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CONTACT PERSON: Marilyn Lucas PHONE: 622-7313
SUBJECT: Approve Enterprise agreement with VMware Inc. for the provision of

VxLAN across the network.

REQUEST(S):
That the Board of Supervisors:
1. Approve Enterprise agreement with VMware, Inc. in an amount not to exceed
$1,200,185.55 for Enterprise Licensing Agreement for time period of October
23, 2018 to October 23; 2021.

2. Authorize the Chairman of the Board to sign three copies of the agreement,
and the Key Government Finance Application.

SUMMARY:

As the County needs continue to change, and the systems that the county uses
continue to improve TCIiCT must continue to change; improving the base on which
these applications reside. Without a solid foundation the applications that the
County uses to handle its day to day operations will not be able to run at optimal
performance. As we continue to move further into this new century we must look at
doing business well and efficiently with the staffing that is currently provided.
Therefore, one of the new technologies TCICT is reviewing for applications is the
cloud. This technology will require us to change some of the basic infrastructure to
gain some of the advantages that we are looking for.

The implementation of the VMWare product will greatly simplify the management of
the virtual environment allowing us to focus staff on more crucial tasks. As we
implement this technology we will need to provide training to our staff on the new



SUBJECT: Approve Enterprise agreement with VMware Inc. for the provision of
VxXLAN across the network.

DATE: October 23, 2018

technology and this project will account for that as well. NSX will also enhance the
data security of the County by providing finer granular control over network traffic to,
and between virtual servers and the clients who access their data.

At the conclusion of this phase of the project, VMWare will be installed, training will
be provided, VxLAN will be implemented across the network and a test bed for
micro segmentation will be implemented. Network micro segmentation will require
closer cooperation between the various divisions within TCICT on the development,
implementation, and auditing of new security roles and policies. This frame work will
be built out in a following fiscal year of the project. The implementation of NSX will
allow the County to save on its new core router as well. The purchase and
implementation of this product will allow the County to save approximately $150,000
on the new core router.

This agreement has been approved as to form by County Counsel. The following
terms deviate substantively from the standard County boilerplate:

Late Fees — Under the Agreement, all amounts not paid when due will incur a late
charge equal to 1.5% per month.

FISCAL IMPACT/FINANCING:

The purchase of the Enterprise License Agreement and the first year of Services is
included in the FY 2018/19 requested budget. The initial cost of this system is not to
exceed $400,061.85 and funding is from operating transfers from the Tulare County
Health & Human Services Agency ($183,228.33), and County General Trust Fund
($216,833.52). The next two (2) years of services will be included in department
future budgets. Each of the next two (2) years would have a payment of
$400,061.85 which includes all charges including interest. Please note that the ELA
will be a three (3) year contract and the other two (2) years will need to be budgeted
in maintenance charges for TCIiCT budget appropriately. The Services will only last
for FY 18/19. There is no Net County Cost.

LINKAGE TO THE COUNTY OF TULARE STRATEGIC BUSINESS PLAN:
The County’s five-year strategic plan includes the Safety and Security Performance
Initiative to provide for the safety and security of the public. The ability of the
County to maintain community safety and security is dependent on the ability to
keep the network equipment operational and, when there is an issue, react to it
quickly. The approval of this agreement gives us the ability to maintain the network.

ADMINISTRATIVE SIGN-OFF:

Peg L. Yeatesg

Information & Communications Technology Director
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SUBJECT: Approve Enterprise agreement with VMware Inc. for the provision of
VxLAN across the network.

DATE: October 23, 2018
cc: County Administrative Office
Attachment(s)

Attachment A — VMware Professional Services Statement of Work

Attachment B — Key Government Finance, Inc., on behalf of Cisco Systems Capital
Corp. Finance Application

Attachment C — Cisco Capital Leasing Option

Attachment D — VMware Professional Services General Terms & Conditions



BEFORE THE BOARD OF SUPERVISORS
COUNTY OF TULARE, STATE OF CALIFORNIA

IN THE MATTER OF APPROVE )
ENTERPRISE AGREEMENT WITH ) Resolution No.
VMWARE INC FOR THE PROVISION ) Agreement No.

OF VxLAN ACROSS THE NETWORK )
)

UPON MOTION OF SUPERVISOR ., SECONDED  BY
SUPERVISOR . THE FOLLOWING WAS ADOPTED BY THE
BOARD OF SUPERVISORS, AT AN OFFICIAL MEETING HELD
______ BY THE FOLLOWING VOTE:

AYES:
NOES:
ABSTAIN:
ABSENT:

ATTEST: MICHAEL C. SPATA

COUNTY ADMINISTRATIVE OFFICER/
CLERK, BOARD OF SUPERVISORS

BY:

Deputy Clerk

* %k K Kk K Kk % k% Kk * K% &k * % % * * *

1. Approved Enterprise agreement with VMware, Inc. in an amount not to exceed
$1,200,185.55 for Enterprise Licensing Agreement for time period of October 23,
2018 to October 23, 2021

2. Authorized the Chairman of the Board to sign three copies of the agreement, and
the Key Government Finance Application.



ATTACHMENT A

WS ALY VMware Professional Services
WL oYVl D
Statement of Work
VMware Agreement #00339085
Order # Date: October 9, 2018

This Statement of Work (“SOW") is made by and between VMware, Inc. (*VMware") and Tulare County
(“Customer”) This SOW authorizes VMware to provide Customer with Consulting Services that are
subject to the terms and conditions of Section 1 [Model N Quote #Q564035] to the ELA Order Form by
and between VMware and Customer (the “Agreement”). Capitalized terms used herein shall have those
meanings set forth in the Agreement.

Overview
VMware will assist with the development of the Customer’s capability to do the following:

e Abstract and pool network resources
o Provide granuiar application security and isolation

VMware will provide the following services:

e Design a network virtualization foundation
» Deploy a network virtualization foundation
« Design an application security and isolation foundation
« Deploy an application security and isolation foundation

The following are high-level activities included in this project:

s Design — Solution design through a series of workshops and consultation.
« Implement — Deployment and verification of the solution.
e Knowledge Transfer — Knowledge transfer of the design, deployment, and operations procedures.

This project requires the following VMware SaaS and third-party products, with vendor-supported
versions as agreed to by VMware and Customer at project kick-off, but limited to those that are in general
availability (GA) on the date of SOW signing:

e VMware NSX" 6.4.

Project Scope
The scope of the service includes the following.
Design a network virtualization foundation

Design of a network virtualization solution based on NSX for vSphere according to a VMware standard
architecture that is modified in a series of design workshops to tailor the design for the Customer
environment. It includes validation of customer's business and technical requirements, assessment of
platform constraints, risks and prerequisites to design the network virtualization solution.

Specification Parameters Description

NSX Manager instances Up to two (2) NSX Manager instances designed.

Logical switches Up to fifteen (15) Logical switches designed.

NSX Edge Services Gateway Up to four (4) Edge Services Gatevyays designed to provide
instances North-South connectivity.

Sample firewall rules designed to support
Firewall rules Up to fifteen (15) infrastructure service delivery. Configured only for
the distributed firewall.

Logical Distributed Router (DLR) instances

NSX Logical Distributed
designed.

Router instances Up toone (1)

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
VMware Confidential



VMware Professional Services
Statement of Work

VMware Agreement #00339085

Security groups defined to support infrastructure

Security groups Up to eight (8) service delivery.

Design an application security and isolation foundation

Design of a micro-segmentation and security solution based on NSX for vSphere according to a VMware
standard architecture that is modified in a set of design workshops to tailor the design for the Customer
environment. It includes validation of Customer's business and technical requirements, assessment of
platform constraints, risks and prerequisites to design the micro-segmentation and security solution.

Speciﬁcatioh . Parameters Description

Analysis of solution requirements and use case definition
workshops to ascertain Customer's business and technology
requirements and overall goals. The result of these
workshops is combined with the materials in the Service
Checklist to establish functional design parameters. These
design parameters are used to develop the design for the
selected use cases.

Review Solution
Requirements

Confirmation that vSphere and underpinning physical
environment is prepared and ready for NSX components.
Identification of gaps and risks which requires a change in
physical network configurations (e.g., IP addressing,
Review current-state subnets, MTU, DMZ, auto-deploy, jumbo frames, and
Infrastructure multicast), and that they are appropriately designed to
support the NSX micro-segmentation security services. Any
parameters that impact design options are discussed in the
workshops. Where applicable, VMware presents options and
make VMware best practice recommendations for resolution.

NSX for vSphere

Component Design Up to two (2) NSX Manager and NSX for vSphere component design

Focusing on: virtual networking and security architecture,
Design Sessions firewall policy, data classification guidelines and frust
boundary topologies.

Firewall policy, distributed firewall operational requirements,

Distributed Firewall security group design.

Service Composer Service Composer use and interaction.

Firewall rule design packs designed. Firewall rule design
packs consist of up to ten (10) firewall rule designs, including
firewall policy design, security group design, rule bases for
distributed firewall, layer 3 Edge firewall and identity firewall.

Firewall rule design
pack(s) Up to three (3)
Development of VMware NSX Edge’ firewall architecture
design and layer 3 firewall operational requirements.

VMware NSX Edge™

firewall Up to two (2)

Operations Logging and monitoring guidelines.

Deploy a network virtualization foundation
Deploy NSX-V Foundation

Foundational VMware NSX® for vSphere® deployment. This includes the preparation work, the
deployment and verification of NSX Manager.

Specification Parameters Description

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
VMware Confidential
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NSX for vSphere manager appliances deployed
and configured, with registration to existing

Up to two (2)
configured VMware vCenter Server® instances.

NSX Manager instances

Deploy NSX-V for Network Virtualization

Deployment of a network virtualization solution based on NSX for vSphere according to a VMware
standard architecture that is implemented and verified in the Customer environment. The service includes
technical verification of platform prerequisites, the deployment of network virtualization using NSX for

vSphere, functional testing and a knowledge transfer session for the Customer.

Specification Parameters

Description

NSX Distributed Logical
Router instances Up to one (1)
NSX Edge Services Gateway
instances Up to four (4)

NSX Logical switches Up to fifteen (15)

Security groups Up to eight (8)

Firewall rules Up to fifteen (15)

L2/L.3 Functionality (VXLAN
Configuration)

Distributed Logical Router (DLR) instances
deployed and configured.

Edge Services Gateways with ECMP enabled to
provide dynamic routing peering (OSPF or BGP) to
the Logical Distributed Router and to external
physical routers.

Logical switches configured.
Security groups defined to support infrastructure
service delivery.

Sample firewall rules configured to support
infrastructure service delivery. Configured only for
the distributed firewall.

Configuration of L2 logical connectivity between
sites for workload mobility
OTV will be removed after VXLAN is configured

NSX workshop activities

NSX basic consumption
activities workshop

NSX monitoring workshop

NSX troubleshooting concept
workshop

NSX platform maintenance
activities workshop

Activities performed in conjunction with this service
include the following:

Workshop to provide guidance and enablement in
the form of "See One, Do One" methodologies.
This will be based on operational activities that are
predefined at the start of the workshop.

Workshop to provide guidance and enablement in
NSX Monitoring activities. Review Standards
vCenter Alarm related to NSX and other
possibifities.

Workshop to provide guidance and enablement in
basic troubleshooting concepts.

Workshop to provide guidance and enablement in
NSX Platform Maintenance. Discuss on backup
and recovery strategy for NSX Components.

Deploy NSX-V for Micro-segmentation and Security

Deployment of a micro-segmentation and security solution based on NSX for vSphere according to a
VMware standard architecture that is implemented and verified in the Customer environment. The service
includes technical verification of platform prerequisites, the deployment of micro-segmentation using NSX
for vSphere, functional testing and a knowiedge transfer session for the Customer.

Specification Parameters Description

© 2018 VMiware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
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Micro-Segmentation Deployment

Distributed firewall ESXi"  Uptofifty  Distributed firewall ESXi kernel modules installed and
kernel modules (50) configured.

One pack consists of up to ten (10) firewall rule
Firewall rules configuration ~ Up to three  configurations, including firewall policy design, security
packs 3) group design, rule bases for distributed firewall, layer 3 Edge
firewall, and identity firewall.

Direct logging output to a pre-installed End Customer-

Logging and Monitorin designated syslog target e.g., VMware vRealize ~ Log
’ Insight™
nsight .

Configuration of stateful firewall functionality between tenant
virtual machines within the same ESXi host or across
different ESXi hosts using the DFW functionality. This
includes configuration of one sample security groups and
associated firewall rules. Configured only for the Distributed
Firewall (DFW).

Distributed Firewall (DFW)

Micro-segmentation Functional Services

Configuration of workload virtual machines using a VMware
provided sample application, with up to two (2)
communication flows between them that can be allowed or
blocked individually.

Virtual Machine

Out of Scope

The following are out of scope for this engagement:

General

o Installing and configuring tailored or third-party applications and operating systems on deployed
virtual machines.

o Operating system administration including the operating system itself or any features or
components contained within it.

o Management of change to virtual machines, operating systems, tailored or third-party applications,
databases, and administration of general network changes within Customer control.

e Installation or configuration of VMware products not included in the scope of this SOW.

s Installation and configuration of third-party software or other technical services that are not
applicable to VMware components.

« Installation and configuration of Customer-signed certificates.
s Customer solution training other than the defined knowledge transfer session.

Schedule

VMware estimates that the execution of this project will have a duration of eight (8) weeks to execute if all
assumptions in Customer Responsibilities and Assumptions section are met and there are no intervening
delays outside of VMware control. Work will be performed according to a schedule agreed upon by both
parties. Typically, work will be performed during normal business hours and workdays (weekdays and
non-holidays).

Project Activities

The activities for this engagement are organized in the engagement-specific phases shown below.

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
VMware Confidential
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Phase 1: Initiate

The VMware Senior Project Manager hosts project initiation call with key Customer and VMware
stakeholders. Topics to be discussed include the following:

e  Project business drivers, scope, and objectives.

e Project deadlines, timelines, scheduling, and logistics.

s l|dentification of key Customer team members that VMware will work with to assist with performing
the tasks defined in this SOW.

e Participating team members are confirmed and contact details are exchanged to schedule the
project kick-off meeting.

Work products
e  Project initiation call

Phase 2: Plan

VMware leads project kick-off meeting with Customer project sponsors and stakeholders to review
expectations about the purpose of the engagement, the delivery approach, and timelines. The following
are the objectives of the meeting:

¢ Introducing the VMware team, roles, and responsibilities.

o Describing the project goals, phases, and key dates.

e Agreeing on communication and reporting process and creating a communications plan.

s Validating the project expectations and clarifying roles and responsibilities

= Confirming prerequisites are met as detailed in the checklist for specified solutions.

s Presenting the solution overview for the specified solution including estimated project results and
work products.

» The VMware Senior Project Manager and the Customer Project Manager collaborate to develop
the project plan.

Work products
s  Cybersecurity solution checklist
e Cybersecurity solution overview presentation
e  Communications plan
« One (1) project kick-off meeting
o Project Plan

Phase 3: Execute

The key activities for this phase are organized in the following sub-phases:

e« Execute: Design
o Execute: Implement
= Execute: Knowledge Transfer

Execute: Design

VMware leads the Customer project team in a series of workshops to develop a design. VMware does the
following:

« Conducts up to fifty-two (52) hours of design workshops.
= Documents the design for the specified VMware solution.

Work products

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of ViMware, Inc.
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o  Up to fifty-two (52)hours of design workshops
s« Documents the design for the specified VMware solutions.

Execute: Implement

VMware implements the solution according to the VMware solution specification. VMware does the
following:
o Implements the specified solution as detailed in the specification workbooks.

s Verifies the implementation and documents results in the verification workbooks for the specified
solution.

Work products
e Cybersecurity solution specification workbook
e Cybersecurity solution verification workbook

Execute: Knowledge Transfer

VMware conducts knowledge transfer sessions covering the design, implementation, and operational
considerations relating to the scope of this project. VMware does the following:

s Conducts up twenty-two (22) hours of knowledge transfer sessions for Customer representatives.

e Provides an adoption guide containing operational guidance for the specified solution.
Note: For the avoidance of doubt, the Knowledge transfers herein do not comprise VMware product

training or certification courses as offered by the VMware Education unit -
(http://mylearn.vmware.com/mgrreg/index.cfm).

Work products
e Up to twenty-two (22) hours of knowledge transfer sessions
e (Cybersecurity adoption guide document
e Cybersecurity knowledge transfer workshop presentation

Phase 4: Close

The VMware Senior Project Manager conducts closure meeting with Customer covering project status,
next steps, and how to engage further with VMware.

Work products
« Engagement summary presentation
¢ Closure meeting

Prerequisites
The following are prerequisites for this service engagement.

Customer is responsible for executing all items discussed in the Service Checklist prior to arrival of
VMware consultants on site.

Hardware Requirements

Customer will provide computer hardware and systems support for the knowledge transfer workshops,
including: working hardware, network and storage that is compatible with VMware products.

Software Requirements

Customer will be solely responsible for procuring products and product support for all software to be used
in connection with this SOW.

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
VMware Confidential



VMware Professional Services
Statement of Work

VMware Agreement #00339085

Technical Requirements

Deploy NSX-V Foundation
+ vSphere Distributed Switches Required. Defined minimum: one (1)
¢ ESXiversion. Defined minimum: 6.0.0 U2
o vCenter Server version. Defined minimum: 6.0.0 U2
e« Service account with permissions in vCenter.
s NTP must be setup and time verified to be correct.

Design NSX-V for Network Virtualization
e Number of IP subnets required. Defined minimum: 1

Deploy NSX-V for Network Virtualization
s Minimum number of hosts required of. Defined minimum: seven (7)
e MTU Size required. Defined minimum: one-thousand-six-hundred (1,600)
e  Number of IP subnets required. Defined minimum: one (1)
e Physical network configured for dynamic routing (BGP or OSPF).

Design NSX-V for Micro-segmentation and Security

s Security policies, including traffic flow control, access control, application and data classification
policy documents to be provided to VMware during requirement assessment sessions.

Deploy NSX-V for Micro-segmentation and Security
¢ Minimum number of hosts required of. Defined minimum: 2
e Syslog events must be sent to a log centralization system (ideally vRealize Log Insight).
« Number of hosts in the Payload Cluster or Workload domain. Defined minimum: one (1) to fourteen
(14)

Roles and Responsibilities

VMware Roles and Responsibilities

VMware provides and coordinates the activities of VMware resources. The VMware technical resources
are VMware certified professionals and have significant technical expertise with the VMware products
required for this service.

ViMware Project Team

The VMware team will be comprised of multiple roles and may vary in the level of effort, as dictated by the
project needs. VMware anticipates that all team members will contribute throughout the work efforts,
utilizing their respective skills and integrating the findings. The roles anticipated for this engagement are
described below.

Viviware Technical Resources

The VMware Technical Resource(s) have primary responsibility for drafting the design documentation as
well as implementing and testing the systems as defined by the design and test plans.

VMware Technical Resources do the following:

o Lead requirements gathering and design workshops
s Assist with performing process, technical and architectural duties outlined in this SOW
e Produce the document work products

Senior Project Manager

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
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Provides overall Customer relationship and project management.

Provides escalation troubleshooting and maintains risk register.

Provides final versions of all project documents.

Identifies the project team, roles and responsibilities and assignment dates.
Identifies final work products.

Establishes the communication plan and directs formal communication and coordination with
Customer Project Manager.

Reports project status and holds weekly update meetings.

Schedules resources.

Maintains the project timeline, including activities, duration, and task owners.
Handles planning and pre-engagement preparation.

Oversees logistics, including security, remote access, and facility access.

Refer to Appendix A

Customer Roles & Responsibilities

(-]

Customer will provide a Project Manager knowledgeable in pertinent internal Customer processes
and able to collaborate with the VMware Senior Project Manager as specified in this SOW. VMware
consulting services will not commence untit the Customer Project Manager is assigned.

Customer will support and provide representation at project review meetings at a mutually agreed
to time and location to discuss the project status, issues, new requirements and overall project
satisfaction. These meetings may also cover performance status updates, schedule updates,
pending changes, open issues, and action items.

Customer’s Project Manager must have the authority to make project decisions and represent
Customer in all matters related to this SOW. Customer’s Project Manager will provide a single
consolidated response to any review, approval, change, or decision request and will coordinate
internal Customer technical resources in a manner consistent with the overall project schedule.

Customer Project Manager will arrange for and coordinate internal Customer technical resources
that will be required to interface with VMware consultants for the execution of the project. Customer
staff will actively participate in this engagement, and individuals with relevant domain, business,
and/or technical expertise will be available as required. These participants are the acknowledged
spokespersons for the areas they represent, and the VMware project team requires regular and
timely access to them. If participants are unable to attend a scheduled meeting, then the Customer
Project Manager becomes the final authority on all items of discussion.

Customer will provide access to facilities and computer systems as required for VMware project
team to perform tasks as outlined in this SOW.

For engagement activities that need to occur at Customer work locations, VMware expects
Customer to make reasonable facilities accommodations for the VMware project team at these
locations. These accommodations will include a desk/cubicle, voice telephone, permission to
operate mobile telephone within Customer work locations, internet access, and shared access to
laser printer, copier, and conference room facilities.

Customer will provide a suitable environment for knowledge transfer (overhead projector and
conference facilities). Computer hardware and systems support is required for the knowledge
transfer workshops, including: working hardware, network, and storage that is compatible with
VMware ESXi™.

Customer is responsible for, and assumes any risk associated with, any problems resulting from
the content, completeness, accuracy and consistency of any data, materials, and information
supplied by Customer.

Any change to the scope of work explicitly described in this SOW, and any associated additional
fees, must be mutually agreed to in writing.

© 2018 VMware, Inc. All rights reserved. VMiware is a registered trademark of VMware, Inc.
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+ The following stakeholders are required for this service:

o VMware operations team leads
Enterprise Architect
Infrastructure Architect

Network Architecture team leads
Network Operations team leads

c O O O

Payment Terms and Schedule

VMware will provide the services as outlined in this SOW, inclusive of travel expenses but exclusive of
applicable taxes, on a time and materials basis, through the redemption of VMware Consulting and
Training Credits purchased by Customer.

Daily credit redemption rates for each VMware resource, and an estimate of the number of days likely to
be required from that resource to complete the services, are set forth in the table below. VMware shall
deduct the VMware Consulting and Training Credits from the Customer balance based on Customer
approval of timesheets.

The scope above includes suggested work products or deliverables. Notwithstanding anything to the
contrary contained herein, however, the actual delivery of work products or deliverables will be limited by
the time available under this SOW.

Consulting Resources # VMware Consulting Days Extended Quantity of
and Training Credit VMware Consulting

Daily Rate and Training Credits
Senior Consultant 1 25.25 20 505
Architect 1 30.88 17 525
Consultant 1 22.90 21 481
Senior Project Manager 1 27.33 12 328
Totals 1,839

For engagements requiring on-site consulting resources that are not local to the Customer’s facility, travel
for VMware consultants will occur on Mondays and Thursdays. It is expected that consultants will travel to
the Customer’s facility on Monday morning, arriving on site as early on Monday as possible, as dictated
by flight options and travel time. The consultants will work on-site through Thursday and will schedule
return travel on Thursday evenings, as available. It is expected that the consultants will provide forty (40)
hours of work during a typical week and will accrue that time in a combination of on-site work on Monday
through Thursday and off-site work on Friday.

Engagements that require consultants to work in excess of 40 hours per week, to work on weekends or
major national holidays and/or to travel outside of this schedule will be considered exceptions to this
policy and will be reviewed and approved by VMware and Customer as required.

" The parties indicate their acceptance of the terms outlined herein by execution of this Statement of Work
by their duly authorized representatives. These terms expire 30 days after the date on this SOW unless
executed by both parties.

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
VMware Confidential




VMware Professional Services

Statement of Work
VMware Agreement #00339085
Agreed to: Agreed to:
VMware, inc. Customer: Tulare County
By By
Authorized Signature Authorized Signature
Date: Date:
Name: Customer Name:
Title: Address:
City:
State:
ZiP:
Country: U.S.A
Phone:
Email:

VMware PSQ order contact (Name, Title):

After this SOW is signed by Customer, it must be emailed to the VMware PSO order contact along with
the purchase order, if required. The purchase order must be addressed to VMware, Inc. Dept. CH10806,
Palatine, IL 60055-0806, and shall include the end user's email address and phone number, billing email

address, and billing and shipping addresses.

© 2018 VMware, Inc. All rights reserved. VMware is a registered trademark of VMware, Inc.
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Appendix A — Project Management Scope

PROJECT MANAGEMENT SERVICES R :

VMware will designate a Senior Project Manager as the principal point-of-contact for the Project to provide the project management
services below. Customer agrees to designate a Customer Project Manager to assist the VNware Senior Project Manager to fulfill
the responsibilities as set out below:

. Project Management Scope

°5 | B3
1]
S¢ |38
[ [
14 14
Project Setup and Initiation
Conduct Kick-off conference call with key stakeholders v 0
Develop high-ievel project schedule v O
Develop Project Management Plan v
v v

Conduct kick-off meeting with select members of project team
Validate project setup between multiple VMware projects i v
Scope Management

Validate that all work is within scope of SOW

Document changes to scope and execute change control process
Maintain list and status of project work products

Maintain Work Breakdown Structure (WBS)

Schedule Management

Create and maintain schedule and status of work products
Maintain schedule as need arises

Assign resources to project schedule :
Manage Customer resources in schedule r v
Communicate impact of scheduling conflict between multiple VMware projects v
Financial Management

Track actual hours and expenses

Report project expenditures vs. budget (hours for T&M projects only)
Review invoices for accuracy v :
Multi-project consolidated reporting e v
uality Management
Define and execute formal review process v i
Establish Customer's project readiness v v
Document requirements for operational readiness and incorporate into schedule o -V
Facilitate review meetings v
Risk and Issue Management
Track and manage product risks and issues v
Track and manage technical project risks and issues v
Track and manage project risks and issues v
Resource Management :

Identify and assign qualified VMware resources

Determine and document Customer resources required for project
Integrate Customer resources into the project schedule v
Communications Management

Weekly status report

Weekly status meeting

Facilitate requirements gathering meetings
Facilitate design meetings

Facilitate meetings for major project decisions
Periodic stakeholder meeting : v
Executive briefing

Multi-project consolidated reporting

Project Closure

Obtain Customer signature on Time sheets for T&M engagements
Project closure conference call

Formal project closure meeting

Facilitate "Lessons Learned" session

ASENENAN

S ENANAN
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[n}
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ANANENEN
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Key Government Finance, Inc., on behalf of Cisco Systems Capital Corp. ATTACHMENT B
Financing Application

Borrower’s Legal Name as Shown on Audited Financials: County of Tulare
If Borrower’s Parent is Different, Input Parent Name Here:
Website to Obtain 3 years of Audited Financials Found At: www.co.tulare.ca.us
Street Address 221 S. Mooney Blvd Rm 9-E
City Visalia Invoices to be sent to:
State CA Contact Sheryl Montanez
Zip Code 93291 Department TCiCT
Contact Peg Yeates Address 221 S. Mooney Blvd Rm 9-E
Phone Number 559-636-4805 City, State, Zip Visalia, CA 93291
Fax Number 559-730-2568 Phone & Fax Number | 559-636-4752, 559-730-2568
Email PYeates@co.tulare.ca.us Email TCiCT Logistics@co.tulare.ca.us
EIN (Required) 94-6000545 Special Instructions

Double-clicking on a response box will allow you to add or remove a check mark

1) Have you ever defaulted or non-appropriated on a lease purchase, loan or bond obligation? Yes: [] No: [X
2) Are you currently operating under emergency financial/fiscal management or have you in the past 3 years? Yes: [] No: [X
3) Are there any known issues that could impact the future repayment of this financing? Yes: [] No: [X]
4) Will any loan or grant proceeds be used as the dedicated source of repayment for this financing? Yes: [] No: [X
5) Have you issued or do you reasonably intend to issue more than $10MM in tax exempt debt during the calendar year? Yes: [ ] No:
6) For any payments due in your current FY, have those payments been formally appropriated? Yes: [ ] No: [X
If no or if your Ist payment is due in next fiscal year, has this been formally approved by board resolution? Yes: [ ] No: [X

7) Will payments be made from your General Fund? Yes: ] No: []
[ If no, which fund & provide page in most recent audit where found? | |

8) Will any portion of the financed property be used by a private corporation or individual? Yes: [[] No:
| If Yes, what % will be used by a private corporation or individual? | |

9) Do you operate under home-rule (a charter)? Yes: [ ] No: X Unsure: []
10) Will the proceeds of this lease be used entirely for software? Yes: [] No:
If “Yes”, will the software be installed on equipment that you own or are financing? Own: [] Financed: []

11) Will any portion of the financed property be affixed to real property? Yes: [] No: [X
12) Are you self insured for property damage? Yes: ] No: []
13) Are you self insured for liability? Yes: I No: []
14) Are you a member of a managed risk pool for insurance? Yes: X No: []
15) Is this replacing equipment, expanding an existing system or completely brand new? Replacement: Expansion: New: []

If replacement, what is the age of the equipment it is replacing?
If replacement or expansion, is the existing equipment paid off?

16) What is your population or enroliment? 459,863 As of what date? | 2015
17) What is your tax-based assessed value? $34,735,655.00 As of what date? | 6/14/2018

18) Equipmem/ Product DGSCl’iptiOH (please refrain from using acronyms or part numbers).
Multi-year software maintenance and support agreement for VMware sofiware.

19) What is the purpose of this acquisition, what makes it essential & what benefits are expected (eg, cost savings, productivity, functionality, etc.)?
To provide VMware maintenance and support of County Infrastructure.

Submitted By (Name): | Jay Steven Worthley Title: Tulare County Board Supervisors -Chairman
Signature Date:

A representative may reach out to you for further detail or to explain any adverse responses to questions on this application.

So that we may begin our credit review process, please scan and email this application, along with your equipment quote (bill of materials) and the signed financing
proposal, to katie.Lhamilton@key.com or Fax to: 216-370-9393



NITNIIT ATTACHMENT C

CisCo.

{CISCO CAPITAL LEASING OPTION - Public Entities

] Capital

September 25, 2018

*Quote Expires 10-24.2018

County of Tulare

EQUIPMENT
LEASE OPTION:

The lease financing will be completed by Key Government Finance, Cisco Systems Capitai's financing partner for government and education customers.

LESSOR: Key Government Finance, Inc.

LESSEE: County of Tulare

EQUIPMENT: Cisco Systems Product & Service
lCisco Systems Product & Service ] $1,200,185.55 |
{TOTAL AMOUNT TO BE LEASED I3 1,200,185.55 |

FINANCING

STRUCTURE: This is a tax-exempt state and municipal government lease with the titie to the equipment passing to lessee. This is a net iease under which Lessee pays all costs,

including insurance, maintenance and taxes, fof the tenm of the lease. At the end of the lease term the equipment can be purchased for $1

Payment Total Incentive
Amount to be Leased interest Rate Payments Factoer(*) Pmts { Year Term Adv. { Arr, Discount
$1,200,185.55 0.00% $400,061.85 0.3333333 1 3 years Adv. 54,000.00

{*} The pay 1 faclor expr the p f as & per of the Equip 1Cost. To the periodic lease payment for any Equipment Cost, mulliply the payment factor by the Equipment
Cost.
RATE INDEX: The interest rate provided above is based on current market rates as ot the date of this proposal, and wilt be subject to change based on market conditions as of the

time of closing, After closing the interest rate will be fixed for the term of the financing.
APPROVAL:

The financing contemplated by this proposal is subject to the execution and delivery of all appropriate d {in form ory to Lessor), i ding without

limitation, to the extent applicable, the Master Lease Agreement. any Schedule, financing statements, legal opinion or other ¢ ts or ag ¢ k

required by Lessor. This proposal, until credit approved, serves as a quotation, not a B by Key Go Finance o provide credit. Final acceplance of

this proposal is subject to credit, coflateral and essential use review and approval by Lessor.

The interest rate quoted herein assumes that the interest component of the Payments is exempt from federal income tax. Lessor will provide a taxable financing

proposal if it is determined that the financing will not quality for tax-exempt interest rates.
CONTACT: Contact your financing representalive with any questions:

Stan Hulshof, Cisco Capital

Financial Solutions Manager

Mobile 714-813-0816

shulshof@cisco.com

Katie Hamilton - Inside Sales Representative

Key Govemment Finance, a Cisco Systems Capital Partner

1000 South McCastin Blvd

Superior Calorado 80027

720-980-3811, 216-370-9393 Fax

katie | hamilton@Key.com

Kendali Hansen - Region Manager

Key Government Finance, a Cisco Capital Partner

503-701-8476 office

kendall.hansen@Xey.com

\ i ing options ilable on request. The quoted interest rate assumes the Lessee designales the Lease as “bank-qualified” pursuant to Section 265(b)

NOTES: of the Code.

The rates provided above are based on a minimum funding amount of $250,000. ¥ total to be funded will be less than $250,000 please contact us lor a revised
Proposal.

"IMPORTANT iINFORMATION ABOUT PROCEDURES FOR APPLYING FOR FINANCING WiTH Key Govemnment Finance.

{Lessor] notifies [Lessee] that pursuant to the raquirsments of he USA Patriot Act (Title 1 of Pub. L. 107-56, as amended and supplemented) {the "Patrict Act'), thal fLessor] is required 1o cbtain, verify and secord 24
information that idertifies. [Lessas], which information inciudas he name and address of {Lessee] ana cther information that wit [Lessor] to identiy [Lessea] in accardance vatt the Pairiot Act.”

“This proposat s issued in reiiance Upon the accuracy of all information presented by you to Us and is contingent upon the absence of any material adverse change in your condilien, financial or ctherwise. from the condtion as
was represented Yo Us at the time of fhis proposal. This proposal is subject t our formal approval and the stion of to.each of us. iT IS HOT A COMMITMENT BY US TO ENGAGE IN THIS
TRANSACTION

(a) Key Government Finance {"KGF} is not acting as an advisor 1o you and does not awe a fiduciary duty pursuant to Section 15B of Iha Exchange Act to you viilh respect to Ihe information and material contained in this
communication; ) KGF is acting for its own interests, and (<) you should distuss any information and material contained in this Communication with any and at internal or extemnal advisors and expants that you deem
approprite befare acting on Ihis information of paterial ™ The legat dcumentation wil contain provisions relating 1o increase costs, taxabilty and changss in corporate income tax rates,”

Cate

in iation with Key Finance, inc.
1000 South McCaslin Bivd
Superior, CO 80027




ATTACHMENT D

VMware Professional Services
General Terms & Conditions (Exhibit A to SOW)

1. Definitions.

a) “Acceptance Period” means a period of ten {10) business days following, (i) with
respect to a fixed fee engagement, delivery of the Project Milestone Completicn Foim, or
(i) with respect to ime and materials engagements, the submission of timesheets lo
Customer.

b) “Affiliate” means, with respect to a party, an enlity that is directly or indirectly
controlled by or is under common control with that party, where “control” means an
ownership, voling or similar interes! representing fifty percent (50%) or more of the total
inierests of the entily (but only as long as that person or enlity meels these
requirements).

¢} “Consulting Services” means the services provided by Viiware to Customer as
described in the Statement of Work to which these General Terms & Condilions are
altached ("SOW"). Alternatively, if Customer ordered the services via a ViMware online
datasheet, all references to the SOW will be deemed to refer fo that online dalasheet.

d} “Customer Materials” means any matenals or Technology provided to VMware by
Customer in connection with the Consulting Services.

e} “Deliverables” means any reporis, analyses, scripts, templates, code or other work
products, tangible or intangible, to be defivered by Vivware to Customer as set forth in
the SOW.

f) “Derivative Work” means a derivative work as defined under applicable intellectual
property laws. [For the US only, we will replace “applicable” with *U.S."}

g} “Intellectual Property Rights” means all worldwide intellectual property rights
including copyrights, rademarks, service marks, lrade secrets, know-how, inventions,
patents, patent applications, moral righls and all other proprietary rights, whether
registered or unregistered.

h) “Parties” means Vidware and Customer collectively, and a “Party” means ViMware
or Customer individually.

i} ‘Taxes” means any sales, use and other {axes {other than laxes on Viware's
income), export and import fees, customs duties and similar charges applicable {o the
Consulling Services as described in the SOW that are imposed by any govemment or
other authority.

j}  “Technology” means algorithms, approaches, source and object codes, concepls,
data, designs, developments, documentation, discoveries, expressions, inventions, know-
how, methodologies, mullimedia files, processes, programs, skills, sofiware, lechniques,
technology, templates, text, tools, and web pages.

k) “VMware Retained Materials” means (i) malerals {cther than products) developed
or oblained by or for ViMware independently of the Consulling Services, and (i) subsets
or modules of the Deliverables that by themselves provide generic technical information
not unique to Customer’s business.

2. Consulting Services.

a) Consuling Services. Viiware will provide the Consuling Services and the
Deliverables as specified in the SOW. The SOW will (i} incorporale by reference this
Professional Services General Terms and Condition; and (ii) specily and describe the
relevant business parameters, including, but not limited to, the Consulting Services, the
Deliverables, the Customer Materials, primary contact information for Viware and
Customer, project description, delivery schedule, staff roles, pricing, and a payment
schedule. In the event of a confiict between the temms of this General Terms and
Condilions and the terms of an SOW, the Geneial Terms and Conditions will govern
unless othenwise explicitly superseded in the SOW. The Genera! Terms and Conditions
and the SOW are collectively referred as “SOW” hereinafter.

b} Accentance.

i) For fixed fee engagements, upon completion of each milestone, Vidware will deliver
to Customer a Projact Milestone Completion Form. For time and matenials engagements,
Viware will deliver imesheets to Cuslomer. Customer will retum the Project Milestone
Completion Form or timesheets, as applicable, to Vidware within the Acceptance Period,
indicating Customer’s acceptance of the SOW's Deliverables or Consulting Services.

iiy 1If Cuslomer reasanably believes that ViMware did nol perform the Consulling
Services or the Deliverables in substantial conformance with the SOW, Customer will
notify ViMware, in wiiting, within the Acceplance Period. Customer's notice must
specifically identify and explain each alleged non-conformance with the terms of the
SOW. Viware will use reascnable efforts lo correct Cuslomer's issues and then again

present the Project Milestone Completion Form or timeshests for Customer's acceptance
as required by this Section 2.

it} I VMware does not receive Customers acceptance of rejeclion within the
Acceptance Period, the Consulling Services and the Deliverables will be deemed
accepled by Customer, and Cuslomer will have waived any right of rejection.

¢} Project Chanae Request

iy Either Parly may request a modification to the Deliverables or to any material
provision of the SOW by submitting a Project Change Request {("PCR"). Upon receipt of
a PCR, Viware will estimate its financial and schedule impacls, if any. The Parties wil
review these estimales lo determine whether the PCR would be mutually acceplable,
VMware may not unreasonably refuse to accept a PCR initiated by Customer, if
Customer agrees to bear the pricing and schedule impacs.

i) If the Parties agree on the PCR, VMware will attach the final PCR to the SOW. f
the Parties are unable to agree within five (5) business days after the PCR Is submitted,
then the submilling Party may either withdraw the PCR or terminate the SOW. If the
SOW is terminaled, the only payments due are for the Deliverables delivered, Consulting
Services performed, and expenses incurred by ViMware prior to the termination dale.

d)  Customer Materials Delays. Customer acknowledges thal Viiware's performance of
the Consulting Services and delivery of the Deliverables is confingent on Customer's
timely delivery of the Cuslomer Materials required to perform the Consulling Services,
Customer agrees that any reasonable scheduling or financial impacls caused by
Customer’s failure to defiver Customer Materials within the specified time will be treated
asaPCR.

e} Personnel VMware will determine the personnet assigned to perform the Consulting
Services. Cuslomer may request, in wiiling, wilh specific reasons staled, the
replacement of ViMware personnel or Vidware contractors that Customer reasonably
believes are not adequately performing the Consulling Services.

3. Intellectual Property.

a)  Granl of Copvrioht in the Defiverables. Subject to Cuslomer’s payment of the
amounts due under the SOW and to Customer's compliance with the SOW, Customer
will own all copyrights to the portion of the Deliverables consisting solely of written
reports, analyses, and other working papers (olher than VMware Retained Materials),
prepared and delivered by VYMware to Cuslomer under the SOW, provided that
Customer wil exerdise ils rights for Customer's intemal business operations only and
will not resell or distribute the Deliverables to any third party.

b} Grant of License Rights in the Deliverables. For VMware Retained Materials and

the portion of the Deliverables that consists of scripls, code, templates, and alf ather
materials developed or otherwise provided by VMware in conneclion with the
Consulting Services, ViMware grants Customer a non-exclusive, non-transferable,
imevocable (except in case of breach of the SOW), perpetual ficense, without the right
lo sublicense, to use and copy (without the right to sublicense), for Customer's internal
business operations only (the “Deliverables License®). The Deliverables License does
not apply to (i} Customer Materials, and (i} any other producis or items licensed, or
otherwise provided, under a separate agreement.

c} Customer Materigls. Any Customer Materials used by Viviware in connection with
the SOW remain Customer properly. Pursuant o Customer's Intellectuat Property
Rights in Customer HMalerials, Customer grants VMware a non-exclusive and non-
transferable right to use Cuslomer Malerials solely for the benefit of Cusiomer in
fulfillment of ViMware's obligations under the SOW. Customer warranis that it has the
necessary rights to provide Customer Malerials to Vivware, so that Vidware can
access, use, and modify Customer Materials as necessary for ViMware's performance
of the Consulting Services.

d) Reservation of other Infellectual Property Richis. Each Party reserves for itself all
other Intellectual Property Rights that il has not expressly granted to the other. All rights

in VMware Relained Materials remain VMware's sole properly. VMware will not be
limited in develaping, using or marketing services, materals or products that are similar to
of relaled to the Deliverables {other than those porfions of the Deliverables where
ownership of the copyright has been granted to Custamer) or the Consulting Services, or,
subject to VMware's confidentiality obligations to Customer, in using the Deliverables in
or performing similar Consulling Services for any other prajects or parties.

4. Confidentiality.

a)  Definition. “Confidential tnformation” means information or materials provided by
one Parly {*Discloser’} fo the other Parly {"Recipient”) which are in langible form and
labelled *confidential” or the like, or informalion which a reasonable person knew or
should have known to be confidential in the circumstances. The following information will
be considered Confidential Information whether or not marked or identified as



ViMware Professional Services
General Terms & Conditions

confidential: any personally identifiable information (such as the names of Discloser's
customers), or the physical address of any equipment conlained in any information
collected about Discloser's computing environment, Discloser's business operations,
pricing, discounts, source code, product roadmaps or strategic marketing plans.

b) Proteclion. Recipient may vse Confidential Information of Discloser; (i) to exercise
its rights and perform its obligations under the SOW; or (ii) in connection with the Parties’
on-going business relationship. Recipient will not use any Confidential Information of
Discloser for any purpose not expressly permitied by the SOW, and will disclose the
Confidential Information of Discloser only to Recipient's employess or contractors who
have a need o kaow the Confidential Information for purposes of the SOW and who are
under a duty of confidentiality no less restrictive than Recipient’s duty under the SOW.
Recipient will protect Discloser’s Confidential Information from unauthonized use, access,
or disclosure in the same manner as Recipient protects its cwn confidential or proprietary
information of a similar nature, but with no less than reasonable care,

¢} Exceptions. Recipient's obligation under this Section 4 with respect to any of
Discloser's Confidential Informalion wili terminate if Recipient can show by written records
that this information: (i) was already rightfully known to the Recipient at the time of
disclosure; (ii) was disclosed to Recipient by a third parly who had the right to make the
disclosure without any confidentiality restrictions; (iii) is, or through no fault of Recipient,
has become, generally available to the public; or {iv} was independently developed by
Recipient without access to, or use of, Discloser's Confidential Information. In addition,
Recipient will be allowed to disclose Discloser's Confidential information to the extent that
the disclosure is required by law or by order of a court or similar judicial or administrative
bedy, provided that Recipient nolifies (to the extent permitted by law) Discloser of that
required disclosure promplly and in witing and cooperates with Discloser, at Discloser's
request and expense, in any lawiul action to contest or limit the scope of that required
disclosure.

d) Permitted Disclosure. Notwithstanding anything to the conirary in these General
Terms & Conditions, neither Parly will disclose the SOW to any third party without prior
written consent of the other Parly. Notwilhslanding the foregoing, each Pary may
disclose the terms and conditions of the SOW without the prior wrillen consent af the
other Party (i) as required by any court or other govemmental body, (i} as otherwise
required by law, (iii) to legal counsel of the Parties, {iv) in confidence, to their respective
accountants, banks, and financing sources and olher professional advisors, (v) in
connection with ihe enforcement of the SOW or the Parly's rights under the SOW; (vi) in
confidence, in connection with an actual or proposed merger, acquisiion, or similar
transaction; or (vii} if compelied by law, in which case the Parly compelled fo make the
disclosure will use its best efionts to give the other Party advance notice of the
requirement .

5. Intellectual Property Indemnification.

a) Defense and Indemnification. Subject to the remainder of this Saction 5, VMware
vl defend against any third parly claim that the Deliverables, when used as
contemplated by the SOW, iniringe any patent, trademark or copyright of a third parly, or
misappropriate a trade secref (but only to the exlent that the misappropriation is not a
result of Customer's actions), under the laws of: (a) the Uniled States; (b) Canada; {c)
the European Economic Area; (d) Australia; () New Zealand; (i) Japan; or (g) the
People’s Republic of China, to the extent that those countries are part of the territory of
use for the Deliverables (Infringement Claim’), and indemnify Customer from the
resulting cosls and damages awarded against Customer by a court of competent
jurisdiction or agreed to in seftlement. The foregoing abligations are applicable only if
Customer: {ijpromptly notifies Viviware in wiiting of the Infringement Claim; (i) allows
Vitdware scle control over the defense for the claim and any setflement negotiations; (i)
reasonably cooperates in response to Viwere's requests for assistance; and (iv) is not
in materal breach of the SOW. Cusiomer may not selfle ar compromise any
Infringement Claim without the prior written consent of Viiware.

b) Remedies. If the allegedly infinging Deliverables become, ar in VMware's opinion
be likely ta become, the subject of a Infringement Claim, Viware will, at VMware's
option and expense, do ene of the following: (a) procure the rights necessary for
Customer to make continued use of the affected Deliverables; (b) replace or modily the
affected Deliverables to make them non-infringing; or (¢} terminate the Deliverables
License to the affected Deliverables, and, upon Customer's ceriified deletion or
destruction of the affected Deliverables, refund that portion of the fess paid by
Customer for the affected Deliverables. Nothing in this Section 5(b} will limit Vivware's
obligation under Section 5(a) fo defend and indemnify Cuslomer, provided that
Customer replaces the aflegedly infringing Deliverables upon YMware's making
alternate Deliverables available to Customer or Customer disconfinues using the
allegedly infringing Deliverables upon receiving VMware's nolice.
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¢} Exclusions. Notwithstanding the foregoing, Viviware will have no obligation with
respect to any claim based on: (a) a combination of the Deliverables with non-Vidware
products (other than non-Viiware products that are listed on the relevant purchase order
and used in an unmodified form}; (b} use for a purpose or in @ manner for which the
Deliverables was not designed; {c) use of any older version of Viiware software or the
Defiverables when use of a newer YiMware revision would have avoided the
infringement; (d) any modification to the Deliverables made without Vidware's express
writtlen approval; () any Deliverables provided by Vidware in accordance with
Customer's specifications or designs; (f) any claim that relates to open source software
or freeware lechnology or any derivatives or other adaptations thal is not embedded by
Viiware into VMware software listed on Viware's commercial price fist or into
Deliverables; or (g) Customer Materials or Technology that Customer instructs Vidware
to develop in a specific way or fo achieve a specific end result. THIS SECTION &
STATES CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND VIMWARE'S ENTIRE
LIABILITY FOR ANY INFRINGEMENT CLAIMS OR ACTIONS ARISING UNDER OR IN
CONNECTION WITH THE SOW.

6. Warranties and Limitation of Liability.

a) VMware Wananly. Vidware warrants that the Consulting Services will be performed
in a workmanlke manner in accordance with the standards of the industry. Cuslomer
must nolify Viware of any alleged breach of this wananly belore the end of the
Acceptance Period. VMware's entire liability and Customer's sole remedy for Viware's
breach of this warranty will be for Viviware to, at its option, (i} use reascnable efiorts to
correct that breach, , or (i) terminate the SOW and refund that portion of any fees
received that corresponds to that breach.

b} Disclaimer of Warraniies. THE EXPRESS WARRANTY SET FORTH IN SECTION
6(a) ABOVE IS IN LIEU OF ALL OTHER WARRANTIES, AND, TO THE MAXIMUM
EXTENT PERMITTED 8Y APPLICABLE LAW, VMWARE DISCLAIMS, ALL OTHER
WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, TITLE, NONINFRINGEMENT, AND ANY WARRANTIES ARISING FROM
COURSE OF DEALING OR COURSE OF PERFORMANCE REGARDING OR
RELATING TO THE CONSULTING SERVICES OR DELIVERABLES, OR ANY OTHER
MATERIALS FURNISHED OR PROVIDED TO CUSTOMER UNDER THE SOW.
VIMWARE WILL NOT BE LIABLE FOR ANY THIRD-PARTY SERVICES OR PRODUCTS
IDENTIFIED OR REFERRED TO CUSTOMER 8Y VIMWARE. NO EMPLOYEE, AGENT,
REPRESENTATIVE OR AFFILIATE OF VMWARE HAS THE AUTHORITY TO BIND
VMWARE TO ANY REPRESENTATIONS OR WARRANTIES OUTSIDE CF THE SOW.

¢} Limitalion of Liability.

i) Limitation on Direct Damages. Except with respect to claims pursuant io Section §
above, Viviware's total liability and Custemer’s sole and exclusive remedy for a claim of
any nature arising out of the SOW, regardless whether the claim is based on conlract,
tort, strict liability or otherwise, will be limited to proven direct damages caused by
Viware's sole negligence in an amount not to exceed (i) US$1,000,000 for damages 1o
real or tangible personal property; and (i) the fees paid ta Vidware for the Consulting
Services from which the claim arises, for damages of any type not identified in (j) above
or otherwise excluded under the SOW.

i) Disclaimer of Liabilitv. To the maximum extent permitted by applicable law, neither
Party will be liable for any indirect, incidental, special, punitive or consequential
damages, or for any loss of profits, business oppartunity, revenue, goadwill or data, even
if advised of the passibilily of those damages.

i) Limilation of Liability Exclusions, [NASA Version] The fimitations of liabifity in this
Section 6(c) will not apply to (a) Customer's violation of VMware's or its licensors'
intellectual Property Rights or Customer's use of the Deliverables in a manner not
expressly authorized by the SOW, (b) VMware's indemnification obligations under
Section §; (c} either Parly’s breach of confidentiality under the SOW, (d) Customer's
payment obligations under the SOW; or (e) any liability which may not be exdluded by
applicable law. [EMEAJAPAC Version:] The limitations of liabifity in this Section 6{c}
shall not apply ta: (a) Customer's liability for violation of ViMware's or ils licensors’
Intellectual Property Rights or use of the Deliverables by Customer in a manner not
expressly authorized by the SOW, (b) Viviware’s indemnification cbligations under the
SOW; (c} either Parly's liability for breaches of confidentiality under the SOW: (d)
Customer's payment obligations under the SOW. (e} either Parly's libility for death or
personal injury caused by its negligence; (f) either Party's liability for any fraudulent pre-
contractual misrepresentations made by one parly on which the other party can be
shown o have relied; or {g) any liabilily which cannot be excluded by applicable law.

iv) Further Limitations, Vhware's licensors will have no liability of any kind under the
SOW, and Viviware's liability with respect to any third party software embedded in the

Viware Confidential
Page 2 of 4



VMware Professional Services
General Terms & Conditions

Deliverables will be subject to Section 6 {a} and {b) above. Customers may not bring a
claim under the SOW more than eighteen (18) months aftar the cause of action arises.

7. Feesand Payment.

a) Payment VMware will provide the Consulling Services {i) for a fixed fee or (i) on a
time and materials basis, as described in the SOW, plus applicable taxes and fravel
expenses in accordance with VMware's travel and expense policy. Invoicing occurs upon
Customer's acceplance of each milestone or timeshest, or approval of travel expenses,
and must be paid by Customer within thirty (30) days of the date of invoice. If Customer
uses pre-purchased Viware Consulting and Training Credits as the means of payment,
then upon Customer's acceptance of Project Milestone Completion Form(s), timeshests,
or travel expenses, the Viiware Consulting & Training Credits will be deducted from
Customer's balance. Customer is responsible for ensuring that its purchase order ("PO")
issued to Viiware for the Consulling Services reflects the pricing set forth in the SOW.
Once VMware fulfills its obligations under a PO frem Customer, ViMware will have no
liability for any pricing in Cuslomer's PO that is inconsistent with the pricing set forth in the
SOW. Customer agrees that POs do not have lo be signed by Customer o be valid and
enforceable. Subject to the SOW, all fees paid by Customer are non-refundable.

b) Taxes. [NASA Version] Fees are exclusive of Taxes, and Customer will pay or
reimburse Viviware for all Taxes arising out of the SOW. i Customer is required to pay or
withhold any Texes in respect of any payments due o WMware, Customer will gross up
payments actually made such that VMware will receive sums due in full and free of any
deduction for any Taxes. Customer confirms that Vidware can rely on the Cuslomer
address set forth in the SOW as being the place of supply for tax purposes.
[EMEAIAPAC Version] Fees are exclusive of Taxes, and Customer will pay or reimburse
ViMware for all Taxes arising out of the SOW. If Customer is required fo pay or withhold
any Taxes in respect of any paymenls due to VMware, Customer will gross up payments
actually made such thal VMware will receive sums due in fult and free of any deduction
for any Taxes. Where Viviware is making a supply of services under Arlicle 44 of VSAT
Directive 2006/112/EC, Customer confimms that ViMware can rely on the “bill to” name and
address as per the PO issued by Customer {o Viviware as being the place of supply for
VAT purposes where Customer has established its business.

¢} Late Payments. All amounts not paid when due wilt incur a late charge equal to the
lesser of one and one-half percent {1.5%) per month, or the maximum amount allowed by
applicable taw. VMware may suspend performance of the Consulting Services while any
payment is delinquent.

d) Cumency. All charges and fees provided for in the SOW will be in the currency
specified in the SOW.

e} Canceling/Rescheduling SOW before Commencement. A minimum of fifteen (15)
business days’ wilten notice is required for rescheduling or canceling the SOW prior to
the commencement of the Consulting Services. Only incutred expenses (e.q., airfare), if
any, will be owed and invoiced if that notice is given. The entire payment and any incurred
expenses are owed if the SOW is canceled with less than that notice.

8. Term and Termination.

a) Temm. The term of the SOW begins on the date stated in the SOW and continues
until (i) Customer’s acceptance of the final Deliverables or final timesheet, (i) lerminated
under Section 8(b}, or (iii} the Parties mutually terminate the SOW in writing.

b} Termination. Either Parly may lerminate the SOW immediately upon writlen notice if:
(i) the other Party breaches any provision of the SOW and does not cure the breach
within thirly (30) days after receiving written notice from the other Party; or (i) the other
Party commits a material breach of the SOW that is not capable of being cured. Viiware
may lerminate the SOW in ils entirety efieclive immediately upon written nofice to
Customer if Customer: (i) terminates or suspends ifs business; (i} becomes insolvent,
admits in wiiting its inability lo pay its debls as they mature, makes an assignment for the
benefit of creditors, or becomes subject to control of a trustee, receiver or similar
authority; or (iii) becomes subject to any bankeuptcy or insolvency proceeding.

c) Survival Any provision of the SOW will survive any termination or expiraticn of the
SOW if by its nature and context it is intended to sumvive, including provisions relation to
payment of outstanding fees, confidentiality, intellectual property, varranties and limifation
of liability.

9. Miscellaneous.
a) Insurance, VMware will, for the term of the SOW, carry general and professional

liability, automobile, and workers compensation insurance, for claims for bodily injury
(including death) or damage to {angible or real property, which may arise or result from

201412

Vitware's performance under the SOW. Vhiware will provide Customer with its then-
current Memerandum of Insurance upon reascnable request.

b} Nen-solicitation. During the pericd of the performance and one year from the
completion of the Consulting Services under the SOW, neither Party will sclicit direclly or
indirectly the employment or services of the employees or contractors of the other Party
who were involved in the performance under the SOW. Both Parties acknowledge that (i)
any newspaper or other public solicitation not directed specifically (o that person will not
be deemed o be a solicitation for purpose of this provision, and (i) this provision is not
intended to limit the individual's right to change jobs.

c) Assianment. Customer will not assign this SOW or a PO or any right or obligation
herein or delegate any performance without VidWare's prior writfen consent, which
cansent will not be unreasonably withheld. Any other attempted assignment or transfer
by Customer wili be void. Vhiware may use its Affiliates or other sufficiently qualified
subcontractors to provide the Consulting Services to Customer, provided that Vidware
remains responsible to Customer for the Consulting Services' performance.

d) Independent Parties. The Parfies are independent confracting parties. Nothing in the
SOW will be construed to create a partnership, joint venlure or agency relationship
between the Parties.

e} Goveming Law. [NASA Version] The SOW is governed by the laws of the State of
California (excluding its conflict of law rules) and the federal laws of the United States. To
the extent permilted by law, the state and federal courls located in Santa Clara County,
California, vill be the exclusive jurisdiction for dispules arising ouf of or in connection with
the SOW. The UN Convention on Contracts for international Sale of Goods does not
apply. [EMEAIAPAC Version] The SOW is governed by the faws of Englang. The UN
Convenlion on Conlracts for the International Sale of Goods does not apply. The Parties
consent to the exclusive jurisdiction of English courts.

f}  Force Majeure. Except for payment of fees, neither Parly will be liable for failure to
perform Hs obligations during any period if performance is delayed or rendered
impracticable or impossible due to circumstances beyond that Party's reasonable control.

o} Compliance with Laws: Exoort Control: Govemment Requlations. Each Party will
comply with all laws applicable to the actions contemplated by the SOW. All content,
including the Consulting Services and the Technology included therein (collectively the
*Materials™) provided under the SOW are subject lo govemmental restrictions on (i)
exports from the United States; {ii) exports from other countries in which the Materials
may be produced or located; (iii} disclosure of Technology to non-U.S. persons; {iv)
exports {rom abroad of products derivative of the Materials; (v) the importation and/or use
of the Materials outside of the United States or other countries (collectively, “Export
Laws"). Customer must comply with alf Export Laws. Diversion conirary to United States
law or other Exports Laws is expressly prohibited.

h) End User License Aareement. If the Consulting Services involve Viiware sofiware
products ficensed to Customer under a separate license agreement, unless otherwise
provided in the SOW, the terms set outin the separate license agreement will apply with
respect to each VMware software product.

i) Acknowledgement. Unless othenwise stated in the SOW, Customer acknowdedges
fhat the Consulling Services do not include significant production, modification or
customization of Viviware licensed software.

i} Waiver. Failure to enforce a provision of the SOW will not constitute a waiver.

k) Reference. Vidware will not use Customer's name, logo, or project description in
press releases or ofher marketing material without the prior writlen consent of Customer,
and Customer agrees that consent will not be unreasonably withheld. Cuslomer agrees
to allow VMware o use its name and industry in alphabefical customer listings of
Viware's customers generally, provided that no additional project information or other
detail is used without Customer's writlen consent,

I} Counterpars. Facsimite, scanned or electronic signatures on the SOW will bind the
Parties to the same exlent as originals. The SOW may be executed in multiple
counterparts all of which taken together shall constitufe one single agreement between
the Parlies.

m)  Severability. If any part of the SOW is held {o be unenforceable, the validity of ail
remaining paris will not be affected.

n)  Consluction. The headings of sections of the SOW are for convenience and are
not to be used i interpreting the SOW. As used herein, the word “including” means
“including but not limited t0,”

o}  Notices. Unless otherwise set forth in the SOW, any notice regarding the SOW or
required by faw must be in writing and delivered to the other Party’s legal department at
the address fisted below via: (a) personal delivery confirmed in writing by the recipient;
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{b) certified mail, retum receipt requested; or (¢} recognized commercial courier offering
confirmation of delivery. Nolices will be deemed received upon the dale of delivery shown
by the corresponding confirmation. Either Party may change ils address by nofice fo the
other Party. All notices will be directed fo Customer fo the address set forth in the SOW,
and to VMware as follows: VMware, Inc., 3401 Hillview Ave., Palo Alto CA 94304,
Attention: Legal Department.

p) Entire Agreement. The SOW (including these General Terms & Conditions, and the
Exhibits) contains the entire agreement between the Parlies with respect fo the subject
matter of the SOW and supersedes alt previous or conlemporaneous communications,
representations, proposals, commitments, understandings and agreements, whether oral
or written, between the Parties regarding the subject mafter of the SOW. The SOW may
be amendad only in writing and signed by authorized representatives of both Parties.
Viiware rejects any addifional or confliciing terms and condifions on any PO,
acknowledgement or other business form issued by Customer, unless expressly
ctherwise agreed {o by the Parlies in wriling.
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