MODIFICATION # 6 TO PERSONAL SERVICES AGREEMENT #4780
TILLAMOOK COUNTY AND LIFTOFF, LLC.
OFFICE 365 PROJECT

This agreement modification, hereafter "modification # 6", is entered into by and
between LIFTOFF, INC., hereafter "contractor" and TILLAMOOK COUNTY hereafter
"county", pursuant to ORS 203.010. The parties entered into a Personal Services
Agreement on February 8, 2017. The parties intend this modification to modify their
earlier agreement only as to their expressions herein. The mutual promises of each are
given in exchange and as consideration for, the promises of the other.

(Strike-through-text indicates removals and italicized text indicates additions).

2. AGREEMENT PRICE AND AMOUNT
The price for services shaII be an amount not to exceed Three—Hundred—Ferty—

Hundred Twenty Four Thousand Three Hundred Fifty-Nine and 50/100 Dollars
($424,359.50) as itemized below.

e 2/8/2017 —12/31/2017
Eighty Five Thousand Five Hundred Ninety Six and 50/100 Dollars
($85,596.50) for the initial installation under the original contract and
modification #1; and

e 1/1/2018 — 3/31/2019
Fifty Five Thousand Two Hundred Seventy Eight Thousand and 00/100
Dollars ($55,278.00) for the first year of licenses under modification #2; and

e 4/1/2019 — 3/31/2020
Fifty Three Thousand Six Hundred Four and 00/100 Dollars ($53,604.00) for
the second year of licenses under modification #3; and

e 4/1/2020 — 3/31/2021
Fifty Six Thousand Five Hundred Sixty Eight and 00/100 Dollars ($56,568.00)
for the third year of licenses under modification #4; and

e 4/1/2021 —6/30/2021
Nineteen Thousand Two Hundred Twenty-One and 00/100 Dollars
($19,221.00), paid in equal monthly installments; and

e 7/1/2021 — 6/30/2022
Seventy-Six Thousand Two Hundred Twenty-One and 00/100 Dollars
(76,884.00) for the fourth year of licenses under modification #5; and

e 7/1/2022 — 6/30/2023
Seventy-Seven Thousand Two Hundred Eight and 00/100 Dollars
($77,208.00) for the fifth year of licenses under modification #6.

For any subsequent modifications, the agreement price and amount shall be
calculated based on the number of specific license types in use by the county at
the time of modification multiplied by the cost in effect for each specific license
type at the time of modification.
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3. AGREEMENT TERM

The term or period of this agreement shall begin February 8, 2017 and end Jure
36,2022 June 30, 2023. At the option of the county, this agreement may be extended in
writing for feur three twe one successive one-year terms.

4. AGREEMENT DOCUMENTS
The following documents comprise the agreement and are incorporated herein
by reference in their entirety.

4.1  This Agreement;

4.2  Project Proposal dated December 19, 2016;

4.3 License Quote dated February 14, 2018;

4.4  License Quote dated February 8, 2019;

4.5 License Quote dated February 18, 2020;

4.6  License Quote dated March 10, 2021; and

4.7  Amended Statutory Public Contract Provision; and
4.8 License Quote date June 22, 2022.

All provisions of the underlying agreement not otherwise modified by this document
remain in full force and effect and are incorporated herein by reference.

ACKNOWLEDGEMENT:

EACH PARTY REPRESENTS TO THE OTHER BY THEIR SIGNATURES
BELOW THAT EACH HAS READ, UNDERSTANDS AND AGREES TO ALL
COVENANTS, TERMS AND CONDITIONS OF THIS AGREEMENT. EACH PARTY
REPRESENTS TO THE OTHER TO HAVE THE ACTUAL AND/OR APPARENT
AUTHORITY TO BIND THEIR RESPECTIVE LEGAL PERSONS, CORPORATE OR
OTHERWISE, IN CONTRACT.

Approved as to form and content this 23 day of June, 2022.

%MWM

Contract Officer

I
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1
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Dated this day of , 2022.

CONTRACTOR:  LIFTOFF, INC.

Ronald C. Braatz, President
1667 Patrice Circle

Crofton, Maryland 21114
410-419-1591
rbraatz@liftoffonline.com

Dated this day of , 2022.

THE BOARD OF COMMISSIONERS
FOR TILLAMOOK COUNTY, OREGON
Aye Nay Abstain/Absent

/

David Yamamoto, Chair

Erin D. Skaar, Vice-Chair

Mary Faith Bell, Commissioner

ATTEST: Tassi O'Neill, APPROVED AS TO FORM:
County Clerk
By:
Special Deputy William K. Sargent

County Counsel
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LIFT®FF

QUOTE

as of 6/22/2022

Bill to: Ship to:

Tillamook County, OR Tillamook County, OR
201 Laurel Avenue 201 Laurel Avenue
Tillamook, OR 97141 Tillamook, OR 97141

Reseller (Remit To):
LiftOff LLLC

Attn: Ron Braatz

1667 Patrice Circle

Crofton, MD 21114

Terms:
Due on Receipt

Payment Options:
ACH Payment (preferred) or check

Quote Description

G SKU Item Name Part Number Term in Price/User/ Licenses Cost/Year
Months Month
Office 365 Plan G3 AAA-11894 12 20.00 274 $65,760.00
Exchange Online Plan 1 3MS-00001 12 4.00 81 $3,888.00
ExchangeOnlineArchiving 4ES-00001 12 3.00 81 $2,916.00
Office 365 Visio Plan 2 P3U-00001 12 15.00 7 $1,260.00
Audio Conferencing L.K3-00001 12 5.00 33 $1,980.00
Azure AD Prem P2 MQN-00001 12 8.50 2 $204.00
Project Plan 3 7MS-00001 12 30.00 2 $720.00
Power BI Premium 6U1-00004 12 20.00 2 $480.00
LiftOff Licensing Benefits - - - - INCLUDED

Total: $77,208.00

*LIFTOFF LICENSING BENEFITS: As a valued licensing customer, LiftOff offers you a range of
free, ongoing services to your organization. This includes: Access to our library of Office 365 Admin
best practice documents, our library of end-user training videos, AD Connect support including re-
installations and troubleshooting, invitations to our Office 365 Security webinars and access to the
recordings, limited free consultations on implementation processes like the "Office Deployment
Tool", annual Office 365 health check-ups and security check-ups, and support for compliance/re-
tention features including ongoing training to staff that need to conduct compliance retention
searches.

© 2022 LiftOff, LLC. All Rights Reserved
www.LiftoffOnline.com
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Pricing Information:

e All prices are displayed in United States Dollars.

e Product and pricing data are updated frequently and may change without notice.

e  Pricing valid for 14 days

e License orders are paid up front, are non-refundable, and are one-year licenses that renew each year.
e  License reductions, upgrades, or cancellations may only occur at the annual renewal date.

In order to proceed, send a Purchase Order to 365licensing@liftoffonline.com. Once we have the Pur-
chase Order, we will order the licenses from Microsoft. We will immediately invoice the full amount
when we place the order.

Customer Terms for Cloud Services Agreement
US Public Sector

This agreement is between LiftOff LLC (“we”, “us”, and “our”) and Tillamook County, OR (“you” and
“your”). It is effective when we accept it. Key terms are defined in § 8.

1. General.

Right to use. You may access and use Office 365, and install and use a Client (if any) included with your
Subscription, only as described in this agreement. All other rights are reserved.

Acceptable use. You will use Office 365 only per the AUP. You will not use Office 365 in any way that
infringes a third party’s patent, copyright, or trademark or misappropriates its trade secret. You may not reverse
engineer, decompile, work around technical limits in, or disassemble Office 365, except if applicable law permits
despite this limit. You may not rent, lease, lend, resell, transfer, or host Office 365 to or for third parties.

Compliance. You will comply with all laws and regulations applicable to your use of Office 365. In providing
Office 365, we and our Providers will comply with all laws and regulations (including applicable security breach
notification law) that generally apply to IT service providers. You will obtain any consents required: (1) to allow
you to access, monitor, use, and disclose user data; and (2) for us to provide Office 365. If you are an educational
institution, you will obtain any parental consent for end users’ use of Office 365 as required by applicable law.

Customer Data. Customer Data is used only to provide you Office 365. This use may include troubleshooting
to prevent, find and fix problems with Office 365’s operation. It may also include improving features for finding
and protecting against threats to users. Neither we nor our Providers will derive information from Customer
Data for any advertising or other commercial purposes. We will enable you to keep Customer Data separate
from consumer services. Customer Data will not be disclosed unless required by law or allowed by this agree-
ment. Your contact information may be provided so that a requestor can contact you. If law requires disclosure,
we will use commercially reasonable efforts to notify you, if permitted. Customer Data may be transferred to,
and stored and processed in, any country we or our Providers maintain facilities, unless you provision your
tenant in the United States, If you do, Microsoft will provide Office 365 from data centers in the United States,
and storage of the following customer data at rest will be located in data centers only in the United States: (i)
Exchange Online mailbox content (e-mail body, calendar entries, and the content of e-mail attachments), and
(ii) SharePoint Online site content and the files stored within that site.

© 2022 LiftOff, LLC. All Rights Reserved
www.LiftoffOnline.com
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Changes. Office 365 may be changed periodically, after which you may need to agree to new terms. You may
be required to run a client software upgrade on devices using Office 365 after a change to maintain full func-
tionality.

Use rights. Use rights specific to Office 365 are posted online at the link to the AUP.

2. Confidentiality and Security.

We and our Providers will (a) maintain appropriate technical and organizational measures, internal controls,
and data security routines intended to protect Customer Data against accidental loss or change, unauthorized
disclosure or access, or unlawful destruction and (b) not disclose Customer Data, except as required by law or
expressly allowed. Neither party will make any public statement about this agreement’s terms without the
other’s prior written consent.

3. Term, Termination, and Suspension.

Term and termination. This agreement will remain in effect for three years subject to your right under appli-
cable law to terminate for convenience.

Customer Data. You may extract Customer Data at any time. If your Subscription expires or terminates, we
will keep your Customer Data in a limited account for at least 90 days so you may extract it. We may delete
your Customer Data after that.

Regulatory. If a government rule or regulation applies to us or our Providers, but not generally to other busi-
nesses, and makes it difficult to operate Office 365 without change, or we or our Providers believe this agree-
ment or Office 365 may conflict with the rule or regulation, we may change Office 365 or terminate the agree-
ment. If we change Office 365 to come into compliance, and you do not like the change, you may terminate.

Suspension. We may suspend use of Office 365: (1) if reasonably needed to prevent unauthorized

Customer Data access; (2) if you do not promptly respond under §5 to intellectual property claims; or (3) for
non-payment; or (4) if you violate the AUP. A suspension will be in effect only while the condition or need
exists and, if under clause (1) or (2), will apply to the minimum extent necessary. We will notify you before we
suspend, unless doing so may increase damages. We will notify you at least 30 days before suspending for non-
payment. If you do not fully address the reasons for suspension within 60 days after we suspend, we may
terminate your Subscription.

4. Limited warranty; disclaimer.

We warrant that Office 365 will meet the SLA terms during the Subscription; your only remedy for breach of
warranty is stated in the SLA. We provide no (and disclaim to the extent permitted by law any) other warranties, express,
implied, or statutory, including warranties of merchantability or fitness for a particular purpose.

5. Duty to protect.

Defense. We or our Providers will defend you against any claims made by an unaffiliated third party that Office
365 infringes its patent, copyright, or trademark or misappropriates its trade secret.

Remedies. If we or our Providers reasonably believe that a claim under §5 may bar your use of Office 365, we
or our Providers will seek to: (1) obtain the right for you to keep using it; or (2) modify or replace it with a
functional equivalent and notify you to stop use of the prior version. If these options are not commercially

© 2022 LiftOff, LLC. All Rights Reserved
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reasonable, we or our Providers may terminate your rights to Office 365 and refund any payments for unused
Subscription rights.

Other obligations. To the extent permitted by law, you will (1) notify us promptly of a claim under this §5
and (2) allow us or our Providers to assist in your defense or settlement. You will provide reasonable help to
defend. We or our Providers will reimburse you for reasonable out-of-pocket expenses incurred in giving that
help and pay the amount of any resulting adverse final judgment (or settlement the protecting party consents
to). Neither we nor our Providers will be bound by any settlement to which we do not agree in writing, this §
5 provides the exclusive remedy for these claims.

Limits. The obligations of us and our Providers in this §5 won’t apply to a claim or award based on: (1)
Customer Data; (2) software not provided by us or our Providers; (3) modifications you make to Office 365,
or materials you provide or make available as part of using Office 365; (4) your combination of Office 365 with,
or damages based on the value of, a product, data, or business process not provided by us or our Providers; or
(5) your use of a Microsoft trademark without their express, written consent, or your use of Office 365 after
being notified to stop due to a third-party claim.

6. Limited liability.

Each party’s (and our Providers’) maximum aggregate liability for any claim related to this agreement is limited
to direct damages up to the fees that you paid for Office 365 during the 12 months before the claim arose (or
$5,000.00 if you paid no fees). Neither party nor our Providers will be liable for lost revenues or indirect, special, incidental,
consequential, punitive, or exemplary damages, even if the party knew they were possible. The limits and exclusions in this §6
apply to the extent permitted by law, but do not apply to (1) obligations under §5; or (2) intellectual property
infringement or misapproptiation.

7. Agreement mechanics.

You must send notice by regular mail, return receipt requested, to the address on the Portal (effective when
delivered). We may email notice to your account administrators (effective when sent). You may not assign this
agreement, or any right or duty under it. If part of this agreement is held unenforceable, the rest remains in
force. Failure to enforce this agreement is not a waiver. The parties are independent contractors. This agreement
does not create an agency, partnership, or joint venture. This agreement is governed by the laws applicable to
Customer, without regard to conflict of laws. This agreement (including the SLA and AUP) and our price sheet
are the parties’ entire agreement on this subject and supersedes any concurrent or prior communications. Agree-
ment terms that require performance, or apply to events that may occur, after termination or expiration will
survive, including §5. Office 365 and the Client are subject to U.S. export jurisdiction. You must comply with
the U.S. Export Administration Regulations, the International Traffic in Arms Regulations, and end-user, end-
use, and destination restrictions. For more information, see http://www.microsoft.com/exporting/. Our Pro-
viders may deliver Office 365, and the rights granted to us also apply to them.

8. Definitions.

“AUP” means the acceptable use policy at http://www.microsoftvolumelicensing.com/Down-
loader.aspx?Documentld=5502.

“Client” means device software that we or our Providers provide you with Office 365.

“Customer Data” means all data, including all text, sound, or image files that are provided to us or our Providers
by, ot on behalf of, you through your use of Office 365.

© 2022 LiftOff, LLC. All Rights Reserved
www.LiftoffOnline.com
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“Office 365” means (1) Exchange Online, Exchange Online Archiving, SharePoint Online, Lync Online, and
Office Web Apps included in Office 365 Enterprise Plans E1, E2, E3, E4, K1, and K2; and Office 365 Gov-
ernment Plans G1, G2, G3, G4, K1, and K2; and (2) Exchange Online Archiving; Exchange Online Protection;
Exchange Online Plans 1, 2, Basic, and Kiosk; SharePoint Online Plans 1, 2, and Kiosk; Office Web Apps
Plans 1 and 2; and Lync Online Plans 1, 2, and 3.

“Portal” means the Online Services Portal for Office 365 (see http://www.microsoft.com/online).

“Providers” means our affiliates, licensors, and suppliers, including Microsoft and its applicable affiliates.
“SLA” means the service level commitments we or our Providers make regarding delivery and performance of
Office 365 (see http:

“Subscription” means an order for a quantity of Office 365.

© 2022 LiftOff, LLC. All Rights Reserved
www.LiftoffOnline.com
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