts or omissions of CONTRACTOR, including but not limited to product selection or
implementation, services or other related matters. '

32 CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4. This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminated
carlier (the “Term”).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR 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 CONTRACTOR, its
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10.

Licensing Solution Provider Agreement Number PSA-0001530

officers, employees, subcontractors, 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. CONTRACTOR 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.

5.2 With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

53 CONTRACTOR'’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or

 services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3 Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

- CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and

incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivco.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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12.

13.

| Licensing Solution Provider Agreement Number PSA-0001530

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due to
Riverside County Information Technology thirty (30) days from invoice date.

10.1  Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annually
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice date.
The COUNTY will not accept credit as a form of payment.

102 Failure to meet the administrative fee requirements herein and submit fees on a timely basis may
constitute grounds for immediate termination of this Agreement. '

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasing
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith o J Rick Hai

3450 14th Street , 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Shelly Bodine

20875 Crossroads Circle, Suite 1
Waukesha, WI 53186

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days after
the change.

* Termination:

12.1  COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR 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.

12.3  CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior to
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reason
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR’s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shall
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agrees
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Licensing Solution Provider Agreement Number PSA-0001530

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s

- performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964
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Licensing Solution Provider Agreement Number PSA-0001530

(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other

applicable laws or regulations.

15.  Entire Agreement: This Agreement, including any attachments or exhibits, constitutes the entire
agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both

parties.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this

Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

o

Kevin Jeffries, Chairman
Board of Supervisors

Dated: 0CT 22 2019

ATTEST:
Kecia Harper
Clerk of the Board -

\
By: _
. Deputy

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: Q\ /%\

Susanna Oh, Beputy County Counsel

Software One, Inc., a Wisconsin corporation

By: 7%4’7 V1) 1o ﬂﬂ'ﬂca

Marg ita Apodaca
Operations Analyst

Dated: 10/16/2019

oy Lt Lype &

Laura Reye
Account Team Manager

Dated:_10/16/2019
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Licensing Solution Provider Agreement Number PSA-0001530

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and ES, Enterprise Mobility + Level D 210
Security E3 and E5, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% )
Enterprise E3 or ES.

5 Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise, Level D 2.10
Core CAL Suite, Enterprise CAL Suite.

Additional Products M365 F1, M365 E5 Compliance, M365 E5

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 2.10
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 2.10
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 3.50

6 Microsoft Premier Support 2.10

7 Microsoft Unified Support Services 2.10

8 20.00

Microsoft Consulting Services
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Licensing Solution Provider Agreement Number PSA-0001530

Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description - Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent .
1 Build Intelligent Apps Yes $175
2 Build Intelligent Agents Yes $175
3 Machine Learning Yes $175
4 Internet of Things Yes $175
5 Globally distributed data Yes $175
6 OSS Databases , Yes $175
7 Cloud Scale Analytics Yes $175
8 Data Platform Modernization to Azure Yes ' $175
9 Windows Server on Azure Yes $175
10 Security & Management : Yes $175
11 Datacenter Migration Yes $175
12 Modern Business Intelligence Yes $175
Biz Apps
1 Customer Service No $175
2 Field Service No $175
3 Marketing No ( $175
4 Talent \ No $175
5 Finance and Operations No $175
6 Business Central No $175
7 Power Apps Yes $175
8 Power BI Yes $175
, Apps and Infrastructure
1 Azure Stack Yes $175
2 High Performance Compute Yes $175
3 Cloud Native Apps using Serverless Yes $175
4 Modernize Apps Yes $175
5 SAP on Azure Yes $175
6 Linux on Azure Yes $175
7 Dev Ops Yes $175
8 Business Continuity & Disaster Recovery Yes $175
9 Windows Server on Azure Yes $175
10 Security & Management Yes $175
11 Datacenter Migration Yes $175
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Licensing Solution Provider Agreement Number PSA-0001530

Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No) '
Modern Workplace
1 User Adoption & Change Management Yes $175
2 Security Yes $175
3 GDPR & Compliance Yes $175
4 Teamwork Yes : $175
5 Calling & Meetings Yes $175
6 Modern Desktop Yes $175
7 Office 365 Migration Assistance Yes $175
Ta Mail Yes $175
7b Teams ‘ Yes $175
Tc SharePoint Yes $175
7d OneDrive Yes $175
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Licensing Solution Provider Agreement Number PSA-0001530

Exhibit C
Microsoft LSP Participation Form

DAVE ROGERS Entexprise Applications Bies
Assistant Chief Executive Officer P . PP
Chief Information Officer l GUSTAVO VAZQUEZ, ACIO

R N Cunverged Communicazions Bureal‘
Public Safety Enterprise Communications

JIM SMITH
Chief Technology Officer

Microsoft LSP Participation Form
(RFQ#RIVCO-2020-RFQ-0000048 Attachment 3)

GIL MEJIA, ACIO
Technology Services Bureau

Complete this form and retum to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org . Riverside, CA 92501

County of Riverside TIN# 95-6000930

Company Name: Software One Inc.

Name: Shelly Bodine Title: SLED General Manaver

Address: 20873 Crossroads Cir. STE 1

City:  Waukesha, WI Zip Code: 53186 Telephone #:  800-400-9832

Fax #: Email: Shellv Bodine@Sofiwars ONE com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. All questions regarding

the products and licensing should be directed to Microsoft.

By signing below, I am agreeing to pay the participation fees for each enrollment that is established by leveraging
the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, I also agree that all enrollments will be submitted to Microsoft direct, to report enrollment

activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Technology. '

Please reference the remittance information above for where to send the payment. Failure to comply may

result in the award being rescinded.

%/z//; et L 9/16/2019

Signature - Date
Shelly Bodine SLED General Manager
Printed Name Title
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JENNIFER HILBER, ACIO
Enterprise Applications Bureau

GUSTAVO VAZQUEZ, ACiO
Converged Communications Bureau
Public Safety Enterprise Communications

GIL MEJIA, ACIO
Technology Services Bureau

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

DAVE ROGERS
Assistant Chief Executive Officer
Chief Information Officer

JIM SMITH
Chief Technology Officer

Complete this form and return to: Payment should be made to:

Riverside County Information Technology
Attention: Rick Hai 3450 14th Street, Fourth Floor
E-mail: RHai@rivco.org Riverside, CA 92501

County of Riverside TIN #: 95-6000930

Company Name: Software One, Inc.

Name: Shelly Bodine Title: SLED General Manager

Address: 20875 Crossroads Cir. STE 1

City: _Waukesha, WI Zip Code: 53186 Telephone #: 800-400-9852

Fax #: Email: Shelly.Bodine@SoftwareONE.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. All questions regarding
the products and licensing should be directed to Microsoft.

By signing below, | am agreeing to pay the participation fees for each enrollment that is established by
leveraging the County of Riverside Master Agreement in accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-0000048 and any subsequent contracts and / or amendments.

By signing below, | also agree that all enrollments will be submitted to Microsoft direct, to report enroliment
activity and comply to the payment schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
Information Technology.

Please reference the remittance information above for where to send the payment. Failure to comply may
result in the award being rescinded.

%%ﬂ// : /ﬂda/a-co;, ,/ Z 10/16/2019

7Signatu Date
Margarita Apodaca Operations Analyst
Printed Name Title
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Licensing Solution Provider Agreement Number PSA-0001530

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment
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Microsoft Document Headersheet

* This is for informational purposes only *

USE:  5-0000004275258

Tracking
Number)

DcTvee:  Sjgnature Form

Do not modify the formatting or spacing of this Form above this text

Subsidiary: Account Manager Name / Alias:

Country: United States

LAR/LAD/ESA:

.

EA 6 2016
(Scanning Code)

| ACCOUNT: County of Riverside ' ’ 'b

Outsourcer Name:
Business Agreement Number:
Master Agreement Number: 8084445

Agreement Number:

Purchase Order Number:

Comments:

8/23/2019 9:42:56 PM



Microsoft Volume Licensing

0
B

Program Signature Form

MBA/MBESA numher 004-kayleed-5-04

Agresmean! fumber g 0 X‘ ‘ ) ’ ¢ ‘ S

Noto: Enter the applicable active numbers associated with the documants below. Microsoft requites
the associated aclive number be indicated here, or fisled below as new.

For the purposes of this form, “"Customer” can mean (he signing enlity, Enrolled Affifiate,
Government Partner, Institution, or other party entering into a volume licensing program agreemert.

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

AT Contract:Document FE¥

Enterprise Agreement
<Chnose Agreement:

X20-10209 .
Document Number or Code

<Choose Agreemeni=

Document Number or Code

<Choose Agreemeni>

Document Number ar Code

=Choose Agreement>
<Choose Enrollment/Registration>

Dogument Number ar, Code
Dacument Number or Code

<Chogse Enroliment/Registration>

Dacurnent Number or Code

<Choose Enroliment/Registration>

Document Number or Code

DATE

NTY COUNSEL
?/llfl’lct s

KA

vl ¢

Agmoven cou

-y

_~—SUSANNAN. OH

FOR

Document Nurber or Code
_.|.Document Mumber or Code
CTM-CPT-OPT-FWK (new) e —

<Choese Enroliment/Registrations

5Choose EnrolimentRegistration>

Amendment to Contract Documents
!

By signing below, Customer and the Microsofi Affiliate agree that both parlies {1) have received, rea
and undersland the above conlract documents, including any websiles or documents incorporated by
reference and any amendments and (2} agree to be bound by the terms of all such documents.

- Aot 1; };Ef ::—(‘,ol“"?

L

Lo,

-y, .
A

1
Name of Entity (myst berlegal entity name)* County of Riverside
Signature* ,’7‘4?% — T

Printed First and Last Name* R/'C [Afrd R Na “\ st
Pririted Title S 1. Procurement Qoutract SpPecialis
Signature Date* 3’/2 2/2 o /'?

Tax iD
*indicates required field

ProgeamSignkenm{Ms SigriNA Lattr)ExBRAMLIENC {Alig23 143 Page 1 of2




R VIiCIOS Ot Affiliate Lo

Microsoft Corporation

Signature > _M;.I.(.:.. Oft

Printed First and Last Name Microsoft Corppration

Printed Title AUG 23 ms

' Chance Krail
Duly Authorized gn behalf of

I
Agreament Effective Date f oration
(may be Serent than Microzofl s synature date) I g / &3 / Qo I q |cr050-ft Co t
— =

Signature Date
{date Micosoll Affitiale countersigas)

— -

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

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

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

*inddicates required field

B O LitS OUTC e R AR

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

Printed First and Last Name*
Printed Title
Signature Date*

’indicares'required field | T
If Customer requires physical media, additional contacts, or is reporfing 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 Custemer's
channel purtner or Microsait aceount manager, who mnust submit them to the following address. When
the signature form is fully execuled by Microsoft, Customer will receive a confirmalion copy.
Microsoft Corporation !
Dept. 851, Volume Licensing

6100 Neil Road, Suite 210

Rena, Nevads 89511-1137

USA i

PogramSignlarm MSSign)i MA | atAm)S»RRA M HENGAuG014) Fage 2at 2
1
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Microsoft Document Headersheet

* This is for informational purposes only *

MSE#:

(MSLI
Tracking
Number)

Doc Type:

]
!

5-0000004;275258 |
| |

4 Agreement

Do not modify the formatting or spacing of this Form above this text

Subsidiary:
Country:

LAR/LAD/ESA:
Insight Direct USA, Inc,

Program/Version

Account Manager Name / Alias:

TR

(Scanning Code)

United States

ACCOUNT: County of Riversiéle

i
Outsourcer Name:

Business Agreement Number:
|
Master Agreement Number: 8084445
4

Agreement Number:

Purchase Order Number: '

Comments:

)
|
]

|
8/23/2018 9:42:31 PM
1




2 Microsoft

Volume Licensing

Enterprise Agreement State and Local

Hol for Use with Micrasoft Business Agreement or NHC.I;()SD“ Rusiness ard Sesvices Aweeniant

This Microsoft Enterprise Agreement ("Agréement”) is entered into between the entities identified on the
signature form. I

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

This Agreement consists of {1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identified'therein, {2} the Product Terms applicable to Products licenset
under this Agreement, (3} the Online Services Terms, (4) any Affiliate Enroliment entered into under this
Agreement, and {5) any order submitted under this Agreement,

Please note: Documents referenced in this Agreemem but not attached to the signature form may be found
at hitp flveww.inicrgsoft com/flicensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Customer
shoukl review such documents carefully, both at the time of signing and periadically thereafter, and fully
urlerstand all tefms and conditions applicabie to Products licensed.

Terms and Conditions

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

(i) any government agency, de'paltment, office, instrumentality, division, unit or ather entity of
the state or local governmfent that is supervised by or is part of Customer, or which
supervises Customer or of which Customer Is a part, or which is under common supervision
with Customer;

(i) any county, horough, commonwealth, city, municipalily, town, township, special purpose
district, or other similar type of govemmental instrumentality established by the laws of
Customer's sfale and located within Customer's stale jurisdiction and geographic
boundaries; and

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

b, with regard to Micrasoft, any Ie'gal entily that bicrosofl owns, that owns Microsoft, or that is
under common awnership with Microsoft,

"Customer’ means the legal entity that has éntered into this Agreement with Microsoft.

"Customer Data" means all dala, including all text, sound, software, image, or videa files that are pravided
te Microsoft by, or on behalf of, an Enrolled Affiliate and its Affiliates through use of Online Services.

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

“Enralled Affiliale™ means an enfity, either Custorer or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement. ‘
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement fo place orders
for Products.

“Enterprise” means an Enrolled Affiliate and the Affiliates for which it is respansible and chooses on its
Enroliment to include in its enterprise.

o , R . oo " :
“Fixes” means Product fixes, modifications: or enhancements, or their derivatives, that Microsoft either
releases generally (such as Product service packs) or provides to Customer to address a specific issue.

"License” means the right to download, install, access and use a Product. For certain Products, a License
fnay be available on a fixed term or subscription basis (“Subscription License”). Licenses for Onfine
Services will be cansidered Subscription Licenses.

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

*Online Services” means the Microsofl-hoste'd services identified as Online Services in the Product Terms.

"Online Services Terms" means the additional terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and'uprlaied from time 1o time,

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

"Product Terms” means the document that provides infarmation about Microsoft Products and Professional
Services available through volume ficensing. The Praduct Terms document is published on the Volume
Licensing Site and is updated fram time to fime.

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

“Software” means licensed capies of Micrascft software identified on the Product Terms. Software does not
include Online Services, but Software may be pant of an Onling Service,

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

“Trade Secret” means information that is nat generally known or readily ascerlainable to the public, has
economic value as a result, and has been subject lo reasonable steps under the cirdumstances ta maintain
its secrecy. |

“use” or "run" means io copy, install, use, access, display, tun or otherwise interact.

"Use Righis” 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 Rights supersede the ferms of any end user license agreement
that accompanies a Product. The Use Rights for Saftware are published by Microsoft in the Product Terms.
The Use Rights for Online Services are published in the Online Services Terms.

“Volume Licensing Site” means hitp:A'wwi. microsoft.com/licensing/contracts or a successor site,

2. How the Enterprise program warks.

a. General. The Enterprisc progrfam consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affifiates may order Licenses for Products by entering into Enroliments.

b. Enroliments. The Enterprise pragram gives Customer andior its Affiliates the ability to enter
into ene or more Enroliments to.order Products. Subscription Enroliments may be available for
some of these Enrollments.  Nolwithstanding any other pravision of this Agreement, only
Envolled Affiliates identified in an Enroliment will be responsible for complying with the terms
of thal Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment. ! '

I
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- 1
Licenses for Products.

a.

b.

d.

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

Il

License Grant. Microsoft granits the Enterprise 2 non-exclusive, woddwide and limited right
to download, install and use software Products, and lo access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granled are subject to the terms
of this Agreement, the Use Rights and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreernent.

Duration of Licenses. Subscription Licenses and mosl Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noled in the applicable Enroliment or Use Rights, all other Licenses
became perpstual only when all payments for that License have been made and the initial

Enroliment term has expired. :

Applicable Use Rights.

(i) Products {other than Onlirie Services). The Use Rights in effect on the effective date of
the applicable Enrollment term will apply to Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
to the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changes apply. The Use Rights applicable to perpetual Licenses that were

+ acquired under a previous agreement or Enrollment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Software Assurance does not
change which Use Rights apply to those Licenses, '

{ii) Ontine Services, For Onlite Services, the Use Rights in effect on the subscription stan
date will apply for the subscription term as defined in the Product Terms.

Downgrade rights. Enrolied Affiliate may use an earlier version of a Product other than Online
Servizes than the version that is current on the effective date of the Enrollment. For Licenses
acquired in the current Enroliment term, the Use Rights for the current version apply to the use
af the earlier version. If the eariier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features,

New Versioh Rights under Software Assurance. Enrolled Affifiate must order and maintain
continuous Saftware Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatica:lly has the right to use a new version of a licensed Product as
soon as it is released, even if Enrolled Affiliate chooses nal 10 use the new version immediately.

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

(i) ifthe License for the earlier version of the Product is perpstual at the time the new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
versian. '

License confirmation, This Algreement. the applicable Enrollment, Enrolled Affiliate's order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together with
proaf of payment, will be Enrdlled Affiliate's evidence of all Licenses obtained under an
Enrollment.

i
!
l
f
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9. Reorganizations, consolidations and privatizations. If the number of Licenses covered by

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

consolidation or privatization of an enlity or an aperating division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or {3) a consolidation
including & merger with a third parly that has an existing agreernent ar Enroliment, Microsoft
will work with Enrolled Affiliate in good faith to deleimine how to accammodate its changed
circumstances in the context of ihis Agreement.

4. Making copies of Prodt;cts and re-imaging rights.

d.

General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete {including copyright and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible far any third party's actions. Enrolled Affiliste agrees ta make reasonable efforts
to nalify its employees, agents, and any other individuals who use the Proclucts that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products other than Online Services.
Enrolied Affiliate may: (1) use lp lo 20 complimentary copies of any licensed Product in a
dedicated training fagifity on its premises for purpases of training on that paticular Product, {2)
use up to 10 complinientary copies of any Products for a 60-day evaluation period, and (3) use
one complimertary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

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

(i) Separate Licenses must be ‘acquired from the separate source for each Product that is re-
imaged,

{ii) The Product, language, vers;,ion, and components of the copies made mus! be identical to
the Product, language, versjon. and all components of the caopies they replace and the
number of capies or instances of the re-imaged Product permitied remains the same.

(iii) Except for copies of an aperating system and copies of Praducts licensed under another
Microsoft program, the Product type {e.g.. Upgrade or full License) re-imaged must be
identical ta the Praduct type licensed from the separate source.

{iv) Enrolled Affiliate must adhere to any Producl-specific processes or requirements for re-
imaging identified in the Praduct Terms,

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or exiend any Miciosoit warranty or
support obligation. !

t
5, Transferring and reassigning Licenses.

a. License transfers. License transfers are not permitted, except that Customer or an Enralied

Affiliate may transfer only fulty«p‘aid perpetual Licenses to:
(i} an Affiliate, or

{il) = third party sclely in connection with the transfer of hardware or employees to wham the
Licenses have bsen assigned as part of (A) a privatization of an Alfitiate or agency or of an

+
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operating division of Enroiled Affiliate .or an Affiliate. (B) a reoiganization, or (C} a
corisclidation. I '

Upon such transfer, Customer lor Enrolled Affiliate must uninstall and discontinue using the
licensed Product and render any copies unusable.

Notification of License Transfer. Enrolied Affiliate must natify Micrasoft of a License transfer
by completing a license! fransfer form, which can t%e obtained from
hito:/iwvew microsaft. comicensina/contracis and sending the completed form to Microsoft
before the License transfer. No License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, documerits sufficient fo enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and limitations of liability). Any License transfer not made in compliance
with this section will be void, |

Internal Assignment of licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enleiprise as descrived in the Use Rights.

Term and termination.

a.

.

Term. The term of this Agreement will be 36 full calendar months from the effective date unless
terminated by either party as described below. Each Enroliment will have the term provided in
that Enroliment. : ’

Termination without cause. Either party may terminate this Agreement, without cause, upon
80 days' written notice. In the elent of termination, new Enrallments will not be accepted, but
any existing Enroliment will continue for the term of such Enraliment and will continue to be
governed by fhis Agreement,

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

Termination for cause. Without limiting any other remedies it may have, either party may
lerminate an Enroliment if the other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Except where the breach
is by its nature not curable within 30 days, the lerminating party must give the other party 30
days' notice of its intent to termi;nale and an opportunity to cure the brsach,

If Micrasoft gives such notice to an Enrolied Affiliate, Microsoft also will give Customer a copy
of that nofice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and cannot be resolved between Microsoft and Enrolled Afiiliate, 1ogether with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enrallments under it. if an Enrolled Affiiate ceases to be Customer's Affifiate, it must
promptly nolify Micrasolt, and h?licrosoﬂ may terminate the former Affiliate’s Enrollment. if an
Enralled Affiiate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enroliment because Enrolled Affiliale ceases to be Customer's Affitiate, then
Enrolled Affiliate will have the early tarmination rights described in the Enroliment.

Early termination. If (1) an Enrolled Affiliate terminates its Enrolment as a result of a breach
by Microsoft, or (2) if Microsoft terminates an Enrofiment because the Enrolled Affiliate has
ceased to be an Affiliate of Customer, or (3) Enrolied Affiliate terminates an Enrcliment for non-
appropriation of funds, or (4} Microsolt terminates an Enroliment for non-payment due to non-
appropriation of funds. then the Enrolled Affiliate vall have the following opfions:

(i} It may immediately pay the :lotal remaining amaunt d‘L.lé.‘ invcfl‘uding allinstaliments, in which
case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered; or

[
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(i) Imay pay only amounts dué as of the termination date, in which case the Enrolled Affiliste
will have perpetual Licenses for;

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

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

(iii) In the case of early termination under subiscripion Enraliments, Enrolled Affiliate will have
the following options: f

1) For eligible Products, Enralled Affiliate may obtain perpetual Licenses as described in
the section of the Enroliment titled “Buy-out option,” pravided that Microsoft receives
the buy-out order for those Licenses within 60 days after Enrolled Affiliate provides
natice of termination. "

2} In the event of a Yreach by Microsolt, if Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enroll;ment.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in @ prior term of the terminated Enroliment.

f. Effect of termination or expira_'tion. When an Enroliment expires or is terminated,

{i} Enrolled Affiiate must order,Licenses for all copies of Pradlucts it has run for which it has
not previously submitted an order. Any and all unpaid payments for any order of any kind
rernain due and payable, Except as provided in the subsection titled "Early termination,” ali
unpaid payments for Licenses immediately become due and pavable.

{ii} Enrolled Affiliale’s right lo Software Assurance benefits under this Agreement ends if it
does not renew Software Assurance.

g. Modification or termination of an Online Seivice for regulatory reasons. Microsofl may
madify ar terminate an Onling: Service where thera is any current or future government
requirement or obligation that: 1) subjecls Micrasofl to any regulation or requirement not
generally applicable to businesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Service without modification; andfor (3) causes
Wicrosoft to befieve these terms or the Online Service may conflict with any such requirement

or obligation. |

h. Program updates. Microsoft may make changes fo this program that will make it necessary
for Customer and its Enralled Affiliates to enler into new agreements and Enroliments at the
time of an Enroliment renewal, | '

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

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

b. Fixes. Each Fix is licensed under the same terms as the Product to which it applies. If a Fix is
not provided for a specific Praduct, any use rights Micrasolt provides with the Fix will apply.

c. Non-Microsoft software and technology. Enrolled Affiliale is solaly responsible ff.).l' any non-
Microsoft software or technology that it installs or uses with the Products or Fixes.
|
i
i
|
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d. Restrictions. Enrolled Affiliate must not (and is nat licensed ta) {1) reverse engineer,
decompile, or disassermble an\,'f Product or Fix; {2) install or use non-Microsoft software or
technology in any way that would subject Micrasoft's intellectual propery or technology to any
other ficense temms; or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to} () separate
and run parts of a Product or Fix on rore than one device, upgrade or downgrade parts of a
Praduct or Fix at different times, or transfer parts of 4 Product or F ix separately, or (i) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosting services to a third pady.i

e. Reservation of rights., Products and Fixes ara protected by copyright and other intellectual
property rights laws and interrational treaties. Microsoft 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 Software on a ?Ievice do not give Customer any right to implement Microsoft
patents or other Microsolt intellectual propenty in the device itself or in any other soflware or
devices.

!
8. Confidentiality.

"Canfidential Information® is non-public information that is designated “confidential’ or that a reasanable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that {a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully from another source without a confidentiality obligation, (c) is
independently developed, or (d) is a comment or suggestion volunteered about the other party's
business. products or services. C

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
party's Confidential Information only for purpeses of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except lo its employees, Affiliates, contractors,
advisors and consultants {"Representatives*) and then anly on a need-to-know basis under nondisclosure
cbligations at least a5 protective as this agreement. Each parly remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discavery of any unauthorized use or
disclosure, must promptly notify the other party.

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

Meither party is required to restrict work assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided menories in the development or deployment of the parties’ respeclive producls or services daes
not create liability under this Agreement or tratde secret law, and each party agrees to limit what it
discloses La the other accordingly.

These obligations apply (i} far Customer Data until it is deleted from lhe Online Services, and {ii) for all
other Confidential Information, for a period of five years after a party receives the Confidential Information.
|

|
9. Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents -
to facilitate the subject matter of this Agreement, Enrolled Afiiliate will oblain all required
consents from {hird parties undér applicable privacy and data protection law before providing
personal information to ticrosofl.

b. Personal information collected under this agreement (i) may be lransferred, stored and
processed in the Uniled States or any other country in which Microsott or its service praviders
maintain facilities and (i) will be subject 1o the privacy terms specified in the Use Rights.
icrosoft will abide by the requirements of European Economic Area and Swiss dala protection
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law regarding the collection, use, transfer, retention, and other processing of persanal data
from the European Economic Afea and Switzerland.

¢, U.S. export. Products and F ixels. are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable internationat and national laws, including the U.S. Export
Administration Regulations and' International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsaft
praducts, services and technologies.

10. Warranties.
a. Limited warranties and remedies.

() Software. Microsoft warrants that each version of the Software will perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed 'far that version. If it does not and the Enterprise notifies
Microsoft within the warranty lerm, then Microsofl will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

(i) Online Services. Microsoft warrants that each Online Service will perfarm in accordance
with the applicable SLA during the Enterprise’s use. The Enterprise's remedies far breach
of this warranty are in the SLA,

The remedies above are the Enterprise's sole remedies for breach of the warranties in this
section. Customer walves any breach of warranly claims not made during the warranty periad.

b. Exclusions. The warranties in‘this agreement do not apply to problems caused by accident,
abuse, or use in a manner incansistent with this Agreement, including failure to meet minimum
system requirements.  These 'warranties do not apply to free, trial, pre-release, or beta
products, ar to components of Products that Enrolied Affiiiate is permitted to redistribute.

c. Disclaimer, Except for the 'litited warranties above, Microsoft provides no other
warranties or conditions anfd disclaims any other express, implied, or statutory
warranties, including warranties of quality, title, non-infringement, merchantability, and
fithess for a particular purpose.

71.  Defense of third party claims.

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 seltlement, but only if the defending party is
promptly nofified in writing of the claim and hias the right to control the defense and any settiement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority, The defending party will reimburse the other party for reasonable out-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a. By Microsoft. Microsoft will defend Enrolied Affiliate against any third-party claim o the extent
it alleges that a Product or Fix made available by Micrasoft for a fee and used within the scope
of the license granted (unmodiﬁ:ecl from the form provided by Microsoft and not combined with
anything else) misappropriales a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary right of a third party. If Microsoft is unable to resolve a claim of
infringement under commercially reasonable terms, it may, at ils option, either (1) modify or
replace the Product or Fix with a functional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-ine
basis) for perpetual licenses arid any amount paid for Online Services for any usage periad
after the lermination dale, Microsolt will not be liable for any claims or damages due to Enrofled
Affdiate’s continued use of a Product or Fix after being rotified to stop due to a third-party claim.

h. By Enrolled Affiliate. To the extent permitted by applicable law, Enralled Affiliate will defend
Microsolt against any third-paity claim to the extent it alleges that: (1) any Customer Data or

t
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12.

Limitation of liability.

non-Microsoft software hosted in an Online Service by Microsoft on Enrolied Affiliate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or {2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, f/iolates the law or damages a third party.

For each Product, each party's maximum, aggregate kiability to the other under this Agreement is limited
to direci damages linally awarded in an amount not ta exceed the amounts Enrolled Affifiate was required
to pay for the applicable Products during theilerm of this Agreement, suhject 1o the following:

13.
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a.

o,

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

Free Products and Distributable Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized 1o redistribute to third parties without separate payment Lo
Micrasoft, Microsoft's liahility is limited to direct damages finally awarded up to USS5,000.

Exclusions. in no event will either party be liable for indirect, incidental, special, punitive, or
cansequential damages, or for loss of use, loss of business infarmation, loss of revenue, or
interruption of business, however caused or on any theory of fiabifity.

1

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject fo the limitations and exclusions ahove); (2) defense obligations; or (3) violation of the
other party's intellectuat property rights.

i

3

Verifying compliance.

a.

b.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Produsts hy Enrdlled Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permilted by applicable law, to verify compliance with the Product's
license terms. Enrofled Affiliate must promptly provide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the verification, including access
to syslems running the Praducts and evidence of Licenses for Products Enralled Affiliate hosts,
sublicenses, or distiibutes to third parties. Enrolled Affiliale agrees to complete Microsoft's
self-audit process, which M icrosloft may require as an allernative to a third party audit.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution, then within 30 days, {1) Enrolied Affiliate must order sufficient Licenses to cover
that use or distribution, and (2) if unlicensed use or distribution is 5% ar more, Enrdlled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acguire the
necessary addilional licenses at 125% of the price based on the then-current price list and
Enrolled Alffiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared (q' actual install base. if there is no unlicensed use, Micrasof will
not subjectEnrolled Affiliate 10 |another verification for at least one year. By exercising the
nghts and procedures described above, Microsoft dass not waive its rights to enforce this
Agreement or to protect its intell’ectual property by any other means permitted by law,

Verification process. Microsofl will notify Enrolled Afflliate at least 30 days in advance of its
intent 1o verify Enrolled Affiliate's compliance with the license terms for lhe Praducts Enrolled
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent audiior, which
will be subject to a confidentiality obligation. Any information collected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
narmal husiness hours and in a manner that does not interfere unreasonably with Enrolled
Affiliate’s operations.,
|
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14. Miscellaneous. )

a.

.
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Use of contractors. Microsoft rhay use contractors to perform services, but will be responsible
for their perfarmance subject to the terms of this Agreement,

Microsoft as independent contractor. The parties are independent contractors. Enrolled
Affiliate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Nolices to Migrosoft m’ust be sent to the acldress on the signature form. Notices must
be in-writing and will be treated as delivered on the date shown on the refurn receipt or on the
courier or fax confirmation of delivery. Microsolt may provide information to Enrolled Affiliate
about upcoming ordering deadlines, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiiate. Emails will be treated as defivered
on the transmission date.

Agreement not exclusive, Customer is free to enter into agreements lo ficense, use or
promote non-Microsoft products.

Amendments. Any amendment to this Agreement musl be executed by both parties, except
that Microsoft may change theé Product Terms and the Use Rights from time to lime in
accordance with the terms of this Agreemenl. Any conflicting terms and conditions contained
in an Enrolled Affifiale's purchase order will not apply. Microsoft may require Customer to sign
a new agréement or an aimendment before an Enrolled Affiliate enters into an Enraliment under
this agreement, t

Assigniment, Either party may assign this Agreement lo an Affiliate, but must notify the ather
party in writing of the assignment. Any other proposed assignment must be approved by the
non-assigning party in writing. Assignmenl will not refieve the assigning party of its obligations
under the assigned agreement Any altempted assignment without required approval will be
void. 1

Applicable taw; dispute resolition. The terms of this Agreement will be gov'emad by the
laws of Customer's state, withaut giving effect to its conflict of Jaws. Disputes relating to this
Agreement will be subject to applicable dispute resolution laws of Customer's state.

t

Severability. If any provision inthis agreement is held to be unenforceable, the balance of the
agreement will remain in full force and effect.

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

No third-party beneficiarles. ' This Agreement does not create any third-party beneficiary
rights. '

Survival. Al provisions survive lermination or expiration of this Agreement except those
requiring performance only during the term of the Agreement,

Management and Reporting. (:Zustomer andfor Enrolled Affillate may manage account details
(e.g.. contacts, orders, Licenses, soflware downlaads) on Micrasoft's Volume Licensing
Service Center {"VLSC") web site {or successor site) at:
fittps . Awwny m:crosoft.cgmj_!i.c;_g_@ing/servu-:ecenter. Upon the effective date of this Agreement
and any Enroliments, the contact(s) identified for this purpase will be provided access to this
site and may autharize additional users and contacts.

. Qrder of precedence. In the case of a conflict between any documents in this Agreement that

is not expressly resolved in thasé dacuments, their terms will contiol in the follawing order from
highest to lowest priority: (1) this Enterprise Agreement, (2} any Enroliment, {(3) the Product
Terms, (4) the Online Services Terms, {5) orders submitted under this Agreement, and (6) any
other documents in this Agreement, Teims in an amendment comtrol over the amended
document and any prior amendments cangerning the same subject malter,

Page IDof 11
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i
Free Products. itis Microsoft's intent that the ternis of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to |
Enrolled Affiliate is for the sole L'rse and benefit of the Enrolled Afiiliate, and is not provided for

use by or personal benefit of an'y specific government employee.
]

Voluntary Product Accessibility Templates. Microsoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and is stale law counterparts. The Voluntary Product
Accessibility Templates ("VPATs" for the Microsoft technologies used in providing the Dnline
Services can be found at Micrasoft's VPAT page. Further information regarding Micrasoft's
commitment to accessibility can be found at hitp Mwww nicrosofl.corm/enable.

Natural dis_aster. In the evept of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on http:/meay. microsoft.com at such dime.

Copyright violation. Except as set faith in the section above entilled "Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees lo pay for, and comply with the terms of this
Agreement and the Use Rights,‘for the Products it uses. Except to the exterit Enrolled Affiliate
is licensed under this Agreemc:-ml, 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 far Lmlicensec;i use,

EA10AGr{ S| SLGIENG) NavZ10) Page 11 of 11
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' Mizrosoft Volume Licensing

Supplemental Contact Ir}formation Form

This form ean be used in combinationh with MBSA, Agreemenl, and Enroliment/Registration.
However, a separate form must be submitted for each enroliment/registration, when more than one is
submitted on a signature form. For the purposes of this form, “entity” can mean the signing entity,
Customer, Enrolled Affiliale, Government Parlner, Institution, or other pary entering inlo a volume
licensing program agreement. Peimary ar}d Natices contaclts in this form will not apply to enroliments
or regisirations.

This form applies to: [] mBSA
XI Agreement
! )
[0 Enroliment/Affiliate Registration Form

Insert primary entity name if raore than one Enroliment/Registration
Form is submitted

I
Contact information.

Each party will notify the olher in writing if any of the informatior: in the following contact information
page(s) changes. The asterisks () indicate required fields: if ihe entity choases to de_sugnate other
contact lypes, the same required fields musl be cormpleted for each section. By providing contact

. information, entity consents to its use for puiposes of administering the Enroliment by Micrasoft and other

parties that help Ticrosoft administer this Enroliment. The personal information provided in co_nnection
with this agreement will be used and protected according to the privacy stalement available at
httos:ificensing microsof.com. ‘

1. Additional notices contact.

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

Narne of entity* Counly of Riverside l

Contact name*: First Ragina Last Funderfiurk

Contact email address* RFunderburk@rivco.org

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

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

Country” USA

Phone* 951-955-2265 Fax !

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

!
2. Software Assurance manager.

This contact will receive online permissiohs lo manage the Software Assurance benefits under the
Enrollment or Registration.

Name of entity* County of Riverside

Contact name*: First Regina last Funderburk

Contact email address* RFunderburk@riveo.org

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

City* Riverside State/Province* California ‘Postal code* 9250138561

~
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Country* USA

Phane* 951-955-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enroliment or Registiation, Assignment of the subscription licenses is necessary
for access to any of the oniine henefits, such as subscription downloads. This contact will also manage
any complimentary or additional meclia purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

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

Enroliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlares@rivco.org

Street address* 3450 14lh Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax .

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

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

Name of entity* County of Riversice

Contact name': First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Strect address* 3450 14th Street, 4th Floor

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

Phone* 951-955-8114 Fax

6.  Primary contact information.

An individual from inside the organization must serve as the primary.contacl. This contact receives online
administrator permissions and may grant anline access to others. This contact also receives all notices
unless Microsoft is provided written notice of a change.

Name of entity* County of Riverside

SupGortadiinfol prm{NA INOWENSHOC20 1) Page 2 of 3




Contact name™: First Jim Last Smith

Contact email address* jimsmith@riveo.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

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

Same as primary confact
Name of cntity*

Contact name*: First Last
Contact email address*

Street address®

City* State/Province* Postal code*
Country™ |
Phone* Fax |

[ This contact is a third party (not the entity). Warning: This contact receives personally identifiable
information of the entity,
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g Microsafi _ Volurne Licensing

Amendment to Contract Documents

Agreemen Hainbo 004-kayleed-S-04

S0 Eduqe

This amendment ("Amendmant) is entered inn between the parties identified on the altached program
signature form. It amends the Enrolimenl or Agreement identified above. Allterms used but nol defined
in this Amendment will have the same meanings provided in that Enrollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Section 6a, "Term", is hereby amended and restated as follows:

a. Term. The term of this Agreement will remain in elfect unlass terminated by either parly
as desciibed below. Each Enrollinert will have the term provided in that Enroliment,

2. The pricing that Microsofl will offer Enrolled Affiliate's Reseller for Enroliments effeciive
belween November 1, 2019 through October 31, 2021, and that wiill apply far the entire initial
teren of such Enoliments, is as follows: N

Product” “Price | Examples include but are not imited fo

Level the following*:

Enterprise Online Services** | Level D | M385 E3 and ES, Enterprise Mobility +
' A o . . ninus 2% | Secwily E3 and E5, Office 365 Enlerprise
(including Full USLs. From SA | ' - . ) ;

USLs, Add-ons and Step Ups) E1 or E3, Windows 10 Enterprrise E3 or ES

Enterprise Products LevelD™ | Office 365 Pro Plgs, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

Additional Products Level D M365 F1, M365 E5 Compliance, M365 ES

Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Oynamics 365, Azure, SQL  Sarver,
Windows Server, elc,

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

(applies fo Server and Cloud Suiles, efc.

Ernroliments only}

‘T exgples includa onlme services that are available in eithar the cormmercial of governmant cloud cHeringz.
**Qualifying Enterprise Qnline Senvices are dantified in 1he Procucs Terms with the nefl value of “Fc " in the tables for
‘Prograrm Avarlabibty™. The scope of Entuarprise Online Services is subjest to chzrge as Exteprise Oaline Servces
are aided. updaledhevised o reroved from the Caterprise pregram cftering

Exclusions apply to the additional 2% discount an Enterprise Online Services as follows:

Asthneitapy v 0 CIN-CPT-OPT-FIK 8D
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» The price list month that applies to an order is not a factor in determining whether the
addftional 2% discount on Enterprise Online Services may be applied lo an order. The
anly applicahle factor is the effeclive date of the Enroliment.

*» The discount does nat apply to any extensions of the initial Tenm or renewal
Enroliments.

¢ Thediscount toes not apply to any promotional SKUs. Enralled Affiliate is entitied to
the lower of the promotional price or discounted price.

The price tevel thal applies lo Enoliments elfective on or afler November 1,2021is Level D for
all Products. -

r
The Reseller and the Enrolled Affiliale will determine the Enrdlled Afiliale's actual price and
‘ paymom lerms.,

Except for changes made by Ihis Amiendment, the Enroliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflici between any provision in this Amendment
and any provision in the Enroliment or Agreement identified above, this Amendmeant shall controt.

'mThis‘Amendment must be attached to a signature form to be valid.

Microgoft Internal Use Only:
I Riverside County EA Amend 8.7.docx l CTM CTM-CPT-OFT-I"WK l [8]9) |

AmerdmentApn w9 . CTM-CPT-OPT-FWK BD
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14.

13.2

13.3

13.4

Licensing Solution Provider Agreement Number PSA-0001531

to inform the COUNTY of all the CONTRACTOR's interests, if any, which are or may be
perceived as incompatible with the COUNTY’s interests.

The CONTRACTOR shall not, under circumstances which could be interpreted as an attempt to
influence the recipient in the conduct of his/her duties, accept any gratuity or special favor from
individuals or firms with whom the CONTRACTOR is doing business or proposing to do business,
in accomplishing the work under this Agreement.

The CONTRACTOR or its employees shall not offer gifts, gratuity, favors, and entertainment
directly or indirectly to COUNTY employees.

CONTRACTOR shall establish adequate procedures for self-monitoring and quality control and
assurance to ensure proper performance under this Agreement; and shall permit a COUNTY
representative or other regulatory official to monitor, assess, or evaluate CONTRACTOR’s
performance under this Agreement at any time, upon reasonable notice to the CONTRACTOR.

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.2

14.3

The CONTRACTOR is, for purposes relating to this Agreement, an independent contractor and
shall not be deemed an employee of the COUNTY. It is expressly understood and agreed that the
CONTRACTOR (including its employees, agents, and subcontractors) shall in no event be entitled
to any benefits to which COUNTY employees are entitled, including but not limited to overtime,
any retirement benefits, worker's compensation benefits, and injury leave or other leave benefits.
There shall be no employer-employee relationship between the parties; and CONTRACTOR shall
hold COUNTY harmless from any and all claims that may be made against COUNTY based upon
any contention by a third party that an employer-employee relationship exists by reason of this
Agreement. It is further understood and agreed by the parties that CONTRACTOR in the
performance of this Agreement is subject to the control or direction of COUNTY merely as to the
results to be accomplished and not as to the means and methods for accomplishing the results.

CONTRACTOR warrants that it shall make its best effort to fully comply with all federal and state
statutes and regulations regarding the employment of aliens and others and to ensure that
employees performing work under this Agreement meet the citizenship or alien status requirement
set forth in federal statutes and regulations. CONTRACTOR shall obtain, from all employees
performing work hereunder, all verification and other documentation of employment eligibility
status required by federal or state statutes and regulations including, but not limited to, the
Immigration Reform and Control Act of 1986, 8 U.S.C. §1324 et seq., as they currently exist and
as they may be hereafter amended. CONTRACTOR shall retain all such documentation for all
covered employees, for the period prescribed by the law.

CONTRACTOR shall not discriminate in the provision of services, allocation of benefits,
accommodation in facilities, or employment of personnel on the basis of ethnic group
identification, race, religious creed, color, national origin, ancestry, physical handicap, medical
condition, marital status or sex in the performance of this Agreement; and, to the extent they shall
be found to be applicable hereto, shall comply with the provisions of the California Fair
Employment and Housing Act (Gov. Code 12900 et. seq), the Federal Civil Rights Act of 1964

Page 4 of 11



11.

12.

13.

Licensing Solution Provider Agreement Number PSA-0001531

“Reporting of Active Enrollments” list submitted by December 15th of each year. Payment is due tp
Riverside County Information Technology thirty (30) days from invoice date.

10.1 Riverside County Information Technology (RCIT) will invoice the CONTRACTOR annuall
based on the enrollments verified. Payment is due to RCIT within thirty (30) days of invoice datg.
The COUNTY will not accept credit as a form of payment.

<<

14

10.2  Failure to meet the administrative fee requirements herein and submit fees on a timely basis maly
constitute grounds for immediate termination of this Agreement.

Contract Management: The contacts for this Agreement for COUNTY shall be both RCIT and Purchasinig
as listed below.

COUNTY Primary Contact: COUNTY Secondary Contact:
Jim Smith Rick Hai

3450 14th Street 2980 Washington Street
Riverside, CA 92501 Riverside, CA 92504
CONTRACTOR contact:

Imran Yunus
1102 15% St. SW, Suite 102
Auburn, WA 98001

11.1  Should Contract Management contact information change, the CONTRACTOR shall provide
written notice with the updated information to the COUNTY no later than 10 business days aft¢r
the change.

Termination:

12.1 COUNTY may terminate this Agreement without cause upon thirty (30) days written notice served
upon the CONTRACTOR stating the extent and effective date of termination.

122 COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR]s
default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or fails o
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 propgr
by COUNTY.

123 CONTRACTOR’s rights under this Agreement shall terminate (except for fees accrued prior fo
the date of termination) upon dishonesty or a willful or material breach of this Agreement by
CONTRACTOR; or in the event of CONTRACTOR’s unwillingness or inability for any reasqn
whatsoever to perform the terms of this Agreement.

Conduct of Contractor:

13.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other
projects or contracts, and shall not acquire any such interest, direct or indirect, which would
conflict in any manner or degree with CONTRACTOR s performance under this Agreement. The
CONTRACTOR further covenants that no person or subcontractor having any such interest shql
be employed or retained by CONTRACTOR under this Agreement. The CONTRACTOR agregs
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10.

Licensing Solution Provider Agreement Number PSA-0001531

officers, employees, subcontractors, 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. CONTRACTOR 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.

52  With respect to any action or claim subject to indemnification herein by CONTRACTOR,
CONTRACTOR 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 CONTRACTOR indemnification to Indemnitees as set
forth herein.

5.3  CONTRACTOR’S obligation hereunder shall be satisfied when CONTRACTOR has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

Contractor Responsibilities: CONTRACTOR will offer the following services to each Enrolled Affiliate
at no additional charge. It is the responsibility of the Enrolled Affiliate to determine which products and/or
services, if any, meet their needs and communicate that to the CONTRACTOR.

6.1  Provide reports showing year to date annual spend according to Enrolled Affiliate’s specifications.
Frequency will be determined by each Enrolled Affiliate (monthly, quarterly, etc.).

6.2 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.

6.3  Provide an updated price list on an annual basis or when requested by Enrolled Affiliate.

CONTRACTOR’s Microsoft Enterprise Agreement license subscription price attached hereto as Exhibit
A and service rates attached hereto as Exhibit B.

CONTRACTOR’s Microsoft Enterprise Agreement Participation Form attached hereto as Exhibit C and
incorporated herein by reference.

Usage Reporting: CONTRACTOR will provide to COUNTY the Licensed Support Provider (LSP)
Reporting of Active Enrollments to Master Microsoft Enterprise Agreement No. 8084445, Select Plus
Agreement No. 7756479, Microsoft Premier, Unified, and MCS Support services, showing a list of
enrollments by February 15th of each year. Forms shall be submitted electronically to
MasterMicrosoftAdmin@rivcoit.org. A copy of the form is attached hereto as Exhibit D and incorporated
herein by reference.

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
amount of $300K, divisible by three years will result in an LSP Participation Fee of $500 annually
(100K*.5%). RCIT will invoice the Awarded LSP annually based on the enrollments verified from the
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Licensing Solution Provider Agreement Number PSA-0001531
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This Licensing Solution Provider Agreement is made and entered into this 29th day of October 2019, by an
between Zones, LLC., a Washington limited liability company ("CONTRACTOR"), and the COUNTY O
RIVERSIDE, a political subdivision of the State of California, ("COUNTY™").

T

WHEREAS, COUNTY and Microsoft Corporation (“Microsoft”) have entered into that certain Microsoft
Enterprise Agreement (Master Agreement No. 8084445; the “Master Agreement”), effective August 23, 2019,
under which COUNTY has the ability to enter into one or more enrollments to order certain Microsoft produg
licenses;

-t

WHEREAS, CONTRACTOR desires to provide support to COUNTY and its Enrolled Affiliates (4s
defined in the Master Agreement) for said licenses under this Agreement and hereby represents that it has the
skills, experience, and knowledge necessary to perform under this Agreement; and

WHEREAS, COUNTY desires to accept CONTRACTOR’s services under this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is herebly
acknowledged, the parties agree as follows:

1. This Agreement covers all enrollments for all products licensed under the Master Agreement. All termjs
and conditions of the Master Agreement, attached as Exhibit E of this Agreement and incorporated by
reference, shall apply to the purchase of related products and services.

2. This Agreement is available for use by all government entities within the State of California (an “Enrolled

Affiliate”) for the duration of the Term (defined below in section 4). Enrollment documents will contain
the terms and conditions specific to each entity.

3. CONTRACTOR agrees to extend the same pricing, terms, and conditions as stated in this agreement to
each and every government entity in the State of California. Terms and conditions are governed by this
Agreement, the Master Agreement, and the applicable enrollment documents for each entity. Entities sh
make purchases in their own name, make direct payment to CONTRACTOR, and be liable directly
CONTRACTOR for all obligations.

3.1  COUNTY shall in no way be responsible to CONTRACTOR for Enrolled Affiliates’ purchasgs
and obligations. COUNTY shall in no way be responsible to other entities for their purchases ¢
any acts or omissions of CONTRACTOR, including but not limited to product selection ¢
implementation, services or other related matters.

5=

L T

3.2  CONTRACTOR shall notify Enrolled Affiliate in writing of the terms and conditions stated in
Section 11.

4, This Agreement shall be effective from November 1, 2019 through October 31, 2021, unless terminatdd
earlier (the “Term”).

5. Hold Harmless/Indemnification:

5.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agenciep,
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 CONTRACTOR, its

Page 1 of11
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Licensing Solution Provider Agreement Number PSA-0001531

(P.L. 88-352), the Americans with Disabilities Act of 1990 (42 U.S.C. S1210 et seq.) and all other

applicable laws or regulations.

15.  Entire Agreement:

This Agreement, including any attachments or exhibits, constitutes the entire

agreement of the parties with respect to its subject matter and supersedes all prior and contemporaneous
representations, proposals, discussions and communications, whether oral or in writing. This Agreement
may be changed or modified only by a written amendment signed by authorized representatives of both

parties.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives to execute this

Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

R

Kevin Jeffries, Chairman
Board of Supervisors

0CT 2 2 2013

Dated:

ATTEST:
Kecia Harper
Clerk of the Board

By: mmx«/‘m\

Deputy

APPROVED AS TO FORM:
Gregory P. Priamos

County Counsel

sanna Oh, Deputy County Counsel

Zones, LLC, a Washington limited liability company

KWWW

By:
Ronald McFadden
Senior Vice President and Chief Financial Officer
Dated:  10/22/2019
Page 5 of 11
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Licensing Solution Provider Agreement Number PSA-0001531

Exhibit A
Microsoft Enterprise license subscription and services
Line Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

1 Add-ons and Step Ups) M365 E3 and E5, Enterprise Mobility + Level D 2.00
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% ’
Enterprise E3 or ES.

Enterprise Products Office 365 Pro Plus, Windows 10 Enterprise,

2| Core CAL Suite, Enterprise CAL Suite. i Level D 2.00
Additional Products M365 F1, M365 E5 Compliance, M365 E5

3 Security, Office 365 Enterprise F1, Project Online, Visio Online Plan Level D 2.00
1 or Plan 2, Dynamics 365, Azure, SQL Server, Windows Server, etc.

Server and Tools Product (applies to Server and Cloud Enrollments

4 only) SharePoint Server, SQL Server, BizTalk Server, Visual Studio, Level D 2.00
Core Infrastructure Suites, etc.

5 All products for Select Plus Agreement No.7756479. 2.00

6 Microsoft Premier Support 2.00

7 Microsoft Unified Support Services 2.00

8 Microsoft Consulting Services 2.00
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Exhibit B
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
{Yes/No)
Data and Artificial Intelligent
1 Build Intelligent Apps Yes $170
2 Build Intelligent Agents No $0
3 Machine Learning Yes $170
4 Internet of Things Yes $170
5 Globally distributed data No $0
6 OSS Databases No $0
7 Cloud Scale Analytics No $0
8 Data Platform Modernization to Azure ‘ Yes $170
9 Windows Server on Azure Yes $170
10 Security & Management Yes $195
11 Datacenter Migration Yes $195
12 Modern Business Intelligence Yes $170
Biz Apps
1 Customer Service Yes $170
2 Field Service Yes $170
3 Marketing Yes $170
4 Talent Yes $170
5 Finance and Operations Yes $170
6 Business Central No $0
7 Power Apps Yes $170
8 Power Bl Yes $170
Apps and Infrastructure

1 Azure Stack Yes $170
2 High Performance Compute Yes $170
3 Cloud Native Apps using Serverless Yes $170
4 Modernize Apps Yes $170
5 SAP on Azure No $0
6 Linux on Azure No $0
7 Dev Ops Yes $170
8 Business Continuity & Disaster Recovery Yes $170
9 Windows Server on Azure Yes $170
10 Security & Management Yes $170
11 Datacenter Migration Yes $170
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Exhibit B (cont.)
License Support Provider (LSP) service rates
Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $170
2 Security Yes $170
3 GDPR & Compliance Yes $170
4 Teamwork Yes $170
5 Calling & Meetings Yes $170
6 Modern Desktop Yes $170
7 Office 365 Migration Assistance Yes $170
7a Mail Yes $170
7b Teams Yes $170
7¢ SharePoint Yes $170
7d OneDrive Yes $170
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Exhibit C
Microsoft LSP Participation Form

DAVE ROGERS
Azsistant Chief Executve Officer

JENNIFER PILBER, A OO
Enterprise Appiications Bureayu

Chief Informatan Officar GUSTAVO VAZOQUEZ, ACGO
C ged G TR Bureau
1M SMITH Public Safery € prize Communicats
Chief Technology Officer : ’ GIL MESIA, ACS0
Technology Services Bureau

—— T ——————

Microsoft LSP Participation Form
(RFQ #RIVCO-2020-RFQ-0000048 Attachment 3)

Complete this form and retum to: Payment should be made to:

Riverside County information Technology
Artertion: Rick Hai 3450 14th Street. Fourth Floor
E-mail: RHgi@rivco.org Riverside, CA 925601

County of Riverside TIN #: 95-6000930

Name: !mfan Yunus Tite: VF Sales

Address: 13915 Cervitos Corporate Drive, Suite A

City: _Cemitos Zip Code: 90703 Tejephone #. _310-766-0124
Fax % 253-288-8705 Email: PublicSector@zones.com

The County of Riverside is the host of the Microsoft Master Agreement No. 8084445. Al questions regarding
the products and licensing should be directed to Microsoft.

By signing below. | am agreeing t0 pay the participation fees for each enroliment that is established by
teveraging the County of Riverside Master Agreement i accordance to the schedule referenced on RFQ
#RIVCO-2020-RFQ-D000048 and any subsequent contracts and / or amendments.

By signing below. | also agree that all enroliments will be submitted to Microsoft direct, to report enrcliment
activity and comply 1o the paymem schedule per RFQ #RIVCO-2020-RFQ-0000048 to Riverside County
information Technology.

Pilease reference the remittance information above for where to send the payment Fadure 1o comply may
result in the award being rescinded.

A R Sep 18,2019
Signature Date

Jon Bailey VP, Business & Legal Affairs
Printed Name Title

26 All pricing Is confidentiat
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Licensing Solution Provider Agreement Number PSA-0001531

Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name Company name
RIVCO
Contract ID | RIVCO-20800-00x-xx/xx
Microsoft
Agreement | 01E69633, 01E73134, AND
Numbers NEW
Master Enrolimen | Enroliment Start End Enroliment Enroliment Contact Enroliment
Enroliment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Riverside
County
Information 1/01/1 | 12/31/1
8084445 87654321 | Technology 2 6 $645,000.00 John Doe John.Doe@riverside.org 951-555-1212
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Licensing Solution Provider Agreement Number PSA-0001531

Exhibit E
Master Agreement

Attached include the followings:

1) Signature Form
2) Microsoft Enterprise Agreement
3) Microsoft Enterprise Agreement Amendment
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Microsoft Document Headersheet

* This is for informational purposes onfy *

MSE#:

(MSLI
Tracking
Number)

Doc Type:

5-0000004275258

Signature Form

Do not modify the formatting or spacing of this Form above this text

Subsidiary:
Country:

Account Manager Name / Alias:
United States

LAR/LAD/ESA:

VI

EA 6 2016

(Scanning Code)

ACCOUNT: County of Riverside

Outsourcer Name:
Business Agreement Number:
Master Agreement Number: 8084445

Agreement Number:
Purchase Order Number:

Comments:

8/23/2019 9:42:56 PM




DATE

TY COUNSEL
/229,

gﬂKCOUN

1

/
&

APPRO

o

_—SUSANNAN. OH

FOR
8

g Microsoft Volume Licensing

Program Signature Form

MBAMBSA number 004-kayleerl-5-04

Agraemanl number g OXM S

Note: Enfer the applicable active numbers assaciated with the documents below. Micrasoft requites
the associated active number be indicated here, or fisled below as new.

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

This signature form and all contract dncuments identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identificd bolow,

EEREINIERE C ontract Document FESTRINE

Enterprise Agreement X20-10209
<Chnose Agreement: : Document Number or Code
<Choosg Agreement> Documeni Number or Code
<Choose Agreemen(> Document Number or Code
<Choose Agreement= Document Number or Gode
<Choose Enroliment/Registration> ) Docurnent Number or Code
<Choose Enroliment/Registration> Docurnent Number or Code
<Choose Enroliment/Registration> ‘ Document Number or Code
<Chpose EnrolimentRegistration> Document Number or Code
<hoose Enroliment/Registration>. _| Document Murber or Code
Amendment to Cornitract Documents CTM-CPT-OPT-FWK {new) o

!

!

By signing below, Cuslomer and the Micr_osoft Affiliate agree that both parlies {1) have received, read
and understand the above conlract 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.

L HELBAD

: i
Name of Entit)/;/(m st berlegal entity name)* Counly of Riverside
Signature* [ / & —

Printed First and Last Name* R[C&; rd R ‘\'24 e _r
Printed Title S 1. ProCurement Contract Svecialis

Signature Date* ,93/'2 2/2 O[l?
Tax ID

* inclicales required field

|

ngmm&gn!—'c-!|n(MSSigr.}(NA,LatAn:)ExBRA,MI;I{ENG){AugZOM) Fage 1of2




i iR \iCT0S 0t Affiliate BB

Mitrosoft Corporation

= ek e -

Signature _4& g?,ﬂ,

[XY

Aoft

Printed First and Last Name
Printed Titic

Signature Date
(date Micusolt Aflliate countersigns)

W ———

A3

AUG 23 2013

i Chance

Agrecment Effective Date

rail
rized dn behalf of

g / &3 / ;ZO ’C{ Dmgn‘?c‘:l:ghs‘;ﬂ Co ‘oration

(may ba Cflerent than Micuzofl s synaturc datey t
~= =t

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

S ] oy Tiynh PP
B CtistomerZRSIEE 1

Name of Entity {(must be legal entity naflme)*
Signature*

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

* indicates required field
[}

| MO Lit s 0U IC e T IRRE

Name of Entity (must be legal entity name}*

Signature*

Printed First and Last Name*
Printed Tille
Signature Date*

1
T

*intlicates required field | -
If Customer requires physical media, additional contacts, of is reporfing multiple previous Enroliments,

include the appropriate form(s) with this signature form.

Alter this signature form is signed by the Customer, send it and the Contract Documents to Cuslomer's
channel partner or Microsoft account manager, who must submit them to the follawing address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.
Microsoft Corporation !
Dept. 6551, Volume Licensing

6100 Neil Road, Suite 210

Reno, Nevada 89511-1137

USA !

PogranSignTormIMSISigniNA L atAmiT«ARA M KENGRAUG2014) age 2ot 2
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Microsoft Document Headersheet

* This is for informational purposes only *

!
!

MSE#: '
o 5-0000004275258
Tracking {
Number)
]
|
b
DocTvee: NN Agreement
!
Do not modify the formatting or spacing of this Form above this text
Subsidiary: Account Manager Name / Alias:
Country: United States
LAR/LAD/ESA:
Insight Direct USA, Inc.

Program/Version
EA 6 2016

(Scanning Code)

~ RERURH

ACCOUNT:

County of Riverside

Qutsourcer Name:

Business Agreement Number:

!
Master Agreement Number: 8084445
f

Agreement Number:

Purchase Order Number:

Comments:

|
8/23/2019 9:42:31 PM
[

|
|




& Microsoft Volume Licensing

Enterprise Agreement State and Local

Mot for Use with ticrosoft Business Agreement or P.'iir.;l;osnfl Business ard Sesvices Apsemeant

This Microsoft Enterprise Agreement ("Agreéement™ is entered into between the entities identified on the
signature form. I

1

Effective date. The effective date of this Agfeement is the earliest effective date of any Enrollment entered
into under this Agreement or the date WMicrosoft accepts this Agreement, whichever is earfier.

This Agreement consists of {1) these Agreement terms and conditions, including any amendments and the
signature form and all attachments identified therein, (2) the Praduct Terms applicable to Products licensed
under this Agreement, (3} the Online Services Terms, {4) any Affiliate Enroliment entered into under this
Agreement, and (5) any ordler submitted under this Agreement.

Please note: Documents referenced in this /é\greement but not attached to the signature form may be found
at hutp ffeww snicresoft.comificensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Products licensed under this Agreement and may be changed from time to time. Customer
should review such documents carefully, both at the time of signing and pericdically thereafter, and fully
understand all terfins and conditions applicabte to Products licensed.

Terms and Conditions

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

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

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

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

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

“Customer’ means the legal entity that has éntered into this Agreement with Microsoft.

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

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

“Enralled Affiliate” means an entily, either Custorner or any one of Customer's Affiliates that has entered
into an Enrollment under this Agreement,

EAMBAG{USISLGENGHMov2D1G) Page ) of H
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“Enrolimant” means the document that an Enrolied Affiliate submits under this Agresment to place orders
for Praducts.

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

i
"Fixes” means Product fixes, modifications or enhancements, or their derivatives, that WMicrasoft either
releases generally (such as Product service 'packs} or provides to Customer to address a specific issue.

"License" means the right to download, install, access anid use a Product. For certain Products, a License
tmay be available on a fixed term or subscription basis (“Subscription License"). Licenses for Online
Services will be considered Subscription Licenses.

*Micrasoft’ means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Affiliates, as appropriate.

*Online Services” means the Microsofl-hoste'd services identified as Online Services in the Product Terms.

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

"Product” means all products identified in the Product Terms, such as all Software, Onlme Services and
other web-based services, including pre- release or beta versions.

"Product Terms” means the document that piovides information about Microsoft Products and Protessional
Services available through volume licensing. The Product Terms document is published on the Volume
Licensing Site and is updated fram time to time.

“SLA" means Seivice Level Agreament, which specifies the minimum service level for Online Services and
is published on the Volume Licensing Site.

“Softwarg” means licensed capies of Microsolt software identified on the Product Terms. Software does not
inciude Online Services, but Soflware may be pant of an Onling Service.

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

*Trade Secret” means information that is nét generally known or readily ascertainable to the public, has
ecanomic value as a result, and has been subject lo reasonable steps under the ciréumstances to maintain
its secrecy. '

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

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

“Volume Licensing Site” means hitp:iwwi microsofli com/lizensing/conifacts or a successor site.
4

2. How the Enterprise program works.

a. General. The Enterprise program consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product Ltcenses Under the Enterprise program, Customer and its
Affiliates may order Licenses fof Products by entering into Enroliments.

h. Entollments. The Enterprise grogram gives Customer and/or its Affiliates the ability to enter
inta ohe or more Enroliments to.order Products. Subscription Enrollments may be avaitable for
some of these Enrollments. Nolwnhstandmg any other provision of this Agreement, only
Enrolied Affiliates identified in dn Enrollment will be responsible for complying with the terms
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment.

|
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C.

- I
Licenses for Products.

a.

b.

.

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

}
License Grant. Wicrosoft grants the Enterprise a non-exclusive, worldwide and limited right
to download, install and use software Products, and to access and use the Online Services,
gach in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Righls arci the Product Terms. Microsoft reserves all rights not
expressly granled in this Agreement.

Duration of Licenses. Subscription Licenses and most Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is terminated or expires; unless the
Enrolied Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as otherwise noted in the apgplicable Envoliment or Use Rights, all other Licenses
became perpstual only when all payments for that License have heen made and the initial
Enroliment term has expired.

Applicable Use Rights.

(i) Products {other than Online Services). The Use Rights in effect on the effective date of
the applicable Enroliment term will apply to Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Producis, the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
lo the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
to have those changas apply. The Use Rights applicable io perpetual Licenses that were

* acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroliment under which they were acquired. Renewal of Software Assurance does not
change which Use Rights apply to those Licanses., '

{li) Online Services, For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Product Terms,

Downgrade rights. Enrolied Affiiiate may use an earlier versian of a Product other than Online
Services than the version that is current on the effective ¢late of the Enroliment. 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 earlier Product version includes features that are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Version Rights under Seftware Assurance. Enrolled Affiliate must order and maintain
continuous Software Assurance | coverage for each License ordered. With Software Assurance
coverage, Enterprise automahcally has the right to use a new version of a licensed Product as
saon as it is released, even if Emolled Affiiate chooses not to use the new version immediately.

(i) Except as otherwise permitted under an Enroliment, use of the new version will be subject
ta the new version's Use Rights.

{ii) ' the License for the earlier version of the Praduct is perpetual at the time the new version
is released, the License for the new version will also be perpetual. Perpetual Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
version. !

license confirmation. This Acl;reement_ the applicable Enroliment, Enrolled Affiliate’'s order
confinmation, and any documentation evidencing transfers of perpetual Licenses, logether with
pioof of paymant, will be Enrdlied Alffiliale's evidence of all Licenses obtained under an
Enroliment.

!
r
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g. Reorganizations, consolidations and privatizations. !f the number of Licenses covered by
-an Enroliment changes by more than ten percent as a result of (1} a reorganization,
consolidation or privatization of an entity or an operating division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or {3) a consolidation
including a merger with a third pary that has an existing agreement or Enroliment, Microsoft
will work with Enrolled Affiliate in good faith to deleimine how to accommodate its changed
circumstances in the context of this Agreement.

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

a.

General. Enrolled Affiliate may make as many copies of Products, as it nesds to distribute
them wdthin the Enterprise. Copies must be trug and complete (including copyright and
trademark notices) from master:copies obtained from a Microsoft approved fulfillment source.
Enroiled Affiiate may use a third party to make these copies, but Enrolled Affiliale agrees it will
be responsible for any third party's actions. Enrolied Affiliate agrees to make reasonable efforts
to natify its employees, agents and any other individuals who use the Products that the
Products are licensed from Microsoft and subject to the terms of this Agreement.

Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use Up lo 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purposes of training on that panticular Product, {2)
use up to 10 complinientary copies of any Products for a 60-day evaluation period, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

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

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

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

{iii) Except for copies of an operatmg system and copies of Products licensed under another
Microsoft program, the Protiuct type {e.q.. Upgrade or full License) re-imaged must he
identical to the Product type licensesd from the separate source.

{iv) Enrolled Affiliate must adhere to any Product-specific processes or reqmrements for re-
imaging icentified in the Procluct Terms,

Re-imaged Products remain subject lo the terms and use rights of the License acquired from
the separate source. This subsectlon does not create or extend any Miciosoft warranty or
support obligation.

5, Transferring and reassigning Licenses.

a.

Liconse transfers. License hansfers are not permitted, except that Customer or an Enralied
Affiliate may transfer only fully-pam perpetual Licenses to:

{iy an Affiliate, or

(i) = third party solely in connection with the transfer of hardware or empioyees to whom the
Licenses have been assignefd as part of {A) a privatization of an Affiliate or agency or of an
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operating division of Enr’oiled Affiliate or an Affiliate. (B} a reoiganization, or (C} a
consalidation. '

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

Notification of License Transfer. Enralled Affiliate must notify Microsoft of a License transfer
by completng a license' transfer form, which can be obtained from
ntto:www microsoft. comiicensing/eoutracts and sending the completed form to Microsoft
before the License transfer. No Licensa transfer will be valid unless Enralled Affiliate provides
to the transferee, and the transferee accepts in writing, documenits sufficient to enable the
transferee to ascertain the scope, purpose and limitations of the rights granted by Microsoft
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and limitations of liability). Any License transfer not made in compliance
with this section will be void.

Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassrgned within the Enleiprise as described in the Use Rights.

Term and termination.

a.

d.

Term. The term of this Agreemem will be 36 full calendar months from the effective date unless
terminated by either party as de'scribed below. Each Envollment will have the term provided in
that Enroliment. '

Termination without cause. Either parly may terminate this Agreement, without cause, upon
60 days’ written notice. In the event of termination, new Enroliments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and wilt continue to be
governed by fhis Agreement,

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

Termination for cause. Without limiting any other remedies it may have, either party may
lerminate an Enroliment if theé other party materially breaches its obligations under this
Agreement including any obligation to submit orders or pay invoices. Except wherethe breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to termmate and an opportunity to cure the breach.

If Microsoft gives such notice lo an Enrolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enrofiments and cannot he resolved between Microsoft and Enrolied Affiliate, together with
Customer's help, within a reasonable periad of time, Microsoft may terminate this Agreement
and alt Eproliments under it if an Enrolled Affiliste ceases to be Customer’s Affiliate, it must
prompily nofify Microsoft, and Mlcrosoﬂ may terminate the former Affiliate’s Enroliment. If an
Enrolled Affiliate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enrollment because Enrolled Affiliale ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enrollment.

Early termination. |f (1) an Enroiled Affiliate terminates its Enroliment as a resull of a breach
by Microsoft, or (2} if Microsoft terminates an Enrollment because the Enrolied Affiliate has
ceased to be an Affiliate of Cuslomer, or (3) Enrolied Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsolt terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate wall have the following options:

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

I
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g.

h.

(ii} itrmay pay only amounts due as of the termination date, in which case the Enrolled Affiliate
will have perpetual Licenses for:

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

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

(iii} In the case of early termination under subscriplion Enroliments, Enrolled Affiliate will have
the following options: '

1) For eligibie Products, Enrolled Affiliate may obtain perpetual Licenses as described in
the section of the Enroliment titled “Buy-out option, “ provided that Microsoft receives
the buy-out order for those Licenscs within 60 days after Enrolled Affiiate provides
notice of termination.

2} Inthe event of a breach by Microsoft, if Customer chooses not to exercise a buy-out
aption, Microsoft will i 1ssue Enrolled 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 Enrollment

Mothing in this section shall affecl perpetual License rights acquired either i ina separate
agreement or in a prior term of the terminated Enroliment.

Effect of termination or exparation. When an Enroliment expires or is terminated,

(i) Enrolied Affiliate must order, Licenses for all caopies of Products it has run for which it has
nod previously submiited an order. Any and afl unpaid payments for any order of any kind
remain due and payable, Except as provided in the subsection titled "Early termination,” all
unpaid payments for Licenses immediately become due and payable.

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

Modification or termination of an Online Service for regulatory reasons. Microsofl may
madify or terminate an Onling: Service where there is any current or future government
requirement or obligation that: 1) subjects Microsoft to any regulation or requirement not
generally applicable 1o businesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Service without modification; and/or (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or chiligation. '

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

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

a. Products, Uniess otherwise specmed in a supplemental agreement, use of any Product is
governed by the Use Rights SpelelC to each Procluct and version and by the terms of the
applicable supplemental agreem_ent

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

c. Non-Microsoft software and technology. Enrolled Affiliate is solely responsible for any non-
Microsoft software or technology that it instalis or uses with the Products or Fixes.

}
f
I
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. Restrictions. Enrolled /\ffuhate must niot (and is not licensed to) (1) reverse engineer,
decompile, or disassemble any Product or Fix; {2) install or use non-Microsoft software or
technology in any way that would subject Micrasoft's intellectual property or technology to any
other license terms; or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not (and is not licensed to} () separate
and nin pans of a Product or Fix on rnore than one device, upgrade or downgrade parts of a
Praduct or Fix at different times, or transfer parts of & Product or Fix separately. or (i} distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosting services {o a third parly.‘k

e. Reservation of rights. Products and Fixes are protected by copyright and other intellectual
property rights laws and interriational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo nghts will be granted or implied by waiver or estappel. Righls
to access or use Software on a devrce do not give Customer any right to implement Microsaft
patents or other Microsoft inleliectual property in the device itself or in any other software or
devices,

!
8. Confidentiality.

"Canfidential Information” is non-public information that is designated "confidential’ ¢r that a reasonable
person should understand is confidential, including Customer Data. Confidential Information does not
include information that (&) becomes publicly available without 8 breach of this agreement, (b) the
receiving party received lawfully fram another source without a confidentiality obligation, (c) is
independently developed, or (dj is a commenl or suggestion valuinteered about the other party's
business. products or services.

Each parly will take reasonable steps to pralect the other's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential Information to third parties, except to its employees, Affiliates, contractors,
advisors and consultants {"Representatives") and then only on a need-to-know basis under nondisclosure
obligations at least as protective as this agreement. Each party remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other party.

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

Meither party is required to restrict wark assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memaries in the development or deployment of the parties’ respective products or services daes
not create liability under this Agreement or trade secret law, ancl each party agrees to limit what it
discloses {0 the other accordingly.

These obligations apply (i} for Customer Data until it is deleted from the Online Services, and {ii) for all

other Confidential Information, for a period of five years after a party receives the Confidential Information.
!

|
9.  Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement, Enrolled Affiliate will oblain all required
congents from third parties undér applicable privacy and data protection law before providing
personal information to Microsof!.

b. Personal information collected under this agreement (i) may be lransferred, stored and
processed in the United States or any other country in which Microsoft or its service praviders
maintain facilities and (i) will be subject to the privacy terms specified in the Use Rights,
tdicrosoft will abide by the reqmremen(s of European Economic Area and Swiss data protection
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law regarding the collection, use, transfer, retention, and other processing of personal data
from the European Economic Afea and Switzerland,

U.S. export. Products and F ixe!s are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable mternahona! and national laws, including the U.S. Export
Administration Regulations and International Traffic in Aims Reguiations, and end-user, end
use and destination restrictions issued by U.S. and other governments related to Microsof
products, services and technologies.

10. Warranties.

a.

Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first ficensed or that version. 1t it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsofl will, at its oplion (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

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

The reimedies above are the Enterprise’s sole remedies for braach of the warranties in this
section. Customer walves any breach of warranty claims not made during the warranty periad.

Exclusions. The warranlies in‘this agreement do not apply to problems caused by accident,
abuse, or use in @ manner inconsistent with this Agreemant, including failure to meet minimum
system requirements. These 'wamanties do not apply to free, trial, pre-release, or bets
products, ar to components of Products that Enrolled Affiiiate is permitted to redistribute.

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

11. Defense of third party claims.

The parties will defend each other against the third-party claims described in this section and will pay the
amount of any resulting adverse fina! judgment or approved settiement, but only if the defending party is
promptly notified in writing of the claim and has the right to control the defense and any settlement of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the other party for reasonable out-of-pocket expenses itincurs
in providing assistance. This section describes the parties' sole remedies and entire liability for such claims.

a.

b.

By Microsoft. Microsoft will deflend Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Microsofit for a fee and used within the scope
of the license granted (unmodlfcecl from the form provided by Microsoft and not combined with
anything else) rmsapproprtales a trade secret or directly infringes a patent, copyright,
trademark or other proprietary right of a third parly. If Microsoft is unable to resolve a claim of
infringement under commaercially reasonable terms, it may, at ils option, either (1) modify or
replace the Product or Fix with a functional equivalent; or (2) terminate Enrolied Affiliate’s
license and refund any prepaid license fees (less depreciation on a five-yeer, straight-line
basis) for perpetual licenses arid any amount paid for Online Services for any usage period
after the termination dale. Microsofl will not be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Praduct or Fix after being notified to stop due to a third-party claim.

By Enrolled Affiliate. To the extent permilted by applicable law, Enrolied Affiliate will defend
Microsofl against any third-paity claim to the extent it alleges that: {1} any Customer Data or

t
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12.

Limitation of liability.

1

non-Microsoft software hosted in an Online Service by Microsoft on Enrolied Affiliate’s behalf
misappropriates a trade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third party; or (2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, vnolates the law or damages a third party.

For each Product, each party's maximum, aggregate liahility to (he other under this Agreement is limited
to direct damages finally awarded in an amount ot to exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products during lhe‘lefm of this Agreemenl, subject 1o the following:

13.

a.

d.

Online Services. For Online Serwces Microsoft's maximur liability to Enrolled Affiliate for
any incident giving rise tc a clalm will not exceed the amount Enrclled Affiliate paid for the
Onling Service during the 12 months before the incident.

Free Products and Dismhutahlp Code. For Products provided free of charge and code
that Enrolied Affiliate is authomed to redistribute to third parties without separate payment to
Microsoft, Microsoft's liahility is limited to direct damages finally awarded up to USS5,000.

Exclusions. in no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for lass of use, loss of business information, loss of revenue, or
interruption of business, however caused or on any theory of liabifity,

1

Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality ohligations (except for all liability related to Customer Data, which will remain
subject to the timitations and exclusions above); (2} defense obligations; or (3} vinlation of the
other party's intellectual property rights.

]

3

Verifying compliance.

a.

b,

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrglied Affiliate and its Affiliates. Microsoft has the right, at its
expense, to the extent permitted by applicable law., to verify compliance with the Product's
license terms. Enrofled Affiliate must promptly provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verification, including access
to systems running the Praducts and evidence of Licenses for Products Enrolied Affiliate hosts,
sublicenses, or distiibutes to third parties. Enrolied Affiliate agrees to complete Microsoft's
self-audit process, which chros‘oft may require as an alternative to a third party audit.

Remedies for non-compliance. (f verification or self-audit reveals any unlicensed use or
distribution. then within 30 days, {1) Enrolied Affiliate must order sufficient Licenses to cover
that use or distihution, and {2) if unlicensed use or distiibution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price fist and
Enrolled Affiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared to actual install base. If there is no unlicensed use, Microsoft will
not subject Enrolled Affiliate to, dnother verification for at least one year. By exercising the
rights and procedures descnbed above, Microsoft daes not waive its rights to enforce this
Agreement or to protect its mtell'nctual property by any other means permitted by law.

Verification process. Wicrosofl will notify Enrolled Affiliate at least 30 days in advance of its
intent to verify Enrolled Affiliate's compliance with the license terms for the Products Enrolled
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Any information collected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
normal business hours and in a manner that does not interfere unreasonably with Enrolled
Affiliate’s operations,
I

|
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14. Miscellaneous. h

a.

d.

Use of contractors. Microsoft may use contractors td perform services, but will be responsibie
for their performance subject to the terms of this Agreement.

Microsoft as independent COI!IUZ!C(OI‘ The parties are independent contractors, Enrollsd
Affiiate and Microsoft each mdy develop products independently withaut using the other's
Confidential Information.

Notices. Nolices to Microsoft m‘ust be sent 1o the address on the signature form. Notices must
be in wiiting and will be treated as delivered on the date shown on the refurn receipt or on the
courier or fax confirmation of dehvery Microsoft may provide information to Enrolled Affiliate
about upcoming ordering deadlings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiiale. Emails will be treated as delivered
on the transmission date.

Agreement not exclusive. Customer is free to enter into agreements to ficense, use or
promote non-Microsoft products.

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product Terms and the Use Rights from time to time in
accordance with the terms of !hus Agreemen{. Any conflicting terms and conditions contained
in an Enrolled Affitiate's purchase order will not apply. Microsoft may require Customer to sign
a new agreement or an amendment befare an Enrolled Affiliate enters into an Enroliment under
this agreement. i

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

Applicable faw, dispute resolition. The terms of this Agreement will be goxferned by the
laws of Customer's state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject 1o applicable dispute resolution laws of Cuslomer’s state.

t

Severability. If any provision in ;mis agreament is held to be unenforceable, the balance of the
agreement will remain in full force and effect.

Waiver. Failure to enforce any pravision of this agreement will not constitute a waiver. Any
wéiver must be in writing and SIgned by the waiving party.

No third-party heneficlaries. 'Thns Agreement does not create any third-party beneficiary
rights,

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

Management and Reporting. Customer and/or Enrolled Affiliate may manage account details
(e.g., contacts, orders, Licensfes, software downloads) on Microsoit's Volume Licensing
Service Center {"VvLSC") web site {or SUCCESSOr site) at:
hltps. fwvew microscit comdicensina/senvicecenter. Upon the effective date of this Agreement
and any Enroliments, the con!act(s) identified for this purpuse will be provided access to this
site and may authorize additional users and contacts.

. Order of precedence. In the case of a conflict belween any docunients in this Agreement that

is not expressly resolved in thosé documaents, their terms will control in the following order from
highest to lowest priority; {1) this Enterprise Agreement, (2) any Enrollment, (3) the Product
Terms, (4) the Online Services Terms, {5) orlers submitted under this Agreement, and (6) any
olher documents in this Agresiment, Terms in an amandment control over the amended
document and any prior amendments congerning the same subject matter,
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n. Free Products. itis Mlcrosofts intent that the terms of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Procluct provided to
Enrolied Affiliate is for the sole Use and benefit of the Enrolled Affiliate, and is not provided for
use by or personal benefit of an'y specific government employee.

1

0. Voiuntary Product Accessibility Templates. Microsoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and s state law counterparts. The Voluntary Product
Accessibility Templates ("VPATs") for the Micrasoft technologies used in providing the Online
Services can be found at Micrasoft's VPAT page. Further information regarding Micrasoft's
commitment to accessibifily can be found at hitp fhwwwr. microsoft. corn/enable.

p. Natural disaster. In the event of a "natural disaster,” Microsoft may provide additional
assistance or rights by posting them on hitp:twsav.microsoft.com at such time.

q. Copyright violation. Except as set forth in the section above entilled "Transferring and
reassigning Licenses’, the Enrolled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products it uses. Except to the extert Enrolled Affiliate
is licensed under this Agreemen! it will be responsible for its breach of this contract and
vialation of Micrasoft's (,opynght in the Products, including payment of License fees specified
in this Agreement far unlvcensed use.
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2 Mirrosoft Volume Lihensmg

Supplemental Contact Inlformation Form

This form can be used in combmauo‘n with MBSA, Agreement, and Enrollmentheglstrauon
However, a separate form must be submuued for each enrollment/registration, when more than one is
submitted on a signature form. For the purposes of this form, “entity" can mean the signing entity,
Customer, Enrolled Affiliate, Government Partner, Inslitution, or other party enlering into a volkuine
licensing program agreement. Primary and Notices contacts in this form will not apply te enroliments
or regisirations.

This form applies to: [ mBsA
X Agreement
! .
[ Enroliment/Affiliate Registration Form

Insert primary entity name if raore than one Enroliment/Registration
Form is submitted

i
Contact information.

Each party will notify the olher in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fieids; if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contact
. information, entity consents to its use for pufposes of administering the Enrolimant by Wicrosoft and other
parties that help Wicrosoft administer this Enrollment. The personal information provided in connaction
with this agreement will be used and protected] according to the privacy stalament available at
https: flicensing microsofi.com.

1. Additional notices contact.

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

Name of entity* Caunty of Riverside l

Contact name*: First Regina Last Funderiurk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Sfreet, 4ih Floori

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

Country” USA

Phone* 951-955-2265 Fax !

[} This contact is a third party {not the entlty) Warning: This contact receives personally identifiabie
information of the entity.

]
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name*: First Regina l.ast Funderburk

Contact email address* RFunderburk@tivco.org

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

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

-~

[
t
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Country* USA

Phone* 951-955-2265 Fax

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

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enrollment or Registration. Assignment of the subscription licenses is necassary
for sccess to any of the online benefits, such as subscription downloads. This contact will also manage
any camplimentary or additional mecdia purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riveo.org

Street address® 3450 14th Street, 4th Floor

City” Riverside State/Province* Califarnia  Postal code* 82501-3861

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

“This contact will be provided online permissions 1o manage the online services ordered under the
Enroliment or Registration.

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlares@rivco.org

Street address* 3450 14ih Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

[ This contact is 2 third party (not the entity). Warning: This contact receives personally identifiable
information of the entity.

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

Naine of entity” County of Riversicle

Contact name’: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Street address® 3450 14th Street, 4th Floor

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

Phone* 951-855-8114 Fax

6. Primary contact information.

An individual from inside the organization must serve as the primary contact. This contact receives online
atministrator permissions and may grant online access to others. This contact also receives all notices
unless Microsoft is provided writlen 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.org

Street address* 3450 14th Street, 4th Floor

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

Phone* 851-231-5909 Fax

7. Notices contact and online administrator information.

This individual receives onling administrator permissions and may grant online access to others, This
contact also receives all notices.

B Same as primary contact
Name of entity*

Contact nhame*: First Last
Contact email address*

Street address®

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

(C] This contact is a third party (not the entity). Warning: This contact receives personally icentifiable
information of the entity.
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gg Microsaf ‘ Volume Licensing

Amendment to Contract Documents

Arpeomont Humbed

004-kayleed-S-04

S0 §<dqg

This amendment ("Amendmant”) is entered into betwean the parties identified an the attached program
signature form. It amends the Enroliment or Agreement identified above. All terms used but not defined
in this Amencknent will have the same meanings provided in that Enroflment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Seclion 6a, "Term”, is hereby amended and restated as follows:

a. Term. The lerm of this Agreement will remain in effect unl2ss terminated by either parly
as desciibed below. Each Enrollinent will have the term provided in that Enroliment.

2. The pricing that Microsofl will offer Enwolled Affiliate’s Reseller for Enroliments effective
belween November 1, 2019 through October 31, 2021, and that will apply for the entire initial

lermn of such Enoliments, is as follows: R
Produci” © "['Price | Examples include but are not limited to

Level the following*:

Enterprise Online Services** | Lovel D | M365 E3 and E5. Enterprise Mobility +
. A i . . minus 2% Secwily E3 and E5, Office 365 Enlerprise
{including Full USLs. 1‘ram $A : - ; ;

USLs, Add-ons and Step Ups) E1 or E3, Windows 10 Enterprise E3 or ES

Enterprise Products TeveiD~ | Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suite, Enterprise
CAL Suite

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

Security, Office 365 Enterprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Dynamics 365, Azure, SQL  Server,
Windows Server, elc.

Server and Tools Product Level D SharePoint Server, SQAL Server, BizTalk
Sarver, Visual Studio. Core Infrastructure

(apnlies 1o Server and Cloud Suiites, elc.

Enroliments only)

‘The exgruples include oilme services that dre gvailable in eitiar the coimmescial of governmant doud cierings.
**Oualifying Entprptiss Qnhne Servicas are dentifiad in the Pracuc: Terms vith the celt value of ‘F3inthe tables for
‘Progrurm Avalubibly”. The soopa of Enturpise Osline Seivices is sebject to change as Enteprise Online Services
are added. updatedirevised ar rermoved from the Citerprise pregram cfforing

Exclusians apply to the additianal 2% discount an Enterprise Online Services as follows:
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» The price list month that applies to an erder is not a factor in determining whether the
additional 2% discourt an Enterprise Online Services may be applied lo an order. The
only applicahle factor is the effeclive date of the Enroliment.

» The discount does not apply to any extensions of the initial Term or renewal
Enroliments.

s The discount does not apply to any promotional SKUs, Enralied Affiliate is entitled to
the lower of the promotional price or discounted price.

The price fevel that applies lo Enoliments efleclive on or afler November 1, 2021 is Level D for
all Pradunts. -

t
The Raseller and the Enrolled Affiliale will determine the Enrélled Affiliale's actual price and
paymont tenns.

Except for changes made by this Amendinent, the Enrollment or Agreement idenlified above remains
unchanged and in full force and effect. if there is any conflict between any provision in this Amendment
and any provision in the Encollmant or Agrezment identified above, this Amendment shall control.

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