


Recommendation

Fiscal Impact

Attachments

including server and desktop operating systems, office productivity tools
such as Word and Excel, networking tools, database engines, software
development environments, etc. are provided by Microsoft.

This item renews OUSD District-wide licensing for current Microsoft
operating systems and Microsoft Office productivity tools (Word, Excel,
PowerPoint, etc.) as well as ~ rterprise CALs, System Center
Configuration Manager (SCCM), which provides centralized software
deployment and management of District PCs, for three years at a cost of
$178,613.50 per year.

The California ~ jucation Technology Professionals Association (CETPA)
seeks to provide California school districts with optimal pricing, and as
such partnered to form the CETPA and Microsoft Strategic Alliance
(CAMSA) supported by SHI. CAMSA is an agreement between CETPA,
Microsoft and SHI to provide and manage a statewide licensing program
that provides low pricing for Microsoft products through Microsoft’s
Enroliment for Education Solutions (EES) program. Note that CAMSA
conducted a public bidding process in con liance with public organization
competitive bidding rules.

Approval of Customer Resale Master Services Agreement and Pricing
Proposal between Oakland Unified School District and SHI, Inc. beginning
October 23, 2017 through October 31, 2020 in the amount of $178,613.50
per year, for a total cost of $535,840.50 over three years.

$178,613.50 annually from Funding Resource 9999994701: General
Purpose (GP) Software Licensing for 2017-18, 2018-19 and 2019-20.

e Customer Reseller Master Services Agreement between Oakland
Unified School District and SHI, Inc.

e SHI Pricing Proposal

e Simi Valley Piggyback Contract






2) Please check the competitive bid exception relied upon:

—
L
—

I

—

. Educational Materials

Special Services contracts for financial, economic, accounting, legal or
administrative services

CUPCCAA exception (Uniform Public Construction Cost Accounting Act)

Professional Service Agreements of less than $87,800 (increases a small
amount on January 1 of each year)

Construction related Profe: onal Services such as Architects, DSA Inspectors,
Environmental Consultants and Construction Managers (require a “fair, competitive
selection process)

Energy conservation and alternative energy supply (e.g., solar, energy
conservation, co-generation and alternate energy supply sources)

Emergency contracts [requires Board resolution declaring an emergency]

Technology contracts

electronic data-processing systems, supporting software and/or services
(including copiers/printers) over the $87,800 bid limit, must be competitively
advertised, but any one of the three lowest responsible bidders may be
selected

D contracts for computers, software, telecommunications equipment,
microwave equipment, and other related electronic equipment and apparatus,
including E-Rate solicitations, may be procured through an RFP process
instead of a competitive, lowest price bid process

| . Western States Contracting Alliance Contracts (WSCA)

California Multiple Award Schedule Contracts (CMAS) [contracts are often
used for the purchase of information technology and software]

Piggyback” Contracts with other governmental entities
Perishable Food
Sole Source

Change Order for Material and Supplies if the cost agreed upon in writing does
not exceed ten percent of the original contract price

| Other, please provide specific exception
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Customer — SHI Resale MSA

This agreement, made this 25th day of October 2017 (the “Effective Date”), together with the Exhibits attached
hereto and incorporated herein which may be added hereto from time to time by mutual agreement of the Parties,
(collectively, the "Agreement") by and between SHI International Corp., having an office and place of business at
290 Davidson Avenue, Somerset, NJ 08873 ("Reseller"), and Oakland Unified School District, having an office and
place of business at 1000 Broadway, Suite 440, Oakland, CA 94607 ("Customer") (hereinafter collectively referred
to as “the Parties”, or individually as a “Party”).

WHEREAS, Reseller is in the business of, and has expertise in, providing Products and Services as hereinafter
described; and

WHEREAS, Customer wishes to obtain through Reseller and Reseller wishes to provide to Customer such
Products and Services.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth herein, the Parties agree as
follows:

Article 1 - Definition of Terms

The following terms, wherever used in any documents which form part of this Agreement, shall have the meanings

indicated below unless the context otherwise requires. Additional definitions may be contained elsewhere in this

Agreement,

A. ‘“Affiliate” means any entity which controls, is Controlled by or is under common control with one of the Parties
to this Agreement. “Control” or “Controlled” means beneficial ownership (direct or indirect) of the subject entity.

B. “Commercially Reasonable” means taking all such steps and performing in such a manner as a well-managed
company would undertake where it was acting in a determined, prudent and reasonable manner to achieve a
particular desired resulit for its own benefit.

C. “Deliverables” means those reports, documentation, and schedules to be developed and provided by Reseller
to Customer in regard to the Services provided by Reseller hereunder.

D. “Products” means collectively third party software, computer peripherals, computer hardware, and associated
IT services provided by third parties or Reseller, as the case may be.

E. “"Services” means the resale services provided by Reseller under this Agreement; i.e. sourcing and fulfilling the
Product and/or providing Deliverables identified in an Order.

F. "Site" means the facility or office or other location, as designated in this Agreement or the Order, for which the
Product and/or Deliverable is to be delivered.

“OEM” means the original equipment manufacturer, or in the case of software, the software publisher/licensor.

H. "Order” means the form of purchase order or other document used for the purpose of ordering Product and/or
Deliverables pursuant to this Agreement. Order shall also include a phone order placed by Customer employee
to Reseller utilizing Customer’s corporate procurement card or Customer’s written or electronic form of
purchase requisition.

Article 2 - Rules of Interpretation

®

A. The term "including" means "including, but not limited to" and shall be interpreted as broadly as possible.
B. Allreferences to "days" shall be calendar days, not business days, unless otherwise explicitly stated.

C. The captions and titles to articles and paragraphs of this Agreement are only provided for convenience and
have no effect on the nature, extent, construction and meaning of this Agreement.

D. Inthe event of any inconsistency between the provisions of the following documents, the inconsistency shall be
resolved by giving precedence in the following order:

The Order;

Documents incorporated into the Order in the order in which they are listed
Amendments to this Agreement, if any;

This Agreement; and

BN -

5. Documents incorporated into this Agreement in the order in which they are listed.

unless such inconsistency relates to modification to the indemnification, Rights in Deliverables,
Representations and Warranties, or Limitations of Liability Articles herein, in which case such modification must
specifically state that it is amending this Agreement as so stated. This Agreement shall govern and supersede
any preprinted terms and conditions stated on or attached to any Order, which are null and void with respect to
this Agreement.
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E. If copies of documents are referenced or incorporated in this Agreement, they shall be read as originals.
Attachments, schedules, appendices and addenda shall be considered part of the documents in which they are
referenced. Documents that are referenced shall have the same force and effect as if contained in their
entirety.

F. Notwithstanding the general rules of construction, both Customer and Reseller acknowledge that both Parties
were given an equal opportunity to negotiate the terms and conditions contained in this Agreement, and agree
that the identity of the drafter of this Agreement is not relevant to any interpretation of the terms and conditions
of this Agreement.

Article 3 - Attachments
The following documents are attached and are hereby incorporated into this Agreement by reference:
A. Attachment One — SHi Pricing Proposal dated July 19, 2017 (Quotation # 13816006)

Article 4 - Term of Agreement

This Agreement shall be effective on the Effective Date and continue in effect for three years thereafter, uniess
otherwise mutually extended by the Parties, or if terminated in accordance with this Agreement.

Article 5 - Scope of Agreement, Order

A. This Agreement is not a commitment on the part of Customer to purchase Product from Reseller. Product will
be purchased on an “as ordered” basis through the execution of one or more Orders, directing Reseller to
deliver the Product, if any, for the benefit of Customer.

B. The Product and any Deliverables to be provided shall be determined in such Order, including ali attachments
thereto. Each Order that refers to this Agreement shall be deemed a separate agreement that incorporates the
terms and conditions of this Agreement by reference.

C. Any Order issued hereunder shall, at a minimum, contain the following:
1. The incorporation by reference of this Agreement;
2. The location where Product will be delivered;

3. Adetailed description of the Product, including, but not limited to, SKU, Manufacturer’'s part number, and
any applicable designation and/or specifications which will avoid confusion regarding the Product to be
delivered,

A detailed description of Deliverable(s) to be provided by Reseller;
Price, including any applicable fees, and payment terms;
The scheduled delivery date;

Reseller shall not be required to deliver any Product and/or Deliverable unless and until an Order has been
provided to Reseller.

D. If notice of rejection of an Order is not received by Customer within two business days from the date of its
receipt by Reseller, then such Order shall be deemed to have been accepted by Reseller.

E. Third party IT services resold under an Order are provided by third parties, and Customer acknowledges that
Reseller shall have no liability to Customer for such third party IT services beyond the processing of invoices
and payment therefor.

Article 6 - Rights in Deliverables

A. Unless otherwise specifically agreed to in an Order, any and all Deliverables created, developed, or prepared
by Reseller, its employees or Subcontractors shall be deemed a "work for hire" for the sole benefit of and
belonging exclusively to Customer. All other intellectual property rights and other proprietary rights in and to the
Services, and information, know-how and processes developed by Reseller, or anyone acting on Reseller’s
behalf, arising from the Services performed hereunder shall be the sole and exclusive property of Reseller and
shall not be claimed to be owned by Customer or their employees.

B. To the extent any Deliverable is not deemed a "work for hire" by operation of law, Reseller hereby irrevocably
assigns, transfers and conveys to Customer all of its right, title and interest in all Deliverables under the Order,
including, but not limited to, all rights of patent, copyright, trade secret or other proprietary rights in such
Deliverable.

C. Reseller shall provide to Customer all Commercially Reasonable assistance, execute such documents, and
take all such other actions, which may be reasonably required to perfect the foregoing rights to the Deliverable
(including, but not limited to, directing its employees to execute all applications for patents and/or copyrights,
assignments, and other papers necessary to secure and enforce Customer's rights to such Deliverable).

No ok~
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Notwithstanding the foregoing, Reseller shall retain ownership rights to (1) all of its previously existing
intellectual property, including any systems, derivatives, maodifications and enhancements thereto, (2)
Confidential information of Reseller, and (3) any tools or scripting applications used, developed or created by
Reseller or its third party licensors during the performance of this Agreement.

Article 7 - Invoicing, Terms of Payment, Price and Tax

A

B.

All invoices shall be submitted to the remit-to address specified in an Order, submitted as specified in this
Agreement, and shall reference the Order number.

Subject to reconciliation with the terms of this Agreement and the Order, including verification that the Product
was delivered, the invoice shall be paid (“paid” being defined as “issuance of payment from Customer’s
Accounts Payable Department”) net thirty days after receipt of a valid invoice at the above referenced remit-to
address.

Any invoice or portion thereof that is subject to a good faith dispute will not be paid; in such case, Customer will
promptly notify Reseller of any rejected invoice or portion thereof, with reasons for such rejection. The rejected
costs, adjusted to the extent as mutually agreed to, shall then be re-invoiced on a separate invoice and paid net
fifteen days thereafter.

Invoices shall call for payments in U.S. Dollars, and shall accurately reflect the amount(s) of the Price set forth
in the Order.

Price

The price specified in the Order for the Product shall consist of cost, plus mark-up percentages set forth in
Attachment One hereto (the "Price"). The mark-ups represent Reseller's fee (“Fee”) for performing the
Services.

Payments Originating in Romania, APAC or Latin American Countries

Notwithstanding the foregoing, in cases where payments originate from Customer Affiliates located in Romania,
APAC or Latin American countries, and portions of such payments will be subject to WHT (Withholding Tax),
Reseller shall be permitted to incorporate the value of such withholding tax into the cost of the Product as a
direct pass through to the Customer Affiliate, without markup.

Tax

1. Customer will be responsible for payment of any federal, state, and local sales, use, withholding tax, duties
or similar taxes imposed or based on the sale of Products under this Agreement. Taxability will be
calculated based on the ship-to location provided on the Order.

When Reseller is authorized to collect such taxes, they will be separately stated on Reseller's invoices and
reported and paid to appropriate taxing authorities by Reseller. For destinations where Reseller is not
authorized to collect such taxes, no tax will be shown on Reseller’s invoice, and, if applicable, customer will
be responsible for remitting such tax payments directly to the appropriate taxing authority.

2. At Customer’s request, Reseller will, to a Commercially Reasonable extent, file any certificate or other
document which may cause any such tax to be avoided or reduced, and cooperate with Customer in
contesting any such tax or in claiming, on Customer’s behalf, refunds of any such taxes paid by or on
behalf of Customer.

3. All other taxes, including, but not limited to a Party’s operations, such as payroll or income taxes, federal,
state, and local income taxes, franchise taxes, gross receipts taxes, federal, state, and local sales and use
taxes, and property taxes shall be the responsibility of the Party that incurs the tax liability

4. For those states that provide a sales and use tax exemption for electronically delivered software or
software delivered on customer provided media, Reseller agrees that such taxes shall not be collected from
Customer or remitted to the applicable state taxing authorities.

Article 8 - Title, Risk of Loss, Returns

A.

B.

Reseller shall transfer to Customer good and merchantable title to the Deliverables and Product, free from all
liens, encumbrances and claims of others, upon delivery of the Deliverables and Product to and its receipt by
Customer, at which time title and risk of loss shall vest fully in Customer, uniess notice of rejection is provided
to Reseller’s authorized representative within 24 hours after such delivery.

Returns
1. General
Subject to Sections 2, 3, 4, 5, and 6, below,
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a. For a Product to be eligible for return it must be: (1) in Resale Condition (one hundred percent
complete, including all original boxes, packing materials, manuals, blank warranty cards, and other
accessories provided by the OEM), (2) within the OEM'’s or distributor’'s aliowable time period for return
after Customer's receipt of the Product, and (3) not designated as “non-cancellable” or “non-returnable”
("Special Order") when quoted by Reseller to Customer.

b. If the Product is a Special Order item or not in Resale Condition, then Reseller will accept the return
only if the OEM/distributor will accept the return.

c. Shipping and any restocking fees imposed by the OEM or distributor shali be at Customer’s cost.

d. Ifreturnis due to Reseller’s error, and the return request is made by Customer within thirty days of
receipt of Product, then Reseller will accept the return at no additional cost to Customer.

e. If Customer ordered the incorrect Product or has decided that it no longer wants the Product, then
Reseller will accept the return from Customer, provided the OEM/distributor will accept the return.

Non-Conforming Product

a. If Customer determines, in its reasonable discretion, that any Product is not in conformance with the
description in the Order (a “Non-Conforming Product”), then Customer may at its option, either:

1) Request that Reseller promptly initiate an order to replace the Non-Conforming Product at no cost
to Customer, in which case Reseller will order a replacement unit within one business day of notice
of nonconformance from Customer and Customer shall return the Product to Reseller, all at no
cost to Customer; or

2) Terminate the non-conforming portion of the applicable Order, in which case Customer shall return
the Product to Reseller at no cost to Customer, and Reseller, upon receipt of the Product, shall
promptly refund to Customer any payments made to Reseller therefor,

provided that the request for such return was made within OEM’s or distributor’s allowable time period
for return after receipt of Product by Customer, and that the return will be made in accordance with
Reseller's RMA process, described below.

Software License Returns

The OEM's return policy or the applicable license agreement, as the case may be, will govern returns for
licensed software.

Damage, Defects and DOA

If the Product has concealed damage (i.e., there is no evident damage to external packaging), is defective,
or dead on arrival ("DOA"), Reseller will accept the return from Customer, provided the OEM or distributor
will accept the return from Reseller. In any event, the OEM’s or distributor’s policies, as applicable, (which
may include processing as a warranty claim) will apply. Reseller will order a replacement unit within one
business day of notice of damage, defect or DOA from Customer for prompt delivery to Customer, ali at no
cost to Customer.

Shipping Damage
a. If a package containing Product purchased from Reseller arrives at Customer Order’s ship-to address

with external damage, Customer should refuse to accept delivery from the carrier. If Customer does
accept delivery of such a package, Customer must:

1) note the damage on the carrier's delivery record so that Reseller may file a claim;

2) save, as s, the Product and the original box and packaging it arrived in; and

3) notify Reseller in writing within five days of delivery acceptance to arrange for carrier’s inspection
and pickup of the damaged merchandise.

b. If Customer does not comply with the above requirements, Customer will be deemed to have accepted
the Product as if it had arrived undamaged, and Reseller’s regular return policy, as described herein,
and all OEM warranties and restrictions will apply.

RMA Process

In order for Reseller to accept any returns, Customer must first obtain from Reseller and apply an RMA (a

Returned Merchandise Authorization) (“‘RMA”)} number to the returned Product. If a Product is shipped

directly to the OEM, distributor, or Reseller without an RMA number, then Reseller shall not be responsible

for accepting such return, Product replacement or refund, and such return may void any Customer claims
on the Product through Reseller.
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Articie 9 - Packaging, Labeling, and Shipping

A.

B.

Products shipped to Customer's facilities shall be packaged in such a manner as to preclude all reasonably
anticipated in-transit damage and in accordance with commercial standards. All shipments of Products will be
clearly labeled with the shipping address stated on the order, the applicable Order number, recipient's name
and if applicable, building and room number.

Reseller will deliver all Products FOB Destination to the ship to address designated in the Order, freight pre-
paid and added, ground transportation.

Article 10 - Contractual Relationships, Relations

A.

B.

C.

Customer/Reseller Relationship: It is the intent of the Parties that the relationship of Customer and Reseller be
that of the "customer” and “independent contractor”, respectively. As an independent contractor, Reseller shalt
not act as or be an agent or employee of Customer in performing the Services, and shall determine the means
and methods for satisfactorily providing the Services.

Customer/OEM Relationship: Reseller has no privity of contract in any license agreement between Customer
and OEM.

Any provision herein referring to Reseller's subcontractors or OEM shall not create privity of contract between
Customer and such parties.

Article 11 - Indemnification

A

Each Party (the “Indemnifying Party”) shall, to the extent permitted by law, indemnify, defend and hold harmless
the other Party and its respective employees, officers, directors, agents and representatives (the “Indemnified
Party”) from and against any and all third party liabilities, actual or alleged claims, actions, losses and damages
(collectively, a “Claim”) to the extent caused by or arising out of the gross negligence, willful misconduct, or
violation of law of the Indemnifying Party or any agent of the Indemnifying Party in the course of its
performance under this Agreement, including but not fimited to personal injury, death, damage to property
(tangible or intangible), infringement of intellectual property rights, and/or injury, sickness, or disease to persons
(including death), infringement of civil rights or other tortious acts settlements, judgments, court costs,
reasonable attorneys’ fees, fines, penalties and other litigation expenses. This indemnity shall apply to all
Claims against the Indemnified Party made or threatened by, or in the name of or on behalf of the Indemnifying
Party’'s employees which arise in the course of their employment. The indemnifying Party hereby waives any
defense it may otherwise have under applicable workers compensation laws.

The Indemnified Party shall provide timely written notice to the Indemnifying Party of any claim, loss, suit,
demand or lien under this Article which it becomes aware of; but the Indemnified Party’s failure to promptly
notify the Indemnifying Party will only affect Indemnifying Party’s obligations hereunder to the extent that such
failure prejudices Indemnifying Party’s ability to defend the Claim.

The Indemnifying Party shall assume exclusive control of the Claim, and the Indemnified Party shali provide
reasonable assistance in the defense of the Claim at the Indemnifying Party’s expense. The Indemnifying Party
may: (a) use counsel of Indemnifying Party’s own choosing (subject to the Indemnified Party’'s written consent,
which shall not be unreasonably withheld) to defend against the Claim; and (b) settle the Claim as the
Indemnifying Party deems appropriate, provided that the Indemnifying Party obtains the Indemnified Party’s
prior written consent, which shall not be unreasonably withheld, before entering into any settiement which will
impact the Indemnified Party's rights under this Agreement. The Indemnified Party may also, at its own
expense, assume control of the defense and settlement of the Claim at any time.

If the Indemnified Party is obligated to respond to a third party subpoena or other compulsory legal order or
process as a result of a Claim, the Indemnifying Party will reimburse the Indemnified Party for reasonable
attorneys’ fees, as well as time and materials costs incurred in responding to such third party subpoena or other
compulsory legal order or process.

Article 12 - Software License

Software Products resold under this Agreement, as well as related maintenance or support services, will be
governed by either the license/support agreement between Customer and the OEM or, if no such agreement exists,
the OEM’s standard license/support agreement, which Reseller shall forward to Customer at the time of delivery of
the Products, when provided to Reseller by the manufacturer. Reseller is not a party to any such terms between
Customer and manufacturer and Customer agrees to look solely to the OEM for satisfaction of any and all license
and support claims or obligations related to that OEM’s Product.

Article 13 - Limitation of Liability

A

NEITHER PARTY WILL BE LIABLE FOR ANY SPECIAL, PUNITIVE, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO, LOSS OF OR DAMAGE TO DATA,
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LOSS OF ANTICIPATED REVENUE OR PROFITS, WORK STOPPAGE OR IMPAIRMENT OF OTHER
ASSETS, WHETHER OR NOT FORESEEABLE AND WHETHER OR NOT A PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.

EXCEPT IN THE CASE OF BREACH OF EACH PARTY'S LIABILITY FOR PERSONAL INJURY/PROPERTY
DAMAGE UNDER ARTICLE ENTITLED, “INDEMNIFICATION", EITHER PARTY'S TOTAL CUMULATIVE
LIABILITY TO THE OTHER IN CONNECTION WITH THIS AGREEMENT, WHETHER IN CONTRACT, TORT
OR OTHER THEORY, WILL NOT EXCEED THE TOTAL AMOUNT OF FEES ACTUALLY PAID OR PAYABLE
BY CUSTOMER TO RESELLER UNDER THIS AGREEMENT FOR THE YEAR PREVIOUS TO THE
INCIDENT WHICH GAVE CAUSE FOR SUCH LIABILITY. CUSTOMER ACKNOWLEDGES THAT SUCH
AMOUNT REFLECTS THE ALLOCATION OF RISK L. FORTH IN THIS AGREEMENT AND THAT
RESELLER WOULD NOT ENTER INTO THIS AGREEMENT WITHOUT THESE LIMITATIONS ON ITS
LIABILITY.

Article 14 - Confidential Information

A

If a Party to this Agreement, its subcontractors and agents (the “Receiving Party”) obtains access to
Confidential Information (as defined below) of the other Party (the “Disclosing Party”) in connection with the
negotiation of or performance under this Agreement, the Receiving Party agrees that:

1. The Disclosing Party shall retain ownership of the Confidential Information and that the Receiving Party
shall not acquire any rights therein, except the right to use such Confidential Information to the extent
provided in this Agreement.

2. The Receiving Party shall use at least the same degree of care to protect the Confidential Information from
unauthorized disclosure or access that the Receiving Party uses to protect its own Confidential Information,
but not less than reasonable care, including measures to protect against the unauthorized use, access,
destruction, loss and alteration of such Confidential Information.

3. The Receiving Party agrees not to use the Confidential Information received from the other during the term
of this Agreement, either directly or indirectly, to solicit business from any individual, company, agency or
institute, or to interfere with, impair or hinder any relationship between the Disclosing Party and any of its
customers, prospective customers, suppliers, strategic partners, Affiliates or investors, or in any other
manner to compete against the Disclosing Party.

4. Except as otherwise provided in this Agreement, no Confidential Information disclosed pursuant to this
Agreement shall be made available by the Receiving Party to any third party for any purpose, except to an
Affiliate, consultant, attorney, subcontractor, or potential subcontractor who needs to know the Confidential
Information for the performance of this Agreement and provided that they agree to be bound by the terms
and conditions of this Article or another written agreement sufficient to require them to treat Confidential
information in accordance with this Agreement. The Receiving Party agrees to indemnify the Disclosing
Party for any violation or breach of such restrictions.

"Confidential Information" shall mean: (1) information which is (a) in tangible form, clearly and conspicuously
identified by the Disclosing Party or a third party as proprietary and/or confidential (by stamp, legend or
otherwise) when disclosed or, (b) in intangible form, if its proprietary and/or confidential nature is first
announced, and then reduced to writing (“Summary”) and furnished to the Receiving Party within thirty days of
the initial disclosure, in which case the Confidential Information contained in such Summary shall be subject to
the restrictions herein; (2) ail information about or belonging to the Disclosing Party that is disclosed or
otherwise becomes known to the Receiving Party in connection with this Agreement and that is not a matter of
public knowledge; (3) all trade secrets and intellectual property owned or licensed by the Disclosing Party; and
(4) all personal information about individuals contained in the Disclosing Party's records (including, without
limitation, names, addresses, social security numbers, and credit card and other financial information). The
terms of this Agreement, along with the fact of this Agreement’s existence, are the Confidential Information of
both Parties.

Each Party shall endeavor to keep to a minimum the amount of Confidential Information that is furnished to the
other upon which restrictions are imposed.

Information of the Disclosing Party shall not be considered Confidential Information to the extent that the
Receiving Party can demonstrate that such information:

1. was previously rightfully known by the Receiving Party free of any obligation to keep it confidential; or
2. is or becomes publicly known through no wrongful act of the Receiving Party; or
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3. isindependently developed by the Receiving Party without reference to, use of, or access to the
Confidential Information of the Disclosing Party.

E. If Confidential Information is subject to disclosure pursuant to a subpoena, judicial or governmental
requirement, or order, the Receiving Party shall give the Disclosing Party sufficient prior notice of such
subpoena, requirement, or order, to permit the Disclosing Party a reasonable opportunity to object to the
subpoena, requirement, or order and to allow the Disclosing Party the opportunity to seek a protective order or
other appropriate remedy. Except in connection with a failure in the discharge of responsibilities set forth in the
preceding sentence, the Receiving Party shall not be liable in damages for any disclosure of Confidential
Information pursuant to judicial decree or government regulation.

F. The confidentiality obligations of each Party under this Agreement will survive any expiration or termination of
this Agreement for a period of three years after receipt of such Confidential Information, or such time as may be
required by federal or state law or regulations, whichever shall last occur. Upon the expiration of this
Agreement, written request of the Disclosing Party or the Receiving Party’'s determination that it no longer has a
need for such Confidential Information, the Receiving Party shali return all Confidential Information and copies
in tangible form thereof or certify in writing that it has destroyed all Confidential Information and copies in
tangible form thereof.

G. The rights, duties and obligations of the Parties with respect to all Confidential Information disclosed before the
date of this Agreement in contemplation of the execution of this Agreement shall be as set forth in this Article.

H. Notwithstanding any other section in this Agreement, it is Parties understanding that the Customer is a public
entity and, as such, this Agreement, its contents and all incorporated documents are public documents and wili
be made available by OUSD to the public online via the internet.

Article 15 - Representations and Warranties
A. Reseller hereby represents and warrants to Customer that for the term of this Agreement:

1. Reseller shall perform the Services in a timely manner and with a high degree of professional skill and care
using customarily accepted good and sound professional practices and procedures in the industry.

2. Reseller will maintain all necessary local, state, and federal licenses and certifications that may be required
in order to legally deliver the Product and Deliverables described in the Order(s). Reseller understands
and acknowledges that Reseller is wholly responsible for ensuring compliance with all federal, state, and
local taws associated with the delivery of all Services associated with this Agreement and associated
Order(s).

3. Reseller has all rights, approvals, and/or authorizations necessary to perform the Services hereunder, and
provide the Product and/or Deliverables.

4. Reseller is authorized to execute this Agreement, is qualified to perform the Services, and has good title to
the materials, supplies and equipment constituting the Services, free from all liens, encumbrances and
claims of others.

5. The Services and any Deliverables will not contain any computer instructions, circuitry or other
technological means whose purpose is to disrupt, damage or interfere with Customer’s use of the Services,
Deliverables or its computer and telecommunications facilities.

B. Remedy

If a defect occurs or appears in the Deliverables or Services provided hereunder, it shall be presumed that
Reseller failed to meet such standards, and Reseller shall promptly and at its own expense, correct or re-
perform any such Services which fail to meet such standards within a reasonable time frame acceptable to
Customer at no additional cost.

C. Warranty of Product

1. Reselleris a value added reseller (“*VAR”") of Product, not the OEM or licensor, and therefore disclaims any
warranty responsibility regarding Product provided under this Agreement. Reseller shall forward the
warranties to Customer which are provided to Reseller from the OEM of the Product, and to the extent
granted by the OEM, Customer shall be the beneficiary of the OEM’s warranties with respect to the
Product. Reseller is not a party to any such terms between Customer and OEM and Customer agrees to
look solely to the OEM for satisfaction of any and all warranty claims related to that OEM’s Product.

2. Customer has made and will make its own selection of the Products to be ordered hereunder based on its
own evaluation of the character of such Product and its use needs.

3. Reseller shall forward to Customer all associated documentation provided or made avaijable by the OEM at
no additional cost, such as operator/user manuals, training materials, guides, and functional/technical
specifications, whether in writing, electronic means or otherwise, (collectively “Documentation”).
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EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT AND/OR ANY ORDER ISSUED HEREUNDER,
RESELLER HEREBY DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO
THIRD PARTY SERVICES OR PRODUCTS. THE DISCLAIMER CONTAINED IN THIS PARAGRAPH DOES
NOT AFFECT THE TERMS OF ANY WARRANTY PROVIDED BY AN OEM,

Article 16 - Publicity, Marks

A. During or after the term of this Agreement, the Reseller shall not release any information (other than to its
subcontractors on a need to know basis for purposes of performance under this Agreement and subject to the
terms of this Agreement), including news releases, publicity, promotional, marketing, or other materials, media,
or activities, any name, trade name, trademark, service mark, logo, or any other designation relating to the
Customer, its Affiliates, or this Agreement, without the Customer's prior written approval and compliance with
any terms and conditions related to such use which the owner of the mark provides to the other Party.

B. Except as specifically set out in this Agreement, nothing in this Agreement shall grant, suggest or imply any
authority for one Party to use the name, trademarks, service marks or trade names of the other for any purpose
whatsoever.

Article 17 - Insurance

Reseller represents that it now carries, and agrees it will continue during the term of the Order to carry, as a
minimum, insurance as listed below:

Type of Coverage Limits of Liability
1. Worker's Compensation Statutory
2. Employers' Liability $1,000,000
Bodily Injury by Accident or Disease, per
person
3. Commercial General Liability mciuaing: $1,000,000 Each Occurrence
¢ Damage to Rented Premises $1,000,000 Each Occurrence
e Medical Expenses $ 10,000 (any one person)
»  Personal & ADV Injury $1,000,000
e General Aggregate $2,000,000

e P-~ducts/Completed Operations Aggregate $2,000,000
4. Automopile Liability Insurance (owned, hired, and | $1,000,000 Combined Single Limit

non owned) (each accid~nrt)
5. Excess/Umbrella Liaviny $15,000,0uu cach Occurrence
$15,000,000 Aggregate
i & Cammarciaj grime Policy $1,000,000 / $100,N0N Aanicna
/. CIHUIS & wIMissions $5,000,000 Each Uccurrence
$5,000,00N Annranata
8. Cyb~rljehiliny $1,000,00u Agyregale

B. Prior to the start of on-site Services, at each subsequent policy renewal date, and each time a change is made
in any insurance poficy or insurance carrier, Reselier shall furnish one (1) insurance certificate to Customer for
the foregoing coverages as proof of such insurance. The certificate shall include:

1. Name of insurance carrier, policy number and expiration date;

2. This Agreement number, or statement of blanket applicability;

3. The coverages required, whether on the basis of claims made or per occurrence, and the limits on each,
including the amount of deductibles or self-insured retentions (which shall be for the account of Reseller);

4. A statement that Customer and their respective officers, directors, employees and agents are additional
insureds on Commercial General Liability; and

5. All policies required by this Agreement shall be written by insurance carriers licensed to do business in the
state in which the service is performed.

C. The coverage may not be canceled, altered or permitted to lapse or expire without thirty days' advance written
notice to Customer, except in the case of cancellation for insurance premium non-payment, in which case
Customer shall be notified ten days prior to such cancellation.
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Article 18 - Laws, Regulations and Permits

A. Reseller shall at all times comply with all applicable federal, state and local laws, ordinances, statutes, rules or
regulations including but not limited to those relating to wages, taxes, hours, environmental, fair employment
practices, equal opportunity, antidiscrimination, safety, fire prevention and working conditions.

B. Export of Products by Customer is subject to applicable US export regulations and Customer shall be solely
responsible for compliance thereof.

Article 19 - Assignment and Subcontracting

A. Neither Party may assign, subcontract, or transfer the Agreement or any part thereof without the other Party's
prior written consent, and any such assignment or transfer without such consent shall be null and void.
Notwithstanding the foregoing, either Party may assign this Agreement and its rights, interests, liabilities and
obligations thereunder to a successor pursuant to a merger, consolidation or sale of all or substantially all its
assets.

B. Notwithstanding Customer's written consent to a proposed subcontract, Reseller shall remain responsible for all
subcontracted Services and the payment therefor, and Reseller shall be liable to Customer for the acts and
omissions of any subcontracted entity, their agents, representatives and persons directly or indirectly employed
by them.

C. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective legal
representatives, heirs, successors and assigns permitted by this Agreement.

Article 20 - Authorized Representatives and Notices
A. Contract Representatives, Notices

1.

Any notice or demand required under the terms of this Agreement that must be made in writing shall be
sent by facsimile, certified or registered mail, delivered by hand via a nationally recognized overnight
carrier, or sent by Email with receipt confirmation addressed to the “Contract Representatives” named
below. The effective date of any such notice shall be (1) upon evidence of successful facsimile or Email
transmission, or (2) five days following the date mailed for certified or registered letters and two days
following the date mailed for overnight letters, or (3) when delivered, if in person or by overnight carrier.

The Contrac* P~presentatives are designated as follows:

For Customer | _ F~rReseller
Marion McWilliams Contracts ueparunent
General Counsel SHI International Corp.
Office of the General Counsel 290 Davidson Avenue
1000 Broadway, Suite 680 Somerset, NJ 08873
Oakland, CA 94607 Email: contracts@shi.com

The Contract Representatives shall have the authority to make binding and enforceable decisions on behalf
of their employer, and to accept service of commercial notices and other contractual correspondence which
a Party desires to give or is required to be given under this Agreement. Either Party may change its
Contract Representative designee by giving the other Party prior written notice thereof

B. Account Representatives

1.

Before commencing the Services, the Parties shall designate authorized Account Representatives to
represent and act for them regarding the administration of the Services and all other aspects of the supply
of Product and/or Deliverables. Such Account Representative shall have the authority to make binding and
enforceable decisions regarding the Services to be performed.

The Account Representative is not authorized to terminate, suspend, change or waive any provision of, or
amend this Agreement.

The Account Representatives are designated as follows:

F~~ Customer _ For Reseller
Susan Beltz Rebecca Smith
Chief Technology Officer | Technology Services
Oakland Unified School District

1000 Broadway, Suite 440

Oakland, CA 94607
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Article 21 - Force Majeure

A. Neither Party to this Agreement shall be liable to the other to the extent any failure or delay in performing its
obligations hereunder, or for any loss or damage resulting therefrom, is due to: (1) acts of God or public enemy,
acts of government, riots, terrorism, fires, floods, strikes, lock outs, epidemics, act or failure to act by the other
Party, or unusually severe weather affecting Customer, Reseller or its subcontractors, or (2) causes beyond
their reasonable control and which are not foreseeable (each a “Force Majeure Event”). In the event of any
such Force Majeure Event, the date of delivery or performance shall be extended for a period equal to the time
lost by reason of the delay.

B. The Party experiencing the delay shall be prompt in restoring normal conditions, establishing new schedules
and resuming operations as soon as the event causing the failure or delay has ceased. Reseller shall notify
Customer promptly of any such delay and shall specify the effect on the Product delivery as soon as practical.

C. Notwithstanding any of the foregoing to the contrary, neither Party shall be excused from those obligations not
directly affected by a Force Majeure Event, and if the Force Majeure Event is caused by a Party’s failure to
comply with any of its obligations under this Agreement or by such Party’'s negligence or omission, there shall
be no relief for such Party from any of its obligations under this Agreement. Notwithstanding anything to the
contrary in this Agreement, if the delay or interruption of performance resulting from a Force Majeure Event
exceeds thirty days, then the Party receiving the delayed performance may terminate this Agreement upon ten
business days’ notice to the other Party.

Article 22 - Termination
A. Termination for Convenience

1. Either Party may terminate this Agreement, without cause and for its own convenience, by giving the other
Party a written "Notice of Termination for Convenience," specifying the extent to which this Agreement is
terminated and the date upon which such termination becomes effective. Such notice shall provide a
minimum of thirty days’ notification before the termination is effective.

2. After receiving such a "Notice of Termination for Convenience"” and except as otherwise directed by
Customer's Contract Representative, Reseller shall:

a. stop the Services on the date and to the extent specified in the termination notice; and
b. place no further purchase orders for Products, except as may be necessary for completing such
portions of the Orders which have not been terminated.
3. Customer’'s payment obligations shall be limited to the amounts owed up to the termination date.
B. Termination for Default

1. Either Party may terminate this Agreement in whole or in part by giving the defaulting Party a written
"Notice of Termination for Default", specifying one or more of the following causes or circumstances:
a. if a Party becomes insolvent or makes a general assignment for the benefit of creditors; or
b. if a petition under the Bankruptcy Code is filed by or against a Party; or

if material and adverse developments affecting a Party’s business come to the attention of the non
defaulting Party, and it seeks but fails to receive from the Party in defauit reasonable assurances, in
writing, as to its ability and intention to perform and complete its obligations under this Agreement; or

d. if a Party becomes involved in legal proceedings that in the non-defaulting Party’s reasonable opinion
materially interferes or will materially interfere with the defaulting Party’s obligations under this
Agreement; or

e. if the defaulting Party fails to perform any of the other material provisions of this Agreement and the
Party in default does not cure such failure or substantially commence cure of such failure within ten
business days (or such longer period as the non-defaulting Party may authorize in writing) after receipt
of notice from the non-defauiting Party specifying such failure.

C. An Order may be cancelled as follows:

1. Customer shall have the right to cancel or postpone, in whole or in part, any Order, without penalty,
provided that notice of such cancellation or postponement is received by Reseller prior to shipment of the
ordered Products;

2. If Customer cancels an Order following shipment of the Products but prior to delivery, Customer shall pay
all freight and handling charges for shipment and return shipment of such Products to Reseller. All returns
shall be made in accordance with Reseller Return Policy;

3. Notwithstanding the foregoing, any such cancellations shall be subject to charges imposed by the
OEM/Distributor associated with cancellation;
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provided the Order or some part thereof has not been designated Special Order, in which case the Order, or
the part thereof which is non-cancellable or non-returnable may not be cancelled, once the Order is received by
Reseller.

Termination of this Agreement shall not affect the obligations of Customer or Reseller under any existing Order
issued under this Agreement, and such Order shall continue in effect as though this Agreement had not been
terminated, and was still in effect with respect to such Order.

Article 23 - No Waiver

Any failure by either Party to insist upon observance or performance by the other of the provisions of this
Agreement shall not be deemed a "course of dealing”, waiver of any such provision, or a waiver of the right of the
Parties to enforce any and all provisions in the future. No waiver shall be binding unless it is in writing and signed
by the Parties’ Contract Representative. Any written waiver shall apply only to the specific default or to the instance
specified, and a waiver of any defauit shall not be deemed a waiver of any other default, whether or not similar to
the default waived.

Article 24 - Severance

Should any term or condition of this Agreement be declared unenforceable in law for whatever reason, all other
terms and conditions shall survive and nevertheless remain valid, legal and enforceable, and the unenforceable
provision will be severed from this Agreement..

Article 25 - Claims/Disputes/Governing Laws

A

This Agreement, any Order thereunder, and any claims or disputes arising out of or relating thereto shall be
governed by the laws of California, without regard to: (1) conflict of law principles; (2) the United Nations
Convention on Contracts for the International Sale of Goods; and, (3) the Uniform Computer Information
Transactions Act ("UCITA”"). The Parties hereby consent to the exclusive jurisdiction and venue in the federal
and state courts of the State of California in connection with any dispute or other matter arising out of this
Agreement.

Any claim or dispute which either Party may have against the other, arising out of this Agreement shall be
presented by the claimant in writing to the other Party not later than thirty days after circumstances which gave
rise to the claim or dispute have taken place or become known to the claimant, whichever is later. The claim or
dispute shall contain a concise statement of the question or dispute, together with relevant facts and data to
fully support the claim.

In the event of any such claim or dispute, the Parties' Contract Representatives shall use their best efforts to
negotiate a settlement. Upon the failure of such negotiations, such claim or dispute shall be further negotiated
between more senior officials from each of the Parties who shall have decision making authority (but not direct
responsibility for the administration of this Agreement); provided however, that nothing therein contained shali
prohibit either Party from terminating its participation in the dispute during any stage of the process.

If any claim or dispute arising hereunder is not resolved through such negotiations within thirty days following
written presentment pursuant to paragraph B., above, either Party may, upon giving the other Party at least ten
days’ prior written notice, initiate litigation submitting such claims or disputes for decision by a court of
competent jurisdiction within the venue stated in paragraph A., above, in accordance with the rules of that court
and laws of that jurisdiction. Either Party may, at its option and at any time during the dispute resolution
process, seek injunctive relief (including, but not limited to preliminary injunctive relief). Each party irrevocably
waives its rights to trial by jury in any action or proceeding arising out of or relating to this Agreement or the
transactions relating to its subject matter.

The Parties acknowledge that the remedies available to them under this Agreement, or that would otherwise be
available at law, will be inadequate in case of any default or threatened default in the performance of the
Parties' respective obligations under this Article and that such obligations shall be enforceable by a decree for
the specific performance or by an injunction against any actual or threatened violation thereof.

Except as expressly stated in this Agreement, the Parties’ rights and remedies hereunder shall be cumulative
and not exclusive of each other, shall be in addition to all other rights and remedies at law or in equity, and may
be pursued separately or concurrently as the aggrieved Party determines.

The prevailing Party in any litigation arising out of or relating to this Agreement shall be entitled to recover its
expenses, costs of litigation (including, without limitation, clerk, paralegal, and expert witness costs), and

reasonable attorneys' fees from the losing Party, whether or not otherwise specifically awardable under any law
or court rule.
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Contract Name: CAMSA
Contract #: CAMSA
Coverage Term: 10/23/2017 — 10/31/2018

7 Microsoft Visual Studio Enterprise with MSDN - License & software assurance - 1 5 $320.20 $1,601.00
user - Enterprise, EES - Win - All Languages
Microsoft - Part#: MX3-00115
Contract Name: CAMSA
Contract #: CAMSA
Coverage Term: 10/23/2017 — 10/31/2018

Total $178,613.50

Additional Comments

Desktop with Enterprise CAL includes:

. Office Pro Plus/Office Mac

. Windows Enterprise - Includes DirectAccess, BranchCache, Featured Search, Bitlocker, AppLocker, VDA, Virtualization Rights
. Enterprise CAL

. Windows CAL™* - File and print, Active Directory

. Exchange Standard CAL™* - Web access to mail, Messaging with conversation view, calendar sharing

. Exchange Enterprise CAL** - Unified Messaging, Advanced protection and compliance

. SharePoint Standard CAL** - Web portals and communities, Content and People Search, Content Management

. SharePoint Enterprise CAL** - Electronic Forms, Excel Services, Business Intelligence Tools

. System Center Client Management Licenses:

i. System Center Configuration Manager Client Management License (SCCM) - Assess, deploy and update clients across physical,
virtual, and mobile environments

ii. System Center Endpoint Protection - Security for Clients: PC'’s, Macs, Laptops

iii. System Center Virtual Machine Manager Client Management License — enables you to configure and manager your virtual host,
networking, and storage resources in order to create and deploy virtual machines on the client

g. Lync Server Standard CAL** - Instant Messaging, Presence

h. Lync Server Enterprise CAL** - File transfer and chat rooms, Web conferencing, Desktop and application sharing

i. Windows Server Rights Management Services CAL - Information Protection

j. Exchange Online Protection — Layered security for inbound and outbound e-mail from spam, viruses, phishing scams, and e-mail
policy violations.

k. Exchange Online Archiving - cloud-based, enterprise-class online archiving solution for your Exchange Server on-premises
organization. eDiscovery: EOA helps organizations meet existing eDiscovery and litigation hold requirements by enabling the ability
to perform discovery searches across both the on-premises primary mailbox and the cloud-based archive. Lower Storage Costs:
EOA helps organizations drive down storage costs by enabling organizations the ability to move historical e-mail data to a cloud-
based archive, which results in lower demand for on-premises storage capacity.

|. Data Loss Prevention: because of the extensive use of email for business critical communication that includes sensitive data. In
order to enforce compliance requirements for such data, and manage its use in email, without hindering the productivity of workers,
DLP features make managing sensitive data easier than ever before.

T OO0 T WN =

—

(** denotes Server license sold separately)

The Products offered under this proposal are subject to the SH/ Return Policy posted at www.shi.c =~ "~*policy, unless there is
an existing agreement between SH! and the Customer.






November 6, 2014

Fred Brakeman

Infinity Communications and Consulting, Inc.
4909 Calloway Drive. Suite 102

Bakersfield, CA 93314

Dear Mr. Brakeman,

Thank you for your interest in SHI and for the opportunity to participate in Simi Valley School District’s
Request for Proposal for Microsoft Products and  =nsing Support.

As one of Microsoft’s largest Enterprise Direct Advisors a1 License Solution Providers, SHI offers a wide
range of tools and services that are designed to assist you with the management of your Microsoft
Licensing Agreements, your software license assets, and the deployment of those assets throughout
your organization. No other Microsoft EDA/LSP has received as many awards from Microsoft in

recognition of outstanding license tracking ai gram management. We have a team of Microsoft
Licensing Specialists who are ready to assist ith understanding your agreements and optimizing
the benefits associated with enrollment in Mic '« :ensing grams.

In addition, we have a team within SHI who focuses exclusively on the K12 market within the State of
California and who has experience administering Microsoft Enrollment for Education Solutions (EES) for
K12 entities under the CAMSA agreement. We have had the privilege to work with Simi Valley School
District for your Microsoft licensing in the past, ¢ | believe we are uniquely qualified to meet your
needs under your new Microsoft agreement tet

| appreciate the opportunity to participate in this evaluation. If you require additional information or
have any questions regarding our proposal, please contact me at 310-402-9905 or via Email at
Rebecca_Smith@shi.com. Thank you in advance for your consideration and | look forward to hearing
from you.

Sincerely,

Rebecca Smith
Account Executive





























































Senior Account Executive, State & Local Government and Education

ASAP Software, Seattle WA September 1999 — March 2001
Field sales representative responsible for all state and local government and academic software sales
in a 23-state region. Surpassed revenue goals in excess of $25 million per year. Regularly met with
key customers and prospects and developed long-standing relationships with lasting impact.

inside Sales Manager, State & Local Government and Education

ASAP Software, Buffalo Grove IL November 1997 — August 1999
Managed a team of 13 Inside Account Managers. Instrument in identifying, winning, implementing
and supporting long-term statewide software contracts ai  other purchasing agreements. Developed
and implemented operational processes to support customers’ needs, and trained sales
representatives and managers on these operations.

Senior Inside Sales Representative

ASAP Software, Buffalo Grove IL August 1996 — October 1997
And formerly

Inside Sales Representative

ASAP Software, Buffalo Grove IL July 1994 ~ July 1996

Responsible for all government sales (federal, state, | nd academic) in a 4-state territory. Won,

implemented and personally managed new software \ e Licensing Agreements for major

customers including State of lllinois, State of Indiana, and Wright-Patterson Air Force Base.

EDUCATION AND CERTIFICATIONS

Masters of Business Administration
Marketing Concentration, Washington University, St. Louis MO
Ranked in top 10% of class May 1993

Bachelor of Arts
Marketing Major, Kansas State University, Manhattan KS

Graduated Summa Cum Laude, GPA 3.98/4.0 May 1991
Microsoft Certified Professional June 2011
Air-sncnht

Volume Licensing Specialist, Large Organizations

RECOGNITION AND AWARDS

Microsoft Circle of Excellence
Recognized for pursuit of excellence with Microsoft's Gold Club Award 2013.

Dell Rewards & Recognition Program
Q2 FY11 Silver Award recipient, for outstanding achievement which positively affects the Business Unit's
Fiscal Year Initiatives.

ASAP Software President’s Club

Achieved President’s Club Award, ASAP Software's highest sales recognition, in: 1995, 1996, 1997,
1998, 1999, 2000, 2001, 2002, 2004, 2005, 2006 and 2007.
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