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2 Microsoft | ‘ Volurme Licensing

Amendment to Contract Documents

Agrecrient Huinbe
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This amendment {*Amendment”) is entered inlo between the parlies identified on the attached program
signature form. it amends the Erroliment or Agreement identified above. Allterms used but not defined
in this Amendment will have the same meanings provided in that Enrollment or Agreement.

Enterprise Agreement
Custom Terms CTM

1. Seclion 6a, "Term”, is hereby amended and restated as follows:

a. Tewmn. The term of this Agreement will remain in effect uniess terminated by either parly
as desaribed below. Each Envollinent will have the term provided in that Enrollment.

2. The pricing that Microsoft will offer Enrolled Affiliate's Reseller for Enralliments effective
helween November 1, 2019 through October 31, 2021, and that vill apply for the entive initial
tertn of such Enrolinents, is s follows:

[rr— - - et e e

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

Product’

Enterprise Online Services** | Level D1 M365 E3 and ES5, Enlerprise Mobility +
. N - . | minus 2% | Security E3 and E5, Office 365 Enlerprise
{including Full USLs, From SA - o s p ‘o .

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

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

Additional Products Level D M365 F1, M355 ES Compliance, M365 ES5
Security, Office 365 Enlerprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Dynamics 365, Azuare, SQL  Server,
Windows Server, etc.

Server and Tools Product Level D SharePoint Server, SAQL Server, BizTalk
Server, Visual Studio, Core Infrastructure

i 3 e o 3
{applies to Server and Cloud Suites, el

Enroliments only)

* The exgrmples include onlue services that are avaitable In githar the commetial o govesnment cloud cHarings.
*Oualifving Emaiprisa Oolne Samvicas am: dentified in the Mraduc: Terms with the cell value of “F0O° in the tables for
‘Program Avarlobiily™. The scope of Esturpise Online Sevicas is subjest to change as Enteprise Online Servicas
arg acled. undatedienised ar rermoved from the Cotendrise program cffering

Exclusians apply 1o the additional 2% discount on Enterprise Qnling Services as follows:

Ssnmfinentaog ¢4 0 CHACPT-OIRT-FK an
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» The price ist month that applies to an order is not a factor in delermining whether the
additional 2% discount an Enterpiise Online Services may be applied o anorder. The
oanly applicahle (actor is the effective date of the Enroliment,

= The discount does nat apply to any extensions of the iitial Term or renewal
Enroliments.

s The discount does not apply to any promotional SKUs. Enralled Affiliate is entitled 1o
the lower of the promolional price or discounted price.

The price level thal applies o Emoliments elfeclive on or after November 1, 2021 is Level D for
all Pradunts. -

The Reseller and the Enrolled Affiliate will determine the Enrdlied Affiliale's actual pric'e and
payment tenms.

Except for changes made by this Anrendment, the Enrollment or Agreement identified above remains
unchanged and in {ull force and effect. If there is any conflict between any provision in this Amencment
and any provision in the Enrollimant or Agreement identified above, this Amendment shall control.

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

Microsoft Internal Use Qnly:
Rivarside County BA Amend 8.7 .docx CTM | CTM-CPT-OPT-I"WK l B |

AmerdmeantApn va CIM-CPT-OPT-FWK ne
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2 Microsoft Volume Licensine
0

Enterprise Agreement State and Local

Mol for Use with tlicrosofl Busingss Asgreement or P.'Sit,:l;t_!snn Rusiness ard Services Awesmsnd

This Micrasoft Enterprise Agreement ("Agréement™) is entered into between the entities identified on the
signature form. S

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

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

Please note: Docuiments referenced in this Agreement but not attached to the signature form may be found
at hitp frvewwinicrasoft comficensing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documenls may contain additional terms and
conditions for Produects licensed under this Agreement and may be changed from time {o time. Customer
shoukl review stich documents carefully, both at the time of signing and periadically (hereafter, and fully
understand alf tefing and conditions applicable to Products licensed.

Terms and Conditions

'

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

()} any government agency, depa: trend, office, mst:umentahty, division, unit or other entity of
the state or local govemment that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part. or which is uncler common supervision
with Customer,

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

(i} any other entity in Customer's state expressly authorized by the laws of Customer’s slale
1o purchase under sfate contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered (o be Affiliates of the federal government and its
Affiliates; and

b. wilh regard ta Micrasofl, any Ie'gal entity that Microsofl owns, that owns Microsolt, or that is
under common awnership with Microsoft.

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

"Customer Data” means alf dala, including all text, sound, sofiware, image, or videao files that are pravided
to Microsoft by, or on behalf of, an Enrolled Affiiate and its Affiliates through use of Online Services.

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

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

EAZOGAGHUSTSLGENG) (Mov20 15 Page 1 of 11
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"Enroliment” means the document that an Enrolied Affiliate submits under this Agreement to place orders
for Praducts

"Enterprise” means an Enrolied Affiliate 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 derivatives, that Microsoft either
releases generaily (such as Product service ’packs} or provides to Customer to address a specific issue.

"License" means the right ta download, install, access and use a Praduct. For cedain Products, a License
mmay be available on g fixed term or subscriplion basis (“Subscription License™, Licenses for Online
Services will be cansidered Subscription Licenses.

“‘Micrasoft" means the Microsolt Affiliate that has entered into this Agreement or an Enroliment and its
Affiliates, as appropriate,

*Online Services” means the Microsolt-hosted semvices identified as Online Services in the Product Terms.

“Online Services Terms' means the addmonal terms that apply to Customer's use of Online Services
published on the Volume Licensing Site and' updated from time 1o time.

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

"Product Terms™ means the document that piovides information about Microsoft Products and Proiossnoml
Services available through volume licensing. The Product Terms document is published on the Yolume
Licensing Site and is updated fram time to time.

“SLA" means Service Level Agreament, which specifies the minimum service level for Online Services and
is publish2d on the Yolume Licensing Site.

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

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

“Trade Secret” means information that is nat generally known or readily ascertainable to the public, has
ecanamic value as aresult, and has heen sub]ect lo reasonable steps under the circumstances to maintain
its secrecy.

1

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

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

“Wolume Licensing Site” means hitp:Awwimlcrosoft.comilicensing/contracts or a successor site.

2. How the Enterprise program works.

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

b. Enrollments. The Enterprise pragram gives Customer and/or its Affiliates the ability to enler
into one or more Enraliments to.order Products. Subscription Enroliments may be available far
some of these Enrollments. Nolwwhstandmg any other provision of this Agreement, only
Enrolied Affiliates ilentified in an Enrollment will be responsible for complying with the teins
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment.

|
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C.

. i
Licenses for Products.

a.

.

Licenses. The types of Licenses available are (1) Licenses obtained under Software
Assurance (LESA), and (2) Sub:scription Licenses. These License types, as well as additional
License Types, are further described in the Froduct List.

i

i
License Grant. Wicrosoft grants the Enterprise a non-exclusive, woddwide and limited right
to download, install and use software Products, and lo access and use the Online Services,
each in the quantity ordered under an Enrollment. The rights granted are subject to the terms
of this Agreement, the Use Righls ard the Product Terms. Microsoft reserves all rights not
gxpressly granted in this Agreement.

Duration of Licenses. Subscription Licenses and most Soflware Assurance rights are
temporary and expire when thé applicable Enroliment is tarminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscriplion Licenses.
Except as otherwise noted in the applicable Enroliment «r Use Rights, all other Licenses
becaome perpetual only when all payments for that License have been made and the initial
Enrollment term has expired.

Applicable Use Rights.

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

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

{l) Online Services. For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription ferm as defined in the Product Terms,

Downgrade rights. Enrolied Affiliate may use an earlier versian of a Product other than Online
Services than the version that is current on the effective date of the Enroliment. For Licenses
acquired in the current Enralimeit term, the Use Rights for the current version apply to the use
of the earlier version. |If the earlier Product version includes features that are hotin the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features,

New Version Rigits under Software Assurance. Enrolled Affiliate must order and maintain
santinuous Software Assurance coverage for each License ordered. With Software Assurance
coverage, Enterprise automatioélly has the right to use a new version of a licensed Product as
soon as it is released, even if Encolled Affiliate chooses not {0 use the new version inunedialely

(i) Excepl as otherwise permilted under an Enroliment, use of the new version will be subject
ta the new version's Use Rights.

(i} 1 the License for the earlier version of the Product is perpetual at the {ime the new version
is released, the License for the new version will also be perpetual. Perpelual Licenses
oblained through Software Assurance replace any perpetual Licenses for the earlier
versiaon. :

License confirmation. This Aéreement. the applicable Enroliment, Enrolled Affiliate’s order
confirmation, and any documenitation evidencing transfers of perpetual Licenses, together wilh
proaf of paymant, will be Enrdlled Affiliate’s evidence of all Licenses obtained under an
Enroliment.

|
|
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Q@

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

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

consolidation or privatization of an entily or an aperaling division, {2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, ar (3) a consclidation
including a merger with a third party that has an existing agreement or Enroliment, Microsnlt
will work with Enrolled Affiliate in good faith to determine how to accommodate its changed
circumstances in the context of this Agreement.

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

.

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

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

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

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

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

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

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

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source, This ‘zulﬁectlon does not creale or exlend any Miciosolt warranty or
support obligation.

5. Transferring and reassigning Licenses.

a.

Liconse transfars. License transfers are not permitted, except that Customer or an Enrolied
Affiliate may transfer only fully-p'aid nperpetual Licenses to:

{i)y an Affiliate, or

{ii) = third party solely in conned tion with the transfer of hardware or employees to whoin the
Licenses have been asq:gned as part of (A) a privatization of an Alfiliate or agency or of an

‘
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!

operating division of Enl'ojled Affliate or an Affiiate. (B) a reoiganization, or (C} a
cansolidation. |

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

b. Notification of License Transfer. Enralled Affiliate must notify Microsoft of a License transfer
by compieling a license transfer form, which can be obtained  from
hitp: dwww micrasalt.comiicensina/contraicts and sending the completed form to Microsofl
before the License transfer. No License transfer will be valid unless Enralied Affiliale provides
to the transferee, and the transferee accepts in writing, documents sufficient to enable the
transferee to ascertain the sc,ope. purpose and limitations of the rights granted by Microsoft
under the licenses bemq transferred (includingthe applicable Use Rights, use and transfer
restrictions, warranties and fimitations of liability). Any License transfer not made in compliance
with this section will be void.

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

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

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

c. Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enroliment without liability. penally or further obligation 10 make payments if
funds {o make payments under the Agreement or Enraliment are not appropriated or allocated
hy the Enrolled Affiliate for such purpose.

d. Termination for cause. Without limiting any ather remedies it may have, either pany may
ferminate an Enrollment if theé other party materiailly breaches its obligations under this
Agreement including any obligation to submit orders or pay invoices. Except where the breach
is by its nature nol curable within 30 days, the terminating party must give the other party 30
days' notice of its intent to termmate and an opportunity to cure the breach,

If Microsaft gives such notice lo an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help reso!ve the breach. If the breach affects ather
Enroliments and cannot he resolved belween Microsoft and Enrolled Affiliate, together with
Customer's help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enraliments under it. If an Enrolled Affiliate ceases to be Custamer's Affiliate, it must
promptly nolify Micrasoft, and Microsoﬂ may terminate the former Affiliate’s Enroliment. If an
Enrolled Affilate terminates its Enroliment as a result of a breach by Microsoft, or if Microsoft
terminates an Enrollment because Enrolled Affiliale ceases to be Customer's Affiliate, then
Enrolled Affiliate will have the early tarmination rights described in the Enroliment.

e. Early termination. If (1) an Enrolled Affitiale terminates its Enroliment as a resull of a breach
by Microsoft, or (2) if Microsoft terminates an Enrolimant because lhe Enrolled Affiliate has
ceased to be an Afiiliate of Customer, or (3) Enrolled Affiliate terminates an Enroliment for non-
appropriation of funds, or (4) Microsolt terminates an Enroliment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

(i} It may immediately pay the total remaining amount due, including all instaliments, in which
case. the Enrolled Affiliate will have perpetual rights for all Licenses it has orderet!; or

|
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g.

h.

(ii} Htmay pay only amounts du¢ as of the termination date, in which case the Enralled Affiliste
will have perpetual Licenses for:

1) all copies of Products {incluiting the latest version of Products ordered under SA
coverage in {he current ferm) for which payment 11as been made in full, and

2) the number of copies of Products it has ordered (including {he latesl version of
Products ordered under Software Assurance coverage in current term) that is
propartional to the total bf instaliment payments paid versus {olal amounis due (paid
and payable) if the early terminatian had not occurred.

{iii) In the case of early termination under subiscription Enralliments, Enrolled Affiliate will have
the following options: 1

1) For eligible Products, Enrolled Affiliate may obtain pe;petual Licenses as described in
the section of the Enronmeni titled "Buy-out aption,” provided that Microsofl receives
the buy-out order for those Licensos within 60 days after Enrolied Affiiate provides
nolice of termination.

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

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

Effect of termination or expira'tion. When an Enroliment expires or is terminated,

(i) Enrolled Affiliate must order, Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payiments for any order of any kind
rernain due and payable, Except as provided in the subseaction tided "Early lermination,” all
unpaid payments for Licenses immediately become due and payable.

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

Modification or termination of an Online Service for regulatory reasons. Microsaft may
madify or termiinate an Onling: Service where there is any current or future government
requirement or obligation that: I[1} subjecls Microsoft to any regufation or requirement not
generally applicable 1o businesses operating in the jurisdiction; (2) presents a hardship for
Microsoft to continue operating the Online Service without modification; andlor (3) causes
Wicrosoft to believe these terms or the Online Service may conflict with any such requirement

or obligation. '

Program updates. Microsoft may make changes 1o this program that will make it necessary
for Customer and ils Enrolled Affiliates to enler into new agreements and Enrollments at the
lime of an Enroliment renewal. |

. . | L.
7. Use, ownership, rights, and restrictions.

a. Products., Unless otherwise spemﬂed in a supplemental agreement, use of any Product is
governed by the Use Righls specnftc to each Product and version and by the terms of the
applicable supplemental agreenient.

b. Fixes. Each Fix is licensed tunder the same terms as the Product to which it applies. {f a Fix is
not provided for a specific Product, any use rights Micrasolt provides with the Fix wilt apply.

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

I
i
i
!
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. Restrictions. Enrolled Affiliate must not {and is not licensed to) (1) reverse engineer,
decompile, or disassemble an\,'f Product or Fix, {2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's intellectual property or technology to any
other license terms; ar {3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must not {and is not licensed to} (} separate
and run paits of a Product or Fix on more than one davice, upgrade or downgrade parts of a
Product or Fix at different times, or transfer parts of a Product or Fix separately. or (i) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in part, or use them to offer
hosling services to a third party., |

e. Reservation of rights. Products and Fixes are protecied by copyright and ather intellectual
property rights laws and interdational treaties. Microsoft reserves all rights not expressly
granted in this agreement. Mo nghts will be granted or implied by waiver or esloppel. Righls
to access or use Software on a demce do not give Customer any right to implement Microsoft
patents or alher Microsoflt inlelléctual property in the device ilself or in any other soilware or
devices.

f
8. Confidentiality.

“Canfidential Informalion® is nen-public information that is designated “confidential" or that a reasonable
person should understand is condidential, inciuding Customer Data. Confidential Information does not
include information that {a) hecomes publicly available without a breach of this agreement, (b) the
receiving parly received lawfully fram another source without a confidentiality obtigation, (c) is
independently developed, or {dj is a commem or suggestion volunteered about the other party's
business. products or sarvices.

Each party will take reasonable steps to protect the other's Confidential information and will use the other
party's Caniidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Confidential infarmation to third parties, excemt to its employees, Affiliates, contractors,
advisors and consultanis {*Representatives"} and then anly an a need-to-knaw hasis under nondisclosura
ohligations at least as protective as this agreement. Each parly remains responsible for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly nofify the other party.

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

Meither party is required to restrict work assignments of ils Representatives who have had access to
Confidentiat Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services daes
not create liability under this Agreement or trade secret law, and each party agrees to limit what it
discloses {0 the other accardingly.

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

other Confidential Information. for a periad of five years after a party receives the Confidential Information,
]

i
9. Privacy and compliance with laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its agents
to facilitate the subject matter of this Agreement. Enrolled Afiiliate will obtain ali raquired
consents from third parties undér applicable privacy and data protection law before providing
personal information to Mdicrosoft.

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

U.S. export. Praducts and Fixe’s are subject to U.S. expaort jurisdiction. Enrolled Affiliate must
comply with all applicable international and national laws, including the U.S. Export
Administration Regulations and International Traffic in Aims Regulations, and end-user, end
use and destination restrictions issued by U.S. and other governmenis related to Microsaft
products, services and lechnologles

10. Warranties.

a.

Limited warvanties and remedies.

{i} Software. Microsof warrants that each version of the Software will perfarm substantialty
as descrihed in the applicable Praduct documentation for one year frem the date the
Enterprise is first licensed tior that version. 1f it does not and the Enterprise notifies
Microsoft within tha warranty lerm, then Microsoft will, at its oplion (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software,

{ii) Online Services. Microsaft warrants that each Online Service will perform in accordance
wilh the applicable SLA during the Enterprise’s use. The Enterprise’s remedies far breach
of this warrarty are in the SLA.

The remedies above are the Enterprise's sole remedies for breach of the warianties in this
section. Customer waives any breach of warranty claims not made during the warranty peariod.

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

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

11. Defense of third party claims.

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

a.

By Microsoft. Microsoit will def‘end Enrolled Affiliate against any third-party claim to the extent
it alleges that a Product or Fix made available by Micrasaft for a fee and used within the scope
of the license granted (unmodiﬁ:ecl from the form provided by Microsoft and not combined with
anything else) misappropriates a trade secrel or directly infringes a patent, copyright,
trademark or other proprietary nght of a third parly. If Microsoft is unable to resolve a claim of
infringement under commeircially reasonable terms, it may, at its aption, either (1) modify or
replace the Product or Fix with a functional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
hasis) for perpefual licenses and any amount paid for Online Services for any usage period
after the terminalion date. Hhcrosoft wilt not be liable for any claims or damages due to Enrolled
Affiliate's continued use of a Product or Fix after being notified to stop due to a third-parly claim.

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

‘ I

¥

EAZ015AQI{IISISLGIENG K Nm 2016} t lPage 8 oi |t

Dacumeant X20-10200




12.

Limitation of liability.

t

non-Microsoft soltware hosted in an Onling Service by Microsoft on Enrolied Affiliate’s behaif
misappropriates a trade secret or directly infringes a patent, copyright, trademarl, or other
praprietary right of a third party; or {2) Enrolled Affiliate’'s use of any Product or Fix, alone orin
combination with anylhing else, v:olates the iaw ar damages a lhird party,

{
1

For each Product, each party's maximum, aggregate liability to the other under this Agreement is limited
to direct damages finally awarded in an amaount not ta exceed the amounts Enrolled Affiliate was required
to pay for the applicable Products dising the‘lerm of this Agreamenl, subject 1o the following:

13.

a.

<.

Online Services. For Online Sr:ervices, Microsoft's maximum liahility (o Enrolied Affiliate for
any incident giving rise te a claim will not exceed the amount Enrclled Affiliate paid for the
Online Service during the 12 months before the incidant.

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

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

i

Exceptions. No limitation or exclusions will apply to liability arising out of either party’s (1)
confidentiality obligations (except for all liability relaled to Customer Data, which will remain
subject to the timitations and exclusions above); (2) defense obligations; ar (2) violation of the
olher party's intellectual property rights.

]

}

Verifying compliance.

a.

Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Praducts by Enrolled Affiliate and ils Affiliates. Microsoft has the right, al its
expense, to the extent permilted by applicable law, to verify compliance with the Product's
license terms. EnroMled Affiliale must promptly provide the independent auditor with any
information the auditor reasonably requests in furtherance of the verificalion, including access
to systems running the Praducts and evidence of Licenses for Praducts Enrolled Affiliate hosts,
subdlicenses, or distiibutes to third parties. Enrolled Affiliate agrees to complete Microsoft's
self-audit process, which Mlcrosoft may require as an allernative to a third party audit.

Remedies for non- comphance if verification or seif-audit revezals any unlicensed use or
distribution. then within 30 days, {1) Enrolied Affiliate must order sufficient Licenses to cover
that use or distribution, and (2} if unlicensed use or distiibution is 5% or more, Enrolled Affiliate
must reimburse Microsoft for the cost Microsoft hias incurred in verification and acquire the
necessary additional licenses at 125% of the price based on the then-current price list and
Encolled Alfiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased compared to actual install base. If there is no unlicensed use. Micrasoft will
not subject Enrolled Affiliate 1o|dr\other verification for at least one year. By exercising the
rghts and procedures described above, Microsoft does not waive its rights to enlorce this
Agregment or to protect its inteu:actual property by any other means permitted by law.

Verification process. Micrasoft will notify Enrolied Affiliate at least 30 days in advance of its
intent to verify Enrnlled Affiliate's compliance with the license terms for the Products Enrolled
Affiliate and its Affiliates use or distribute. Microsoft will engage an independent auditor, which
will be subject te a confidentialily obligation. Any information coliected in the self-audit will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and in a manner that does not interfere unreascnably with Enrolled
Affiliate’s operalions.,
|

l
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14. Miscellaneous. !

a.

.

m,

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

Microsoft as independent contractor, The parties are independent contractors. Enrolled
Affiliate and Microsoft each may develop products independently without using the other's
Confidential information.

Notices. Notlices lo Microsoft m‘ust be sent to the address on the signature forni. Notices musl
be in writing and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery. Microsoft may provide information to Enrolled Affiliate
about upcoming ordering deadlines, services, aind subscription information in electronic form,
including by email to contacts provided hy Enralled Affifate. Emails will be lrealed as delivered
on the transmission date.

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

Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product Terms and the Use Rights fiom time to lime in
accordance with the terms of tlus Agreement. Any conflicting terms and conditions containec!
in an Enrolled Affifiate's purchase order will not apply.  Microsoft may require Customer to sign
a new agreement or an amendmeant befare an Enrolied Affiliate enters inlo an Enroliment uncder
this agreement. i

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

Applicable faw,; dispute resollition. The terms of this Agreement will be gov’erned by the
laws of Cuslomer's state, without giving effec! to its conflict of faws. Disputes relating to this
Agreement will be subject to applicable dispute resolution laws of Cuslamer’s slate.

'

Severability. If any provision in'lthis agreement is held to be unenforceable, the balanee of the
agraement will remain in full forcr~ and effect,

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

No third-party heneficiaries. 'Thos Agreement does not create any third-party beneficiary
rights.

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

Management and Reporting. Cusfomer and/or Enrolled Affiliate may manage account details
{e.d.. contacls, orders, Llcenses software downloads) on Microsoft's Yalume Licensing
Service Cenler { VLSC’) web site {or sUCcessor site) at:
hitps. S nicrosoft comlhcens ing/seqvicecenter. Upon the effective rate of this Agreement
andt any Enroliments, the conldrt{s) jderdified for this purpose will be provided access to this
site and may autharize additional users and conlacts.

Order of precedence. In the case of a conflict between any documents in this Agreement that
is not expressly resolved in thosé documaents, their terms will contral in the [oHowing order from
highest to lowest priority: {1) this Enterprise Agreement, (2) any Enrolliment, (3) the Product
Terms, {4) the Online Services Terms, {5) orders submitted under this Agreement, and (6 any
other documents in this Agreeiment, Tenms in an amendment control over the amended
document and any prior amendments concerning the same subject matter.
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|
n. Free Products. I is Microsoft’s intent that the ternis of this Agreement and the Use Rights be
In compliance with all appnr‘able federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sole use and henefit of the Enrolled Aliiliate, and is not provided for
usa by or personal benefit of any specific government employee.
1

o. Voluntary Product Accessibility Templates. Microsoft supports the government’s obligation
to provide accessible technologizs to ils citizens with disabilities as required by Seclion 508 of
the Rehabilitation Act of 1973, and s state law counterparts. The Voluntary Product
Accessibility Templales ("VPATs") for the Microsaft technolagies used in providing the Online
Services can be found at Microsoft's VPAT page. Further information regarding Microsofl's
commitment to accessibitity can be found at hitp Mwwve niicrosofl.cotnfenable.

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

g. Copyright violation. Except as set faith in the section above entifled "Transfering and
reassigning Licenses”, the Enralled Affiliate agrees to pay for, and comply with the termis of this
Agreement and the Use Rights, for the Products it uses. Except to the extent Enrolled Affiliate
is licensed under this Agreemem it will be respansible for its breach of this contract and
violation of Micrasoft's Lopynghl in the Products, including payment of License faes specified
in this Agreement far unhcensed use.
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“Minrosoft Volume Licensing

Supplemental Contact lniformation Form

This form can be used in combination with MBSA, Agreemenl, and Enicliment/Registration.
However, a separate form must be submilted for each enrollment/registration, when more than one is

submitted on a signature form. For the purposes of this form, *entily" can mean the signing entity,
Customer, Enrolled Affiliale, Government Parlner, Institution, or other party entering info a voluine
licensing program agreement. Pdmary ancl Notices contacts in this form will not apply to enrofiments
or regisirations.

This form applies to: ] mBSA
X Agreement
} .
[Tl Enroliment/Affiliate Registration Form

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

Contact information.

Each party will notify the alher in writing if any of the infermation in the following contact informalion
page(s) changes. The asterisks () indicate required fields; if the entity chooses to designate other
contact types, the same required fields musl be completed for each section. By providing contact
_information, entity consents to its use for puiposes of administering the Enroliment by Micrasoft and ather
parties that help Wicrosoft administer this Enroliment. The persanal information provided in connaction
with fhis agreement will be used and protected according to the privacy stalement available at
httns:#licensing microsoft.com.

1. Additional notices contact.

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

Name of entity* Counly of Riverside !

Contact name*: First Regina Last Funderburk

Contact email address™ RFunderburk@ivco.org

Street address® 3450 141h Street, 4ih Floor,

City* Riverside State/Province* California ‘Postal code* $2501-3861

Country” USA

Phone*® 951-955-2265 Fax |

7] This contact is a third party {not the entnty) Warning: This cantact receives personally identifiable
information of the entily.

t
2. Software Assurance manager.

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

Name of entity* County of Riverside

Contact name”*: First Regina Last Funderburk

Contact emall address* RFunderburk@rivco.org

Street addrvess” 3450 14th Street, 4th Floor,

City* Riverside State/Province* California ;Posta! cocle* 92501-3861

-~

|

f
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Country* USA

Phone* 951-955-2265 Fax

[C] This contact is a third party (not the enfity). Waming: This contact receives personally identifiable
informatian of the entily.

3. Subscriptions manager.

This contact will assign MSDM, Expression, and TechNet Plus subscription licenses to the individual
subscribers under this Enroliment or Regislration.  Assignment of the subscription licenses is necessary
for access to any of the online benefits, such as subscription downloads. This contact will also manage
any complimentary or additional meclia purchases related to these subscriptions.

Name of entity* County of Riverside

Contact name*: First Regina Last Funderburk

Contact email address* RFunderburk@riven.org

Street address* 3450 14th Street, 4th Floor

Cily* Riverside State/Province' California  Postal code 82501-3881

Country* USA

Phone* 951-955-2265 Fax

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

4. Online services manager.

‘This confact will be provided online penmissions o manage the online services ordered under the
Enroliment or Registration,

Name of entity* County of Riverside

Contact name*: First Luis Last Flores

Contact email address* LFFlores@rivco.org

Street address* 3450 141h Street, 4ih Floor

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

Coumtry* USA

Phone* 951-965-8114 Fax

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

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

Name of entity* County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LFFlores@rivco.org

Strect address* 3450 14th Street, 4th Fioar

City* Riverside  State/Province® California  Postal code® 925011.3861
Country* USA

Phone* 951-955-8114 Fax

6. Primary contact information.

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

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

Contact email address* imsmith@rivco.org

Street address* 3450 14th Street, 4th Floor

City* Riverside State/Province* CA Postal code* 92501-2861
Country* US

Phone* 951-231-5908 Fax

7. Notices contact and online administrator information.

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

&K Same as primary confact
Name of entity*

Contact hame*; First Last
Contact email address*

Strect address®

City* State/Province” Postal code”
Cauntry™
Phone* Fax

[J This contact is a third party {not the entity). Warning: This contact receives personally identifiable
information of the entity,
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5 Microsoft _ Volurme Licensing

Amendment to Contract Documents

Arpegmcnt Humbe

004-kayleed-S5-04

SO Eduag

This amendment CAmendment”™) is entered into between the parties identified an the attached program
signature form. It amends the Enrcliment or Agreement identified above. Allterms used biut nol defined
in this Amendment will have the same meanings provided in that Enroliment or Agregment.

Enterprise Agreement
Custom Terms CTM

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

a. Term. The term of this Agreement will remain in effect unless terminated by either parly
as desciibed below. Each Enrolinen] will have the torm provided in that Enrollment.

2. The pricing that Microsoll will offer Enrolled Affiliate's Reseller for Enroliments effeciive
helween Navember 1, 2019 through October 31, 2021, and that vill apply for the entire initial

lermn of such Enoliments, is as follows: .
Product i " 7| Price Examples Include but are not limited to

Level the following*:

Enterprise Online Services** | lLevel D} M3B5 E3 and £S5, Enterprise Mobility +
minus 2% Secuwily E3 and E5, Office 365 Enterprise

(including Full USLs, From SA 1 or E3, Windows 10 Enterprise E3 or E&

USLs, Add -ons and Step Ups)

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

Additional Products Level D M3B5 F1, M365 ES Campliance, M365 ES
Security, Office 365 Enlerprise F1, Project
Online, Visio Online Plan 1 or Plan 2,
Dynamics 365, Azure, SQL  Server,
Windows Server, etc.

Server and Tools Product | Level D SharePoint Server, SAL Server, BizTalk
Scrver, Visual Studio, Core Infrastructure

T S -
(applies 10 Server and Cloud Suites, elc.

Fznrollments only}

‘he exauples includy onbne servizes that are gvailable i eithar the commertial of govesnmant doud cHerings.

< Cualifying Enteiprise Onhine Servicas are gantified in the Pracuc: Terms vilh the cell value of *FQ7 in the tables for
Program Avarlobiity”, The soope of Enxterpise Ouline Servicas s subject to charge as Entetprise Online Servicas
are afdledd. undatedirev-sed ar rervovéd Tiom the Colempise program eifpring

Exclusians apply to the additional 2% discount on Enterprise Onling Seivices as follows:
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»  The price list month that applies to an order is not a factor in determining whether the
additional 2% discount an Enterpiise Online Services riay be applied o an order. The
only applicable factor is the effective date of the Enroliment,

s The discount does not apply to any extensions of the initial Term or renewal
Enrollments.

e The discount does not apply to any promotional SKUs. Enralfed Affiliate is entitted to
the lower of the promolional price or discounted price.,

The price tevel thal applies to Emoliments elfeclive on ur after November 1, 2021 is Level D for
all Praducts. -

The Raseller and the Enrolled Affiliate will determineg the Encolled Affiliale's actual price and
paymaont lerms.,

Except for changes made by lhis Amiendiment, the Envoliment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enrolfiment or Agreement identified above, this Amendimeant shall control.

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