Departmental Concurrerice

SUBMITTAL TO THE BOARD OF SUPERVISORS o\uﬁ
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM: Riverside County Information Technology SUBMITTAL DATE:
August 16, 2010
SUBJECT: Approval of Microsoft Select Agreement

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve and execute the three year Microsoft Select Agreement (SA) and;

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, to enter in to
the Select Agreement for Microsoft products without seeking competitive bids, authorize
the Purchasing Agent to sign amendments, and exercise renewal options for an amount
not to exceed the annual CPI rates, and

3. Direct the Clerk of the Board to retain one original copy and return two copies to the
Purchasing Office.

BACKGROUND:
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}\)—M B\ QQ"W\AM/J\)

Grag R.\Stoddard

Chief Teghnoloqy Officer
Current F.Y. Total Cost: $ 0.00 In Current Year Budget: Yes
FINANCIAL Current F.Y. Net County Cost: $ 0.00 Budget Adjustment: No
DATA Annual Net County Cost: $ 0.00 For Fiscal Year: 2010111
SOURCE OF FUNDS: Departmental Budgets — upon utilization of the Positions To Be| ™
_1=| Microsoft Select Agreement Deleted Per A-30
2 Requires 4/5 Vote |:]
g |C.E.0. RECOMMENDATION: APPROVE
&
g2 BY. 2¢4na Cheor
% % County Executive Office Signature Serena Chow
3 &
o O
1
g 9
8
a2 Y
& & |Prev. Agn. Ref.: District:a11 | Agenda Number:
ATTACHMENTS FILED ®

WITH THE CLERK OF THE BOARD



Form 11
Approval of Microsoft Select Agreement
Page 2 of 2

BACKGROUND (Continued):

This renewal assures that County departments will receive the best discount
offered to government agencies for the Microsoft software product and upgrade
services.

The Microsoft Select Agreement is a renewable program that covers licensing of
Microsoft software and optional upgrade services that are not already covered by
the Microsoft Enterprise Agreement (Microsoft Office, Microsoft Windows and
Back Office products).

Various Cities and Counties formed a consortium comprised of members of
California County Information Services Directors Association (CCISDA) and
Municipal Information Systems Association of California (MISAC) organizations,
and working with Microsoft, determined best pricing and developed a customized
program that works best for California Government. From this consortium a
competitive bid was published and six (6) Microsoft Large Account Resellers
(LARs) responded. The County evaluated the responses and recommended the
six {6) LARs (Compucom, Dell Marketing, En Pointe Technologies, Insight, Soft
Choice, and Software House International, In¢.) to be awarded a statewide
contract for any government entity to purchase software that is not through the
Microsoft Enterprise Agreement.

Under this agreement there is no obligation by the County to purchase anything.
if Departments choose to purchase, purchases will be made through their
individual departmental budgets. Purchases will be made through the six (6)
LAR's mentioned above, through a competitive bid process. County of Riverside
has an estimated annual expenditure of $100,000 under this agreement. State
and local entities have an estimated annual expenditure of $10,000,000 under
this agreement.

PRICE REASONABLENESS:

This 36-month renewal will assure that the County continues to receive the
deepest price discounts offered to all government agencies. With this
agreement, the county avoids having to use the Federal and State GSA contract
and paying an administrative fee for use of their contracts. The County will
receive the same discount structure as the State and Federal government
contracts.

REVIEW/APPROVAL: Purchasing and County Counsel concur with this
request.



Microsoft | Volume Licensing

Select Signature Form State and Local

Master Agreement number or | - . :
Enroliment number* i : : SGN- : Proposal 1D

Microsoft to complete if
applicable

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

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

Contract Document Deocument Number or Code
Select Agreement X20-00260

Select Enroliment X20-00307

<Choose One> Document Number or Code
<Choose One> Document Numberor Code
Document Description Document Number: de..
Document Description Document-Number-or Code:
Document Description _ Docurment Number
Document Description 1 Bocument Nuiber ©
Document Description, ‘Document Number or

By signing befew ‘Custémer and the Mic
understand the above contract doc ,
reference and any amendments and (2) agree to'l

Customer

ity.2 County of Riverside, Ca

Sig@&tﬁré * Signature

Printed Name *

; 1 . Mesfin Felieke
Printed Title Printed N%mm Manager, Co liance
Signature Date * Printed Title

Signature Date teAUG 1 3 zmﬂ

(date Microsoft Affiliate countersigns)
Tax ID Effective Date
{may be different than Microseft's signature daie)

* indicates required field

P

ProgramSignFormGov(US)SLG(ENG)(Oct2009) Page 10of 2




Optional 2" Customer signature or Outsourcer Signature (Iif applicable)

Customer Outsourcer
Name of Entity * Name of Entity *
Signature * Signature *
Printed Name * Printed Name *
Printed Title * Printed Title *
Signature Date * Signature Date *

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroiments,
include the appropriate form(s) with this signature form. If no media form is included, no physical media
will be sent.

After this signature form is signed by the Customer, send it and the Contract Documents to Customer's
channet 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 r:;onﬁrrpation copy.

Microsoft Licensing, GP
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210 .
Reno, Nevada 89511-11
USA :

Prepared By: “Name of P‘reparer‘"

Email of Preparer

ProgramSignFormGov(US)SLG(ENG){Oct2009) Page 2 of 2



Microsoft | Volume Licensing

Select Enroliment State and Local

Enroliment number

(Microsoft Affiliate to complata) Proposal ID

(Reseller to complete)

Previous Enroliment, agreement
or auth number

(if renewing Software
Assurance)(Reseller to complete)

Earliest expiring pre\nous
Enrollment end date
(Reselier to complete)

' If consolidating from multiple previous Enroliments with Software Assurance, complete the multiple previous Enroliment form and attach it to this
Enroliment. Enterprise Products can only be renewed from a Qualifying Enrollment. Additional Products can be renewed from any previous
Enrollment with Software Assurance.

This Microsoft Select Enroliment is entered into between the entities, as of the effective date identified on
the signature form.

s,
B

Enroliment.

All terms used but not define
If En_r ”

Effective date.

Eie . N S :
Term. This Enroliment will“éxpire on the: date it
form expires. '

ch arty W|II notlfy the other in writing |f any of the mformatlon in tha follong contact *mfnrmatlon
page(s) chariges. The asterisks (*) indicate required fields. By providing contact information, Enrolied
Affiliate consents to its use for purposes of administering this Enrollment by Microsoft, its Affiliates, and
other parties that help administer this Enrollment. The personal information provided in connection with
this Enrollment will be used and protected in accordance with the privacy statement available at
http:/licensing.microsoft.com.

a. Primary contact information: The Enrclled Affiliate of this Enroliment must identify an
individual from inside its organization to serve as the primary contact. This contact is the
default online administrator for this Enroliment and receives all notices unless Microsoft is
provided written notice of a change. The online administrator may appoint other
administrators and grant others access to online information.

Name of entity: (must be legal entity name)*: County of Riverside, Ca
Contact name * First: Chauntay, Last: McDuff

Contact email address* cimcduff @riversidecountyit.org

Street address * 6147 River Crest Drive, Suite A

City * Riverside, State * CA Postal code * 92507

Country * USA

Select2009Enr(US)SLG(ENG)(Oct2009) Page 1 of 3
Document X20-00307



Phone * 951-486-7758 Fax 951-486-7790
Tax ID

b. Notices and online administrator: This individual receives online administrator
permissions and thus may grant online access to others. This contact also receives all
notices.

& Same as primary contact

Name of entity (must be legal entity name): *
Contact name * First: , Last:

Contact email address*

Street address *

City * , State * Postal code *
Country *
Phone * Fax

c. Language preference: Select the language for notices. English

d. Microsoft account manager: Provide the Microsoft account manager contact for this
Enrolled Affiliate.

Microsoft account manager name: Mark Starr
Microsoft account manager email address: .

attach the
default.

f. Isa purchase under this Enrollment bei

g. Reseller“mfdrmatlon '
igeseler company name: * CompuCom Systems, nc. :
“Street address (PO boxes will not be: accepted) *71 71 Forest La
_City* Dallas State-* TX Postal Code * 75230 : rall ; ‘ .

Country* USA - - I

Contact name * Joel P Sherman

Phone * 972-856-5520

Fax

Contact email address * joel.sherman@compucom.com

The undersigned confirms that the information is correct.
4

Name of Reseller* Co Com Systems, Inc.

Signature * %{ p vfty

Printed name * Joel P Sherman
Printed title * Microsoft BDM

Date - % [l {1g

Select2009Enr(US)SLG(ENG)(Oct2009) 5 !:(az%eo’% ng ?
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Changing a Reseller. If Micrasoft or the Reseller chooses to discontinue doing business
with one another, Enrolled Affiliate must choose a replacement. If Enroiled Affiliate intends to
change the Reseller, it must natify Microsoft and the former Reseller, in writing on a form
provided at least 90 days prior to the date on which the change is to take effect. The change
will take effect 90 days from the date of Enrolled Affiliate’s signature.

2. Software Assurance Membership election.

To become a Software Assurance Member, Enrolled Affiliate must agree to purchase and maintain
Software Assurance for all copies of all Products licensed under this Enroliment from at least one Product
pool. For a description of benefits resulting from choosing one or more Product pools below and
additional details regarding the Software Assurance Membership program, please consult with the
Reseller or Microsoft account manager.

For each Product pool, mark "yes” or “no” to indicate whether Enrclled Affiliate is committing to purchas,_e
and maintain Software Assurance for all copies of all Products licensed from that pool under this
Enroliment.

Product pools Yes No Note: If

“Yes" is
marked, all

Applications

Syste

. 8
3.  Renewing Software As ura
If Enrolled Affiliate is renewing Software Assurance . programs or cansolidating other
previous Enrollments or agreements (including Ope
the multiple previous-Enroliment form and .attach it t H
Enroliment/agreement which gontains Software Assurance i 06 inserte on the

OI"I{&».' F

for

The earliest expiring. previous
signature form." If only
mber on the signature

Y

N
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Microsoft | Volume Licensing

Select Agreement State and Local
Not for Use with Microsoft Business Agreement or Microsoft Business and Services Agreement

Contents

1. Definitions.............. eernsrserLaiesarstiassnntrsenernearassanressransorian usssrstsasrestenirants

2. How the Select License program WOIKS. ....c.ccecssmesseiaivansascsseres vststsmseessssissssssesvestesssesssstressesssmssesvass 3
3. How to establish price leveil...................... Geriesteessaresssseasssssasssassesresssssessrsesseres weseresrssrnssneivsarnesencrens PO
4. License grant — what Enrolled Affiliates are licensed to run. .............cceveu.. eresrassenninsrnssssseranarassrnesid
5. How to know what Product Use Rights apply........c.cccuessevsinsscnsinssenseesenses . 5
6. How (0 Order ProdUeT LiCEIS@S. .... .. ovuvervseecrasissssssmssssssssmssrssrssssssasisetrsesssnssnsinsisassossmessossmssnses ol
7. Making copies of Products and re-imaging rights. .................... cesissrastrsisasssss s iR R e Ra e e nans 6
8. Transferring and reassigning LiCONSES. c..umirasrisnsscnirervsnsinmirncssssssasissssassnssssossmsssassonssssresnnrannas 7
9. Term and 1ermination. .....ueceeeeeeeeee e cccstvsstsaranssanssarens FP—— JO— . |
10. How to renew this agreemient, ....cccsiuineiesicsnsaissinsivsssnssessrsssesssnissrasnssnninssmnssasssssasseassnssas

11. RESIICHONS ON US@. ..ottt e sssssss st ressossmnestrs S

12. Confidentialify. ......evsesisssissecmiemsicesssivesreressnsssenrerannen EieEtReARASNORTEErAEIEISTAREREEERERSTESToeeaeeiasimmtiotiesssmssanses 10
13. Warranties. ......u......orevevvsrcnsscersesersssmsnssenns eressnesssnsratmnerseres R, U 11
14. Defense of infringement and misappropriation claims... SYOS— ¥ |
15. Limitation of Hability. .........ouuvevceicesierssevcsrecscnsscrsaanes ine A T 13
16. Verifying compliance. ..........ccccovveiveiscscnmresirenrarsossrensseses : prpasmaresesassasreesassmersras verenares 13
17. Miscellaneous............ooueeneceereeereeeeeeecrerecananane e A 0| ST ok e 14

agreement; (4) any Enroliment entered into und
agreement. B

| ' Terms and Conditions.

1.

“Affiliate” means

Definitions.

a. with regard to Customer,

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

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of

Select2000Agr(US)SLG(ENG){Oct2009) Page 1 of 17
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Customer's state and located within Customer’s state jurisdiction and geographic
boundaries; and

(iii) any other entity in Customer's state expressly authorized by the laws of Customer's state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

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

“available” means Microsoft has made licenses for that Product available on the Product List for ordering
under a particular licensing program;

“Commercial Product” means any Product Microsoft makes available for license for a fee;
“Customer” means the entity that has entered into this agreement and its Affiliates;
“Defined Region” means the United States;

“Enroiled Affiliate” means an entity that is either the Customer or any one of Customer’s Affiliates that has
entered into an Enrolliment under this agreement;

“Enroilment” means the document that Enrolled Affiliate submits und e ‘frthls agresment to sign up for this
program;

“Fixes” means Praduct fixes, modifications or enhancemen

$“that Microsoft releases
generally (such as Commercial Product service packs

censes

“Microsoft” means the Mlcrosof't Afflllate that h
Affiliates, as appropnate

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

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

“Reseller” means a large account Reseller authorized by Microsoft to resell Licenses in an Enrolled
Affiliate’s Defined Region under this program;

“run” or “use” means to copy, install, use, access, display, run or otherwise interact with;

“Select Qualifying Enroliment” means either (1) an Enterprise Enroliment under a separate Microsoft
Enterprise Agreement or (2) an Enterprise Subscription Enroliment under a Microsoft Enterprise
Subscription Agreement; and

Select2009Agr{US)SLG(ENG)HOct2008) Page 2 of 17
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“Software Assurance” means an annuity offering that provides new version rights and other benefits for
Products as described in the Product List.

2. How the Select License program works.

The Select License program allows Enrolled Affiliate to license Commercial Products at discount pricing
based on the volume of purchases made under this agreement. Customer and Customer's Affiliates can
participate in this program by submitting one or more Enroliments under this agreement. Once enrolled,
the Enrolled Affiliate will receive master copies of Commercial Products it intends to license and may run
as many copies as it wishes during the term of its Enrollment, provided it places monthly orders for
Licenses for those Commercial Products. Microsoft may refuse to accept an Enrollment if Microsoft has a
business reason for doing so. Product support is not included with_the Licenses under this agreement.
Notwithstanding any other provision of this agreement, only Enrolie iliates identified in an Enroliment
will be responsible for complying with the terms of that Enrollmer ng the terms of this Agreement
incorporated by reference in that Enroliment.

Choosing and maintaining a Reseller. Each Enrolle ent must choose

and maintain a Reseller authori
Online Services. Th jtions of -tHe-agreement apply bscriptions
throughout the entire . ' iplion € pray Te '

: "and may
Oriline Services

subscriptions may differ from the terms of this

3. How to establish price level.

a. Establishing price levels. Each Product offering is- assigned a-point value on.the. Product
List and is assigned to cone of the following pools: applications, systems, or servers.
Customer's price levels are established in the Select Volume Farecast Form. Customers
price level will be used to determine the prices Microsoft will invoice each Enrolled Affiliate’s
Reseller for Product Licenses that the Enrolled Affiliate orders. Throughout this agreement
the term “price” refers to reference price.

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

Select2008Agr(US)SLG(ENG)(Oct2009) Page 3 of 17
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The Enrolled Affiliate has the following rights during the term of its Enroliment. These rights apply to the
Licenses obtained under an Enrollment and are not related to any order or fulfilment of software media.
The ability to run current or later versions of a Product licensed under this agreement could be affected by
minimurm system requirements or other factors (e.g. hardware or other software).

a. General. At any time after the effective date, each Enrolled Affiliate may run for its own
benefit as many available Products as it chooses, provided that it submits orders for all
Licenses as required in the subsection titled “Placing orders."

b. Use by Affiliates. The Enrolled Affiliate may sublicense the right to use the Products to any
Affiliates covered under its Enrollment but Affiliate recipient of Licenses may not sublicense
these rights and its use must be consistent with the License terms contained in this
agreement.

c. Prior version or different language version. Each Enrolled Affiliate may run in place of
any Product version it licenses under this agreement a prior version or different language
version of the same Product (so long as, in the case of different Ianguage versions, the
License, L&SA, or Software Assurance for that different Ianguage version is available at the
same or a lower price than the price paid far the corresﬁe— ding License type for the version
ordered).

d. When Licenses become perpetual.

(i) License only. An Enrolled Affiliate’s right:to'ru
only a Licens emporary umil t olled A’ﬁl[
Thereafter,. /e a .

uctdor which it orders

the Enrolled Affllra‘te has ﬁa
applicable initial Enrollment
were ordered has expired or b

o thé: Enrolled Affiliate is ‘otherwise eligil
Aagreement .

; Thereafter the Enrolled Affiliate will have per| etual. chenses to.run the Products ordered
in the latest versions avaiiable as of the date of exprratlon renew al;.or term rnatiop (’or any
prior -version) for the ‘number of copies ordered. during the " applicable initial Enrellment
term or renewal term.

(iii) In cases of early termination. In the case of early termination, as provided in the
subsection titled “Early termination,” an Enrolled Affiliate that chooses only to pay
amounts due and payable as of the termination date will have perpetual Licenses only for
the number of copies specified in the subsection titled “Early termination.”

(iv) Subscription (Online Services) Licenses are not perpetual under any circumstances.

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

f. License confirmation. This agreement, the applicable Enrcliment, the Enrolled Affiliate’s
order confirmation, and any documentation evidencing transfers of Licenses, together with
proof of payment, will be the Enrolied Affiliate’s evidence of all Licenses obtained under its
Enrcliment.

Select2009Agr(US)SLG(ENG)(Oct2009) Page 4 of 17
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5.

6.

How to know what Product Use Rights apply.

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

htto://www.microsoft.com/licensing/contracts.
(i) Product Use Rights for current and future versions of Products.

The Product Use Rights in effect on the effective date of an Enrollment wili apply to the
Enrolled Affiliate’s use of then-current versicns of each Product. For future versions, the
Product Use Rights in effect when those future versions are first released will apply. In
both cases, subsequent changes made by Microsoft to the Product Use Rights for a
particular version will not apply to the Enrolled Affiliate’s use of that version.

(ii) Product Use Rights for earlier versions (downgrade).

ian the version that was current
F the version licensed, not the
des components that
ithose components

If Enrolled Affiliate runs an earlier version of a Produc
on the Enrollment effective date, the Product: Usa
version being run, wilt apply. However, i

are not part of the licensed version, an

roduct

kgllga n
claim to

St 8
*‘\bastomer WIH

Placing orders. Each Enrolled Affiliate must submit orders for all copies of any Products it
or its Affiliates run under its Enroliment. Orders must be submitted in the month in which
those copies are first run. Unless the Enrolled Affiliate is eligible to order just Software
Assurance as described below, each order must be for either a License or L&SA. Each
Enrolled Affiliate must place orders through the Enrolled Affiliate’s Reseller. Price and
payment terms for all Licenses ordered will be determined by agreement between the
Enrolled Affiliate and its chosen Reseller. When placing orders, an Enrolled Affiliate must
specify the country or countries where the Enrolled Affiliate and its Affiliates will use the
Licenses.

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

(i) At the beginning of a new Enrollment, the Enrolled Affiliate may order Software
Assurance for copies of Products for which the Enrolled Affiliate has previously obtained
perpetual Licenses through Upgrade Advantage, Software Assurance, or any similar

Select2009Agr(US)SLG(ENG)(Cct2009) Page 5 of 17
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7.

?‘*Reorgamzatlons, Consolldauons, and Prwatlzations If anE

upgrade protection, so long as (1) the new Enrollment becomes eftective no later than
one day following the expiration of that upgrade protection, and (2) the Enrolled Affiliate
places its Software Assurance order at the time it submits its new Enrollment to its
Reseller.

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

(ifi) An Enrclled Affiliate may also order Software Assurance in any other circumstances
expressly permitted in the Product List.

(iv) An Enrolled Affiliate may renew Software Assurance ordered under its Enroliment at the
time it renews that Enroliment as described in the section titled "How 1o renew this
agreement.”

In all such cases, the Enrolled Affiliate must order Spftware Assurance for the remaining
initial Enroliment and any renewal term, if appllcabl

How to confirm orders. Microsoft will publish '-mf
Enrolled Affiliate, including an electronic confirmation
site on the World Wide Web at https: //Ilcensmg_

ab ut orders placed by each

( };Password protected
sor site. Upon
agreement,

Wrorders

receipt of the order and
f the effective date of -this
' term in which the order was
ing Software Assurance) will

transfer ‘more - than .ten "percent of its. computers in connection

‘consolidation, or privatization of its government operations and, as a resutt, it would like to

transfer the copies of the Products running on those computers prior to the expiration of its
Enrollment, Microsoft will work with that Enrolled Affiliate in good faith to arrange for
acceleration of any remaining payments for those copies run pursuant to Software Assurance
or L&SA to allow for the transfer of perpetual Licenses for such copies. Any perpetual
Licenses obtained as described in this paragraph will be for the latest version of the Products
available as of the later of (1) the date on which the Enrolled Affiliate has completed payment
or (2) the date of transfer of the Products.

Making copies of Products and re-imaging rights.

Select2009Agr(US)SLG(ENG)(Oct2009) Page 6 of 17
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a. General. The Enrolled Affiliate may make as many copies of the Products as it needs to
distribute them within its organization. Copies must be true and complete (including copyright
and trademark notices) and be from master copies obtained from a Microsoft approved
fulfilment source. The Enrolled Affiliate may use a third party to make these copies but the
Enrolled Affiliate agrees that it will be responsible for that third party's actions. The Enrclled
Affiliate agrees to use reasonable efforts to make its employees, agents and any other
individuals that it allows to use the Products aware that the Products are licensed from
Microsoft and are subject to the terms of this agreement.

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

c. Right to re-image. In certain cases, re-imaging is permitted using the volume licensing
program Product media. If the Microsoft Product(s) is licénsed (1) from an original equipment
manufacturer (OEM), (2) as full packaged Product throug “a retail source, or (3) under
another Mlcrosoft program, then medla prowde, : I may be used to create
: 50 This right is

o the terms and use rights
ction does not create or

(iv) Re-|mages made under this subsect

prowded with'the Llcense from the separat
'5&

a. Transferring Licenses to third parties.

(i) Right to transfer. Enrolled Affiliate may transier fully-paid perpetual Licenses to (1) an
Affiliate or (2) an unaffiliated third party in connection with a reorganization, consolidation,
or privatization of Enrolled Affiliate operations. To do so, the Enrolled Affiliate must
complete a fransfer notice form which  can be  obtained from
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http:/microsott.com/licensing/contracts and send the notice to Microsoft before the
transfer. All other transfers require Microsoft's prior written consent. Guidance on what
types of transfers are permissible can be found at
hitp:/microsoft.com/licensing/contracts. No License transfer will be valid unless the
Enrolled Affiliate provides to the transferee, and the transferee accepts in writing, the
applicable Product Use Rights, use restrictions, limitations of liability, and the transfer
restrictions described in this section. Any transfer not made in compliance with this
section will be void. The resale of Licenses, including any transfer by a Customer or its
Affiliate with a primary purpose to enable the transfer of those Licenses to an unaffiliated
third party, is expressly prohibited.

(ii) Certain transfers not permitted. The Enrolled Affiiate may not transfer any of the
following:

« Licenses on a short-term basis {90 days or less);
+ temporary rights to use Products;
« Software Assurance coverage;

¢ perpetual Licenses for any version of any Product acquired through Software
Assurance separate from the underlying perpetuaj Licenses for which that Software
Assurance coverage was obtained;

separate fram the
a1, system on which

he sale of

b.

1 upgrade. For Products other
ffiliate may internally reassign
However, Enrolled Affllnate may not

prowded otherwise-in this agreement The Enrolled Afflhate may-r €S
operating system upgrade Licenses from one computer to another. STy

(ii) For desktop operating systems. The Enrolled Affiliate may internally reassign
Software Assurance coverage on desktop operating systems from the original computer
to a replacement computer within its Enterprise, so long as (1) the replacement computer
is licensed to run the latest version of that operating system, and (2) the Enrolled Affiliate
removes any desktop operating system upgrades from the original computer.

9 Term and termination.
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10.

_agreement or. |n a pnor term of the termlnated Enrollmeni

. Effect of termmallon or explratlon. When an Enroliment expires or is termlnated

a. Term. This agreement will remain in effect for 36 full calendar months following the

agreement effective date unless it is renewed or terminated earlier as described below. All
Enrofiments entered into under this agreement will expire or terminate upon the expiration or
termination of this agreement, unless terminated earlier as described below.

Termination for breach. Either party to an Enrollment may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to submit
orders or pay amounts owed (even if such non-payment is caused by non-appropriation of
funds). Except where the breach is by its nature not curable within 30 days, the terminating
party must give the other party 30 days notice and opportunity to cure. |f Microsoft gives
such notice to an Enrolled Affiliate, Microsoft will give Customer a copy of that notice as well
and Customer agrees to assist in attempting to resolve the breach. If the breach also affects
other Enroliments and cannot be resclved between Customer and Microsoft within a
reasonable period of time, Microsoft may also terminate this agreement and all other
Enrollments under it, unless the basis for termination of the Enroliment is non-appropriation of
funds to the Enrolled Affiliate, in which event Micrasoft may only terminate the affected
Enrollment(s). If an Enrolled Affiliate ceases to be Customer's Affiliate, Customer must
promptly notify Microsoft, and Microsoft may terminate its Enroliment.

Early termination. If (1) an Enrolled Affiliate terminates its Enrollment as a result of
Microsoft's breach or (2) if Microsoft terminates an Enrolimient because the Enrolled Affiliate
has ceased to be Customer's Affiliate, or (3) Enrolied Aﬁl ite. terminates an enrollment for
non-appropriation of funds, or (4) Microsoft terrmnate n Invent for non-payment due to
non-appropriation of funds, then the Enrolled Affl_l:atg Wi 7 i

pay the total ge‘ g .amounl
vill have perpetia

(i) it may |mmed| i

e the nu_mber of coples of ProdUd?si il
Proglucts ordered under Software Ass!
‘ preportioriai to the total of mstallment £

ce coverdage in the current term). that is
ts pald gsuatotal_amou‘qt: due {paid

() Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments or any order of any kind,
including subscription services, remain due and payable. Except as provided in the
subsection titled “Early termination,” all unpaid payments for Licenses immediately
become due and payable.

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

How to renew this agreement.

Select2009Agr(US)SLG(ENG)(Qct2009) Page 9 of 17

Document X20-00260



Renewal. Microsoft will provide Customer with 60 days’ prior written notice of expiration of the initial
agreement ar renewal term advising Customer of Customer’s renawal options. Customer may have the
option to renew this agreement for one term of either 12 or 36 full calendar months. If Customer renews
this agreement, all Enrollments under this agreement are automatically renewed. Microsoft and its
Affiliates will not unreascnably reject any renewal. However, Microsoft may make a change to this
program that will make it necessary for Customer and its Enrolled Affiliates to enter into new agreements
and Enroliments.

Placing renewal orders. If an Enrolled Affiliate wishes to renew Software Assurance for any copies
previously covered under its Enrollment, it must submit a renewal order for those copies for the entire
renewal term prior to or at the expiration of the previous term. The renewal term will start the day
following expiration of the prior term. Upon renewal of this agreement, an Enrolled Affiliate will not be
eligible to order Software Assurance coverage for any copies of any Products for which it obtained only a
License without first acquiring L&SA.

Consequences of non-renewal. If Customer elects not to renew this agreement, or if an Enrolied
Affiliate elects not to renew Software Assurance coverage for any copies of any Product licensed under
an Enroliment, and it otherwise allows Software Assurance for those copies to lapse, then the Enrolled
Affiliate will not be permitted to order Software Assurance for those copies later without first acquiring
L&SA.

11. Restrictions on use.

(ii) reverse engineer, decomplle or disas

its it desplte this limitation; or

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

a. Limited Product warranty. Microsoft warrants that each version of a Commercial Product
licensed by Enrolled Affiliate will perform substantially as described in the applicable
Microsoft user documentation. This warranty is subject to the following limitations:

(i) the warranty applies for one year from the date Enrolled Affiliate first runs a copy of the
Product;

(ii) any implied warranties, guarantees or conditions last only during the term of the limited
warranty, except where applicable law does not permit such a limitation;

(iif) the warranty does not cover problems caused by accident, abuse or use of the Products
in @ manner incansistent with this agreement or the Product Use Rights, or resuiting from
events beyond Microsoit's reasonable control;

(iv) the warranty does not apply to components of Produms that Enrolied Affiliate is permitted
to redistribute; and

requirements.

b. Remedies for br
he limited
oduct, or
of the
c. éxtent permitted

is,” ‘without any warranties.
are reasonabie among other

things as these Products are belng prov
release, and/or before Microsoft has fully tested't em

DIS LAIMER OF OTHER WARRANTIES: --O THER :HAN IS.LIMITED WARRANTY
CROSOFT PROVIDES NO' OTHER EXPRESS OR: IMPLIED, WARRANTIES.
"MICROSOFT DISCLAIMS ANY IMPLIED REPRESENTATlO S, WA’RRANTIES OR
‘CONDITIONS, INCLUDING WARRANTIES OF MERCHANTABILITY," FITNEWFOH A

‘PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE OR NON-INFRINGEMENT
THESE DISCLAIMERS WILL APPLY UNLESS APPLICABLE LAW DOES NOT PERMIT
THEM.

14. Defense of infringement and misappropriation claims.
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a. Agreement to protect. Microsoft wiill defend Customer against any claims made by an
unaffiliated third party that any Commercial Product or Fix infringes that party’s patent,
copyright or trademark or makes intentional unlawful use of its trade secret or undisclosed
information. Microsoft will also pay the amount of any resulting adverse final judgment (or
settlement to which Microsoft consents). This section provides Customer’s and its Affiliate’s
exciusive remedy for these claims. The term “undisclosed information” is used in accordance
with Article 39.2 of the TRIPs agreement.

b. What the Customer must do. Customer must notify Microsoft promptly in writing of the claim
and give Microsoft sole control over its defense or settlement. Customer must also provide
Microsoft with reasonable assistance in defending the claim. Microsoft will reimburse
Customer for reasonable out of pocket expenses that it incurs in providing that assistance.

¢. Limitations on defense obligation. Microsoit’'s abligations will not apply to the extent that
the claim or award is based on:

(i) Customer's or its Affiliate’s use of the Product or Fix after Microsoft notifies it to
discontinue that use due to a third party claim;

(i) Customer's or its Affiliate’s combination of the Product or Fix with a non-Microsoft
product, data or business process;

(iif) damages attributable to the value of the use of a;
process; ;

rosoft product, data or business

(iv) modifications that Customer or its Affiliate !
‘ Stomer’s or its

under curcum_stances givxng rlse‘
from a person (other than Microsofl
asserting the claim a duty to maintain-tr
und;sgf’ésed mformatlon

ns.

Specnflc rlghts and remedles in case of mfrmgement g '*~

(|) Microsoft's rlghts in addressmg possible infringement. [ Microspft receives
information concerning an infringement claim related to a Product or Fix, Microsoft may,
at its expense and without obligation to do so, either:

e procure for Customer the right to continue to run the allegedly infringing Product or
Fix, or

¢ modify the Product or Fix, or replace it with a functional equivalent, to mak.e i? non-
infringing, in which case Customer will immediately stop using the allegedly infringing
Product or Fix after receiving notice from Microsoft.

(ij) Customer’s specific remedy in case of injunction. If, as a result of an infringement
claim, Customer's use of a Commercial Product or Fix is enjoined by a court of
competent jurisdiction, Microsoft will, at its option, either:

s procure the right to continue its use, or

s replace it with a functional equivalent, or
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* modify it to make it non-infringing, or

» refund the amount paid and terminate the License for the infringing Commercial
Product or Fix.

15. lertatlon of hablhty

a. Limitation on liability. Except as otherwise provided in this section, to the extent permitted
by applicable law, the liability of Microsoft and of Microsoft's contractors to Customer and its

' @gply regardless of
whether the liabilit ), stnct liability,

breach of warranti

and

osoft’s gr isconduct, or that

of its employees or its’ agents a d awarded

(iii) liabilities arising out of any breach t ions under the section entitled
“Confidentlalny or

'VLAW WHATEVER THE LEGAL BASIS FOR THE CLAIM NEITHEH PAFITY, NOR ANY OF
ITS AFFILIATES OR SUPPLIERS, WILL BE LIABLE FOR ANY INDIRECT DAMAGES
(INCLUDING, WITHOUT LIMITATION, CONSEQUENTIAL, SPECIAL OR INCIDENTAL
DAMAGES, DAMAGES FOR LOST PROFITS OR REVENUES, BUSINESS
INTERRUPTION, OR LOSS OF BUSINESS INFORMATION) ARISING IN CONNECTION
WITH THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR IF SUCH POSSIBILITY WAS REASONABLY FORESEEABLE.
HOWEVER, THIS EXCLUSION DOES NOT APPLY TO EITHER PARTY’S LIABILITY TO
THE OTHER FOR VIOLATION OF ITS CONFIDENTIALITY OBLIGATIONS OR OF THE
OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS.

16. Verifying compliance.
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a. Right to verify compliance. Customer must keep records relating to the Producis it and its
Affiliates use under any License agreement. Microsoft has the right to verify compliance with
the agreement, at Microsoft's expense, during the term of the applicable Enrollment and for a
period of one year thereafter.

b. Verification process and limitations. To verify compliance, Microsoft will engage an
independent accountant from an internationally recognized public accounting firm, which will
be subject to a confidentiality obligation. Verification will take place upon not fewer than 30
days notice, during normal business hours and in a manner that does not interfere
unreasonably with Customer’s operations. As an alternative, Microsoft can require Customer
to complete Microsoft’s self-audit questionnaire relating to the Products Customer and any of
its Affiliates use under this agreement, but reserves the right to use a verification process as
set out above.

If Microsoft undertakes verification and does not find material unlicensed use (License
shortage of 5% or more), Microsoft will not undertake another verification of the same entity
for at least one year. Micrasoft and Microsoft's auditors will use the information obtained in
compliance verification only to enforce Microsoft's rights and to determine whether Customer
is in compliance with the terms of this agreement. By invoking the rights and procedures
described above, Microsoft does not waive its rights to nforce this agreement or to protect
its intellectual property by any other means permitted b :

rgveals any unlicensed use,

rial unlicensed use
oftz.has incurred in
se cost within

¢. Remedies for non-compliance. If verificatio

Customer must promptly order sufficient Licenses to
is found, Customer must reimburse Microsoft far
verification and acquire the necessary a License:
30 days. . .

17. Mis

| i nection with this
agreement must be sent by regularar oy off x to the addresses
and numbers listed on the signatu it ices will be treated as
delivered on the date shown on the rettitf ourier, or fax, confirmation of
dellvery o

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

Via Facsimile; (425) 936-7329

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

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

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

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

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

Survival. Provisions regarding ownership and license rights, fees, Product Use Rights,
restrictions on use, evidence of perpetual licenses, transfer of licenses, warranties, defense
ot infringement and misappropriation claims, limitations ofliability, confidentiality, compliance
verlflcatlon obllgatlons on. 1erm|na1|on or explratlon 'and ﬁ’@-@ther prowsmns in this section

No transfer of ow
Product.

Free Prod
Rights be: plia
oﬁﬂed to'E ni*olled Afflllat e h
ided for use by or. pers ﬁal be 3
Amending the agreement. This Bmiel fuct List'and the Product Use
Rights) can be changed only by an amal $

Resellers and other thlrd partles canno ficre . sellers and other third partles
do not have auth

commply “with all appllcéble
-¢hooseta. provide personal

'aby and data protectlon Iaws and regulatlons. Customer

' mformatlon to Microsoft an behalf of third parties (including; Customers contacts, resellers
distributors, ‘and administrators) as part of this agreement. ~‘Customer represents and

warrants that it has and will comply with any applicable laws to provide notices to or obtain
permissions from any such individuals to allow sharing of their personal information with
Microsoft for the purpose of allowing Microsoft or its agents to facilitate Customer's
agreements. Customer consents to Microsoft's and its agents use of the contact information
provided by Customer for purposes of administering its agreements, the business relationship
and related services and with Microsoft's sharing of Customer’s information with Customer’s
designated representatives, resellers, distributors, and administrators for such purposes,
including allowing such individuals to update Customer’s contact information on Customer’s
behalf. The personal information Customer provides in connection with this agreement will
be wused and protected according to the privacy statement available at
hitps://licensing.microsoft.com.

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

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

p- U.S. Expont jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Customer must comply with all applicable laws including the U.S. Export Administration
Regulations, the International Traffic in Arms Regulations, as well as end-user, end-use and
destination restrictions issued by U.S. and other governments. For additional information,
see hitp://www.microsoft.com/exporting/.
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Select Volume Forecast Form

Throughout the term of this agreement, Enrolled Affiliate’s price level for each Product pool {Applications,
Systems and Servers) for which Enrolled Affiliate orders Products on behalf of U.S. Government agency
Enrolled Affiliates will be level “D”. The U.S. Government does not need to acquire Products in all pools.
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