
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.10
(10 # 15017)

MEETING DATE:
Tuesday, June 29, 2021

FROM: ASSESSOR-COU NTY-CLERK-RECORDER:

SUBJECT: ASSESSOR-COUNTY-CLERK-RECORDER: Approve the Master Subscription
Agreement with Dynatrace, LLC Without Seeking Competitive Bids and the Reseller Agreement
with Insight Public Sector, Inc. for Dynatrace Software Subscription for One Year in the Amount
of $105,462 with the Option to Renew for Up to Four Additional One-Year Periods; All Districts
[Total cost $607,860; up to $60,786 in additional compensation - 100% Department Funding]

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the Master Subscription Agreement with Dynatrace, LLC for Dynatrace

Software Subscription without seeking competitive bids for one year with the option to
renew for up to four additional one-year periods through June 7, 2026 and authorize the
Chair of the Board to sign the Agreement on behalf of the County; and

2. Approve the Reseller Agreement with Insight Public Sector, Inc. for Dynatrace Software
Subscription in the amount of $105,462 for one year with the option to renew for up to
four additional one-year periods for a total of $607,860 through June 7, 2026 and
authorize the Chair of the Board to sign the Agreement on behalf of the County; and

3. Authorize the Purchasing Agent, in accordance with Ordinance No. 459, based on the
availability of fiscal funding and as approved by County Counsel, to: (a) sign
amendments that exercise the options of the agreements including modifications of the
statement of work that stay within the intent of the agreement; and (b) sign amendments
to the compensation provisions that do not exceed the sum total of ten percent (10%) of
the total annual cost of the contracts; and

4. Direct the Clerk of the Board to retain one (1) copy of each agreement and return two (2)
original copies of each agreement to the Assessor - County Clerk - Recorder's Office.

ACTION: Policy

6/1712021

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Jeffries and duly carried by
unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington, Perez, and Hewitt
None
None
June 29, 2021
ACR
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Kecia R. Harper
Clerk of the Board -@. .i">
BY~ o

Deputy
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-- - ----------------------------



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

COST $105,462 $113,154 $607,860 $0

NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: 100% Department Funding
Budget Adjustment: No

For Fiscal Year: 20/21-24/25

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
The Assessor - County Clerk - Recorder (ACR) is the lead department for the County of
Riverside Enterprise Solutions for Property Taxation (CREST) Project. The CREST Project
unites the County's three property tax departments in this cooperative venture. CREST is used
to capitalize on the latest information technology advancements and designs and implements a
new, Integrated Property Tax Management System (IPTMS) to meet the business and
operational needs of the ACR, Auditor-Controller, and Treasurer-Tax Collector departments.

To monitor the CREST infrastructure and software, the ACR requires a comprehensive
Application Performance Monitoring (APM) software. Dynatrace APM software provides a suite
of monitoring software comprised of application discovery, tracing, and diagnostics.

Dynatrace software also offers two vital features. The Davis A1 is a powerful tool that helps
identify the root cause of an issue very quickly. The other, OneAgent, allows for automated
deployment by tools such as Chef, Puppet and Ansible, and adds value because it automatically
discovers the technology used by each process on the host and appropriately injects the
needed agent into the process. This APM Software has low maintenance cost because the
installation and configuration of Dynatrace software can be done without assistance from
Dynatrace.

Based on market research conducted by the ACR, the CREST Project team determined
Dynatrace software to be the most suitable software solution to meet the CREST Project
business needs and therefore seeks this Board's approval of this single source request to
directly procure Dynatrace Software via the reseller, Insight Public Sector, Inc.

Dynatrace Software was reviewed and approved by the Technology Standards Oversight
Committee (TSOC) on April 7, 2021 for one year. Additional renewal options will be submitted to
TSOC for review and approval.

Impact on Residents and Businesses
Maintaining and integrating modern technologies and applications ensures continuity of services
to the public and staff.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Additional Fiscal Information
The cost for the first year and additional one-year renewal options through June 7, 2026 of the
Dynatrace software are as follows:

Description: FY20/21 FY21/22 FY22/23 FY23/24 FY24/25 Total

One-time Costs:
Oynatrace managed
digital experience
monitoring (OEM)
units $6,328 $6,328
Oynatrace managed
host units $99,134 $99,134
Optional Renewals:
Oynatrace managed
digital experience
monitoring (OEM)
units $6,789 $7,265 $7,775 $8,317 $30,146
Oynatrace managed
host units $106,365 $113,810 $121,775 $130,302 $472,252
Total Costs $105,462 $113,154 $121,075 $129,550 $138,619 $607,860

Contract History and Price Reasonableness
Based on market research conducted by the ACR, the CREST Project team determined
Dynatrace software to be the most suitable software solution to meet the business needs and
therefore request approval of this single source request to procure Dynatrace Software. The
department submitted and received SSJ approval for Dynatrace. The cost for Dynatrace APM
software aligns with other types of APM software programs.

To ensure price reasonableness of this software the Purchasing Department, on behalf of ACR,
issued RFQ # ASARC-2021-RFQ-0000220. The RFQ notification was viewed by 50 vendors
with a total (2) bidders submitting bid responses. Insight Public Sector was determined to be
the lowest, most responsive and responsible bidder. The bids were evaluated by Purchasing
and the ACR based on the vendors' ability to provide the required software and best value
pricing. It is recommended that the award be made to Insight Public Sector as the lowest, most
responsive and responsible bidder. As part of their Reseller Agreement, Insight Public Sector
has agreed to provide a budgetary price quote for up to four (4) renewal periods; any price
increases for the renewal periods will not exceed the Consumer Price Index (CPI).
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

ATTACHMENTS:

ATTACHMENT A: Master Subscription Agreement for Dynatrace Software between
County of Riverside and Dynatrace LLC

ATTACHMENT B: Reseller Agreement for Dynatrace Software between County of
Riverside and Insight Public Sector, Inc.

ATTACHMENT C: TSOC Approval # PR2021-11291

ATTACHMENT D: Insight Public Sector Quote # 223427584

ATTACHMENT E: Single-Source Justification Form

6/17120216/17f2021
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

ATTACHMENTS:

ATTACHMENT A: Master Subscription Agreement for Dynatrace Software between
County of Riverside and Dynatrace LLC

ATTACHMENT B: Reseller Agreement for Dynatrace Software between County of
Riverside and Insight Public Sector, Inc.

ATTACHMENT C: TSOC Approval # PR2021-11291

ATTACHMENTD: Insight Public Sector Quote # 223427584

ATTACHMENTE: Single-Source Justification Form
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DocuSign Envelope ID: BD585CD9-10D1-4A24-BF5A-1 C7919AAEBE6

MASTER SUBSCRIPTION AGREEMENT

Effective Date: May 21, 2021

This Master Subscription Agreement is entered into as of the Effective Date between Dynatrace and Customer as follows:
I CUSTOMER----------- I DYNATRACE -- ...--.-_ ..-------.-.. --'-l

__j_ IiTn-titY-N-am-e:------ : EntityName: --- ....--·--·-----·-·------1
i County of Riverside, a political subdivision of the State of I Dynatrace LLC, a Delaware limited liability company

I California -_·---i-co-m-pany-NO-(1fappTfcabief------·-------·---.._----------1
I c_o_mpanYNo.(ifapplicable): i N/A I
I-:~;~p~;:~~c~~dress _--------- ---- ----ii-R"'"1~-g~~p~~:;~~:c~::;,ss~uite -1"16- .._·--·_·-..---_·-·_------ -I
I RIVERSIDE, CA 92501 i Waltham, MA 02451 I

i Email Noticesto:legalnotices@dynatrace.com .. -----~
I-=--c----------~-::::-;---;--;-- .-c-----,--
Email Notices to: legonzalez@riversidecrestcom and ACR-
Procurement@asrclkrec.com

1. DEFINITIONS. The following terms have the meanings set forth below, unless otherwise indicated:

1.1. "Account Data" means information about Customer provided to Dynatrace in connection with the creation or
administration of its Dynatrace account, such as first and last name, username and email address of an Authorized User
or Customer's billing contact, license administrator, security contact or similar.

1.2. "Affiliate" means an entity that controls, is controlled by or is under common control with another entity, where "control"
refers to ownership of more than 50% of the outstanding shares or securities representing the right to vote for the election
of directors or other managing authority of another entity.

1.3. "Agreement" means this Master Subscription Agreement, together where applicable with any Order Form that
incorporates it, including all referenced terms and conditions.

1A. "Applicable Privacy Laws" means, in relation to any Personal Data that is processed in the provision of the Dynatrace
Offerings, the applicable legislation on the protection of identifiable individuals or households, including where applicable
the General Data Privacy Regulation (Regulation (EU) 2016/679) ("GDPR"), the California Consumer Privacy Act
("CCPA") and/or other applicable data protection or national/federal or state/provincial/emirate privacy legislation in force,
including where applicable, binding statutes, decisions, guidelines, guidance notes and codes of practice issued from
time to time by courts, data protection authorities and other applicable government authorities.

1.5_ "Customer" means (a) the entity or organization that is listed above or on whose behalf this Master Subscription
Agreement is otherwise accepted, and (b) any other entity, organization or individual deemed to be a Customer by the
terms of this Master Subscription Agreement.

1.6. "Customer Data" means all data submitted, stored, posted, displayed, or otherwise transmitted by or on behalf of
Customer in connection with the Products.

1.7. "Customer Hosted Software" means the software provided in machine-readable object code form to a Customer as
identified in an Order Form, and if applicable, new releases, versions, and updates to the foreqoinq provided as part of
Support or during the Term. Customer Hosted Software may, in Dynatrace's discretion, be offered for a perpetual or
limited term.

1.8. "Deliverable" means all works of authorship, formulas, algorithms, databases, scripts, modifications, configurations,
logos, symbols, designs, and other inventions (whether patentable or not) that Dynatrace authors, makes, conceives,
reduces to practice, delivers, develops or otherwise creates, either alone or jointly with others, while performing
Professional Services.

1.9. "Documentation" means the then-current technical and non-technical specifications for a Product contained in the user,
system, specification, support and configuration documentation made generally available to Dynatrace customers at
www.dynatrace.com. through customer portals and otherwise

1.10. "Dynatrace" means the Dynatrace entity listed above.

1.11. "Dynatrace Materials" means all documentation, materials, methodologies, processes, techniques, ideas, concepts, trade
secrets, and know-how embodied in the Products, including Deliverables, or that Dynatrace may develop or supply in
connection with the Products, Support, Professional Services or Deliverables.

1.12. "Dynatrace Offerings" means the Products and Subscriptions, Support and Professional Services.
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1.13. "Dynatrace Properties" means the Products, Documentation, Deliverables, and Dynatrace Materials, including all copies,
portions, extracts, selections, arrangements, compilations, adaptations, modifications and improvements thereof, and all
derivative works of any of the foregoing.

1.14. "End User" means a User for whom use of or access to the Dynatrace Offerings has been obtained through a Partner.

1.15. "Free Use" means the use of Dynatrace Offerings, or any feature or function thereof, made available to Customer free
of charge. Free Use excludes any purchased access or use.

1.16. "Intellectual Property Rights" means (a) patents and patent rights, rights of priority, mask work rights, copyrights, moral
rights, trade secrets, know-how and any other form of intellectual or industrial property rights; (b) any other protected
rights or assets and any licenses and permissions in connection therewith; (c) trademarks, trade names, logos, service
marks, designs and other designations of source; in each case (a), (b) or (c), recognized in any country or jurisdiction of
the world, and whether or not registered or able to be registered and for the full period thereof, and all extensions and
renewals thereof, and all applications for registration in connection with the foregoing.

1.17. "Malicious Code" means viruses, worms, time bombs, Trojan horses and other harmful or malicious code, files, scripts,
agents or programs.

1.18. "Open Source Software" means any open source, community, or other free code or libraries of any type, including, without
limitation, any code which is generally made available on the internet without charge, such as, for illustrative purposes
only, any code licensed under the GNU Affero General Public License (AGPL), GNU General Public License (GPL), GNU
Lesser General Public License (LGPL), Mozilla Public License (MPL), Apache License, BSD licenses, or other licenses
approved by the Open Source Initiative.

1.19. "Order Form" means each Dynatrace order form, product schedule, quote or other order document which identifies the
Dynatrace Offerings ordered by Customer and is agreed between Dynatrace and Customer. An Order Form may include
an SOw.

1.20. "Partner" means an entity that has entered into an Order Form with Dynatrace that includes a limited right to resell the
Dynatrace Offerings (directly or through a second tier Partner) to a specified End User or Customer, without rights of
further resale.

1.21. "Personal Data" means any information that by itself or in combination does or can identify a specific individual or as
defined in the Applicable Privacy Laws.

1.22. "Platform Usage Terms" means the supplemental terms and conditions applicable to the use of specific Dynatrace
Offerings, the current version of which is available at https://www.dynatrace.com/company/trust-center/customers/ or
referenced in an Order Form.

1.23. "Products" means the Customer Hosted Software and the SaaS Subscription.

1.24. "Professional Services" means any implementation, training, consulting, performance analysis or other professional
services, provided by Dynatrace as set forth in an Order Form or in a SOW.

1.25. "Restricted Information" means any confidential or personal information that is protected by law and that requires the
highest level of access control and security protection, whether in storage or in transit. Restricted Information includes,
but is not limited to: (a) government-issued identification numbers, including social security numbers or other tax
identification numbers, driver's license numbers, passport numbers or other state-issued identification numbers, (b)
unencrypted passwords or other authentication credentials or the combination of a username or email address along
with a password or security question that would permit access to an online account, (c) protected health information, or
any electronic protected health information (or other information subject to the HIPAA and HITECH Acts), (d) credit, debit
or payment card information, financial or bank account information, or other information subject to PCI security standards,
(e) data relating to a person under the age of 13 years old or subject to the Children's Online Privacy Protection Act of
1998, 15 U.S.C. 6501-6505, (f) data that is subject to regulatory or contractual handling requirements under the Gramm­
Leach-Bliley Act, and (g) data classified as "special category data" (or similar term) under Applicable Privacy Laws,
including racial or ethnic origin, political opinions, religious beliefs, trade union membership, physical or mental health or
condition, sexual orientation, genetic data, biometric data, or the commission or alleged commission any crime or offense
about residents of Switzerland or any member country of the European Union.

1.26. "Statement of Work" or "SOW" means a written description of the Professional Services to be provided to Customer.

1.27. "SaaS Subscription" means the hosted services provided by or on behalf of Dynatrace to Customer including the
electronic reports, analyses, and statistical and performance-related information generated by the SaaS Subscription.

1.28. "Subscription" means the access to or use of Products and any related managed service provided by Dynatrace, premium
Support and/or maintenance for Products licensed for a perpetual term, provided for by an Order Form.

1.29. "Support" means the updates for supported Product versions and technical support services generally made available
from time to time to Dynatrace customers, as specified in the Dynatrace online support policies and the applicable Order
Form.
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1.30. "Term" means the initial period for Customer's access to the Subscriptions set forth in an Order Form and any Renewal
Term (as defined in Section 18.2).

1.31. "Third-Party User" is a third-party contractor or vendor designated by Customer as a User as permitted under Section 4.

1.32. "Subsidiary" means a subsidiary which is greater than fifty (50%) percent owned by a party.

1.33. "Users" means Customer or its Subsidiary's employees and Third-Party Users (as defined in Section 4), if applicable, for
whom Subscriptions have been purchased or for whom Trial Access or Free Use has been obtained.

2. AGREEMENT; ORDER OF PRECEDENCE. The Agreement governs the use by Customer and its Users of the
Dynatrace Offerings. Customer may authorize its Affiliates to execute Order Forms and/or SOWs incorporating this
Master Subscription Agreement; when accepted by Dynatrace, the Affiliate becomes a Customer hereunder with respect
to such Order Forms. Each Order Form that incorporates this Master Subscription Agreement will constitute a separate
Agreement and govern its own subject-matter and not any other subject-matter of this Master Subscription Agreement.
In the event of a conflict between an Order Form and this Master Subscription Agreement, this Master Subscription
Agreement will take precedence, except for (a) any matter that this Master Subscription Agreement expressly permits to
be established or modified in an Order Form or SOW, or (b) any specific provision in an Order Form or SOW that
expresses an intent to supersede a specified provision in this Master Subscription Agreement.

3. PARTNER TRANSACTIONS.

3.1 Customer agrees that the terms of this Master Subscription Agreement (excluding terms relating to delivery of and
payment for the Dynatrace Offering) and the applicable Platform Usage Terms (together, the "Resale Terms") govern the
access to and use by Customer of any Dynatrace Offering acquired from a Partner. Dynatrace is entitled to enforce the
Resale Terms directly against Customer with respect to such access and use. Dynatrace is not responsible for any acts,
omissions, or other products or services provided by Partner. Partner is not authorized to modify the Resale Terms or
make any commitment for Dynatrace, and Dynatrace is not bound by any obligations to Customer with respect to any
Dynatrace Offering acquired from a Partner other than as set forth in the Resale Terms.

3.2 Customer's access to and use of Dynatrace Offerings acquired from a Partner is determined by the Order Form between
Partner and Dynatrace identifying the Customer as the End-User. The amount paid or payable by the Partner for
Customer's access to and use of the Dynatrace Offerings will be deemed the amount paid or payable by Customer under
the Agreement for the purpose of Section 17 (Limitation of Liability).

4. THIRD-PARTY USERS. Customer may designate one or more Third-Party Users as required to facilitate Customer's
permitted use of the Products, provided that use and access by any Third-Party User must be under obligation of non­
disclosure consistent with Section 16 (Confidentiality), solely for Customer's or its Subsidiary's internal business
operations and benefit, and otherwise subject to the terms of the Agreement. Customer accepts responsibility for the acts
or omissions of such Third-Party Users as if they were its own and agrees to enforce (and to assist Dynatrace in enforcing)
the terms of the Agreement against Third-Party Users. Dynatrace shall have no direct or indirect obligation or liability to
any Third-Party User.

S. LICENSE GRANT. The license and use rights in the Product granted hereunder are subject to compliance by Customer
and its Users with the Agreement and may be suspended or terminated as set forth in Sections 8 (Pricing, Invoicing and
Payments) or 18 (Term and Termination). Customer acknowledges and agrees that its purchase of Products under the
Agreement is not conditioned or contingent on the delivery of any specific future modules, features, functionalities,
upgrades or enhancements ("Future Products") or any statements by Dynatrace, whether oral or written, regarding Future
Products. Persons who are or who may become Dynatrace's direct competitors are prohibited from accessing or using
the Dynatrace Offerings, except with Dynatrace's prior written consent, and any such access or use may be terminated
by Dynatrace without notice.

5.1. Customer Hosted Software. Dynatrace grants Customer, during the Term, a limited, non-exclusive, non-transferable
right and license (without the right to grant or authorize sublicenses) for its Users to install and use the Customer Hosted
Software solely by Customer and its Users within the territory, scope, type of use, limitations on deployment and as
otherwise set forth in the applicable Order Form and for which Customer has paid the applicable fees to process Customer
Data for Customer's internal business purposes, in accordance with the Documentation and the Agreement. Customer
may reproduce the Customer Hosted Software and Documentation as reasonably necessary to support its authorized
use of the Customer Hosted Software, and for backup and archival purposes, provided such copies include the Dynatrace
trademarks, trade names, logos, and notices present on the Customer Hosted Software and Documentation.

5.2. SaaS Subscription. Dynatrace grants Customer, during the Term, a limited, non-exclusive, non-transferable right for its
Users to access and use the SaaS Subscription including, without limitation, the reports and statistical data generated
for Customer through its use of the SaaS Subscription, solely by Customer and its Users within the territory, scope, type
of use, limitations on deployment and as otherwise set forth in the applicable Order Form and for which Customer has
paid the applicable fees to process Customer Data for Customer's internal business purposes, in accordance with the
Documentation and the Agreement.

5.3. Trial Access; Other Free Use.
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5.3.1. If a Customer is providedtrial access to the Products("TrialAccess"),Customermayaccess the Productsas
Free Use during a fifteen (15) day period, unlessotherwiseextendedby Dynatrace (the "Trial Period").Trial
Access is for the sole and exclusive purpose of enabling Customer to evaluate a prospective purchase of
Products and not to be deployed as part of Customer's business processes. Certain features may not be
availablefor use during the Trial Period. Unlessearlier terminated,Trial Access will automaticallytime-out at
the end of the Trial Periodwithout further notice. Dynatracemaymake other Free Useavailableto Customer
in its sole discretionfrom time to time.

5.3.2. All Free Use, includingTrial Access, is subject to the terms and conditionsof the Agreement;supplemental
terms and conditions made available by Dynatrace may also apply and are incorporated herein by this
reference. In the event of a conflict betweenthis Sectionand any other portionof the Agreement,this Section
shall control. Free use is provided to Customerwithout charge, subject to certain limits, and otherwise as
described in the Documentation. Usage over the limits established by Dynatrace for Free Use requires
Customer's purchaseof additional Products, resourcesor services. Customer agrees that Dynatrace, in its
sole discretionandfor any or no reason,mayterminateCustomer'saccessto the FreeUseor any part thereof
without prior notice, and Customeragreesthat Dynatracewill not be liable to Customeror any third party for
such termination.Customeris solely responsiblefor exportingCustomerData, if applicable,from the Products
subject to Free Useprior to terminationor expirationof its accessto FreeUse.

5.3.3. NOTWITHSTANDINGTHE SECTIONS BELOW CAPTIONED "MUTUALWARRANTIES" AND "LIMITED
WARRANTIES AND REMEDIES", TRIAL ACCESS AND OTHER FREE USE IS PROVIDED "AS-IS"
WITHOUT ANY WARRANTY OF ANY KIND, EXPRESSOR IMPLIED. DYNATRACESHALL HAVE NO
LIABILITYOFANY TYPEWITH RESPECTTO SUCHACCESSOR USE UNLESSSUCH EXCLUSIONOF
LIABILITYIS NOTENFORCEABLEUNDERAPPLICABLELAWINWHICHCASEDYNATRACE'SLIABILITY
SHALL NOT EXCEED $1,000.00. NOTWITHSTANDINGANYTHING TO THE CONTRARY IN THE
"LIMITATION OF LIABILITY" SECTION BELOW, CUSTOMER SHALL BE FULLY LIABLE UNDER THE
AGREEMENT TO DYNATRACEAND ITS AFFILIATES FOR ANY BREACH BY CUSTOMER OF THE
AGREEMENTORANY DAMAGESARISING OUT OF CUSTOMER'SUSE OF THE PRODUCTSUNDER
THIS SECTION5.3.

5.4. Open Source Software. Notwithstanding the foregoing license grants, the Agreement is not meant to change or
supersedethe terms of any Open Source Software license applicableto any portionof the Productsor any component
providedwith the Products.To the extent that the terms of any such license conflictwith the terms set forth herein, the
terms of such OpenSourceSoftware licensewill prevail.

5.5. Government Customer and End-User Rights, U.S federal government End-Users acknowledge and agree that
Dynatrace Offerings are "commercial items" as defined in Federal Acquisition Regulation (FAR) 2.101, and any
agreementbetweenDynatraceand Partneror its End-Useras Customer is a commercial-itemsubcontractgovernedby
FAR52.244,-6or 52,212-5(e)as applicable;only the mandatoryflow-downclausesof FAR 52.244-6or 52,212-5(e)apply
to Dynatraceunlessfurther FARand FARSupplementclausesare specifically identifiedand are acceptedby Dynatrace
in writing. For all United States federal government Customersand End-Users,the terms of this standardcommercial
software license customarily provided to the public govern, as provided by FAR 12.212, Defense FAR Supplement
(DFARS)227,7202-1and 227.7202-3,or other applicable lawsand regulations. No other licenseto the Product is valid
or enforceableunless (and solely to the extent) specificallyagreedto in writing by Dynatrace. For all other government
entities, licenseto the Productsis offeredonly underthis license;no other licenseto the Products is valid or enforceable
unless(and solely to the extent)specificallyagreedto in writing by Dynatrace.

6. SUPPORT.Dynatracewill provide Support for Products,subject to the paymentof any applicable fees as specified in
the Order Form,

7. PROFESSIONALSERVICES.

7.1, Statements of Work. Dynatracewill providethe ProfessionalServices identifiedin an Order Form,whichmay be further
described in one or more SOWs, EachSOWmay include,without limitation: (a) a descriptionof the scope and type of
ProfessionalServices; (b) the locationwhere the ProfessionalServiceswill be performed; (c) any Deliverables;(d) the
schedule for performanceand delivery of Deliverables;and (e) additional fees, out of pocket expenses and payment
terms applicableto the ProfessionalServices,

7,2. Deliverables. Dynatrace retains all Intellectual Property Rights in the Deliverables and other works prepared by
Dynatrace under the Agreement. Subject to Customer's compliance with the Agreement, Dynatrace hereby grants
Customer a limited, non-exclusive, non-transferable, license to use the Deliverables, solely for its internal business
purposesas necessaryto Customer's related use of the applicableProduct. Notwithstandingany other provision of the
Agreement, nothing herein will be construed to assign or transfer any Intellectual Property Rights in the Dynatrace
Materialsor Deliverables,and to the extent DynatraceMaterialsare deliveredwith or as part of the Deliverables,they
are licensed,not assigned,to Customer,on the same termsas the Deliverables.Trainingsessionsmay not be recorded
without Dynatrace'spriorwritten consent.

7,3. Non-Solicitation. During the term of any Professional Services engagement and for twelve (12) months thereafter,
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Customer agrees to the extent permitted by law that it will not, directly or indirectly, solicit for employment or employ any
Dynatrace employee who is identified by Customer as a result of or in connection with the Professional Services;
provided, however, that (a) non-directed newspaper or internet help wanted advertisements and search firm
engagements shall not be considered solicitations hereunder, and (b) the restrictions of this clause shall not apply with
respect to Dynatrace employees that initiate contact with Customer.

8. PRICING, INVOICING, AND PAYMENTS.

8.1. Pricing and Invoicing. Prices for the Dynatrace Offerings are set forth in the applicable Order Form; fees may be
invoiced in advance or otherwise as specified in the Order Form. Customer may use up to the purchased consumption
amount set forth in an Order Form as provided therein; additional charges will apply for additional purchases or usage in
excess of the purchased consumption. Except as provided under the Agreement, Orders may not be cancelled or reduced
during the Term.

8.2. Payments. Unless otherwise specified in an Order Form, Customer will pay Dynatrace the amounts set forth on any
invoice issued pursuant to the Agreement in the specified currency within thirty (30) days of the date of the invoice.
Payment obligations for all Dynatrace Offerings are non-cancelable, and fees are non-refundable except as otherwise
provided in the Agreement. Unless otherwise provided in an Order Form, SOW or California law, Dynatrace may impose
a late payment charge not to exceed the maximum rate allowed by law. If Customer fails to pay any fee due under an
Order Form or the Agreement, without limiting any of its other rights or remedies, Dynatrace may suspend performance
until Dynatrace receives all past due amounts from Customer. Should Dynatrace be forced to commence legal action to
collect fees owed, Dynatrace is entitled to recover its attorneys' fees and other direct costs of collection. Customer
understands that one or more invoices may be issued under each Order Form, that multiple Order Forms may be
executed under this Master Subscription Agreement, that Customer shall have no right to set-off, deduct from or reduce
payments owed under any Order Form in respect of any claim against or obligation of Dynatrace whatsoever, and that
Customer's obligation to pay for Dynatrace Offerings ordered under one Order Form is separate from, and not contingent
on delivery or performance of Dynatrace Offerings ordered under any other Order Form. In the event of a good faith
dispute for payment on any invoice, Customer will, within fifteen (15) days of receipt of the invoice, notify Dynatrace in
writing of the dispute and the parties will use commercially reasonable efforts to resolve such dispute. Undisputed
amounts remain payable as provided herein and in the relevant Order Form. The existence of a dispute shall not delay,
limit or restrict Dynatrace's rights to collect such amounts or enforce its right to payment.

8.3. Purchase Order(s). Customer may provide a purchase order (which must be signed by Customer to be valid) or the
number or copy of its purchase order, to Dynatrace for Customer's administrative convenience. On request, Dynatrace
will reference the purchase order number on its invoices, provided the purchase order references the Order Form and is
received reasonably prior to the date of the invoice. Customer acknowledges that Dynatrace has the right to issue an
invoice and collect payment without a corresponding purchase order. The terms and conditions stated in any purchase
order delivered in connection with an Order Form (or an invoice thereunder) shall have no force or effect.

8.4. Delivery. Products are made available by electronic delivery. Products are deemed to be delivered and accepted on
issuance of the license key or when electronic notice is sent that the purchased Products are available.

8.5. Renewals. Fees for any Renewal Term are subject to a fee increase of not more than a seven percent (7%) increase (or
such higher percentage as is indicated by applying a generally accepted national consumer price index for the relevant
period) from the annual fee level for the relevant Subscription in the immediately prior term. Fees for renewal of
promotional or one-time priced Subscriptions will be at Dynatrace's applicable list price in effect at the time of the
applicable renewal. Renewal fee increases will be effective, and the initial invoice amount will be due and payable, at the
start of the Renewal Term. Notwithstanding anything to the contrary, any renewal that has decreased in units, term or
otherwise from the prior Subscription will result in re-pricing at renewal without regard to the prior term's pricing.

9. TAXES AND DUTIES. Customer will pay all sales, seller's use, VAT, GST, or similar taxes ("Transaction Taxes") due
under the Agreement, except for taxes based on Dynatrace net income, unless Customer provides Dynatrace with a
properly completed exemption certificate. Transaction Taxes will be separately stated on a Dynatrace invoice. Except as
specifically identified in an Order Form, all prices are exclusive of all taxes, duties, with holdings and other governmental
assessments.

If Customer is required to pay any such taxes to taxing authorities, directly or through withholding obligations, Customer
will deduct the amount of such taxes from any amounts due to Dynatrace hereunder and promptly pay that amount to
the relevant taxing authority. Customer will provide Dynatrace with documentation evidencing the payment or withholding
of any such taxes to the proper taxing authorities.

10. CUSTOMER RESPONSIBILITIES.

10.1 Customer will (a) be responsible for Users' compliance with the Agreement (including contractual usage limitations) and
Documentation; (b) be responsible for the accuracy, quality and legality of Customer Data, the means by which Customer
acquired Customer Data, Customer's use of Customer Data with the Products, and providing any required notices to,
and receiving any required consents and authorizations from, Users and persons whose Personal Data may be included
in Account Data or Customer Data; (c) use commercially reasonable efforts to prevent unauthorized access to or use of
the Products or Deliverables, and promptly notify Dynatrace of any such unauthorized use or access; and (d) ensure use
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of the DynatraceProperties is only in accordancewith the Agreement, the Documentation,and all applicable laws and
government regulations,includingwithout limitationApplicablePrivacy Laws.

10.2 Restrictions. Customerwill not: (a) makeany Productor Deliverableavailableto anyoneother than Customeror Users,
or use any Product or Deliverable for the benefit of anyone other than Customer as permitted by the Agreement; (b)
reverseengineer,decompile,disassembleor otherwiseattempt to derive or gain accessto the object code, sourcecode
or other operational mechanisms or the underlying ideas, methodologies or algorithms of the Dynatrace Properties
(exceptand to the extent such restrictionis specificallyprohibitedby applicable lawwithout the possibilityof waiver, and
then on prior written notice to Dynatrace); (c) modify, adapt, translate, copy or create derivativeworks based on any
element of the DynatraceProperties;(d) sell, resell, license,sublicense,distribute,make available, rent, lease, publish,
assign, or otherwise commercially exploit or transfer its rights to use any Product or Deliverable to any third party,
includingas part of a managed services offering, service bureau, outsourcingoffering, software as a service, cloud or
other technology or service (unless such managed services are expressly authorized by a separately executed
agreementbetweenthe parties); (e) use the Productto storeor transmit MaliciousCode; (f) attemptto gain unauthorized
access to any Productor its related systems or networks, includingthrough direct or indirect penetrationtesting; or (g)
accessor use anyProductor Deliverablein order to (1) copyor re-use ideas,features,functionsor graphics,(2) develop,
offer or build a product or service that competeswith any DynatraceOffering, (3) perform or publish benchmarks or
competitiveanalyses,or (4) determinewhether DynatracePropertiesarewithin the scopeof any patent.

11. OWNERSHIP.

11.1. General. Customeracknowledgesand agrees that this is not an agreementfor customdevelopmentor "work for hire",
and as such, Customerwill not acquireany ownershiprights in the DynatraceProperties.

11.2. Dynatrace Properties; Feedback. As between Dynatrace and Customer, all right, title and interest, including all
worldwide IntellectualPropertyRights, in and to the DynatracePropertiesbelongto and are retainedsolely by Dynatrace
or its licensors, as applicable. Customer hereby agrees that Dynatrace shall have the unrestricted, transferrable,
worldwide, fully paid, royalty-freeright and license to use, practice and exploit any and all evaluations, ideas, feedback
and suggestionsmadeby Customerto Dynatraceregardingthe DynatraceProperties(collectively,"Feedback")including
the right to use and exploit all IntellectualPropertyRights in the Feedback.

11.3. Customer Data.As betweenDynatraceandCustomer,all right,title and interest in the CustomerDataandall Intellectual
PropertyRights therein, belongto and are retainedsolely by Customer.Customerherebygrants to Dynatracea limited,
non-exclusive,royalty-free,worldwide licenseto usethe CustomerDataand performall actswith respectto the Customer
Dataas may be necessaryfor Dynatraceto providethe DynatraceOfferingsto Customer,or as otherwiseauthorizedby
Customerinwriting.Customeragreesthat Dynatracemaymonitorandcollectdata fromCustomer'suseof the Dynatrace
Offeringsfor licensecompliance,to improveDynatrace'scurrentand future offerings,to preventfraud and illegalactivity,
and if aggregatedand not identifyingCustomeror any individual,for industryanalysis, benchmarking,and analytics.

12. WARRANTIES.

12.1. Mutual Warranty. Each party represents,warrants and covenants that: (a) it has the full power and authority to enter
into the Agreementand to perform its obligationshereunder,without the need for any consents,approvalsor immunities
not yet obtained; and (b) its acceptance of and performanceunder the Agreementwill not breach any agreementwith
any third party or any obligationowed by it to any third party.

12.2. Limited Warranties and Remedies. The following limited warranties apply only to the extent that Customer has
purchasedthe applicableDynatraceOffering:

Dynatrace Products. Dynatracewarrants that the Productswill operate substantially in compliancewith the
applicable Documentationduring the Term, provided that the Products have been properly installed and
alwaysusedas describedin the applicableDocumentationand havenot beenmodifiedor addedto otherthan
by Dynatrace. If the Productdoes not performas warranted, Dynatracewill undertake,at its sole option and
as Customer'sexclusive remedy for breach of this warranty, to (a) correct the non-conformance,(b) replace
the Customer Hosted Software, or (c) if Dynatrace determines that it is not commercially reasonable or
possible to correct a material non-conformitywithin a reasonable time from receipt of written notice from
Customerdetailingthewarrantyclaim,the OrderFormfor theaffectedProductwill becancelledand Dynatrace
will refundany unusedprepaidfees for the affected Product.
Professional Services. Dynatrace will use commercially reasonable efforts to perform the Professional
Services and deliver the Deliverablesaccording to the specifications, if any, set forth in the relevant Order
Formand SOW. If Dynatracefails to do so and CustomernotifiesDynatracewithin thirty (30)days of the date
the ProfessionalServices were performed, Dynatracewill undertake at its sole option and as Customer's
exclusive remedy for breach of this warranty, to (a) re-performthe non-conformingProfessionalServices,or
(b) if Dynatracedetermines that re-performanceis not commercially reasonable,the SOW for the affected
Professional Services will be cancelled and Dynatrace will refund to Customer any pre-paid fees
correspondingto the affectedProfessionalServices.

12.3. WARRANTY DISCLAIMER.EXCEPTFORTHE EXPRESSWARRANTIESSPECIFIEDABOVE IN SECTION12.1

12.2.1.

12.2.2.
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AND 12.2, DYNATRACE DISCLAIMS ALL OTHER WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS,
IMPLIED, OR STATUTORY, INCLUDING WITHOUT LIMITATION THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT. CUSTOMER
ACKNOWLEDGES THAT FACTORS SUCH AS CHANGES TO CUSTOMER'S MONITORING PROFILE, NETWORK
ISSUES, VERSIONS OF CUSTOMER APPLICATIONS, CORRUPTED, INCOMPLETE AND/OR INTERRUPTED DATA
RECEIVED BY DYNATRACE FROM CUSTOMER'S SITE(S), MAY HAVE A MATERIAL IMPACT ON THE ACCURACY,
RELIABILITY, AVAILABILITY AND/OR TIMELINESS OF RESULTS, AND DYNATRACE SHALL NOT BE
RESPONSIBLE FOR ANY SUCH FACTORS. DYNATRACE DOES NOT WARRANT THAT: (A) THE USE OF ANY
DYNATRACE PRODUCT OR DELIVERABLES WILL OPERATE IN COMBINATION WITH ANY OTHER HARDWARE,
SOFTWARE, SYSTEM OR DATA; (B) THE PRODUCTS OR DELIVERABLES OR ANY INFORMATION OBTAINED
THROUGH THE PRODUCTS OR DELIVERABLES WILL MEET CUSTOMER'S REQUIREMENTS OR
EXPECTATIONS; (C) ANY STORED CUSTOMER DATA WILL BE ACCURATE OR RELIABLE; OR (D) THE
PRODUCTS OR DELIVERABLES WILL BE UNINTERRUPTED, ERROR-FREE OR VIRUS-FREE, OR THAT
ERRORS OR DEFECTS THEREIN WILL BE CORRECTED. DYNATRACE IS NOT RESPONSIBLE FOR THE
IMPACT ON THE ACCURACY, RELIABILITY, AVAILABILITY AND/OR TIMELINESS OF RESULTS OF FACTORS
OUTSIDE ITS REASONABLE CONTROL, INCLUDING CHANGES TO CUSTOMER'S MONITORING PROFILE,
CUSTOMER NETWORK ISSUES, VERSIONS OF CUSTOMER APPLICATIONS, CORRUPTED, INCOMPLETE
AND/OR INTERRUPTED DATA RECEIVED FROM CUSTOMER'S SITE(S) OR OTHER PROBLEMS INHERENT IN
THE USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS. DYNATRACE IS NOT RESPONSIBLE FOR
ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGES RESULTING FROM SUCH PROBLEMS.

13 DYNATRACE INDEMNITY.

13.1. IP Claims. Dynatrace, at its expense, will defend Customer and its Affiliates and their respective officers, directors and
employees (the "Customer Indemnified Parties") from and against all actions, proceedings, claims and demands by a
third party (a "Third-Party Claim") alleging that the Product or Deliverable received by Customer under the applicable
Order Form, as of the delivery date, infringes any copyright or misappropriates any trade secret and will pay all damages,
costs and expenses, including attorneys' fees and costs (whether by settlement or final award) incurred by the Customer
Indemnified Parties directly from any such Third-Party Claim. Together with the mitigation obligations set forth below, this
represents Dynatrace's entire liability, and Customer's sole and exclusive remedy, for infringement of any intellectual
property or proprietary rights by any Dynatrace Product, Deliverable or otherwise. Notwithstanding anything to the
contrary in this Agreement, the foregoing obligations will not apply with respect to a claim of infringement that arises out
of (a) infringing or illegal Customer Data; (b) use of the Dynatrace Product in combination with any software, hardware,
network, technology or system not supplied by Dynatrace where the alleged infringement relates to such combination;
(c) any modification or alteration of the Product other than by Dynatrace; (d) Customer's continued use of the Product
after Dynatrace notifies Customer to discontinue use because of an infringement claim; (e) use of the Product other than
as authorized under the Agreement; or (f) failure to implement an update, upgrade or bug fix that Dynatrace has provided
at no charge where such implementation may avoid infringement.

13.2. Mitigation. If any Third-Party Claim which Dynatrace is obligated to defend has occurred, or in Dynatrace's
determination, is likely to occur, Dynatrace may, at its option: (a) obtain for Customer the right to continue using the
Product; (b) replace or modify the Product so that it avoids such claim; or (c) if such remedies are not reasonably
available, terminate Customer's license for the infringing Product or Deliverable and provide Customer with a refund of
any unused fees Customer prepaid to Dynatrace for the infringing Product or Deliverable, provided however that with
respect to infringing Products licensed to Customer for a perpetual term, such refund is pro-rated equally over a thirty­
six (36) month period from the date of delivery of such Product. If such termination materially affects Dynatrace's ability
to meet its remaining obligations under the relevant Order Form then Dynatrace may, at its option and upon written notice,
terminate the Order Form, in whole or in part, and refund such other unused fees prepaid to Dynatrace for Dynatrace
Offerings terminated.

14 CUSTOMER INDEMNITY. Customer will, at its expense, defend Dynatrace, its Affiliates, and their respective officers,
directors and employees (the "Dynatrace Indemnified Parties") from and against any and all Third-Party Claims which arise
out of or relate to a claim or threat that the Customer Data infringes, misappropriates or violates any third party's privacy or
Intellectual Property Rights. Customer will pay all damages, fines, costs and expenses, including attorneys' fees and costs
(whether by settlement or award of by a final judicial judgment) incurred by the Dynatrace Indemnified Parties from any such
Third-Party Claim.

15 INDEMNIFICATION PROCEDURES. Either Party's respective indemnification obligations (each an "Indemnifying Party") are
conditioned upon: (a) being promptly notified in writing of any Third-Party Claim, (b) having the sole and exclusive right to
control the defense and settlement of the Third-Party Claim, and (c) the Dynatrace or Customer Indemnified Parties (as
applicable the "Indemnified Party") providing all reasonable assistance (at the Indemnifying Party's expense and reasonable
request) in the defense of such Third-Party Claim. In no event will an Indemnified Party settle any claim without the
Indemnifying Party's prior written approval. The Indemnified Party may, at its own expense, engage separate counsel to
advise it regarding a Third-Party Claim and to participate in the defense of the Third-Party Claim, subject to the Indemnifying
Party's right to control the defense and settlement.

16 CONFIDENTIALITY.
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16.1. Definition of Confidential Information. "ConfidentialInformation"means any and all non-public informationdisclosed
by one party (the "Disclosing Party") to the other party (the "Receiving Party") in any form or medium, whether oral,
written, graphical or electronic, pursuant to the Agreement, that is designated confidential or proprietary, or that a
reasonableperson should understandis confidentialor proprietary.Confidential Informationincludes,but is not limited
to: the terms of the Agreement, information related to either party's technology, products, know-how, trade secrets,
whether or not patentable or copyrightable, security reports, specifications, customers, business plans, pricing
information,promotionalandmarketingactivities,financesand otherbusinessaffairs, DynatracePropertiesand anything
else createdor developedby Dynatrace in connectionwith the Agreement and the DynatraceOfferings.Customerwill
not remove or destroy any proprietary markings or restrictive legends placed upon or contained in the Dynatrace
Properties The foregoing notwithstanding,Confidential Information excludes business contact information such as
job/position title; department,team or functionalgroup name;businesstelephone,mobile or fax numbers; and business
email addresses.

16.2. Nondisclosure Obligations. The Receiving Partywill not use the Confidential Informationof the Disclosing Party for
any purpose other than as necessary to fulfill its obligations or to exercise its rights under the Agreement, and by
Dynatrace to improve the Dynatrace Offerings (the "Purpose"). The Receiving Party will not disclose Confidential
Information of the Disclosing Party to any third party; provided that the Receiving Party may disclose Confidential
Information to its partners, officers, directors, employees, contractors, Affiliates, agents, advisors, or representatives
("Representatives")who need access to such Confidential Informationfor the Purpose and who are subject to written
confidentiality obligations at least as stringent as the obligations set forth in this Section 16. Each party accepts
responsibilityfor the actions of its Representativesandwill protect the other party's ConfidentialInformationin the same
manner as it protects its own valuable confidential information,but with no less than reasonable care. The Receiving
Partywill promptlynotify the DisclosingPartyuponbecomingawareof a breachor threatenedbreachhereunderandwill
cooperatewith any reasonablerequestof the DisclosingParty in enforcing its rights.

16.3. Exceptions to Confidential Information. "ConfidentialInformation"does not includeinformationwhich: (a) is knownby
the ReceivingPartyprior to receiptfromthe DisclosingParty,withoutanyobligationof confidentiality;(b) becomesknown
to the ReceivingParty directly or indirectly from a source other than one having an obligation of confidentiality to the
Disclosing Party; (c) lawfully becomes publicly known or otherwise publicly available, except through a breach of the
Agreement; or (d) is independentlydevelopedby the ReceivingPartywithout use of or accessto the DisclosingParty's
Confidential Information.The Receiving Party may disclose Confidential Information pursuant to the requirements of
applicablelaw, legalprocessor governmentregulation,andwill notifythe Disclosingparty (if legallypermissible)to enable
the Disclosingparty to seek a protectiveorder or otherwiseto contest such requireddisclosure,at the DisclosingParty's
expense.

16.4. Injunctive Relief. The partiesagree that any unauthorizeddisclosureof ConfidentialInformationmay cause immediate
and irreparableinjury to the DisclosingParty and that, in the event of such breach, the DisclosingPartywill be entitled,
in addition to any other available remedies, to seek immediate injunctiveand other equitable relief, without bond and
without the necessityof showingactualmonetarydamages.

17 LIMITATIONOF LIABILITY.

17.1. EXCEPT FOR CUSTOMER'S PAYMENT OBLIGATIONS, CUSTOMER'S BREACH OF SECTION 10.2
(RESTRICTIONS), OR EITHER PARTY'S INDEMNITY OBLIGATIONS, THE CUMULATIVE LIABILITY OF EACH
PARTYAND ITSAFFILIATESWILL NOT EXCEEDTHREE (3) TIMES THE ANNUAL FEES PAID OR PAYABLEBY
CUSTOMERFORTHEAPPLICABLEDYNATRACEOFFERINGAT THETIMETHECLAIMARISES. FORPRODUCTS
LICENSEDTO CUSTOMER FOR A PERPETUALTERM, THE LIABILITY CAP WILL BE BASED ON AN EQUAL
PRORATIONOFTHE PREPAIDAMOUNTOVERTHIRTY-SIX(36) MONTHSFROMDELIVERYOFTHEPRODUCTS.

17.2. EXCEPTCUSTOMER'SBREACHOFSECTION10.2(RESTRICTIONS)OREITHERPARTY'SBREACHOFSECTION
16 (CONFIDENTIALITY), NEITHER PARTY WILL BE LIABLE FOR SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES, INCLUDING BUT NOT LIMITED TO BUSINESS
INTERRUPTION,LOST PROFITS, LOSS OF DATA OR COST OF COVER, EVEN IF SUCH PARTY KNEW OR
SHOULDHAVEKNOWNOFTHE POSSIBILITYOF SUCHDAMAGES.

17.3. THE WAIVERS AND LIMITATIONSIN THIS SECTION 17 APPLY REGARDLESSOF THE FORM OF ACTION OR
THEORY OF LIABILITY ASSERTED, WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, PRODUCT LIABILITY, OR ANY OTHER LEGAL OR EQUITABLETHEORY, AND WILL SURVIVE AND
APPLYEVEN IFANY LIMITEDREMEDYINTHEAGREEMENTFAILSOF ITS ESSENTIALPURPOSE.

17.4. NEITHER PARTY LIMITS OR EXCLUDES ITS LIABILITY FOR: (A) DEATH OR PERSONAL.INJURYCAUSED BY
NEGLIGENCE,(B) FRAUDULENTMISREPRESENTATION,OR (C) ANY OTHER LIABILITYTO THE EXTENTTHAT
SUCHLIABILITYCANNOTBE EXCLUDEDOR LIMITEDBYAPPLICABLELAW

18 TERMAND TERMINATION.

18.1. Master Subscription Agreement. ThisMasterSubscriptionAgreementcommenceson the EffectiveDateand continues
for a periodof five (5) years thereafter, unless terminatedearlier as providedin this Section.



OocuSign Envelope 10: BOS8SC09-1 001-4A24-BFSA-1 C7919AAEBE6

18.2. Term of Order Form; SOW. Each Order Formor SOW incorporatingthis MasterSubscriptionAgreement beginson its
effectivedate and, unlessearlier terminatedunderSection 18.3,continuesin effect through the end date of the Termset
forth therein,or for SOWs,the ServicePeriodas definedtherein EachSubscriptionwill renewfor additionalperiods (the
"RenewalTerm") upon the writtenmutual agreement of both parties.

1.1. Termination for Cause. Either party may terminate this Master SubscriptionAgreement,or any Order Form or SOW
incorporatingit, inwhole or in part, for cause: (a) on thirty (30)days'written noticeto the other party of a materialbreach
if such breach remainsuncuredat the expirationof such period (or immediatelyif the materialbreach is not capableof
being remedied);or (b) immediatelyuponwrittennotice if the other partybecomesthe subjectof a petition in bankruptcy
or any other proceedingrelatingto insolvency,receivership,liquidation,or an assignmentfor the benefit of creditors. In
addition, Dynatracemay terminate this Master SubscriptionAgreement, and/or any or all Order Forms or SOWswith
Customer incorporating it, immediately on written notice in the event: (1) Customer fails to pay any amounts due
hereunder,and such failure continuesmore than 10days afterwritten notice by Dynatracethereof; or (2) Customeror
its Users infringe or misappropriate Dynatrace's Intellectual Property Rights, including without limitation use of a
DynatraceOfferingother than as authorizedunderthe Agreement.

18.3. Termination by Customer due to non-appropriation of funds. The Customer's obligations for payment under this
Agreement is contingentuponand limitedby the availabilityof the Customerreceivingfunding fromwhich paymentcan
be made. In the event of non-appropriationof funds, The Customer shall immediatelynotify Dynatrace in writing; and
the relevantOrder Form shall be deemed terminated,have no further force, and effect.

18.4. Other Termination. In the event it becomes illegal for Dynatrace to perform any aspect(s) of the Agreement, then
Dynatracewill be excused from performanceor may suspend or terminate the Agreement to the extent necessaryto
complywith applicable laws, rulesor regulations,without any liability for breachor termination.

18.5. Effect of Termination or Expiration of Agreement.

18.5.1. Termination of Expiration of Master Subscription Agreement. Terminationor expiration of this Agreement
will not affect any existingOrder Forms.

18.5.2. Termination of Order Form; SOw. On terminationor expirationof an Order Form (other than the termination
by Customerunder Section 18.3 aboveof an Order Formfor Product licensedfor a perpetualterm), Customer's
subscription or license to the Product purchased thereunder will terminate and Customer and Users will
immediatelycease to use the SaaSSubscriptionand either uninstallor destroy the CustomerHostedSoftware.
Upon requestby Dynatrace,Customerwill certify inwriting to Dynatracethat all copiesof such CustomerHosted
Softwareare no longerin use.Dynatracewill makeany remainingCustomerDatastored in the SaaSSubscription
available on request by Customer in the format in which it is stored in the SaaS Subscriptionfor up to thirty-five
(35) days following the effective date of termination or expiration. After such period, Dynatracewill have no
obligation to maintain or provide any Customer Data and may thereafter, unless legally prohibited, delete all
Customer Data in its systems or otherwise in its possessionor under its control. For the avoidance of doubt,
except in the case of termination following Customer's infringement of Products as provided in Section 18.3
above, terminationof one Order Formwill not terminate this MasterSubscriptionAgreementor any other Order
Formor the terms incorporatedtherein.

18.5.3. Refund or Payment upon Termination for Cause. If an Order Form or SOW is terminated by Customer in
accordancewith Section 18.3 (Terminationfor Cause) or by Dynatracein accordancewith Section 18.4 (Other
Termination), Dynatracewill refund Customerany unusedprepaid fees for the DynatraceOffering terminated,
provided however that with respect to Products licensed to Customer for a perpetual term, such refund is pro­
rated equally over a thirty-six (36) month period from the date of delivery of the Product. If an Order Form or
SOW is terminated by Dynatrace in accordance with Section 18.3 (Termination for Cause), Customer will
immediatelypay Dynatraceany unpaidfees andexpensescoveringthe remainderof the term of suchterminated
DynatraceOffering.

19 SURVIVAL. The following provisionswill survive expirationor terminationof the Agreement: (a) any paymentobligationsof
Customerhereunder; (b) Section 3 (Partner Transactions),Section 7.3 (Non-Solicitation),Section8 (Pricing, Invoicing,and
Payments), Section 9 (Taxes and Duties), Section 10 (Customer Responsibilities),Section 11 (Ownership), Section 13
(Dynatrace Indemnity), Section 14 (Customer Indemnity), Section 15 (Indemnification Procedures), Section 16
(Confidentiality), Section 17 (Limitation of Liability), Section 18 (Term and Termination), Section 26 (Electronic
Communication; Notices), Section 29 (Governing Law), and (c) any rights (including surviving perpetual licenses) or
obligationswhich are expressedto, or by their naturewill, survive.The expiryor terminationof theAgreementdoes not affect
any rightswhich accruedbefore the date of expiry or termination.

20 LICENSECOMPLIANCE.Customeragreesthat Dynatracetracks and recordsusageof Customer'spurchasedconsumption
units, licenses, subscriptionsand services. Customerwill, without prejudice to other rights of Dynatrace,address any non­
compliance identified by Dynatrace by promptly paying additional fees at Dynatrace's then-current list price and any
reinstatementcharges for lapsedSubscriptions.

21 INDEPENDENTCONTRACTORS.The parties are independentcontractorsand will so representthemselves in all regards.
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22 FORCE MAJEURE. Excludingpaymentobligations, If either Party is unable to complywith any provisionof the Agreement
due to causes beyond its reasonablecontrol, and which could not have been reasonablyanticipated, such as acts of God,
acts of war, civil disorders, or other similar acts, such Party shall not be held liable for such failure to comply. Customer
paymentobligationsare excused under this Sectiononly to the extent paymentsare entirelypreventedby the force majeure
event.

23 ASSIGNMENT. Neitherparty may transfer or assign this Master SubscriptionAgreement, or any Order Formor agreement
incorporatingit, inwholeor in part,without the other's priorwritten consent.A transferor assignmentupona changeof control,
through a merger, consolidation,reorganization,operationof law or otherwise,will be deemed a transfer or assignmentfor
purposes of the Agreement that requires the other party's prior written consent. Notwithstandingthe foregoing, Dynatrace
may,without Customer'sconsentassign this MasterSubscriptionAgreementor any Order Formor agreement incorporating
it, to any of its Affiliates, or to an entity who acquiresall or substantiallyall of its businessor assets, or in connectionwith a
changein controlof Dynatrace(throughmerger,consolidation,reorganization,operationof lawor otherwise).Any assignment
in violation of this Sectionwill be void ab initio and of no effect. Subject to the foregoing, the Agreement is binding upon,
inuresto the benefit of and is enforceableby the partiesand their respectivesuccessorsand assigns.

24 COMPLIANCE WITH LAWS.

24.1. Dynatrace will comply with all laws and regulations applicable to its provision of the Dynatrace Offering. However,
Dynatraceis not responsiblefor compliancewith any laws or regulationsthat apply to Customeror Customer's industry
that are not otherwise applicable to Dynatrace (e.g., Dynatracedoes not determinewhether Customer Data includes
informationsubject to any specific law or regulation).

24.2. Customer must comply with all laws and regulationsapplicable to its use of the DynatraceOfferings, including laws
related to privacy, data protection and confidentialityof communications.Customer is responsiblefor providing notice
and obtainingall necessaryrightsfor Dynatraceto providethe Productsand Deliverables,implementingandmaintaining
privacy protections and security measures for components that Customer provides or controls, and for determining
whether the Productsand Deliverablesare appropriatefor storageand processingof informationsubject to any specific
law or regulation.

25 DATA PRIVACY AND SECURITY.

25.1. General.

Dynatracehas implementedand will maintainand follow appropriatetechnical and organizationalmeasures
intendedto protect PersonalData againstaccidental,unauthorized,or unlawfulaccess,disclosure,damage,
alteration, loss, or destruction.Customerwill ensure that all Account Data is current and accuratethroughout
the applicableorderTerm,will limit PersonalData inAccount Data to only the informationnecessaryto create
and administer its customeraccount and in no event includeRestrictedInformation.Customer is responsible
for its configurationof data privacysettings in the Productsas described in the Documentation,its secure use
of the Products and Deliverables, including securing its account authentication credentials, protecting the
securityof CustomerDataand PersonalDatawhen in transit to and from the Saas Subscriptionor Dynatrace
and taking any appropriate steps to securely encrypt or backup any Customer Data and Personal Data
uploadedto the SaaSSubscriptionor otherwiseprovidedto Dynatrace.

If Dynatracebecomesawareof any unlawfulaccess to any PersonalDatastored on Dynatraceequipmentor
in a Dynatracefacility, or unauthorizedaccess to such equipmentor facilities resulting in loss, disclosure,or
alterationof PersonalData (eacha "SecurityIncident"),Dynatracewill notifyCustomerof the Security Incident
without unduedelay (providedthat suchnotificationmaybedelayedas requiredby a lawenforcementagency)
and take commercially reasonable steps to comply with its obligations under Applicable Privacy Laws
pertaining to responding to a Security Incident. Dynatrace's obligation to report or respond to a Security
Incidentunderthis Section is not an acknowledgementby Dynatraceof any fault or liabilitywith respect to the
Security Incident. Customer must notify Dynatrace without undue delay, about any possible misuse of its
accountsor authenticationcredentialsor any security incident relatedto the SaaSSubscription.

Customer acknowledgesthat use of the DynatraceOfferings does not require and is not intended for the
collection, storage, or other processingof RestrictedInformation;therefore, Customeragrees not to provide
Restricted Information to Dynatrace. Failure to comply with this requirement will be deemed cause for
termination under Section 18.3(8) in Dynatrace's sole discretion. If Restricted Information is inadvertently
provided, Dynatracewill treat it in the sameway as it treats Personal Data under the Agreement. Customer
will use reasonable efforts to restrict the inclusion of other Personal Data in Customer Data. The
Documentationprovidesfurther informationon data privacysettings in the Products.

25.2. Data Processing Agreement. To the extent Dynatrace processes any Personal Data on Customer's behalf that is
subjectto the GDPR,and the partieshavenotexecuteda separatedata processingagreementthat complieswith Article
28 of the GDPR, the terms of the Data Processing Agreement (GDPR), located at
https:llwww.dynatrace.com/company/trust-center/customers/,are incorporatedby referenceand shall apply.

25.1.1.

25.1.2.

25.1.3.

25.3. CCPA. To the extent Dynatrace receives personal information on Customer's behalf that is subject to the CCPA,
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Dynatrace:(a) certifiesthat it understandsandwill complywith its obligationsas a serviceproviderunder the CCPA,and
(b) will not: (1) sell such personal information,or (2) retain, use, or disclosesuch personal informationother than for the
specificbusinesspurposeof performingthe servicesfor Customeras contemplatedundertheAgreementor as otherwise
permittedby the CCPA.

Customeris responsiblefor ensuring its compliancewith the requirementsof the CCPAin its useof the services, Products
and DeliverablesDynatraceprovidesto Customerand its own processingof personal information.

The terms used in this Section 25.3 and not otherwisedefined in the Agreement have the meaningsgiven under the
CCPA.

26 ELECTRONICCOMMUNICATION;NOTICES. Dynatracemay useelectronicmeansto communicatewith Customerrelated
to its performanceof obligationsunder the Agreement, includingbut not limitedto noticesposted in the Productand Support
portal, online Documentation,in-productchat, RSSsubscriptionsto be notifiedof updatesand email. For the purposeof the
Agreement, Customer consents to receive communicationsfrom Dynatracein an electronic form and agrees that all terms
and conditions, agreements, notices, disclosures and other communications that Dynatrace provides to Customer
electronicallyconstitute a written communication.Either party may give notice by written communication,sent by first class
postage prepaid mail or nationally recognized overnight delivery service, to the other party's address as specified in the
Agreement. Customer may send notices to Dynatrace at 1601 Trapelo Road, Suite 116, Waltham, MA 02451, Attention:
GeneralCounsel,with a copy to legalnotices@dynatrace.com.Dynatracemay send noticesto Customerat the addressset
forth above. If Dynatrace requiresan email address from Customer,Customer is responsiblefor providingand updating its
mostcurrentemail addressfor the purposerequested.Eitherpartymay fromtime to time change its addressfor noticesunder
this Sectionby giving the other party noticeof the change in accordancewith this Section.

27 CUSTOMERREFERENCE.Customeragreesthat Dynatracemay referenceCustomeras a Dynatracecustomer,subject to
Customer's trademark and logo usage guidelines provided by Customer, and that occasionally, after Customer review,
Dynatracemay issue a press releaseand case study.

28 INSURANCE.Without limiting or diminishing Dynatrace'sobligation to indemnify in Section 13 of this Master Subscription
Agreement, Dynatraceshall procure and maintain or cause to be maintained, at its sole cost and expense, the following
insurancecoverage'sduringthe termof thisAgreement.As respectsto the insurancesectiononly, the COUNTYherein refers
to the County of Riverside, its Agencies, Districts, Special Districts, and Departments,their respective directors, officers,
Boardof Supervisors,employees,elected or appointedofficials,agents,or representativesasAdditional Insureds.Additional
Insuredscoverageonly applies to the CommercialGeneral Liability,Vehicle and Umbrella lines of coverage.

28.1 Workers' Compensation:If Dynatracehas employees as defined by the State of California, Dynatraceshall
maintainstatutoryWorkers' CompensationInsurance(CoverageA) as prescribedby the lawsof the Stateof California.
Policy shall include Employers' Liability (Coverage B) including Occupational Disease with limits not less than
$1,000,000 per person per accident. The policy shall be endorsed to waive subrogation in favor of The County of
Riverside.

28.2 CommercialGeneral Liability:CommercialGeneral Liability insurancecoverage, includingbut not limited to, premises
liability, , products and completed operations liability, personal and advertising injury, and cross liability coverage,
coveringclaimswhichmayarise from or out of Dynatrace'sperformanceof its obligationshereunder.Policyshall name
the COUNTYas Additional Insured.Policy's limit of liabilityshall not be less than $1,000,000per occurrencecombined
single limit. If such insurancecontains a general aggregate limit, it shall apply separately to this agreement or be no
less than two (2) times the occurrencelimit.

28.3 Vehicle Liability: If vehicles or mobile equipment is used in the performanceof the obligationsunder this Agreement,
then Dynatraceshall maintain liability insurancefor all owned, non-owned,or hiredvehicles so used in an amount not
less than $1,000,000per occurrencecombinedsingle limit. If such insurancecontainsa generalaggregatelimit, it shall
applyseparatelyto this agreementor be no less than two (2) times the occurrencelimit. Policyshall namethe COUNTY
as Additional Insureds.

28.4 General InsuranceProvisions- All lines:

28.4.1 Any insurancecarrier providing insurancecoveragehereundershall be admittedto the State of Californiaand have
an A MBEST ratingof not less thanA: VIII (A:8) unlesssuch requirementsarewaived, in writing, by the CountyRisk
Manager. If the County'sRiskManagerwaives a requirementfor a particular insurersuchwaiver is only valid for that
specific insurerand only for one policy term.

28.4.2 Dynatraceshall cause Dynatrace's insurance carrier(s) to furnish the County of Riversidewith either 1) a properly
executed original Certificate(s) of Insurance and certified original copies of Endorsements effecting coverage as
requiredherein, and2) if requestedto do so orally or in writing by the CountyRiskManager,provideoriginalCertified
copiesof policies includingall Endorsementsand all attachmentsthereto, showingsuch insuranceis in full force and
effect. Further,said Certificatets)and policiesof insuranceshall contain the covenantof the insurancecarrier(s)that
thirty (30) dayswritten noticeshall begiven to the Countyof Riversideprior to anymaterialmodification,cancellation,
expirationor reductionin coverageof such insurance.In the event of a materialmodification,cancellation,expiration,
or reduction in coverage, this Agreement shall terminate forthwith, unless the County of Riversidereceives,prior to
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such effective date, another properlyexecuted original Certificateof Insuranceand original copies of endorsements
or certified original policies, including all endorsements and attachments thereto evidencing coverage's set forth
hereinand the insurancerequiredherein is in full forceand effect Dynatraceshall not commenceoperationsuntil the
COUNTYhas been furnishedoriginal Certificate(s) of Insuranceand certifiedoriginal copiesof endorsementsand if
requested, certified original policies of insurance including all endorsementsand any and all other attachmentsas
required in this Section.

28.4.3 It is understoodand agreed to by the parties hereto that the Dynatrace's insuranceshall be construed as primary
insurance,and the COUNTY'Sinsuranceand/ordeductiblesand/or self-insuredretention'sor self-insuredprograms
shall not be construedas contributory.

28.4.4 If, during the term of this Agreementor any extensionthereof, there is a material change in the scopeof Professional
Services;or, there is a material change in the equipment, to the extent applicable, to be used in the performanceof
the scope of work; or, the term of this Agreement, including any extensions thereof, exceeds five (5) years; the
COUNTY reserves the right to adjust the types of insurance and the monetary limits of liability required under this
Agreementuponwrittennotice, if in the CountyRiskManager'sreasonablejudgment, the amountor typeof insurance
carried by the Dynatracehas become inadequate.

28.4.5 The insurancerequirementscontained in this Agreementmay be metwith a program(s)of self-insuranceacceptable
to the COUNTY.

28.5 Cyber Liability: Dynatrace shall procure and maintain for the duration of the contract insurance against claims for
injuries to person or damages to propertywhich may arise from or in connectionwith the performanceof the work
hereunder by Dynatrace, its agents, representatives,or employees. Dynatrace shall procure and maintain for the
duration of the contract insuranceclaims arising out of their services and including, but not limited to loss, damage,
theft or other misuseof data, infringementof intellectualproperty, invasionof privacy and breach of data. Dynatrace
shall procure and maintain cyber liability Insurance,with limits not less than $2,000,000 per occurrence or claim,
$2,000,000aggregate.Coverage shall be sufficientlybroad to respondto the duties and obligationsas is undertaken
by Dynatrace in this Agreement and shall include, but not limited to, claims involving, including but not limited to
infringementof trade dress, invasion of privacy violations, information theft, damage to or destruction of electronic
information, release of private information, alteration of electronic information,extortion and network security. The
policy shall provide coverage for breach responsecosts as well as regulatory fines and penalties as well as credit
monitoringexpenseswith limitssufficientto respondto these obligations.

29 GOVERNINGLAW. TheAgreementwill be governed by and construed in accordancewith the lawsof the Stateof California
without regard to its conflicts of law principles.The parties hereby consent to the personaland exclusivejurisdiction of the
federal and state courts of the State of California. If any provision of the Agreement is contrary to and in violation of an
applicable law of California,such provisionwill be considerednull and void to the extent that it is contraryto such law, but all
other provisions of the Agreement will remain in effect The parties agree that the 1980 United Nations Convention on
Contractsfor the InternationalSale of Goods is specificallyexcluded from applicationto the Agreement

30 EXPORTCONTROLS.Customeragreesto complywith applicableU.S.Government, EUand UNexport and re-export laws,
regulationsand requirements.Customer further certifies that it will not export or re-exportany software that may be subject
to such laws, regulationsand requirements,to any location,or to any end-user,or for anyend-use,without first obtainingany
export license, permit or other approval that may be required.Without limiting the foregoing, Customerspecifically agrees
that it will not export or re-export any software subject to export and re-export laws to (a) any Group E country listed in
SUPPLEMENTNO.1 TO PART740 _ COUNTRYGROUPSand the CrimeaRegionof Ukraine,or (b) any company,entity
or person listed as a party of concern found here http://2016.exportgov/ecr/eg_main_023148.asp,or (C) for any end-use
relatedto the development,productionor useof nuclear,chemicalor biologicalweaponsor missiles.

31 ANTI-CORRUPTION. The partiesagree to:

(a) complywith all applicable laws,statutesand requlationsrelatingto anti-briberyand anti-corruption;

(b) not engage in any activity, practiceor conductwhichwould constitutean offenceunderapplicablelaws,statutes
and regulationsrelatingto anti-briberyand anti-corruption;

(c) have and shall maintain in place throughout the Term its own policies and procedures, including adequate
proceduresunderapplicable laws,statutesand regulationsrelatingto anti-briberyand anti-corruption,to ensure
compliancewith these laws andwill enforce themwhere appropriate;

(d) promptly reportto the other party any requestor demandfor any undue financial or other advantage of any kind
received in connectionwith the performanceof the Agreement; immediatelynotify the other party in writing if a
foreign public official becomesan officer or employeeof the party or acquiresa direct or indirect interest in the
party;

(e) for the purpose of this Section 31 (Anti-Corruption),the meaning of adequate procedures and foreign public
official and whether a person is associated with another person shall be determined in accordance with
applicable laws, statutes and regulations relating to anti-bribery and anti-corruption.For the purposesof this
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Section 30 (Anti-Corruption), a person associated with a party includes any subcontractor of the party.

32 DISPUTES. The parties shall attempt to resolve any disputes amicably at the working level. If that is not successful, the
dispute shall be referred to the senior management of the parties. Prior to the filing of any legal action related to this
Agreement, the parties shall be obligated to attend a mediation session in Riverside County before a neutral third party
mediator. A second mediation session shall be required if the first session is not successful. The parties shall share the cost
of the mediations.

33 MISCELLANEOUS. The Agreement sets forth the entire agreement and understanding between the parties with respect to
the subject matter hereof, and supersedes any other agreements, discussions, proposals, representations or warranties,
written or oral, with respect to the subject matter hereof. Any other terms stated in any purchase order delivered to Dynatrace
in connection with an Order Form or invoice thereunder shall have no effect. Each party acknowledges that it has reviewed
and accepted the terms of the Agreement and agrees that contractual ambiguities are not to be construed in favor of or
against any party based on its role in drafting the Agreement. Performance of any obligation required by a party hereunder
may be waived only by a written waiver signed by an authorized representative of the other party. Failure or delay by either
party in exercising any right or remedy will not constitute a waiver. If any provision of the Agreement will be declared invalid,
the entire Agreement will not fail on its account, and that provision will be severed, with the balance of the Agreement
continuing in full force and effect. The Agreement may only be amended in writing signed by both parties.

34 COUNTERPARTS & ELECTRONIC SIGNATURES. This Agreement may be signed in multiple counterparts, each of which
will be considered an original, and all of which will be considered one and the same document. This Agreement may be
executed by facsimile or electronic (whether digital or encrypted) signature. Each Party represents and warrants on its own
behalf that the individual signing this Agreement on its behalf is fully authorized to sign on behalf of and bind it, and that it
has the power and authority to enter into it. This Agreement may be executed in any number of counterparts, each of which
will be an original, but all of which together will constitute one instrument. Each party to this Agreement agrees to the use
of electronic signatures, such as digital signatures that meet the requirements of the California Uniform Electronic
Transactions Act (("CUETA") Cal. Civ. Code §§ 1633.1 to 1633.17), for executing this Agreement. The parties further agree
that the electronic signatures of the parties included in this Agreement are intended to authenticate this writing and to have
the same force and effect as manual signatures. Electronic signature means an electronic sound, symbol, or process
attached to or logically associated with an electronic record and executed or adopted by a person with the intent to sign the
electronic record pursuant to the CUETA as amended from time to time. The CUETA authorizes use of an electronic
signature for transactions and contracts among parties in California, including a government agency. Digital signature means
an electronic identifier, created by computer, intended by the party using it to have the same force and effect as the use of
a manual signature, and shall be reasonably relied upon by the parties. For purposes of this section, a digital signature is a
type of "electronic signature" as defined in subdivision (i) of Section 1633.2 of the Civil Code.

Agreed and accepted by:
COUNTY OF RIVERSIDE, a political subdivision
of the State of California

A~~",!'~
Agreed and accepted by:
DYNATRACE LLC, a Delaware limited liability company

Authorized ignature

Karen Spiegel Nicole Heideman

- Name Name

Chair Board of Supervisors Managing counsel, Americas

Title

JUN 2 9202l May 21, 2021 I 16:18:33 EDT

Date Date

FORM APPROVED COUNTY COUNSEL
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AGREEMENT #ASARC-PO-0003007-05/26

for

Dynatrace Managed DEM Units and Dynatrace Managed Host Units

between

COUNTY OF RIVERSIDE

and

INSIGHT PUBLIC SECTOR, INC.

This Agreement is entered between the COUNTY OF RIVERSIDE, a political subdivision

of the State of California, (herein referred to as "COUNTY"), and INSIGHT PUBLIC SECTOR,

INC., an Illinois corporation (herein referred to as "RESELLER"), for the purchase of Dynatrace

Managed OEM Units and Dynatrace Managed Host Units, which shall be effective upon full

execution by both parties based on RESELLER's response to RFQ # ASARC-2021-RFQ-0000220
for Dynatrace Software. The parties agree as follows:

1. Description of Services:

1.1. COUNTYwill purchase Dynatrace Managed DEM Units and Dynatrace Managed Host

Units products through the RESELLER. Terms and conditions between the COUNTY and

the Manufacturer of the products are governed by Dynatrace "MSA" General Terms and
Conditions.

2. Period of Performance:

2.1. This Agreement is for an initial one-year subscription purchase in the amount of One

Hundred Five Thousand Four Hundred Sixty-One Dollars and One Cent ($105,461.01).

This Agreement shall be effective upon full execution by both parties and shall expire after

the product is received, accepted and installed by the County. The Agreement may be

renewed for up to four additional one-year subscription periods through May 10,2026 via a

written amendment executed by both COUNTY and Reseller. Pricing for years two through

five will be provided by the RESELLER to the COUNTY prior to the renewal. Annual

increases shall not exceed the Consumer Price Index - All Consumers, All Items - Greater

Los Angeles, Riverside and Orange County areas and be subject to satisfactory performance

review by the COUNTY and approved (if needed) for budget funding by the Board of
Supervisors.

1
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3. Compensation

3.1. The COUNTY shall pay the RESELLER for products provided by Insight Public Sector,

Inc. incurred in accordance with the terms of this Agreement. The COUNTY is not

responsible for any fees or costs incurred above or beyond the contracted amount (as set

forth in section 2 above) and shall have no obligation to purchase any specified amount of
services or products.

4. Hold Harmless/Indemnification:

4.1. RESELLER shall indemnify and hold harmless the County of Riverside, its Agencies,

Districts, Special Districts and Departments, their respective directors, officers, Board of

Supervisors, elected and appointed officials, employees, agents and representatives

(individually and collectively hereinafter referred to as Indemnitees) from any liability,

action, claim or damage whatsoever, based or asserted upon any services, or acts or

omissions, of RESELLER, its officers, employees, subcontractor, agents or representatives

arising out of or in any way relating to this Agreement, including but not limited to property

damage, bodily injury, or death or any other element of any kind or nature. RESELLER

shall defend the Indemnitees at its sole expense including all costs and fees (including, but

not limited, to attorney fees, cost of investigation, defense and settlements or awards) in any
claim or action based upon such acts, omissions or services.

4.2. With respect to any action or claim subject to indemnification herein by RESELLER.

RESELLER shall, at their sole cost, have the right to use counsel of their own choice and

shall have the right to adjust, settle, or compromise any such action or claim without the

prior consent of COUNTY; provided, however, that any such adjustment, settlement or

compromise in no manner whatsoever limits or circumscribes RESELLER indemnification
to Indemnitees as set forth herein.

4.3. RESELLER obligation hereunder shall be satisfied when RESELLER has provided to

COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the
action or claim involved.

5. Termination:

5.1. COUNTYmay terminate this Agreement without cause upon thirty (30) days written notice

served upon the RESELLER stating the extent and effective date of termination.

5.2. COUNTY may, upon five (5) days written notice terminate this Agreement for RESELLER

default, if RESELLER refuses or fails to comply with the terms of this Agreement or fails
2



to make progress that may endanger performance and does not immediately cure such

failure. In the event of such termination, the COUNTY may proceed with the work in any

manner deemed proper by COUNTY.

5.3. RESELLER rights under this Agreement shall terminate (except for fees accrued prior to

the date of termination) upon dishonesty or a willful or material breach of this Agreement

by RES ELLER; or in the event of RESELLER unwillingness or inability for any reason

whatsoever to perform the terms of this Agreement.

6. Alteration or Changes to the Agreement

6.1. The Board of Supervisors and the COUNTY Purchasing Agent and/or his designee is the

only authorized COUNTY representatives who may at any time, by written order, alter this

Agreement. If any such alteration causes an increase or decrease in the cost of, or the time

required for the performance under this Agreement, an equitable adjustment shall be made

in the Agreement price or delivery schedule, or both, and the Agreement shall be modified

by written amendment accordingly.

7. Notices

7.1.All correspondence and notices required or contemplated by this Agreement shall be

delivered to the respective parties at the addresses set forth below and are deemed

submitted two days after their deposit in the United States mail, postage prepaid:

COUNTY OF RIVERSIDE RESELLER

Insight Public Sector, Inc.

Attention: Jesse Moralez

Assessor-County Clerk-Recorder

Attention: Irene Maese

6221 Box Springs

Riverside, CA. 92507

6820 S. Harl Ave.

Tempe, AZ 85283-4318

8. Insurance:

8.1. Without limiting or diminishing the RESELLER'S obligation to indemnify or hold the

COUNTY harmless, RESELLER shall procure and maintain or cause to be maintained, at

its sole cost and expense, the following insurance coverage's during the term of this

Agreement. As respects to the insurance section only, the COUNTY herein refers to the

County of Riverside, its Agencies, Districts, Special Districts, and Departments, their

3



respective directors, officers, Board of Supervisors, employees, elected or appointed

officials, agents, or representatives as Additional Insureds.

A. Workers' Compensation:

If the RESELLER has employees as defined by the State of California, the RESELLER

shall maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by

the laws of the State of California. Policy shall include Employers' Liability (Coverage B)

including Occupational Disease with limits not less than $1,000,000 per person per accident.

The policy shall be endorsed to waive subrogation in favor of The County of Riverside.

B. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises

liability, unmodified contractual liability, products and completed operations liability,

personal and advertising injury, and cross liability coverage, covering claims which may

arise from or out of RESELLER'S performance of its obligations hereunder. Policy shall

name the COUNTY as Additional Insured. Policy's limit of liability shall not be less than

$1,000,000 per occurrence combined single limit. If such insurance contains a general

aggregate limit, it shall apply separately to this agreement or be no less than two (2) times

the occurrence limit.

C. General Insurance Provisions - All lines:

1) Any insurance carrier providing insurance coverage hereunder shall be admitted

to the State of California and have an A M BEST rating of not less than A: VIn

(A:8) unless such requirements are waived, in writing, by the County Risk

Manager. If the County's Risk Manager waives a requirement for a particular

insurer such waiver is only valid for that specific insurer and only for one policy

term.

2) The RESELLER must declare its insurance self-insured retention for each

coverage required herein. If any such self-insured retention exceeds $500,000 per

occurrence each such retention shall have the prior written consent of the County

Risk Manager before the commencement of operations under this Agreement.

Upon notification of self-insured retention unacceptable to the COUNTY, and at

4



the election of the Country's Risk Manager, RESELLER'S carriers shall either;

1) reduce or eliminate such self-insured retention as respects this Agreement with

the COUNTY, or 2) procure a bond which guarantees payment of losses and

related investigations, claims administration, and defense costs and expenses.

3) RESELLER shall cause RESELLER'S insurance carrieres) to furnish the County

of Riverside with either 1) a properly executed original Certificate(s) ofInsurance

and certified original copies of Endorsements effecting coverage as required

herein, and 2) if requested to do so orally or in writing by the County Risk

Manager, provide original Certified copies of policies including all Endorsements

and all attachments thereto, showing such insurance is in full force and effect.

Further, said Certificate(s) and policies of insurance shall contain the covenant of

the insurance carrieres) that thirty (30) days written notice shall be given to the

County of Riverside prior to any material modification, cancellation, expiration

or reduction in coverage of such insurance. In the event of a material

modification, cancellation, expiration, or reduction in coverage, this Agreement

shall terminate forthwith, unless the County of Riverside receives, prior to such

effective date, another properly executed original Certificate of Insurance and

original copies of endorsements or certified original policies, including all

endorsements and attachments thereto evidencing coverage's set forth herein and

the insurance required herein is in full force and effect. RESELLER shall not

commence operations until the COUNTY has been furnished original Certificate

(s) of Insurance and certified original copies of endorsements and if requested,

certified original policies of insurance including all endorsements and any and all

other attachments as required in this Section. An individual authorized by the

insurance carrier shall sign the original endorsements for each policy and the

Certificate of Insurance.

4) It is understood and agreed to by the parties hereto that the RESELLER'S

insurance shall be construed as primary insurance, and the COUNTY'S insurance

and/or deductibles and/or self-insured retention's or self-insured programs shall
not be construed as contributory.

5) If, during the term of this Agreement or any extension thereof, there is a material

change in the scope of services; or, there is a material change in the equipment to
5



be used in the performance of the scope of work; or, the term of this Agreement,

including any extensions thereof, exceeds five (5) years; the COUNTY reserves

the right to adjust the types of insurance and the monetary limits of liability

required under this Agreement, if in the County Risk Manager's reasonable

judgment, the amount or type of insurance carried by the RESELLER has become

inadequate.

6) RESELLER shall pass down the insurance obligations contained herein to all tiers

of subcontractors working under this Agreement.

7) The insurance requirements contained in this Agreement may be met with a

program(s) of self-insurance acceptable to the COUNTY.

8) RESELLER agrees to notify COUNTY of any claim by a third party or any

incident or event that may give rise to a claim arising from the performance of

this Agreement.

9. Disputes:

9.1. The parties shall attempt to resolve any disputes amicably at the working level. If that is not

successful, the dispute shall be referred to the senior management of the parties. Any dispute

relating to this Agreement, which is not resolved by the parties, shall be decided by the

COUNTY's Purchasing Department's Compliance Contract Officer who shall furnish the

decision in writing. The decision of the COUNTY's Compliance Contract Officer shall be

final and conclusive unless determined by a court of competent jurisdiction to have been

fraudulent, capricious, arbitrary, or so grossly erroneous to imply bad faith. The RESELLER

shall proceed diligently with the performance of this Agreement pending the resolution of a
dispute.

10. Force Majeure:

10.1. If either party is unable to comply with any provision of this Agreement due to causes

beyond its reasonable control, and which could not have been reasonably anticipated, such

as acts of God, acts of war, civil disorders, or other similar acts, such party shall not be held
liable for such failure to comply.

11. General:

11.1. This Agreement, including any attachments or exhibits, constitutes the entire

agreement of the parties with respect to its subject matter and supersedes all prior and

contemporaneous representations, proposals, discussions and communications, whether oral
6



or in writing. This Agreement may be changed or modified only by a written amendment

signed by authorized representatives of both parties.

11.2. The following documents are attached to and incorporated into this Agreement:

11.2.1. Attachment A: Insight Public Sector, Inc. Quote

11.2.2. Attachment B: Master Subscription Agreement (MSA)

11.3. This Agreement shall be governed by the laws of the State of California. Any legal

action related to the performance or interpretation of this Agreement shall be filed only in

the Superior Court of the State of California located in Riverside, California, and the parties

waive any provision oflaw providing for a change of venue to another location. In the event

any provision in this Agreement is held by a court of competent jurisdiction to be invalid,

void, or unenforceable, the remaining provisions will nevertheless continue in full force

without being impaired or invalidated in any way.

11.4. In the event of any conflict or inconsistency between the terms and conditions of this

Agreement and any terms or conditions set forth in any of the attachments, purchase

order(s), or other document relating to the transactions contemplated by this Agreement, the

terms and conditions set forth in this Agreement shall prevail.
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized

representatives to execute this Agreement.

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

By:J{~.s.~
Karen Spiegel, Chair
Board of Supervisors

INSIGHT PUBLIC SECTOR, INC.

By:~i.~
Michael Walker
Assistant Secretary lEI

Dated: JUN 2 9 2021 Dated: 5\'2..U\ 'Ll
ATTEST:

Kecia Harper

Clerk of the Board

BY:cpJliJJI/Io@jr)
Deputy ,

~ -' "
APPROVED AS TO FORM:
Gregory P. Priamos::unCYC~

Ryan'YaO
Deputy County Counsel

Dated: __ 6__.._!!_ff__.._I_7-_, _
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