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DATE

{/30/2025 .

PROVED COUNTY COUNSEL

s

FO
BY:

A RN Volume Licensing

Program Signhature Form

RIVCO-8084445-M-
MBA/MBSA number AMD2

Agreament numbier 8084445

Notg: Enter the applicable active numbhers sgsociated with the documents below. Microsoft requires the
assoclated active number be indicated here, or listed below as new.

For the pumoses of this form, "Customer® can mean the signing entlty, Enrolled Affillate,
Goverriment Pariner, Institulion, or other parly entering Into a volume ficensing program agreement.

This signalure form and all contract documents identified In the table below are entered into belween
the Customer and the Microsoft Affiliate signing, as of ihe effeclive date identifled below.

e AL v T D A by i - s WL

1 ContractDoclintent -
<Choose Agrearnent>

<Choose Agreemehi>

<Choose Agreement>

<Choose Aagreement>

<Choose Agreement>

<Choose Enroliment/Reglstration>

<Choose Enroliment/Registration>

| <Choose Enroliment/Realstration>
<Choose Enroliment/Registration>

<Chaos# Enrollment/Realstration> )
Amendment to Contract Documents CTM-FWK-CTC-AGR (8084445)

Ntiin!abrdrccde-

By signing below, Customer and the Microsoft Affillate agreé that both parties (1) have recelved, read
-and understand the above tontract documents, Inciuding any websfles or documents incorporated by
reference and any-amendments and (2) agrea to be bound by the terms of all sucti documents.

L '.'ll.\. 8 ey
5 1 Clstomer.
TNy v LA R T T N e

Name of Eritity t be legat entlty name}* County of Riverside
Signature* /Wzb

Printed First and LastName* /< J¢ (4A4-@N R. HAL

Prifted Title S&.. RRoRemenT ConTrAlr SFECIALIS 7
Signature Date* /) / / 20 / 20720

TaxID
* Indlicates required field

ProgramSignForm(MSSign}(NA, LatAm)ExBRA(ENG)(Oct2018) Page 1of 2
Pocument X20-12845



Microsoft/Affiliate

Signature ¥
Printed First and Last Nam%“ o
Printed Title

Microsoft Coyporation

Signature Date JAN 29 200
| (dslla Miofosof Aflials countsigne) Shirt ;; -
reement Effective Date ly Authorized on beha
?ﬁgay be different ﬂ:n Microsoft's siummla dalaD) u KMcmsgft Corporation

Optional 2™ Custorner signature or Qutsourcer signature (if applloable)

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required fletd

Qutsourcer

Name of Entity {must be legal entity name)*

Signature*

Printed First and Last Name*

Printed Title

Signature Date*
*indicates required flold

! Customer requires additional conlacts or Is reporting multiple. previous Enroliments, Include the
approprigte form(s) with this signature form.

After this signature form is signed by the Cuslomer, send i and the Contract Documents i Customer’s
-channel partner or Microsoft eccount manager, who must submit them to the following address, When
the signature form Is fully executed by Microsofl, Customer will recalve & confirmation copy.

Microsoit Corporation
Depl. 551, Volume Licensing
6100 Nell Road, Sulte 210
Reno, Nevada 89511-1137
UsA

ProgramSignForm(MSSign){NA,LatAm)EXBRA(ENG)(Qct2019) Page 2 of 2
Document %20-12845




Vs osead, Volume Licensing

Amendment to Contract Decuments

Agreement Number RIVGO-8084445-M-

This améndment ("Amendmen”) is entered into between the parties identified on the attached program
signaluré form, It amends the Envollment or Agreemeit identified above. Al terms used but not defined
in this Amendment will have the same meatilngs provided in that Entollment or Agreeriert.

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

Enroliad Affiiate Is ordering Professional Services dasciibed in the attached Statement of Services
(SOS) in connection with the Products licensed by Enrolled Affillate under the Enroliment. The parlies
agree that the Enrolimént Is amended to add the following terms that shall apply to lhe services
described In the SOS.

Terms and Conditions

1. Definitions. AW terms defined in the Agreement and thé Enroliment shall apply to this Amendient
unless otherwise stated, Additional terms eré defined as follows:

*Guetomar reans the legal entity that has entered into the Agreement;

sCystomer Data” ineans all data, including all text, sound, softwere, image or Video files that are provided
to Microsoft by, or on behalf of, Customer and ils Affiliates In connection with Professional Senvices;

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

*Flx" or "Fixes® moans Product fixes, modifications, enhancéments, of thelr derivalives, that Micrasoft gither
releases generally (such ag Product service packs) or that Microscft provides to Customer wher parforming
Professional Services to address a specific issue (including, but not limited to, werkarounds, patches, bug
fixes, beta fixes and beta builds);

“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 devaloped or otherwise obtainad Independeitly
of the efforts of a parly under a Statement of Sstvices;

“Professional Setvices” means all Product support servicas and Microsoft consulling services or
advice provided to Customer under this Amendment. "Professional Services” doss not include Onling
Services;

*Service Dellverables" means any compuitar code or matetials, other then Products or Fixes, that Microsof
leaves with Custome? at the conclusion of Mictosoft's performance of the Professlonal Services;

*Statement of Services” means any work arders, services descriptions, or other description of Professlanal
Services that Incorporates this Amendment;

AmendmentApp v4.0 CTM-FWIC-GTC-AGR BD
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“Trade Secret” means infornation that is not generally known or readily ascerialnable to the public, has
economic value as a rasult, and has been subjact to reasaenable staps under the clrcumstancas to maintain
its secrecy;

“use” or "run” means {o copy, Install, use, access, display, run or otherwise Interact with;
“Volume Licensing Site" means hitp/iwww.micresoll.com/licensiny/conlracts or a successor site.
2, Services, The prec!se scope of the Professional Servicas will be specified in a Statement of Services.

Customer or any of Cuslomar’s Affiliates may enter Into Statements of Services under this Amendment with
Microsofts local Affiliates. Microseft's ablfily to deliver the Professional Services depends upon Customer's
full and timely cooperation, as well as the atcuracy and completeness of any Information Customer provides.
This Agresment does not obligate either parly or ils Affiliates to enter into any Statements of Seyvices.

3. Use, ownership, rights and rastrictions.

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

b. Fixes and Services Dellverables.

I, Fixes. Each Fix Is licensad under the same terms as the Product to which it appliss. Ifths
Fix is not providad for a specific Preduct, any use lems Microsoft provides with the Fix will
apply. If no use terms are provided, Gustomer shell have a non-exclusive, perpstual, fully
paid-up ligense 16 use and reproduce the Fix solely for its intemal business purposes.
Customer may not modify, change the file name or combine any Fix with any non-Microsoft
compulter cede, except as expressly pemmittsd in the Agreament.

I Pre-Existing Work. All tights In Pre-Existing Work will remain the sole properly ofthe party
providing the Pre-Existing Work. Each party may use, reproduce and modify the othar
parly's Pre-Existing Work only as needed 0 perform obligations related to Profassional
Servicss,

fil. Services Dellverahles. Upon payment In full, Microsoft grants Customer a non-exglusiva,
non-transferable, perpetual license to reproduce, use and modify the Services Deliverables
solely for Cugtomer’s internal business purposes, subject to the terms and conditions Inthis
Amendmeit.

iv. Affiliates’ rights. Gustomer may only sublicenss ils rights in Services Dellverables and
Sample Code granted hereunder to its Affillates, but Customer's Affiliates may not
sublicense these rights. Custamer Is responsible forensuring its Affiliates’ compliance with
this Amendment.

¢ Non-Microsoft sofiware and technofogy. Customer is salaly responsible for any non-Microsoft
software or technology that Customaer inslalis or uses with the Producls, Fixes or Senviges
Deliverables. Customar may not ffistall or use non-Micresoft sofiware or technology In any way that
woulld subjsct Microsoft's intelleclual property or tschnalagy to ebligations beyond thosa included in
this Amendment.

d. Sample Codé, Upon payment In full, Microsoft graiits Customer a non-exclusive, pstpelual, non-
transferable license to use and modify any Sofiware code previded by Microsoft for the purposes of
Hustration {"Samplé Code") and to reproduce and distfibuts the objact code form of the Sample
Code for Customer's intérnal business purposes only and not to any unafflllated third party.

. Restictions on use. Customer must not (and s not licensed ta) (1) raverse enginesr, de-complle
or disassemble any Product, Fix or Service Dsliverable; (2) install or use non-Microsoft sofiware or
technology in eny way that would subject Microsoft's intellectual property or technology fo any other
license terms; or (3) work around any technlcal limitations in a Product, Fix or Services Dellvsrable
or reslrictions in Product documentation. Except as expressly permitted In this Amendment or a
Statement of Services, Customer must not distribute, sublicense, renl, lease or lend any Product,
Fix or Service Deliverable, In whole or In part, ar use them to offer hosting servicss to a third party.

AmendmentAgp v4.0 CTM-FWK-CTC-AGR BD
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f. Reservation of Rights. Producls, Fixes, and Sarvica Deliversbles are pratected by copyright and
other intellectus! properly rights laws and Intemational treatles. Microsoft reserves all rights nat
expreesly granted In this Agreement. No rights will be granted or impliad by waiver or astoppel.

g. Supportabliity of Products. Support for Products Is avallable under the ferms of a licensing
agreement, a separate Statement of Services or under the lerms set forth at
htlpsupporl microsoft.com or a successor site.

4. Confidentiality. Subject to the requirements of Customer's public records and frade secret laws (itany):

*Confidential Information” Is non-public Information that Is designated “confidential® or that a reasongble
person should understand Is confidential, and the terms of this Amendment. ItIncludes, but Is not limited o,
noh-public information regarding either parly's products, features, marketing and promptions, and the
negotiated terms of any Statsment of Services.

Confidential [nformation does not include Information that (2) becomes publicly available without a breech of
this Amendment, {b) the receiving parly received lawiully from anolher source without a confidentiality
obligation, (c} Is Independently developed, or (d) Is a comment or suggestion voluhleered about the other
party's business, products or services.

Each parly will take reasonable sisps to protact the other's Confidential nformation and will use the other
party's Confidential Infdmnation only for purposes of the parties’ businsss relationship. Neither parly will
disclose that Confidential Information Lo third parties, except to its employees, Affllates, conlractors, advisars,
and consuliants (collectively "Representatives”) and then only on a need-to-know basls, under hon-disclosure
obligations at least as pratactive es this Agreement. Each patty remalins responsible for the use of the
Confidentlal Information by lls Representatives and, In the event of discovery of any unauthorized use or

disclosurse, must promptly nolify the other party.

A party may disclose the olher parly's Confidential Information if required by law; but only after it notifies the
other party {If legally permigsible) to enable the ather parly to seek a protective order.

Nelther parly Is refjuired to restrict worlt assignments of its répresentalives who have had access to
Gonfidentis! Information. Each parly agrees fhat use of information In representatives’ unaided memories in
the developmerit or deployment of the parties’ respective products or services does not create liability under
1his Aendmentor Trade Secral law, and each parly agrees to limit what it discloses lo the othar actordingly.

These obligations apply for a period of five years afler thé confidential informatlon Is received.
6. Compliance with appiicable laws, privacy and security.

.. Customer consents tothe processing of personal information by Microsoft and ils agents to facilitate
the subject matter of this Amendment. Customer will oblain all required consents fram third partids
{including Customer's contacts, resellers, distributors, administrators, and employees) under
applicable privacy and data protection law befora providing personal infermiation to Microsoft.

b. Personal Informatlon collected through Professlonal Services “ﬁl) may be lransferred, stored and
processed In the United States or any other country in which Microsoft or lis contractors maintain
facilities and (i) will be subject to the privacy terms specified in the Use Rights. Microsoft will ablde
by the requirements of European Economic Area and Swiss data protection law regardirig the
collaction, use, transfer, retentiort and prpcessing of personal data from the European Economic
Area and Switzerland.

¢. U.S, Export. Microsoft Progucts, Fixes and Services Deliverables ars subjact to U.S, sxport
jurisciction. Custamer must comply with all applicable international and national laws, including the
U.S. Export Administration Regutations, the International Traffic in Arms Regulations, and end-user,
end use and destination festrictions by U.S. and other govemments related to Microsoft Products,
services, and fechnologles.

6, Warranties.

AmendmentApp v4.0 CTM-FWIK-CTC-AGR BD
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a. Limitad warrantles and remetlies - Profassional Services, Microsoft warrents thet it will perform
Profasslonal Services with professional care and skill. If Micrasoft falls 1o do &o, and Custamer
nofifies Microsoft within 80 days of the date the Professional Services were performed, then
Microsoft will, at its discration, elther re-parform the Professionel Services o retum the price paid
for them. Thess remedies are Customar's sole remedles for breach of warranties In this saction.
Customer waives any breach of warranly cleims nol meda during the warranty period.

b, Excluslons. The wamanties In this seclion do not caver problems causad by accldent, abuse or
use In a manner inconsistent with this Amendment, Including fallure to mest minimum system
requirements. These waranties do not apply to fres, irial, pre-release or bata Products or to
components of Producls that Custemer Is permitied to redistibiute, DISCLAIMER. Except for the
limited warrantles above, Microsoft provides no otherwarrantles or conditions and disclalms
any other express, implied or statutory warranties, Including warranties of guality,
merchantabllity, fitness for a particular purposs, title and sion-Infringement.

7. Defense of third-party claims,

Ta the extenit not prohibited by applicable law, the parties will defend each other agalnst the ‘third-party claims
described In this section and will pay the amount of any resulling adverse final judgment or approved
seitiement, but only if the defending parly Is promptly nolified in writing of the claim and has the right to control
the defense and any settlement of it (subject to {subject to 28 U.8.C. § 516 is Customer is a Federal
Govemment agency). The party being deferided myst provide the defending party with all requested
assistance, Information and authorlly, The defending party will reimburse the other party for reasonable out-
of-pocket expenges it Incurs Tn providing essistance. This section desctibes the parties* sole remedies and
entire liability for such claims.

a. By Misrosoft. Microsoft will defend Customer against any third-party claim to the extent it alisges
that any Fix or Services Deliverable magie aveliable by Microsoft for a fee and uded wiihin the scope
of Sectien 3 of this Amendment (unmodified frar the form provided by Mictosoft-and not combined
with anything else) misapproprigtes a trade secret or directly Infringes a patent, copyiight, or
trademark or gther propristary right of a third parly. If Microsolt Is unable lo resoive-a clalm of
infringsment under commercielly reascnable terms, It may, at its option, elther (1) thodify o repleca
the Fix or Seyvices Deliverable with a functional equivalent; or (2) ferminate Customer's license end
refund any faes pald for such Fix{es) and Services Deliverablé(s). Microsolt will not be llabls for
any claims or damages due to Gustomer's continued use of a Praduct, Fix ar Sarvices Deliverable
after being nofified to stop due to a third4iarly claim.

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

¢, Notwithslanding the foregoing, Microsofi’s rights set forih In this section (and the rights of the
third party claiming infringement) shall be governed by the provisions of 28 U.S.C, § 1488, if
Customer is a Federal Govemment agency,

8. Limitations of liabllity.

Each parly's maximum, aggregate liability to the oiher Is limited to direct damages finally awarded in
an amount not to exceed the amounts Customer was required to pay for the applicable Slatement of
-Services, subject to the following.

a. Free Professional Services and Distributahle Cotle. For Professional Sapvices provided froe
of charga and cotle that Customer is guthorized to redistribute to third parties withoul a separate
payment to Microsofl, Microsoft's #abllity is limited to direct damages finally awarded up to
us$5000.

b. Exclusions. In no event will sither party ba liable for any Indirect, incidental, spacial,
punitive, or consequential damages, or for loss of use, loss of business information, loss
of révenus, or interruption of business, however caused or on any theory of llatility.

c. Exceptions. No imitation or exolusions will apply to liablilty erising out of either parly's {1)
confidentialily obligations (excapt for alt liabllity related to Gustamer Data, which will remaln subject

AmendmentApp v4.0 CTM-FWIG-CTC-AGR BD
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to the limitations and exclusions above); (2) defense obligatians; or (3) violation of the other party's
Intellectual property rights,

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

Either party may lerminate this Amendment at any fime without cause by giving the other parly at least 60
calsndar days prior written nolice. Terminaling this Amendment will not afiect any existing Statements of
Services but wiil terminate the abillly of the parties to enter into subsequent Statements of Services.

Customer may terminate a Statement of Services upon 30 days’ notice. Either parly to the Statement of
Services may terminate it if the other parly is in material breach or default of any obligation that Is not cured
within 30 calendar days’ nofice of such breach. Micrésoft may terminate a Statement of Services if Customer
falls to pay any Invaice that Is more than 60 days ocutstanding. Customer agress to pay all fees for
Professional Services parformed and expenses incusred priar to termination and any addltional amounts that
tay be specified in a Statemenl of Services. Upon Microsoit's raceipt of payment for the Professional
Sarvices, Customer's Interests I the Services Daliverables will vest.

10. Miscellaneous.

a. Notices. Nofices must ba sent to the address on the signature page of thls Amendmant or en an
applicable Staternent of Services. All notices, authdrizations, and requests given or made In
connection with this Amendment must be In writing and will be treated as delivered on the date
shown on the returm receipt or on the courler or fax confirmation of delivery. Microsoft may provide
information to Customer about upcaming ordering deadlines, services and subscription Information
in eleclrontc form, including by emall te contacts provided by the Customer, Emall$ wilt be treated
as delivered on the transmission date,

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

¢. Severablfity. \f any provision of this Amendment is held o be unenforceable, the bafance of the
Amendment will remaln In full force and effect.

d, Walver, Failure to énforce any provision of this Amentiment will fiof constituta a walver. Any waiver
must be made in writing and signed by an authorized representativé of the waiving party.

e. Survival. Allprovisions surviva termination ar expiration of ttils Amendmiant, except thase requliring
performance only during the term of a Statement of Services.

f. Microsoft as indépendent coniractor. The pariles are independent centractors, Customer &nd
Microsoft each may develop praducts independently without using the other's Confidential
Information. )

g. Use of contractars. Microsoft may use contractors lo perform Professional Servicas but will be
responsihle for thelr parformance subject to the terms of this Amendment.

h. Insurance whila performing Professional Services on Customer's premises. Microsoft will
malntain industry-appropriate Insurance coverage at all tmes when performing Professional
Services on Customer's premises under this Amendment via commeicial insurancs, self-insurance,
or any other simllar risk financing alternative, Microsoft will prdvide Gustomer with evidence of
coverage on request.

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

J.  No transfer of ownership. Micrasoft doss not transfer owhership rights in any Product. The
Products are protected by copyright and other Intellectual properly rights, laws and intemational
traatles.

AmeridmentApp v4.0 CTM-FWK-CTC-AGR BD
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& Professional Services paymentterms, Gustomer agrees io pay all fses in a Stalemant of Services
within 30 days of the date of Microsoft's Invoics unless tha Stalement of Services provides otherwlse,
Microsofi may essess a finance charge of the lesser of 1B% per annum, accrued, calculated and
payable menthly or the highest amount allowed by law o all past due amounts dus to Microsoft.
Microsoft will have no obligation to continue to provide Professional Services |f Customer falls to
meke timely payment.

I Taxes, If any emounts are {o be pald o Microsofl, the amounts owed ara exclusive of any
taxes. Customer shall pay all value added, goods end services, sales, gross receipts or other
transaction taxes, fees, charges or surgharges or other similar texes, charas or faes or any ragulatory
cost racovery and other surcharges thal are owad under this Amsndment and which Microsoft fs
permitted to coltect from Customer. Customer shall also ba responsible for an applicable stamp
taxes and for all other taxes that it is legally obligated to pay, Including any taxes that-arise on the
distribution of provision of Professional Services by Customer to its Affiliates, Microsoft shall be
responsible for payment of all taxes based upon its net income, gross recslpts taxes imposed n fisu
of taxes on income or prollits, or taxes on Microsoft's proparty ownership.

If any taxes are required to be withheld on paymenis made to Microsoft, Customer may dedyct such
taxes from the amount owed and pay them 1o the appropriate axing authority; provided howevar,
that Customer shalf promptily secure and dallver an ofijcial raceipt for those withholdings and othef
documents reasonably requested by Microsoft to claim a forelgn tax credit or refund. Customer will
ansure that any taxes withheld are minimized to the extent possible under applicable law.

m. No third-parly heneficiarles. This Amendment doss nol create and third-party beneficiary rights.

Except for changes made by this Amandment, The Enroliment or Agreement Identified above remains
unchanged and In full force and effect. If there is any conflict between any provision in this Amandment
and any provision in the Enroliment or Agreement identified -abuve, this Amendment shall control.

L This Amendment must be attached to a signature form to be valid. 1

Microsoft Internal Use Oniy:

_Consulling Services Amendment for EA | CTM CTM-FWK-CTC-AGR | BD
Attach.docx
AmendmentApp v4.0 CT-FWICCTC-AGR BD
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g Microsoft Volume Licensing

Program Signature Form

MIAMBSA mmher I 004-kaylaed-5-04

Agreameti number l g 0 67 4443

Note: Enler the applicable active numbers assaciated with the documents below, Microsoft requires
the associaled active number be indicated here, or fisted below as new.

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

This signature form and alt contracl documents Identified in the table below are entered into between
the Gustomer and the Microsoit Affiliate signing, as of tha effective dale identificd below.

2 ft - ¥ Contract: Document ‘ﬁ,&” ";;k",

»

Enle;pnse Agreemeni - X20- 10209 o
<Chnose Agreement> Document Number or Cade

_<Choose Agreemen!>

Documaent Number or Code

<Choose Agreemeni>

Document Nummber or Code

<Choose Agreement>
<Choose Enrullment.fRemstralmn:»

Document Number or Code

Dosument Number or Code

<Choose Enrofiment/Reqisiration>

<Choose Enroliment/Registration>

Dacurnent Number or Code

“Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

L/22/1 .
DATE

COUNTY COUNSEL

1,

D

)2
&~

s

f

ORMAPPROVE
_~SUSANNAN. OH

=
b

8

_Document Nurnber or Code

.<Choose Enrollment/Registration>
"CTM-CPT-OPT-FWK (new)

Amendment 1o Contract Docunients

- s -

Uy signing below, Cuslomer and the Mlcrosoﬂ Affiliate agree that both parlies (1) have raceived, read
and understand the above coniract documems. including any websites or documents incorporated by
reference and any amendments and (2) agree to be tound by the terms of all such documants.

L e i  CuStomer S "‘ﬁ iy, e
I ) . ‘-nJ-’JA ¥ 15 gﬂfnv TF‘F"*"& T '.'.-‘(1_'” thie

Name of Entity t hgrle tity name}' Counly of Riverside
Signatire* Jﬁw %“' ) -

Printed First am.l Last Name* lr'?[(: f ‘\'Qt |- 1_
Prinited Title S 1~ Procuremen COM\"W\(', Sypeciall’s :

Signature Date® 95:, = 2/2 of'g

Tax 10
“indicates requirad fiefd

Biogra nSignFmln(lvlS‘.-ilgu)(MA,LalAm!ExBHA.ML:I'.ENG.)MQQZ'DMj Fage 1 o(2

TS e R I — T—— _ __ e = " ———



'-~-’W“§"5: \1_'* AR @W ’Vlicrosoft A(f:lvate «ga, ﬂ-ﬂﬂdmw

Mit‘:rosoft COrporalIon

Printed First and Last Name Mlmsoﬂ Corpp
Printod Titlc

Signature Date

Slgnature %—%22 | E‘cr‘GﬁOﬁ

bration

AUG 23 7018

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

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

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

*undicates required feld

" QU
Name of Entity (must be legal ontity name)*
Signature*
Printed First and Last Name*
Printed Tllte
Signature Date*

-‘.d:!?_ Mifms_oIL ALnllalc countersigns) I Chanc% F\r%“half of
! Authorized dn be
Agreement Effective Date Du
{may be Slerens tian Miczasoll s synatune date) ' g { a_g / QO , C{ lmSOﬂ c°rporatxon
— ; ———— —

— -, m———

“ inclicates requireq ligld .
If Customer requires physical media, addlilonal conlacts, of is reporiing inultiple previous Enroliments,
include the appropriate form(s) with this ugnature form.

After this signature form is signed by the Customer, send il and the Contracl Documenis to Cuslomer's
channet partiier of Microsbit account manager, who must submil them to the following address. When
the signature fomy is fully execuled by Microsoft, Customer will receive a confirmation copy.

Microsoft Corporation !
Dept. 6551, Volume Licerising

6100 Meil Road, Suite 210

Reny, Nevada 89511.1137

usa !
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2 Microsoft ' Volume Licensing

Amendment to Contract Documents

Agrecniont Mlunabe L—j 004-kayleed-S-04
So &4 \

This amendment FAmendment”) is entered inln belween the parties identified on the allached program
signature form. It amends the Enroliment or Agreement identified above. Allterns used tnit nol defined
In this Amendiment will have the same meanings provided in that Enrcliment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Secfion 6a, “Term", is hereby amendecl and restated as follows:

a. Term. The term of this Agreement will remain In effect untess terminated by either parly
as deseribed belowr. Each Enfollinent will have the term pravided in that Enrolimant.

2. The pricing that Microsofl will offer Envalled Afiiliate’s Reseller for Enraliments efedlive
helween November 1, 2019 through October 37, 2021, and that will apply for the entire initial

lern of such Enrolhiments, is as follows: .
Produci - rﬁrice |"Exampies includc but are not imited to
Level the following*:
Enterprise Online Services™ | Level D | M38S E3 and ES, Enterprise Mobility +
. - " . .. | minus 2% | Secusily E3 and E5, Olfice 365 Enterprise
{including Full USLs. From SA - h
USLs, Add.ons and Step Ups) E1 or E3, Windows 10 Enterprise E3 or E5
[ Enterprise Products TeveiD~ | Office 385 Pro Plus, Windows 10
Cnterprise, Core CAL Suile, Enterprise
I CAL Suile
|' Additional Products Level D M365 F1, M365 ES Compliance, M36S ES |
| Sacurlty, Office 385 Enterprise F1, Projoct
Online, Visio Online Plan 1 or Plan 2,
Dynamics 385, Azure, SQL  Server, |
Windows Server, etc.
Server and Tools Product Level D SharePoinl Sarver, SQL Server, BizTalk
(apolies 1o Server and Cloud gﬁir‘\:zcsr.e\{ésual Studio. Core Infrastruciure
Enroliments only} it |

' Ihe exanples include oulme services that sre svaiiable in cittar the conmescial of governmant caud efferinga.

**Qinalifying Entriptiza Onhar Sewvices arme wentified i 1he Mroduct Terms vith the cell value of “F.G"in the tables fior
Frogrum Avalbibly®, The scope of Entuprise Orline Sewices is subjedt lo diange a5 Enterprise Online Setvices
are adkled. vadaledhavesed ar rermoved from the Citerprise program efforing

Exclusions apply to the additional 2% discount an Enterprise Online Seivices as follows:

Ponzitdentdnn vAa 0 CIM-CPT-OPT-FWHK 8D
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= The price list month thal applies to an order is not a factor in delermining whether the
additional 2% discount on Enterpiise Online Services may be applied (o an order. The
only applicable factor Is the effeclive date of the Enroliment.

+ The discount does not apply to any extensinns of the initial Term or renewal
Enroliments.

¢ The discount does not apply o any promotional SKUs, Enrolied Affiliate is enfitled o
the lower of the promolional price or discounted price,

The price level Ihal applies (o Enoliments elfeclive on or after November 1, 2021 is Level D for
all Products. -

The Reseller and ihe Enrolled Affiliate will determine the Enrélted Affiliale's actual pric'e and
payimen lerms.

Except for changes made by Lhis Amiendment, the Enrollment or Agreement idenlified above remains
unchanged and in full force and sffecl. If there Is any conflict between any provision in this Amendment
and any provision in the Enroliment or Agreement identified abaove, this Amendment shall conlrol.

| This Amendment must be atfached to a signature form to be valid. |

Microsoft (nternal Use Onty:
Riverside County EA Amend 8.7 docx l CTM ] CTM-CPT-CPT-I'WK ] gD —l
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g Microsoft Volume Licensing

Enterprise Agreement State and Local

Mol lor Use with Micrasofl Business Agreerant or Mlu;osnil Rusiness aryd Sesvices Agiemmeant

This Microsoft Enlerprise Agreement ("Agrdement”) is entered inlo between the entities identified on the
signature forr. |

Effective date. The effeclive date of this Agfeement is the earligst effective date of any Enroliment enterad
into under this Agreement or the date Microsoft accepts this Agreement, whichever Is earlier.

This Agreement consists of { 1) these Agreerhent terms and conditions, including any amendmenis and lhe
signature form and all altachments identified therein, (2) the Praduct Terms applicable to Products licensed
under this Agreemen, (3) the Online Services Terms, {4) any Afflliate Enrolimeant entered into under this
Agreement, and (5) any order submifted under this Agreement.

Flease note: Documents referenced in this ;\gmement but not attached to the signature form may be found
at It fwww.inicrosolt.comflicensins/contracts and are incorporaled in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
condilions for Products licensed under this Agreement and may be changet from time to time. Customer
shouldt review such documants carefully, both at the time of signing and periadically thereafter, and fully
understand all terfns and conditions applicable to Products licensed,

Terms and Conditions

1. Definitions. |
*Affiliate" means ]

a. with regard to Customer,

(i) any govemment agency, de:panimenl, office, instrumentality, division, unit or other enlity of
the state or local government that s supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under commen supesvision
with Customer;

{il) any county, horough, cormrhonwealth, city, municipalily, town, township, spacial purpose
district, or other similar type of govemmental instrumentality established by the laws of
Customer's slate and located within Customer's stale jurisdiction and geographic

boundaries; and

{iii) any other entity in Customer's state expressly authorized by the laws of Cuslomer's slate
{0 purchase under siate contracts; provided thal a stale and ils Affiliates shall not, for
pusrposas of this definition, k?e considered o be Afiiliates of the federal government and ils
Adfiliates; and
b. with regard to Micrasoft, any Ie'gal entity thal Microsoft owns, that owns Micrasofl, or that is
under common ownership with Microsofl,
"Customer’ means the legal entity that has éntered into this Agreement with Microsoft.

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

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

“Enrolled Affiliale™ means an entily, either Custamer or any one of Customer's Affliates thal has entered
into an Enroliment under this Agreement.

HAZMBAG{USISLG(ENG)(Mov2016) capchoit
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"Enroliment” means the document that an Enrolied Affiliate submits under this Agreement to place orders
for Praducts.

"Enterprise® means an Enrolled Affiliale and the Affiliates for which it is responsible and chooses on its
Enroliment to include in its enterprise,

|
“Fixes™ means Product fixes, modifications: or enhancements, or their derivalives, that Microsofl either
releases generally {such as Product service !p_acks) ar provides to Customer to address a specific issue.

"License” means the right fo download.‘insléll. access and use a Product. For cerlain Products, a License
may be available on a fixed term or subscriplion basis ("Subscription License™. Licenses for Onling
Services will be cansidered Subscription Licenses.

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

“Online Services" means the Microsoft-hoste'd services identified as Online Services in the Product Terms.

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

“Product” means all products Identified in the Product Terms, such as all Software, Online Services and
other web-based services, including pre-refease or bela versions.

"Praduct Terms” means the document Thal provides information about Microsoft Products and Professional
Services available through volume licensing, The Praduct Terms document Js published on the Valume
Licensing Site and Is updated fram time to time.

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

“Software” means licensed copies of Micrasdit sofiwara identified on the Praduct Terms. Software does not
include Online Services, but Softwars may be parl of an Online Service,

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

“Trade Secret” means information that is nét generally known or readily asceriainable to the public, has
ecanomic value as a result, and has been subject Lo reasonable steps under the cirGumstances to maintain
its secrecy. !

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

“Use Rights’ means the use rights or terms of service for each Praduct published on the Volume Licensing
Site and updated from time to time. The Use Rights supersede the tesms of any end user license agreement
that accompanies a Produc!, The Use Rights: for Software are published by Microsoft in the Product Tems.
The Use Rights for Onfine Services are published in the Online Services Terms,

"Volume Licensing Sile” means hit) wwer.microsoft.comlicensing/contracts or a successor site,

2. How the Enterprise program works.

a. General. The Enterprise progrém consists of the terms and condilions on which an Enrolled
Affillate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affiliates may order Licenses for Preducts by entering into Enroliments.

b. Enroliments. The Enterprise program gives Customer andlor ils Affiliates the ability to enter
Into one or more Enroliments to.order Products. Subscription Enrollments may be available for
some of these Enrallments.  Notwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enrolliment will be responsible for complying with the terms
of (hat Enrollment, including th;e ferms of this Agreement incorporated by reference in that
Enrofiment.

I
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C.

Licenses for Products.

a.

b.

€.

e.

Licenses. The types of Licenses available are (1) Licenses oblained under Software
Assurance (LE&SA), and {2) Sub:scription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

1
License Grant. Microsof grants the Enterprise a non-exclusive, worldwide and limited right
to downlozd, install and use software Products, and to access and use the Online Services,
gach in the quantity ordered under an Enrcliment. The rights granted are subject lo the terms
of this Agreement, the Use Rights and the Producl Terms. Microsoft reserves all rights nol
expressly granled in this Agreernent.

Duration of Licenses. Subscription Licenses and most Soflware Assurance righls are
temporary and expire when thé applicable Enroliment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-aut option, which is avallable for some Stbscrption Licenses.
Except as oiherwise noted in [he applicable Ervaliment or Use Rights, all other Licenses
become perpstual only when all payments for that License have been made and the initial
Enrollment ierm has expired. '

Applicable Use Rights.

{i) Products {other than Online Services). The Use Rights in effect on the elfective date of
the applicable Enroliment term will apply to Enterprise’s use of the version of each Product
that is current at the time. For future versions and new Products. the Use Rights in effect
when those versions and Praducts are first released will apply. Changes Microsoft males
to the Use Rights for a particular version will not apply unless the Enrolied Affiliate chooses
to have those changes apply. The Use Rights applicable 1o perpelual Licenses that were
acquired under a previous agreement or Enroliment are determined by the Agreement or
Enroilment under which they were acquired. Renewal of Sollware Assurance does not
change which Use Rights apply to those Licenses.

{tl} Onfine Services. For Online Services, the Use Rights in effect on the silbscription start
date will apply for the subscription term as defined in the Praduct Terms.

Downgrate rights. Enroliad Affiliale may use an earlier version of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enroliment term, the Use Rights for the currenl version apply to the use
of the earlier version. 1f the eailier Produc! version includes features that are hotin the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Version Rights under Software Assurance. Enrolisd Affiliale must order and meintain
continuous Software Assurance coverage for each License ordered. With Sofiware Assurance
coverage, Enterprise automaticeilly has the right to use a new version of a licensed Pradud as
soon as it is released, even if Enfolled Affiliate chaoses nol 10 use the new version immediately.

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

{ii) If the License for the eartier version of the Product is perpetual at the time lhe new version
is released, the License for e new version will also be perpetual. Perpetual Licenses
oblained through Soflware Assurance replace any perpetual Licenses for the earier
versian. .

License confirmation. This Aéreemén(. the applicable Enrollment, Enrolled Affiliate's order
confirmation, and any dacurnentation evidencing lransfers of perpetual Licenses, together wilh
proaf of payment, will be Enrolled Affiliate’s evidence of all Licenses obtained under an
Enrcliment.

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

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

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

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

a.

General. Enrolled Affiliate may make as many copies of Products, as il needs ta distribute
them within the Enterprise. Copies must be true and complete {including copyrighl and
trademark notices) from master:copies obtained from a Microsoft approved fulfiliment source.
Enralled Affiliate may use a third party to make these copies, but Enrolled Affitiate agrees it will
be responsible for any third party's actions. Enrolled Affiliate agrees to make reasanable efforls
to natify ils employees, agents;; and any ather individuals who, use the Products that the
Products are licensed from Microsoft and subject 1o the lerms of this Agreement.

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

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

(i) Separate Licenses must be acquired from the separale source for each Product that is re-
imaged.

(i) The Product, language, vers,;ion, and components of the copies makle must be identical to
the Product, language, vargion, and all components of the copies they replace and the
number of sapies or instances of the re-limaged Product permitted remains the same,

(iif) Except for copies of an ope'rating system and copies of Products licensed under another
Microsoft program, the Product type {e.g.. Upgrade or full License) re-imaged must be
identical ta the Product type licenzed from the separate source.

{iv} Enrlled Affiliate must adhere to any Produci-specific processes or requirements for re-
imaging identified in the Progluct Terms,

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

]
5. Transferring and reassigning Licenses.

a. Licenso transfers. License lransiers are not permilted, except that Customer or an Enralted

Afflliate may Iransfer only fully-paid perpetual Licenses to:
{i) an Affiiate, or

(il) @ third party solely in connection with the transfer of hardware or employees to whom the
Licenses have been assigned as part of (A) a privatization of an Alfiliate or agency or of an

EA201EAgH{L SISLGENG)H Nov20 5) ! Fage 4 of 11
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operafing division of Enrolled Affiliate or an Affiliate. (B) a reoiganization, or (C} a
consolidation. '

Upon such transfer, Customer lor Enrclled Affiliate must uninstali and discontinue using the
licensed Product and render any copies unusable.

Notification of License Trausfer. Enrolled Affiliale must notify Micrasoft of a License transfer
by compleling a license® transfer form, which can be obtained [from
ntto:ilewa.microsaft.comficensinofcondracts and sending the compleled férm to Microsoft
before the License transfer. No License transfer will be valid uniess Enralled Affiliale provides
lo the transferee, and the transferee accepts in writing, documerits sufficient to enable the
transferee to ascerfain the scoge, purpose and kmitations of lhe righls granted by Microsofl
undles the licanses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and fimitations of liability). Any License transfer not made in compliance

with this section will be void. |

Internal Assignment of Licenses and Sofiware Assurance. Licenses and Software
Assurance must be assigned (o 2 single user or device within the Enterprise. llcenses and
Sofiware Assurance may be reassigned within the Enteiprise as described in the Use Rights.

Term and termination.

d.

EAZIBAQIUS)ISLGIENG)(MovIOIE)

Term. The term of this Agreement will be 36 (ull calendar months from the effective date unless
terminated by either party as descrived below. Each Enrofiment will have the term provided in
that Enroliment. '

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

Mid-term terminatlon for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enroliment without liability, penally or further ebligation fo malke payments if
funds jo make payments under the Agreement or Enroliment are nol appropriated or allocated
by the Eniolled Affiiate for such purpose.

Termination for cause. Withaut limiting any other remedies it may have, either party may
lerminate an Enroliment If theé other party malerially breaches its abligations under this
Agreement, including any obligation ta submit orders or pay invoices. Except where the breach
is by ite nature not curable within 30 days, the terminating parly must give the other party 30
days’ notice af its intent to term[nate and an opportunity to cure the breach.

If Microsoft gives such nofice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that nolice and Customer agrees to help resolve the breach. If the breach affects other
Enroliments and canfiot he resolved belween Microsoft and Enrolled Affiliate, together with
Customer's help, within a reasonable period of fime, Microsolt may terminate this Agreement
and all Enroliments under it. If an Enrolled Affiliate canses to be Customer's Affiliate, it must
prompily notify Microsolt, and Microsoft may terminale the former Affiliate’s Enroliment. If an
Enralied Affiliate terminates it Enroliment as a result of a breach by Microsaft, or if Microsoft
terminates an Eoroliment because Enrolled Affiliale ceases to be Customer's Affiliate, then
Enrolied Affiiate will have the early termination rights described in the Enrollment.

Early termination. If (1) an Enralled Affiliate terminates its Enrollment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enroliment because the Envolled Affiliate has
ceased lo be an Affiliate of Guslomer, or (3) Enrolied Affiliate lerminates an Enroliment for non-
appropriation of funds, or (4) Microsoft terminates an Enroliment for non-payment due to non-
appropiiation of funds, then the Enrolled Affiliate will have the following opfions:

(Iy 1t may immediately pay the :lolat remaining amount due, including all inslaliments, in which
case, the Ervolled Affiliate will have perpetual rights for all Licenses it has ordered; or

Page 5 of 44
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(it} 1t reay pay only amounts due:. as of the termination date, in which case the Enralled Affiliste
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 (inciuding the latest version of

Products ordered under Software Assurance coverage in current term) thal is
propartional to the total of installment payments pald versus tolal amounts due {paid
and payable) if the early termination had not occurred.

{iit) In the case of early termination under subscription Enrollments, Enrolled Affiliate will have
the following options: '

1) For eligible Products, Enrofled Affiliate may obtain perpetual Licenses as described in
the section of the Enroll'menl tittled "Buy-out aption.” provided that Micrasofl receives
the buy-out order for those Licenses within 60 days alter Enrolled Affiiate provides
natice of termination. )

2} In the event of a breach by Microsaft, if Customer chooses aot to exercise a buy-out
aption, Microsoft will iss{ue Enrolled Affilaite a credit for any amount paid in advance
for Subscription Licenses thal the Enterprise will not be able to use ta do the
termination of the Enrollrnent.

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

Effect of termination or expira:lion. When an Enrollment expires or is terminated,

(i} Enrolled Affiiiate must order,Licenses for all capies of Products it has run for which it has
nol praviously submilted an order. Any and all unpaid payments for any order of any kind
remain due and payable, Except as pravided in the subsection titled *Early termination,” all
unpaid payments for Licenses immediately become due and payable.

(1) Enroflad Affiliate’s right to Software Assurance benefits under this Agreement ends if it
does not renew Soflware Assurance.

Modification or termination of an Qriline Service for regulatory reasons. Microsofl may
madify or terminate an Online: Service where fhere is any current or futwre government
requirament or obligation that: [1) subjects Micrasoft 1o any regutation or requirement not
generally applicable to businesses operaling in the jurisdiction; (2} presents a hardship for
Microsall to continue operating the Online Service wilhout modification; andfor (3) causes
Microsoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. .

Program updates. Microsoft may make changes to this program thai will make it necessary
for Customer and ils Enrolied Affiliates to enter into new agreements and Enmoliments at Lhe
time of an Enroliment renewal,

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

a. Products, Unless otherwise s;?eciﬁed in a supplemental agreement, use of any Product is
governed by the Use Rights sqeciﬁc to each Producl and version and by the terms of the
applicable supplemental agreemient.

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

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

I
f
I
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d. Restrictions. Enmolled Affifate must not (and is not licensed to) {1} reverse engineer,
decompile, or disassemble anyf Product or Fix; {2) install or use non-Microsoft software or
technalogy in any way that would subject Microsoft's intellectual property or technology to any
alher license terms; or (3) work around any technical limilations in a Produet or Fix or
restrictions In Product documentation. Customer must not (and is not licensed to}) () separate
and run parls of 3 Product or Fix on more than ane davice, upgrade or downgrade paris of a
Praduct of Fix at ditferent times, or fransfer parts of & Product or Fix sepavately. or (if) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in par, or use them to offer
hosling services lo a third party.i

e, Reservation of rights. Produclts and Fixes are protected by copyright and other intelleclual
properly rights laws and inlerdalional lreaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo rights will be granted or implied by walver or estappel. Righls
to access or use Software on 3 :device dlo not give Customer any right to implement Microsofi
patents or ather Microsolt intellectual property in the device ltself or in any other software or
devices.

|
8. Confidentiality.

“Canfidantial Information® is non-public: information that is designated “confidential” or that a reasonable
persan should understand is confidential, including Customer Dala. Cenfidential Infermation does not
include information that {a) becomes publicly available without a breach of lhis agreement, (b) the
recelving parly received lawfully fram another source without a confidentialily obligation, {c) is
independently developed, or {d) is a comiment or suggestion volunteered about the cther party's
business. products of services. T

Each party will take reasonable steps to protect the other's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties” business relationship. Neither party will
disclose that Confidential Infonnation to third parties, extept 1o ils employees, Affiliates, contractors,
advisors and consullants { Representatives*) and then anly on a need-to-know hasis under nondisclasure
ohligations at least a5 protective 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 nofify the other party.

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

Neither party is required 1o restrict work assignments of its Representatives who have had access lo
Confidentiat Information. Each party agrees that the use of informalion retained in Representatives’
unaided memories in the devalopment or deployment of the parties’ respective products or services does
not create fiabilily urder this Agreement or trade secret law, and each party agrees to limit whal it
discloses to the olher accordingly.

These obligations apply (i} for Customer Data until it is deleted from ihe Online Services, and (i) for all
other Confidential Infonmation. for a period of five years after a party receives the Confidential Information.
]

i
9.  Privacy and compliance with laws.

a. Eorolled Affiliate consents Lo the pracessing of personalinformation by Microsoft and its agents
lo facilitate the subject matter of this Agreement, Enrolled Afiiiate will obtain all required
congents fram third parties undér applicable privacy and data protection law before providing
personal information to Microsofl.

b. Personal information collected under this agreement (i) may he lmansferred, slored and
processed In the United States or any oiher country in which Microsoft or its service providers
maintain facilities and (i) will be subject to the privacy terms specified in the Use Rights.
icrosoft will abide by the requirements af European Economic Area and Swiss data proteclion
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law regarding the collection, use, lranster, retention, and other processing of personal data
from the European Economic Area and Switzerland,

U.S. export. Praducts and Fixes are subject to U.S. export jurisdiction. Enrolled Affiliate must
comply with all applicable in;temational andl national laws, including the U.S. Expon
Administration Regulations and Internationat Traffic in Aims Regulations. and end-user, end
use and destination restriclions issusd by U.S. and other governments related to Microsoft
praducts, services and technolkgies.

10. Warranties.

Limited warranties anc remedies.

(i) Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed 'for that version. |t it does nol and the Enterprise notifies
Microsoft within the warranty lerm, then Microsoft will, at its oplion (1) return the price
Enrolled Affiliale paid for the Software license, or (2) repair or replace the Software.

fii} Online Services. Microsoti warrants that each Online Service will perform in accordance
wlth the applicable SLA during the Enterprise’s use, The Enterprise's remedies far breach
of this warranty are in the SLA,

The remedies above are the Enterprise's sole remediss for breach of tha warranties In this
section. Customer walves any breach of warranty claims not made during the warranty periad.

Exclusions. The warranties in‘this agreement do nol. apply to problems caused by accident,
abuse, or use in @ manner incorisistent with this Agreement, including failure 10 meet minimum
system requirements. These ‘wamanties do not apply 1o free, trial, pre-release, or beta
produgcts, or to components of Products that Enrolled Affillate is permitted to redistribute.

Disclaimer. Except for lhe:limi(ed warranties above, Microsoft provides no other
warranties or condltions and disclaims any other express, implied, or statutory

vzarranties, including warranll:es of guality, title, non-infringement, merchantability, and
fitness for a particular purpose.

11. Defense of third party claims.

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

By Microsoft. Microsot will defend Enrolled Affifiate against any third-party claim to the extent
it atleges that a Product or Fix made available by Microsoft for a fee and used within the scope
of the license granted (unmodified from the form provided by Microsoft and not combined with
anything else) misappropriales a trade secret or directly infringes a patent, copyright,
lrademark or other proprietary right of a third party. If Microseft is unable to resolve a claim of
Infringetment under commercially reasanable terms, it may, at its option, either (1) modify or
replace lhe Product or Fix with a functional equivalent; or {2) terminate Enrolled Affiliale's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses arid any amount paid for Online Services for any usage period
after the temination date. Microsolt will not be liable for any clains or damages due to Enrelled
Afiillate’s continued use of a Product or Fix after being notified to stap due to a third-party claini.

B8y Enrolied Affiliate. To the extent permitted by applicable law, Enrolled Affiliate will defend
Microsolt against any third-party claim to the extent it alleges that: (1) any Customer Data or
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non-Microsolt software hosled in an Online Service by Microsoft on Enrolled Affiliate’s behalf
misappropriates a trade secret or direclly infriinges a patent, copyright, trademark, or other
proprietary right of a third party; or (2) Enrolied Affiliate’s use of any Produict or Fix, alone or in
combination with anylhing else, flioiates the law or damages a third party.

12. Limitation of liability. X

For each Produci, eacht party's maximum, aggregate liability lo the other under this Agreement is fimitad
to direct damages finally awarded in an amount not 1o exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products during lheI lenm of this Agreement, subject 1o the following:

.

d.

Online Services. For Online Sérvices, Microsoft's maximum liability 1o Enrolled Affiliate for
any incident giving rise to a claim will not exceed the amotnt Enrotied Affiliate paid forthe
Online Service during the 12 manths before the incident.

Free Products and Distributable Code, For Products provided free of charge and code
that Enrolled Afffiate Is authorized o redistribule lo.third parties without separate payment to
Microsoft, Microsoft's liability is limited lo direct damages finally awarded up to USS5,000.

Exclusions. in no event will either party be liable for indirect, incidental, special, punitive, or
consequential damages, or for 10ss of use, loss of business information, loss of fevenue, or
interruption of business, howeve:r caused or on any theory of liabifity.

Exceptions. No limitation ar exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (except for all liabilily related lo Customer Data, which will remain.
subject to the timitations and exclusions above); (2) defense obligations; or (3) violalion of the
other parly's intellectual property rights.

]

13.  Verifying compliance.

Right to verify compliance. Enrolled Afiiliate musl keep records relafing fo all use and
distribution of Products by Enrglied Affiite and its Afflliates. Microsoft has the right, at its
expense, to the extent penmitted by applicable law, to verify compliance with the Product's
license terms. Enrofied Affiliale must promptly pravide the independent auditor wilh any
infarmation the auditor reasonably requests in furtherance of the verificalion, including accesas
to systems running the Products and evidence of Licenses for Products Enrolled Affiliate hosts,
sublicenses, or distibutes to third parties. Enrolled Affiliale agrees to complete Microsofl's
self-audit process, which Micros.oft may require as an allernalive 1o a third parly audit.

Remedies for non-comgliance. If verification or self-audit reveals any unlicensed use or
distribution, then within 30 days', {1) Enrolled Afiiliate must order sufficient Licenses to cover
that use or distribution, and {2 if unlicensed use or distribution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list.and
Enrolled Alfiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared o actual install base. If there is no unlicensed use, Micrasoft vl
not subject Enrolled Affiliate 1o another verification far at least ona year. By exercising the
fights and procedures described above, Microsoft daes not waive its rights to enlorce this
Agreement or to prolect ita lmellgclual property by any other means permitted by law.

Verification process. Micrasoft will holify Enrolled Affiliate at least 30 days In advance of its
intent to verify Enrolled Affiliate's compliance with the license terms for the Products Enrolled
Affitiate and its Affiliates use or distribute. Microsoft willengage an independent auditor, which
will be subject to a confidentiality obligation. Any information coflected in the self-audit will be
used solely for purposes of determining compliance. This verification wilt lake place during
narmal business hours and in a manner that does not Interfere unreasonably with Enralied
Affiliate’s operations.
|
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Miscellaneous. 3

a.

h.

.

h.

m.

Use of contractors. Microsoit rﬁay use contractors to perform senvices, butl will be responsible
for their performance subject lo the terms of this Agreement.

Microsoft as independent cor’:tractor. The paries are independent contractors. Enrollad
Affliate and Mictosoft each may develop products indepandently withaut using the other's
Confidential Infonmation.

Nofices. Nolices lo Microsoft m'u'st he senl {o the address on the signature form. Notices must
be in wriling and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsoflt may provide information to Enrolled Affitiate
aboul upcoming ordering deadlines, services, and subscription information in electrome form,
including by emall to contacls provided by Enrolled Affifate. Emails will be lreated as delivered
on the transmission date,

Agreement not exclusive. Customer Is free o enter into agreements to ficense, use or
promote non-Microsoft products;

Amendments. Any amendment to this Agreement must he executed by hoth parties, except
that Microsoft may change the Product Terms and the Use Rights from lime lo lime in
accordance with the terms of this Agreemenl. Any conflicting terms and conditions contained
in an Enrolled Affifiate's purchas%: order will not apply. Microsofl may require Cusiomerto sign
a new agreement or an amendment belare an Enrolied Affiiate enters into an Enroliment under
this agreement. !

Assignment. Eilher party may assign this Agresment to an Affiliate, but must notify the other
party in writing-of the assignment. Any other proposed assignment must be approved by the
non-assigning parly in writing. Assignmient «lli not relieve the assigning party of its obligations
under the assigned agreement. Any altempled assignment without required approval will be
void. 1

Applicable law; dispute resolltion, The terms of this Agreamen! will be goxferned by the
laws of Customer's state, withaut giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject 10 ap;?licabla digpute resolution laws of Customer's state.

Severability. |f any provision in;this agreement is held 1o be unenforceable, the balance of the
agreement will remain in full force and effect.

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

No thirdsparty beneficiarles. ;This Agreement does not create any third-party beneficlary
rights.

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

Management and Reporting. (::ustomer and/or Enrolled Affiliste may manage account details
(e.g., cantacls, orders, Licenses, soflware downleads) on Microsoft's Valyme Licensing
Service Center {"VLSC") web sile {or successor site) at:
nifps. fwvay m:crosoft.comflip_gp;Mservmecente_r. Upon the effective date of this Agreement
and any Enraliments, the contacl(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

Order of precedence. In the case of a conilict between any documents in this Agreement that
is not expressly resolvedl in thosé documents, their terms will control &y the lollowing order from
highest to lowest priority: {1) this Enterprise Agreement, (2 any Enroliment, (3) the Praduct
Terms, (4) the Online Services Terms, (5) oxlers submitted under this Agreament, and (6) any
other documents in ihis Agreement, Terms in an amendment contral over the amended
document and any pricr amendments congerning the same subject malter
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n. Free Products. M is Microsoft'q intent that the termis of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sole tise and benefit of the Enrolled Affiliate, and is not provided for
use by or personal benefit of any specific government employee.

1
0. Voluntary Product Accessibility Templates. Microsoft supports tha government’s obligation
to provide accessible technalogies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, and its state law counterparts. The Voluntary Product
Accessibility Templates ("VPATs" for the Microsoft lechnolagies used In providing the Online
Servicas can be found at Microsoft's VPAT page. Further information regarding Micrasaffs
commitment to accessibility can be found al itp Mwww.microsofl.corn/enable,

p. Natural disaster. In the evenl of a "natural disaster," Miciosoft may provide addilional
assistance or rights by posting them on iittp:ifwiww microsoft. com &t such fime.

q. Copyright violation. Except -as set forth in the section above entitled “Transferring and
reassigning Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the terms of this
Agreement and the Use Rights, for the Products it uses. Except to the extent Enrolled Affiliate
is licensed under this Agreenu:enl. il will be respongible for its breach of this coniract and
violation of Micrasoft's copyright in the Pruducts, including payment of License fees specified
in this Agreement for unlicenseq use.
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2 ' Microsoft Volume Lihensing

Supplemental Contact Ir}formation Form

‘ This form can be used in combinalio}\ with MBSA, Agreemenl, and Enroliment/Registration,
However. a separale farm must be submilted for each enroliment/registration, when more than one is
submilted on a signature form. For the purposes of this form, “entity" can mean the signing entity, |
Cuslomer, Enrolled Affiliale, Governmenl Partner, lnstiution, or other pady entering inle a volune |
licensing program agreement. Primary and Notices conlacts in this form will not apply lo enrcitments

‘ or registrations. \

This form applies to: O mBsA
X Agreement
] .
O EnrolimentAffiliate Registration Form

insert primary entity name if rnore than one Enrollment/Registration
Form is submitted

Contact information.

Each party will notify the olher in wrlting if any of the information in ihe following contact information
page(s) changes. The asterisks () indicale required fields; if the entity chooses to designate other
contacl lypes, the same required flelds musl be corpleted for each section. By providing contact
information, entily consents to its use for puiposes of administering the Enrcliment by Microsoft and other
parties that help Microsoft administer this Enrollment. The perscnat information provided in connection
with this agreement will be used and protected according to the privacy stalement available at
htins:flicensing microsofl.com.

1. Additional notfces contact.

This contact receives all natices that are sent from Microsoft. No online acéess is granted to this
Individual,

Name of entity” Caunty of Riverside l

Contact name*: First Regina Last Fundariurk

Contact emall address* RFunderburk@rivco.org

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

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

Country* USA

Phone* 851-955-2265 Fax i

[J This contact is a thira party (not the entity). Waming: This contact receives personally identifiable
information of Lhe entity. '

!
2. Software Assurance manager.

This contact will recelve onling permissiofns to manage the Software Assurance benefits under the
Enroliment or Registration.

Name of enlity* County of Riverside

Contact name*: First Regina Last Funrlerburk

Contact email address* RFunderburk@rivco.org

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

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

-~

1
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Country* USA

Phone* 951-955-2265 Fax

[0 This contaet is a third party (not the entity). Waming: This contact receives personally identifiable
information of the entily,

3. Subscriptions manager.

This contact will assign MSDN, Expression, and TechNet Plus subscription licenses to the Individual
subscribers under this Enreliment or Registralion, Assignment of {he subscription licenses Is necessary
for access ta any of the online henefits, such as subscription downloads. This contact will also manage
any complimentary or additional meclia purchases related to these subscriptions.

Naine of entity* County of Riverside

Coniact name*: First Regina Last Funderburk

Contact email address* RFunderburk@rivco.org

Street address* 3450 14th Street, 4th Floor

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

Country* USA

Phone* 951-955-2285 Fax

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

4. Online services managetr.

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

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@riveo.org

Streét address® 3450 14ih Street, 4th Floor

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

Country* USA

Phone* 951-955-8114 Fax

[0 This contact is a third pary (nol the entity). Warning: This contact receives personally identifiable
information of the entity.

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

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@riveo.org

Strect address” 3450 14th Slreet, 4th Floor

City* Riverside  State/Province* California  Postal code* 925013861
Country* US4

Phone* 951-955-8114 Fax

6. Primary contact information.

An individual from insicle he organization musl seive as the primary contact. This contact receives onling
aciministrator permissions and may grant online access to others., This contact also receives all notices
unless Microsoft is provided wrillen notice of a change.

Name of entity” Counly of Riverside
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Contact name™: Firsl Jim Last Smith

Contact emall address* jimsmith@riveo.org

Street address® 3450 14th Street, 4th Floor

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

Phone* 951-231-5909 Fax

7. Notices contact and online administrator information.

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

Same as primary contac
Name of cntity*

Contact name*; First Last
Contact email address*

Street address®

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

(1 This contact is a third paity (not the entity). Warning: This contact receives personally identifiable
information of the entity.
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2* Microsoft

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 hare, or fisted below as new.

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> Documentt Numbet or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number.or Code
<Choose Agreement> Document Number on Code
Select Plus Affiliate-Régisiration Form X20-04921

<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Description Document Number or Code
Document Deseription Document Number or Cixie
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.

Customer

Name of Enti al entity name)* County of Riverside
Signature* . A n ) \
Printed First and Las' * ines Mark FOR DC mco
Printed Title” Procurement Contract Specialist BY KiPwET A
Signature Date* 07/17/2013
Tax ID 95-6000930
* indicates required field
ProgramSignForm(MSSign)(NA, LatAm)EXBRA,MLIENG)(Oct2012) Page 1 of 3
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Microsoft Affiliate .

Microsoft Licensing, GP

Signature
Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

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

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

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

Printed First and Last Name*

Printed Title*

Signature Date*

I

* indicates required fieid

: Outsolircer =
| :

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

Printed First and Last Name*

Printed Title*

Signature Date*

* indicates required field

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

After this signature form is signed by the Customer, send it and the Contract Documents 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
L Email of Preparer
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= Microsoft Volume Licensing

Select Plus License Program Agreement State and Local

Contents

1 Definitions...... .1
2 How the Select Plus License program works 3
3 How to establish price level. ...... 3
4. License grant— what Registered Affiliates are licensed to run. , 3
5.  How to know what Product Use Rights apply. 4
6. How to order Product LICONSES. ....c..cccceierreracessnmsonsssssssmsossssrsonsmssamssnsones 5
7. Making copies of Products and re-imaging rights. 6
8 Transferring and reassigning Licenses. 6
9. TErM ANd tEIMUNALION. ......cccccrereersosrernacssiarsesessssassssasassottsssnsssaraasansrssvtosssnssssssansras nstanssnsaserrnsnnsvssoasses 7
10. How to renew an Order. 8
11. Restrictions on USe. ........cevererrienn 9
12. Confidentiality. ..............ccoceur...... 9
13. Warranties. .10
14. Defense of infringement, misappropriation, and third party claims. ..........cccvcvnriinscncncnenses 11
15. Limitation of liability. 12
16. Verifying COMPHaNICE. .....ccosirrearesercorcsasssirsamsarssnssssrierssonsosmsmssannannassees 13
17.  Non-Microsoft Software or TeCRNOIOGY. ........cccreeirammirarreisiscsseerssanssusirassacscssonssnsssasrnisnasacarsssrases 14
18. Miscellaneous.. 14

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

(i) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of govemmental instrumentality established by the laws of
Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and
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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 Gustomer or Customers Affiliate submits under this agreement 1o 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 Mierosoft 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.
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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 all
Registered Affiliates under this agreement. Throughout the term of this agreement, the Gustomer’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 fo 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 fulfiliment 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 Affililates may not sublicense these
rights and their use must be consistent with the License terms contained in this agreement.
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c. When Licenses become perpetual.

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

(i) 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 latest versions available as of the date of expiration, renewal, or
termination (or any prior version) for the number of copies ordered or renewed.

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

Perpetual Licenses through Software Assurance. Any perpetual Licenses received
through Software Assurance supersede and repiace 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 aon a fixed term or subseription
basis. The right to Use Products licensed on a subscription basis terminates upen expiration
of the subscription agreement if it is net renewed.,

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.

. Prior version rights. A Registered Affiliate may run prior versions of any Product it Licenses

under this agreement. A Registered Affiliate may run different lamguage 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:/fwww.microsoft.com/licensing/contracis.

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

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

SelectPlus2012AgrGov(US)SLG(ENG)(Oct2012) Page 4 of 16

Document X20-04874



b.

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

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

6. How to order Product Licenses.

c.

Placing Orders. Registered Affiliate may purchase Licenses and Online Services Microsoft
makes available under this program by placing Orders with Registered Affiliate’s authorized
Reselier. 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.

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 hitp://www.microsoft.com/licensinag/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.

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.
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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.

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 fulfillment
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 to use the Products aware that the Products are licensed from
Microsoft and can only be transferred subject to the terms of this agreement.

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

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

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

(if) 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.

(iif) 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) Redimages 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.

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, commonwealth,
city, municipality, town, township, special purpose district, or other similar type of
governmental instrumentality established by the laws of your state and located within
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your state's jurisdiction and geographic boundaries; and (iii) any other entity expressly
authorized by the laws of your state to purchase under state contracts, or (b) an
unaffiliated third party in connection with a privatization of an affiliate of agency as set
forth in (a) above or of an operating division of the Enrolled Affiliate or one if its affiliates
as set forth in (a) above, a reorganization, or a consolidation.

Customer must notify Microsoft of a transfer of license by completing a transfer notice form,
which can he obtained from hito://www.microsoft.com/licensina/confracts and send the
completed form to Microsoft before the license transfer. No License transfer wilt 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.

(i) 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 deskiop operating
systems upgrades from the originai 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.

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 temminate either pary'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 Enroilment 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 Enrolied 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 teminate 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

SelectPlus2012AgrGov(US)SLG(ENG)(0ct2012) Page 7 of 16

Dacument X20-04874



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 instaliments, in which case the Registered Affiliate will have
perpetual Licenses for all copies of the Products it has ordered, or

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

1) ail 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.

(ii) 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 to order Software Assurance
for those copies later without first acquiring L&SA.

Renewing Software Assurance. if Registered Affiliate is placing an Order for Software
Assurance from multiple Select programs or is consolidating multiple previous Enroliments or
agreements into this agreement, please complete the multiple previous Enrollment 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

c. 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 sharefexchange 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 share/exchange 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;

(ili) 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.
() 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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(i) 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.

(iif) 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:

(i) 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

c. 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;

(iii) 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-releass, or beta products; and

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

d. 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;

(i) 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 law.

e. 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.

14. 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 setflement to which Microsoft consents). This section provides Enrolled
Affiliate’s exclusive remedy for these claims.

b. 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 Enrolied Affiliate provides or makes available for, a Product or
Fix. ;

(ii) 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; ;

(iil) 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 Enrolied 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

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

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

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

15. Limitation of liability.

a. Limitation on liability. To the extent permitted by applicable law, the liability of each party,
its Affiliates, and its Contractors arising under this agreement is limited to direct damages up
to (1) for Products other than Online Services, the amount Customer paid for the Product
giving rise to that liability and (2) for Online Services, the amount Customer was required to
pay for the Online Service giving rise to that liability during the prior 12 months. In the case
of Products provided free of charge, or code that Customer is authorized to redistribute to
third parties without separate payment to Microsoft, Microsoft's liability is limited to U.S.
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$5,000. These limitations apply regardiess 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 titled “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.

b. 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.”

c. 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.

16. 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.

b. 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 altemnative, 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.

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

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

Miscellaneous.

Notices to Microsoft. Notices, authorizations, and requests in connection with this
agreement must be sent by regular or ovemnight 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. .

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

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.

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 liability, confidentiality, compliance
verification, open source license restrictions, obligations on termination or expiration and the
other provisions in this section entitled “Miscellaneous” will survive termination or expiration
of this agreement and of any agreement in which they are incorporated.

No transfer of ownership. Microsoft does not transfer 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 faws and international treaties.

Free Products. !t 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 persenal benefit of any specific government employee.

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.

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.

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 Enrofled Affiliaie’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 perscnal information to Microsoft.

The personal information Enrolled Affiliate provides in connection with this agreement will be
processed according to the privacy statement available at
httos /fwww . 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 hitp://www.microsoft.com at such time.

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

gq. 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 Intemational 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 htip://www.microsoft.com/exporting.
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S Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number Proposal ID

Agreement number 77 56{_’,7 ?

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

Partner, Institution, or other party entering into a volume licensing program agreement,

For the purposes of this form, “Customer” can mean the signing entity, Enrolled Affiliate, Govemment“

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

O 3| Do er O cae

Select Plus Agreement X20-04874 et

<Choose Agreement> Document Number or Code

<Choose Agreement> Document Number or Code

<Choose Agreement> .. '.%" . Document Number or-Code

<Choose Agreement>- .°. = = - Document Number or Code ]

Select Plus Affiliate Régistration Form . ['X20-04921 |

<Choose Enroliment/Registration> : Document Number or Cade

<Choose Enroliment/Registration> G Document Number or Code

<Choose Enroliment/Registration> Document Number or Code

<Choose Enroliment/Registration> <|. Document Number or Code |
| Document Description - Dacument Number or Code -

Document Description Document Number or Code ]

Document Dascription Document Number or Code

Document Description Document Number or Code ]

Document.Degcription Document Number or Code

By 'sigf\ing 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) agres to be bound by the terms of all such documents.

Customer

Name of Enti > [legzl entity name)* County of Riverside
Signature* _ p
Printed First and Last Hatne* Ines Mark

Printed Title* Procurement Contract Specialist

Signature Date* 07/17/2013
e ———— ——e . [at .
IFax 1D 95-6000020 FOR| HPPROVED CUNTY CoUNsE l *ﬂ‘ (’6
* indicates required field ] A
" e BY XEALK: DATE
ProgramSignFamm(MSSign)(NA,LatAm)ExBRA,MLIEENG)(Oct2012) Page 1of 3
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Microsoft Affiliate

Microsoft Licensing, GP

Signature Itz 2—==PliCrosoft —| —

Printed First and Last Name Microsoft Licensing, GP
Printed Title JUL 23 2013
Signature Date . .

{date Microsoft Affiliate countersigns) Anthony Dulaney

Effective Date ot alcrosoﬁ Licensing, GP

o .
{may be different than Microsoft's signature date) / [ ‘9_0 { o

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 Titls*

Signature Date”

* indicates required field

If Custorner 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 Licansing, GP
Dept. 551, Volume Licensing
6100 Nell Road, Suite 210
Reno, Nevada 89511-1137
USA
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Prepared By: Name of Preparer
Email of Preparer

ProgramSignForm(MSSign)(NA LatAm)EXBRA,MLI(ENG}Oct2012)

e e | N




