SUBMITTAL TO THE BOARD OF SUPERVISORS ,}‘{)
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA 3

FROM: Riverside County Information Technology Dept. SUBMITTAL DATE:
June 7, 2010

SUBJECT: APPROVAL OF THE AGREEMENT WITH ADOBE TO PROVIDE A CUMULATIVE
LICENSING PROGRAM TO THE COUNTY OF RIVERSIDE

RECOMMENDED MOTION: That the Board of Supervisors:

1. Approve and execute the two-year agreement with Adobe, which contains an option to renew
the agreement for an additional two-year period, and;

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459.4, to exercise the
renewal option, based on the availability of fiscal funding, and to sign amendments that do not
change the substantive terms of the agreement, including amendments to the compensation
provision that do not exceed the terms of the agreement, including amendments to the
compensation provision that do not exceed the annual CPI rates.

3. Direct the Clerk of the Board to return (3) original signed copies to Purchasing and Fleet

Services.

BACKGROUND: The County uses Adobe products extensively as part of the current business practice,
requires product software license renewals, and upgrades annually. County Purchasing acted as the
lead agency, in cooperation with RCIT in an effort to reduce costs, and sent out solicitations for a
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Cumulative Licensing Program (CLP) statewide consortium for Adobe products. Adobe is
offering a Cumulative Licensing Program (CLP) that provides discounting on their newest
products and version upgrades (i.e. Acrobat 9.0, Creative Suite Design 4.0) based upon the
volume of combined purchases. The proposed program established through Riverside County
will allow for other governmental agencies and affiliates to join the consortium that is similar to
the Microsoft Enterprise Agreement that Riverside County had established in 2008.

PRICE REASONABLENESS

Purchasing released a Request for Quotation (RFQ#PUARC-1138), mailing solicitations to nine
companies and advertising on the Countys Internet. Two Adobe Large Account Resellers
(LARs), Dell and CompuCom responded. The County evaluated the responses and
recommended that Dell be awarded a statewide contract for any government entity to enroll
from July 1, 2010 through June 30, 2012 offering the highest discount rate of 17.51% to the
County.

There are two discount tiers, 1 & 2, and the County qualifies for the highest discount tier 1,
based on the amount of licenses bought in the last fiscal year. Dell's discount off listed price is
17.51% for tier 1 pricing, and CompuCom's discount off listed price is 16% for tier 1 pricing. All
Adobe purchases can be made through the reseller, DELL, and once other affiliates join the
agreement, their volumes are added to the Riverside CLP agreement.

After exceeding the minimum tier level, all participants will receive deeper discounts (additional
10%) from that point forward. RCIT has briefed the California County Information Services
Directors Association (CCISDA) members, who have expressed interest participation.

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

Form 11 (Rev 06/2003)
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ADOBE® VOLUME LICENSING
CUMULATIVE LICENSING PROGRAM GOVERNMENT MEMBERSHIP

This Cumulative Licensing Program Government Membership Agreement (“Agreement”) is effective as of either the date last signed below or, if
Member enrolls online, the date accepted by Adobe (the “Effective Date”) and entered into between ADOBE SYSTEMS INCORPORATED, a
Delaware corporation having a place of business at 345 Park Avenue, San Jose, CA 95110-2704 (“Adobe Systems”) if the Agreement is entered
into while Member is in the United States, Canada or Mexico, and, otherwise, ADOBE SYSTEMS SOFTWARE IRELAND LIMITED a company
incorporated in Ireland and having a place of business at 4-6 Riverwalk, Citywest Business Campus, Dublin 24, Ircland (“Adobe Ireland”) (both
individually in their territories and collectively referred to as “Adobe”), and the entity identified in Exhibit A under “Program Applicant
Information” (“Member”). Such entity, whether a Member or Self-enrolled Affiliate shall be referred to as a “Member” for the purposes of this

Agreement.

1. Program Description.

1.1 General. The Cumulative Licensing Program (“CLP”) is a flexible
volume licensing program offered through Adobe Volume Licensing.
The CLP applies the same discount level to all of Member’s and its
Affiliates’ qualified Adobe software purchases (“Software”) during the
Term based on the value of the initial order. Member has no order
commitment except the initial order. Member may improve its discount
level as it and its Affiliates order additional Software during the Term.
CLP membership begins on the Effective Date and continues through
the two (2) year anniversary of the day immediately prior to the
Effective Date, provided Member complies with all obligations under
this Agreement (the “Term”). Notwithstanding the foregoing, either
party may terminate the Agreement with or without cause on sixty (60)
days prior written notice. For additional information on the CLP, refer
to the current version of the CLP Program Guide (the “Program
Guide™), posted in the Adobe Volume Licensing section of the Adobe
website. Membership in the Government CLP is regional. Orders
cannot be placed outside of the region in which the CLP membership is
established.

1.2 Software. For a complete list of Software available through the
Government CLP, along with the point values for purchases, Member
shall contact its Adobe License Center (“ALC”) or reseller (the ALC or
reseller collectively and individually, the “Reseller” herein) or use the
Adobe Discount Level Calculator available on the Adobe website. All
Software point values are consistent worldwide. All use of the Software
licensed under the CLP is subject to the applicable Adobe End User
License Agreement (“EULA™). As such, all Software purchased under
the Agreement are solely for use within Member’s own organization and
all resale, sublicensing and other distribution is subject to the restrictions
set forth in the applicable EULA.

1.3 Discount Levels. Member may improve its discount level as it and
its Affiliates (defined below) continue to order Software through the
CLP. Member’s discount level shall be applied to its Affiliates’ orders
and the points accumulated with each Member or Affiliate order shall be
added to Member’s cumulative point total. On the 14th day of each
month, Adobe will review the points accumulated by Member and its
Affiliates from the Effective Date to that day. If the total points equal or
exceed the minimum requirement for the next discount level, then upon
the 15th day of that same month, Member and its Affiliates will become
eligible for the improved discount level. Resellers operate as
independent distributors and are not agents or affiliates of Adobe. As a
result, Member and its Affiliates are responsible for informing any
Reseller of its CLP membership and applicable discount.

2. Participation.

2.1 Government Entity. Participation is contingent upon Member (and
each Affiliate) being a “government entity”, which means: either (a) a
federal, central or national agency, department, commission, board,
office, council, or authority {(executive, legislative, or judicial); or (b) a
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municipality, special district, city, county, or state governmental agency,
department, commission, board, office, council, or authority, or any
other agency in the executive, legislative, or judicial branch of state or
local government that is created by the constitution or a statute of the
governing state, including the district, regional, and state administrative
offices or (c) a public agency, or organization created and/or funded by
federal, state, or local governments and authorized to conduct the
business of governing or supporting citizens, businesses, or other
governmental entities. For the avoidance of doubt, private "for profit"
companies, non-profit organizations, trade or industry associations, and
labor unions are not included. Also excluded are private organizations
that conduct work on behalf of or with government agencies. Member
represents to Adobe that it and its Affiliates are government entities.

Affiliates. “Affiliate” means any government entity that is subject to the
same organizational, political, and regulatory schemes as the
government entity that is the Member. For example, where a state
government is the Member, counties, boroughs, and/or municipalities
are affiliates.

“Affiliates” include Member-listed Affiliates and Self-enrolled
Affiliates. An Affiliate that participates in the CLP by ordering through
a Member (a “Member-listed Affiliate”) may do so provided (i) Member
must be aware of these Affiliates and list them under this Agreement
and (ii) Member is responsible for Member-listed Affiliates’ compliance
with the CLP terms and conditions. Member-listed Affiliates do not
need to separately enroll, and may purchase under the Member’s CLP
membership with the same discount level as its Member. Affiliates may
also participate by becoming a “Self-enrolled Affiliate”. Self-enrolled
Affiliate means any eligible Affiliate that enrolls in the CLP separately
provided that (i) each such Self-enrolled Affiliate references Member’s
CLP membership agreement number (“Agreement Number”) on its
enrollment form and (ii) complies with this Agreement. Self-enrolled
Affiliates will receive their own serial numbers, may designate their
own Reseller, and choose their own Upgrade Plan payment option. All
Affiliate ordering and contact information will be visible and available
to Member. Members may refuse to allow an Affiliate to benefit from
this Agreement and/or may terminate an Affiliate’s participation at any
time during the Term. Member hereby confirms on behalf of the
Affiliates that Affiliates expressly grant Member the right and authority
to renew its participation in the CLP at the time Member renews its
membership in the CLP.

2.2 Agreement and Serial Numbers. Member will be assigned an
Agreement Number, which number must be referenced on any orders.
Each Self-enrolled Affiliate, if any, will receive a separate Agreement
Number which will be linked to the Member Agreement Number. Each
serial number references a single Software product defined by version,
language, and platform, except for products available in both
Macintosh® and Windows® versions for which Member will receive
serial numbers for both platforms, even when only one platform is
licensed. Member may use the same serial number for all validly
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licensed installations of given Software; new serial numbers are issued
for upgrades.

2.3 Confidentiality. The Agreement and serial numbers are confidential,
except as stated in Section 2.2 and Section 3. Member shall treat
membership and serial numbers as confidential and not share or disclose
such numbers. Member is responsible for Affiliates compliance with
these confidentiality terms. Self-enrolled Affiliates are also responsible
for protecting their agreement and serial numbers.

2.4 Licensing Website. Adobe shall provide Member and Self-enrolled
Affiliates with access to the Adobe Licensing Web Site (“LWS”)
(http://licensing.adobe.com) allowing Members access to pertinent
information about their membership including expiration dates,
comprehensive order details, LWS account information and Software
serial numbers. The designated Program Administrator for new
Members and Self-enrolled Affiliates will receive a communication
containing instructions on setting up their LWS account login and
password providing them access to LWS for management of their CLP
membership.

3. Ordering and Fulfillment.

3.1 Ordering and Pricing. Member and/or Affiliate shall order licenses
for Software within the same calendar month that such Software is
installed and/or deployed. All fees are determined by the Reseller.
Adobe does not set the pricing that Member or its Affiliates are charged
and Adobe cannot guarantee any particular discount. Member is free to
negotiate fees directly with its Reseller. Matters such as price, delivery
and payment terms must be agreed between Member and Resellers.

3.2 Minimums. Member’s initial order must meet or exceed the
minimum point value for the discount level selected on the enrollment
form. If Member does not order sufficient Software within forty-five
(45) days of enrollment, Adobe may terminate or suspend that Member.
To reorder, Member or Affiliates must place an order of at least one
point. Member and its Affiliates shall ensure that all purchases include
Member’s or Self-enrolled Affiliate’s Agreement Number and any
additional information in order for the Reseller to accept such order.

3.3 Electronic Software Distribution (ESD) and Media. Adobe offers
ESD for selected Software to Members and Affiliates for no additional
fee. Member and Affiliates may download via LWS Software for which
they are currently licensed. Each license includes the right to print one
hard copy version of any electronic user documentation. Member and
its Affiliates are not permitted to have more media than licenses. Media
and printed documentation orders do not count toward point
accumulation. Unless Member or Affiliate signs and returns to Adobe a
separate media duplication agreement, neither Member nor Affiliates is
entitled to make additional copies of the Software media or user
documentation. Member and its Affiliates may order hard media from
the Reseller.

3.4 Returns. Member or Affiliate must request return of purchases made
under the Agreement through the same Rescller that placed the original
order with Adobe. Requests must be made within 30 days of the original
Software order date, and Adobe must approve all return requests before
any return is valid. If the return is approved, Member’s point totals will
be adjusted in the next accumulated point review process. Member or
Affiliate must submit a signed Letter of Destruction with each retum.

4. Upgrade Plan.

4.1 General. Member or Affiliate may pay to receive future versions of
Software (“Upgrades”) by purchasing an upgrade plan (“Upgrade Plan”)
during the Term of CLP membership. Member may purchase an
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Upgrade Plan for licenses acquired prior to the Effective Date of the
Agreement only during the first three months of the Term. Member
may purchase an Upgrade Plan for Software purchased under this
Agreement at any time during the Term and such plan shall be prorated
to the end of the CLP Term as further described in the Program Guide.
Points are received for the value of Upgrade Plan purchases. The
Upgrade Plan can be purchased for all, some, or none of any purchased
Software, but the number of Upgrade Plans may not exceed the number
of licenses purchased for Software. Member agrees that any and all
Upgrades are for replacement of the copies of Software previously
licensed to Member, and shall only be provided for such licenses for
which Member purchased the Upgrade Plan. Member understands that
Upgrade Plan costs are non-refundable, even if Adobe discontinues
covered Software or if agreement is terminated before the two year
anniversary date.

4.2 Renewal. Adobe will use reasonable efforts to notify Member ninety
(90) days prior to expiration of the CLP Membership Term and Upgrade
Plan coverage. If Member elects to make Upgrade Plan payments in two
annual installments, Adobe will notify Member sixty (60) days prior the
date the second annual installment payment is due. Member must renew
Upgrade Plan prior to the Upgrade Plan anniversary date in order to
ensure uninterrupted coverage. Renewal orders may be placed before
the anniversary date but early renewal does not change the initial
anniversary date.

5. Miscellaneous.

5.1 Transfer of License. Adobe’s Software EULAs may permit the
transfer of Software licenses to another person or legal entity. However,
Member may transfer licenses purchased pursuant to this Agreement
only (i) when it becomes necessary due to mergers, acquisitions,
consolidations, or divestitures or (ii) to any other existing CLP Member
or TLP Sofiware licensee so long as both the previous and new licensees
complete and sign the Transfer of License form, the new licensee agrees
to the terms of the EULA, and all CLP points attributable to the
Software transfers to the new licensee’s CLP, if applicable. Any active
Upgrade Plan for a license must be transferred along with the license.
Adobe reserves the right to review and reject any such transfer it deems
improper in its sole discretion.

5.2 License Compliance. Member and its Affiliates must maintain
systems and/or procedures sufficient to ensure an accurate record of the
number of copies of the Software that have been installed and retain
records of Software installation and/or deployment for 2 years after the
termination or expiration of the Agreement. To ensure that Member’s
and/or Affiliates’ installation and deployment is consistent with the
license entitlements, Adobe or its representatives may conduct an audit
of Member’s and/or Affiliates” Software installation/deployment not
more than once per year on 30 days written notice. Such audit will
require Member or Affiliates to provide an unedited accurate report of all
Software installed by Member and/or Affiliates and all valid purchase
documentation for all Software within 30 days of request and, if the audit
findings demonstrate non-conformity with the Software licenses,
Member or Affiliate shall purchase the necessary licenses within 30 days
of being so notified. Adobe reserves the right to conduct an onsite audit
of Member or Affiliates’ license deployment on ten (10) business days
prior written notice during regular business hours. This section 5.2 shall
survive termination or expiration of the Agreement for a period of two
(2) years.

5.3 Use of Information. Adobe may use information about Member or
Affiliates for purposes of administering the CLP and for fulfilling its
obligations under the Agreement. Such information may be used among
Adobe entities worldwide and among ALCs and resellers worldwide.
This use includes, but is not limited to, the following: (a) sharing
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necessary program information of any Member (or Self-enrolled
Affiliate) with its Reseller, including member number (End User ID),
(b) sharing information about a Member with its Affiliates, or vice-
versa, (c) use of the name and contact details including, phone email
address and other contact details of a Member or Affiliate designated
licensing contact to send program related communications to such
licensing contacts including, but not limited to, notices of upgrades,
program changes, and notice of discontinuance of SKUs, and (d)
allowing Members to view all program and order information for all of
its Affiliates. Affiliate members will only have access to information
for orders placed by that Affiliate.

5.4 Governing Law and Venue. 1f Member is a resident of the United
States, Canada or Mexico, this Agreement shall be governed by and
interpreted in all respects by the statutes and laws of the United States of
America and the State of California, without reference to conflict of
laws’ principles, as such laws are applied to agreements entered into and
to be performed entirely within California between California residents.
If Member is a resident of Japan, this Agreement shall be governed by
and interpreted in all respects by the laws of Japan, without reference to
conflict of laws’ principles, as such laws are applied to agreements
entered into and to be performed entirely within Japan between Japanese
residents. If Member is a resident of the People’s Republic of China or
Singapore, this Agreement shall be governed by and interpreted in all
respects by the laws of Singapore, without reference to conflict of laws’
principles, as such laws are applied to agreements entered into and to be
performed entirely within Singapore between Singapore residents. If
Member is a resident of Germany, this Agreement shall be governed by
and interpreted in all respects by the laws of Germany, without
reference to conflict of laws’ principles, as such laws are applied to
agreements entered into and to be performed entirely within Germany
between German residents. If Member is a resident of France, this
Agreement shall be governed by and interpreted in all respects by the
laws of France, without reference to conflict of laws’ principles, as such
laws are applied to agreements entered into and to be performed entirely

Government CLP v. 5.0
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within France between French residents. If Member is a resident of any
other country, this Agreement shall be governed by and interpreted in all
respects by the laws of the Republic of Ireland without reference to
conflict of laws’ principles, as such laws are applied to agreements
entered into and to be performed entirely within the Republic of Ireland
between residents of the Republic of Ireland.

If Member is a resident of the United States, Canada or Mexico, all
disputes arising under this Agreement will be brought in Superior Court
of the State of California or the Federal District Court of San Jose in
Santa Clara County, as permitted by law. If Member is a resident of
Japan, all disputes arising under this Agreement will be brought in
Tokyo District Court in Japan. If Member is a resident of Germany, all
disputes arising under this Agreement will be brought in the courts of
Frankfurt in Germany. If Member is a resident of France, all disputes
arising under this Agreement will be brought in the Tribunal of Paris in
France.  If Member is a resident of any other country, all disputes
arising under this Agreement will be brought in the Courts of Ireland in
Dublin, Ireland.

5.5 General. No modification will be valid or binding unless in writing
and signed by the parties. The parties are independent contractors, and
this Agreement will not be construed to imply that either party is the
agent, or venturer of the other. If any provision is held unenforceable,
this Agreement will continue in full force and effect without said
provision and will be interpreted to reflect the parties’ original intent.
The parties agree that the United Nations Convention on Contracts for
the International Sale of Goods is specifically excluded from application
to this Agreement. Member may not assign this Agreement (by
operation of law or otherwise) without the prior written consent of
Adobe, and any prohibited assignment will be null and void. This
Agreement will be binding upon and will inure to the benefit of any
permitted successors or assignees. This Agreement represents the entire
agreement between the parties on the subject matter of this Agreement.
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Instructions for sending signed original agreements to Adobe:

Please return your signed original agreement per the appropriate instructions below. Your enrollment will be processed once your

signed agreement is received and accepted by Adobe. If you have questions regarding these instructions, please contact your Adobe
Account Manager or Adobe Customer Service.

signed original agreement to Adobe:

For Members located in the United States, Canada and Mexico only please use one of the following methods to return the

Mailing Address

Email

FAX

Mail two signed agreement originals to:

Adobe Systems Incorporated

345 Park Avenue

San Jose, California 95110-2704 USA
Attention: Contract Coordinators

Scan and email signed agreement to:

*Email: ccoordin@adobe.com

FAX signed agreement to:

FAX: 408-537-4568

*Note: This email address is for receiving signed
agreements only, all other correspondence is not
read and no replies are sent from this address.

For Members located in all other countries, please send two (2) signed originals of the agreement by mail or courier to:

Adobe Systems Software Ireland Limited
4-6 Riverwalk

Citywest Business Campus

Dublin 24, Ireland

Attention: Contract Coordinators

On receipt of the two originals, Adobe will return one original of the
Sully signed agreement to the address indicated by you below:

Date Created: 5/24/2010 10:22:51 AM
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EXHIBIT A
GOVERNMENT CLP MEMBER ENROLLMENT INFORMATION

Unless otherwise indicated, all information is required and any missing information will delay CLP processing.

1. Enrollee Information.

Enrollee Name: Rick Hai E-mail: rhai@co.riverside.ca.us
Tel Number: 951-955-4929 Fax number:

2. Program Member Applicant Information.

Organization Name: COUNTY OF RIVERSIDE

Department:
Organization Address: 2980 WASHINGTON STREET RIVERSIDE, CALIFORNIA 92504 US

3. Program Administrator Contact Information.

Administrator Name: Rick Hai Title:
E-mail: rhai@co.riverside.ca.us Tel number: 951-955-4929
Fax number:

4. Initial Designated ALC (optional).

Program Member has the option to designate an ALC for their CLP membership. An ALC is an Adobe authorized reseller from
whom the Program Member may order Software under their CLP membership.

ALC Information:

ALC Name: DELL/ASAP

5. Initial Discount Level and Points target - select the appropriate Points level range, please check only one:

[] 25,000 — 299,999 Points
] 300,000+ Points

6. Upgrade Plan Payment Options.

Member has the option to purchase Upgrade Plan with their Software orders. Member may pay its Reseller for Upgrade Plan
either in a single payment or in two annual installments. Selected option will apply to all future Upgrade Plan purchases for the
duration of the CLP Term. Please select Member’s preferred option (making a selection does not create any obligation to
purchase Upgrade Plan). If left unselected, Member’s default selection is “single payment”.

Xl Single payment
[ Two annual installments

7. Affiliates.

Members may add Member-listed Affiliates to their membership and allow Member-listed Affiliates to order against Member’s
CLP Agreement. Affiliates listed on a Member’s enrollment are also eligible to enroll as a Self-enrolled Affiliate, but must
complete a separate Enrollment form to participate as a Self-enrolled Affiliate.

7.1 Self-enrolled Affiliate Management Options.
Members have the option to choose one of the following to manage Self-enrolled Affiliates:

[] Always Allow (Adobe will automatically accept all qualified Self-enrolled Affiliate enrollments under this CLP membership)
[[] Never Allow (Adobe will not accept any Self-enrolled Affiliate enrollments under this CLP membership)
[_] Notify for Approval (Adobe will notify Program Administrator for approval of any Self-enrolled Affiliate enrollments)

7.2 List of Member-listed Affiliates.

For each Affiliate that Member wishes to allow to order against its master CLP membership, please provide the Affiliate
organization name, street address, city, state/province, ZIP/postal code, and country. Self-enrolled Affiliates must complete a
separate Self-enrolled Affiliate Enrollment form.

Government CLP v. 5.0 12/18/2009
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