ATTACHMENT 4

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

ITEM: 3.22
(ID # 25566)

MEETING DATE:
FROM : RIVERSIDE COUNTY INFORMATION TECHNOLOGYTuesday, September 10, 2024

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

RECOMMENDED MOTION: That the Board of Supervisors:

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

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

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

ACTION:

(1 T CT cer TEL

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez

Nays: None Kimberly A. Rector
Absent: None Clerk of the Board
Date: September 10, 2024 By:

XC: RCIT
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ATTACHMENT 4

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA
FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
cosT $ 0% 0 (% 0 |3 0
NET COUNTY COST 5 0($ 0 (% 0 (% 0

SOURCE OF FUNDS: Revenue (1% of all enroliments) Bydget Adjustmont:ifvo

For Fiscal Year: 24/25-27/28

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

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

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

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

These Licensing Solution Provider Agreements (the "Agreement") are intended to be available
and leveraged by government agencies throughout the State of California (the "Enrolled
Affiliates"). This type of agreement allows agencies to lock in pricing for the length of their
enrollment, amortize the cost of new licenses and support across multiple years, provide
unlimited access to all Microsoft software, and allow flexibility to raise and lower commitments
on hosted services. Like the County of Riverside, other government entities are challenged to
keep their software current while minimizing the associated costs.
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ATTACHMENT 4

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

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

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

Impact on Residents and Businesses

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

Additional Fiscal Information

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

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

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

Contract History and Price Reasonableness

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

Page 3 of 4 ID# 25566 3.22




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

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

ATTACHMENTS:

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

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

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

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

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

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

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

324 "Alonzo Eamera, Prin nammnt@

»

ron Gettis. of Dep nty Counsel 8/27/12024
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AGREEMENT # ITARC-00934

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

COUNTY OF RIVERSIDE
And

DELL MARKETING, L.P.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision of the
State of California, (herein referred to as "COUNTY"), and Dell Marketing, L.P., A Texas Limited
Partnership authorized to conduct business in the State of California (herein referred to as “LSP”) of
Microsoft Licensing Solution Provider, effective from November 01.2024 and continues in effect through
October 31, 2027, based on LSP’s response to RFQ no. ITARC-532 for Microsoft products and services
under Microsoft EA no. 8084445. The parties agree as follows:

1. LSP’s sale and County’s use of the Microsoft Software and Online Services performed by
Microsoft shall be subject to the terms and conditions set forth in the Microsoft Enterprise Agreement
(8084445) between the County and Microsoft. LSP shall not be responsible or liable for Microsoft’s
performance of its obligations under the Enterprise Agreement.

2. Period of Performance:

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

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

3. Compensation

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

Non-Appropriations: The COUNTY obligation for payment of this Agreement beyond the current
fiscal year end is contingent upon and limited by the availability of COUNTY funding from which
payment can be made, and invoices shall be rendered “monthly” in arrears. In the State of California.
Government agencies are not allowed to pay excess interest and late charges, per Government Codes,
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AGREEMENT # ITARC-00934

Section 926.10. No legal liability on the part of the COUNTY shall arise for payment beyond June
30 of each calendar year unless funds are made available for such payment. In the event that such
funds are not forthcoming for any reason, COUNTY shall immediately notify CONTRACTOR in
writing; and this Agreement shall be deemed terminated, have no further force, and effect.

Hold Harmless/Indemnification:

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

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

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

Termination:

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

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

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

6. Alteration or Changes to the Agreement

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

2
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AGREEMENT # ITARC-00934

any such alteration causes an increase or decrease in the cost of, or the time required for the
performance under this Agreement, an equitable adjustment shall be made in the Agreement price
or delivery schedule, or both, and the Agreement shall be modified by written amendment
accordingly.

7. Notices

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

COUNTY LSP

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

Sarina.Konnoff@Dell.com
Dell_Legal_Notices@Dell.com
8. Insurance

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

A. Workers’ Compensation:

If the L.SP has employees as defined by the State of California, the LSP shall maintain statutory
Workers” Compensation Insurance (Coverage A) as prescribed by the laws of the State of
California. Policy shall include Employers’ Liability (Coverage B) including Occupational Disease
with limits not less than $1.000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of The County of Riverside. Policy shall name the COUNTY as Additional
Insureds.

B. Commercial General Liability:

Commercial General Liability insurance coverage. including but not limited to. premises liability.
unmodified contractual liability. products and completed operations liability, personal and
advertising injury. and cross liability coverage, covering claims which may arise from or out of
LSP’S performance of its obligations hereunder. Policy shall name the COUNTY as Additional
Insured. Policy’s limit of liability shall not be less than $2.000.000 per occurrence combined single
limit. If such insurance contains a general aggregate limit. it shall apply separately to this agreement
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AGREEMENT # ITARC-00934

or be no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional
Insureds.

C. Insurance Requirements for IT Contractor Services:

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

Cyber Liability Insurance, with limits not less than $2.000,000 per occurrence or claim, $2,000,000
aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is
undertaken by LSP in this agreement and shall include. but not limited to, claims involving
infringement of intellectual property, including but not limited to infringement of copyright,
trademark, trade dress, invasion of privacy violations, information theft. damage to or destruction
of electronic information, release of private information, alteration of electronic information,
extortion and network security. The policy shall provide coverage for breach response costs as well
as regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to
respond to these obligations.

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

D. General Insurance Provisions — All lines:

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

2) The LSP must declare its insurance self-insured retention for each coverage required herein.
If any such self-insured retention exceeds $500.000 per occurrence each such retention shall
have the prior written consent of the County Risk Manager before the commencement of
operations under this Agreement. Upon notification of self-insured retention unacceptable
to the COUNTY, and at the election of the Country’s Risk Manager. LSP’S carriers shall
either: 1) reduce or eliminate such self-insured retention as respects this Agreement with
the COUNTY. or 2) procure a bond which guarantees payment of losses and related
investigations. claims administration, and defense costs and expenses.
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LSP shall cause LSP’S insurance carrier(s) to furnish the County of Riverside with either
1) a properly executed original Certificate(s) of Insurance and certified original copies of
Endorsements effecting coverage as required herein, and 2) if requested to do so orally or
in writing by the County Risk Manager, provide original Certified copies of policies
including all Endorsements and all attachments thereto, showing such insurance is in full
force and effect. Further, said Certificate(s) and policies of insurance shall contain the
covenant of the insurance carrier(s) that a minimum of thirty (30) days written notice shall
be given to the County of Riverside prior to any material modification. cancellation,
expiration or reduction in coverage of such insurance. If LSP insurance carrier(s) policies
does not meet the minimum notice requirement found herein, LSP shall cause LSP’s
insurance carrier(s) to furnish a 30 day Notice of Cancellation Endorsement.

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

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

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

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

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

L.SP agrees to notify COUNTY of any claim by a third party or any incident or event that
may give rise to a claim arising from the performance of this Agreement
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9, General:

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

9.2 This Agreement shall be governed by the laws of the State of California. Any legal action
related to the performance or interpretation of this Agreement shall be filed only in the Superior
Court of the State of California located in Riverside, California, and the parties waive any provision
of law providing for a change of venue to another location. In the event any provision in this
Agreement is held by a court of competent jurisdiction to be invalid, void. or unenforceable. the
remaining provisions will nevertheless continue in full force without being impaired or invalidated
in any way.

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

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

9.5  This Agreement may be executed in any number of counterparts, each of which will be an
original. but all of which together will constitute one instrument. Each party of this Agreement
agrees to the use of electronic signatures. such as digital signatures that meet the requirements of the
California Uniform Electronic Transactions Act (“CUETA"™) Cal. Civ. Code §§ 1633.110 1633.17),
for executing this Agreement. The parties further agree that the electronic signatures of the parties
included in this Agreement are intended to authenticate this writing and to have the same force and
effect as manual signatures. Electronic signature means an electronic sound, symbol. or process
attached to or logically associated with an electronic record and executed or adopted by a person
with the intent to sign the electronic record pursuant to the CUETA as amended from time to time.
The CUETA authorizes use of an electronic signature for transactions and contracts among parties
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in California, including a government agency. Digital signature means an electronic identifier,
created by computer. intended by the party using it to have the same force and effect as the use of a
manual signature, and shall be reasonably relied upon by the parties. For purposes of this section. a
digital signature is a type of “electronic signature™ as defined in subdivision (i) of Section 1633.2 of
the Civil Code.

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

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

By:%dé,/% By: Aot fuia. pot s -

Chuck Washington Name: Katherine Castillo
Chair of the Board of Supervisors Title: Paralegal Advisor
Dated: i l uzz 2‘&9 Dated: 07/16/2024
ATTEST:

Kimberly Rector

Clerk of the Board

APPROVEI¥AS TO FORM:
Minh C. Tran
County Counsel

By;g LS_ A

Paula Silcido
Deputy County Counsel

Dated: :”221 262y
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Exhibit A
Scope and pricing

LSP’s Scope and responsibilities

th

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

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

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

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

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

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

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

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

The LSP will provide reports of licenses purchased and added on 1o enrollment according to Enrolled
Affiliate’s specifications. (Intended for an enroliment that has licenses for multiple agencies within a
governmental body - ie county, city. etc.) Frequency will be determined by each Enrolled Affiliate (ie:
monthly. quarterly, etc.).

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

Revision 1/06/2021




10.

11.

12.

13.

14.

15.

16.

17.

AGREEMENT # ITARC-00934

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

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

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

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

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

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

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

The Servicing LSP shall provide the ability to for the acquisition of Microsoft services as the demand
for individual product services or capabilities expand. The servicing LSP shall provide services to
include Microsoft Unified. Industry Solutions Delivery (ISD). and Microsoft incident response. The
Servicing LSP will have a valid Microsoft Master Services Agreement on file with Microsoft in order
to resell Microsoft Unified Support, and Industry Solutions Delivery (1SD). Additionally. the
contractor shall provide Microsofi dedicated Technical Support representatives and subject matter
experts provided via the Microsoft enterprise agreement to support and assist Riverside County master
participants in analyzing. architecting. implementing, managing, and operating solutions based on the
licenses previously acquired or to be purchased in accordance with the terms of the Microsoft enterprise
licensing program.
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AGREEMENT # ITARC-00934

18. LSP will be responsible for submitting a completed “Reporting of Active Enrollments” by January
15th of each year for the prior calendar year.

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

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

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

10
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Pricing:

1. Microsoft Enterprise License Subscription and services

AGREEMENT # ITARC-00934

s EneRiplion Price Level Markup %
Enterprise Online Services** (including Full USLs, From SA 4.00
USLs, Add-ons and Step Ups) M365 E3 and ES. Enterprise Level D
Mobility + Security E3 and ES, Office 365 Enterprise E1 or
E3, Windows 10 Enterprise E3 or ES.
Enterprise Products (Office 365 Pro Plus. Windows 10 Level D 4.00
Enterprise, Core CAL Suite. Enterprise CAL Suite).
Additional Products (M365 F1. M365 E5 Compliance. M365 4.00
ES Security, Office 365 Enterprise F1, Project Online. Visio Level D
Online Plan 1 or Plan 2, Dynamics 365, Azure, SQL Server. ’
Windows Server, etc).
Server and Tools Product (applies to Server and Cloud 4.00
Enrollments only) SharePoint Server, SQL Server. BizTalk Level D
Server, Visual Studio, Core Infrastructure Suites, elc.
All products for Select Plus Agreement No.7756479. 4.00
Microsoft Unified Support Services 4.00
Microsoft Consulting Services 4.00
Microsofl Incident Response 4.00
2. License Support Provider (LSP) Solution Area Specific Capability:
Solution Area Specific Capability Number Cu;liq;:\er Reference?
Number of successful customer production mail 100+ 10,000+ Yes
deployments/migrations?
Number of successful customer production SharePoint 100+ 10,000+ Yes
deployments/migrations?
Number of successful customer production Teams 100+ 10,000+ Yes
deployments/migrations?
Number of successful customer production Teams 100+ 10,000+ Yes
Voice deployments/PBX migrations?
Number of people with specialized expertise on 200+
technologies listed above

Revision 1/06/2021
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AGREEMENT # ITARC-00934

3. License Support Provider (LSP) service rates:

z : Hourly Rate (On
Data and Artificial Intefligent Certificd Competency (Yes/No) Pr’;mise)
Build Intelligent Apps Yes $50 - $475
Build Intelligent Agents Yes $50 - $475
Machine Learning Yes $50 - $475
Intemet of Things Yes $50 - $475
Globally distributed data Yes $50 - $475
0SS Databases Yes $50 - $475
Cloud Scale Analytics Yes $50 - 3475
Data Platform Modernization to Azure Yes $50 - 8475
Windows Server on Azure Yes $50 - $475
Security & Management Yes $50 - $475
Datacenter Migration Yes $50 - $475
Modemn Business Intelligence Yes $50 - $475
Copilot Yes $50 - $475
Biz Apps e 12es".
Customer Service Yes $50 - $475
Field Service Yes $50 - $475
Marketing Yes $50 - $475
Talent Yes $50 - $475
Finance and Operations Yes $50 - $475
Business Central Yes $50 - $475
Power Apps Yes $50 - $475
Power Bl Yes $50 - $475
Apps and Infrastructure
Azure Stack Yes $50 - $475
| High Performance Compute Yes $50 - $475
Cloud Native Apps using Serverless Yes $50 - 475
Modernize Apps Yes $50 - 8475
SAP on Azure No NA
Linux on Azure Yes $50 - $475
Dev Ops Yes $50 - $475
Business Continuity & Disaster Recovery Yes $50 - $475
Windows Server on Azure Yes $50 - $475
Security & Management Yes $50 - $475
Datacenter Migration Yes $50 - $475
Modern Workplace
User Adoption & Change Management Yes $50 - $475
Security Yes $50 - $475
GDPR & Compliance Yes $50 - $475
Teamwork Yes $50 - $475
Calling & Meetings Yes $50 - $475
Modern Desktop Yes $50 - $475
Office 365 Migration Assistance Yes $50 - $475
Mail Yes $50 - $475
Teams Yes $50 - $475
SharePoint Yes $50 - 475
OneDrive Yes $50 - $475

12
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Exhibit B

AGREEMENT # ITARC-00934

LSP REPORTING OF ACTIVE ENROLLMENTS

MICROSOFT ENTERPRISE AGREEMENT No. 8084445

Revision 1/06/2021

LSP Name | Company nome
RIVCO
ContractID | iBD
Annual
Sales
Reporting Enroliment
Master Enrollment | Enroliment | Start | End c:‘ee"::;' Enroliment Contact Enrollment
Enrollment | Number: Entity: Date: | Date: Year Contact: Email: Contact Tel:
County of XXIXX/ | XX/XX
Riverside XXXX | /XXXX John Doe
13




AGREEMENT # ITARC-00934

Exhibit C
MICROSOFT LSP PARTICIPATION FORM

Det Lﬁﬁ s«.m-{.ﬁc mTune@Ater - Conf dentid

Chrief informatien Oicer

DARRYL POLK
Chief Technology Officer

TRACY TILLMAN
Deguty Direclor dcman — T

ANTHONY CHOGYOJ

MARTIN PEREZ, ACIO
Erterprise Applicatons Bureau

R l : ' l GUSTAVO VAZQUEZ, ACIO

Converged Communications Bureau

KARAN CHANDRAN, ACIO

Crie® informaton Secunty Officer Techro'ogy Services Bureau

s -

Microsoft LSP Participation Form
(RFQ # ITARC-00532 Attachment 2)

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

Riverside County Information Technology
Attention: Linda Fakhourl 3450 14th Street, Fourth Fioor
E-mall: ¥akhouri@riveo org Riverside, CA 82501

County of Riverside TIN #. 85-6300930

Company Name: Dell Marke‘amg' L.P.

Name: Sarina Konnoff

Trie: Proposal Manager

Adaress: ©ne Dell Way

City:

Round Rock, TX 2ip Coce: 18682 Telephone #: 925-200-8506

Fax #: NA

emai: Sanna.Konnofl@Dell com

The County of Riverside is the host of the Microsoft Master Agreement No 3064445, Al questions regarding
the products and licensing should be directed to Microsoft

By signing below | am

agreeing 1o pay the participation fees for each enroiment that is estatiished by

leveraging the County of Riverside Masier Agreement in accordance to the schedule referenced on RFG #
ITARC-CD532 and any subsequent contracts and / or amenidmenis

By signing beicw, | aisc agree thai all enroliments will be submitted o Microsoft direct, ic report enroliment
activity angd comply tc the payment schedule per RFQ # ITARC-0UDE32 to Riverside County information

Technology

Piease reference the remittance information sbove for where to send the payment Faiiure to comply may

reaul in the award being rescinged

May G, 2024

Signature

Sarina Konnoff

Date

Proposa Manages

Printed Name

Tile

Rewvision 1/06/2021
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AGREEMENT # [TARC-00934

Exhibit D
Microsoft EA Benefits for Government Agencies

Reduced Paperwork

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

Standard Pricing Across all platforms

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

No charge Onboarding Services

Microsoft assisted onboarding is now a benefit of Office 365. Microsoft Intune, Azure AD Premium
and Azure RMS. Eligible customers will receive guidance from a dedicated group of onboarding
experts known as the Microsoft FastTrack Center (FTC) to onboard to these services. The FTC uses
an onboarding approach known as FastTrack to help you, your IT Team, and or Partner, confidently
onboard new users and capabilities. Programs are subject to change and/or evolve.

No Charge Security Incident Assistance

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

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

Additional Software Assurance benefits

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

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

15
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AGREEMENT # ITARC-00934

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

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

More information about the Software Assurance by products as listed above can be found at:
hitps://www.microsoft.com/en-us/Licensing/licensing-programs/software-assurance-by-
product.aspx?83ffddad-a263-4123-9752-1122538c0a86=True

16
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AGREEMENT # ITARC-00934

Exhibit E
Microsoft Enterprise Agreements and Amendments

Microsofi Enterprise Agreement No. 3084445.

Microsoft Select Plus Agreement No. 7756479.

Amendments No. 1- EA Custom Terms CTM (Document No. CTM-CPT-OPT-FWK)
Amendments No. 2- EA Custom Terms (Document No, CTM-FWK-CTC-AGR).
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COUNSEL
L/22/F .

\PPROVED, COUNTY

7

DATE

BY<
__~SUSANNAN_ OH

EORMA
S

g Microsof Voluime Licensine
D ¢

Program Signature Form

004-kayleed-S5-04

MBAMESA nmbet

Agreemani numbet g oy 4443

Note: Enler the applicable active mumbers associaled with the documents below, Microsofl requies
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,
Governmenl Pariner, Institition, or other party entering into a volume licensing program agreement.

This signature forim angd all contracl documents idenlified in the fable below are enlered into between
the Customer and the Microsoft Affiliate signing, as of the cifective date identified below.

S Contract:Document] P #: Numbur or,CodoJyta Lo

Enterprise Agreement xzo 10209
<Chnose Agreement: Document Number or Code
<Choosec Agicement> Document Number or Code
< hoose Agreemeni> Document Number or Code
<Choose Agreement> Dogument Number or Code _
«Choose EnrollmenlfReg:slralwm Document Number or Code
<Clwose Enroliment/Registration> Documnent Number or Code
<Choose Enroliment/Registralion> Document Number or Code
<Choose EnrolimentURegstration> Document Number or Code
<Chogse Enfollment/Registration> _| Document Number or Code
Amendment 19 Contiact Documents CIM-CPT-OFT-FWK (new) e

!

|

By signing below, Cuslomer and the Microsoft Afliliate agree thal both panties (1) have received, read
and undersland the above conlrac! documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of ak such documents.

2 2 : g D
L Ve S O W G |

Name of Enhty t bele itity name)' Counly ol Riverside
25 -1

Signature*

Printed First am! Last Name* R/C [f A | _’
printed Title S 1. ProCure mdn: Con -{T"‘(/ Pe cialis

Signature Date* X/'Z 2/2 o /'?
Tax 1D

*indicales 1equired field )

P ugrasuSnglﬂ-’aun{MS'.:‘ig:'.){NA_LaMm_\ExBRA.ML'I;EN'.-!‘-{AmﬁU 21}
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' Microsofi , Volume Licensing

Amendment to Contract Documents

A Hunribn
Groemcnt Mt 004 -kayleed-5-04

K0 K446

This amendment ("Amendment”) is entered inln between the paries identilied on the altached program
signatise form. It amends the Enroliment or Agreement idertified above. Allferms used hut not defined
in this Amendment will have lhe same meanings provided in that Enroliment or Agreement

Enterprise Agreement
Custom Terms CTM

1. Seclion Ga, “Term”, is hereby amended and restated as follows:

a. Term. The term of lhis Agreenment will remain in effect uniess terminated by either parly
as described below Each Enrollinent will have the term provided in that Enroliment

2 The prcing thal Microsofl will offer Erwolled Affiliate’s Reseller for Enroliments effective
between November 1, 2019 through October 31, 2021, and that will apply for the entire initial
tern of such Encoliments, 1s as follows:

“Price” Examples includc but are not limited to
Level the following®:

Product

Enterprise Onling Services** | Level [ | M385 E3 and 15, Enterprise Mobility +
minus 2% | Securily E3 and E5, Office 365 Enterprise

(including Iull USLS. From SA -

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

Enterprise Produclts TeveiD~ | Office 365 Pro Plus, Windows 10
Cnterprise, Core CAL Suile, Enterprise
CAL Suile

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

Securily, Office 365 Enferprise F1, Praject
Online. Visio Online Plan 1 or Plan 2
Dynamics 365, Azwie, SQL  Server.
Windows Server elc.

Server and Tools Product Level D SharePoint Servei, SOL Server, BizTalk
Searver, Visual Studia. Core Infrastructiure
Stiites, eic

(applies to Server and Cloud
Cnroliments only)

‘The exmnples includu online srvices lht e svandable in eith-er e commecial of govenment cloud chenngy

S Cuaksying Enisiprise Onkne Sevicas arm vientified in the Pracucs Terms with the ceb value ©f ‘FO" in the rables for
Phogrem Ava juoibty®  The scopu of Enlupise Otthiae Services is subject o dis ge us Enterprise Online Swivicers
are added undatediiev-sed or terroved from the Citemrise prcgram chering

Exclusions apply 1o the additional 2% discount on Enterprise Onhine Services as fokows:

AsesncitApn vA 0 CIVCPT-OPT-FNK BD
Pane 1ol 7
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mot for Use with terasoll Busingss Agregment or Miciosoll Bexiness and Services Agrermeant
t

This Microsoft Enterprise Agreement (Agreement ) 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 Enrollment entered
inlo 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 fosm and all altachments 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 order submilted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at hitp fwww inicrosof comficensingicontracts and are incorporated in tins 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
shoukl review such documents carefully, both at the time of signing and periodically {hereafter, and fully
understand all tafms and conditions applicable to Products licensed

Terms and Conditions

s

1. Definitions.

"Affiliate” means t

a. with regard to Customer,

(i} any government agency, depanment office, instrumentalily, division, unit or ather entity of
the state or local govemmcm that is supervised by or is part of Cuslomer, or which
supervises Customer or of which Customer s & part. or which is under common supervision
with Customer;

{ii) any county, borough, cormmonwealth, city, municipalily, town, township, special purpose .
district, or other similar type of governmental instrumentality established by the laws of
Customer's state and localed within Customer's state jurisdiclion and geographic
boundaries; and

(ili) any other entity in Custome’'s state expressly authorized by the laws of Customer's state
o purchase under state contracts; provided that a state and its Affiliates shall not, for
purposas of this dehinition, bc considered 1o be Affiliates of the federal government and its
Affiliates, and

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

“Cuslomer’ means the legal entity that has entered into this Agreement with Microsoft

e | .
"Customer Data” means all data including all text, sound, sofiware, image, or video files that are provided
to Microsoft by, or on behalf of. an Enroiled Affiliate and its Affiiates through use of Online Services.

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

“Enrolled Affiliate” means an entily. either Cuslorner or any one of Customer's Affiliates Ihal has entered
into an Enroliment under this Agreement

L A0 A (US]SLGEMGHHOVZO1G) Page 1 of 11
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement to place orders
for Products

"Enterprise” means an Enrolled Affiliale and the Affiliates 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 lpacks) 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.

“Micrasoft” means the Microsoft Affiliale that has entered into this Agreement or an Enroliment and ils
Affiliales, as appropriale.

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

"Onfine Services Terms" means the addmonal terms that apply to Customer's use of Online Seivices
published on the Volumie Licensing Site and' uptiated from time 10 time.

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

"Product Terms' means the document that piovides information about Microsoft Products and Professnoml
Services avatiable through volume licensing. The Product Terms rlocument is published on lhe Volume
Licensing Site and is updated from time to time

“SLA" means Service Level Agreement, which specities the minimum service level for Online Services and
1s published on the Volume Licensing Sile,

"Software™ means licensed capies of Micrasdit soflware identified on the roduct Terms. Software does not
include Online Services, but Software may be pan of an Online Service,

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

*Trade Secrel” means infarmation that is nét generally known or readily ascerlainable 1o the public, has
ecanomic value as a tesull, and has been subject lo reasonable steps under the circumstances to maintain
its secrecy. |

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

“Use Rights” means the use righis o1 terms of service for each Product published on the Volume Licensing
Site and updated from fime to time. The Use Rights supersede the lerms of any end user license agreement
that accompanies a Product. The Use nghts for Saftware are published by Microsofl in the Praduct Terms
The Use Rights for Online Services are publnshed in tha Online Services Terms.

“Volume Licensing Sile’ means hitp:/fwwi nﬂrroqon com/lizensing/contracls or a successor sile

2. How thé Enterprise program works.

a. General. The Enterpnse progr'am consists of the terims and conditions on which an Enrolled
Affiliate may acquire Product Locenses Under the Enterprise program, Customer and ils
Affiliates may order Licenses foi Products by entering into Enrollments

b. Enroliments. The Enterprise program gives Customer andl/or ils Affihates the ability lo enler
inlo one or more Enroliments to.order Products. Subscription Enroliments may be available for
some of these Enrolliments Nolwuhstandlng any other provision of this Agreement, only
Enrolled Affiliates identified in an Enroliment wili be responsible for complying with the teims
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment.

i
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C.

1

Licenses. The types ol Licenses available are [1) Licenses oblained under Soltware
Assurance (LESA). and (2) Subscription Licenses. These License lypes, as well as additional
Lticense Types, are further described in the Product List,

3. Licenses for Products.

a.

d.

|
License Grant. Microsoft grants the Enterprise a non-exclusive, wocldwide and limited right
to download, install and use soflware Products, and to access and use the Online Services,
each in the quantity ordered under an Enrollment The rights granied are subject to the terms
of this Agreement, the Use Righls arul the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreerent

Duration of Licenses. Subscription Licenses and most Soflware Assurance rights are
temporaiy and expire when thé applicable Enrollment 1s terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses
Except as olherwise noled in the applicable Envoliment or Use Rights, all other Licenses
became perpetual only when all payments for that License have been made and the initial
Enrollment term has expired
Applicable Use Rights. |
(i} Products {other than Online Services) The Usae Righls in effect on the effective date of
the applicable Enrofiment term will apply to Enterprise’s use of the version of each Product
that is current at the time, For fulure versions and new Products, the Use Rights in effect
when those versions and Products are first released will apply. Changes Microsoft makes
lo the Use Rights for a particular version will not apply unless the Enrolled Affiliate chooses
lo have those changes apply. The Use Rights applicable 1o perpetual Licenses thal 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.

() Online 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 effeclive date of the Enroliment. For Licenses
acquired in the current Enraliment term, the Use Rights for the current version apply to the use
of the earlier version If the eailier Product version incluces featuies 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 Soltware Assurance. Enrolied Affikale must order and maintain
continuous Software Assurance ' coverage for each License ordered With Software Assurance
coverage, Enterprise automatlcally has the right to use a new version of a licensed Product as
soon as it is released, even if Eniolled Affiliate chooses nol 10 use Lhe 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

{il) If the License foi the earlier version of the Product is perpetual at the tine the new version
is released, the License for the new version will also be perpetual.  Perpetual Licenses
nblained through Soflware Assurance repiace any perpetual Licenses for the earlier
verslon ‘

License confirmation. This Aéreement. the applicable Enroliment, Enrolled Affilate's ordes
confinmation, and any documentation evidencing transfers of perpetual Licenses, together vith
proof of paymant, will be Enidlled Affiliate’s evidence of all Licenses obtained under an
Enrollment.
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4.

5.

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

an Enroliment changes by more than len percent as a result of (1} a reorganization,
consolidation o privatization of an enlily or an operaling division, {2) a privatization of an
Affiliale or an operating division of Enrolled Affiliate ar any of its Affiliates, or {3) 2 consolidalion
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
will worle with Enrolled Affiliate in good faith to detenmine how to accommodate its changed
circumstances in the context of this Agreement,

Making copies of Products and re-imaging rights.

a.

General. Eorolled Affiiate may make as many copies of Products, as il needs to distribute
them within the Enterprise. Copies must be tue and complete (including copyright and
trademark nofices) from master copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiiate may use a third party o 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 natify its employees, agenls 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 IProducts other than Online Services.
Enrolled Affiliate may: (1) use (p lo 20 complimentary copies of any licensed Pioduct in a
dedicated training facility on its premises for purpases of training on that panticular Product, (2)
use up o 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 foir each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Righls.

Right to re-image. In certain cases, 1e-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 retail source, or (3) under another Microsoft program, then media
provided urxier this Agreement'may generally be used 1o 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 acquired from the separate source for each Product that 15 re-
imaged.

{ii) The Praduct, language, versnon and componenis of the copies imade musl be identical to
the Product, language, versmn and all componenls of the copies they replace and the
numter of copies of instances of the re-imaged Product permitied remains the same.

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

(iv) Enrolied Affiliate must adhere 1o any Producl-specific processes or requirements for re-
imaging identified in the Product Terms

Re-imaged Products remain subject to the terms and use nghls of the License acquired from
the separate source This :ubsecllon does not create or exlend any Miciosolt warranty or
support obligation

Transferring and reassigning Licenses.

a.

License transfers  License Iran>lers are not permitted, except that Customer or an Enrailed
Affiliate may lransfer only fully- paud perpetual Licenses to

(i) an Affiliate, or

(ii) a third party solely in connection with the transfer of hardware o1 employees to whom the
Licenses have been ass:gned as parl of (A) a privatization of an Affiliate or agency or of an
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operating division of Enrolled Affliate or an Affiliate. (3) a reorganization, or (C) a
consolidation. )

Upon such transfer, Customer 'or Enrolled Affiliate must uninstali and discontinue using the
licensed Product and render any coples unusable.

b. Notification of License Transfer. Enralled Affiliate must notify Miciosoit of a License transfer
by completing a license transfer form, which can be oblained from
ntio: www microsoft comiticensingfeontracts and sending the compleled form to Microsofi
before the Lkanse transfer. No Licenss transfer will be vahd unless Enrolled Affiliale provides
to the transleree, and the transieree accepts in writing, documents sufficient {o enable the
transferee to ascertain the e(,ope purpose and imitations of the rights granted by Microsoft
under the licenses bemg transferred (inciudingthe applicable Use Righls, use and transfes
restrictions, warranties and firmitalions of tiability). Any License transfen not made in compliance
with this section will be void

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

6. Term and termination.

a. Term. Thetermof this Agreemem will be 36 full calendar months from the effective date unless
lerminated by either party as described below. Each Envollment will have the term provided in
that Enroliment '

b. Termination without cause. Either parly may terminate this Agraement, without cause, upon
60 days' wrillen notice, In the event of lermination, new Enroliments will not he accepted, bint
any existing Enroliment will continue for the term of such Enroliment and will continue to be
governed by this Agreement.

c. Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may tarminate this
Agreement or an Enrollment without liability. penalty or further obligation to make payments if
funds 1o make payments under thP Agreement or Enroliment are not appropriated or allocated
hy lhe Enrolied Affilkate for such purpose

d. Termination for cause. Without limiting any olher semedies it may have, either party may
lerminate an Enroliment if the other parly 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 parly must give the other party 30
days' notice of its intent 1o terminate and an opportunity to cure the breach

If Microsoft gives such nolice o an Enrolied Affiliate, Microsoft also will give Customer a copy
of that notice and Customar agrees to help resolve the breach. |f ihe breach affects other
Enroliments and cannot he resolved between Microsoft and Enrolled Affiliale, logether with
Customer's help, wilhin a reasonable period of fime, Microsolt may terminate this Agreement
and all Enroliments under it. I an Enrolled Affiliate ceases to be Customer's Affiliate, it must
promiptly nofify Microsolt. and Microsoft may terminate the former Affiliate’s Enroliment If an
Enrolied Affilate terminates its Enroliment as a resuit of a breach by Microsoft. or if Microsoft
terminates an Enrollment because Enrolled Affiliale ceases lo be Cusiomer's Affiliate, then
Enrolied Affiliate will have the early termination rights described in the Enrollment

e. Early tenmination. If (1) an Enrolled Altiliate terminates is Enrollment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enrollment because the Enrolled Affiliate has
ceased to bie an Affiliate of Customer, or (3) Enrolied Affiliate terminates an Enroliment for non-
appropriation of funds. or (4) Microsoft terminates an Enrollment for non-payment due to non-
appropriation of funds then the Enrolled Affiliate will have the following options:

() It may immediately pay the total remaining amount due, including all instaliments, in which
case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered; or
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{it} Itmay pay only amounts due as of the leimination dale, 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 lates! version of
Products ordered under Software Assurance coverage in curreni term) that is
proportional to the total of installment payments paid versus total amounts due {paid
and payable) if the early termination had not occurred.

{iii) In the case of early fermination under subscription Enroliments. Enrolied Affiliate will have
the following options: 1

1) For eligible Praducts, Enrolied Affiliate may oblain pelpetual Licenses as described in
the seclion of the Enrollmem titled "Buy-out aption,” provided that Microsofl receives
the hury-out order for those Licensos within 60 days alter Enrolied Affiliate provides
notce of tennination

2) In the event of a breach by Miciosoft, if Customer chooses not to exercise a buy-out
aption, Microsoft will |ssue 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 Enrollznenl

Mothing in this section shall affecl perpetual License rights acquired either in a separale
agreement ot in a prior term of the terminated Enrolliment.

f. Effect of termination or expira:tlon. When an Enrollment exprres or is tlerminated,

{i) Enrolled Affitate must 0rder| Licenses for all copies of Products it has run for which it has
nof 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.

(i) Enrolled Affiliate’s iight to Software Assurance benefils under this Agreement ends if it
does not renew Soflware Assurance

g. Modification or termination of an Online Service for regulatory reasons. Miciosofl may
modify or lerminate an Online: Service where there is any current or future government
requirement or obligation that: 11) subjects 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; and/or (3) causes
Microsofl to believe these lerms or the Online Service may conflict with any such requirement

or obligation. :

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

7. Use, ownership, rights, ar3d restrictions.

a. Products, Unless otherwise specmed in a supplemental agreement, use of any Product is
governed by the Use Rights spec:hc to each Product and version and by the terms of the
applicable supplemental agreenient.

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

c. Non-Microsoft software and technology. Enrolled Affiliate is solaly responsible for any non-
Microsoft software or technology that it installs or uses with the Prockicts or Fixes.
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d. Restrictions. Enrolled Affiiate must not (and is not licensed o) (1) reverse engineer,
decompile, or disassemble an'/' Product or Fix, {2) install or use non-Microsofl software or
technolagy 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 & Product of Fix or
restrictions in Product documentation. Customer must nol (and is not licensed (o) () separate
and 1un paits 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, iease, lend any Products or Fixes in whale or in part, or use them lo offer
hosling services 1o a third parly '

e. Reservation of rights. Froducts and Fixes are protecied by copyright and other intellectual
property righis laws and mnlernational treaties. Microsoft reserves all rights not expressly
granted in this agreement. No ngms will be granted or implied by waiver or estoppel. Rights
to access or use Soflware on a dewce do not give Customer any right to implernent Microsoft
patents or other dicrosoflt inleliectual properly in the device itself or in any other soflware or
devices

|

8. Confidentiality.

"Canfidential Information” is non-public information that is designated “confidential” or thal a reasonable
person should understand 1s confidential, including Customer Data. Confidential Information does not
include information that {a) becomes publicly avaitable withou! a breach of this agreernent, (b) the
receiving party received lawtully from another source without a confidentiality obligation, {(c) is
independently developed, or (d) is a comment or suggeslion volunieered about the other party's
business products or services. ;

Each party will take reasonable steps to pratect the other's Confidential Information and will use the other
party's Confidential information only for purposes of the parties’ business relationship. Neither parly will
disclose thal Confidential information to third parties, except to ils employees, Affiliales. conlractors,
advisors and consultants {"Representatives®) and then only on a need-to-know basis under nondisclosure
ohligations at least as prolective as this agreement. Each party remains responsible for the use of the
Confidential Information by ils Representatives and, in the event of discovery of any nnauthorized use or
disclosure, must promptly notify the other panty

A party may disclose the ather's Confidential information if required by law, but only after it notifies the
other parly (if legally permissible) to enable the other party to seek a protective orde:

Neither party is required 10 resinct work assignments of its Representatives who have had access 10
Confidentiat Information Each party agrees that the use of information retained in Representatives’
unaided menories in the devalopment or deployment of the paries’ respeclive products of services does
nol create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses (0 the other accordingly.

These obligations apply () for Customer Data until it is deleted from the Online Services, and {Ij) for all
olher Confidential Infarmation. for a period of five years after a party receives the Confidential Information.
t

9.  Privacy and compliance with laws.

a. Enrolied Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matier of this Agreement. Enrolled Afliliate will obtain all required
consents from third parties undeér applicable privacy and data protection law hefore providing
personal information 10 Microsofl

h. Personal information collected under this agreement (i) may he lransferred, slored and
processed in the Uniled States or any ofher country in which Microsolt or its service providers
mainiain facilities and (i)} will be subject lo 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, lranster, retention, and other processing of personal data
from the European Economic Area and Switzertand.

|

¢. U.S.exporl. Products and Fixes are subject to U.S. export Jurisdiction. Enroiled Affiliate must

comply with all applicable mlernatlonal and national laws, including the U.S Expon

Administration Regulations and' International Traffic in Aims Regulations. and end-user, end

use and destination restriclions 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 Soffware wiill perfarm substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed for that versian. 1t it does not and the Enterprise notifies
Microsoft within the warranty lerm, then Microsoft will at its option (1) return the price
fnrolled Affiliate paid for the Software license, or (2) repair or replace the Software.

{ii) Online Services. Microsoft warrants that each Online Service wil perfoim 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 warianties in this
section Customer waives any breach of warranty claims not made during the warranty period.

h. Exclusions. The warranlies in this agreement do not apply to problems caused by accident,
abuse, or use in 3 manner mconSISKent with this Agreement, including failure to meet minimum
system requirements. These 'wananties do not apply o free, trial, pre-release, or bLeta
products, or to components of Products that Enrolled Afiliate 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 warranties of quality, title, non-infringement, merchantability, and
fithess for a particular purpose.

11. Defense of third party claims.

The parties will defend each olher against the lhird-party claims described in this section and will pay the
amourt of any resnlnng adverse final judgment or approved settlement, but only iIf the defending party is
prompily notified in wriling of the claim and has the righl 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 out-of-pocket expenses il incurs
in providing assistance This section describes the parties’ sole remedies and entire liahility for such claims

a. By Microsoft. Miciosoft will def'end Enrolied Affihate against any third-party claim to the extent
it alleges that a Product or Fix inade availabie by Microsofl for a fee and used within the scope
of the license granted (unmodified from the form provided by Microsoft and not combined with
anything else) nusappropriales a Irade secrel oi directly infringes a patent. copyright,
lrademark or other proprietary right of a third party, If Microsofl 15 unable to resolve a claim of
inflingement under commercially reasonable terms, it may, at ils option, either (1) modify or
replace the Product o1 Fix with a functional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses and any amount paid for Online Services for any usage penad
after the lermination date chroc.orl wilt 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

h. By Enrolled Affiliate. To the extent permilted by applicable law, Enrolled Affiliate will defend
Microsoll against any third-paity claini lo the extent it alleges that: {1) any Customer Data or
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non-Migrosoft soltware hosted in an Online Service by Microsoft on Enrolled Affiliate’s behalf
misappropriates a lrade secret or directly infringes a patent, copyright, trademark, or other
praprietary right of a third paity; or (2) Enrolled Affifiate’s use of any Product or Fix, alone or in
combinalion with anylhing else, wolales the law or damages a third party

t
12.  Limitation of liability. ‘
For each Product. each parly's maximum, aggregate hahility (o the other under this Agreement is Linited
to direct damages finally awarded in an amount nol to exceed the amounts Enrolled Affifate was required
to pay for the applicable Products during the- term of (his Agreement, subject 1o the following:

a. Online Services. For Online SEI’V!CQJ Microsoft's maximum liahility to Enrolled Affiliate for
any incident giving rise le a clanm will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 months before the incident.

b. Free Prodtucts and Dlstnbutah_le Code. For Products provided free of charge and code
that Enrolled Affiiate is authorized to redistribute to third parties without separate payment to
Microsolt, Microsolt's liahility is limited to direct damages finally awarded up to US$5,000.

¢. Exclusions. In no event will either party be habtle for indirect, incidental, special, punitive, o)
consequential damages, or for loss of use, loss of business information, 10ss of revenue, or
interruption of business, howeve:r caused or on any theory of liability

d. Exceptions. No limitalion 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) viofation of the
other party's inlelleclual propedy rights

]

13.  Verifying compliance.

a. Right to verify compliance. Enrolied Affiliate must keep records relating to all use and
distribution of Products by Enrdlled Affiliate and its Affiliates. Microsoft has the right, at its
expense. to the extent permitted by applicable law, 1o verify compliance with the Product's
license terms. Enrolled 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 Products and evidence of Licenses for Producis Enralled Affiliate hosts,
sublicenses, or dishibutes to third parties. Enrolied Affiliale agrees to completa Microsoft's
self-audit process, which M:crosoft may require as an allernative 10 a third party audit

b. Remedlies for non-comphance if verification or self-audit reveals any unlicensed use of
distribution, then within 30 days', {1) Enrolied Afiliate must order sufficient Licenses to cover
that use or distribution, and (2) if unlicensed use or distnbution is 5% or more, Enrolled Affiliate
musl reimburse Microsott for the cost Microsofl has incurred in verification and acquire the
necessafry additional licenses al 125% of the price based on the then-current price list and
Enroled Affiliate price level. The unlicensed use percemage is based on the total number of
licenses purchased compared Io aclual install base. If there s no unlicensed use. Microsoft veill
not subject Enrolled Affiliate 1o |anomef verification for at leasl ona year. By exercising the
lights and procecdures described above, Microsoft does not waive its rights to enforce this
Agreemen! or to prolect is inteliectual property by any other means permitted by law.

c. Verification process. Microsoft will notily Eniolled Affiliate al least 30 days in advance of its
intent 1o verify Enrolled Affiliate’s compliance with the license tenns for the Products Eniofled
Alfiliate and ils Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any information coliected in the self-audit will be
used solely for purposes of determining compliance. Tius verification will lake place during
narmal business hours and in a manner that does not interfere unreasonably with Enrolled
Affiliate’s operations.

I
|
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14. Miscellaneous. )

a.

.

Use of contractors. Microsoft r;wy use contractors lo perform senvices, but will be responsible
for their performance subject to the terms of this Agreement

Microsoit as independent contractor. The paries are independent contractors. Enrolled
Affiliate and Microsofl each may develop products independently without using the other's
Confidential Infonmation

Notices. Nolices lo Microsoft mlust be senl to the address an the signature forni Notices must
be in wriling and will be treated as clelivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrclled Affiliate
about upcoming ordering deadlings, services, and subscription information in electronic form,
including by email to contacts provided by Enrolled Affiiale. Emalls will be treated as delivered
on the transmission date.

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

Amendments. Any amendment to this Agreement must be executed by hoth paries. except
that Microsoft may change the Product Terms and the Use Righls from time to time in
accordance wilh the terms of thls Agreemenl. Any conflicting terms and conditions containec
in an Enrolled Affiliate's purchase order will not apply. Microsoft may require Customer 1o sign
a new agreement or an amendment before an Enrolled Affiliate enters into an Enroliment under
this agreement !

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

Applicahle law; dispute resolution. The terms of this Agreemient will be governed by the
laws af Customer's state, without giving effec! to its conflict of laws. Disputes relating lo this
Agreemenl will be subjecl 1o applicable dispute resolution laws of Custamer's state.

+

Severabllity. If any provisian n'this agreement is held lo be unenforceable, the balance of the
agreement will remain in fult force and effect

Waiver. Failure to enfoice any' provision of this agreement will not conslitute a waver. Any
waiver must be in writing and signed by the wawing party.

No third-party beneficlarles. Thvs Agreement does not create any third-party beneficiary
rights.

Survival. Al provisions survive termination or expiration of this Agreement except lhose
requiring performance only during the teim of the Agreement,

Managemcnt and Reporting. Customer and/or Enrolled Affiliate may manage accoun! details
{e.g.. contacls orders. Licenses, software downloads) on Microsoft's Volume Licensing
Servlce Canleu { VLSC ) web snte (or successor site) at’

and any Enrollments the conlact(ﬁ) ldenufled kJr this purpose vall be provided access 1o 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 m those dacumenlts, their terms will contiol in the following order from
highest to lowest priority. {1) Whis Enterprise Agreement. (2) any Enrollment, {3) the Product
Terms, (1) the Online Services Terms._ {5) orlers submilted under this Agreement, and (6) any
other documents in this Agreement  Teims in an amencdimenl contial over the amended
docurnent and any prior amerndments concerning the same subject matter.
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n. Frae Products. W is Microsolt's intent that the terms of this Agreement and the Use Rights be
in compliance with ali appllr-able federal law and reguiations. Any free Product provided to
Enrolted Afliliate is for the sole use and benefit of the Enrolied Affiliate, and is not provided for
use by or personal beneht of any specific government employee.

I

0. Vnluntary Product Accessibility Templates. Micrasoft supports the government's obligation
lo provide accessibie technologies to ils citizens with disabilities as required by Seclion 508 of
the Rehabilitation Act of 1973, and its state law counterpants The Voluntary Product
Accessibility Templates ("VPATs™) for the Microsoft lechnologies used in providing the Online
Services can be found at Microsoft's VPAT page. Futher information regarding Microsoft's
commilment to accessibility can be found at htp Mwww riiciosoft. coin/anable

p. Natural dlsaster ln the evem af a natuml dnasle; Microsofl may provide additional

4. Copyright violation. Except as set forth in the secnon above entilled “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 Producis il uses. Except to ihe extent Enrolied Affiliate
18 licensed under this Agreemenl it will be responsidle lor its breach of this contract and
violation of Microsofl's copyngm in the Producls, including payment of License faes specified
in this Agreement far unllcensecli use.
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'Mirrosoft Volume Licensing

Supplemental Contact Information Form

This form can be used in combmahon wilth MBSA, Agreement, and Enroliment/Registration
However. a separate form must be submutted for each enroliment/registration, when moie than one is
submitted on a signature form. For the purposes of this form, “enlity” can mean the signing entity,
Customer, Enrolied Affiliale, Government Parlner, Inslitution, or other parly entering into a voluine
kcensing program agreement  Primary and Notices contacts in this form will not apply to enroliments
or regisirations.

This form applies to: ] mBSA
X Agreement
} .
(] Enrolimentraffiiate Registration Form

Insert primary entity name if raore than one Enrolliment/Registration
Form s submilted

[]
Contact information.

Each party will notify the olher in wriling if any of the information in the following contact information
page(s) changes. The asterisks (*) indicate required fields; il the entily chooses to designale other
confacl lypes, the same required fields musl be commpleted for each section. By providing contacl
information, entily consents 10 its use for purposes of administering the Enrollment by Micrasoft and other
parties that help Microsoft adninister this Enroliment. The personal information pravided in connaction
with this agreement will be used and piolected acconding 1o the privacy stalament available at
hittns:flicensing microsolt.com.

1. Additional lrotfces contact.

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

Name of entity* Counly of Riverside 1
Contact name™: First Regina Last Funderburk

Contact emall address* RFunderburk@rivco org

Streel 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 conlact receives personally dentifiable
information of the entity.

1
2. Software Assurance manager.

This contact will receive online pernvssions to manage the Software Assurance benefits under Ihe
Enroliment or Registration

Name of entity* County of Riverside

Contact name*: First Regina l.ast Funrlerburk

Conlact email address* RFunderburk@rivco.org

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

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

-~

!
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Country* USA

Phone® 951-955-2265 Fax

7] This contact is a third parly (not the enfity) Warming This contact receives personally identifiable
information of the enlity

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNel Plus subscription licenses lo the individual
subscribers under this Enrolliment o1 Regishialion Assignment of the subscription licenses is necessary
for access to any of the online henefits, such as subscription downloads. This contact will also manage
any complimentary or additional meclia purchases related to these subscriptions

Name of entity* County of Riverside

Contact name*: First Regina Last Funderbuik

Contact emall address* RFunderbuk@iivco org

Street address”® 3450 14th Street, 4th Floo

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

Country* USA

Phone" 951-955-2265 Fax

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

4. Online services manager.

This contact will be provided onfine permissions {0 manage the online services ordered under the
Enroliment or Registration

Name of entily” County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@iivco.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 a third parly (nol the entity). Warning: This contacl receives personally identifiable
infarmation of the entity

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

Name of entity” County of Riversile

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* 851-955-8114 Fax

6. Primary contact information.

An Individual from inside the organization must seive as the priimary contact. This contact ieceives onling
atiministrator permissions and may grant online access to others. This contact alsa receives all notices
unless Microsoft is provided wnlien notice of a change

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

Contact emall address* jimsmith@rivco,org

Street address* 3450 14th Streel, 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 online admnistrator permissions aml may grant onlne access to olhers This
contact also receives all notices

Same as piimary canfact
Name of entity*

Contact name*: First Last
Contact email address”

Street address*

City* State/Province* Postal code’
Country"
Phone* Fax

{Z] This contact is a third party (not the entity} Warning~ This contact receives personally identifiable
information of the entity.
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Program Signature Form

MBA/MBSA number

Agreement number

Volume Licensing

Proposal ID

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

For the purposes of this form, *“Customer” can mean the signing entity, Enrolled Affiliate, Government
Partner, Institution, or other party entering into a2 volume licensing pregram agreement.

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

Contract Document

Number or Code

Select Plus Agreement X20-04874
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Cede
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
Select Plus Affiliate Registration Form X20-04921

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

Document Description

<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
Document Description Document Number or Code

Document Number or Code

Document Description

Document Number or Code

Document Description

Document Number or Code

Document Description

Document Number or Code

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

3

Signature* | i“} h

Name of Entity (must be" lgﬁ;ai entity name)* County of Riverside

(] i F

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

L/

MEAT 1 RIFRIST

'\\;‘b’nbf\’.

IV

y Om’fi':/.;;"}ﬁgp(, -\Q?:l‘l COURTY COUS

Tax ID 95-6000930

* indicates required field

ProgramSignForm(MSSign)(NA.LatAm)ExBRA.MLI(ENG)(Oct2012)
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Microsoft Affiliate

Microsoft Licensing, GP

Signature
Printed First and L.ast Name
Printed Title

Signature Date
(date Micresoft Affiliate countersigns)

Effective Date

(may be different than Microsoft's signature date)

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

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

Printed First and Last Name*

Printed Title*

Signature Date*

* indicates required field

Name of Entity (must be legal entity name)*

Signature*

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

* indicates required field

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

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

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA
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Prepared By: Name of Preparer
Email of Preparer
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Microsofi Volume Licensing

Select Plus License Program Agreement State and Local
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This Microsoft Select Plus Agreement is entered into between the entities identified on the signature form.

Effective date. The effective date of this agreement is the effective date of the first Affiliate Registration
Form or the date Microsoft accepts this agreement, whichever is earlier.

This agreement consists of (1) the terms and conditions of this agreement and all attachments identified
therein, (2) the Product List, (3) the Product Use Rights applicable to Products licensed under this
agreement, (4) any Affiliate registration entered into under this agreement, and (5) any Order submitted
under this agreement.

The parties agree to be bound by the terms of this agreement.

Terms and Conditions

1. Definitions.
In this agreement the following definitions apply:
“Affiliate” means

a. with regard to Customer

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

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

SelectPlus2012AgrGov(US)SLG(ENG }Oct2012) Page 10of 18
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(iii) any other entity in Customer’s state expressly authorized by the laws of Customer’s state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

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

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

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

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

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

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

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

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

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

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

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

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

“‘Product Use Rights™ means, with respect to any licensing program, the use rights for each Product and
version published for that licensing program at http://www.microsoft.com/licensing/contracts or at a
successor site.

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

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

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

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

SelectPlus2012AgrGov(US)SLG(ENG Y Oct2012) Page 2 of 16
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“Software Assurance” means an annuity offering that provides new version rights and other benefits for
Products as described in the Product List;

“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to

maintain its secrecy.
“use” or “run” means to copy, install, use, access, display, run or otherwise interact.

2. How the Select Plus License program works.

The Select Plus License program allows Registered Affiliates to acquire Licenses at discount pricing.
Customer and Customer's Affiliates can participate in this program if Customer or Customer's Affiliate (1)
submits an Order meeting the initial minimum order quantity, (2) maintains at least one active Qualifying
Contract, or (3) has purchased the minimum order quantity during the 12 months preceding the effective
date of this agreement. Notwithstanding any other provision of this agreement, only Registered Affiliates
identified in a Registration Form will be responsible for complying with the terms of that registration,
including the terms of this agreement incorporated by reference in that registration,

a. How Registered Affiliates acquire Licenses. A Registered Affiliate will acquire its Licenses
through its chosen Reseller. Orders will be made out to and submitted to the Registered
Affiliate’s Reseller. Microsoft will invoice that Reseller according to the terms in the
applicable registration. The Reseller and the Registered Affiliate will determine the
Registered Affiliate’s actual price and payment terms.

b. Choosing and maintaining a Reseller. Each Registered Affiliate must choose and maintain
a Reseller authorized in the Registered Affiliate’s region.

c. Online Services. Online Services are provided as subscription services and are subject to
the unique terms set forth in the Product Use Rights and the Product List.

3. How to establish price level.

Establishing price levels. Each Product offering is assigned a point value on the Product List and is
assigned to a Product pool. . The Customer’s price level for a pool applies to purchases made by ali
Registered Affiliates under this agreement. Throughout the term of this agreement, the Customer's price
level for each Product and its associated Pool (Applications, Systems and Servers) will be level *D.”
Customer does not need to acquire Products in all pools. The price Microsoft will invoice Reseller will be
based on Customer's price level for the pool of the Product ordered. Throughout this agreement the term

“price" refers to reference price.

4. License grant — what Registered Affiliates are licensed to run.

Registered Affiliates have the rights below once their registration is accepted by Microsoft. These rights
apply to the Licenses obtained under this agreement and are not related to any order of, or fulfillment of,
software media.

The ability to run current or later versions of a Product licensed under this agreement could be affected by
minimum system requirements or other factors (e.g., hardware or other software).

a. General. At any time after their registration has been accepted by Microsoft, a Registered
Affiliate may run for its own benefit as many copies as it chooses, of any available Products it
chooses, provided that it submits Orders for all copies in the month in which those copies are
first run.

b. Use by Affiliates. A Registered Affiliate may sublicense the right to use the Products

ordered under this agreement to any of its Affiliates, but Affiliates may not sublicense these
rights and their use must be consistent with the License terms contained in this agreement.
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¢. When Licenses become perpetual.

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

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

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

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

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

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

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

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

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

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

5. How to know what Product Use Rights apply.

a. Product Use Rights. Microsoft publishes Product Use Rights for each version of each
Product. The latest version of the Product Use Rights is available at

http://www.microsoft.com/licensing/contracts.

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

(i} Product Use Rights for earlier versions {downgrade). If a Registered Affiliate runs an
earlier version of a Product than the version that was current on the agreement effective
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date, the Product Use Rights for the version licensed, not the version being run, will
apply. However, if the earlier version includes components that are not part of the
licensed version, any Product Use Rights specific to those components will apply to the
Registered Affiliate's use of those components.

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

6. How to order Product Licenses.

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

Microsoft may refuse to accept an Order if Microsoft has a business reason to do so.
Microsoft may change the Products and subscription services available under this program.

b. When is the Registered Affiliate eligible to order just Software Assurance? A Registered
Affiliate may order Software Assurance for copies of a Product, without the need to
simultaneously order a new License for those copies, in each of the following circumstances:

(i) Registered Affiliate may order Software Assurance for copies of Products for which the
Registered Affiliate has previously obtained perpetual Licenses through Upgrade
Advantage, Software Assurance, or any similar upgrade protection, so long as the Order
for Software Assurance under this Agreement becomes effective no later than one day
following the expiration of that upgrade protection, and (2) Registered Affiliate submits an
order for another term of Software Assurance for those Licenses prior to or at the
expiration of the previous term.

(i) During the term of the Agreement (including any renewal term), a Registered Affiliate
may be eligible to order Software Assurance for copies of certain Products licensed
through retail sources or from an original equipment manufacturer ("OEM"), provided that
the Registered Affiliate places its Order within the required time frame. The Product List
at http://www.microsoft.com/licensing/contracts identifies those Products that may be
enrolled in Software Assurance and the applicable time frame for placing an Order.

(iii) A Registered Affiliate may also order Software Assurance in any other circumstances
expressly permitted in the Product List.

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

¢. How to confirm Orders. Information about Orders, including an electronic confirmation of
each Order, will be provided in a password-protected site on the World Wide Web at
https://www.microsoft.com/licensing/servicecenter/ or a successor site that will be identified.
Upon Microsoft's acceptance of this agreement, Registered Affiliate’s contact identified for
this purpose will be provided access to this site.

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

SelectPlus2012AgrGov(US)SLG(ENG)(Oct2012) Page 5 of 16
Document X20-04874




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

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

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

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

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

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

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

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

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

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

8. Transferring and reassigning Licenses.

a. License transfers. License transfers are not permitted, except that Customer may transfer
fully-paid perpetual licenses to:

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

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

Customer must notify Microsoft of a transfer of license by completing a transfer notice form,
which can be obtained from http://www.microsoft.com/licensina/contracts and send the
completed form to Microsoft before the license transfer. No License transfer will be valid
unless Customer provides to the transferee, and the transferee accepts in writing, the
applicable Product Use Rights, use restrictions, limitations of liability (including exclusions
and warranty provisions), and the transfer restrictions described in this section. Any license
transfer not made in compliance with this section will be void.

internal Reassignment of Licenses and Software Assurance.

(i) For Products other than the desktop operating system upgrade. For Products other
than the desktop operating system upgrade, Registered Affiliate may internally reassign
Licenses to an Affiliate. However, Registered Affiliate may not reassign Licenses on a
short-term basis (90 days or less), or reassign Software Assurance or other upgrade
coverage separately from the underlying License, except as provided otherwise in this
agreement.

(li) For desktop operating systems. The Registered Affiliate may not reassign desktop
operating system upgrade Licenses from one computer to another. The Registered
Affiliate may internally reassign Software Assurance coverage on desktop operating
systems upgrades from the original computer to a replacement computer internally, as
long as (1) the replacement computer is licensed to run the latest version of that
operating system, and (2) the Registered Affiliate removes any desktop operating system
upgrades from the original computer.

9. Term and termination.

a.

b.

Term. This agreement will remain in effect unless it is terminated by either party as described
below.

Termination without cause. Either party may terminate this agreement without cause upon
60 days written notice. Such termination will merely terminate either party's and its
Registered Affiliates' ability to place Orders under this agreement. Such termination will not
affect any Orders not otherwise terminated, and any terms of this agreement applicable to
any Orders not otherwise terminated will continue in effect with respect to that Order.

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

Termination for breach. Either party to an Order may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to pay
amounts owed. Except where the breach is by its nature not curable within 30 days, the
terminating party must give the other party 30 days’ notice and opportunity to cure. If
Microsoft gives such notice to a Registered Affiliate, Microsoft will give Customer a copy of
that notice as well and Customer agrees to assist in attempting to resolve the problem. If the
problem also affects other Affiliate registrations and cannot be resolved between Customer
and Microsoft within a reasonable period of time, Microsoft may also terminate this
agreement and all other Affiliate registrations under it, unless the basis for termination of the
registration is non-appropriation of funds to the registered affiliate, in which event Microsoft
may only terminate the affected registration(s). If a Registered Affiliate ceases to be an
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10.

Affiliate of Customer, Customer must promptly notify Microsoft of this fact, and Microsoft may
terminate the divested Registered Affiliate’s registration.

e. Affiliate termination. If (1) a Registered Affiliate terminates its registration as a result of a

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

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

{ii) It may pay only amounts due as of the termination date, in which case the Registered
Affiliate will have perpetual Licenses for.”

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

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

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in a prior term of the terminated registration.

f. Effect of termination. When this agreement, a registration or an Order is terminated,

(i} Each affected Registered Affiliate must order Licenses for all copies of Products it has
run for which it has not previously submitted an Order. Except for the options provided
above in the event of termination of a Registered Affiliate’'s registration, any and all
unpaid payments or any order of any kind, including subscription services, immediately
become due and payable.

(i) Registered Affiliate’s right to Software Assurance benefits under this agreement ends for
all Software Assurance for which payment has not been made in full,

How to renew an Order.

Microsoft will provide prior notice of expiration of any Software Assurance ordered under the
agreement advising Customer of its Software Assurance renewal options. Microsoft may make a
change to this program that will make it necessary for Customer to enter into a new agreement to
renew Software Assurance.

To maintain Software Assurance coverage for any copies previously ordered under this
agreement, Registered Affiliate must submit an Order for another term of Software Assurance for
those Licenses prior to or on the expiration of the previous term.

Consequences of non-renewal. If Registered Affiliate elects not to place another Order for
Software Assurance and it otherwise allows Software Assurance for any copies of any Products
licensed to lapse, then the Registered Affiliate will not be permitted fo order Software Assurance
for those copies later without first acquiring L&SA.

Renewing Software Assurance. If Registered Affiliate is placing an Order for Software
Assurance from multiple Select programs or is consolidating multiple previous Enrollments or
agreements into this agreement, please complete the multiple previous Enroliment form.
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11. Restrictions on use.

Registered Affiliate must not:

a. separate and use the components of a Product on two or more computers, upgrade or
downgrade components at different times, or transfer components separately, except as
provided in the Product Use Rights;

b. reverse engineer, decompile or disassemble any Product or Fix, except where applicable law
permits it despite this limitation; or

¢. distribute, sublicense, rent, lease, lend, or host any Product or Fix except as permitted by this
Agreement, the Product Use Rights, or in a separate written agreement

12. Confidentiality.

To the extent permitted by applicable law, the terms and conditions of this Agreement is confidential.
Neither party will disclose such terms and conditions, or the substance of any discussions that led to
them, to any third party other than Affiliates or agents, or to designated or prospective resellers who: (1)
have a need to know such information in order to assist in carrying out this agreement; and (2) have been
instructed that all such information is to be handled in strict confidence.

For the avoidance doubt, the parties acknowledge that this Confidentiality provision recognizes that when
there is a business need to do so, Microsoft and Customer may need to share/exchange their respective
Confidential information with each other to develop a more meaningful business relationship. This section
provides Microsoft and Customer with a well-balanced, commercially reasonable and comprehensive set
of confidentiality terms that enable both parties to sharefexchange a wide range of Confidential
Information with each other knowing with confidence that significant confidentiality protections are in
place. The confidentiality terms denoted below do not govern Microsoft's handling of Customer Data. In
all instances under this Agreement, Microsoft's handling of Customer Data shall be governed as
described under various other provisions of this Agreement and by Microsoft's data security policy.

a. What is included. “Confidential Information” is non-public information, know-how and Trade
Secrets in any form that are designated as “confidential” or a reasonable person knows or
reasonably should understand to be confidential. It includes non-public information regarding
either party's products or customers, marketing and promotions, or the negotiated terms of
Microsoft agreements.

b. What is not included. The following types of information, however marked, are not
Confidential information. Information that:

(i) is, or becomes, publicly available without a breach of this agreement;

(ii) was lawfully known to the receiver of the information without an obligation to keep it
confidential;

(i) is received from another source who can disclose it lawfully and without an obligation to
keep it confidential;

(iv) is independently developed:; or

(v) is a comment or suggestion one party volunteers about the other’s business, products or
services.

c. Treatment of Confidential Information.
(i) In general. Subject to the other terms of this agreement, each party agrees:
1) it will not disclose the other's Confidential Information to third parties; and

2) it will use and disclose the other's Confidential Information only for purposes of the
parties' business relationship with each other.
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(ii) Security precautions. Subject to the other terms of this agreement, each party agrees:

1) to take reasonable steps to protect the other's Confidential Information - these steps
must be at least as protective as those the party takes to protect its own Confidential
Information;

2) to notify the other promptly upon discovery of any unauthorized use or disclosure of
Confidential Information; and

3) to cooperate with the other to help regain control of the Confidential Information and
prevent further unauthorized use or disclosure of it.

(iii) Sharing Confidential Information with Affiliates and representatives.

1) A “Representative” is an employee, contractor, advisor, or consultant of one of the
parties or of one of the parties’ Affiliates.

2) Each party may disclose the other's confidential information to its Representatives
(who may then disclose that Confidential Information to other of that party's
Representatives) only if those Representatives have a need to know about it for
purposes of the parties’ business relationship with each other. Before doing so, each
party must:

A. ensure that Affiliates and Representatives are required to protect the Confidential
Information on terms consistent with this agreement; and

B. accept responsibility for each Representative's use of Confidential Information.

3) Neither party is required to restrict work assignments of Representatives who have
had access to Confidential Information. Neither party can control the incoming
information the other will disclose to it in the course of working together, or what that
party’s Representatives will remember, even without notes or other aids. Each party
agrees that use of information 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 party agrees to
limit what it discloses to the other accordingly.

(iv) Disclosing Confidential Information if required to by law. Each party may disclose
the other's Confidential Information if required to comply with a court order or other
government demand that has the force of law. Before doing so, each party must seek
the highest level of protection available and, when possible, give the other enough prior
notice to provide a reasonable chance to seek a protective order.

d. Length of Confidential Information obligations. Except as permitted above, neither party
will use or disclose the other's Confidential Information for five years after it is received. The
five-year time period does not apply if applicable law requires a longer period or the Product
Use Rights provide a more specific requirement.

13. Warranties.
a. Limited warranty. Microsoft warrants that:
(i) Online Services will perform in accordance with the applicable Service Level Agreement;

(ii) Products other than Online Services will perform substantially as described in the
applicable Microsoft user documentation; and

b. Limited warranty term. The limited warranty for:

(i) Online Services is for the duration of Customer’s use of the Online Service, subject to the
notice requirements in the applicable Service Level Agreement;
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(i) Products other than Online Services is one year from the date Customer first uses the
Product; and

Limited warranty exclusions. This limited warranty is subject to the following limitations:

{i) any implied warranties, guarantees or conditions not able to be disclaimed as a matter of
law last for one year from the start of the limited warranty,

{(ii) the limited warranty does not cover problems caused by accident, abuse or use in a
manner inconsistent with this agreement or the Product Use Rights, or resulting from
events beyond Microsoft's reasonable control;

(ifl) the limited warranty does not apply to components of Products that Customer is
permitted to redistribute;

{iv) the limited warranty does not apply to free, trial, pre-release, or beta products; and

{v) the limited warranty does not apply to problems caused by the failure to meet minimum
system requirements.

Remedies for breach of limited warranty. If Microsoft fails to meet any of the above limited

warranties and Customer notifies Microsoft within the warranty term, then Microsoft will:

{i) for Online Services, provide the remedies identified in the Service Level Agreement for
the affected Online Service;

{ii) for Products other than Online Services, at its option either (1) return the price paid or (2)
repair or replace the Product; and

These are Customer's only remedies for breach of the limited warranty, unless other
remedies are required to be provided under applicable faw.

DISCLAIMER OF OTHER WARRANTIES, OTHER THAN THIS LIMITED WARRANTY,
MICROSOFT PROVIDES NO OTHER EXPRESS OR IMPLIED WARRANTIES OR
CONDITIONS, MICROSOFT DISCLAIMS ANY IMPLIED REPRESENTATIONS,
WARRANTIES, OR CONDITIONS, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE, OR NON-
INFRINGEMENT. THESE DISCLAIMERS WILL APPLY UNLESS APPLICABLE LAW
DOES NOT PERMIT THEM.

Defense of infringement, misappropriation, and third party claims.
a. Microsoft’s agreement to protect. Microsoft will defend Enrolled Affiliate against any

claims made by an unaffiliated third party that any Product or Fix that is made available by
Microsoft for a fee infringes that party’s patent, copyright, or trademark or makes unlawful use
of its Trade Secret. Microsoft will also pay the amount of any resulting adverse final
judgment (or settlement to which Microsoft consents). This section provides Enrolled

Affiliate's exclusive remedy for these claims.

Limitations on defense obligation. Microsoft's obligations will not apply to the extent that
the claim or award is based on:

(i) Customer Data, non-Microsoft software, modifications Enrolled Affiliate makes to, or any
specifications or materials Enrolled Affiliate provides or makes available for, a Product or
Fix. ;

(i} Enrolled Affiliate's combination of the Product or Fix with a non-Microsoft product, data or
business process; or damages based on the use of a non-Microsoft product, data or
business process; ;

(iii) Enrolled Affiliate’s use of either Microsoft Trademarks or the use or redistribution of a
Product or Fix in violation of this agreement or any agreement incorporating its terms or;
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(iv) Enrolled Affiliate’s use of a Product or Fix after Microsoft identifies Enrolled Affiliate to
discontinue that use due to a third party claim.

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

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

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

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

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

d. Rights and remedies in case of possible infringement or misappropriation.

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

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

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

15. Limitation of liability.

a. Limitation on liability. To the extent permitted by applicable law, the liability of each party,
its Affiliates, and its Contractors arising under this agreement is limited to direct damages up
to (1) for Products other than Online Services, the amount Customer paid for the Product
giving rise to that liability and (2) for Online Services, the amount Customer was required to
pay for the Online Service giving rise to that liability during the prior 12 months. In the case
of Products provided free of charge, or code that Customer is authorized to redistribute to
third parties without separate payment to Microsoft, Microsoft's liability is limited to U.S.
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$5,000. These limitations apply regardless of whether the liability is based on breach of
contract, tort (including negligence), strict liability, breach of warranties, or any other legal
theory. However, these monetary limitations will not apply to:

(i) Microsoft's and Customer’s obligations under the section titted “"Defense of infringement,
misappropriation, and third party claims”;

(ii) liability for damages caused by either party's gross negligence or willful misconduct, or
that of its employees or its agents, and awarded by a court of final adjudication (provided
that, in jurisdictions that do not recognize a legal distinction between “gross negligence”
and ‘negligence,” “gross negligence” as used in this subsection shall mean
“recklessness”);

{iii) liabilities arising out of any breach by either party of its obligations under the section
entitled “Confidentiality”, except that Microsoft's liability arising out of or in relation to
Customer Data shall in all cases be limited to the amount Customer paid for the Online
Service giving rise to that liability during the prior 12 months;

{iv) liability for personal injury or death caused by either party's negligence, or that of its
employees or agents, or for fraudulent misrepresentation; and

{v) violation by either party of the other party’s intellectual property rights.

EXCLUSION OF CERTAIN DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, NEITHER PARTY, NOR ANY OF
ITS AFFILIATES, OR CONTRACTORS, WILL BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, OR DAMAGES FOR LOST
PROFITS, REVENUES, BUSINESS INTERRUPTION, OR LOSS OF BUSINESS
INFORMATION ARISING IN CONNECTION WITH THIS AGREEMENT, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS
REASONABLY FORESEEABLE. HOWEVER, THIS EXCLUSION DOES NOT APPLY TO
EITHER PARTY'S LIABILITY TO THE OTHER FOR VIOLATION OF ITS
CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT THAT SUCH VIOLATION
RELATES TO CUSTOMER DATA), THE OTHER PARTY'S INTELLECTUAL PROPERTY
RIGHTS, OR THE PARTIES’ RESPECTIVE OBLIGATIONS IN THE SECTION TITLED
“DEFENSE OF INFRINGEMENT, MISAPPROPRIATION, AND THIRD PARTY CLAIMS.”

Affiliates and Contractors. Neither Microsoft nor Customer shall bring any action against
the other's Affiliates or Contractors in respect of any matter disclaimed on their behalf in this
agreement. Each party will indemnify the other in the event of any breach of this provision.

Verifying compliance.
a. Right to verify compliance. Customer must keep records relating to the Products it and its

Affiliates use or distribute. Microsoft has the right, to the extent permitted by applicable law,
to verify compliance with the license terms for the Products, at Microsoft's expense.

. Verification process and limitations. Microsoft will provide customer at least 30 days’
notice of its intent to verify compliance. Microsoft will engage an independent auditor, which
will be subject to a confidentiality obligation. Verification will take place during normal
business hours and in a manner that does not interfere unreasonably with Customer's
operations. Customer must promptly provide the independent auditor with any information it
reasonably requests in furtherance of the verification, including access to systems running
the Products and evidence of licenses for Products Customer hosts, sublicenses, or
distributes to third parties. As an alternative, Microsoft may require Customer to complete
Microsoft's self-audit process relating to the Products Customer and any of its Affiliates use
or distribute. Such information will be used solely for purposes of determining compliance.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use,
Customer must within 30 days order sufficient licenses to cover its use. If there is no
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17.

18.

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

Non-Microsoft Software or Technology.

a.

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

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

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

Miscellaneous.

a.

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

Copies should be sent to:

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

USA

Via Facsimile:(425) 936-7329

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

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

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

Waiver. A waiver of any breach of this agreement is not a waiver of any other breach. Any
waiver must be in writing and signed by an authorized representative of the waiving party.
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f. Applicable law; dispute resolution. The terms of this agreement will be governed by the
laws of Registered Affiliate’s state, without giving effect to its conflict of laws. Disputes
relating to this agreement will be subject to applicable dispute resolution laws of Registered
Affiliate’s state.

g. This agreement Is not exclusive. Customer is free to enter into agreements to license, use
or promote non-Microsoft software.

h. Entire agreement. This agreement, the Product List, all registrations under this agreement,
and the Product Use Rights constitute the entire agreement concerning the subject matter
and supersede any prior or contemporaneous communications. In the case of a conflict
between any of these documents that is not resolved expressly in the documents, their terms
will control in the following order. (1) these terms and conditions and the accompanying
signature form; (2) the Product List; (3) the Product Use Rights; (4) all registrations under this
agreement; and (5) all Orders submitted under this agreement. The terms of any purchase
order or any general terms and conditions Customer maintains do not apply.

i. Survival. Provisions regarding ownership and License rights, fees, Product use rights,
restrictions on use, evidence of perpetual Licenses, transfer of Licenses, warranties, defense
of infringement and misappropriation claims, limitations of fiabllity, confidentiality, compliance
verification, open source license restrictions, obligations on termination or expiration and the
other provisions in this section entitied “Miscellaneous” will survive termination or expiration
of this agreement and of any agreement in which they are incorporated.

j. No transfer of ownership. Microsoft does not {ransfer any ownership rights in any licensed
Product. Microsoft reserves all rights not specifically granted. The Products are protected by
copyright and other intellectual property rights laws and international treaties.

k. Free Products. It is Microsoft's intent that the terms of this agreement and the Product Use
Rights be in compliance with all applicable federal law and regulations. Any free Product
provided to Registered Affiliate is for the sole use and benefit of the Registered Affiliate, and
is not provided for use by or personal benefit of any specific government employee.

i. Amending the agreement. This agreement (except the Product List and the Product Use
Rights) can be changed only by an amendment signed by both parties.

m. Resellers and other third parties cannot bind Microsoft. Resellers and other third parties
do not have authority to bind or impose any obligation or liability on Microsoft.

n. Privacy and Security. Microsoft and Enrolled Affiliate will each comply with all applicable
privacy and data protection laws and regulations (including applicable security breach
notification law). However, Microsoft is not responsible for compliance with any laws
applicable to Enrolled Affiliate or Enrolled Affiliate's industry that are not also generally
applicable to information technology services providers. Enrolled Affiliate consents to the
processing of personal information by Microsoft and its agents to facilitate the subject matter
of this agreement. Enrolled Affiliate may choose to provide personal information to Microsoft
on behalf of third parties (including Enrolled Affiliate’s contacts, resellers, distributors,
administrators, and employees) as part of this agreement. Enrolled Affiliate will obtain all
required consents from third parties under applicable privacy and data protection law before
providing personal information to Microsoft.

The personal information Enrolled Affiliate provides in connection with this agreement will be
processed according to the privacy statement available at
https.//www.microsoft.com/licensing/servicecenter (see footer), except that Product-specific
privacy statements are in the Product use rights. Personal data collected through Products
or Services may be transferred, stored and processed in the United States or any other
country in which Microsoft or its service providers maintain facilities. By using the Products
or Services, Customer consents to the foregoing. Microsoft abides by the EU Safe Harbor
and the Swiss Safe Harbor frameworks as set forth by the U.S. Department of Commerce
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regarding the collection, use, and retention of data from the European Union, the European
Economic Area, and Switzerland.

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

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

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

q. U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer will comply with all U.S. Export Administration Regulations and International Traffic
in Arms Regulation requirements as well as all end-user, end-use, and destination restrictions
issued by the U.S. and other governments applicable to this agreement. For additional
information, see http://www.microsoft.com/exporting.
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understand the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Customer

Printed First and Last Nalne* Ines Mark
Printed Title* Procurement Contract Specialist

Signature Date* 07/17/2013

Tax ID 95-6000930 FORJY HPPROVED Cé TY COUN
* indicates ired field 4
Lt BY DATE
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Microsoft Licensing, GP

Signaturs Atz === TICIOSOMt—|—

Printed First and Last Name Microsoft Licensing, GP
Printed Title

JUL 23
Signature Date . 08
(date Microsont Affiliate countersigns) Anthony Dulaney

Effective Date . .- Microsoft Licensing, GP

(may be different than Microsoft's signature date) I { ‘ Q,O ( 2

g

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

ARSI e T R

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

* indicates required field

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

Signature Date*

* indicates required field

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

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

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

ProgramSignForm(MSSign)(NA LatAm)ExBRA MLIENG)Oct2012) Page2¢t3
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Prepared By: Name of Preparer

Email of Preparer

ProgramSignForm(MSSign)(NA. LatAm)EXBRA MLI(ENG)(Oct2012)
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PROVED,?OUNTY COUNSEL

FORM f-E’

{/30/2020 .

i (G

SANNAN. OH

DATE

e

BY:

VT TRPRRRtT Volime Ficensing

Program Signature Form

MBAMBSA number R]VCOABSB42445~M-

Agreement number 8084445

Note: Enler the applicable active numbers assoclated with the documenls below. Microsoft requires the
associaled aclive number be indicated here, or listed below as new.

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

This signalure form and all contract documents identified In the {able below are enlered into between
the Customer and the Microsoft Affiliale slgning, as of the effeclive date Identifled below.

Contract Document Number or Code

<Choose Agreement>
<Choose Agreement>
<Choose Agresment>
<Choose Agreement>
<Choose Agreement>
<Chooss Enroliment/Registration> -
<Choose Enroliment/Registration>
<Choose Enroliment/Reglstration>
<Choose Enroliment/Registration>
<Choose Enroliment/Registration>
Amendment to Contract Documents

CTM-FWK-CTC-AGR (6084445)

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

Name of Entity st be legat entity name)* Counly of Riverside
Signature® 4,

v

Printed Firstand LastName* /< J¢ (4 @D (R. HAL )
Printed Title S . PRoRemenT ConTracr SPECIALIST

Signature Date* / / 29 / 2020

Tax ID
*indicates required field

ProgramSignF orm{MSSign)(NA, LatAm)ExBRA(ENG)(Oc12018) Page 1of 2
Document X20-12845




Microsoft Affiliate

icrosoft Corporation \ - -
o ra =

Signature =

€,
Printed First and Last Name ™
Printed Title

Signature Date
(date Microsoft Affiliale countersigns)

nyder

o ‘Sh L |
Agreement Effective Date Duly Authorized on be‘half of
{may be different than Microsofi's signatule dats)  Microsoft Corporation

Optlonal 2™ Customer signature or Outsourcer signature (If applicable)

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

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

Printed Flrst and Last Name*

Printed Title

Signature Date*

*indicates required lield

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

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

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

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




NIRRT 1) Volume censing

Amendment to Contract Documents

Agreement Numbar

RIVCO-8084445-M-

8084445 AMD2

This amendment ("Amendment”) Is entered Into between the parties idenlified on the attached program
signature form. lt amends the Enrollment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided In that Enrollment or Agreement.

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

Enrolled Afflliate is ordering Professional Services described in the attached Statement of Services
{S0S) in connection with the Products licensed by Enrolled Afiiliate under the Enroliment. The pariles
agree thal the Enrollment Is amended to add the following terms that shall apply 1o the services
described In the SOS,

Terms and Conditions

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

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

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

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

*FIx" or “Fixes” means Producl! fixes, medifications, enhancements, or their derivatives, that Microsoft either
releases generally (such as Product service packs) or that Microsoft provides to Customer when perfarming
Professional Services to address a speclfic Issue (including, but not limited to, workarounds, patches, bug
fixes, beta fixes and beta bullds);

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

“Pre-Exlsting Work" means any computer code or materials developed or otherwlse obtained indepandently
of the efforts of a party under a Statement of Services;

“Professional Services” means all Product support services and Microsoft consulting services or
advice provided to Customer under this Amendment. “Professional Servicaes” does noi include Online
Services;

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

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

AmendmentApp v4.0 CTM-FWK-CTC-AGR BD
Page 10l 6




“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to maintain
ils sacrecy;

“use" or "run” means to copy, install, use, access, display, run or otherwise interact with;
"Volume Licensing Site” means Dip:/iwww.microsoft.com/licensing/coniracts or a successor site.
2. Services, The precise scope of the Professional Services will be specified in a Statement of Services,

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

3. Use, ownership, rights and restrictions.

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

b. Fixes and Services Deliverables.

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

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

Hi. Services Dellverables. Upon payment in full, Microsoft granis Customer a non-exclusive,
non-transferable, perpetual license to reproduce, use and modify the Services Deliverables
solsly for Customer's internal business purposes, subject to the lerms and conditions in this
Amendment.

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

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

d. Sample Code. Upon payment in full, Microsaft grants Customer a non-exclusive, perpetual, non-
transferable license to use and modily any Sofiware code provided by Microsoft for the purposes of
Hustration ("Sample Code™) and to reproduce and distribule the objecl code form of the Sample
Code for Customer’s internal business puirposes only and not to any unaffiliated third party.

e. Restrictions on use. Customer must nol (and is not licensed to) (1) reverse enginger, de-compile
or disassemble any Producl, Fix or Service Deliverable; {(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 limitalions in a Product, Fix or Services Deliverable
or restrictions in Product documentlation. Except as expressly psrmitted in this Amendment or a
Statement of Services, Customer must not distribute, sublicense, rent, lease or lend any Product,
Fix or Service Deliverable, in whole or In part, or use them to offer hosling services to a third party.

AmendmentApp v4.0 CIM-FWK-CTC-AGR BD
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f. Reservation of Rights. Products, Fixes, and Service Dellverables are prolecled by copyright and
olher inteliectual property rights laws and interational trealies. Microsoft reserves all rights not
expressly granted in this Agreement. No rights will be granted or implied by waiver or estoppel.

9. Supportability of Products. Support for Products is avallable under the terms of a licensing
agreement, a separale Stalement of Services or under the terms set forth atl

hilp:/fsupporl.micrasofl.com or a successor site.

4. Confidentiality. Subject to the requiremenis of Customer's public records and trade secrel laws (if any):

*Confidential Information® is non-public Information that is deslgnated *confidential’ or that a reasonable
person should understand is confidential, and the terms of this Amendment. It Includes, but is not limited to,
non-public information regarding either parly's products, features, marketing and promotions, and the
nagoliated terms of any Statement of Services.

Confidential Information does not include Information that (a) becomes publicly avaiiable without a breach of
this Amendment, (b) the receiving party receivad lawfully from another source without a confidentiality
obligation, (c) is independently developad, or {d) is a comment or suggestion volunieered about the other
party's business, produicts or services.

Each party will take reasonable sleps to prolect the other's Confidential Information and will use the other
party's Confidential information only for purposes of the parties’ businsss relationship. Neither parly will
disclose that Confidential Information {o third parties, except to its employess, Afflliates, contractors, advisors,
and consultants (collectively "Representatives”) and then only on a need-to-know basis, under non-disclosure
obligations at least as prolective as this Agreement, Each parly remains responsible for the use of the
Confidential information by ils Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other parly.

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

Nelther party Is required to restrict work assignments of its represeniatives who have had access to
Confidentlal information. Each party agrees that use of information In representatives’ unaided memories in
the development or deployment of the parties’ respective products or services does not create liability under
this Amendment or Trade Secrel law, and each party agrees to limit what it discloses to the other accordingly.

These obligations apply for a period of five years after the confidential Information Is received.
5. Compliance with epplicabla laws, privacy and security,

a. Cuslomer consents to the processing of personal information by Microsoft and ils agents to facililale
the subject matier of this Amendment. Customer will oblein all required consents from third parties
(including Customer's contacts, resellers, distributors, administrators, and employess) under
applicable privacy and data protection law before providing personal Information to Microsoft.

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

¢. U.S, Export. Microsoft Products, Fixes and Services Deliverables are subject to U.S. export
jurlsdiction, Cuslomer must comply with all applicable international and national laws, including the
U.S. Export Administration Regulations, the International Traffic In Arms Regulations, and end-user,
end use and destination restrictions by 1.8, and other governments related to Microsoft Products,
services, and technologles.

8. Warranties.

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

b. Exciusions. The warranties in this seclion do not cover problems caused by accident, abuse or
use in a manner inconsistent with this Amendment, including failure 1o meet minimum system
requirements. These warranties do not apply to frese, trial, pre-refease or beta Products or to
components of Products that Customer is permitted to redistribute, DISCLAIMER. Except for the
limited warranties above, Microsoft provides no other warranties or conditions and disclalms
any other express, Implied or statutory warranties, Including warranties of quality,
merchantability, fitness for a particular purpose, title and non-infringement.

7. Defense of third-party claims.

To the extent not prohibiled by applicable law, the parties will defend each other against the third-party claims
dascribed 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 notifled in writing of the claim and has the right to control
the defense and any settiement of it (subject to (subject to 28 U.8.C. § 516 Is Customer is a Federal
Government agency). The parly being defended must provide the defending parly with all requested
assistance, Information and authorily. The defending party will reimburse the other party for reasonable out-
of-pocket expenses it Incurs In providing asslistance. This seclion describes the parties' sole remedies and
entire liability for such claims.

a. By Microsoft. Microsoft will defend Customer against any third-party claim to the exient it alleges
that any Fix or Services Deliverable made available by Microsoft for a fee and used within the scope
of Section 3 of this Amendment (unmodified from the form provided by Microsoft and not combined
with anything else) misappropriates a trade secret or directly infringes a patent, copyright, or
trademark or other proprietary right of a third party. If Microsoft Is unable to resolve a claim of
infringement under commarcially reasonable terms, it may, at its option, either (1) modify or replace
the Fix or Services Dellverable with a functional equivalent; or (2) lerminale Customer's license and
refund any fees paid for such Fix(es) and Services Deliverable(s). Microsoft will nol be (iable for
any claims or damages due to Customer’s continued use of a Product, Fix or Services Deliverable
after being notitied to stop due {o a third-party claim.

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

c. Notwithstanding the foregoing, Microsoft's rights set forih in this section (and the rights of the
third parly claiming Infringement) shall be governed by the provisions of 28 U.S.C, § 1498, if
Customer is a Federal Government agency,

8. Limitations of liability.

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

a. Free Professional Services and Distributable Code. For Professional Seyvices provided free
of charge and code thal Customer Is authorized to redistribute to third parties withoul a separate
payment to Microsoll, Microsoft's liabilily is limited to direct damages finally awarded up to
US$5000.

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

c. Exceptions. No limitation or exclusions will apply to liabilily arising oul of elther parly's (1)
confidentialily obligations (except for all liability related to Customer Data, which will remain subjecl
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to the limilations and exclusions above); (2) defense obligations; or (3) violation of the olher party's
Inteliectual property righis,

8. Term and termination. This Amendmeni will remain In effect until terminated.

Either parly may terminate this Amendment at eny fime without cause by giving the other parly at least 60
calendar days prior wrillen notice. Terminating this Amendment will not affect any existing Statements of
Services but will terminale the abilily of the parfies to enter into subsequent Slalements of Services.

Customer may terminate a Statement of Services upon 30 days' nolica. Either parly to the Statement of
Services may terminate it if the other party is In material breach or defaull of any obligation that Is not cured
within 30 calendar days’ nolice of such breach. Microsoft may terminate a Statement of Services if Customer
falls to pay any invoice that is more than 60 days ouistanding. Cusiomer agrees to pay all fees for
Professional Services performed and expenses incurred prior to lermination and any additional amounts that
may be specified in a Stalement of Services. Upon Microsoft's receipt of payment for the Professlonal
Services, Customer's Inlerests in the Services Deliverables will vest,

10. Miscellansous.

a. Notices. Notices must be sent to the address on the signature page of this Amendment or on an
applicable Stalement of Services. All nolices, authorizations, and requests given or made in
connection with this Amendment must be In writing and will be trested as delivered on the date
shown on the return raceipt or on the courler or fax confinmation of delivery. Microsolt may provide
information to Customer about upcoming ordering deadlines, services and subscription information
In electronic form, including by email to contacts provided by the Customer, Emails will be trealed
as dellvered on the {ransmisslon date.

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

¢. Severabliity. If any provision of this Amendment is held to be unenforceabls, the balance of the
Amendment will remaln in full force and effect.

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

8. Survival. All provisions surviva termination or expiration of this Amendment, except those requiring
performance only during the term of a Statement of Services.

f.  Microsoft as independent contractor. The pariies are independent contractors, Customer and
Microsoft each may develop products independently without using the others Confidential
Information.

g. Use of contractors. Microsoft may use coniractors lo perform Professional Services but will be
responstble for their performance subject to the terms of this Amendment.

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

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

] No transfer of ownership. Microsoft does not transfer ownership rights in any Product. The
Products are prolected by copyright and other intellectual properly sights, laws and international
treaties.
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k. Professional Services payment terms. Customer agrees to pay all fees in a Statement of Services
within 30 days of the date of Microsoft's invoice unless the Statement of Services provides otherwlise.
Microsoft may assess a finance charge of the lesser of 18% per annum, accrued, calculated and
payable monthly or the highest amount allowed by law on all past due amounts due to Microsoft.
Microsoft will have no obligation to continue to provide Professional Services if Customer fails to
make limely payment.

.. Taxes. If any amounts are to be pald lo Microsofi, the amounls owed are exclusive of any
taxes. Customer shall pay all value added, goods and services, sales, gross receipts or other
transaction taxes, fees, charges or surcharges or other similar taxes, chares or fees or any regulatory
cost recovery and other surcharges thal are owed under this Amendment and which Microsoft is
permilted to collect from Customer. Cuslomer shall also be responsible for an applicable slamp
taxes and for all other laxes that it is legally obligated to pay, including any taxes that arise on the
distribution of provislon of Professional Services by Customer to its Affiliates. Microsoft shall be
responsible for payment of all taxes based upon its net income, gross receipts taxes imposed in lieu
of taxes on income or prolits, or taxes on Microsoft's property ownership.

If any taxes are required to be withheld on paymenis made to Microsoft, Customer may deduct such
laxes from the amount owed and pay them to the appropriate taxing autholty; provided however,
that Customer shall promplly secure and deliver an official receipt for those withholdings and other
documents reasonably requested by Microsoft to claim a forelgn tax credit or refund. Customer will
ensure thal any taxes withheld are minimized to the extent possible under applicable law.

m. No third-party heneficiaries. This Amendment does not create and third-party beneficiary righls,

Except for changes made by this Amendment, the Enrollment 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 Enroliment or Agreement identified above, this Amendment shall control.

" This Amendment must be attached to a signature form to be valicl.ﬂ"'}

Microsoft Internal Use Only:

_Consulling Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
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