RESOLUTION No. 23'276

OF THE BOARD OF SUPERVISORS OF THE COUNTY OF NEVADA

RESOLUTION APPROVING A MICROSOFT STATE AND LOCAL
GOVERNMENT ENTERPRISE AGREEMENT THROUGH DELL
MARKETING L.P. AND AUTHORIZING THE PURCHASING
AGENT TO EXECUTE ALL NECESSARY DOCUMENTS NOT TO
EXCEED $1,538,658 FOR A TERM OF JULY 1, 2023 THROUGH
JUNE 30, 2026

WHEREAS, County users and servers utilize a variety of Microsoft software to operate
including databases, operating systems, productivity and cybersecurity software; and

WHEREAS, this software requires annual maintenance and subscription renewals; and
WHEREAS, the current Microsoft Agreements expire on June 30, 2023; and

WHEREAS, the County of Riverside has developed a competitively bid contract that is
available to other California Counties and competitive quotes were obtained from four vendors
listed on the Riverside Agreement; and

WHEREAS, after reviewing the quote provided, Dell Marketing [..P. was selected as the
best value for the county; and

WHEREAS, the new Microsoft Enterprise Agreement through Dell Marketing L.P. in the
amount not to exceed of $1,538,658 will start on July 1, 2023 and continue through June 30,
2026, the contract is contingent upon the adoption of the Fiscal Year 2023/24 County Budget.

NOW, THEREFORE, BE IT HEREBY RESOLVED by the Board of Supervisors of the
County of Nevada, State of California, approves a new Microsoft Enterprise Agreement through
Dell Marketing L.P. in the amount not to exceed of $1,538,658 for the term of July 1, 2023
through June 30, 2026, the contract is contingent upon the adoption of the Fiscal Year 2023/24
County Budget, and authorizes the Purchasing Agent to execute all necessary documents
including associated agreements and annual blanket purchase orders.

Funding: 0101-11007-531-5000/ 521474 and 521475



PASSED AND ADOPTED by the Board of Supervisors of the County of Nevada at a regular meeting of
said Board, held on the 13th day of June, 2023, by the following vote of said Board:
Ayes: Supervisors Heidi Hall, Edward C. Scofield, Lisa Swarthout,

Susan Hoek and Hardy Bullock.
Noes: None.

Absent:  None.

Abstain:  None.
ATTEST:

JULIE PATTERSON HUNTER
Clerk of the Board of Supervisors

X Q

Lt o i Y,

Edward C. Soficld, Jhair
6/13/2023 cc: s

AC*Hold)

7/7/2023 cc: ISs*
AC*(Release)



Licensing Solution Provider Agreement Number PSA-0001524

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

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

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

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

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

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

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

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

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

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

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

Hold Harmless/Indemnification:

W

5.1 CONTRACTOR shall indemnify and hold harmless the County of Riverside, its Agencies,
Districts, Special Districts and Departments, their respective directors, officers, Board of
Supervisors, clected and appointed officials, employees, agents and representatives (individually
and collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
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Licensing Selution Provider Agreement Number PSA-0001524

whatsoever, based or asserted upon any services, or acts or omissions, of CONTRACTOR, its
officers, employees, subcontractors, agents or representatives arising out of or in any way relating
to this Agreement, including but not limited to property damage, bodily injury, or death or any
other element of any kind or nature. CONTRACTOR shall defend the Indemnitees at its sole
expense including all costs and fees (including, but not limited, to attorney fees, cost of
investigation, defense and settlements or awards) in any claim or action based upon such acts,
OmIssions or serviccs.

wn
DN

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

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

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

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

6.2 Provide a short synopsis of why an amendment is needed and the ramification of each amendment
to an enrollment at the time of such amendment.

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

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

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

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

Administrative fees: CONTRACTOR will be charged .5% of the annual enrollment amount to leverage
the Riverside County Master Microsoft Agreement No. 8084445, Select Plus Agreement No. 7756479,
Microsoft Premier, Unified, and MCS Support services. This will be an annual fee, per enrollment
inclusive of Affiliates Shadow Enrollments. Example: A three-year aggregated agreement with a contract
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Licensing Solution Provider Agreement Number PSA-0001524

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

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

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

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

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

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

Alisson Harrington

One Dell Way

Round Rock, TX 78682

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

Termination;

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

12.2  COUNTY may, upon five (5) days written notice terminate this Agreement for CONTRACTOR's
default, if CONTRACTOR refuses or fails to comply with the terms of this Agreement or fails to
make progress that may endanger performance and does not immediately cure such failure. In the
event of such termination, the COUNTY may proceed with the work in any manner deemed proper
by COUNTY.

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

Conduct of Contractor:
3.1 The CONTRACTOR covenants that it presently has no interest, including, but not limited to, other

projects or contracts, and shall not acquire any such interest, direct or indirect, which would
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Licensing Solution Provider Agreement Number PSA-0001524

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

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

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

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

Independent Contractor/Employment Eligibility/Non-Discrimination:

14.1

14.3

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

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

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

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

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

COUNTY OF RIVERSIDE, a political Dell Marketing L.P., a Texas corporation
subdivision of the State of California

By: //%Mx (wéz \/7(/44 e //5" i

Kevin Jeffries, Chairman Ahsson IL{mngtor\ 7
Board of Supervisors Senior Commercial Cotinsel

%] ,,(, ) 2019 i
Dated; ) l}g 42 ?¢ 1” P Dated: ( e .,s('nlf\ 24 “ Pl ‘1

ATTEST:
Kecia Harper
Clerk of the Board

By: V}M/W )fW/\

Députy

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By; e;':(xi . "‘\ //
“Susanna Oh Dcputy County Counsel
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Exhibit A
Microsoft Enterprise license subscription and services

Line

Description Price Level | Markup %
Enterprise Online Services** (including Full USLs, From SA USLs,

l Add-ons and Step Ups) M365 E3 and ES, Enterprise Mobility + Level D 0.56
Security E3 and ES, Office 365 Enterprise E1 or E3, Windows 10 Minus 2% '
Enterprise E3 or ES. -
Enterprise Products Office 365 Pro Plus, Windows 10 Enter rise,

é Core lEIAL Suite, Enterprise CAL Suite. ’ Lewsl Iy 043
Additional Products M365 F1, M365 E53 Compliance, M365 ES

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

Server and Tools Product (applies to Server and Cloud Enrollments

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

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

6 Microsoft Premier Support 2.00

7 Microsoft Unified Support Services 2.00

8 Microsoft Consulting Services 2.00
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Licensing Solution Provider Agreement Number PSA-0001524

Exhibit B
License Support Provider (LSP) service rates

Certified
Description Competency Hourly Rate
(Yes/No)
Data and Artificial Intelligent

Build Intelligent Apps Yes $425

Build Intelligent Agents Yes $425
Machine Learning Yes $425
Internet of Things Yes $425
Globally distributed data Yes $425

0SS Databases Yes $425

Cloud Scale Analytics Yes $425

Data Platform Modernization to Azure Yes 3425
Windows Server on Azure Yes $425
Security & Management Yes $425
Datacenter Migration Yes $425
Modern Business Intelligence Yes $425

Biz Apps
1 Customer Service Yes $425
2 Ficld Scrvice Yes $425
3 Marketing Yes $425
4 Talent Yes $425
5 Finance and Operations Yes $425
6 Business Central Yes $425
7 Power Apps Yes $425
8 Power Bl Yes $425
Apps and Infrastructure

1 Azure Stack Yes $425
2 High Performance Compute Yes $425
3 Cloud Native Apps using Serverless Yes $425
4 Modernize Apps Yes $425
5 SAP on Azure No $425
6 Linux on Azure Yes $425
7 Dev Ops Yes $425
8 Business Confinuity & Disaster Recovery Yes $425
9 Windows Server on Azure v Yes $425
10 Security & Management Yes $425
|11 [ Datcenter Migration ___________., Yes $425
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Licensing Solution Provider Agreement Number PSA-0001524

Exhibit B (cont.)
License Support Provider (LSP) service rates

Certified
Line Description Competency Hourly Rate
(Yes/No)
Modern Workplace

1 User Adoption & Change Management Yes $425
2 Security Yes $425
3 GDPR & Compliance Yes $425
4 Teamwork Yes $425
5 Calling & Meetings Yes $425
6 Modern Desktop Yes $425
7 Office 365 Migration Assistance Yes $425
Ta Mail Yes $425
7b Teams Yes $425
Tc SharePoint Yes $425
7d OneDrive Yes $425
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Licensing Solution Provider Agreement Number PSA-0001524

Exhibit C
Microsoft LSP Participation Form
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Licensing Solution Provider Agreement Number PSA-0001524

Exhibit D
Microsoft LSP Reporting of Active Enrollments Form

LSP Name ('r)/'n‘/['mi)y__nmm;'

RIVCO

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

Microsoft

Agreement | 01E69633, 0173134, AND

Numbers NEW

Master Enrollmen | Enrollment Start End Enrollment Enrollment Contact Enrollment

Enrollment | t Number: Entity: Date: Date: Annual Spend Contact: Email: Contact Tel:
Rivenside
Lounty
njormation 0171 1273171

034445 §7654321 | lechuology 4 [ S6405,000.00 John Doe John.Doe@riverside.org 951-555-1212
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Exhibit E
Master Agreement

Attached include the followings:

[) Signature Form

2) Microsoft Enterprise Agreement

3) Microsoft Enterprise Agreement Amendment
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Subsidiary:
Country: United States

LAR/LAD/ESA;
Insight Direct USA, Inc,

Program/Version
EA 6 2016

|

Account Manager Name / Alias:

WU

(Scanning Cnde)

ACCOUNT: County of Riverside

Outsourcer Name:
Business Agreement Number:

Master Agreement Number; 8084445

Agreement Number:

| Purchase Order Number:

Comments:
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Anreamenl rainhe g O EL#HS

Nate: Entern the appheabile active manbears assacuied vath the documants balow Nlicrasofl cequies
ther associated active numbior be indicated here o listerd below as new

For the purposes of this form, “Custormar can mean the signing enlity, Enrolled Alfiiate,
Government Paitner, Institition, or other pary entering into a valuma lisensing program agraement

This signaliee fanm and all contract docunients identifiad in the labile helow are enlzred into between
the Gustomer and the ticrosofl Affihate signing, as of the cffeclive date identified bolow.

GontractDoctmentiFaNe | BRRD L o

Enteipise Agresment X20-10209

=“Chnose Agrecimaent»

Document Number or Code

<Choose Agrecment»

Dacumaent Number or Code

=Choose Agreement>
“Choose Agreements
<G hoose Enrolhuen/Reqistralion>

Dacument Number o Code

Docurnent Mumber ar Gode |
Docoment Number o Code”

<Clwose EnvullmentRegistration™

Docurnent Munuber or Code

<Choose Enrollment/Registration>

Dunumeant Number or Coda

¢

P

—

P

ORMAPPROVED, COUNTY COUNSEL

<Choose EnrlimentRegistration= Dogument Number or Cade
<Chaose Enfallment/Registration= _ Domnmem Nlll[]‘lleuf'(“(\ﬂ@

Amendment 1o Contract Documents

i

'
i

By signing below, Cusloner and the Microsoll Alfiliale anree thal both parties (1) have reeeived, read

; ;‘_il' and understand the above conlract documents, including any webisites or dacuments incoiporated by
‘I é relerence and any amendments anrd (2) agree lo be bound by the terins of all such documaents.
ey
) L ; Sgv 6 . g ! PR
X VST £ 71 C ustomar S _4&;;@.;,- - w, ", i
~ R S AR
A,
2 Mame of any atb e& tity namv County of Riverside
Signature’ 147) B
| Printed Flrstaml Last Namo’ /T’lt, [1,,4,/ (,I f\ }‘%0\; - ‘?
NS Printed Title S 1. ProCure mknt p)(x{r(\( “SPecialiy
4
s Signature Date*
£ | o§/zz/2007 S
e Tax 10
2 U, - S ——
ﬂig Yindisales rogiagod ek .
.S '
o\ !
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: 'fwz'E-‘ % u’%@r SR Viicrosoft'Atfiliate R
Microsoft Corporation
Signature s A »_*.c‘:,

R Micrasoft

Printod First and Last Name
Printed Titln

Signature Date

(el Bl ouoll AISIE Ccountasigas: i

B T TR SURNER

Microsoft Corppration

rail

Duly Authorized

n behalf of
Microsoft Gorporation

Agreeinent Effective Date |
fmay be e'iterent han Miccasall s Sgnate s dated 8 0 [ q

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

Lo =t
.

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

Signature*

Printed First and Last Name”
Frinted Title h

Signature Date*

Sindicalos 1equicer field
|

Outsourcerds

Name of Entity (muost be legal entity name)*

Signature®

Printed First and Last Name*
Printed Title

Signature Date*

“mdieates mameed ol

I Customer requires physical media, additional conltacis, or i reporing maltiple previous Enrolliments,

inchide the appropriale frmis) vith this signatlure [oim

AMter this signature form is signed by the Customer, sand it and the Conlract Documents 1o Cuslomer's
channal parier or Microsoft account manager, who inus! submil them o (he following address When
the signature fonms fully execulad by Microsofl, Custamer will receive 4 confinmalion copy

‘

Microsoft Corporation
Dept 591, Volutme Licanzing
G100 Mail Road, Suite 210
Reno, Mavada 895111137
s I
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Enterprise Agreement Slate and Local

FLTor Sl vailly biziasnll By sy Agrerizal oo BN050N0 Fusiams ] Sereices Aunenion

Tiis mlicrosoft Enterpnse Ayreemen CAgreement’y is entared into belween e enlities [lenbfied on the
signature formy |

Effective date, The elfective dale of (his Agreementis the eadies! effective dale of any Eurollment entered
info under this Agreement or the date Microsoft accapls this Agreement, whichever s earher

This Agreemant consists of (1) these Agreement lerms and conditions, including any smendiments and (he
signature form and all alachments identilied therein, (2) the Product Terms applicable to Produsts licensed
under this Agreement, (3) the Onling Services Terms. {4 any Affiliate Enroliment enterad inlo under this
Agreement, and (5) any order submilted under this Agroement

Please note: Documents referenced in this Agreemem bul not altached to the signature form may be found
at hitp ey inicresolLcomicansinqicontracts anc are ncorpoated i this Agreament by raference,
mcluding the Product Terms and Use Rights. These documenls may comar addifional lerms and
conditions for Praducts licensed under this Agreement and may be changed from ime Lo me Gustomer
should review such dacuments carefully, both at the lime of signing and periadisally therealter, and fully
understand all terims and conditions applicable to Products licensacd

Terms and Conditions

1. Definitions.
“Affiliate” means
a. with regard Lo Cusloner,

i
(1) any governmen agency, department, office, instrwnantalily, division, unil or olher enlity of
the state or local government thal is supervised by or s pail of Cuslomer, o which
sipenises Customer or of which Custamer is a part or which s under COMIMON &UPEIVISIOnN
weth Customer,

(ii

=

any county, borough, commonwealith, city, municipality, town, lownship, special purpose .
district, or other similar lype of governmental mstrumentalily established by the laws of
Cuslomers stala and localed within Customer's stale junsdiction and geographic
boundaries, and

(iii} any other enlity ir Customer’s slale expressly authorized by the laws of Cuslomer's slale
lo purchase under state contracls: provided that a slale and s Affiliales shall naot, for
purposas of this delinilion be considered o be Affilixles of the federal government and ils
Albliates. anu '

b 1 . 3 "
b walh regard 1o Microsoll, any legal entdy thal Miciosofl owns. (hal owns Microsall, or that is
undar common ownership wath Microsaff,

‘Customer” means the legal entity that has enlered into this Agreement with Microsoft

§ 2 ‘ o
"Cuslomer Data” means all data, nclucting all ted, sound, saflware, image, or video files that are provictecd
to Mhcrosolt by, or on biehall of, an Enrailed Affitate and its Affitales through use of Onling Sevices.

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

“Enralled Affiliale” means an entily, edher Customer o any ane of Custemen's Affliates thal has entersc
into ap Encallment under this Agreemen

LAZDGAG S TRLO (MG o 1 Page 1 ob 1
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“Enroliment” meanz the dosomeant that an Encolled Alfiliate subnits undzr this Agreement 1o place orders
foi Fradusts

Enterpnse” means an Earolled Affihale and the Affiliates for which il iz respansible and chooses an its
Eorollment to includs in s enteipnss

Fixes” means Produsl hves, modifications or enhancements, or thew denvalives, that Microsofl egher
releases generally (such as Product service paces) or provides to Customer o address a specific 1ssue,

“License’ ineans the fight ta dewnlaad, nstall, access amtl use a Froduct  For cetlan Producls a License
inay be available an a fived tern or subscription basis (“Subscripion Lizense™, Liceases for Onlice
Searvices will he congidered Subscnphon Licenses

Microsoft” means the Microsoft Affilate that has enbzred o es Agezement o an Eorolliment and its
Affiliales, as appropriate ‘

i
Onhine Sarvices” means the Microsoft-hosled services idenbfied as Gnline Sarvio:s in the Praduct Terms

"Onling Sendces Tenms' nieans the additional terms thal apply to Customet's use of Online Services
publishad nn the Voalume Licensing Ste and updatad fram time o ims

“Product’ means all products identified in (he Product Terms, such as all Soltware, Online Hervices and
other web-based sepazes, including pre-release or beta versions

“Praduct Terms' means the document hat provides infarmation about Microsofl Products anid Professional
Sarvices available thiough volume licensing  The Prodicl Terms document is published on [he Volume
Licensing Site and is updated fram time to tme

. o . ) . . w8 &
"SLA" means Savice Level Agrecment, which specifies the minimum servics level for Online Servicas and
is published on the Voluran Licensing Sile,

“Softwarz" means licenzad copres of Miciosoll soflware identified on the Product Terms, Software does nof
meciude Cnling Servises. but Software may he part of an Onling Servine

)

"Software Assurance” 18 an offerng by Microsall thal providas new varsion rights and olher henefits fo
Froducts as fudher described wthe Product Teoms.

“Trade Secrel” means infonnation that is not genarally known or readily ascatainable to the public, has
eoonomi: value as aresull, and has bean subject o reasonable steps under the ciridumslances (o maintam
ils secrecy, !

use” or ‘run” means o copy. nstall, use, nccess dplay, cun or othenwise inlerac)

se Rights” means the use righls o terms of service far each Praduct published on the Volums Licensing
Site and updated from lims to lime  The Use Righls supersede the teims of any end user hcense agreement
that accompanies a Producl. The Use Rights for Soflwarce are published by Microsoftin thiz Product Terms
The Use Rights [or Online Services are published in the Online Services Teoms,

“Valune Lisensing Sile” means hilp/fSese inieios)il comiboansing/ennliacts or a successor sife

2. How the Enterprise program works.

a. General. The Enlerpnse program consists of e teims and condibons on witch an Enrolle
Affiiate may acquite Product Licenses Under the Enterprise prograns, Customer and il
Affilates may order Licenses far Products by enterng into Enrallimenls

b, Enrollments. The Enterprse praogram gives Gustoma and/or ils Aflibates the ability (o antar
inlo one or mare Enroliments o order Products. Subsenption Enroliments may be available for
some of these Enroliments  Notwithslanding any other pravision of thus Agreement. only
Enrolied Affiliates identified in an Enrolimant will be responsible far complying wilh the teims
of that Enrollment, including th}e terms of s Agreement incorporated by referznce i that
Enrollmient
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C.

a.

Licenses.  The lypes of Licenses available are (1 Licenses oblainad under Soltvare
Assurance (LESA), and {2) Subscription Lisenses These Liconse Lypes, as well as addibonal
Liense Types, ate further descibed in the Praduct List.

, ” |
7, Licenses for Products,

i
License Grant. WMicrosofl grants the Enterpnse o non-exclusive, woridwide and lunitad rgylif
ta dowmload, install and use software Producls and o access and uss the Onhne Services
each in the quantity ordered under an Enroliment  The nights granted are subject tn the tarms
of this Agreement, the Use Righis and the Product Terms. Microsall ieseves all rights not
expressly granted in this Agreermnent.

Duration of Licenses.  Subscrption Licenses and most Software Assuiance nghls e

temporary and expie when the apphcable Enroliment s terminaled or expires, unless the

Enralled Affilate piercises abuy-oul oplion which is available for sone Stibscuption Licenses

Ezcept as othewize noted n the applicable Enallment o Use Rights, all otber Licenses

become peipstual only when all payments for thet License have bagn made and the initial

Errollment tenn has expired

Applicable Use Rights. ;

(i) Products (other than Online Services) Tha lUse Rights in effect an the effective date of
the applicahle Enrolimant lerny will apply 1o Enterprisa’s use of the version of aach Produc!
thal 1s current al the e For Tuture versions and new Products, he Use Rights in effect
when those versions and Products are first released will apply  Changes Misrpsoft makes
to the Use Righls for a parlicular version will nat apply unless the Enrolled Alfiliate chonses
to have Ihese changes apply The Use Rights apphicable (o perpetual Licenses (hat were
acquired under @ previous agreement o Enroliment are detemined by the Agreement o
Enraliment under which they were acquired Renewal of Sollware Assurance doas nol
change which Use Rights apply o those Licanses.

() Online Services For Onhine Services, the Use Fghits in effect on the subscriplion stant
date will apply for the subscrplion lerm as defined in the Product Tans

Downgrade rights. Enrolind Affliate may use aneadied version of a Praduct olber han Qnline:
Services than the version that s current on the effeclive data of the Enrollment, For Licenses
acquired in the current Enrollment teni, the Us.e Rights for the cureent versian apply to lhe usgs
af the earher version  IF the eatier Product version mcludes featwes that are nat in the new
version, then the Use Righls applicable o the eader version apply with respest to those
fpatures,

New Version Rights under Software Assurance Enolled Affilate reust order and mamtam
cantinuous Sofiware Assurance coverage for each License ordered  With Soflware Assurance
coverage, Enterprise aulomatically has the rght to use a new version of a icensed Producl as
saon as it s released. even if Eniolied Affiliate choases nal 1o use he new version imimetliately

(i) Excepl as olherwise permilted under an Enrollment, use of the new varsion will he subject
la the new version's Use Rights

{ii) 11he: License for the earliar version of the Product is perpetual at the hime the new version
15 released, the Licanse for the new version will also be perpetual Perpetual Licenses
nblained through Software Assurance replace any perpelual Licenses foc the earher
version !

; : | . " . .
lLicense confirmation. This Agreement. the applicable Enrollment. Enralled Affilate's orden
confirmatian, and any documentation avidencing translers of perpetual Licenses, togelher valh
proal of paymeant. will be Enrdlled Affilale’s evidence of all Licenses obtained under an
Envolliment

|
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¢, Reorganizations, consolidations and privatizations. I the number of Liceuses covered by
an Enaliment changes by more than len percent as a result of (1) a regrgamzation
consoidalion or prvalization of an enatily ar an operaling division (2) a privatization of an
Adfihate or an aperating dvision of Enrolled Affiiate or any of its Afl hates, ar (3) 3 consolidaton
inciuching a metgen wath a thivd party thal has an existing agreement o Enroliment, Microsnfl
vall worlk wilh Emolled Aff-late o good fath b detemming how 1o accommndale ils changerd
circumstancas in the context of (his Agreemenl
!
|

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

o. General, Enrolled Affihate nvay make as many copies of Products, as it neads lo distintute
thern within the Emerprise. Copies must he true and complele nelnding copyright and
trademark notices) from master copies abtainad fram a Microsoft approved ulfillment source
Enrolled Affiliate may use a hird party ta make these copres, but Eruollad Alfiliale agrees it will
he responsibla for any third party's actions. Enrolled Affiliate agrees 10 make yeasonable efforts
to natily its employees, agents. and any olher mdividuals who use the Products that the
Products are licensad from Microsoflt and subject o the terms of iy Agreement

b, Copies for teaining/evaluation and back-up. For all Products ather than Online Serevices.
Enrolled Affilate may (1) usa {p lo 20 comphmentary capies of any licensed Froduct in a
dedicated training facilly on its premises for purpases of training on thal paticular Produclt, (2)
use up 1o 10 complimentary copias of any Produets for a 6)-day evaluation penod, and (3) use
one comphmentasy copy af any icensedt Product for back-up or archival purposes for each of
ils distinzl geagraphic Iocations. Traals for Online Serymces may be available if specilied in the
Use Righls

. Right to re-image. In cedan cases, ie-nnaging is permilled using Ihe Product media 1 the
tlicrosoft Prodhuct 1s licensed (1) from an ariginal equipment manufacturer (OEM), (2} as a fall
packaged Product hrough a retail sovrce, or (3) under another Microsoflt program, then med»
piovided under this Agrezment'may generally be used to create images for use n place of
coples provided through that separate source. This nght s conditional upon the follawing:

() Separate Licensss must be acquired from the separale saurce for each Product that s re-
image:d

(i) The Product. larguage version, @nd components of the copies made must be wentical (o
Ihe Product, language, version, and afl componenls of the capies ey replace ard the:
number of copres or instances of the re-imaged Product permitted remaing the same

I I 7 ;

{iii) Except for copies of an aparating system and copies of Praducts licenser under anothir
Microsoft program, the Product type (2 g Upgrade or full License) re-imaged must he
wentical to the Praduct type licensed frony the separale sowrce

(iv) Enrolled Alfiliale musl adhers to any Product-spacific processes or requirements for re-
imaging Wentified in the Product Terms.

Re-imaged Products remain subject lo the lerms and use nghls of 1he License acquired from

the separate source  This subsection daes nol creale or exlend any Miciosolt waranly o

support aldigation '

8, Transferring and reassigning Licenses.

ao Licensc transfers  License hansters are not perralted, evcept that Cuslamer or an Erraled
Affiliate may transfar only fully-paid perpetual Licanses Lo

(1) an Alfiate, or

(i1) @ thirdt pady solely 0 conmeaction with the transfer of hardware ar employees to whoin (he
Licenses have been assigned as parl of (A) a privatizatian of an Affihate or agency or of an
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operaling dwision of Enralled Aliate or an Affilaie (B) a rearganization or {(C a

consolirdation N

Upon such transfer, Customer 'or Enrolled Affiliate must uninstalt and discontinue ising the
i i
hcensed Prodact and render any copies unusable

Notification of License Transfer Enralled Alfiiate must aahfy Miciosoft of a Licensea lransfer
by completng  a  license  fransfer  form. which  can be obtamerd  Trom
o fivpary miiciosolt comdicensinofoniacls and sending the complelad form 1o icrosofl
sefare tha License transfer. No License transfer will he valid unless Enralied Affiale provides
1o the ransferee, and the transleree accepts in wiiling, documens sufficient o enable the
transfzree lo ascerlan he scope, purpose and linitalions of he Hghls granted by Miciosofl
under the licenses being transferred (ncludinglhea applicable Use Righls, use and transfa:
restriclions, warranlies and limitations of fiatility)  Any License tans e nat made i compliance
with Inis section will be void |

Internal Assignment of Licenses and Software Assurance, Liconses and Saollware
Assurance must be assigned to a single user or device within the Enterprise  Licenses and
Soltware Assurance may be reassigned within the Enleprise as descrbed in the Use Rights

6. Term and termination.

a.

cl.

Q.

B AZUTOAGLISISLOTEMU (v g 13

Term. Tha term of this Agreement will be 36 full calendar months lrom the effeclive dale unless
lerminated by elher paldy as described below Fach Enrolimant vill have e term provided in
that Enroliment '

Termination wilhout cause. Either parly may lerninale (his Aqgreement, withoul couse, upon
60 days’ wrilten police. In the event of lerminalion, new Enroliments vill not he accepled, it
any exisling Enrolliment will continue for the werm of such Earolimant and will coninue to be
governad by 1his Agraement

Mid-term termination for non-appropriation of Funds. Enralled Affiliste rmay terminale e
Agreement of an Eoreliment withouwt liatlity. penally or futher obhigalion ta make payments if
funds 1o make paymenlts urder the Agrezmant or Finaliment are not approphated or allocated
by the Enrolled Affiliate for such purpase

Termination for cause, Without imiting any other iemedies il may have, edher party may
leyminate an Enrollment i he olher paity matenally breaches its abligations undare s
Agreement. including any abligation 1o submit orders or pay invoices  Exceptwhere the breach
is by its nalure nol curable within 30 days, he terminaling party must give the other party 30
days' notice of its intenl to terminate and an opponunity lo cure the breach

I thicrosaft gives such notice to an Eniolied Affilate. Microsolt also will qive Custamer a copy
of that notice and Cuslomer agrees to help resolve the breach, Il Ihe breach affects niher
Entolments and cannot he resolvad helwesn Microsolt and Enroliad Affliate, logether wilh
Cuslomer's help, within g rzasonable period of time, Microsoft may terminate this Agresment
and all Eoroliments under it I an Enrolled Affiliate canses lo be Cuslamer's Affiliate, it must
promiplly nolify Microsoft and Miciosoft may lerminate the former Affiliate’s Enroliment If an
Gnrolled Affilate terminates its Earliment as a result of a breach by Microsoft. or if Microsofl
teiminales an Enrollment because Enolled Affiliale ceasas lo be Customer's Affitiate, lhen
Enrolled Affiliate will have the early termmation rights desciibed n the Encallment

Garly termination. If {13 an Forolled Affilale teramales is Enrolment as a resull of a breach

by Microsolt. or (2) f Microsoft terminates an Enraliment because the Enrolled Affiliale has

ceasad 1o be an Affiliate of Customer, or (3) Encolled Alfiliale terminales an Enroltiment for non-

appropriation of funds. or (4) Micrasolt terminates an Enrolimenl (o nav-payment dug (o non-

appropration of funds then the Enrolled Affilale will have the tollowing oplons:

() tomayimmedialely pay lhe il-nla! remaining amount due, including all inskaliments, n which
case, the Enrolled Affilate will have parpetual nghls o all Licenses it has ordetet, or

Fatge B ool 1)
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9.

(1) 1may pay only amounts due as of Ihe lenmination date, inwhich case the Enralled Affiliate
will have permpetual Linensas for

1y all conies of Products (inclurting the jatest version of Products ordered vndar SA
covirage in the cutrent tarm) forwhieh payment has baan made in full and

2) the number of copies of Prducls of has ordered Oncluding e Iatest veision of
Producls omerzd under Soflware Assurance coverage in current term) thal is
prapartional to the {ofal of nstalliment poymants paid versus (olal amaunts due (pad
and payable) il the early termination had nol ocourred

(ili) It the case of eaily lenmination undsr subscripion Enraliments, Enralled Affiliate will have
the tollowing oplions: !

1) Foreligible Products, Enroted Affiliale may obtain perpelual Licenses as dascnbed in
the seclion of the Enroliment ttled "Buy-cut oplion,” provided that Microsofl receives
the huy-aul order for those Licensos within 60 days alter Enrollad Alfikate providas
notice of lerminalion

2} loihe event of a breach by Micosoll, if Customer chonsas nol Lo exercise a buy-out
aption, Mizrosolt will issuz Carolled Afflaits a credit for any amount paid in advance
for Subscription Licenses thal the Enterpnse will not be able to use to do the
feimination af the [:nmllrweut.

Mothing i this section shall affect perpetual License rights acquired either in a2 separale
agreement o1 i a priat term of the tlermmated Entoliment.

Effect of termination ar expiration. When an Enrollment expires ar is lerminated,

(i) Enrolled Affikale must order Licenses for ail capies of Praducts il has run for which it has
nol previously submitted an order  Any and all unpaid payments for any order of any kina
remain due and payable, Except as pravided in the subseaction titled "E arly lermination,” alt
unpaid payments for Licenses immediately become dug ani pavable.

(1) Enralled Affihate’s ght lo Softwan: Assurance benefits uncler this Agreemenl endls if it
does no! renew Soflware Assurance

Modlfication or termination of on Online Service for reguiatory reasons. Microsoll may
modify o1 teminate an Online. Service where there is any curreal or fulure gavermimant
requirement or obligation that. (17 subjects Whcrasofl to any requtation or regquirement not
generally applicable lo businesses operating in the junsdiction, (2) presets a hardship for
Wicrosofl to continug operating the Online Service without modification, and/or (3) causas
Wherosoft to believe these lerms ar the Onling Sarvice may contlicl with any such requirement
or obhigation

;
Program updates, Microsol may make changes to this pragram that will make it necessary
for Custamer and its Enralied Affiliates to enter into neve agreenients and Enrallments at the
time of an Enroliment renewal

; ; | 5 o
Use, ownership, rights, and restrictions.
|
a. Products. Unless othepmise specifisd i a supplemiental agreament use of any Product is
goverped by the Use Righls specific to each Praduct and version and by the tenns of Ihe
applicable supplzmental agreemfem,
b, Fixes. Eazh Fios licensed under the same terms as he Product o which it applies 1FaFixis
not pravided for a specific Product, any use righls Microsolt provides with the Fix will apply
c. Non-Microsoft softwara and technology. Enrolled Affilala s solely responsible for any natr-
Microsofl software or techrnology that il installs or uses with the Prochicls or Fixes
l
!
. |
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o Restrictions,  Eoolled Aftihate miet ool fand s pol licensed W) (1) jeverse engineer,
decompile, or disassemble any’ Product o Fix (2) install or use non-Microsoll sollware or
lechnology in any way that would sabject Micrasolt's mtellactiual property ar lechnoogy Lo any
other license tarms, ar (3 work aound dany techmes hinlations o a Produnt or Fie oc
restrictions ir Product documentation. Cuslomer must oot (and §s nol licensed o) () separate
and un parls ol a Product or Fix on more than one device, upgrade or downgrade parls of a
Praduct or Fieat didfecent tmes, or transfer parls of a Product or Fix sepaataly; or (i) distnhute,
sublicense, el lease, lend any Products or Fzes m whaole or m parl, or use them o offel
hosting senices 1o a third pacy.

e, Reservation of rights. Produsts and Fixes are protecied by copyright and other intellectual
properly nghls laws and inlernalional Wreatizs. Microsofl reserves all righls ol exprassly
granted in this agreemenl. Mo dghls will be grantad or implisd by veawver ¢ esloppel Righls
lo access or use Sofllware on a device do not give Cuslomer any right to implement ticrosof
patents or ather Miciosoll inteliestual propenty In the davice itself or in any other sollware or
avices

I
8. Confidentiality.

“Canfidential information™ is non-putihe, information that is designated “canfidential’ o that a reasonable
parson should understand 12 conhdential including Customer Dala Confidential Information does rof
mclude information that (&) hecomes publicly available without a breach of this agreement, (b) the
recerang paily received lawtully from anolher souree without & confidentiality obllgaton (c)is
indegpendently developed, or {dy is o comment or suggestion valinleered aboul the other pady's
busingss products or sarvices |

Each parly will take reasonable sleps to pfm.ecl the othar's Confidential information and will use the other
party's Canfidential Information only for prrposes ol the parlies’ business relationship Neither party will
disclose thal Conlidential Infarmation lo third patties except o ils employees, Affilales, cantraclors,
advisors and consullants (*Representatives”) and then anly an 2 need-to-knaw basis under nandisclosre
ohligations al leas! as protective as this agreement Each parly semains responsible for the use aof the
Confidentia’ Infonmation by its Representativiss and, i1 the event of discavery of any unaotholized use of
cisclosure, must promplly netify the other party

A party may disclose the ather's Confidenlial Informatian if regquiied by law, but only after il notifies (he
other party (il legally pernissibla) lo enable the olher panty 1 seek a protechve oder

Meither parly s requred to restict work assignmients of its Represertatives who have had access lo
Lonfidential Information Each party agiees thal the use of information mlamed in Representatives’
tnarded memories in the development or deployiment of the paries’ respective producls o senices daes
nol create hability under (his Agreemant or lrade secre! lav, and sach parly agrees lo hmit what it
discloses lo the other accordingly

These obhigations apply () far Cuslomer Data until i is deleted from lhe Online Services, and (i) tor all

olher Confidential Infonmalion. for a pariad of ive vears aller a party receives the Confidential Information
!

9. Privacy and compliance with laws.

a. Enrolled Affihate consents 1o the processing of personal information by Microsoft and ifs agents
to facilitale the subject matter of this Agreement  Enrolled Afiliate will ablain all requirel
consents from third parties under applicable privacy and data protection law hefare providing
personal nformation to kMicrosofl

h. Personal informalion collected under this agreginen (n may be lransferred, slored and
processed in the United States or any olher country ur which Microsolt or its service provide: s
maintain lacilties and () will be subjecl 1o (he privacy terms speafied in e Use Rights
Wicrasoft will abide by the requiremants of European Econamic Area and Swiss data protection

.
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e regacdiing the collechon, use Lansier, relention, and cther prozessmng of parsonal dats
Liom ha European Econamie Area and Switzerland,
i

U.S. export. Products and Fixes are subject o U S, export jurisdction. Grrolled Affiliate minst
camply vath all appicable imternatiopal and nabianat lavws mcluding e U8 Evport
Adrinistration Regulations and International Traffic m Arms Reguiations . and end-user, end
use and deslinalion rastrictions 1ssud by U 5. and olher governments elated o kicrosaft
products, senvices and lechnalogias

10,  Warranties.

a

Limitec warranties and rernedies.

(i) Software. Microsoft wartants that cach version of the Soltware will perfaan substantially
as described i lhe applicable Froducl documentation for ong year from the dale the
Enterprise is fusl heensad Har that version I il does not and the Enlerprise nolifies
Microgoll within the warranty lemm, then Kicrosoft wall at s oplion (1) retum the prce
nrolled Alfiale pad for the Sohwars beense, or (2) repair or replace the Software

(i) Online Services Microsolt warrants that each Online Service will perfaim in accordance
with the applicable SLA turing the Enlerprise’s use. The Enterprise’s remadies fa breach
of this warranly arg in the SLA

The remnedies above are the Enterprise’s sole remedies for braach ol the wananties i Ihis
seclion  Customarwaivas any bieach of warranly claims nol madz during the warranty ganod

Exclusions, The warrantizs in this agreement do not apply to problams caused by accidant,
abuse, or use w a manner inconsisient with this Agreement. inclucling falure o meel minimum
system requirements. These ‘wananlies do nol apply o Tree, trhal, pre-elease, or beld
produsts, ar to camponents of Products that Enrolled Affiliate is permitted to redistiibute

Disclaimer.  Except for the limited warranties above, Microsolt provides no other
warranties or conditions and disclaims any other express, implied, or statulory
warranties, including warranties of quality, tithe, non-infringement, merchantahility, and
fitness for a particular prirpose.

11.  Defense of third party claims.

The parties will defend each other ayamst the third-party clams describad in this secton and will pay the
amount of any resnlting adverse linal judgment or approved setlierment, but only if the defending party 15
promplly nofified i writing of the claim and has the right to conlrol the defense and any setllemeant ol it The
party being defended must provide the defending party with all requesled assistanse. infommation, and
authority. The defencing party will reinburse the other party for reasonable out-of-pocket pxpensesitincurs
m provichng assistance This section describes the parties’ sole remedies and entire hability for such claims

a.

By Microsoft, Micirosoll wil defiencl Enrolled Alliliate against any thied-party claim to the extenl
1 alleges thal a Product or Fix inade availahle by Microsolt for a fee and tised within the scope
of the license granted (unmodified from the forn provided by Microsaft and not combined with
anylhing else) nusapproprialas, & rade secrel ar diectly infringes a patent, copyright,
traddemark or othar praprietary right of a third party, If Microsoft is unable to resolve a clam of
mhungetment under commercially reasonabla lerms, it may, al ds opion, eithar (1) modify o
replace the Mroduct o Fis with @ lunctional equivalent, or [2) termunate Enrolled Alfiliale’s
lcense and refund any prepaid license fces (less depreciation on a five-year, straight-hne
basis) for perpetual licenses and any amount paid for Qnline Services for any usagse penoil
alter the fermination dale  kicrasofll will nat be liable for any claims ordamageas due lo Enrolled
Afliliate’s continued use of a Froduct or Fix after being notified to stop due ta a thicd-parly claim

By Enrolled Affitiate. o lhe extent permiked by applicable law, Enrollad Affiliate will defend
tlictosoll agamnsl any third-paty clain o the extent il alleges thal (1) any Customer Dals of

i
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12.

Limitation of tiability. '

nop-bliciosolt soltware hosted in an Online Senvice by Micresoft on Enolled Affilate's behalf
mesappropiates o trade secrel or direclly infringes a patent, copyright, tademark, or alie
praprietary nght of athid patty. or (2) Eurolled Albhale s use of any Product or Fie, alone or in
combinglion with anylhing else, violales the 1ay o damagas a third party

[

Froieach Pioduel, each parly's maximon, agaregate alihty o he olher ander this Agreamant s hinited
to direct damages finally awarded 1 an amount nol o exceed ihe amounts € nrolled Affiliate was required
to pay for the applicable Products during lnellenn of this Agreament, subjec (o the following

EAZO A R e BN MOV Z0 1)

.

Online Services. For Online Sérvices, Microsofl's maximurm liahitity to Enrollad Affiliate for
any ncidenl giving rse 1@ a claim will nol exceed the amount Enrclied Alfiiate paid or tha
Dniing Service ducing the 12 months hefore the ineidant

Free Products and Distnibutable Code. For Products provicdled (ree of charge and cods
thal Enrolled Affiliate is aulhorized to redistibute (o Hind parias withou separale payment lo
Miciosolt Microsofl's habilty 1s limited 1o direqt damages finally awarded up lo USSS,000.

Exclusions. In no evenl will either parly Lie hable lor indirect, incidental special, punitive, o
cansequential darmages, or for loss of use, loss of business nfarmaton, loss of 1evenues, or
merruption of business, howeve:r caused or on any theory af liatility

confidentiality obligations (excert for all labiity related Lo Custamer Data, which will remain
subject to the mitations and exclusions above), (2) defenss obhgations, or (23 viotalian of the
alher party's intellectual property rights

i

Exceptions. No limitation or exclusions will apply to liability atising out of either party's (1)

Verifying compliance,

i,

G

Right to verily complionce.  Enrolled Altiliate must keep records relating to all use and
distribution of Fraducts by Enrolied Affiliste and its Affiliates  Microsoll has the right, at its
expense. to the exlent pennilted by applicable law, to yerily compliance with the Proaduct's
license lerms. Enrallzd Affiliate must promptly pravide the ndependent auditor willy aivy
infarmation the auditor reasonably requests in furtherance of the venfication, Incuding access
ta syslems yurning the Produsts eand avidence of Lisenses for Praducts Enralled Affiliate hosts,
sublicenses. of dishibules to third parties  Enrolled Affiliate agrees to camplate Micrasoft's
salf-audit process, which Microsoft may require as an allernative 1o a third party audi
1

Remedies for non-compliance, If verificalion or self-audil revieals any unheensad use o
distribution, Wen within 30 days', (1) Encolled Aftiliate must order sufficient Licenses (o cavnr
that use or chstrihution, and (2} if unlicensed use o distubulion is 5% or more, Enrolied Affiliate:
must reimburse Microsoll for the cosl Microsoft has incurred in verification and acguire the
necessary additional licenses al 125% of the price based on the then-current price list and
Enrolled Afiliate price lovel The unlicensed use percentage is based on the total number of
leenses purchased campared to aclual install base If there s no unlicensed use, Microsaoll vall
not subject Enrolled Aflillate to anotber verficalion for al least one year. By exercising the
tghts and procedures described above, Microsaft daes not wane ils rights to enforce this
Agregmeant or to prolect ta imell:actua! properly by any other means pormitled by law.

Verification process. Wiciosoftwill nolity Enrolled Affihate at ieast 30 daye i advance of its
intent o veuly Enmlled Affiliate s compliance with he license tlenns for the Praducls B olled
Alfiiate and its Alfiliatas use or distribute  Microsoft will engage an ndependent audior, which
will be subject o a confidentiahly obligation  Any information collectad in the self-audit will e
used solely for purposes ol determining compliance  Tlhis verification will lake place during
narmal husiness hours and in a manner (hal does nat interdere vnreasonably with Enrolled
Affiliate s operations '
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14.  Miscellangous. ;

a

9.

m.

Use of contractors Microsoft may use conlractos (o perlorm seivces, but wilt he esponsile
for therr perdormance subject to the terms of this Agreement

. . | . 5
Microsoft as independent contractor. The partizs are independent conlractors Enrollad
Affiliate arvdl Microsolt each may develop producls independently without using the other's
Confidential Infonvationr

Notices. Nolices 1o Microsoft must be szt lo the address on the signalure form Notices must
he inwiling and will be treated as delivered on the dale shown on the r2lum recaipl or on the
coufier ar fay confirmation ol delivery. Microsolt may pravide mfonmation lo Enrolled Affiliate
aboul upenming ordering deadlinzs, services, and subscriplion information in electron foun,
including by email to cantacts provided by Enralled Aifliate Emails will be lizaled as dehvered
an he ransmission date.

Agreement not exclusive, Cuslomer is free lo enler ialn agreements 10 ficense, use of
promote non-NMicrosofl products.

Amendments. Any amendment to this Agreement musl be executed by holh parties. exgept
that Microsoll may change the Producl Terms and lhe Use Rights from lime to time in
accardance wilh the lerms of s Agreement  Any conflicting terms and condiions contained
in an Enrolled Affihate's putchas'e order will pal apply. Microsoft may require Customer to sign
anew agregmant or an amendment betare an Enrolied Affiliate enlers into an Enrollment under
this agreament 1

Assignment  Either parly may assign this Agreement 1o an Affiliate, bul inust colify the othe
party in writing of the assignment. Any ofher proposed assignment musl be approved by the
NON-assgNING party n wiiting Assignment wili nal relieve the assigning party ol 15 obligations
under the assigned agreement Any altempled assignment without required appreval witl be
WO |

Applicahle law, dispute resolution. The farms of this Agreament will be governad by the
lawss of Custamer's state, wilhout aiving effect to ts confhet of laws. Disputes relating to this
Agresimant will b subject 1o applicable dispula reselution laws of Cuslomear’s state

]

Severability, 1any provision inthis agreement is held lo be unenforceable, the balance of the
agreement wiil remain in full force and effec
'

Waiver, Failure te enfoice any' provisian of this agreement will nol conslitule a waer. Any
wawver must ze in writing and signed by the wanng party.

Mo third-party heneflclarles. This Agreement does not cleate any third-party benehciany
. i
rights.

Survival., Al provisions survive termmalion o expuration of this Agreament excepl those
requiring performance only during the tems of the Agreemeat

Managemant and Reporting. Custorner and/or Enrolled Affinate may manage accounl datais
(e.g.. contarls orders, Licenses, software downloads) on Mcrosolt's Volume Licensiig
Serate Centar ('VLSC) wab site (or SLGCEBSnr site) at
Blps vy Desrosoil comfizensing/sarvisecente: Upon the effective date of this Agreament
and any Enroliments, the contacl{s) identified for this purpose will be provided accrss ta this
site and may autharize additional usars and contacts.

Order of precedence Inthe case of a conflict between any documents in this Agreement that
15 nol evpreasly resalved m those documeanlts, theil terms will control in he following order from
highest to lowesl priorily (1) this Emerprise Agreement, (2) any Enrollment, (3) the Producl
Terms, (4) the Online Senvices Terms, (8) ordera submilted undzr this Agreement, and (6) any
olher documents i this Agreginent  Teims i an amendinenl cuntial over the ameanded
docurnent and any prioc ameandiments concerning the same subject matter
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Free Products, Hs Mliviosolls intent that thiz tenns of this Agreement al the Use Rights he
n cemphance with all applicable fedzial law and regulations  Any Iree Progduct provided 15
Ermlled Affbate is for he sole dse and baneli of the Enolled Alfihatz, and is oot provided fo
use by or personal banefit of an\,f spGific government emiployee

i

Voluntary Product Accessibility Templates. Wicrasolt supports Ihe government's abligation
ta provide accessivle (echnologies 1o ds ciizens with dsabililies as tequired by Seclion 508 of
the Rehabililation Act ol 1973 and s slale law countemarts  The Voluntary Praduat
Acceswibibly Tamplales VAT lon the Micrasoll technologies used in providing the Online
Sewvicas can be found al Microsoft's VPAT page. Further infarmation regarding Wicrosafl's
cemmitiment to accessibitly can b found at Dt e niicrosoll.comfenable

Natural disaster. In the evant of a “nalwal thisaslar,” Microsoll may prowide addiional
assistance or righls by posting them an g vy, mictosell com at sush lime

Coapyright violation. Excepl as sel farth in the sechon above entillad “Transtening and
reassigning Licenses”®, the Crrolled Affihate agrees (o pay for. and comply with the tems of this
Agreemeant and the Use Righls, for the Producls it uses Excepl to the exlant Enmlled Affiliate
18 licensed under his Agreeménl, il will be responsible for ils treach of this canlract and
viglation of Microsoll's copynght in the Producls, inchudirg payment of License fees specifiad
mthis Agreement far unhicensed use

Ll
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H Microsoft Verlurme Licensing

Supplemental Contact Ir'}formation Form

This form can be used in combmation wilb MBSA, Agresment, and  Enoliment/iRegistration
I However, a separale form must be submilted for each enroliment/registralion, when mors than one is
! submilted on @ signature form For the purposes of s form, “entity” can mean the sigring entily,
Customer, Enolled Affilidle, Governmenl Partner, nslilution, or ather pady enterng nlo a volume
licensing program agraement  Pramary and Nolices contacts in ths form will nol apply to enrollments
or tagisirations

This fanm applies to. [T] MiBSA 1
@ Agreemsnt
" l;'nroltmem//\‘:;umle Registration Form
nsed primary enlity name iF rioce than one Eorodnent/Ragisiration
Form is submittad

]
Contact information.

Each pady will nolify the other in wriling il any of the information in the following contact infarmation
paga(s) changes  The asterisks (*) mchicale required fizlds, # the entily choases lo designale other
contact lypes, e same required fields musl be coimmpleled for 2ach section. By providing contacl
information, enlily consents o its use for purposas of administering the Enrallment by Micrasaff and othe:
partizs thal help Mhcrosolt adnmnister this Entoliment Tha personal intormation provided in connaction
with this agreement will be used and profected according 1o the pirvacy statament available ai
htlos Siceansing meosoll,cem

1. Additional notices contact.

This contacl recewves all notices that are sent from Microsoft No online access is granted to this
mdividual,

Mame of entity* County of Riverside E

Contact name*: First Regina Last Fundeihurk

Contact email address” RFundeiburki@drivea org

Strect address® 3450 14ih Street, 4ih Floor

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

Country” USA

Phone* 951-955-2266  Fax t

[7) This contact is a thirg pacty (ol the entity)  Waming  This contazl receives parsonally klentifiahle
information of the enlity !

I
2. Software Assurance manager.

This contact will receive online pernussions o manage he Softwarg Acssurance benehls under Ihe
Ertaliment or Registration

Mame of entity® County of Riversichs

Contact name': First Regina Last Funderburk

Contact email address® RFunderburkriveo org

Street address® 3450 14th Straet dth Floor,

City* Riverside Stute/Province* Calfornua ;Poslal code’ Q2501-3881

1
|

SupCentag ol grm A BN HO R 200 0 b |l



——bi i agdidd.

i

Country* USA

Phone' 951.955-2265 Fax

() This contac! s a thirel pacty (not the enlity) Warning  This conlact recaives personally wlentifiatle
infoirnahan af the enlily '

3, Subscriptions manager.

subscribars under this Enrollinent o1 Regishiation Assignment af the subsciption licenses 1s Nn=cEssary
for accass to any of the online henefits, such as subscription downloads. This contant will also manzaga
any complimentary or additional media purchases relaled o these subscnplions

This contact will assign MSON Gxpression. and Techbel Plus stubscipton hcenses o e indivicdua:

Name of entity* Caunty of Riverside

Contact name*: First Regina Last Funderbuik

Contact email address* RFunderbukanven.org

Slreel address* 3450 14th Streel, 4th Floar

Cily* Rverside StatelProvince® Calforria Postal code® Q2501-3861

Country* UsA

Phone* 951-955-2265 Fax

(] This contact is a third party {nol the enlty)  Warning  This contacl receves prersonally idenhfiatie
mformation of the entity

4, Online services manager.

This contact will be provided onling penmssions 1o manaye the onling services ordered under (e
Enrollment or Registration

Name of entily” County of Riverside

Contact name*: First Luis  Last Flores

Contact email address* LEFlates@iivea org

Street address® 3450 1410 Street, 4ih Floor

Gity* Riverside Slate/Province* Caltonua Postal code® 975013801

Country* USA

Fhone* 951-955-8114 Fax

L] This contact is a thed patty (nol the enlity). Warning  This contacl raceives persanally ideatifiable
infarmation of thiz entity

5. Customer Support Manager (CSM).
This person is designated as the Customer Suppont Manager (CSM)Y for suppori-ratated activilies

Name af entity* County of Riversile

Contact name'; First Luis Last Floes

Contact email addrass* LFFlores@iven org

Streot address® 3450 141k Street, 4th Floar

City* Rverside  State/Province* Californin - Postal code® 92501.3861
Country* USA

Phone* 951-956.8114 Fax

6. Primary contact information,

Anindividual from insicle the organizalion musl seive as L prmary contacl. This comtact 1ecoives anline
administralor penmissions anc may grant online access lo olheis This conlact also receives all nolices
unlzss kicrasofl is provided wetlen nalice of a change

Name of entity* County of Riverside

T%l:;\'\Zmdm.llulul-’uun(IJ!\,I.‘J'.J‘)(I:'N!.'ﬂ[\.lt:l‘.ftl1".] Page 2 or it
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Contact name’: Furst Jim Last Smuth

Contact email address' msmith@rieo.cry

Street address® 3450 14th Streel, ath Floor

City* Riverside State/Province® CA Postal code’ 92501358
Country* U5

Phone* 9512315909 Fax

7. Notices contact and online administrator information,

Tois indoadunl receives onling admmistrator permissons and may grant onlng 2ccess o olhers This
contact also receives all nolices

£ Same as pomary contac
Mame of entity*

Contact name* First L.ast
Contact email address®

Street addrass!

City* State/Province* Postal code’
Country”
Phone! Fax

[Z] This contact is a Ihud pany (nol he entityl Warning  This conlact reseives persenally identifiable
information of the entity
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i Microsoli . Voltme Licensmg

Amendment fo Contract Documents

fieecient Pl

004-kayleed-3-04

50 Eduyg

Thas amendment ("Aendment™) is entered inln batweaen tie pahes wanliled on the altached progiam
signatins fomm Itamends e Erroliment oc Agreament identifie] above . Alltarins used hid nol deficed
in this Amendmanl will have the same meanings pravided in that Encollinent of Agreemant

Enterprise Agreement
Custom Terms CTM

1 Sechon Ga, "Temm”, 1 horeby amoended and restatgd as lallows:

a. Term, Thelerm of this Agreement will remaimn in eliect unl2ss terinated by eithar parly
35 degonbed belove Each Envoliment wal have the term provided in that Enrollrment

2 The prcing that Microsofl wall offer Eoralled Affiliates Reselier for Enrollmonts effective
helween Moveniber 1, 2008 through October 31, 20271 and that will apply for the gitirg initial
lerm of such Enralltnents, 15 as follows:

Product | Price Examples lnclude but are not timited (o~
Lovel the following*:

Entarprise Online Services* | Lovel N K365 B3 and S, Enterprise Mohilily +
minus 2% | Secwily 23 and B4, Olfice 365 Enteiprise

b ] TT o G e
(including Foll USLs, From SA E1or B3, Windows 10 Enteipase E3 or £5

USLs Add ons and Step Ups)

Oifice 265 Pro Plus, Vindows 10
Cnterprise. Cors CAL Suile. Enterprnae
CAL Suste

Enterprise Products

Additional Products Leval D M3GS F I M3GEE ES Comphance, MIGS ES
Seanrity, Office 365 Cntaiprise F1 Projeat
Online. Visio Onlne Plan 1 or Plan 2
Liynamics 365, Anne  SOL Sarver,
Windewys Server elg

Server and Tools Product Level SharePoinl Sarver, SQL Server, BizTalk
Scrver, Visoal Studio Core Infrastriclure

(apphe Serve d Clau A
fapphes to Server and Cloud Stiites, elc

Zncollments anly)

Sthe es ampies meluda giute secazes et are ananlalle oAt 1he cemenesaai o guvernmment covd clisnng <
i ¢

Cuakigng seienyise Oolins R
ROt s ol Th
ats e unttarediny ser

wivas a e dentifiect by e Drocacs Tecos with s ceil volies of "FUE o the ealyte
ab Enlepivid Oriliee Serdees s subjeat o chigge as Eateriso Oaline Sery
Vo Irann e Titeronae progoam siering

&

Exclisians apply 1o the addiianal 2% discount on Entcrpnse Qoline Sevices as follows
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o T prce st montl thas applies to an aresr s pol a faclor in deteimining whelher the
addiional 2% discount on Entenpise Online Seres may be apphed o an order The
only appitzatile faclor ix tha effestive dale of Ihe Enroliment

o The discount does nal apply o any exlensims cb the iubal Tann or jenmual
Fnroliments

v Tha dimcouat does nol apply 1o any promotional SKLs - Encolled Alilate s entitled 1o
M dwer of e promational pres o discounted pring

The pnce lovel that dpiplies o Entollmeats effectve on e alier November 1, 202118 Lavel D {or
all Pradyals.

The Roseller and e Eaolled Afhhate will dolednine (s Fardlless Affiliale’s actual piice and
pavirl tevms,

Except for chavges made by his Amendment, the Eorolintent o Agreement denliied above remains
unchanged and in full fatce and effect If there is any confict betveeen any provision in this Amendmen
and any povision in the Emollinent o Agresment idenbihied ahove, this Anwendimant shall coniliol

l This Amendment must be altached to a signature form to be valid. I

Microsoft Internal Use Only:

' Rivarside County BA Amend 8.7 docx LT CHRLCHT-OFT-WWIK ] [§1%] l
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COUNTY OF RIVERSIDE
AMENDMENT NO. | TO THE LICENSING SOLUTION PROVIDER AGREEMENT

WITH
Dell Marketing L.P.
Original Contract Term: 11/01/2019 through 10/31/2021
Original Contract 1D: PSA-0001524
[ffective Date of Amendment: 04/01/2020
Original Annual Maximum Contract Amount: $0
Amended Annual Maximum Contract Amount: $0

This AMENDMENT NO. | TO THE LICENSING SOLUTION PROVIDER AGREEMENT with
Dell Marketing L.P. (“First Amendment”), dated as of 01 April 2020, is entered into by and between the
County of Riverside (“COUNTY™), a political subdivision of the State of California, and Dell Marketing
L.P. (“CONTRACTOR™), a Texas corporation, sometimes collectively referred to as the “Parties™.

RECITALS

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

WHEREAS, CONTRACTOR and COUNTY entered into the aforementioned Licensing Solution
Provider Agreement Number PSA-0001524 (the “Agreement”) to provide support services to COUNTY
and its Enrolled Affiliates (as defined in the Master Agreement) for said licenses; and

WHEREAS, COUNTY and CONTRACTOR now desire to amend the Agreement for the first time
to extend the period of performance of the Agreement.

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

l. The above recitals are true and correct, and are incorporated herein by reference.
2, Section 4 of the Agreement is hereby deleted in its entirety and replaced with the following:

“This Agreement shall be effective from November 1, 2019 through October 31, 2024, unless
terminated earlier (the “Term™).”

3. Section 9 of the Agreement is hereby deleted in its entirety and replaced with the following:

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

4. Capitalized Terms/Amendment to Prevail. Unless defined herein or the context requires otherwise,
all capitalized terms herein shall have the meaning defined in the Agreement, as heretofore
1
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COUNTY OF RIVERSIDI:
AMENDMENT NO. | TO THE LICENSING SOLUTION PROVIDER AGREEMENT
WITH
Dell Marketing L.,

amended. The provisions ol this Fimst Amendment shall prevail over any - inconsisteney  or
conflicting provisions of the Agreement. as heretofore amended, and shall supplement the
remaining provisions thercol,

S0 7 Miscellaneous, Excepl as amended or modificd herein, all the terms of the Agreement shall
~remain in full force and effect and shall apply with the same foree and effect. Time is of the
essence in - this First: Amendment and (he Agreement and each and all of their respective
provisions. Subject (o the provisions ol the Agreement as (o assignment, (he agreements.
conditions and provisions herein contained shall apply 10 and bind the heirs. cxecutors.
administrators. successors and assigns ol the partics hereto. If any provisions of this Iirst
Amendment o the Agreement shall be determined 1o be illegal or unenforceable. such
determination shall not affect any other provision of the Agreement and all such other provisions
shall remain in full Force and effect. The language in all parts of the Agreement shall be construcd
according 1o its normal and usual m aning and not strictly for or against cither COUNTY or
CONTRACTOR.

0. Elfective Date. This First Amendment shall nof be binding or consummated until i approval by
the Riverside County Board of Supervisors and fully executed by the Parties.

IN WITNESS WHEREOF, (he Partics hereto have caused their duly authorized representatives
Lo execute this First Amendiment.

COUNTY OF RIVERSIDE, a political Dell Marketing L.P.. a T'exas corporation
subdivixi(m_pﬁ .

By: A7 Bya
Richard R, Ha Amanda E. Hudson
Senior Procurement Contract Specialist Contragts Manpger

Dated: ‘;//2&(57[/20 20 i Dated:

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

Jv: .
= IS usanna Oh
Deputy County Counsel

BOS agenda #3.18 Approved 22 Oclober 2019
Foum #116-331 Revision Dale: 0171312016 o
RCIT 3450 19" Suept, Riverside, CA 92601



