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

ITE[,I: 3 54
(tD # 26515)

MEETING DATE:
Tuesday, December 03, 2024

SUBJECT: DEPARTMENT OF PUBLIC SOCIAL SERVICES (DPSS)] Approve Agreement
DPSS-0005271 with SAS lnstitute lnc. for SAS Data Reporting Software for the amount of
$116,838 effectlve Decembe. 30 2024 through December 29. 2A25, with three (3) one-year
renewal options, All Distrcts lTotal Cost $497.526 and up to $74,630 in Add tiona
Compensation - 53% Fedetal, 22ya Rea ignment 20% State, 5% County (Dept. Budget)l

RECOMMENDED MOTION: That the Board of Supervisors:
'1. Approve Agreement DPSS-0005271 with SAS lnstitute lnc. for Data Reporting Software

for the amount of $116,838 effective December 30, 2024 through December 29, 2025,
with three (3) one-year renewal options; and authorize the Chairman of the Board to sign
the Agreement on behalf of the County.

2. Authorize the Purchasing Agent, or designee, in accordance with Ordinance 459, based
on the availability of fiscal funding and as approved as to form by County Counsel to: (a)
issue a Purchase order for any goods and/or services rendered; (b) sign amendments
and order forms that make modfications to the scope of services that slay within the
intent of the Agreement; and (c) sign amendmenls and order forms to the compensation
provisions that do not exceed the sum total of fifteen percent (15%) of the total cost of
the agreement.

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

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

Ayes: Jeffries, Spiegel, Washington, Perez and Gutierrez
Nays: None
Absent: None
Date: December 3,2024
XC: DPSS

Kimberly A. Rector
e Board

tD# 25515

Clerk of

3.54

FROM : PUBLIC SOCIAL SERVICES

Page 'l of 4



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

C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summarv
Welfare and lnstitutions Code sections 10850, 14100.2 14005.35, 14005.36, and 14005.37
allows Riverside County Department of Public Social Services (DPSS) Self Sufficiency and
Administrative Services Divisions to share client data with other agencies for the purpose of
program administralion. SAS lnstitute lnc. reporting software allows for state data extraction,
data processing, data matching, data validation, data reporting and data sharing.

This board action requests approval of Agreement DPSS-0005271 with SAS lnstitute lnc. for
Data Reporting Software for $116,838 effective December 30, 2024, through December 29,
2025, with the option to renew for three (3) one-year periods.

lmpact on Residents and Businesses
SAS Analytics allows DPSS to generate business intelligence reports and share data with
partner agencies for multiple efforts, including, Medi-Cal Managed Care Providers Data Sharing,
School Lunch Program Direct Certification Data Sharing, Child Welfare program outcomes
measurement, Welfare{o-Work Data Sharing with community colleges, among other efforts.
These repo(ing tools support multiple programs and projects that help DPSS service over one
million Riverside County residents annually.

The SAS agreement includes training, consulting fees (technical assistance) and an annual
subscription for unlimited licenses. The fees for goods/services reflect year over year annual
increases. The budget breakdown is as follows.

FINANCIAL DATA Total Cost: Ongoang Cost

cosT $'r 16,838 $121 ,725 $497,526 $0

NET COUNTY COST $5,842 $6,087 $24,876 $0

SOURCE OF FUNDS: 53% Federal, 22% Realignment, 20%
State, 5% County General Fund (Dept. Budget)

Budget Adiustment: No

For Fiscal Year: 24125 - 28129
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Current Fiscal Year: Next FiscalYear:
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Contract Historv and Price Reasonableness
Riverside County Purchasing Department, on behalf of DPSS, issued Request for Quote (RFQ)
DPARC-0648 on September 11,2024, for the procurement of Statistical Analysis System (SAS)

9.4 Software Licenses, Technical Support and Training Services. A single bid response was
received by the published bid deadline and reviewed. As a result, the bid was awarded to SAS
lnstitute lnc., as the most responsive and responsible bidder.

ATTACHMENT:

Attachment A: DPSS-0005271 SAS Universal Terms, Addendums and Order
Form

PERIOD OF PERFORMANCE
CONSULTING

FEE TRAINING
ANNUAL

SUBSCRIPTION
ANNUAL
PAYMENT

$53, 152 $8,532 $55,1 54 $116,838

$55,809 $8,831 $57,085

Option Year 3:

December 30, 2026 through December 29, 2027
$58,600 $9,140 $59,083

Option Year 4:

December 30, 2027 through December 29, 2028
$61.530 $9,460 $61 , 150 $ 132,140

Total $229,091 $35,963 $232,472 $497,s26
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December 30, 2024 through December 29, 2025

Option Year 2:

December 30, 2025 through December 29, 2026
$121 ,725

$126,823

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



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA
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ssas +V Francais Deutsch ltaliano Et;E
SAS Universa! Terms

+ol Esoahol Polski Ttlrkce Portuouos

These Universal Terms apply to all Offerings. To order an Offering, Customer will enter into an Order Form with

SAS that incorporates these UniversalTerms and other Offering-specific addenda. Definitions

M
1.1 Usage Rights. This section describes the
standard usage or acc€ss rights for Ofierings. The
Order Form may contain additional or different
usage or access rights.

1 .1.1 For any SAS Cloud Offering, Customer
may access the System during the Term.

1.'1.2 For any Software Offering installed outside
of a System, SAS grants Customer a license to use
the Software during the Term.

1.1.3 lf the Offering includes Work Product, SAS
grants Customer a royalty-free license to use the
Work Product. lf the Work Product relates to
Software or a System, Customer will use the Work
Producl only in connection with the applicable
Sofrware or System and during the Term of the
Agreement for the Soflware or System.

1.2 Benefit. Customer will use the Offering
solely for the benefit ofits operations in the Tenitory.
lf the Territory is global or includes more than one
country, then Customer's Related Entities may also
benefil from use of or access to the Offering.

'1.3 Restrictions.

'1.3.'l All license grants and usage rights are
nonexclusive, nonassignable and nontransferable.

1.3.2 Customer will not use any Offering or
Documentation to: (a) bring an intellectual property

infringement claim against SAS; or (b) create or
assist a third party in creating an offering that
competes with SAS.

1.3.3 Customer may use any Documentation only
to support Customeis use of the related Software.

1.3.4 Customer will not use any Offering in a time-
sharing or service provider arrangement.

1.4 Users. This Permitted Use section extends to
Users.

il
2.1 Effective Date; Term. The Agreement is
effective upon the last date of signalure or
acreptance of the Order Form and will remain in

effect for the Term.

2.2 Termination. lf a party breaches the
Agreement, the other party may terminate the
Agreement if the breach has not been cured afler
thirty (30) days' written notice. SAS may terminate

the Agreement immediately if Customer violates
SAS' intellectual property rights. Customer may
terminate the Agreement as set forth in
www.sas.com/termination. Obligations in the
Agreement that by their nature are continuing
survive expiration or terminalion. ln addition, the
terms of the Agreement will continue to apply if SAS
continues to provide an Offering to Customer while
the parties are in good faith negotiations to renew
the Offering. SAS' provision of the offering during
any such negotiation is not fee waived.

lf the Agreement terminates or expires, Customer
will stop using the Offering and delete any media,
Product Authorization Codes. or Documentalion
provided by SAS.

3.1 Fees. Fees are listed in the Order Form.

3.2 Payment. Payments are due net thirty (30)
days. Refunds are not available unless specifically
slated in the Agreement. SAS may designate an
afflliate or a third party to invoice and/or collect
payment on its behalf.

3.3 Upgrades. Customer must contact SAS to
change any factor impacting the Pricing Metric or
applicable usage or access rights. These changes
may result in additional Fees calculated and
invoiced based on the date of the change.

3.4 Taxes. Customer is responsible for any
applicable taxes, excepl for taxes based on SAS'
income. Unless otherwise stated in the Order Form,
Fees do not include taxes. Cuslomer may provide a
tax exemplion certificate to SAS. SAS will use
reasonable efforts to include applicable taxes on
SAS' invoice. Customer will self-assess and pay any
VAT, GST or sales tax applicable to Customer's use
of the Offering outside of the US and not included
on SAS' invoice.

3.5 Third Party Payments. Customer may
designate a lhird party to receive invoices and make
payments on Customer's behalf. Customer will be
responsible for any related charges assessed by the
third party. Payment of all Fees remains Customer's
ullimale responsibility.

@
4.1 General. Technical support for the Software
or System is included during the Term as
documented in SAS'technical support policies at

Fees



https://support. sas.com/en/technical-
supporvservices-policies.html, which may be
updated from time to time. Customer may obtain
additional support services from SAS by executing
an Order Form and paying additional Fees to SAS.

Technical support also includes access to all new
releases, updates, bug-fixes, security patches and
other corrective code that SAS makes generally
available. Customer agrees to use reasonable
efforts to install such content for Sofrware not hosted
by SAS. lf Cuslomer chooses not to install the
current release of the Software or inslructs SAS not
to install the current release of the Software in a
System, the level of technical support will diminish
over time. During ongoing development, SAS may
rename Offerings or add, change or delete
individual components or functionality in new
releases of the Software or System.

4.2 Customer ContacG and Notification.
Customer must establish knowledgeable technical
contacls who are qualilled to provide SAS with
information necessary for SAS to diagnose and
remedy any problems. Vvhen requesting technical
supporl, Customer will notify SAS of any
modifications to the Software or System not made
by SAS. Failure to comply with these terms may
result in longer response and resolution times.

M
The Agreement does not transfer any ownership
rights. SAS and its licensors retain title to the
Offering, any Documentation, source code, and any
techniques, skills, concepts or know-how SAS
utilizes or develops while performing the
Agreement. Customer retains ownership to
Customer Materials and any data Customer derives
from using an Offering. The Sofrware source code
is a SAS trade secret. Customer and Users will not
access source code or attempt to reverse engineer,
reverse assemble or decompile the Software or
System. Customer and Users will not remove any
copyright or proprietary rights notice from any
Offering. The Agreement does not limit any rights
Customer may have under any open-source license
covering any open-source component included in
the Offering.

Use of any online training provided with an offering
but not separately listed on the Order Form is
governed by the terms of the Agreement.

M
6.1 Usage Rights. Customer grants SAS a
nonexclusive, nonassignable, nontransferable and
royalty-free license to use the Customer Materials
solely to perform the Agreement.

6.2 Data Classification Forms. Before
providing any Customer Materials to SAS,

Customer will complete any data classilication
forms that SAS requests. Customer will only
transmit Customer Materials to SAS using SAS-
approved methods.

6.3 Format and Protection. Customer's failure
to provide any required Customer Materials in a

mutually agreed upon format and timeframe, and in
a usable condition, may delay SAS'performance of
the Agreement. The parties will manage any
resulting schedule changes through a change
control process, and additional Fees may apply.

Customer is responsible for: (a) the integrity of the
Customer Materials; (b) backing up the Customer
l\,'taterials, and (c) mitigating the risks inherent in

storing or transmitting the Cuslomer Materials via
the System, including the risk of data loss.

6.4 Exclusions. SAS' warranties, indemnities
and technical support set forth in the Agreement do
not apply to Customer lvlaterials.

6.5 Customer Materials Used in a System.

6.5.1 Customer must obtain SAS' prior written
approval before using Customer Materials owned by
a third-party data provider in the System. lf any third-
party data provider requires that SAS sign a

separale dala use agreemenl in order to use such
data to perform the Agreement, then Customer,
SAS and the provider will sign a three-party
agreement. Notwithstanding the terms of any such
data use agreement, the data provided by the third
party will be deemed Customer Materials, and the
Customer warranties and indemnirication applicable
lo Customer Materials in lhe Agreement will apply.

6.5.2 lf SAS believes the Cuslomer Materials
violate applicable law or third-party rights, SAS may
either: (a) require Customer to remove the
Customer Materials from the System; or (b) disable
the Customer Materials.

6.5.3 Customer is responsible for: (a) providing or
arranging for the provision of all support,
mainlenance, and upgrades for Customer l\4aterials,
including up-to-date virus protections; and (b)

coordinaling the timing of such activities with SAS.
Customer may direct the Customer Materials
provider to contact SAS on Customer's behalf for
technical support issues if the provider believes the
issue is connected to the System.

6.5.4 SAS may disable or remove Customer
Materials in the event of any emergency situation or
any threat or perceived threat to the System related
to the Customer Materials. SAS will not be
responsible for any adverse performance impact to
the System or Downtime attributable to Customer
Materials orlo any such disengagement. ln addition,
SAS is not responsible for any compromises to lhe
confldentiality, integrity, or availability of the System



sPre roduction Offeri

or Customer Materials that are attributable in whole
or in part to Customer's use of Customer Materials.

7.1 Preproduction Offerings. During the Term,
SAS may give Customer the opportunity to preview
Preproduction Offerings at no cost to Customer so
thal Customer may provide feedback to SAS. No
additional Order Form is required for Customer to
preview a Preproduction Offering, regardless of
whether the Preproduction Offering is a version of a
production Offering that Customer has ordered via
an Order Form or separate technology. Customer
will not use Preproduction Offerings for production
purposes.

7.2 No Warranty. SAS PROVIDES
PREPRODUCTION OFFERINGS "AS IS." SAS'
warranties and indemnification obligations set forth
in the Agreement do not apply to Preproduction
Offerings. SAS does not guarantee that any
Preproduction Offering or functionality will be made
generally available.

7.3 Disclaimers. NEITHER CUSTOMER,
SAS, NOR SAS'THIRD-PARTY LICENSORS ARE
LIABLE FOR DIRECT, SPECIAL, INCIDENTAL,
INDIRECT, CONSEQUENTIAL, PUNITIVE, OR
RELIANCE DAMAGES (ARISING IN TORT,
CONTRACT OR OTHERWSE) RELATEO TO THE
PREPRODUCTION OFFERING, EVEN IF THEY
HAVE BEEN INFORMED OF THE POSSIBILITY
OF SUCH DAMAGES. SAS AND SAS' THIRO-
PARTY LICENSORS ARE NOT LIABLE FOR ANY
THIRD.PARTY CLAIMS AGAINST CUSTOMER
RELATED TO A PREPRODUCTION OFFERING.
THE PARTIES MAKE THESE EXCLUSIONS IN
CONSIDERATION OF THE LICENSES GRANTED
UNDER THE AGREEMENT.

7.4 Hosted Preproduction Offering. lf SAS
makes the Preproduction Offering available via a
hosted environment, Customer will comply with the
terms of use that SAS specilies in writing.

8.1 lntellectual Property Warranty. SAS
warrants it has the right to license the Software or
Work Product or provide the Offering to Customer.
Cuslomer's exclusive remedy for SAS' breach of
this warranty is set forth in lhe lndemnification by
SAS section.

8.2 Virus Warranty; conformance with
Documentation Warranty, SAS warrants that
when delivered, each commercially available
release of the Software will not contain a virus and
will substantially conform to its Documentation As
Customer's exclusive remedy for breach of this
warranty, SAS, at its option, will: (a) repair the
Software; (b) replace the Software; or (c) terminate

the applic€ble Order Form and refund the Fees paid
for the Software during the then-current annual
period or any prepaid Fees under the Order Form.

8.3 Skilled Personnel Warranty. SAS warrants
that the Consulting Services will be performed by
skilled personnel. As Customer's exclusive remedy
for breach of this warranty, SAS will refund the Fees
paid for the Consulting Services at issue.

8.4 WARRANTY DISCLAIMERS. SAS AND ITS
THIRD.PARTY LICENSORS OISCLAIM ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WTHOUT LIMITATION ANY
IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE,
OR ARISING AS A RESULT OF CUSTOM OR
USAGE IN THE TRADE OR BY COURSE OF
DEALING. SAS MAKES NO WARRANTY THAT
THE SOFTWARE OR THE SYSTEM WLL
OPERATE ERROR.FREE OR WTHOUT
INTERRUPTION OR THAT ANY OATA
TRANSMISSIONS TO, FROM, OR THROUGH
THE SYSTEM WLL BE COMPLETELY SECURE.
SAS DOES NOT WARRANT OR REPRESENT
THAT CUSTOMER'S USE OF THE OFFERING
ALONE WLL RESULT IN CUSTOMER'S
COMPLIANCE WTH ANY APPLICABLE LAW.

10.1 Exclusion of Damages. Neither Customer,
SAS, nor SAS'third-party licensors are liable for
special, incidental, indirect, consequential, punitive,
or reliance damages (arising in contract, tort or
otheMise) even if they have been informed of the
possibility of such damages. Neither SAS nor SAS'
third-party licensors are liable for any lhird-party
claim against Cuslomer. SAS' third-parly licensors
are not liable for any direct damages.

'10.2 Limitation of Liability. THE TOTAL
AMOUNT CUSTOMER MAY RECOVER FROM

Customer Warranties

SAS Warranties and Oisclaimers

Exclusions of Damages; Limitation of
Liability

10

9.1 lntellectual Property Warranty. Cuslomer
warrants that: (a) it has the right to provide the
Customer Materials to SAS; and (b) Customer and
Users will comply with any lhird-party usage rights
and applicable laws related to the Customer
l\ilaterials. The exclusive remedy for breach ofthese
warranties is set forth in lhe lndemnilication by
Crsfomer section.

9.2 Compliance Warranty. Customer warranls
that the publication, transmission and receipt of all
Customer lvlaterials complies with all applicable
laws including, without limitation, laws relating to
trademarks, copyrights, defamation, consumer
protection, personal privacy and false or deceptive
trade practices.



SAS FOR ALL CLAIMS ARISING FROM OR
RELATING TO THE AGREEMENT IS LIMITED IN
THE AGGREGATE TO THE FEES CUSTOMER
HAS PAID FOR THE OFFERING AT ISSUE
DURING THE APPLICABLE ANNUAL PERIOD IN

WHICH THE CLAIM AROSE.

10.3 Applicability. This section does not apply to
the lndemnification by SAS section, the
lndemnification by Customer section, or to either
party's violation of the other's intellectual property
rights. The limitataons in lhis section will apply even
if any of the remedies provided in the SAS
Warnnties and Disclaimers section fail of lheir
essential purpose. Some jurisdictions do not allow
limitations ofliability or exclusions of certain types of
damages so certain provisions of this section may
not apply to Customer. However, the provisions
apply to the greatesl extent permitted by applicable
law.

Provided Cuslomer complies with the Agreement,
SAS will defend and indemnify Customer for any
third-party claim against Customer for: (a) any
copyright, patent, trade secret or olher intellectual
property rights violation relating to the Software,
Work Product, or any Softvvare or Work Producl
included in a SAS Cloud Offering; or (b) bodily
injury, death or damage to tangible property, arising
solely from actions for which SAS is legally
responsible. Tangible property does not include
soflware or dala. Customer will promptly notify SAS
in writing ol any such claim. Customer will allow
SAS to control the litigation or settlement of any
such claim and will cooperate with SAS in the
investigation, defense and settlement. SAS will
indemnify Customer by paying for the costs and
attorneys' fees Customer incurs at SAS' direction
and any judgment finally awarded against Customer
or settlement approved by SAS. Customer may
participate at Customer's own expense.

lf any intellectual property claim is made or, in SAS'
opinion, is likely to be made, SAS may: (i) modify
the Software or Work Producti (ii) obtain rights for
Cuslomer lo continue using the Software or Work
Product; or (iii) terminate Customer's license to use
the Software or Work Product and refund any Fees
paid by Cuslomer for the then-current annual period
or for the Work Product at issue. Cuslomer will abide
by SAS' decision.

SAS' indemnification obligation does not apply to
claims based on: ('l) Customer's combination of the
Software or Work Product with other sofrware or
materials, (2) Customeds modilication to the
Software or Work Product: (3) prior versions of lhe
Sofrware if Customer had not installed the latest
version or updates to the Software prior to the date
the claim arose as instructed by SAS; or (4)

Customer will indemniry SAS for any claim made
against SAS arising from or relating to: (a) the
Customer Materialsi (b) Cuslomer's violation of its
obligations in the Cuslomer Waranties and
Custom Respo,s,bilides seclions of these
Universal Terms; or (c) violations ot lhe Prohibited
Actlvrtres section included in an Addendum for any
System. SAS will promptly notify Customer in writing
of any such claim. SAS will allow Customer to
control the litigation or settlement of any such claim
and will cooperate with Customer in the
investigation, defense and settlement. Customer will
indemniry SAS by paying for the costs and
attorneys'fees SAS incurs al Customer's direction
and any judgment finally awarded against SAS or
settlement approved by Customer. SAS may
participate at SAS' own expense.

Customer's unique specifications for the Work
Product.

Each party acknowledges that it may have access
to certain Confidential lnformation. The recipient will
use the discloser's Confidential lnformation only lo
perform its obligations under the Agreement. SAS
may also use Customer's Confidential lnformation
to provide Customer sample analysis for other SAS
Offerings or Preproduction Offerings. Recipient will
not disclose discloser's Confidential lnformation
received in connection with the Agreement to any
third parties without Disclose/s prior written
approval. This restriction does not apply to
information that is: (a) generally available to the
public; (b) released by discloser without restriction;
(c) independently developed or acquired by
recipienti (d) known lo the recipienl prior to receipt
from discloser, or (e) revealed pursuant to court
order or as required by applicable law, provided that
recipient uses reasonable efforts to promptly notify
discloser of such requirement prior to compliance in

order to permit discloser to seek protection against
disclosure. SAS may also: (a) report the terms ofthe
Agreement to SAS' third-party licensors and
partners solely as required by agreements between
SAS and its third-party licensors and partners, and
(b) list Customer as a SAS customer in SAS' annual
report or other materials. Recipient's obligations of
confidentiality for each item of discloser's
Confldential lnformalion will continue for five (5)
years from the date of initial disclosure. However,
confidentiality obligations for Personal Data or
source code will not expire. For the purpose of this
section, SAS'afJiliates and subcontractors are not
"third parties." Unless specifically authorized in the
Order Form, neither party will disclose source crde.

Customer'12. lndemnification

SAS11. lndemnification
'13. confidential lnformation

14. Data Protection and Personal Data



Customerwill not disclose or transmit Personal Data
to SAS unless: (a) specifically authorized under the
Order Form; (b) authorized by an Addendum
incorporated into the Order Form; or (c) required for
technical support. ln such event, the SAS Data
Processing Addendum available at
https://www.sas.com/dpa will apply to SAS'
processing of Personal Data. lf the Personal Data
contains Protected Health lnformation as defined by
and subject to the US Health lnsurance Portability
and Accountability Act, the Business Associate
Addendum available at sas.com/baa is incorporaled
into the Agreement with respect to such disclosure.

To the extent applicable, SAS will also comply with
the SAS Business Customer Privacy Policy
available at
httos:/ Mww.sas.com/en us/leoal/orivacv.html
which is subject to change at SAS' reasonable
discretion. Changes will not result in a material
reduclion to the level of proteclion provided by SAS
for any Personal Data during the Term.

16.1 Governing Law. The laws of New York,
excluding choice of law provisions and excluding the
United Nations Convention on Contracts for the
lnternational Sale of Goods, govern the Agreement

16.2 Arbitration. All disputes arising out of or in
connection with the Agreement, including any
dispute as to the validity and enforceability of lhis
arbitration clause, will be finally settled under the
Rules of Arbitration of the lntemational Chamber of
Commerce ('Rules") by three (3) arbitrators. Each
party will appoint one (1) arbitrator and the third

15. lnsurance

't 6. A licable L3w

During the Term, SAS lnstitute lnc. will keep the
following insurance policies in force:

(a) Workers Compensation - Statutory (in the
amounts required by applicable law):

(b) Employe/s Liability - USD $1,000,000 per

occurrence; bodily injury by accident or disease,
including death;

(c) Commercial General Liability - USD $1,000,000
combined limit per occurrence and USD $2,000,000
aggregate; bodily injury, personal injury and
property damage, including blanket contractual
liability; and

(d) Automobile Liability (if vehicles are brought on
Customer's premises) - USD $1,000,000 combined
limit per occunence; bodily injury and property
damage covering owned, non-owned and hired
vehicles.

Evidence of coverage is available at:
htlos //www sas.com/en us/leoal/evidence-of-
insurance.html

arbitrator will be appointed by the first two (2)
arbitrators. The tribunal will not award any punitive
or exemplary damages or any remedies greater
lhan those allowed by the Agreement.
Notwithstanding Article 38 of the Rules, each party
will bear its own costs. The parties will share equally
in the compensalion and expenses ofthe arbitrators
and the ICC administrative fees. The seat of the
arbitration will be New York. New York, and the
arbitration will be conducied in English. For
clarirication, the Governing Law section of this
Agreement establishes the substantive law
applicable to the Agreement. The terms in this
Arbitration section will be interpreted and enforced
in accordance with the U.S. Federal Arbitration Act
as long as New York law or other U.S. state law
governs the Agreement. This section does not
prevent the parties from applying to a court of
competent jurisdiction for temporary or preliminary
injunctive relief, without breach or waiver of this
section and without abridging the powers of the
tribunal.

'16.3 Export and lmport Restrictions. US export
laws and regulations apply to the Offering and any
other SAs-provided technology ("Controlled
Material"). The Controlled Material originates from
the United States. Both parties agree to comply with
these and other applicable export and import laws
and regulations, except as prohibited or penalized
by law ("Trade LarV'). Customer warrants that
Customer and its Users are not: (a) prohibited by
Trade Law from accessing Controlled Material
without US government approval; (b) located in or
under control of any country or other territory subject
to general exporl or trade embargo under Trade
Law; or (c) engaged in any of the following end-
uses: nuclear, chemical or biological weapons;
nuclear facilities not under lnternational Atomic
Energy Agency safeguards; missiles or unmanned
aerial vehicles capable of long-range use or
weapons delivery, military training or assistance,
military or intelligence end-use in Russia or in any
country in Country Group D:5 of the United States
Export Administration Regulationsi deep water,
Arctic offshore or shale oil or gas exploration
involving Russia or Russian companies, or Russian
energy export pipelines. Cuslomer will nol import or
use any data within the System that is subject to the
US lntemational Traffic in Arms Regulations. Uniled
States export classillcation information for SAS
sofrware is available at
htto://suoDort.sas.com/adminservices/export.html.

16 4 Additional Terms. lf the Order Form is

entered between Customer and a SAS affiliate
located outside ofthe US, any applicable provisions

of the Country-Specific Terms available at https://
www.sas.com/countrv-speciflc-terms will apply. ln

the event ofa conflict between the Counlry-Specific



17. General

Terms and these Universal Terms, the Country-
Specific Terms apply.

17.'1 Subcontracting. SAS may subcontract its
performance under the Agreement. However, such
subcontracting arrangement does not relieve SAS
of its obligations to Customer underlhe Agreement.

'17.2 CustomerResponsibilities. Cuslomerwill:
(a) verify the accuracy of its data input and output
while using the Offering; (b) duplicate, document
and protect all data and software Cuslomer uses
with the Offering; (c) for SAS Cloud Offerings,
assume responsibility for any damages resulting
from Customer's decision to continue running a prior
version of the Soflware in the System that SAS has
informed Customer is no longer eligible for SAS'
standard technical support; (d) inform all Users of
the relevant terms of the Agreement and be
responsible for their adherence to such terms; (e)

keep records ofwhere any Sofrware is installed and
used; (0 keep records of the extent of usage of the
Software or System relative to the applicable Pricing
l\4etrics and usage rights and provide a copy ofsuch
records to SAS upon requestt (g) designate a single
delivery contact for Product Aulhorization Codes
and installation media and a single billing contact for
invoices; and (h) use the Offering consistent with the
SAS Responsible Use Policy, available at
www.sas.com/responsibleuse.

17.3 Customer Feedback. SAS may use any
feedback related to any Offering or Preproduction
Offering in any format and any ideas, concepts,
know-how, formulas, designs, improvements,
inventions, techniques or processes contained in
that feedback, whether or not patentable.

'17.4 Severability. lf a court of competent
jurisdiction finds any part of the Agreement
unenforceable, that part is excluded, but lhe
remainder remains in full force and effect.

17.5 No Waiver. Failure to require compliance
with a part of the Agreement is not a waiver of that
part. Nothing in the Agreement waives any remedy
SAS may have under the Agreement at law, in
equity, or otherwise.

'17.6 Non-ABsignment. Customer will nol assign
the Agreement or any of its rights or obligations
without SAS'written permission, which will not be
unreasonably withheld. lf Customer attempts to
assign the Agreement in violation ofthis subsection,
that assignment is void and is a material breach of
the Agreement. However, SAS may assign the
Agreement to any affiliate or in connection with a
merger, acquisition or assel sale by notice to
Customer.

17 .7 Audit- Upon thirty (30) business days' notice
to Customer, SAS may conduct an audit during
Customer's normal business hours to verify
Customer's compliance with an Order Form. lf the
audit reveals that Customer owes additional fees,
Customer will pay the amounts owed.

'17.8 lnjunctive Relief. Because monetary
damages are inadequate to remedy a breach of
SAS' or its third-party licensors' intellectual property
rights, SAS may protect those intellectual property
rights through temporary restraining orders or
injunctions without posting bond.

17.9 Force Majeure. Except for Customeis
obligations to pay the Fee, neither party will be liable
to the other party for any failure or delay in

performance caused by factors beyond its
reasonable control including, but not limited to,
restrictions of applicable law, epidemics or
pandemics, labor dispules, acts of God, third-party
mechanical or other equipmenl breakdowns, ,lre,
explosions, fiber optic cable cuts, interruption or
failure of telecommunication or digital transmission
links, lnternet failures or delays, cyber-attacks,
storms or any other event lhat prevents
performance.

'17.'10 lndependent contractors. SAS, its

employees, and subcontractors are acting as
independent contraclors and not as employees or
agents of Customer. Neither party has the authority
to bind the other party.

17.11 Third Party RighB; No Lease. Unless
specifically stated in the Order Form, the Agreemenl
does not confer any rights upon any third parties.
This Agreement does nol lease any interest in real
property to Cuslomer.

17.12 Non-Solicitation. For twelve (12) months
afrer the completion of the applicable Order Form,
Customer will nol solicit for hire any individual who
provides Consulting Services. This section does not
prevent Customer from hiring any individual who
applies lhrough a public job posting.

17.13 Updates to Terms. SAS may

change the terms set forth in the URLS listed in

the Order Form or incorporated into the
Agreement from time to time. However, if the
change results in a material degradation of the
Customer's rights under the Agreement, SAS will
provide Customer with written notice of the
change by posting the notice on
www.sas.com/contract -with-sas-archive

17.14 Languages. The parties enter into the
Agreement in English. However, Customer or SAS
may enter into all or a portion of the Order Form in

a non-English language. ln that event, the Order
Form will be binding as written but any addenda



incorporated into the Order Form will be binding in
English. SAS may make the Agreement available in

other languages for Cuslomer's crnvenienc€.
However, the English language version controls
unless otherwise required by applicable law. SAS
may invoice Customer in English.

17.15 Complete Agreement. lf SAS providesan
Order Form as a click agreement, the Agreement
will be binding upon both parties upon Customer's
acceptance. The Agreement is the parties' complete
stalement relating to its subject matter. SAS rejects
any additional or conflicting terms on purchase

orders or olher purchasing documents. Except as
set forth in the Updates to Terms seclion, the
Agreement may not be modified by any side
agreement or arrangement between SAS and
Customer, written or oral, thal purports to modify the
Agreement and is not accepted in writing by an

authorized representative of both parties.



These delined terms are used in the universal Terms, an Addendum and/or an order Form. sAS may define

additional terms in an Order Form or Addendum.

I

2

"Addendum" means any addendum incorporated into an Order Form

,,Agreement" means the collective set ofterms identified in the Order Form. lnvoices also form part ofthe
Agreement.

"Application Monitoring Software" means software specified by SAS and required to collect data to
verify the availability and performance of lhe Software.

"Authorized Environment" means the physical hardware, virtual machine, private cloud, public cloud
account, or other environment where the Software is installed. lf a pricing metric refers to "Authorized

Hardware," that term will be interpreted to mean "Aulhorized Environment."

"Committed Period" means a period during which neither party may terminate an Order Form for
convenience, except as set forth in lhe Temination section above.

"confidential lnformation" means confidenlial informataon of the olher party that is either marked as

confidential or should be reasonably understood to be considered confidential due to its nature.
Confidential lnformation includes source code, Customer lvlaterials, Personal Data and the Product

Authorization Code.

"Connectivity Tool" means individually assigned credentials which will enable access to Customer's
computing system via Customer's VPN, Remote Desktop Protocol, or any other remote connection with
multi-factor authentication and scoped access to data.

"Consulting Services" means SAS consulting services identified on an Order Form.

"Customer" means the customer entity identified on an Order Form.

"Customer Budget" means the amount of money Customer makes available for payment of Fees for the
performance of Time and Materials Consulting Services. Applicable taxes and travel and living expenses
are not included in Customer Budget.

"Customer Materials' means any materials that Customer provides to SAS or directs SAS to obtain.

"custome/s lnfrastructure" means Cuslomer's information technology infrastruclure, including
computers, software, databases, electronic systems (including database management systems) and
networks, whether operated by Customer or a third party.

"Deliverable" means the tangible or intangible items identilled in an Order Form that SAS agrees to deliver
as part of Fixed Price Consulting Servrces.

"Documentation" means the official user documentation that SAS may make available for Software at

3

4

5

6

7

14
httos://suooort. sas. com/en/docu mentation html

15

16

17

"Fee' means the fee that Customer will pay to SAS under the Order Form.

"Fixed Price" means a pre-dellned project model where SAS provides Consulting Services for a set Fee.

"lssue Tracking System" means the system that SAS provides to report, track and monitor issues
associated with the Software and/or System.

"License Period" means the period during which Customer is authorized to use the Software.

"Offering" means the SAS offering listed on the Order Form, which may include Software, Consulting
Services, a SAS Cloud offering, or any other offering made available by SAS.

"Option Period" means any annual period following the initial term where Customer may agree to renew
the Order Form for a renewal Fee specifled in the Order Form.

"Order Form" means the electronic orwritten ordering document entered into between SAS and Customer
that specifies the Offering, Fee and other commercial terms.

"Personal Data" means information relating to an identified or idenlifiable natural person.

18

19

20
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22
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26

27

28

23. "pre-lnstallation Requirements Document" means a document that SAS provides to Customer detailing

activities, specifications and other requirements Customer must complete in preparation for installation of

Sofrware and provision of the System.

24. "Preproduction Offering" means an offering that is not generally available.

25. "prerequisite Software" means any third party software required for use with the Software as delined at

htto://su ooo rt. com/resources/thirdoartvsu od/index.html

32

"Pricing Metric" means the metric used to determine the Fee

..Product Authorization code" means a code that enables the sottware to operale for the applicable

License Period.

"Related Entity" means a separate legal entity that is controlled by, is under common control with, or

controls Customer. The term "conlrol" means: (a) for commercial entities, ownership of more than fifty
percent (50%) of the voting stock or assets of an entity; or (b) ,or non-profit or governmental entities,

statutory or other documented legal authority over the general budget and contracting rights of an entity.

"RMS" means remote managed services Offering identified on the Order Form

"SAS" means SAS lnstitute lnc. unless another SAS entity is defined in the Order Form.

"SAS Ctoucl" means Hosted Managed Services, Subscription Services, XaaS' or other hosted Offerings

made available by SAS.
,,sensitive lnformation" means (a) credit or debit card numbers, personal identification numbers (PlN),

passwords or other similar information used for payment or to access personal or Ilnancial information; (b)

patient, medical or olher protected health information; (c) genetic data, biometric data, or data about an

individual's criminal history; (d) governmenlissued personal identilication numbers (such as socialsecurity
numbers, driver's license numbers, or passport numbers), (e) classifled or technical data controlled by the

US lnternational Traffic in Arms Regulations; or (f) materials that require a United States exporl license,

license exception or other United States government authorization.
.software, means sAS software, including its embedded subcomponents, licensed to customer under an

Order Form or accessed by Customer in a System.
.subscription Period" means the period during which customer is authorized to use the sAS cloud

Offering.

"subscription Service" means the subscription service Offering identified on the order Form'

"System" means any hosted environment provided in connection with a SAS Cloud Offering'

,,Term" means twelve (12) months, or another initial time period if speciried in the order Form, and any

subsequent renewal period.

"Teritory" means global, unless olherwise set forth in the Order Form.

.Time and Materials" means a consultative model where (a) SAS provides Consulting services at hourly

or daily rates; and (b) the only Deliverables are sAS'time and a limited license to any work Product

resulting from the Consulting Services.

"Universal Terms" means the lerms that apply to all Offerings.

"User" means any individuai authorized by Customer to access an offering'

,,work Producf' means computer code or other materials delivered by sAS in connection with consulting

Services.
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Ssas Consulting Services Addendum
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lfthe Order Form does not specify any Deliverables,
then the Services are deemed accepted as they are
performed.SAS will provide the Consulting Services on either a

Fixed Price basis or a Time and l\4aterials basis as
described in the Order Form. Consulting Services
do not include continued support or maintenance of
any Work Product, unless such conlinued support
or maintenance is detailed in the Order Form.

This section applies only to Time and Materials
Consulting Services.

2.1 lnvoicing. Unless Customer elects to pre-
pay Fees as set forth in an Order Form, SAS will
invoice Customer monthly for Fees due.

2.2 Customer Budget. lf the Order Form sets
forth a Customer Budget, SAS will not perform
Services or charge Fees exceeding such Customer
Budget without an amendment to the Order Form to
increase lhe Customer Budget. Customer is not
obligated to spend all of the Cuslomer Budget.

This section applies only to Fixed Price Consulting
Services.

3.1 lnvoicing. SAS will invoice Customer for the
Fees according to the schedule in the Order Form.

3.2 Acceptance. Customer will accept or reject
a Deliverable within ten ('10) business days of
delivery. lf Customer does not re.iect a Deliverable
within this timeframe, the Deliverable is deemed to
have been accepted. Customer must notify SAS in
writing to Oect a Deliverable and must specify the
nature and scope of the deficiencies.

lf Customer rejects a Deliverable, the partaes will use
reasonable efforts to follow these timeframes.
Wthin fve (5) business days after receipt of the
rejection notice, SAS will either correct the
deliciencies or propose lhe manner and timeframe
for correcting the deficiencies. Customer will accepl
or rgect any proposal from SAS for correcting any
deficiencies within live (5) business days after
receipt of SAS' proposal. Customer will accept or
reject the corrected Deliverable within five (5)
business days of SAS' delivery.

lf Customer rejects SAS' proposal for correcting any
deficiencies or rejects the corrected Deliverable,
SAS may terminate the Agreement for the
Consulting Services and refund the Fees paid for
the Deliverable. ln such event. Customer will delete
or destroy the Deliverable.

This Addendum applies only to Consulting Services. To purchase Consulting Services, Cuslomer will enter into

an Order Form wiih SAS thit incorporates the Universal Terms, this Addendum and any other Offering-specific

terms.

Customerwill:

(a) provide accurate information and access to
Customer personnel required for SAS to perform the
Consulting Services;

(b) review any Work Product and Deliverables as
SAS reasonably requests;

(c) back up all systems, data or software that SAS
will access when performing the Consulting
Services:

(d) implement reasonable measures to prevent
SAS' inadvertent access lo any Conlldential
lnformation nol necessary for SAS' performance of
the Consulting Services:

(e) make available facilities and equipment
reasonably required for SAS to perform any on-site
Consulting Servicesi

(D provide any regulatory requirements to SAS for
review in advance of the Consulting Services. Any
regulatory requirements that impact the scope ofthe
Consulting Services are subject to lhe Change
Management seclion below: and

(g) provide and use a Connectivity Tool to limit and
control SAS' access to the systems and data
required for SAS to perform the Consulting
Services. lf individually assigned access is

unavailable, Customer may permit SAS remote
access via screen sharing applications (such as
WebEx or Zoom). SAS will use the Connectivity Tool
regardless of whether access occurs remolely, at
Customer's facility, or using SAS'or Customer's
laplops or other hardware.

SAS is not liable for any performance delays caused
by Customer's failure or delay to perform these
responsibilities.

Fees do not include applicable taxes or travel and
living expenses. SAS will invoice Customer monthly
for actual travel and living expenses SAS ancurs

while performing Consulling Services. Unless
specifically stated in the Order Form or Agreement,
any pre-paid Fees are non-refundable and cannot
be applied to taxes or travel and living expenses.

Services'1. Consultin

nsibilitiesCustomer's Res

Time and Materials Consulting
Services

Services3. Fixed Price Consultin

5. Taxes, Travel and Livin Ex nses

mente Mana5. Chan

2.



For any change to the scope of Consulting Services
or the assumptions set forth in the Order Form, SAS
will prepare a written change order describing: (a)

the changes; (b) the impact of the changes on the
Consulting Services and the poject schedule; (c)

the estimaled timetable; and (d) any additional Fees
and cost.

Customer's project manager will respond in writing
to a change order within Ilve (5) business days lf
the change requires payment of additional Fees,

SAS will provide a proposed amendment to the
Order Form. Until the parties mutually agree on the
change order and sign an amendment, if required,
SAS will continue to perform the Consulting
Services as if the change order does not apply.

LGL5623 v3
Last Revised: 21Ap2023

Customer will designate one or more project
managers to be Customer's primary contact(s) with
SAS.

@
Customer will not bring any claim against SAS
related to the Work Product or Consulting Services
more than one (1) year after the termination or
completion o, the Consulting Services under the
applicable Order Form.

rect Mana7. Customer Pro



$sas
This Addendum applies only to Software licenses. To license Software, Customer will enler into an Order Form

with sAS that incorporates the universal Terms, this Addendum and any olher offering-specilic terms.

License Periods are annual unless otheMise sel
forth in the Order Form.

Authorized Environment, operating system or
Software version. SAS is not required to provide the
Product Authorization Code if Customer is in breach

of the Agreement or has not paid any undisputed
Fees for the Software.

ln order to provide Customer with uninterrupted
access lo the Sofrware, at the end of each License
Period, the Software license will renew
automatically for one (1) additional annual License
Period unless: (a) an authorized represenlative of
Customer notifles SAS via email at
licensing@sas.com at least sixty (60) days prior to
the end of the then-current License Period that il
intends not to renew; (b) the Sofrware is no longer
generally availablei or (c) the Agreement has been
terminated according lo lhe Temination section of
the Universal Terms.

The Order Form may specify renewal Fees for a
multi-year Term. lf the Order Form does nol speciry
lhe renewal Fee for the upcoming License Period,
SAS will use reasonable efforts to provide Customer
ninety (90) days'advance notice ofthe renewal Fee.

SAS will invoice Customer for the Fee for the llrst
License Period when Customer executes the Order
Form. SAS will invoice Customer for any renewal
Fees annually in advance of each annual License
Period.

The Order Form may specify a multi-year
Committed Period consisting of multiple annual
License Periods and will set forth a payment

schedule under which the multi-year Fee is paid

upfront or on an installment basis. Customer will pay

the Fee for the Committed Period even if Customer
discontinues its use of the Software prior to the
expiration ofthe Committed Period. However, either
party may terminate the Agreement according to the
Temination seclion of lhe Universal Terms.

@
SAS will provide the Product Authorization Code for
the initial License Period when invoicing
Customer. SAS will provide lhe Product
Authorization Code valad for each applicable
renewal License Period in advance of each renewal
License Period. Customer may need to apply a new
Product Authorization Code for changes to the

Except as otherwise set forth in the Order Form, the
Software license entitles Cuslomer to one (1)

complete instance of the Software in a production

environmenl. Processor cores or license capacity
cannot be shared across or used to create multiple
produclion environments. Customer may install the
Software on an unlimited number of non-production
environments unless the Pricing Metric for the
Software is based on the number of installalions or
the Order Form otheMise limits the number of
installations.

Unless the Pricing Metric is based on the processing
capacity of the Authorized Environment or the
number of Users, the Pricing Metric quantity is
determined by combining the quantity associated
with Customer and Related Entities benefitting from
the use of the Software.

lf the Pricing Metric is based on the number of
Users, the Pricing Metric quantity is determined by
combining the quantity of Users authorized by
Customer or Related Entities to access lhe
Sofrware.

lf the Pricing Metric is based on the processing
capacity of the Authorized Environment, the Pricing
Metric quantity is calculated separately for each
Authorized Environment used for production
purposes based on the processing capacity of the
Authorized Environment.

lf Customer expands the use of the Software to
beneflt additional Related Entities and such use
results in an increase lo pricing metric quantities,
Customer will notiry SAS and pay any applicable

1. Annual Licenses

2. License Renewal

7. AuthorizedEnvironment

8. lnstallations

3. Renewal Fees

4. lnvoicing

Metrics9. Pricin

5. Multi-Year Committed Period

SAS Software License Addendum
+t Francais Deutsch ltaliano E 6;E-gl+q EsDaiol PolskiTr.irkce Portuoues

The Authorized Environment and any back-up
environment must be controlled by Customer or its
Related Entities, employees or contractors,
including third party cloud providers. Customer will
notify SAS of changes to the Authorized
Environment. Some Software is not available for

use on all types of Authorized Environments.



additional Fees according to the Upgrade section of
lhe Universal Terms.
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Ssas
These Guidelines apply to SAS Training Points and/or JMP Training Points ("Training Points")

@
1.1 Eligible Uses. Cuslomer may redeem
Training Points to (a) register employees for public,
live web or on-sile courses; (b) pay SAS e-Learning
or SAS Learning Subscription fees; (c) purchase
virtual lab time or certification exam vouchers, (d)
pay SAS trainang center rental fees; (e) register for
selected conferences; or (0 pay for other eligible
training Offerings approved by SAS (collectively
"Eligible Training"). Class and conference sizes
are limited, and space is not guaranteed. lJnless
approved by SAS, Cuslomer may use: (a) SAS
Training Points only for Eligible Trainings related to
SAS software; and (b) Ji/P Training Points only for
Eligible Trainings related to JIVIP software.

1.2 Quantity. The number of Training Points
required for each Eligible Training varies by country.

1.3 Customer Representative. Customer will
designate a representative to manage its Training
Points account, authorize employee registrations,
and coordinate the purchase of any products or
services using Training Points.

1.4 Training Points Account. SAS will issue an
account number to Cuslomer's representative upon
receipt of the Order Form for the purchase of
Training Points. Customer may begin using Training
Points when it receives an account number.

'1.5 Expiration. Training Points expire twelve
(12) months following purchase.

2.1 Taxes. Customer is responsible for any
applicable taxes, except for taxes based on SAS'
income Fees do not include taxes. SAS will use
reasonable efforts to include applicable taxes on
SAS'invoice. Customer will self-assess and pay any
VAT, GST or sales tax applicable to Customer's use
of the Tralning Points outside of the US and not
included on SAS' invoice. Additional taxes may
apply for Training Points redeemed outside of the
country where lhey are purchased.

2.2 Discounts. Any discount applicable to
Training Points purchased from one SAS entity but
redeemed with another SAS entity is capped at ten
percent (10%). No other discounts apply.

2.3 Expenses. For on-site courses, SAS'travel
expenses are additional. Expenses include round-
trip coach airfare; rental car (including gas) or local
transportation, hotel, and per diem meals.

3.1 Cancellation by SAS. SAS may cancel or

reschedule Eligible Trainings at its discretaon. ln

such event, SAS will reinstate the applicable
Training Points to Custome/s account. SAS is not
responsible for any resulting airline or hotel
penalties incurred by Customer. SAS reserves the
right to deny training to any party prohibiled by
United States export laws or other applicable law

3.2 customer cancellation of Public courses.
Customer must contact SAS in writing to cancel
participation in a publac course. SAS will reinstate
'100% of the applicable Training Points to
Customer's account if SAS receives such written
cancellation at least ten (10) days prior to the
scheduled start of a public course. SAS will not
reinstate Training Points for cancellations received
less than ten (10) days prior to the scheduled start
of a public course.

Customer may substilute its attendees at any time
prior to the start of a public course.

SAS allows course transfers up to twenty-four (24)
hours before a public course start date start and
students are allowed one lransfer per registration.

3.3 Customer Cancellation of Onsite and
Private Live Web Courses. Cuslomer may cancel
or reschedule an on-site course by notifying SAS in
writing. SAS will draw down a change fee from
Customer's Training Points account as follows:

Notice Received By
sAs

Change Fee
(percentage of
couEe fee)

At least 21 days priorto
course start date

None

Less than 2'l days prior
to course start date

SOa/o

Less than '10 days prior
to course start day

1No/o

Customer is also responsible for any non-
relundable travel expenses incurred by SAS.

Taxes: Oiscounts; Ex nses

Cancellation Polic

Training Points Guidelines
+{ Francais Deutsch ltaliano E6;E il+q EsDanol PolskiTurkce Portuoues
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ssas
These Guidelines apply to SAS Training Points and/or JlvlP Training Points ("Training Points")

1.1 Eligible Uses. Cuslomer may redeem
Training Points to (a) register employees for public,

live web or on-site courses; (b) pay SAS e-Learning
or SAS Learning Subscription fees; (c) purchase

virtual lab time or certirication exam vouchers; (d)

pay SAS training center rental fees; (e) register for
selected conferences; or (f) pay for other eligible
training Offerings approved by SAS (collectively
'Eligible Training"). Class and conferenc€ sizes
are limited, and space is not guaranteed. Unless
approved by SAS, Customer may use: (a) SAS
Training Points only for Eligible Trainings related to
SAS software; and (b) JMP Training Points only for
Eligible Trainings related to JIV!P software.

1.2 Quantity. The number of Training Points
required for each Eligible Training varies by country.

1.3 Customer Representative. Customer will
designate a representative to manage its Training
Points account, authorize employee registrations,
and coordinate the purchase of any products or
services using Training Points.

1.4 Training Points Account. SAS will issue an
account number to Customer's representative upon
receipt of the Order Form for the purchase of
Training Points. Customer may begin using Training
Points when it receives an account number.

1.5 Expiration. Training Points expire twelve
('12) months following purchase.

2.1 Taxes. Customer is responsible for any
applicable taxes, excepl for taxes based on SAS'
income. Fees do not include taxes SAS will use
reasonable efforts to include applicable taxes on

SAS' invoice. Customer will self-assess and pay any
VAT, GST or sales tax applicable to Customer's use
of the Training Points outside of the US and not
included on SAS' invoice. Additional taxes may
apply for Training Points redeemed outside of the
country where lhey are Purchased.

2.2 Discounts. Any discount applicable to
Training Points purchased from one SAS entity but
redeemed with another SAS entity is capped at ten
percent (10%). No other discounts apply.

2.3 Expenses. For on-siie courses, SAS'lravel
expenses are additional. Expenses include round-

trip coach airfare, rental car (including gas) or local

transportation, hotel, and per diem meals.

reschedule Eligible Trainings at its discretion. ln
such event, SAS will reinstate the applicable
Training Points to Customer's account. SAS is not
responsible for any resulting airline or hotel
penalties incurred by Customer. SAS reserves the
right to deny training to any party prohibited by
United States export laws or other applicable law.

3.2 Customer Cancellation of Public Courses.
Customer must contacl SAS in writing to cancel
participation in a public course. SAS will reinstate
lOoo/o ol the applicable Training Points to
Cuslomer's account if SAS receives such written
cancellation at least len (10) days prior to the
scheduled start of a public course. SAS will not
reinstate Training Points for cancellations received
less than ten ('10) days prior to the scheduled start
of a public course.

Customer may substitute its attendees at any time
prior to the start of a public course.

SAS allows course lransfers up to twentyjour (24)
hours before a public course start date start and
students are allowed one transfer per registration.

3.3 Customer Cancellation of Onsite and
Private Live Web Courses. Customer may cancel
or reschedule an on-site course by notifying SAS in

writing. SAS will draw down a change fee from
Customer's Training Points account as follows:

Notice Received By
SAS

Change Fee
(percentage of
course fee)

None

Less than 21 days prior
to course start date

50%

Less than 10 days prior
to course start day

1co%

Customer is also responsible for any non-
refundable travel expenses incurred by SAS

LGL5748 v3
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Redeemin Traini Points

nsesTaxes; Discounts;

Cancellation Poli

3.1 Cancellation by SAS. SAS may cancel or

Training Points Guidelines
+t Francais Deutsch ltaliano E6-5 -'J+q EsDafiol PolskiTr'irkce Portuaues

At least 21 days prior to
course start dale



Order Fom Number: 2024020527 / DPSS-0005271

sss Order Form*

SAS lhstitute lnc ("SAS")
SAS Campus Drive
Cary, NC 27513 USA
Telr (919)677-8000

Taxpayer IOA/AT/GST Number: Cunencyl

us0

The effeclive date will beDecember 30. 2024

Offering Pricing Metrlcs,Quantity and Other U3ege
Parameters

SAS Ofllce Analylrcs Virtual Machine (8 virtual processor cores) \Ar(6S

SAS Visual Analytics (on SAS 9.x) Processor Core Based i8) t r(6s

Platiorm S!ite for SAS Virtual Machine (8 vlrtual processor cores) !1/X6S

SAS/ETS virlual lrachine (8 virtual processor co@s) \ r(6s

SAS/ACCESS lnterface to OLE DB Virtual Machrne (8 vrrtual processor cores) !rr(6s

' This Order Form supersedes and replaces Order Form Nu mber 2023-0 1 3997 / DPSS-0005039 and effects lhe lransfe. of lhe license of the Software
listed below to this Order Form

Term and Fees

Option Peraod

License Period 1

gDECXn+mOEC2o25
$55.154

('Customei)
Customer: Counly ol Rivercide, a politicalsubdivision ofthe state of California

Address: Fl 11

4080 Lemon Sl
Riverside. CA 92501-3609

Software

Committed Period



Term Committed Period Option Period

s57 085

License Period 3

3f,oEcmx-2€oEc,2o27

s59 083

noacx2T-noEcbn
961.150

lnvoiclno

Fees will be invoiced in advance ol each License Period

Pricino Metrlcs and Adtlltional lJsaoe ParEmoters

. EnterDriae u3e - For th,s Order Form, he Terntory rs global lJ ses may L se the offenng lor tl'e benefrl of cu sto-e' and rls Related E nlties

s"'d,J;ito ir'e ippr,"rUte pncrng Metric The Prrcrnb [,litrrc quartrty rs deteffirned by combi,rr.rg the qLrantrty associaledwlh C_uslorerand rc
nefiieA fntities i,enenttrng froi the use of the Ofiering lf austomer expands lhe use ol the Offering to benelit addltional Relaled Entites.

C;stomer wilt notify SAS-of any increase to the Pricing Metric quantity and pay any applicable additionalFees.

ptattorm su ite for sAS - permifted scope - users may use the softwa re sole ly for job sched ulingpu rposes in conju nction wilh sAs soflware
applications residing in lhe Aulhorized Environment

processor Core Based - The Fee is based on the totel number of processor cores contained wilhln a single item of Authonzed Environment

vlrtual Machine - ..virtual Machine,, means a single virtual environmenl created using commercrally avarlableirnu€llzalron software in

which use of the sofllvare is tsotaled. at all t.mes. to a specrfieo maximu- nJmber of virlLal pocessor cores lhe Fee 's Daseo oT lne

ma;.mum numberot u nuat processor co,es allocated ro lne v.nJalMachrne rn w'rrch lhe sofMare s runn,ng A separate solware llcense rs

required for each Vrrtuai Machine.

o.scription ol Con3lllin! S.rvi.8: SAS wil Provide Consuhng SeNices direcled towards:
provisi;n ot the SAS Exped Consuting Services Progr6m to Cuslomer. SAS' resour@(s) ('Con3ulta.i ) will work at the di.eclion oI the Customer solelv lo

orovide Jpadtire SAS 9 4 ptatform Aiministration i and SAS Oata Management & Data lntegralion supporl See ExhibilA foriulllisl of possible SAS I4 Platlom

Administr6tion adivniesl

. consultins services mav be pedomed remotelv or al customers designaled locsiion

. Con3utting Sorvices wi[ be ped rned within nomal business holrs of Monday- Friday 8:OOs.m.-5:mp.m Cuslomeis lo.sltime SAS coPorate holidavs will

nol b€ consdered nomalwork'ng days.

. Consultant may be reassigned as needed lo align skills to Customeas needs

Consulti Services --fime & Materlals

License Period 2
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customer will provide all hardware needed lor lhe pedormance otlhe consuhng servic€s.

consulting seruices do noi includ6: operatng systsm suppon. hadware suppori I daiabas€ slppod:backrp and recovery seruicesr nelwoft suPporl:nstwork
securiry serurces:o.dala and user secuniy s€rvices

P.olcr Admtnl3idUon Fao: 02,1t2 io be invoiced upon eceplan@ ol lhis Order Fom. P.qel adminislralion seNie3 includo ssrvic$ r€lal6d to proje.l onboading
and contracl managemenl and techn ical coo rd inat ion

Monthly Feo: t3,520, For up to 1 6 hours of Consuhing SeNrces per monlh ("Monlhly Hoors") tor a lotal of 1 2 cslendar rnonths ( Tem") Ihe Mmlhly Foe is based on a
cabn d;r month and wilt nor be prcEted. The initial cal€ndar monlh of lhe Termwill be the eanier ol: (1) lhecalendar monlh resources begin providing consultng seNices

fo owing accepiance of lhis order Form: or (2) the cst€ndar month occuring 60 days from the dsre of eceptance of this order Fom No consulting services sill be p€rtoflrEd

by SAS foltowing rhetasrdsy ofihe c€lendar month otthe Tem unless this Order Fom is amended. No retunds are available fol un used Term Hours, and Customer c€nnoi

.o[ over unusethouc inro aubsequenr monrhs. The l\4onthry Fee may only be used rowad laborfor Consuliing SeNiesun derlhis Oder Fo.m b(cepl ss olneMs€ sei forlh

in the Agreement, Monlhly Fees are nonrelundable
. Monrhly Hours cu8rom.r Annual Budget: $112,240 lror 12 months)

Additlona I Ovorage Comulting Soplces: SAS may pedom Consulting Services in excessor theTont Hours al lhe Houdy Rale oi 5220 {"Ov.r.g€ HourE"). SAS may
pertorm up to 40 Overage Hours under ihis Oder Fonn. SAS will send monrhly stalements lo document lhe Overage Holrs perfomed ir any.

Ovorago Hours Customsr Annual Bud96t: 18,800

Tout Custom.r Budg.t ror Consulting S.rvic.s (Projecr Administralion Fee. Monthly Hourc Customer Budget and OveGge Hours Customer Budgel): i53.15?
'lf cuslomer proc!.es services in Years, 2, 3. 4 and 5. the fes for the consulling services will increase by 5% yearover-year.

Tralnlng Points,The Fee rs based on the nu mber of Train in9 Poinls listed Cuslomeraccepts lhe SAS Tlaining Points
at !.!1ss-llu0!laslq!l ulo

This Order Form is govemed by and incorporates the following documents Alldocurnents are lisled in orderof precedence, and are collecllvely refened to
as the "Agreemenl':

Traini

Fee
Offering

Pricing Metrics, Quantity and Other
Usage Parameters

$8,532I 000SAS Training Points Year 1

$8,831SAS Training Points Year 2 (Option) 9,000

$9.140I 000

9 000 $9,460SAS Training Points Year 4 (Option)

Howthis Ord6r FormWorks

SAS Training Points Year 3 (Option)



Document Location'

This Order Form Noi App cable

Consultng Services Addend!m

Software Addendum htips //www sas.com/addendum-soflware

Training Pornts Guidelines https //www sas com/trarninoooints-addendum

SAS UniversalTerms htlosr/www.sas com/unrversal-terms

SAS UnlveEal Terms

The Parties make the following changes to the SAS lJniversal Terms Documenl:

. Seclton 12 - tndemnification by Customer - This Section shall only apply 1o the exlent permitted by applicable law

. Soction 15 - lnsu€nce - This Section is amended asfollo$s

(e) cyber Liabitity - usD $2,oo0,ooo per occurrence and aggregate, covenng network and privacy sks (including coverage for

uriauftrorized acclss, failurc of security, breach ofprivacy perils wrongful disclosore of informalion, notification costs and regulatory

delense) in the performance of SeNices for SAS or on behalf of SAS, il specifed in the appllcable Work Authorization

. Section 16.1 - Goveming Law - This Section is replaced in its entirety wrth thefollowing

The taws ol the State of California, exctuding choice of law provisions and excluding the United Nations Convention on Contracls for lhe

lnternatronal Sale of Goods govem lhe Agreement. Any legal action related to lhe rnterpretation or performance of this Agaeement shall

be fited onty in the Superior Court forthe State of California orthe ll.S. Oistricl Court located in Riverslde, California. Except fr,l claim of

iniettectual lroperty iniringement, prior to the filing of any legal action related to lhlsAgreement, the parties shallbe obligated to attend a

mediation dession in Riverside, ialifornra befors a neutral third-pariy mediator. The parlies shall share the cost of the medialion

. Section '16.2 - Artilration - This Section shall not apply lo this Oder Form orAgreement

. Section '17.5 - No Waivor - This Section is replaced in its enti@ty with lhe following

Faiture to reqoire compliancewith a panof the Agleemenl rs not a waiver ol lhat parl. Nothing in the Ag reetnent waives any remedy any

party may have under lhe Agreement at law in equity or otherwise

The parties make the followng changes to lhe Soflware Addendum:

. section 2 - Delete and reptace w[h lhe followrng language: Renewal - Notwithstanding anything contained in he Agreement.the License.

Consutting Servrces anO f;aining witt not automaiicalli re;ew. lnslead the Parlies may agree to exercrse lhe option to renew the applicable

License, Consulting Services and/orTrainings by way ol written Amendmenl

AddltlonalTerms

The Parties incoPorale the following additional lerms lo this Oder Form

hllos://www sas com/addendum-consultioo



Availability of Funding - The obtigation of Customer for paymenl under this Oder Form beyond lhe cunenl County fiscal year is contingenl
upon and limited by the;vaitabitity oicounty funding from whiih payment can be made. There shall be no legalliabiliiy for payment on the part ol

iustomer beyond iune 30 ofeach year unlass funda are made available for such paymenl by the Board of Supervisors ln the eventsuch tunds

are not fodh;ming lorany reason, Cuslomer shall immediately notify SAS in wriling and lhis Order Form shall be deemed terminated and be of
no lurther force or-effect'Customer shall mak€ all payments to SAS thatwere properly earned prior to the unavarlability of funding.

Counterparts - This Order Form may be executed in any numberof counterpa(s each of whrch when executed shall constitute a

duplicate original bul all counterparts logether shall constitute a single agreement

CUETA Comptiance - Each party of this Order Form agrees to the use of electronic signatures such as digital signatures that meel the-
requirements;f lhe Catrfornia Unilorm Electronic Transattions Act ('CUETA") Cal. Civ Code SS 1633.1 lo 1633 '17) for execuling this Order

Foim The pa(ies furtheragree thai the electronic signature(s) included herein are intended lo aulhenlicate this wrilrng and to have the same

force and elfect as manuaL-signatures Electronic signature means an electronic sound, symbol. or prccess attached to or logically associaled
with an etectronic record and;xecuted oradopbd 6y a person with the intent lo sign the electronic record pursuant to the CUETA as amended

from time to time Digttal signature means an eleclronic identifier, created by computer, intended by lhe party using itto have lhe same force and

effecl as the useof; manJatsignature, and shallbe reasooably relied upon bythe parties For purposes of this section, a digital signature is a

type ol "elecironic signature" as defined in subdivision (i) of Seciion 1633 2 of lhe Civilcode



Accepted Byl

The individual signing oracceptingthis Order Form muslhave the althority to bind Customer lo theAgre€meot

Aulhorized Srgnature for COIJNTY

Chuck Washingon
Printed Nameof Person Sign ng:
Chuck Washinglon

Authonzed Sronalure for SAS
l/,bbah. C?*

Printed Name of Person Signing: Victoria Clayton

Illle DrreclorLicensing
Operalions

Date Signed November 7 2024

'l_ le:
Chat, Board of Sup€rvrsors

Date signed

Dec 5.2024
Approvalas to form
l,,linh C Tlan
Countu Counsel

katheine Wilkins
8v,-

Katherine Vvllkins
Deputy County Counsel lV

Date -N9!!9r2Q24-

ATTEST
KIIIIBERLY A RECTOR. C erk oI the Board

By
Naonr Sicru

DEPUTY

sas]!rEEl4!!Ee:
62198,10 COM|T

187980S0 oPPORTUNTry

cfMD4JU12024

.rt

ti


