=" Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number MB32725FRESSHER

Agreement number 8084445

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

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

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

Contract Document Number or Code
Enterprise Enrollment (Indirect) X20-10636

Enterprise Amendment M130 (New)

Product Selection Form 2824555.001 PSF

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

Customer

Name of Entity (must be legal entity name)* Fresno County Sheriff/Coroner's Office
Signature*

Printed First and Last Name* Ernest Buddy Mendes

Printed Title Chairman of the Board of Supervisors of the County of Fresno
Signature Date*

Tax ID

* indicates required field
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Microsoft Affiliate

Microsoft Corporation

Signature W Watzen

Printed First and Last Name Charles Watson

Printed Title Microsoft Authorized Signatory

Signature Date 04-01-2025
(date Microsoft Affiliate countersigns)

Agreement Effective Date

(may be different than Microsoft's signature date)

Optional 2"! Customer signature or Outsourcer signature (if applicable)

Customer

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

Printed First and Last Name*

Printed Title

Signature Date*

* indicates required field

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

Printed First and Last Name*
Printed Title
Signature Date*

* indicates required field

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

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

Microsoft Corporation
Dept. 551, Volume Licensing
6880 Sierra Center Parkway
Reno, Nevada 89511

USA
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== Microsoft

Enterprise Enroliment State and Local
Enterprise Enrollment number Framework 1D
P (Microsoft to complete) 63219310 (if applicable)
Previous Enrollment number
(Reseller to complete) 4732894

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

This Microsoft Enterprise Enrollment is entered into between the entities as identified in the signature form
as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an Affiliate of
the Customer, that entered into the Enterprise Agreement identified on the program signature form.

This Enrollment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) the Product Terms, (5) any
Supplemental Contact Information Form, Previous Agreement/Enrollment form, and other forms that may
be required, and (6) any order submitted under this Enroliment. This Enroliment may only be entered into
under a 2011 or later Enterprise Agreement. By entering into this Enroliment, Enrolled Affiliate agrees to
be bound by the terms and conditions of the Enterprise Agreement.

All terms used but not defined are located at http://www.microsoft.com/licensing/contracts. In the event of
any conflict the terms of this Agreement control.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription Licenses from one or
more previous Enroliments or agreements, then the effective date will be the day after the first prior
Enrollment or agreement expires or terminates. If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Expiration Date of the initial term. Otherwise, the effective date will
be the date this Enroliment is accepted by Microsoft. Any reference to “anniversary date” refers to the
anniversary of the effective date of the applicable initial or renewal term for each year this Enrollment is in
effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. The renewal term will expire 36 full calendar months after the
effective date of the renewal term.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroliment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enroliment:

“Additional Product” means any Product identified as such in the Product Terms and chosen by Enrolled
Affiliate under this Enroliment.

“Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to meet Customer's regulatory requirements.
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Membership in the Community is ultimately at Microsoft's discretion, which may vary by Government
Community Cloud Service.

“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in the
Product Terms and chosen by Enrolled Affiliate under this Enrolilment. Enterprise Online Services are
treated as Online Services, except as noted.

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enroliment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

“Expiration Date” means the date upon which the Enroliment expires.

“Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its governmental
capacity.

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft’'s multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are designated as such in the Use Rights
and Product Terms.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in its
deployed configuration as a general purpose personal computing device (such as a personal computer), a
multi-function server, or a commercially viable substitute for one of these systems; and (2) only employs an
industry or task-specific software program (e.g. a computer-aided design program used by an architect or
a point of sale program) (“Industry Program”). The device may include features and functions derived from
Microsoft software or third-party software. If the device performs desktop functions (such as email, word
processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal finance),
then the desktop functions: (1) may only be used for the purpose of supporting the Industry Program
functionality; and (2) must be technically integrated with the Industry Program or employ technically
enforced policies or architecture to operate only when used with the Industry Program functionality.

“Managed Device” means any device on which any Affiliate in the Enterprise directly or indirectly controls
one or more operating system environments. Examples of Managed Devices can be found in the Product
Terms.

“Qualified Device” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise and
is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of running
Windows Pro locally (in a physical or virtual operating system environment), or (2) a device used to access
a virtual desktop infrastructure (“VDI"). Qualified Devices do not include any device that is: (1) designated
as a server and not used as a personal computer, (2) an Industry Device, or (3) not a Managed Device. At
its option, the Enrolled Affiliate may designate any device excluded above (e.g., Industry Device) that is
used by or for the benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of
Enterprise Products or Online Services the Enrolled Affiliate has selected.

“Qualified User’ means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product Terms.

“Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement;

“Reserved License” means for an Online Service identified as eligible for true-ups in the Product Terms,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.
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"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of Customer’s state and
located within Customer’s state’s jurisdiction and geographic boundaries.

“Tribal Entity” means a federally recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site and updated from
time to time. The Use Rights include the Product-Specific License Terms, the License Model terms, the
Universal License Terms, the Data Protection Terms, and the Other Legal Terms. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product.

“Volume Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor site.

2. Order requirements.

a. Minimum order requirements. Enrolled Affiliate’s Enterprise must have a minimum of 250
Qualified Users or Qualified Devices. The initial order must include at least 250 Licenses for
Enterprise Products or Enterprise Online Services.

(i) Enterprise commitment. Enrolled Affiliate must order enough Licenses to cover all
Qualified Users or Qualified Devices, depending on the License Type, with one or more
Enterprise Products or a mix of Enterprise Products and the corresponding Enterprise
Online Services (as long as all Qualified Devices not covered by a License are only used
by users covered with a user License).

(ii) Enterprise Online Services only. If no Enterprise Product is ordered, then Enrolled
Affiliate need only maintain at least 250 Subscription Licenses for Enterprise Online
Services.

b. Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products.

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enroliment, those more restrictive use rights will not apply to Enrolled
Affiliate’s use of that Product during that term.

d. Country of usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any additional orders.

e. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to reference
price. Resellers and other third parties do not have authority to bind or impose any obligation
or liability on Microsoft.

f. Adding Products.

(i) Adding new Products not previously ordered. New Enterprise Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Reseller. New Additional Products, other than Online Services, may be used if an order is
placed in the month the Product is first used. For Additional Products that are Online
Services, an initial order for the Online Service is required prior to use.
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(ii) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be ordered
prior to use, unless the Online Services are (1) identified as eligible for true-up in the
Product Terms or (2) included as part of other Licenses.

g. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Enterprise Products. For Enterprise Products, Enrolled Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordering user-based Licenses) at the
time the true-up order is placed and must order additional Licenses for all Qualified Devices
and Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(ii) Additional Products. For Additional Products that have been previously ordered under
this Enrollment, Enrolled Affiliate must determine the maximum number of Additional
Products used since the latter of the initial order, the last true-up order, or the prior
anniversary date and submit a true-up order that accounts for any increase.

(iii) Online Services. For Online Services identified as eligible for true-up in the Product
Terms, Enrolled Affiliate may place a reservation order for the additional Licenses prior to
use and payment may be deferred until the next true-up order. Microsoft will provide a
report of Reserved Licenses ordered but not yet invoiced to Enrolled Affiliate and its
Reseller. Reserved Licenses will be invoiced retrospectively to the month in which they
were ordered.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses at the Enrollment anniversary date on a prospective basis if
permitted in the Product Terms, as follows:

1) For Subscription Licenses that are part of an Enterprise-wide purchase, Licenses may
be reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets or exceeds the quantity of Qualified Devices and Qualified Users (if
ordering user-based Licenses) identified on the Product Selection Form, and includes
any additional Qualified Devices and Qualified Users added in any prior true-up orders.
Step-up Licenses do not count towards this total count.

2) For Enterprise Online Services in a given Product pool that are not a part of an
Enterprise-wide purchase, Licenses can be reduced as long as (a) the initial order
minimum requirements are maintained and (b) all then-active users of each Online
Service are included the total quantity of Licenses remaining after the reduction. An
Enrolled Affiliate may reduce Licenses for Online Services on or before the Enroliment
anniversary date and place a reservation order for such licenses within 90 days after
the anniversary date; however, any licenses ordered as described in this section will
be invoiced to the Enrolled Affiliate for the time period the licenses were made
available.

3) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolled Affiliate’s
use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enrollment anniversary date and effective as of such date.

(v) Update statement. An update statement must be submitted instead of a true-up order if,
since the initial order or last true-up order, Enrolled Affiliate’s Enterprise: (1) has not
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) has not increased its usage of Additional
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Products. This update statement must be signed by Enrolled Affiliate’'s authorized
representative.

(vi) True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enroliment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled Affiliate
may submit true-up orders more often to account for increases in Product usage, but an
annual true-up order or update statement must still be submitted during the annual order
period.

(vii)Late true-up order. If the true-up order or update statement is not received when due,
Microsoft may invoice Reseller for all Reserved Licenses not previously invoiced and
Subscription License reductions cannot be reported until the following Enroliment
anniversary date (or at Enrolilment renewal, as applicable).

h. Step-up Licenses. For Licenses eligible for a step-up under this Enroliment, Enrolled Affiliate
may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up process.

(ii) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

i. Clerical errors. Microsoft may correct clerical errors in this Enroliment, and any documents
submitted with or under this Enroliment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

j- Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enrollment as set forth in the Enterprise Agreement.

3. Pricing.

a. Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for all
Products ordered under this Enroliment will be Level “D” throughout the term of the Enroliment.

b. Setting Prices. Unless otherwise expressly agreed to by the parties and except for Online
Services designated in the Product Terms as being exempt from fixed pricing, Enrolled
Affiliate’s prices for each Product or Service will be established by its Reseller. As long as
Enrolled Affiliate continues to qualify for the same price level, Microsoft's prices for Resellers
for each Product or Service ordered will be fixed throughout the applicable initial or renewal
Enroliment term. Microsoft's prices to Resellers are reestablished at the beginning of the
renewal term.

4. Payment terms.

For the initial or renewal order, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual
installments. The first installment will be invoiced upon Microsoft's acceptance of this Enroliment and
remaining installments will be invoiced on each subsequent Enrollment anniversary date. Subsequent
orders are invoiced upon acceptance of the order and Enrolled Affiliate may elect to pay annually or upfront
for Online Services and upfront for all other Licenses.
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5.

End of Enrolilment term and termination.

a. General. Atthe Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.

b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing this Enroliment for one additional 36-month term or by signing a new
Enroliment. Microsoft must receive a Renewal Form, Product Selection Form, and renewal
order prior to or at the Expiration Date. Microsoft will not unreasonably reject any renewal.
Microsoft may make changes to this program that will make it necessary for Customer and its
Enrolled Affiliates to enter into new agreements and Enroliments at renewal.

c. If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enroliment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring a new License with Software Assurance.

(ii) Online Services eligible for an Extended Term. For Online Services identified as eligible
for an Extended Term in the Product Terms, the following options are available at the end
of the Enrollment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in accordance
with the terms of the Enroliment. An extended term option that allows Online Services
to continue month-to-month (“Extended Term”) is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price as
of the Expiration Date plus a 3% administrative fee for up to one year. If Enrolled
Affiliate wants an Extended Term, Enrolled Affiliate must submit a request to Microsoft
at least 30 days prior to the Expiration Date.

2) Cancellation during Extended Term. At any time during the first twelve months of
the Extended Term, Enrolled Affiliate may terminate the Extended Term by submitting
a notice of cancellation to Microsoft for each Online Service. Thereafter, Microsoft may
condition the continued use of each Online Service on the acceptance of new terms
by the Enrolled Affiliate. Enrolled Affiliate will be notified in writing of any new terms at
least 60 days before any such changes take effect. Enrolled Affiliate acknowledges
and agrees that after the notice described in this section, its continued use of each
Online Service after the effective date provided in the notice will constitute its
acceptance of the new terms. If Enrolled Affiliate does not agree to the new terms, it
must stop using the Online Services and terminate the Extended Term as provided in
this section. Enrolled Affiliate’s termination under this section will be effective at the
end of the month following 30 days after Microsoft has received the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended Term. If
Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will terminate as
of the Expiration Date. Any associated media must be uninstalled and destroyed and
Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may request written
certification to verify compliance.

d. Termination for cause. Any termination for cause of this Enroliment will be subject to the
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enroliment if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
Community Cloud Services fails to meet and maintain the conditions of membership in the
definition of Community.

e. Early termination. Any early termination of this Enroliment will be subject to the “Early
Termination” Section of the Enterprise Agreement.
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For Subscription Licenses, in the event of a breach by Microsoft, or if Microsoft terminates an
Online Service for regulatory reasons, Microsoft will issue Reseller a credit for any amount paid
in advance for the period after termination.

6. Government Community Cloud.

Community requirements. If Enrolled Affiliate purchases Government Community Cloud
Services, Enrolled Affiliate certifies that it is a member of the Community and agrees to use
Government Community Cloud Services solely in its capacity as a member of the Community
and, for eligible Government Community Cloud Services, for the benefit of end users that are
members of the Community. Use of Government Community Cloud Services by an entity that
is not a member of the Community or to provide services to non-Community members is strictly
prohibited and could result in termination of Enrolled Affiliate’s license(s) for Government
Community Cloud Services without notice. Enrolled Affiliate acknowledges that only
Community members may use Government Community Cloud Services.

All terms and conditions applicable to non-Government Community Cloud Services also apply
to their corresponding Government Community Cloud Services, except as otherwise noted in
the Use Rights, Product Terms, and this Enroliment.

Enrolled Affiliate may not deploy or use Government Community Cloud Services and
corresponding non-Government Community Cloud Services in the same domain.

Use Rights for Government Community Cloud Services. For Government Community
Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United States.
(ii) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of Customer
Data at rest, as set forth in the Use Rights, refer only to the United States.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

Identify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s Enterprise
must consist of entire offices, bureaus, agencies, departments or other entities of Enrolled Affiliate, not
partial offices, bureaus, agencies, or departments, or other partial entities. Check only one box in this
section. If no boxes are checked, Microsoft will deem the Enterprise to include the Enrolled Affiliate only. If
more than one box is checked, Microsoft will deem the Enterprise to include the largest number of Affiliates:

& Enrolled Affiliate only
O Enrolled Affiliate and the following Affiliate(s):

Unless specifically identified above, all Affiliates of Customer, either existing at the execution of this
Enroliment or created or acquired after the execution of this Enroliment, will be excluded from the
Enterprise. To request that an additional Affiliate be included in Customer’'s Enterprise, Customer must
identify an Affiliate to Microsoft in writing and provide any required documentation. Microsoft will reasonably
review requests under this paragraph and may approve the inclusion of an Affiliate in Customer‘s Enterprise
in its sole discretion.

2. Contact information.

Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enroliment. The personal information provided in connection with this Enroliment
will be wused and protected in accordance with the privacy statement available at

https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enrollment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others. The primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes

Name of entity (must be legal entity name)* Fresno County Sheriff/Coroner's Office
Contact name: First* Kalyana Middle Last* Chakravarthy
Contact email address* kal.chakravarthy@fresnosheriff.org
Street address* 2200 Fresno Street .

City* Fresno

State* CA

Postal code* 93721-1703 -

(Please provide the zip + 4, e.g. XXXXX-XXXX)

Country* United States

Phone* 5596008124

Tax ID

*indicates required fields

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized to order Reserved Licenses for eligible Online Servies,
including adding or reassigning Licenses and stepping-up prior to a true-up order.

O Same as primary contact (default if no information is provided below, even if the box is not
checked).
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Contact name: First* Kalyana Middle Last* Chakravarthy
Contact email address* kal.chakravarthy @fresnosheriff.org
Street address* 2200 Fresno Street .

City* Fresno

State* CA

Postal code* 93721-1703 -

(Please provide the zip + 4, e.g. XXXXX-XXXX)

Country* United States

Phone* 5596008124

Language preference. Choose the language for notices. English
O This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.
*indicates required fields

c. Online Services Manager. This contact is authorized to manage the Online Services ordered
under the Enrollment and (for applicable Online Services) to add or reassign Licenses and
step-up prior to a true-up order.

[ ] Same as notices contact and Online Administrator (default if no information is provided
below, even if box is not checked)

Contact name: First* Kalyana Middle Last* Chakravarthy

Contact email address* kal.chakravarthy @fresnosheriff.org

Phone* 5596008124

O This contact is from a third party organization (not the entity). Warning: This contact
receives personally identifiable information of the entity.

*indicates required fields

d. Reseller information. Reseller contact for this Enrollment is:

Reseller company name* Dell Inc.

Street address (PO boxes will not be accepted)* 1 Dell Way
City* Round Rock

State* TX

Postal code* 78682

Country* United States

Contact name* Admin Contract

Phone* 847-465-3700

Contact email address* US_MS_Govt_EA_Select@Dell.com
*indicates required fields

By signing below, the Reseller identified above confirms that all information provided in this
Enrollment is correct.

Signature* Praednn 5@97%

Printed name* RoseAnn Bretzmann
Printed title* Analyst

Date* 4/1/2025
*indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the initiating party must notify Microsoft and the
other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.
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e. IfEnrolled Affiliate requires a separate contact for any of the following, attach the Supplemental
Contact Information form. Otherwise, the notices contact and Online Administrator remains
the default.

(i) Additional notices contact

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enroliment being financed through MS Financing? 0O Yes, & No.

If a purchase under this Enroliment is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft.
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a" Microsoft Volume Licensing

Previous Enroliment(s)/Agreement(s) Form

Entity Name: Fresno County Sheriff/Coroner's Office
Contract that this form is attached to: State Local Government

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

Please provide a description of the previous Enrollment(s), Agreement(s), Purchasing Account(s),
and/or Affiliate Registration(s) being renewed or consolidated into the new contract identified above.

a.

Enroliment/Agreement/
Purchasing Account/Affiliate

Registration Description

Entity may select below any previous contract(s) from which to transfer MSDN subscribers
to this new contract. Entity shall ensure that each MSDN subscriber transferred is either
properly licensed under the new contract or is removed.

Entity may select below only one previous contract from which to transfer the Software
Assurance (SA) Benefit contact details, i.e., benefits contact (not the SA manager) and the
program codes, to this new contract.

An Open License cannot be used to transfer either the SA Benefit details or MSDN
subscribers.

The date of the earliest expiring Enrollment/Agreement that contains SA or Online Services
will be the effective date of the new contract (or SA coverage period for Select Plus).

Please insert the number of the earliest expiring Enrollment/Agreement with SA or Online
Services in the appropriate fields of the new contract.

Enroliment/Agreement/
Purchasing Account/Affiliate
Registration Public Customer

Number

Transfer Transfer
SA Benefit MSDN
Contact Subscribers

Standard Enroliment 4732894

PrevEnrAgrForm(WW)(ENG)(Oct2019) Page 1 of 1

Document X20-12873



a5 Microsoft Volume Licensing

Amendment to Contract Documents

Enrollment Number

MB32725FRESSHER

This amendment (“Amendment”) is entered into between the parties identified on the attached program
signature form. It amends the Enroliment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enrollment or Agreement.

Enterprise Enroliment

Multi-Tenant Enrollment
Amendment M130

1. Definitions.

a. “Lead Enrollment” means the Enrollment number listed at the top of this Amendment.

b. “Tenant’” means the environment established by Microsoft on its multi-tenant servers from
which Online Services are hosted for Enrolled Affiliate’s Enterprise.

c. More information about Tenants may be found in the applicable Services Descriptions posted
to the following or a successor site Microsoft identifies: http://technet.microsoft.com/en-

us/library/jj819284.aspx

d. “Tenant Administrator” means any licensed user of a Tenant that has their role set to “Global
Administrator” in their profile settings in the Tenant User Administration page of the tenant
portal. A Tenant can have multiple users configured as “Global Administrator” and in this case
there is no differentiation of technical capabilities between them, they are each Tenant
Administrators for that Tenant and can perform their technical functions unilaterally. The login
credentials must be unique across the entire global system for each user, including but not
limited to, users that are configured as Tenant Administrators. Each Tenant will require
Tenant Administrator(s).

2. Tenant Enrollment terms.

a. Customer Data in each Tenant is logically isolated from Customer Data in other Tenants, and
each Tenant is managed separately by Tenant Administrator(s) using entirely different login
credentials. Two Tenants may not share Tenant Administrator(s) with the same login
credentials or share data objects such as address lists or SharePoint Online sites.

b. To enable multiple Tenants for Online Services Plans, as identified in the Product Terms,
Enrolled Affiliate can request assignment of an enroliment number (“Tenant Enroliment”) for
each Affiliate (or a department or division thereof), or subset of Affiliates, included in its
Enterprise, or a department or division of Enrolled Affiliate, that require separate Tenants
(“Tenant Affiliate”). Tenant Enroliments may only be established for Affiliates (or a
department or division thereof) included in the Enrolled Affiliate’s Enterprise in the “Enrolled
Affiliate’s Enterprise” section of the Enroliment or for a department or division of Enrolled
Affiliate.

AmendmentApp v4.0 M130 PLSS
Page 1 of 4



c. To facilitate Tenant Enroliments for Tenant Affiliates, the parties agree that an enroliment
number will be assigned for each Tenant Affiliate listed in the Tenant Information Excel Form
attached as an Appendix to this Amendment. Enrolled Affiliate hereby accepts the terms and
conditions of the Lead Enroliment on behalf of each Tenant Affiliate. Enrolled Affiliates
represents and warrants that it has the right, power, and authority to accept on behalf of
Tenant Affiliate.

d. Notwithstanding that the Tenant Affiliates listed in the Tenant Information Excel Form
attached as an Appendix will appear as Enrolled Affiliates in Microsoft's Volume Licensing
Servicing Center (“VLSC”), Enrolled Affiliate acknowledges and agrees that it is the sole
Enrolled Affiliate, and sole Licensee, with respect to each Tenant Enroliment, and Enrolled
Affiliate will be solely responsible for each Tenant Enroliment’s compliance with the terms and
conditions of the Lead Enroliment and the associated Enterprise Agreement.

e. Price level under each Tenant Enrollment will be the same level that is reflected on the
Product Selection Form and is based upon the aggregate of License and Software Assurance
quantity of the Lead Enrollment and each Tenant Enrollment as described in the Product
Selection Form or as described in other agreement documents.

f. The effective date, term, anniversary dates and payment dates for each Tenant Enroliment
shall coincide with the Lead Enrollment identified above.

dg. All Product Licenses that are not covered in the scope of the Online Services must be
purchased under the Lead Enrollment, including Enterprise Products and Additional Products.

h. Enrolled Affiliate must submit an annual order (EAS Enrollments) or annual True Up order
(EA Enrollments) for each Tenant Enrollment as per the terms of the Lead Enroliment and (if
applicable) the submission of an Update Statement under each Tenant Enroliment. The initial
order and all subsequent orders will be submitted separately for each respective Tenant
Enroliment. For any included Affiliate that remains licensed with on-premise Licenses and
does not require a separate Tenant Enrollment, orders must be placed under the Lead
Enroliment.

i. Tenant Enrollment is exempt from the minimum order requirement in section 2.a of the Lead
Enroliment.

j. Ifthe Enrolled Affiliate is Transitioning Licenses (as contemplated in the Lead Enroliment),
Licenses from which the Enrolled Affiliate is Transitioning will be reduced from the Lead
Enroliment identified above and the Licenses to which the Enrolled Affiliate is Transitioning
will be ordered under the specific Tenant Enroliment(s).

k. Each Tenant Enroliment may be managed separately in VLSC (or a successor site) by the
individuals whose names and contact information are identified in Tenant Information Excel
Form attached as an Appendix to the Amendment, or by other individuals to whom each
Tenant Affiliate may delegate such management responsibilities, to the same extent as if
such Tenant Affiliate had enrolled separately as an Enrolled Affiliate under the Enterprise
Agreement pursuant to its own Enrollment.

I.  Enroliment acceptance and order reminders will be sent to contact(s) identified on the Lead
Enrollment only.

3. Technical considerations for multi-Tenant deployment.

Each Tenant Affiliate will be assigned a separate Tenant, provided that it complies with the terms and
conditions of this Amendment.

Each Tenant Affiliate will manage its Tenant separately in the administrator console. This will permit
and require each Tenant Affiliate to be managed and operated independently of the other.

Due to the independent nature of each Affiliate Tenant from the other, there will be a number of
technical boundaries associated with managing or using the tenants together, including but not limited
to those in the following list:

AmendmentApp v4.0 M130 PLSS
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a. No ability to provide consolidated administrative reporting or control across Tenants, no
automated ability to move users between Tenants. For example, if a user moves from one
Tenant Affiliate to another, this will require Tenant Administrators to manually create new
User accounts, download mail to PST files and import, and delete old user.

b. No consolidated Global Address List for all Tenants.

No ability for a single individual with the same Tenant Administrator login credentials to
manage more than one Tenant. However, it is possible for a single person to have unique
login credentials for each tenant as long as they track their own login credentials.

d. No ability to share domain names across Tenants, no ability to share SIP domains (each
Tenant will have a separate Skype for Business Online SIP domain).

e. Separate Licenses required if users in one Tenant need to access SharePoint Online in
another Tenant, no master SharePoint content index combining all Tenants (each Tenant's
index will be restricted to that Tenant).

f. Additional on-premise configuration required for directory synchronization; some scenarios
may not be possible. Affiliate is advised to consult with technical specialists prior to signing
this Amendment to determine if their proposed configuration will work.

4. Contact Information for Tenant Enroliment

a. Primary Contact. For purposes of delineating enroliments, Tenant Enroliments will be
delineated uniquely in the enroliment details to be displayed on VLSC with the following
format “Tenant-Lead Enroliment number-Tenant Affiliate Name”. This name must be
provided in the Tenant Information Excel Form attached as an Appendix for this Amendment
under Tenant Affiliate Name. The individual contact identified as Primary contact will be the
same individual with the same physical address across all Tenant Enrollments as identified on
the Lead Enroliment.

b. For each Tenant Enroliment, an Online Services Manager must be provided in the Tenant
Information Excel Form attached as an Appendix to this Amendment.

c. Microsoft may, from time to time, contact the Online Services Manager regarding the
Tenant(s).

d. Warning: If the Online service Manager Contact is a third party (not Enrolled Affiliate) please
be aware that this contact receives personally identifiable information of the Customer and
its Affiliates.

This Amendment must be attached to a signature form and accompanied by the Tenant
Information — Excel Form to be valid. The Number of tenant(s) listed in the Tenant Information
— Excel Form file is: 2.

Appendix
Tenant Information — Excel Form attached

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

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

Microsoft Internal Use Only:

AmendmentApp v4.0 M130 PLSS
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This Tenant Information - Excel Form must be used with the Multi-Tenant Enrollment Amendment ( M130/M423/H21/M459/Add Tenant Form) to be valid -
If the Online service Manager Contact is a third party (not Enrolled Affiliate) please be aware that this contact receives personally identifiable information of
the Customer and its Affiliates.

File Version: July_2023

Registration ID

(required only Tenant Affiliate Name (will

in 25 Prior Enroliment (if |be used as Tenant ID Name

countries) renewal) in CPS)* Contact First Name* [Contact Last Name* |Online Service Manager Email*
4732894 Azure Gov Josh Mikow Josh.mikow@fresnosheriff.org

M365 GCC Test Tenant Michael Trieu Michael.trieu@fresnosheriff.org




GENERAL NOTES:
1 Completing the Intake File Tab
Please complete all applicable columns in the Intake Form Tab as instructed in "Use of -
Do not Unhide any row or column
Do not add any column
Use one row per Tenant (no limit on number of tenants/rows you can add)
Do not copy and past data across entire row due to hidden columns as data will be plac
2 Use of Columns
Registration ID: Only required for 25 countries and is Optional for the rest of the world
Prior Enrollment: Optional field if tenant is being renewed. Please enter the prior enrol
Tenant Affiliate Name: Name of each tenant to be created/renewed. When accompain
Contact First Name: Tenant contact first name, this will be used as the Primary Contact
Contact Last Name: Tenant contact last name, this will be used as the Primary Contact
Online Services Manager: This will be used as Online Services Manager email of each te
Excel Form must be used with the Multi-Tenant Enrollment Amendment M130/H21/M
M130/H21/M423/M459 Amendment must be attached to a signature form and accom
Ensure that the number of tenants added in this excel matches with the number of ten
When submitting through CLT please ensure amendment, excel and signature form are
Q: Where can | find this excel form?
A:  This excel form is available with in explore.ms and with the amendment.
Q: How do I submit this excel form?
A: If the amendment is part of a contract package , please submit the excel form accompe
If it is a standalone document please submit the excel form accompained of the amenc
Q: Does the Online Services Manager (OSM) email need to be unique ?
A:  No, OSM email address does not need to be unique but if you provide a OSM email alre
For more information on activation steps please refer Online Services (OLS) activation e
Q: What happens if the ROC confirms a match between the proposed OSM and OSMs in P
A: If OSM email provided under billing enroliment is already associated with an existing Ei
A) Continue to process as-is — in which case enrollment will be automatically mapped t
B) Provide an alternative OSM email address (this will allow the customer to sign up to
Please discuss with your customer and advise on which option they prefer — ensuring tl
Q: Will my case break if the Multi-Tenant Enrollment Amendment is submitted without th
A:  Yes.
Q: Will my case break if the Multi-Tenant Enrollment Amendment is submitted without th
A: If you belong to one of the 25 countries where this is mandatory YES. If you do not belong to tt




Columns" Section below

zed in the wrong column.

. For details please refer to Partner Readiness Gallery:

Iment number

ed with CPS Order, Tenant affiliate name must match tl
and Online Services Manager of each tenant enrolimetr
and Online Services Manager of each tenant enrollmen

:nant enrollment

423/M459 /Add Tenant form to be valid

panied by this Tenant Information Excel to be valid.
iants entered in the Multi-Tenant Enroliment Amendme
: attached ( Note Add Tenant Form does not require sig

inied with the amendment and signature form togethe
Iment and signature form via CLT. ( Note Add Tenant Fc

2ady in use you need to be aware that the new enrollm
mail (microsoft.com)

roduction/Trial?

arollment, there are two options to proceed:

o that existing tenant and all online services ordered ur
a new tenant or associate with an alternative existing t
hey are aware of the implications. Processing will remz
i1e Tenant Information Excel File?

1e Registration ID?
10se 25 countries no.



VL essential data: Organization registration number and contact middle name (microsoft.com)

he Tenant ID Name in the CPS. Due to system limitations, there is a 100 character limit to each
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—+

ant M130/H21/M423/M459/ Add Tenant form to be valid
‘nature form)

r with your contract package.
»rm does not require signature form)

ent created will be linked to the existing tenant OSM, meaning no email activation will be sent.

1der that enrollment(s) will be automatically provisioned to that tenant.
enant if preferred).
1in on hold until you confirm.



Customer: Fresno County Sheriff/Coroner's Office

Contract: Riverside County Master Agreement - ITARC-00934 (8084445)

Microsoft Enterprise Agreement (EA) #: Renewal of EA 4732894
(expires 6/30/2025)

QUOTATION

Sam Andrews

sam.andrews@dell.com

512.720.4469

Date of Issue: 3/12/2025

Section 1- Licenses and Software Assurance

Product Description Mfg# Quantity Unit Price Ext. Price

SQL Server Enterprise Core ALng SA 2L 7)Q-00343 8 $2,469.40 $19,755.20

Visual Studio Ent wGitHub ALng SA QEJ-00003 4 $1,070.77 $4,283.08

Win Remote Desktop Services CAL ALng SA UCAL 6VC-01254 50 $25.96 $1,298.00

Win Server DC Core ALng SA 2L 9EA-00278 64 $138.32 $8,852.48
Annual Payment Section 1: $34,188.76

Section 2- Monthly Subscriptions

Product Description Mfg# Quantity Months Unit Price Ext. Price

Enterprise Online Services Products

M365 G5 FSA Renewal GCC Sub Per User AAL-48033 1000 12 $46.37 $556,440.00

M365 G5 GCC Sub Per User AAL-45735 800 12 $50.70 $486,720.00

Additional Online Services Products

Azure Monetary Commitment Provision AAA-35418 1 12 $0.00 $0.00

GitHub Enterprise Sub Per User PEY-00002 10 12 $15.88 $1,905.60

Teams Rooms Pro GCC Sub Per Device VA1-00001 1 12 $35.59 $427.08

M365 Copilot GCC Sub Add-on EP2-24658 10 12 $30.33 $3,639.60

Additional Online Services Tenant: Azure Gov (new tenant)

Azure prepayment - US Gov J5U-00001 15 12 $101.10 $18,198.00

Entra ID P2 GCCH JZH-00001 1 12 $9.19 $110.28

Additional Online Services Tenant: M365 Test (new tenant)

M365 G5 GCC Sub Per User AAL-45735 3 12 $50.70 $1,825.20

Annual Payment Section 2:

$1,069,265.76

Notes:

3-year term, POP 7/1/2025 to 6/30/2028, made in 3 annual payments.

Azure quoted at 1.1% markup

Response to RFQ# 25-090

Total Annual Payment Yr 1
Total Annual Payment Yr 2
Total Annual Payment Yr 3

$1,103,454.52
$1,103,454.52
$1,103,454.52

Total 3 year cost

$3,310,363.56




QUOTATION

Sam Andrews
sam.andrews@dell.com
512.720.4469

Customer: Fresno County Sheriff/Coroner's Office

Contract: Riverside County Master Agreement - ITARC-00934 (8084445) Date of Issue: 3/12/2025
Microsoft Enterprise Agreement (EA) #: Renewal of EA 4732894
(expires 6/30/2025)

Section 3 - Optional Licensing and Subscription Services

Provisional Licensing and Online Services Mfg# Quantity Unit Price Ext. Price

Additonal Licensing and Online Services reconcilation (dependent on usage

and customer need - not to exceed) Varies Varies Varies $750,000.00
Section 3: $750,000.00

Notes: Total 3-year renewal cost $3,310,363.56

3-year term, POP 7/1/2025 to 6/30/2028 Optional Licensing and Subscriptions $750,000.00

Pricing markup from Dell on Microsoft EA: 1.1%

Total max agreement amount $4,060,363.56

Response to RFQ# 25-090




Enterprise Enroliment Product Selection Form

Microsoft | Volume Licensing

Proposal ID Enrolliment Number
| 2824555.001 | | |
Language: English (United States)
IEnroIIed Affiliate’s Enterprise Products and Enterprise Online Services summary for the initial order:
Profile Qualified Devices |Qualified Users Device / User Ratio CAL Licensing Model
Enterprise 1,800 1,800 1.0 User Licenses
Products Enterprise Quantity
Microsoft 365 Enterprise
M365 G5 GCC 803
M365 G5 GCC FromSA Renewal 1,000
IEnroIIed Affiliate’s Product Quantities:
IPfice Group 1 2 3 4
IEnterprise Products Office Professional Plus + M365 Apps for |Client Access License |Client Access License |Win E3 + Win ES +
Enterprise + Office 365 (Plans E3 and ES) |+ Office 365 (Plans + Windows Intune + |Win VDA + Microsoft
+ Microsoft 365 Enterprise E1l,E3 and E5) + EMS USL + Microsoft |365 Enterprise
Microsoft 365 365 Enterprise
Enterprise

Quantity 1803 1803 1803 1803
Enrolled Affiliate’s Price Level:
|Product Offering / Pool Price Level
Enterprise Products and Enterprise Online Services USLs: Unless otherwise indicated in associated contract documents, Price level set

using the highest quantity from Groups 1 through 4. D
Additional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level set using quantity from

Group 1. D
Additional Product Server Pool: Unless otherwise indicated in associated contract documents, Price level set using the highest quantity

from Group 2 or 3. D
Additional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set using quantity from Group

4. D

Notes

EA-EASProdSelForm(WW)(ENG)

Unless otherwise indicated in the associated contract documents, the price level for each Product offering / pool is set as described above, based upon the
quantity to price level mapping below:

Page 1 of 2
MS Quote



Enterprise Enroliment Product Selection Form Microsoft | Volume Licensing

Quantity of Licenses and Software Assurance Price Level
2,399 and below A
2,400 to 5,999 B
6,000 to 14,999 C
15,000 and above D

Note 1: Enterprise Online Services may not be available in all locations. Please see the Product List for a list of locations where these may be purchased.

Note 2: If Enrolled Affiliate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Product pool, the price level for
Additional Products in the same pool will be price level “A” throughout the term of the Enrollment. Refer to the Qualifying Government Entity Addendum pricing
provision for more details on price leveling.

Page 2 of 2
EA-EASProdSelForm(WW)(ENG) MS Quote



B Microsoft Volume Licensing

Program Signature Form

MRAIMBSA numher 004-kayleel-5-04

Agreameaiil numbet g OXL’-(,F.‘.S

Note: Enfer the applicable active numbers associated with the documants below, Microsofl requines
the associaled aclive number be indicated here, or listed below as new.

For the purposes of this form, “Custorner” can mean the signing entity, Enrolled Alfiliate,
Governmenl Parner, Institution, or other party entering inte a volume licensing program agreement.

This signature form and all eontracl documents identified in the 1able below are enlered into between
the Gustomer and the Microsoft Affiliate signing, as of the cffective date identified bolow.

VoL T *#ﬂm“ e NUmbaron Codo i)
Enierprise Agreement X20-10209
<Chnose Agreemenl: : Document Number aor Code
<Chaose Agreemont> Document Number or Cotdle
<Choose Agreement= Document Number or Code
=Choose Agreement> | Dogument Number or Gode
<Clhoose Enrallment/Registration> Document Number or Code
<Choose Enrollment/Registration> Docurnent Number ar Code
<Choose Enrollment/Regisiration= Dacument Number or Code
<Choose Enrolment/Regisiration= Document Number or Code
_<Choose Enroliment/Regislration= _ | Document Murnber or Cade
Amendment to Contracl Documents CTM-CPT-OPT-FWK {new) e remelen .
[
|
- !

13y signing below, Cuslomer and the Microsoft Affiliate agree that both parties (1) have received, read

: E and understand the above conlracl documents, including any websiles or documents incorporated by
g: & reference and any amendments and (2) agree to be bound by lhe terms af all such documants.
i e B R (i T8 o R T
\‘..1 et B '!'?'.' :'.'l' frey i"- "?‘S‘HMI T J‘.?;E'ﬁ wj,_ﬁ;ﬁ“w
(3 )

|
Name of Entity (musat bedegal entity name)* Counly of Riverside
Signature® !/? ﬁ — ot
A4 i

Printed First and Last Name* Rl"!:' i

Pl o P Roucinlist
Printed Title O 1™ Procuremimt Con tract Srecialis
Signature Date* 03’/2 2_:/2 - ‘;'?

Tax 1D
* inclicales raguirad field

COUNTY COUNSEL

‘. [
A

SORMAPPROVED,
/t‘
—“SUSANNAN. OH

BY:

i
I
L}
'

PiograniSianF e IS Sigr)i MA LalAuESBIRAMLIEHG i Aug 2014 Puge 1012

—l.ﬂ



]
““'F""-Wi*'l 34 :‘a‘ﬂf Ll Vicrosoft'Alfiliate Citsdend a’nﬁiﬁ".ﬁ'iml Ll
I

Microsoft Corporation

— =

Signature M‘, .Mic SOft

Printed First and Last Name Microsoft Corppration

Printed Title AUG 23 2019

Signature Date
: .(.d..t:lf’..mfmfr}_ nTiralc courtersigns) i hance i
Duly Authorized dn behalf of

|
Agrecment Effective Date
tmay be ¢Hlerant than Miccosafl s synatose date) l g{&g / Qo lc( icrosoft Cor oration
— i -

]

Optional 2" Customer signature or Outsourcer signaturo (if applicable)

o= ' T gty -
e ! e ’ '-i.':-.- 4 1 NS

Nanie of Entity (must be legal entity name)?
Signature*

Printad First and Last Name*
FPrinted Title ! &
Signature Date*

& " > . T
indicales vequirad field
]

B O Uts oLTCer SR NS

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

Printed First and Last Mame*
Printed Tille

Signature Date*

[
]

If Customer requires physical media, adcllilonai conlacts, or is raporfing multiple previous Enroliments,
include the appropriate form(s) wilh this signature form.

*iiclicates required field

After this signature form is signed by the Customer, send il and the Contract Documents to Customer's
channel parlner or Microsolt account manager, who inust submit them 1o lhe following address. When
the signature form is fully execulad by Microsoft, Customer will receive a conlinnalion copy.
Microsolt Corporation ’
Depl. 551, Valume Licensing

6100 Meil Road, Suite 210

Reno, Nevads 89511.1137

UsA :
I
|
I
ProgiamSian Faenf MSSigod HA | itAm]SaRRA M KEMGHAug2014) Hage 20 2
L)
[



R Microsoft _ Volume Licensing

Amendment to Contract Documents

b?o PCL((.(&Q 004-kayleecl-5-04

This amendment (*Amendmaent”) is entered intn belween the parlies identifiect an the allached program
signature form. It amends the Enrolliment or Agreement identified above. Al terms used ot not defined
in this Amendmant will have he same meanings pravided in that Enrollment or Agreement.

Agreanicnl Huinbii

Enterprise Agreement
Custom Terms CTM

1. Section Ga, “Term", is hereby amended and restated as lollows:

a. Term. The lerm of lhis Agreement will remain In effect unless terminated by eilther parly
as desaribed below. Each Enfollinent will have the term providee in thal Enmliment.

2. The pricing thal Microsofl will offer Enrolled Affilinte's Reseller for Enroliments effective
halween November 1, 2019 through October 31, 2021, and that veill apply for the entire initial

lermn of such Entollments, is as follows: R
i T i— P S Sl ot ;
Product Price Examples Include but are not limited to
Level the following*:

Enterprise Online Services™ | Level D 1365 E3 and E5, Enterprise Mobility +
; g " ; | minus 2% | Secuwily E3 and ES, Olfice 365 Enlarprise
{inclucling Full USLs. FFram SA - c ; = o

USLs, Add-ons and Step Ups) 21 or E3, Windnws 10 Enterprise E3 or ES

Enterprise Products TeveiD | Oifice 265 Pro Plus, Windows 10
Cnterprise, Come CAL Suile, Enterprise
CAL Suile

Additional Products Level D M3B5 F1, M3aG5 ES Compliance, M3G5 ES

Sacurly, Office 365 Enlerprise F1, Projoct
Online, Visio Online Plan 1 ar Plan 2,
Dynamics 365, Azure, SQL  Server,
Windows Server, ete.

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

(applies 1o Server and Cloud Suiites, elc.

[Enrollments only}

The exanples includa oiling seivices thal are available in eitbar (he coimierial of government cloud cllanngs,
“Aualifying Enarptisa Onloa Sevicas are slantified i 1he Procuct Terms with he cell volus ¢l ‘RO in the tables for

Progum Avrlubilly®, The seopa of Enteiprise Online Seivices 15 subject lo chgo as Emteprise Onaline Seivicey
are adeled. uadalediaysed ar rervaved from the Cotemrise program clering

Exclusions apply lo the addilional 2% discount on Enlerprise Online Services as lollows:

Avedmeitdn va 0 CIMCPT.OPT-FWiC B

"ana | of 2



= The price list month that applies to an arder is not a faclor in delermining whellier the
additional 2% discount on Enterpiise Online Services may be applied lo an order. The
only applicahle factor is Iha effeclive date of the Enroliment,

+ The discount does nol apply to any exiansions of the initial Term of renewal
Enrollments.

s The discount does nol apply lo any promotional SKUs. Enrolied Affiliale is entitled 1o
lhe lower of he promolional price or discounted price.

The price lavel lhal applies Lo Enallimenls elfeclive on o afler November 1, 2021 is Level D lor
all Products, -

]
The Resaller and he Enralled Affiliale will determineg the Enrdlled Affiliale's actual price and
payiment terms.,

Excepl for changes made by Ihis Amendment, the Enrollment or Agreement identified above remains
unchanged and in full force and effect, If there is any conflict between any provision in this Amencdment
and any provision in the Enrelliment or Agreemenl identified ahave, this Amendiment shall control,

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

Microsoft Internal Use Only;
I Rivarside County EA Amend H.7 clocx ' M | CTM-CPT-OF1-FWE I R[] |

AmarcimertApn va 0 CTM-CRT-0PT-FWiK BR
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& Micrasoft Volume Licensing

Enterprise Agreement State and Local

sol for Use with Micrasoll Busingss Agieeriant or Miciogoll Ruxiness and Services Agieimant
]

This Micrasoft Enterprise Agreement (“Agréement”) is entered into belween the entities identified on the
signature form, |

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

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and Lhe
signature farm and all altachments identified therein, (2) lhe Praduct Terms applicable to Products licensed
under this Agreement, (3) the Online Services Terms, (4) any Affiliate Enroliment entered into under this
Agreement, and (5) any orcler submitted under this Agreamenl,

Please note: Documents referenced in this Agreemem but not attached to the signalure form may he found
al hip Awwwnicrosell comllicansing/contracts and are incorporated in this Agreement by reference,
including the Product Terms and Use Rights. These documents may contain additional terms and
conditions for Praducts licensed under this Agreement and may be changed from time to time. Customer
should review such documents carefully, both at the time of signing and periadically thereafter, and fully
understand all tefins anc conditions applicable to Products licensecl.

Terms and Conditions

i

1 Definitions. :
“Affiliate" means I
a. with regard to Customer,

1
() any government agency, department, office, instrumentalily, division, unit or ather entity of
the slale or local government that is supervised by or is parl of Custemer, of which
supervises Customer or of which Customer is a part, or which is under cammon supervision
wilh Customer,

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

{iil) any other entity In Custome!'s stale expressly authorized by the laws of Customer's slale
lo purchase under siate contracls: provided that a state and its Affiliates shall not, for
purposaes of this definition, be cansidered lo be Affiliates of the federal government and its
Alfiliates; and ‘

b, with regard o Microsofl, any le'gal entily thal Microsofl owns, that owns Microsoft, or that is
under cammon ownership with Microsoft,

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

“Gustomer Data” means all data, including all text, sound, sollware, image, or videa files thal are pravided
to Microsoft by, or on behall of, an Enrolled Affiliate and its Affiiates through use of Online Services.

"day" means a calendar day, except far references that specifly "business day".

“Enrolled Affiliale” means an entily, either Cuslomer or any one of Customer's Affiliates that has entered
into an Enrallment under this Agreament. .
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"Enrolliment” means the document that an Enrolled Affiliate submits under this Agreement fo place orders
for Pracducts.

"Enterprise” means an Enrolled| Affiliale and the Affiliates for which il is responsible and chooses on its
Enrallment to include in its enterprise.

"Fixes” means Product fixes, modifications or enhancements. or {heir derivalives, that Microsofl either
releases generally (such as Praduct service backs) ar provides lo Cuslomer to address a specific issue,

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

"‘Micrasoft" means the Microsoft Affiliale thal has entered into this Agreement or an Enrollment and ils
Affiliales, as appropriale.

"Online Services" means the Microsof(-hosle'cl senvices identifiad as Online Services in the Product Terms,

"Online Services Terms' means the addiliclanal lerms that apply to Customer's use of Online Services
published on the Volume Licensing Site and updaled from time ta time:,

“Product” means all praducts Identified in the Producl Terms, such as all Sollware, Online Services and
other wab-based services, incluiling pre-release or bela versions,

"Product Terms” means the document thal plovides infarmation about Microsofl Products and Professional
Services available through volume licensing. The Praduct Terms documeant is published on Ihe Volume
Licensing Site and is updaled fram time to time,

nep Al = ! ; ; . :
SLA" means Sarvice Level Agreement, which specifies the minimum service level for Online Services and
is publishad an the Volume Licensing Sile,

“Software" means licensed capies of Mierasolt software identified on the PProduct Terms. Software does not
include Online Services, but Software may be parl of an Online Service,

‘Software Assurance’ is an offering by Microsoft that provides new version rights and olher benefits for
Products as further described in the Product Terms,

“Trade Secrat" means information that is nal generally known or readily ascerainable to the public, has
econamic value as a 1esull, and has been subjecl to reasonable sleps under the cirdumstances 1o maintaln
its secrecy, !

v

"use” or ‘run" means lo copy, install, use, access, display, run or otharwise interacl.

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

“Wolume Licensing Site” means htip:wwisinierosoll.comslicensing/contracle or a successor site,
i

2. How the Enterprise program works.

a. General. The Enterprise nrogrém consists of Llhe terms and condilions on which an Enrollec
Affiliate may acquire Product IIcenms. Under the Enterprise program, Customer and ils
Affiliates may order Licenses fof Products by entering into Enroliments,

h. Enrollments. The Enterprise program gives Customer and/or ils Affiliatas the ability lo enler
inta one or more Enroliments to,order Products. Subseription Enrollments may be available for
some of these Enrollments. Nolwithstanding any other pravision of this Agresment, only
Enrolled Affiliates identified in an Enrollment will e responsible for complying with the terns
af that Enreliment, including lh;@ terms of this Agreement incorporated by reference in that
Enrollment,

*
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Licenses for Products. "

.

cl.

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

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

Duration of Licenses, Subscription Licenses and mosl Soflware Assuiance righls are
temporary and expire when lhef,- applicable Enrollment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription Licenses.
Except as olherwise noted in the applicable Enrollment or Use Rights, all other Licenses
become peipatual only when all payments for thal License have heen made ant the initial
Enrollment term has expired.

Applicable Use Rights,

(i) Products (other than Online Services). The Use Rights in effect on the effective dale of
the applicable Enrollment term will apply to Enterprise’s use of the version of each Producl
thal is current al the time. For future versions and new Products, the Use Righls in effect
when those versions and Praducts are first released will apply. Changes Microsoft makes
lo the Use Rights for a particular version will nol apply unless lhe Enrolled Affiliate chooses
1o have lhose changes apply. The Use Rights applicable 1o perpetual Licenses that were

- acquired under a previous agreement or Enroliment are determined by ihe Agreement or
Enroliment under which they were acquired. Renewal of Sollware Assurance does nol
change which Use Righls apply to those Licenses. '

(I} Online Services. For Online Services, the Use Rights in effect on the subscriplion start
date will apply for the subscription term as defined in the Praduct Terms,

Downgrade rights. Enrolled Affiliate may use an earlier version of a Product other than Online
Services than the version that is current on the effeclive date of the Enroliment. For Licenses
acquired in the current Enrollment lerm, the Use Rights for the current version apply to the use
of the earlier version. If the eailier Product version includes features thal are not in the new
version, then the Use Rights applicable to the earlier version apply with respect to those
features.

New Versioh Rights under Software Assurance. Enrolled Affiiate must order and maintain
cantinuous Software Assurance ‘coverage for each License ordered. With Software Assurance
coverage, Enterprise automaticé,llly has tha right to use a new version of a licensed Product as
saon as it is released, even if Enrolled Affiliate chooses not to use the new version immediately

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

(i) I the License far the earlier version of the Product is perpstual at the lime Lhe new version
is released, the License for the new version will also be perpetual. Perpelual Licenses
oblained through Soflware Assurance replace any perpetual Licenses for the earlier
varsion. -

License confirmation, This Agreement. the applicable Enrolment, Enralled Affiliate's order
confirmation, and any documentalion evidencing transfers of perpetual Licenses, logether wilh
proof of payment, will be Enrdlled Affiliale's evidence of all Licenses oblained under an
Enrollimant.

|
|
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g. Reorganizations, consolidations and privatizations, If the number of Licenses covared by
-an Enroliment changes by more than ten percent as a result of (1} a rearganization,
cansolidation or privatization of an enlily or an aperaling division, (2) a privatization of an
Alflliate or an aperaling division of Enrolled Affiliale ar any of its Affiliates, or (3) a consolidation
including a merger with a third party that has an existing agreement or Enroliment, Microsoft
will wark with Enrolled Affiliate in good faith ta delermine how lo accommodate ils changed
circumstances In the context of {his Agreement.

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

a. General. Enrolled Affiliate may make as many copies of Preducls, as it nerds to distribute
them wdthin the CEnterprise. Copies must be tug and complete (including copyright and
trademark notices) from master.copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it will
be responsible far any third party's actions. Enrolled Affiliate agrees to make reasonable efforts
to nalily ils employees, agents, and any other individuals who use the Products that the
Pradlucts are licensed from Microsofl and subject to the lerms of this Agreement.

b. Copies for training/evaluation and back-up. For all Products ather than Online Services,
Enrolled Affiliate may: (1) use lp lo 20 complimentary copies of any licensed Producl in a
declicaled training facility on its premises for purposes of training on that paiticular Product, {2)
use up 1o 10 complimentary copies of any Producls for a 60-day evaluation period, anc (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distincl geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

c. Right to re-image. In certain cases, 1e-imaging is permilted using the Product media. If the
Wicrosoft Product is licansed (1) from an original equipment manufacturer (QEN), (2) as a full
packaged Product (hrough a refail source, or (3) uncler another Microsoft program, then media
provided under this Agreement'may generally be used lo creale images for use in place af
copies provided through that separate source. This right is conditional upen the following:

(i} Separate Licenses mus| be 'ac'.quired from the separale source for each Product that is re-
imaged,

{ii) The Product, language, versfion, antd components of the copies macde must be identical to
Ihe Producl, language, version, and all coniponents of the copies they replace and the
number of copies or instances of the re-imaged Product permitted remains the samae,

(ill) Except for copies of an apefating system and copies of Producls licensed under another
Microsoft program, the Protuct type (2.g.. Upgrade or full License) re-imaged must he
identical ta the Product type licensed from the separale source.

{iv) Enrolled Affiliale mus! adhere 1o any Produci-specific processes or requiremenls for re-
imaging identified In the Product Terms,

Re-imaged Products remain subject to the lerms and use righls of the License acquired fram
the separale sourca, This subsection does not creale or exiend any Miciosolt warranty or
support abligation, !

[
g, Transferring and reassigning Licenses.

a. Liconso transfors. License lransfers are nol permiited, except that Customer or an Enrallecl
Alffiliate may transfer only fully-paid parpetual Licenses to:

(i) an Affiliate, or

(li) a third party solely in connection with the transfer of hardware or employees to wham the
Licenses have been assigned as parl of (A) a privatization of an Alfiliate or agency ar of an
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operating division of Enroljlad Affiliate or an Affiliate. (B) a reorganization, or (C) a
consolidation. I

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

Notification of License Transfer. Enralled Affiliate must nolify Micrasolt of a License transfer
by completing a license' fransfer form, which can he oblained from
tto: Meavw microsofl comiicensina/ooniracts and sending the completed form lo Microsofl
before the License transfer. No Licens® transfer will be valid unless Enralled Affiliale provides
1o the transferee, and the transterse accepts in wiiting, documents sufficient to enable the
transferee to ascertain the scope, purpose and imitations of the rights granted by Micrasofl
under the licenses being transferred (includingthe applicable Use Rights, use and transfer
restriclions, warranties and limilalions of liability). Any License transfer not made in campliance
with this section will he void.

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

Term and termination.

a.

G,

.

Term. The term of thig Agreement will be 36 full calencar months [rom the effective dale unless
terminaled by either party as de'scribed below. Each Enroliment will have the term provided in
that Enroliment. '

Termination without cause. Either parly may terminate this Agreement, without cause, upon
60 days' wrilten notice, In the elent of termination, new Enrollments will not he accepted, but
any existing Enroliment will continue for the term of such Enroliment and will continue to be
governed by lhis Agreement.

Mid-terin termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
agreement or an Enrolliment without liability, penally or fuither obligation to make payments if
funds lo make payments under the Agreement or Enraliment are nol appropriated or allocated
by the Enrolled Affiliate for such purpose.

Termination for cause. Without limiting any olher remedies it may have, either party may
terminate an Enrollment If the olher party materially brzaches its obligations under this
Agreement, including any abligation to submit orders or pay involces. Except where the breach
is by ite nature not curable within 30 days, the terminating parly must give the other party 30
days' notice of its intent to termi:nate and an opportunity to cure the breach.

If PMicrosaft gives such nolice Lo an Enralled Affiliate, Microsoft also will give Cuslomer a copy
of that nofice and Customer agrees to help resolve the breach, Il he breach affects other
Enrolments and cannot he resolved belween Microsoft and Enrolled Affiliate, logether with
Customer's help, wilhin a reasonable period of time, Microsoft may terminate this Agreement
and all Enroliments under it. If an Enrolled Affiliate ceases lo be Customer's Affiliate, it must
promplly nofify Microsolt, and Microsoft may terminale the former Affiliate’s Enroliment If an
Enralled Affiliate lerminates its Enroliment as a result of a breach by Microsalt, or if Microsoft
tarminales an Enrollment because Enrolled Affiliale ceases lo be Customer's Affiliate, then
Enrolled Affiliate will have the early termination rights escribed in the Enrollment.

Early termination. |f (1) an Enralled Alfiliale terminates its Enrolliment as a resull of a breach
by Microsoft, ar {2} if Microsoft terminates an Enrollmenl because the Enrclled Affiliate has
ceased to be an Affiliate of Gustomer, or (3) Enrolled Affiliate lerminates an Enraliment for non-
appropriation of funds, or (4} Microsolt tarminates an Enrollment for non-payment due lo non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

(Iy It may immediately pay lhe 'gctal remaining amount due, including all ingtaliments, in which
case, the Enrolled Affiliate will have perpetual rights far all Licenses it has ordered; or

FPaye 5 of 11
Dacument X20- 10204



(1)) 1may pay only amounts due as of the lerminalion date, in which case the Enrolled Affiliate
will have perpetial Licenses for:

1) all coples of Products (including the lalest version of Producls orcered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered {including the latest version of
Producls ordered under Soflware Assurance coverage in current term) that is
propartional to the total of installment payments paid versus tolal amounls due (paid
and payable) if the early terminalion hacl not eceurred.

{ili) In the case of early termination under subscription Enrallments, Enrolled Affiliate will have
the following oplions:; |

1) For eligible Praducts, Errolled Affiliate may oblain perpetual Licenses as described in
the section of lhe Enroliment titled “Buy-out aption,” proavideud that Microsall receives
the buy-out order for lhose Licenses within 60 days alter Enrolled Affliate provides
natice of termination.

2) In the event of a breach by Miciosoft, if Customer chooses not to exercise a buy-out
aption, Microsoft will issue Enrolled Affilaite a cretdit for any amount paid in advance
for Subscription Licenses that the Enterprise will not be able to use to do the
termination of the Enrollfrient.

Nathing in this section shall affect perpetual License rights acquired either in a separale
agreemenl orin a prior term of the terminated Enroliment.

f. Effect of termination or explraiion. When an Enrolimenl expires or is terminated,

(I} Enrolled Affiliate must order Licenses far all copies of Products it has run for which il has
nol previously submitted an order. Any and all unpaic payments lor any order of any kind
remain due and payable, Except as provided in the subsaction titled "Early lerminatian,” all
unpalid payments for Licenses immaediately become due and pavalile.

(ii) Enrolled Affiliate’s right to Software Assurance benefits uncler this Agreemenl encls if it
does not renew Soflware Assurance.

g. Modification or termination of an Online Service for regulatory reasons. Microsofl may
madify or terminate an Online: Service where there is any current or future gavernment
requirement or obligation that: 1) subjects Micrasoft to any regulation or reguirement not
generally applicable 1o businesses operating in lhe jurisdiction: (2) presents a hardship for
Microsofl to continue operaling the Online Service wilhout maodification; andlor (3) causes
Microsoft to believe these lerms or the Online Service may conflic! with any such requirement

or obligation. ;

h. Program updates. Microsoll may make changes lo 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. | '

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

a. Products. Unless otherwise specifisd in a supplemental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the termns of the
applicable supplemental agreemenl.

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

c. Non-Microsoft software anc technology. Enrolled Affiliate is solely responsible for any nar-
Microsofl software or lechnology that it installs or uses with the Prockicts or Fixes.

|
|
]
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d. Restrictions. Enrolled Affiliate must not {(and is not licensed to) (1) reverse engineer,
decompile, or disassemble anyf Product or Fix; {2) install or use nan-Microsoft soflware or
technology in any way that would subject Microsoft's intellectual property or technology to any

; other license terms: or (3) work around any technical limilations in a Product or Fix or
restrictions in Product documentation. Customer must nol (and is not licensed lo) () separste
and rnun paris of a Product or Fix on more than one davice, upgrade or downgrade parts of a
Praduct ot Fix al different times, or ransfer parts of a Product or F ix separalely, or (i) distribute,
sublicense, rent, lease, lend any Products or Fixes, in whole or in pait, or use them to offar
hasling services o a third parly.i

o, Reservation of rights. Produnts and Fixes are protected by copyright and other intelleciual
property rights laws and interriational treaties. Microsoft reserves all rights nol expraessly
granted in this agreement. Mo rights will be gianted or implied by waiver or estappel. Righls
lo access or use Soflware on a :clevice do not give Customer any right to Iinplement Microsaft
patents or alher Microsoll inlellectual property in the device itself or in any other software or
devices.

|

8. Confidentiality.

»Ganfidential Information” is nan-public information that is designated “confidential’ or that a reasonable
person should understand is confidential, including Customer Dala. Confidential Infermation does not
include information that (a) becomes publicly available wilthout a breach of this agreement, (b) the
receiving party received lawiully fram another source without a confidentiality obligation, (c)is
independently developed, or () is a comment or suggestion volunteered about the other party's
businass. producls or sarvices. N

Each parly will take reasonable steps to pratact the other's Confidential Information and will use the other
party's Confidential Information only for purposes of the parties’ business relationship. Neither party will
disclose that Gonfidential Information ta third parties, except to its employees, Affiliales, conlraclors,
advisors and consultants {*Representatives”) and then only on a need-to-knaw basis under nondisclosire
obligations al least as protective as this agreement. Each parly remains responsible for the use of lhe
Confidential Information by ils Representatives and, in the evenl of discovery of any nunauthorized use or
disclosure, must pramptly nefify the other party.

A party may disclose the ather's Confidential Information if required by law; bui only after il nolifies the
other party (if legally permissibla) lo enable the other panty to seel a proteclive order.

Neither parly is required to restrict work assignments of its Representatives who have had access lo
Confidential Information Each party agrees Ihat the use of information retained in Representalives’
unaidad memories in the development or deployment of the parties' respeclive products or services daes
nol create liability under this Agreement or lrade secret law, ant each parly agrees to limit wha it
discloses lo (he olher accardingly.

These obligations apply (i) for Customear Data until it is deleted from the Online Services, and (i) for all
other Confidential Information, for a periad of five years aftar a party recelves the Confidential Information,
|

|
9.  Privacy and compliance with laws.

a. Enrolled Affiliate consents Lo the processing of personal information by Microsoft and ils agenls
to faclitale the subject matter of this Agreement. Enrolled Afiiliate wil oblain all required
consents from third parties undeér applicable privacy and data protection law belare providing
personal information to Microsofl.

b, Personal information collected undler this agreemnent (i) may he lransferred, stored and
processed in the Uniled States or any olher country in which Microsofl or its service providers
maintain facilities and (i) will be subject o the privacy terms specified in the Use Rights.
ticrosofi will abide by Lhe requirgments of European Economic Area and Swiss dala protection
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law regarding the collection, use, lransler, retention, and other processing of personal data
from Lhe European Economic Atea and Switzerland,

c. U8, export. Praducts and Fixe's. are subject to U.S. exporl 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.5. and other governments related to Micrasofi
praducts, services and technalogies.

10,  Warranties.
a, Limited warranties and remedies,

(i} Software. Microsolt warrants that each version of the Soflware will perform substantially
as described in the applicable Product clocumentation for one year from the dale the
Enlerprise is firsl licensed 'for that version. If il does nol and the Enterprise notiflies
Microsoll within the warranty lerm, then Micrasof| will. at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Soflware,

(i) Online Services. Micmsoli warrants that each Online Service will perlarm in accordance
with the applicable SLA during the Enterprise's use, The Enlerprise’s remedies far breach
of this warranty are in the SLA,

The remedies above are the Enterprise's sole remedies lor braach of the watianties in this
section. Customer walves any breach of wartranty claims nol made during lhe warcanty periad,

b. Exclusions. The warranties in this agreament <o nol apply to problems caused by accident,
abuse, ar use in a manner inconsistent with [his Agreement, including failure ta meet minimum
system requirements, These 'warranties do not apply o free, trial, pre-release, or bela
products, or to compaonents of Products that Enrolled Affiliate Is permitted to radistribule.

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

11.  Defense of third party claims.

The parties will defend each olher against the third-party claims described in this section and will pay lhe
amount af any rasulting adverse final judgment or approved settlement, but only if the defending paily is
promplly notified in writing of the claim and Iias the right to control the defense and any settlemant of it. The
party being defended must provide the defending party with all requested assistance. information, and
authority. The defending party will reimburse the olher parly for reasonable out-ol-pocket expenses itincurs
in providing assistance. This seclion describes the parties' sole remedies and entive liability for such claims.

a. By Mierosoft. Microsoft will derlenci Enrolled Affiliate against any third-party claim lo the extent
t alleges that a Product or Fix made available by Microsolt for a fee and used within the scope
of the license granted (unmodiﬂlécl from the form provided by Microsoft and not combined with
anything else) misappropriales a trade secrel or directly infringes a patent, copyright,
trademark or other praprietary right of a third party. If Microsofl is unable to resolve a claim of
infiingement under commercially reasonable lerms, it may, al ils oplion, either (1) modify or
replace the Product or Fix with a lunctional equivalent; or (2) terminate Enrolled Affiliate's
license and refund any prepaid license fees (less depreciation on a five-year, straight-line
basis) for perpetual licenses and any amount paid for Online Services for any usage periadl
aller the lermination date. Micrasoll will not be liable for any clalms or damages due to Enrolled
Affiliata's continued use of a Product or Fix after being notified to stop due to a third-party claim,

b, By Enrolled Affiliate. To the extent permilted by applicable law, Enralled Affilate will defend
Microsolt against any third-party claim to the exiant it alleges that: (1) any Customer Data or
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non-Microsolt software hosted in an Online Service by Micresoft on Enrolled Afflliale’s hehalf
misappropriates a trade secret or directly infringes a patent, copyright, trademarlc, or other
praprietary right of a third paity; or (2) Enrolled Affiliate’s use of any Product or Fix, alone or in
combination with anylhing else, i-flolates the law or damages a Ihirct party.

12.  Limitation of liability. .
For each Product, each paity's maximum, aggregale liability (o (he olher under this Agreement is limitad

to direc! damages linally awarded in an amaunl not la exceed the amounts Enrolled Affiliate was required

to pay for the applicahle Praducts during Ihe!lerm of Ihis Agreemenl, subject 1o the following:

1. Online Services. For Online Services, Microsoft's maximum liahility (o Enrolled Affiliate for
any incident giving rise to a claim will not exceed the amount Enrollec Affiliate paid for the
Online Service during the 12 months before the incident.

b. Free Products and Dlstrihutah:ln Code. For Products provicled free of charge and code
that Enrolled Affiliale Is authorized o redistribute 1o third partias withoul separale payment to
Micrasoft, Microsoft's liahility is limited to direct damages finally awarded up 1o USS5,000,

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

d. Exceptions. No limitation or exclusions will apply to liability arising out of either party's (1)
confidentiality obligations (except for all liability related to Customer Data, which wil remain
subject fo the limitations and exclusions ahove); (2) defense obligations; or (3) violalion of the
olher party's inlellectual property rights.

I
1

13, Verifying compliance.

a. Right to verify compliance. Enrolled Affiliate musl keep records relating to all use and
distribution of Products by Enrdlled Affiliate and ils Affiliates. Microsoft has the right, at its
expense, to the exlent permilted by applicable law, to verify compliance with the Product's
license lerms. Enrolled Affiliale musl promptly provide the independent auditor with any
infarmation the auditor reasonably requests in furtherance of the veiificalion, including access
to syslems running the Products and evidence of Licenses for Products Enrolled Affiliate hosts,
sublicenses, of disliibutes to third parties. Enrolled Affiliale agrees to camplete Microsoft's
salf-audit process, which Microslon may require as an allernative to a third party audil.

b. Remedies for non-compliance. If verification or self-audit reveals any unlicensed use of
distribution, then within 30 days'. (1) Enrolled Affiliate must ordler suflicient Licenses to cover
that use or clistribution, and (2) if unlicensed use or distiibution is 5% or more. Enrolled Affiliate
must relmburse Microsoft for the cost Microsoft has incurred in verification and acquire the
necessary addilional licenses at "125% of the price based on the then-current price list and
Enrolled Affiliate price level. The unlicensed use percentage is based on the total number of
licenses purchased campared to'. aclual install base. If there is no unlicensed use, Microsofl wil
not subject Enrolled Affiliate o janother verification for at least one year. By exercising the
lights and procediures described above, Microsoft does not waive (s righls to enlorce this
Aareemenl of to protect its lmelllectual property by any other means permitted by law.

c. Verification process. Micrasoft will notify Enrolled Affiliate al least 30 days in advance of its
intent 1o verify Enrolled Affiliate’s compliance with the license terms far the Producls Enrolled
Affillate and ils Affillates use or distribute. Microsoft will engage an independent auditor, which
will be subject to a confidentialily obligation. Any informatien collected in the self-audil will be
used solely for purposes of determining compliance. This verification will lake place during
narmal business hours and In @ manner that does not interfere unreasonably with Enrolled
Affiliate's operalions,

|
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14. Miscellaneous. "

a.

c.

.

EAZO 1 BAg {US)SLGIENGINGY201 6)

Use of contractors, Migrosoft rl:'nay use corntractars (o perform services, but will be responsible
for their performance subject lo tha terms of this Agreement.

Microsoft as independent contractor, The parties are independent contraclors. Enrollad
Affiliate and Microsolt each may devalop products independently withaut using the other'a
Confidential Infornmation.

Notices. Nolices (o Microsoft m[ust be senl lo the address on the signature forni. Notices must
he in wiiting and will be treated as delivered on the date shown on the return receipt or on the
courier or fax confirmation of delivery, Microsolt may provide information to Enrolled Affiliate
aboul upcoming ordering deadlines, services, arc subscription information in electronic form,
including by email lo contacts provided by Enralled Affiliale. Emails will ba lraaled as delivered
on the lransmission date,

Agreement not exclusive. Customer is free lo enter into agreements lo license, use or
promole non-Microsofl products,
L]

Amendments. Any amendment to this Agreament must be executed by both parlies, except
that Microsoft may change thé Pracduet Terms and the Use Rights from lime to lime In
accordance wilh lhe terms of this Agreemenl. Any conflicling terms and conditions contained
in an Enrolled Affiliale's purchaa‘é order will not apply. Microsafl may raquire Customer to sign
@ new agreement or an amendment befare an Enrolled Affiliate enters inlo an Enrollment under
this agreement, !

Asslgninent. Eilher parly may assign this Agreement lo an Affiliate, but must notify the other
party in writing-of the assignment. Any olher prapased assignment must be approved by the
non-assigning party in writing. Assignment will not relieve the assigring party of its obligations
under the assigned agreement Any altempler assignment without required approval will be
void, I

Applicable law; dispute resoluition, The terms of this Agreament will be gcxfernad by the
laws of Customer's state, withaut giving effect to its conflict of laws. Disputes relaling to this
Agreement will be subject 1o applicable dispute resolution laws of Cuslamer's state.

!

Severabllity, If any provision in'this agreement is held lo be unenforceable, the balanca of lhe
agreement will remain in full force and effect.

Waiver, Failure lo enfarce any: provisian of this agreement will not constitute a waiver, Any
waiver must be in writing and signed by the waliving party.

No third-party beneficlarias, ;Tl'li:i Agreement does not create any third-party beneficiary
rights,

Survival. All provisions survive terminalion or expiration of this Agreement excepl those
requiring performance only during the teim of the Agreemenl,

Management and Reporting. Customer and/or Enrolled Affillate may manage account datails
(e.g., contacts, orders, Licenses, soflware downloads) on Microsoft's Valume Licensing
Service Cenlar ("wLSC™) web site (or sLiccessor sile) at:
hitps dvawy niicrosoft comflicensina/sarvicecenter. Upon the effective date of this Agreement

and any Enrolliments, the contacl(s) identified for this purpase will be provided access to this
site and may authorize additional users and contacts.

Order of precedence. Inthe case of a conflict between any documents in this Agreement thal
Is nol expressly resolved in thosé documents, their terms will contiol iy the following order from
highesl to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, {3) the Procuct
Terms, (4) the Online Services Terms, {B) orders submilted undar this Agreement, and (6) any
olther documents in this Agreainent. Teims in an amendment control over the amended
docuinent and any prior amendments concerning the same subject malter,
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Q.
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Frae Products. Ilis Microsoft's intent that the ternis of this Agreement and the Use Rights be
in compliance with all applicable lederal law and regulations. Any free Product provided (o
Enrolled Affiliate is for the sole Use and benefil of the Enrolled Affiliate, and is not provided for
use by or personal benefit of an'y specific government employee.
1

Voluntary Product Accessibility Templates, Microsoft supports the government's abligation
lo provide accessible technologies to ils citizens with disabilities as required by Seclion 508 of
lhe Rehabilitation Act of 1973, and its state law counterparls. The Voluntary Produst
Accessibility Templales ('VPATs" for the Microsoft technologies used In providing the Online
Services can be found at Micrasofl's VPAT page. Futher information regarding Micrasaft's
commilment to accessibilily can be found at hitp fhwany miicrosofl.coin/enable.

Natural disaster. In the event af a "natural disaster,” Microsofl may provide additional
assistance or rights by posting them on ittpzifwa,microsofl.com &t such lime.

Copyright violation. Except as sel forth in the seclion above enlilled “Transferring and
reassigning Licenses”, the Enralled Affiliate agrees lo pay for, and comply with the terms of this
Agreement and the Use Rights, for the Producls It uses. Except to the extent Enrolled Affiliate
is licensed under this Agreemenl, it will be responsible for its breach of this contract and
violation of Micrasoft's copyright in the Products, including payment of License faus specified
in this Agreerent for Llnllcensecll use,
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