WE nicrosoft Volume Licensin
a

Enterprise Enrollment State and Local Res. 19093
Enterprise Enroliment number Framework ID
(Microsoft to complete) (if applicable)

Previous Enrollment number
(Reseller to complete)

Enrollment must be attached io a signatu efor;,ntot_z,evahd

This Microsoft Enterprise Enroliment is entered into between the entities as identified in the signature form
as of the effective date. Enrolled Affiliate represents and warrants it is the same Customer, or an Affiliate of
the Customer, that entered into the Enterprise Agreement identified on the program signature form.

This Enroliment consists of: (1) these terms and conditions, (2) the terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form, (4) any supplemental contact information
form or Previous Agreement/Enroliment form that may be required, (5) any order submitted under this
Enrollment. This Enroliment may only be entered into under a 2011 or laters 'nterpnse Agreement. By
entering into this Enrollment, Enrolled Affiliate agrees to be bound by tﬁ? s and €onditions of the
Enterprise Agreement. ' b - &Y

e

All terms used but not defined arefog
any conflict the terms pfd greement control. ' . b it ‘...

Effective dq;e. If EnroTled Affi Ilate is réhewing Seﬂware Assuran % ion Lice ' s from éne or
% will b

more previou$ Enrollments or agreements, then the eﬂ’actlve d e day . after the first prior
Enroliment or agreement expires or terminates. *Dmenmse be the date this Enrollment
is accepted by Microsoft, Any reference to "annwersary date ;efers to the anmversary of the effective date
each year this Enroliment is in effect. ,.,

Term. The initial term of this Enrollment will expire on the Iast day of the month, 36 full calendar months

from the effective date of the initial term. If the Enroliment is renewed, the renewal term will expire 36 full

W months after the effective date of the renewal term. Any reference in this-Enroliment to "day" will
a ehdar day.

.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enrollment will have the definition in the Enterprise Agreement. The
following definitions are used in this Enrollment:

“Additional Product” means any Product identified as such in the Product Terms and chosen by Enrolled
Affiliate under this Enrollment.

‘Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide solutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to meet Customer's regulatory requirements.
Membership in the Community is ultimately at Microsoft's discretion, which may vary by Government
Community Cloud Service. _
FILED
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“Enterprise Online Service” means any Online Service designated as an Enterprise Online Service in the
Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Online Services are
treated as Online Services, except as noted.

“Enterprise Product” means any Desktop Platform Product that Microsoft designates as an Enterprise
Product in the Product Terms and chosen by Enrolled Affiliate under this Enrollment. Enterprise Products
must be licensed for all Qualified Devices and Qualified Users on an Enterprise-wide basis under this
program.

“Expiration Date” means the date upon which the Enroliment expires.

“Federal Agency” means a bureau, office, agency, department or other entity of the United States
Government.

“Government” means a Federal Agency, State/Local Entity, or Tribal Entity acting in its governmental
capacity.

“Government Community Cloud Services” means Microsoft Online Services that are provisioned in
Microsoft's multi-tenant data centers for exclusive use by or for the Community and offered in accordance
with the National Institute of Standards and Technology (NIST) Special Publication 800-145. Microsoft
Online Services that are Government Community Cloud Services are deS|gnated as such in the Use Rights
and Product Terms.

“Industry Device” (also known as line of business device) means any demce that: (1) is not useable in its
deployed conflguratlon asa general purpose personal computlng dewce (sul:_ s & personal computer), a

; and (ZLonIy employs an
' use b&‘,ﬂn architect or

mdustry or task-specnﬁc softwarg program (e.g. a computer-aided desugn 1

2rogram”). The dewice may includg featur@s @

Microsoft software or th'_ - software. If the device performs desl&bp
cats 'datz ase netw rk or Internet brow‘s}ng.

then the desktop functiohs: (1) may only b used for the purp wﬁp

functionality; and (2) must be technically in ﬁeg‘fpted with the |

enforced policies or architecture to operate onty y_vhen used \gttpt

“Managed Device” means any device on which any; Afﬁllate mr:e EnterprISe dlrectl,y"or indirectly controls

one or more operating system environments. Examples‘of Managed Devices can be found in the Product
Terms. ;

“Qualified Device” me;éns any device that is used by or for the benefit of Enfolled Affiliate’s Enterprise and
&iﬁ%} % rsonal desktop computer, portable computer, workstation, or simitar device capable of running

ogram functiénality.

forlocally (in a physical or virtual operating system environment), or (2) a device used to access
avirtual idesktop infrastructure (“VDI"). Qualified Devices do not include any device that is: (1) designated
as a server and not used as a personal computer, (2) an Industry Device, (3) not.a Managed Device. Atits
option, the Enrolled Affiliate may designate any device excluded above (e.g., Industry Device) that is used
by or for the benefit of the Enrolled Affiliate’s Enterprise as a Qualified Device for all or a subset of Enterprise
Products or Online Services the Enrolled Affiliate has selected.

“Qualified User” means a person (e.g., employee, consultant, contingent staff) who: (1) is a user of a
Qualified Device, or (2) accesses any server software requiring an Enterprise Product Client Access
License or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product Terms.

“Reseller” means an entity authorized by Microsoft to resell Licenses under this program and engaged by
an Enrolied Affiliate to provide pre- and post-transaction assistance related to this agreement;

“Reserved License” means for an Online Service identified as eligible for true-ups in the Product Terms,
the License reserved by Enrolled Affiliate prior to use and for which Microsoft will make the Online Service
available for activation.

"State/Local Entity" means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
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or other similar type of governmental instrumentality established by the laws of Customer’s state and
located within Customer’s state’s jurisdiction and geographic boundaries.

“Tribal Entity” means a federally-recognized tribal entity performing tribal governmental functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product. The Use Rights for Software are published by Microsoft in the Product Terms. The Use Rights for
Online Services are published in the Online Services Terms.

“Volume Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor site.

2. Order requirements.

a. Minimum Order requirements. Enrolled Affiliate’s Enterprise must have a minimum of 250
Qualified Users or Qualified Devices. The initial order must include at least 250 Licenses for
Enterprise Products or Enterprise Online Services.

(i) Enterprise Commitment. Enrolled Affiliate must order enough Licenses to cover all
Qualified Users or Qualified Devices, depending on tha License Type, with one or more
Enterprise Products or a mix of Enterprise Products and the cprraspondlng Enterprise
Online Services (as long as all Qualified Devices mﬁt cov' D\
by users cover' with a user Llcensek‘ - + A5 .' :

! -

‘ ynline Services only. If no Enterpnsh Produc .
, hly malntatn at Ieast 250 Subscnp%l.lpéges f

b. _.'iddltlonal Products. Upoa satlsfy[ng the mlmmurgrorder rﬁulrements above Enrolled
Affiliate may ofder Additional Prodluats.and Setyices.

c. Use Rights for Enterprise Products FcirEntei'pnse Proc‘.‘fucts it a new Product version has
more restrictive use rights than the versiofithat is current at the start of the applicable initial or
renewal term of the Enroliment, those more restrictive use nghts will not apply to Enrolled
Affiliate’s use of that Product during that term.

i '.a.,d.,..Oountry of usage. Enrolled Affiliate must specify the countries where Licenses will be used
‘on its initial order and on any additional orders.

i e. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorlzed in the United
States. Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolled
Affiliate determine pricing and payment terms as between them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreement the term “price” refers to reference
price. Resellers and other third parties do not have authority to bind or impose any obligation
or liability on Microsoft.

f. Adding Products.

(i) Adding new Products not previously ordered. New Enterprise Products or Enterprise
Online Services may be added at any time by contacting a Microsoft Account Manager or
Reseller. New Additional Products, other than Online Services, may be used if an order is
placed in the month the Product is first used. For Additional Products that are Online
Services, an initial order for the Online Service is required prior to use.

(ii) Adding Licenses for previously ordered Products. Additional Licenses for previously
ordered Products other than Online Services may be added at any time but must be
included in the next true-up order. Additional Licenses for Online Services must be ordered
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prior to use, unless the Online Services are (1) identified as eligible for true-up in the
Product Terms or (2) included as part of other Licenses.

g. True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

(i) Enterprise Products. For Enterprise Products, Enrolied Affiliate must determine the
number of Qualified Devices and Qualified Users (if ordering user-based Licenses) at the
time the true-up order is placed and must order additional Licenses for all Qualified Devices
and Qualified Users that are not already covered by existing Licenses, including any
Enterprise Online Services.

(i) Additional Products. For Additional Products that have been previously ordered under
this Enroliment, Enrolled Affiliate must determine the maximum number of Additional
Products used since the latter of the initial order, the last true-up order, or the prior
anniversary date and submit a true-up order that accounts for any increase.

(iif) Online Services. For Online Services identified as eligible for true-up in the Product
Terms, Enrolled Affiliate may reserve the additional Licenses prior to use and payment may
be deferred until the next true-up order. Microsoft will provide a report of Reserved
Licenses in excess of existing orders to Enrolled Affiliate. and its Reseller. Reserved
Licenses will be invoiced retroactively to the month in which they were reserved.

(iv) Subscription License reductions. Enrolled Affi llate".

@duce the quantity of
Subscription Licenses at the Enrollmént annwersary date of

-a pre‘é’pectwe basis if

e fedute an |ty of Licenses and icable
group meets or exceeds the:quantity of Quallf

ordering user-based L:censég) identified on the
any ‘additional Qualified Dq_vpes and Qualified )
Step-up Licenses do not cé’unthards fstota

2) For Enterprise Online Services mat are not a part of an Enterpnse-wnde purchase,
Licenses can be reduced as long as the initial order minimum requirements are
‘maintained.

. .3) For Additional Products available as Subscription Licenses; Enrolled Affiliate may
R reduce the Licenses. If the License count is reduced to zero, then Enrolled Aff' liate’s
use of the applicable Subscription License will be cancelled. S

- ‘H‘- y PR - _.‘ s
f* on Lmenses that are part of an Ente “SG-WIdg pu : ; ses may

'ﬁl

Devi s (if
roff_ gﬂéctlon Form énd includes

in any prior true-up orders.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enrollment anniversary date and effective as of such date.

(v) Update statement. An update statement must be submitted instead of a true-up order if,
since the initial order or last true-up order, Enrolled Affiliate’s Enterprise: (1) has not
changed the number of Qualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) has not increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate's authorized
representative.

(vi) True-up order period. The true-up order or update statement must be received by
Microsoft between 60 and 30 days prior to each Enroliment anniversary date. The third-
year true-up order or update statement is due within 30 days prior to the Expiration Date,
and any license reservations within this 30 day period will not be accepted. Enrolled Affiliate
may submit true-up orders more often to account for increases in Product usage, but an
annual true-up order or update statement must still be submitted during the annual order
period.
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3.

b. '§éttlng Prices. Enralled Aﬂihates pmbs for e;ach Pro yct or

(vii)Late true-up order. If the true-up order or update statement is not received when due:
1) Microsoft will invoice Reseller for all Reserved Licenses not previously ordered and

2) Subscription License reductions cannot be reported until the following Enroliment
anniversary date (or at Enrollment renewal, as applicable).

Step-up Licenses. For Licenses eligible for a step-up under this Enroliment, Enrolled Affiliate
may step-up to a higher edition or suite as follows:

(i) For step-up Licenses included on an initial order, Enrolled Affiliate may order according to
the true-up process.

(ii) If step-up Licenses are not included on an initial order, Enrolled Affiliate may step-up
initially by following the process described in the Section titled “"Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

Clerical errors. Microsoft may correct clerical errors in this Enroliment, and any documents
submitted with or under this Enroliment, by providing notice by email and a reasonable
opportunity for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissions. This provision does not apply to material
terms, such as the identity, quantity or price of a Product ordered.

Verifying compliance. Microsoft may, in its dis¢retion ar}d atTts expt;nse verify compliance
with this Enroliment as set forth in the Enterprise Agreement IE 5

Price Leve e Both the initial and any renewal term rpllg_d h_, & L& v }for all
Products’ du‘i‘ér'ed underthinnrbllnﬁm,wﬂlbe Level “D" th aho the term of the, Enolifment.

'ce will be estabrshed by its
Reseller. As Bng as Enroiled Afflﬁaﬁ contmue;;to \e'8ame: price leVel, Microsoft's
prices for Resellers for each Product. brS Jice Will fi xedihmughout the applicable initial or
renewal Enroliment term. Price levels anq icrosoft's prices to Resellers are reestablished at
the beginning of the renewal term. However, if Enrolled Affiliate qualifies for a different price
level during the applicable initial or renewal term, Microsoft may at its discretion establish a
new price leVel for future new orders either upon Enrolled Affiliate’s request or on its own

W«.\s‘"v ﬂniﬂatwe Any changes will be based upon price IeVeI rules in the Prodmt Selectlon Form.

=

Pa yment terms.

For the initial or renewal order, Enrolled Affiliate may pay upfront or elect to spread its payments over the
applicable Enroliment term. If an upfront payment is elected, Microsoft will invoice Enrolled Affiliate’s
Reseller in full upon acceptance of this Enroliment. If spread payments are elected, unless indicated
otherwise, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual instaliments. The first
installment will be invoiced upon Microsoft's acceptance of this Enroliment and on each Enrollment
anniversary date. Subsequent orders are invoiced upon acceptance of the order and Enrolled Affiliate may
elect to pay annually or upfront for Online Services and upfront for all other Licenses.

5. End of Enroliment term and termination.

a. General. At the Expiration Date, Enrolled Affiliate must immediately order and pay for Licenses
for Products it has used but has not previously submitted an order, except as otherwise
provided in this Enroliment.

b. Renewal Option. At the Expiration Date of the initial term, Enrolled Affiliate can renew
Products by renewing the Enroliment for one additional 36 full calendar month term or signing
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C.

a new Enrollment. Microsoft must receive a Renewal Form, Product Selection Form, and
renewal order prior to or at the Expiration Date. The renewal term will start on the day following
the Expiration Date. Microsoft will not unreasonably reject any renewal. Microsoft may make
changes to this program that will make it necessary for Customer and its Enrolled Affiliates to

enter into new agreements and Enrollments at renewal.
if Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enroliment, then Enrolled Affiliate will not be permitted to order Software

Assurance later without first acquiring a new License with Software Assurance.

(ii) Online Services eligible for an Extended Term. For Online Services identified as eligible
for an Extended Term in the Product Terms, the following options are avaitable at the end

of the Enrollment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in accordance

with the terms of the Enrollment. An extended term feature that allows Online Services
to continue month-to-month (“Extended Term”) is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price for
Enrolled Affiliate’s price level as of the Expiration Date plus a 3% administrative fee for
up to one year. If Enrolled Affiliate does want an Extended Term, Reseller must submit
a request to Microsoft. Microsoft must receive the request not less than 30 days prior
to the Explratacm Date. o T

gter determines not contmue with, the : .']'gn'n 'Reseiler must
3.of cancellation for each Online Sep |ce anceliatio \ﬁﬂ! ‘be effective
‘ d.of the month followmg 30 days after Mi hy %9
(u;) Suhscﬁﬁtlon Licenses and Online ‘Services' nqt el it an EX  - ‘gé&m If
“ Enrolled Affiliate elects’not to renew, the Llcenses’fwlll be can grminate as

of the Expiration Date. Any aggomated media nust
Enrolled Affiliate’s Enterprise” rhus:,t dlSCGﬁjlﬁl‘JE use.
certification to verify compliance.” " !“. &

“Microsoft Mmay request written

d. Termination for cause. Any termlnatlori"?or cause of this Enroliment will be subject to the
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enrolimént if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
@ﬁf}fk@é.{_}‘ﬁﬁmunity Cloud Services fails to meet and maintain the conditions of membership in the

e ;| i

+ ‘definition of Community.

e. Early termination. Any Early termination of this Enroliment will be subject to the "Early

Termination” Section of the Enterprise Agreement.

For Subscription Licenses, in the event of a breach by Microsoft, or if Microsoft terminates an
Online Service for regulatory reasons, Microsoft will issue Reseller a credit for any amount paid

in advance for the period after termination.

6. Government Community Cloud.

EA2015EnrGov(US)SLG(ENG)(Aug2015)

Community requirements. If Enrolled Affiliate purchases Government Community
Cloud Services, Enrolied Affiliate certifies that it is a member of the Community and
agrees to use Government Community Cloud Services solely in its capacity as a
member of the Community and, for eligible Government Community Cloud Services,
for the benefit of end users that are members of the Community. Use of Government
Community Cloud Services by an entity that is not 2 member of the Community or to
provide services to non-Community members is strictly prohibited and could result in
termination of Enrolled Affiliate’s license(s) for Government Community Cloud
Services without notice. Enrolled Affiliate acknowledges that only Community
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members may use Government Community Cloud Services.

b. All terms and conditions applicable to non-Government Community Cloud Services
also apply to their corresponding Government Community Cloud Services, except as
otherwise noted in the Use Rights, Product Terms, and this Enroliment.

c. Enrolled Affiliate may not deploy or use Government Community Cloud Services and
corresponding non-Government Community Cloud Services in the same domain.

d. Use Rights for Government Community Cloud Services. For Government
Community Cloud Services, notwithstanding anything to the contrary in the Use
Rights:

(i) Government Community Cloud Services will be offered only within the United
States.
(ii) Additional European Terms, as set forth in the Use Rights, will not apply.

(iii) References to geographic areas in the Use Rights with respect to the location of
Customer Data at rest, as set forth in the Use Rights, refer only to the United
States.

ud
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Enroliment Details

1. Enrolled Affiliate’s Enterprise.

a. Identify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolied Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.
Check only one box in this section. If no boxes are checked, Microsoft will deem the Enterprise
to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will deem the
Enterprise to include the largest number of Affiliates:

[] Enrolled Affiliate only

[] Enrolled Affiliate and all Affiliates

[ Enrolled Affiliate and the following Affiliate(s) (Only identify specific affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise):

b. Please‘iri‘dic;ate whether the Enrolled Affiliate’s Enterprise will include all new Affiliates acquired
after theé start of this Enroliment: <Choose One> ‘
S~

P "C'c;hta'ct information.

=
Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and other parties
that help administer this Enroliment. The personal information provided in connection with this Enroliment
will be wused and protected in accordance with the privacy statement available at
https://www.microsoft.com/licensing/servicecenter.

a. Primary contact. This contact is the primary contact for the Enroliment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
Service Center and may grant online access to others. The primary contact will be the default
contact for all purposes unless separate contacts are identified for specific purposes

Name of entity (must be legal entity name)* Jackson County, Missouri
Contact name* First David Last Witte

Contact email address* dwitte@jacksongov.org

Street address* 415 E 12" St, Room G-8

City* Kansas City
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State/Province* MO

Postal code* 64106-

(For U.S. addresses, please provide the zip + 4, .g. XX000(-XXXX)
Country* USA

Phone* 816-881-3160

Tax ID

* indicates required fields

Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized for applicable Online Services to add or reassign
Licenses and step-up prior to a true-up order.

X Same as primary contact (default if no information is provided below, even if the box is not
checked).

Contact name* First Last
Contact email address*
Street address*

City*

State/Province*

Postal code* -

(For U.S. addresses, please provide the zip + 4, e g XXX xxxx‘)

Country* ey - J"' .

Phone* : T, R

Language preferenge. Choose the langy,age for notic . EN T i

[] This copté a third party (not the Enrolled Affl|lat Warning: THIS |

personal i itz ‘Te mformanon of the Customer and its IQLS%: £ A
.rnd:cates toquired fields .. R T 7 E

o .

W : ' T s

Onlme Serviaes Manager Thls ngtact is aut;\qnzpd h Onlifie Services ordered
under the Enroliment and (for applicable inlne Semc%dd or reassign Licenses and

.

step-up prior to a true-up order. TR .;_-,_ -4

. -

[X] Same as notices contact and Onlme hdmlmstrator (default if no information is provided
below, even if box is not checked)

>ontact name*: First Last
sontact email address*

‘Phone*

[] This contact is from a third party organization (not the entity). Warmng ThIS contact

- receives personally identifiable information of the entity.

* indicates required fields

Reseller information. Reseller contact for this Enroliment is:

Reseller company name* SHI international Corp

Street address (PO boxes will not be accepted)* 290 Davidson Ave
City" Somerset

State/Province* NJ

Postal code* 08873

Country* USE

Contact name*

Phone* 888-764-3888

Contact email address* msteam@shi.com

* indicates required fields
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3.

Is a purchase under thl Ehrollnﬁent belng fmancad through MS quan

By signing below, the Reseller identified above corfirms that all information provided in this
Enrollment is correct.

Signature* %
. ~Troy

Printed name* @
Printed title* Director of Finance and Purchasing

Date*
* indicates required fields

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacement Reseller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the initiating party must notify Microsoft and the
other party using a form provided by Microsoft at least 90 days prior to the date on which the
change is to take effect.

If Enrolled Affiliate requires a separate contact for any of the following, attach the Supplemental
Contact Information form. Otherwise, the notices contact and Online Administrator remains
the default.

(i) Additional notices contact

(if) Software Assurance manager

(iii) Subscriptions manager
(iv) Customer Supprt Manager (CSM) contact

Ifa purchas'gunder this ErLrollment is financedlth ugh MSF manm% E@IIed Afﬁ!late c.;moses not to
finance any associated taxes, it must pay thesé- Gaxes dtrect!y ta;

i
1=
¥

ATTEST:

County C/éunselor U Clerk of the Coynly Ledislature
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Enterprise Enrollment Product Selection Form

Proposal ID
| 0368698.004 [
Language: English (United States)

'

Enterprise 0

Microsoft |Vo|ume Licensing

Enroliment Number

—

No User Licenses

Office 365 GOV E1

1,270

Office 365 GOV E3

30

1

2

4

3

ice Professional Plus +
. |Office 365 ProPlus + Office
1365 (Plans E3, E4 and ES) +

IClient Access License +
Office 365 (Plans E1, E3,
E4 and ES5) + Enterprise

[Win Enterprise
Upgrade + Win VDA
+ Win SA per User

Client Access
License + Windows
Intune + EMS USL +

Enterprise Cloud Suite USL Cloud Suite USL Enterprise Cloud USL + Win VDA per
Suite USL User USL +
Enterprise Cloud
Suite USL
30 1300 0 0

. AT i Y £ w.L ] e
Enterprise Products and SLs:

[documents, Price level set using the highest quantity from Groups 1 through 4. D
IAdditional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level

|set using quantity from Group 1. D
iAdditional Product Server Pool: Unless otherwise indicated in associated contract documents, Price level set

using the highest quantity from Group 2 or 3. D
IAdditional Product Systems Pool: Unless otherwise indicated in associated contract documents, Price level set

using quantity from Group 4. D

Unless otherwise indicated in the associated contract documents, the price level for each Product offering / pool is set as described
above, based upon the quantity to price level mapping below:

EA-EASProdSelForm(WW)(ENG)
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Microsoft |Volume Licensing

Enterprise Enrollment Product Selection Form

 Quantity of Licenses and Softw | Price Level ._
2,399 and below A
2,400 to 5,999 B
6,000 to 14,999 (o]
15,000 and above D
Note 4: Enterprise Online Services may not be available in all locations. Please see the Product List for a list of locations where these

may be purchased.
Note 2: If Enrolled Affiliate does not order an Enterprise Product or Enterprise Online Service associated with an applicable Product pool,
Ithe price level for Additional Products in the same pool will be price level “A” throughout the term of the Enroliment. Refer to the Qualifying

(Government Entity Addendum pricing provision for more details on price leveling.

Page 2 of 2
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| Microsoft Volume Licensing

Enterprise Agreement State and Local

Not for Use with Microsoft Business Agreement or Microsoft Business and Services Agreement

This Microsoft Enterprise Agreement (“Agreement”) is entered into between the entities identified on the
signature form.

Effective date. The effective date of this Agreement is the earliest effective date of any Enroliment
entered into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier. Any
reference in this Agreement or an Enrolilment to a "day" means a calendar day, except references that
specify “business day”.

This Agreement consists of (1) these Agreement terms and conditions, including any amendments and
the signature form and all attachments identified therein, (2) the Product Temrms applicable to Products
licensed under this Agreement, (3) the Online Services Terms, (4) any Affiliate Enroliment entered into
under this Agreement, and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be
found at http://www.microsoft.com/licensing/contracts and are incorporated in this Agreement by
reference, including the Product Terms and Use Rights. These documients may contain additional terms
and conditions for Products licensed under this Agreement and may be changed from time to time.
Customer should review such documents carefully, both at the time of sig gnd periodically thereafter,
and fully understand all terms and conditions applicable to Products licen 5 gt

‘erms and Cond:t:onh
é&m

3 et % t
1.  Definiitions. YR %
“Affiliate” means R fkw
a. with regard to Customer, e "

(i) any government agency, department off' ce mstrumentarty, division, unit or other entity

of the state or local government that is supervised by or is part of Customer, or which
__Supervises Customer or of which Customer is a part, or which is under common
i supemsnon with Customer;

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of
Customer’'s state and located within Customer's state jurisdiction and geographic
boundaries; and

(iii) any other entity in Customer’s state expressly authorized by the laws of Customer’s state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft;

“Customer” means the legal entity that has entered into this Agreement with Microsoft;

“Customer Data” means all data, including all text, sound, software, image, or video files that are provided
to Microsoft by, or on behalf of, an Enrolied Affiliate and its Affiliates through use of Online Services.

“Enrolled Affiliate” means an entity, either Customer or any one of Customer’s Affiliates that has entered
into an Enrollment under this Agreement;
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“Enroliment” means the document that an Enrolled Affiliate submits under this Agreement to place its
initial order;

“Enterprise” means an Enrolled Affiliate and the Affiliates for which it is responsible and chooses on its
Enroliment to include in its enterprise;

“Fixes” means Product fixes, modifications or enhancements, or their derivatives, that Microsoft either
releases generally (such as Product service packs) or provides to Customer to address a specific issue.

“License” means the right to download, install, access and use a Product. For certain Products, a
License may be available on a fixed term or subscription basis (“Subscription License”). Licenses for
Online Services will be considered Subscription Licenses;

“Microsoft” means the Microsoft Affiliate that has entered into this Agreement or an Enroliment and its
Affiliates, as appropriate;

“Online Services” means the Microsoft-hosted services identified as Online Services in the Product
Terms.

“Online Services Terms” means the additional terms that apply to Customer’s use of Online Services
published on the Volume Licensing Site and updated from time to time.

“Product” means all products identified in the Product Terms, such a$ all Software, Online Services and
other web-based services, including pre-release or beta versions..

“Product Terms” means the document that provides mformatmn _a b
Professional Services available through volume licensing. The Product Fey
the Volume Llcensmg Site and |s updated from time taﬁme

Microsoft Products and
curnggt is published on

k3 S
rOjiline Services

ne L < § ==
“Software” means. hce -.'copaes of Mcrogqﬂ soﬂware ldentlf'ed okﬁh_ ct TermiS S does
not include Ofifine Services, but Softwarg mag be part of an OnlingS 1 - il

“Software Assurance” is arf offering by M[cro§oﬂ that proiu‘.leg ﬂT fights and other benefits for
Products as further described in the Product Terms. |, .. - ' :

“Trade Secret” means information that is not generaﬁy"known or readilﬁ ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy; - .

“u§8%er run" means to copy, install, use, access, display, run or otherwise interact.

“Use Rights” means the use rights or terms of service for each Product published on thé:Volume
Licénsing Site and updated from time to time. The Use Rights supersede the terms of any end user
license agreement that accompanies a Product. The Use Rights for Software are published by Microsoft
in the Product Terms. The Use Rights for Online Services are published in the Online Services Temms.

“Volume Licensing Site” means http://www.microsoft.com/licensing/contracts or a successor site.

2. How the Enterprise program works.

a. General. The Enterprise program consists of the terms and conditions on which an Enrolled
Affiliate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affiliates may order Licenses for Products by entering into Enroliments.

b. Enroliments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enroliments to order Products. Subscription Enroliments may be available
for some of these Enroliments. Notwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enroliment will be responsible for complying with the terms
of that Enroliment, including the terms of this Agreement incorporated by reference in that
Enroliment
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c. Licenses. The types of Licenses available are (1) Licenses obtained under Software
Assurance (L&SA), and (2) Subscription Licenses. These License types, as well as additional
License Types, are further described in the Product List.

3. Licenses for Products.

a. License Grant. Microsoft grants the Enterprise a non-exclusive, worldwide and fimited right
to download, install and use software Products, and to access and use the Online Services,
each in the quantity ordered under an Enroliment. The rights granted are subject to the terms
of this Agreement, the Use Rights and the Product Terms. Microsoft reserves all rights not
expressly granted in this Agreement.

b. Duration of Licenses. Subscription Licenses and most Software Assurance rights are
temporary and expire when the applicable Enrollment is terminated or expires, unless the
Enrolled Affiliate exercises a buy-out option, which is available for some Subscription
Licenses. Except as otherwise noted in the applicable Enroliment or Use Rights, all other
Licenses become perpetual only when all payments for that License have been made and the
initial Enrollment term has expired.

c. Applicable Use Rights.

(i) Products (other than Online Services). The Use nghts in effect on the effective date
of the Enrollment will apply to Enterprise’s use 0f the (@rsion_of each Product that is

current at the time. For future versnons and | new{P;odu 'mi‘a e l@é Rights in effect when
: han %rosoﬂ makes to

“= under whlch they were. a‘qured Rene e
™ change which Use.ngr% apﬁly tgihose Licensesg v

(ii) ‘Online Sefvices. For Onlme ’Sewlces th;e Use ) ct on__ibe su"t-)scription start
date will apply for the subscription tqn‘qas deﬁned in'the Product Ferms,

d. Downgrade rights. Enrolled Affiliate may use an earlier" versnon of a Product other than
Online Setvices than the version that is current on the effective date of the Enrollment. In
that case, the Use Rights for the current version apply to the use of the earlier version. If the

s -, earlier Product version includes features that are not in the new version, then the Use Rights
apphcable to the eadier version apply with respect {o those features.
o

e. New Version Rights under Software Assurance. Enrolled Affiliate must order and
/maintain continuous Software Assurance coverage for each License ordered. With Software
Assurance coverage, Enterprise automatically has the right to use a new version of a
licensed Product as soon as it is released, even if Enrolled Affiliate chooses not to use the
new version immediately.

(i) Except as otherwise permitted under an Enroliment, use of the new version will be
subject to the new version’s Use Rights.

(i) If the License for the earlier version of the Product is perpetual at the time the new
version is released, the License for the new version will also be perpetual. Perpetual
Licenses obtained through Software Assurance replace any perpetual Licenses for the
earlier version.

f. License confirmation. This Agreement, the applicable Enroliment, Enrolled Affiliate’s order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together
with proof of payment, will be Enrolled Affiliate's evidence of all Licenses obtained under an
Enroliment.
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g. Reorganizations, consolidations and privatizations. If the number of Licenses covered
by an Enroliment changes by more than ten percent as a result of (1) a reorganization,
consolidation or privatization of an entity or an operating division, (2) a privatization of an
Affiliate or an operating division of Enrolled Affiliate or any of its Affiliates, or (3) a
consolidation including a merger with a third party that has an existing agreement or
Enroliment, Microsoft will work with Enrolled Affiliate in good faith to determine how to
accommodate its changed circumstances in the context of this Agreement.

4. Making copies of Products and re-imaging rights.

a. General. Enrolled Affiliate may make as many copies of Products, as it needs to distribute
them within the Enterprise. Copies must be true and complete (including copyright and
trademark notices) from master copies obtained from a Microsoft approved fulfillment source.
Enrolled Affiliate may use a third party to make these copies, but Enrolled Affiliate agrees it
will be responsible for any third party’s actions. Enrolled Affiliate agrees to make reasonable
efforts to notify its employees, agents, and any other individuals who use the Products that
the Products are licensed from Microsoft and subject to the terms of this Agreement.

b. Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use up to 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purposes of trairiing on that particular Product,
(2) use up to 10 complimentary copies of any Prdducts fo;a 60 ax gvaluatlon period, and (3)

use one complimentary copy of any licensed Producl for-backs _-.- archwal purposes for
each of |ts distinct geographlc Iocatlons Tnals for Onlme" be available if

Microsoft f - Ircensed (1)from an oﬁglnal equipmen
ﬁépk_aged Producl throughsa rétail source, or (3) W

efia provided under*this ﬂgreem may generally’
place of copie§ provided through"-lhﬁl separ&te sb r
following: I R

- B

(i) Separate Licenses must be acqwred from the separate source for each Product that is
re-imaged.

(ii) The Product, language, version, and components of the copies made must be identical to

ARSI Mhe Product, language, version, and all components of the copies they replace and the
number of copies or instances of the re-imaged Product permitted remains the same.

e'create smqges for use in
fight s :unndlllonal upon the

(iii) Except for copies of an operating system and copies of Products licensed under ariother
Microsoft program, the Product type (e.g., Upgrade or full License) re-imaged must be
identical to the Product type licensed from the separate source.

(iv) Enrolled Affiliate must adhere to any Product-specific processes or requirements for re-
imaging identified in the Product Terms.

Re-imaged Products remain subject to the terms and use rights of the License acquired from
the separate source. This subsection does not create or extend any Microsoft warranty or
support obligation.

5. Transferring and reassigning Licenses.
a. License transfers. Enrolled Affiliate may transfer only fully-paid perpetual Licenses to:
(i) an Affiliate or
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(ii) an unaffiliated third party in connection with (A) a privatization of an Affiliate or agency or
of an operating division of Enrolled Affiliate or an Affiliate, (B) a reorganization, or (C) a
consolidation.

Upon such transfer, Enrolled Affiliate must uninstall and discontinue using the licensed
Product and render any copies unusable.

b. Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License
transfer by completing a license transfer form, which can be obtained from
http://www.microsoft.com/licensing/contracts and sending the completed form to Microsoft
before the License transfer. No License transfer will be valid unless Enrolled Affiliate
provides to the transferee, and the transferee accepts in writing, documents sufficient to
enable the transferee to ascertain the scope, purpose and limitations of the rights granted by
Microsoft under the licenses being transferred (including, without limitation, the applicable
Use Rights, use and transfer restrictions, warranties and limitations of liability. Any License
transfer not made in compliance with this section will be void.

c. Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses and
Software Assurance may be reassigned within the Enterprise as described in the Use Rights.

6. Term and termination. B .-.f"f-_

a. Term. The term of this Agreement will be 36 full calendar 1 '~ the Effective date
ment ’QUI -have the term
t,

provnded in thatE enl & ? e

.én

witl Either party may-termi
upon 60 :? en nollce dn the e\g nt of termm
ﬁpted bt ény existing Enro?lm Wil t;ontmue i

inue to be govemé’d byibl rF: gnt i | ;-.*,

c. Mid-term termmat|on for non-apiﬁ'npn ion of1Fu m o‘lled Aﬂ'ﬂ:ate may terminate
this Agreement or an Enroliment with u! Eaﬁﬂﬂy pen&tly or further obligation to make
payments if funds to make paymen Cunder the Agreement or Enrollment are not
appropriated or allocated by the Enrolled Affiliate-for such purpese.

d. Termination for cause. Without limiting any other remedies it may have, either party may
T '-Qé‘ﬁ'ﬁ’ nate an Enrollment if the other party materially breaches its obligations under this
‘Agreement, including any obligation to submit orders or pay invoices. Except where the
breach is by its nature not curable within 30 days, the terminating party must give the other
party 30 days’ notice of its intent to terminate and an opportunity to cure the breach.

If Microsoft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enrollments and cannot be resolved between Microsoft and Enrolled Affiliate, together with
Customer’s help, within a reasonable period of time, Microsoft may terminate this Agreement
and all Enrollments under it. if an Enrolled Affiliate ceases to be Customer's Affiliate, it must
promptly notify Microsoft, and Microsoft may terminate the former Affiliate’s Enroliment. If an
Enrolled Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft
terminates an Enroliment because Enrolled Affiliate ceases to be Customer’s Affiliate, then
Enrolled Affiliate will have the early termination rights described in the Enrollment.

e. Early termination. If (1) an Enrolled Affiliate terminates its Enroliment as a result of a
breach by Microsoft, or (2) if Microsoft terminates an Enroliment because the Enrolled
Affiliate has ceased to be an Affiliate of Customer, or (3) Enrolled Affiliate terminates an
Enrollment for non-appropriation of funds, or (4) Microsoft terminates an Enrollment for non-
payment due to non-appropriation of funds, then the Enrolled Affiliate will have the following
options:
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(i) 1t may immediately pay the total remaining amount due, including all instaliments, in
which case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered;
or

(ii) It may pay only amounts due as of the termination date, in which case the Enrolled
Affiliate will have perpetual Licenses for:

1) all copies of Products (including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in current term) that is
proportional to the total of installment payments paid versus total amounts due (paid
and payable) if the early termination had not occurred.

(iii) In the case of Early Termination under Subscription Enrollments, Enrolled Affiliate will
have the following options:

1) For eligible products Enrolled Affiliate may obtain perpetual Licenses as described in
the section titled “Buy-out option,” provided that Microsoft receives the buy-out order
for those Licenses within 60 days after Enrolled Affiliate provides notice of
termination.

2) Where not exercising buy-out option, in the ‘event ﬁf breach by Microsoft, Microsoft
will issue Reseller a credit for any amount pald in ad ance

date of termination. s
Nothing in this sgction shall affect pegeiual Licénse righ '_ e
agreerne rina ‘or term of thete inated Enro ent.

(q Enrollecf Aﬂ" Ilate must gfder Eioan_sm for all cop 2 .1-_=. Ts
“hot previously submittedan oger, "Any and all u.% s or ény order of any kind,
including subscription services, femain ﬂ;ie ‘and” payable” Except as provided in the

subsection titled “Early termmatlon, call unpaid pay‘menfs for “Licenses immediately

become due and payable.

lm.

(ii) Enrolled Affiliate’s right to Software Assurance benefits ynder this Agreement ends if it
doesnot renew Software Assurance.

‘M’ozﬁf cation or termination of an Online Service for regulatory reasons Microsoft may
» ./ modify or terminate an Online Service where there is any current or future government
el requirement or obligation that: (1) subjects Microsoft to any regulation or requirement not
generally applicable to businesses operating there; (2) presents a hardship for Microsoft'to
continue operating the Online Service without modification; and/or (3) causes Microsoft to
believe these terms or the Online Service may conflict with any such requirement or
obligation.

h. Program updates. Microsoft may make changes to this program that will make it necessary
for Customer and its Enrolled Affiliates to enter into new agreements and Enrolliments at the
time of an Enroliment renewal.

7. Use, ownership, rights, and restrictions.

a. Products. Unless otherwise specified in a supplemental agreement, use of any Product is
governed by the Use Rights specific to each Product and version and by the terms of the
applicable supplemental agreement.

b. Fixes. Each Fix is licensed under the same terms as the Product to which it applies. If a Fix
is not provided for a specific Product, any use terms Microsoft provides with the Fix will apply.
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c. Non-Microsoft software and technology. Enrolled Afiliate is solely responsible for any
non-Microsoft software or technology that it installs or uses with the Products or Fixes.

d. Restrictions. Enrolled Affiliate must not (and must not attempt to) (1) reverse engineer,
decompile, or disassemble any Product or Fix, (2) install or use non-Microsoft software or
technology in any way that would subject Microsoft's intellecutal property or technology to
obligations beyond those included in this agreement, or (3) work around any technical
limitations in the Products or restrictions in Product documentation. Except as expressly
permitted in this agreement, Customer must not (i) separate and run parts of a Product on
more than one device, upgrade or downgrade parts of a Product at different times, or transfer
parts of a Product separately; or (i) distribute, sublicense, rent, lease, lend, or use any
Product or Fix to offer hosting services to a third party.

e. No transfer of ownership; reservation of rights. Products and Fixes are protected by
copyright and other intellectual property rights laws and international treaties. Microsoft
(1) does not transfer any ownership rights in any Products or Fixes and (2) reserves all rights
not expressly granted in this Agreement.

8. Confidentiality.

“Confidential Information” is non-public information that is designated !"c'dnf dential” or that a reasonable
person should understand is confidential, including Customer Data. Confideptial Informatuon does not
|ncIude information that (a) becomes publicly available wﬂhout a breacl'\ of this :

asonal epsfopmtecttheotharsCoriﬁdent Anf lion andwilkusethe other
party's Confidential I ’n"f‘": fon onlyfor urposes of the parties”busingssire nship. Nether patty wi
disclose that'@nf idential Information 10&“0 s, exéept to its gmployees A‘Eﬂliates,

advisors and consultants (“RepresentativVes”) amﬁwn onlxgn;l B : basas derﬁ‘ondlsclosure

obligations at least as protective as this agree t. Each pﬁny NS Tes|
Confidential Information by its Representatives and; l;} me a%nt of dist ery of any unauthorized use or
disclosure, must promptly notify the other party. L S ”

A party may dlsclose_the other's Confidential Informatlon if required by law; but only after it notifies the
other party (if legally permissible) to enable the other party to seek a protective order.

N party i§ required to restrict work assignments of its Representatives who have had access to
Confidential Information. Each party agrees that the use of information retained in Representatives’
unaided memories in the development or deployment of the parties’ respective products or services does
not create liability under this agreement or trade secret law, and each party agrees to limit what it
discloses to the other accordingly.

These obligations apply (i) for Customer Data until it is deleted from the Online Services, and (ii) for all
other Confidential Information, for a period of five years after the Confidential Information is received.

9. Privacy and Compliance and Laws.

a. Enrolled Affiliate consents to the processing of personal information by Microsoft and its
agents to facilitate the subject matter of this Agreement. Enrolled Affiliate will obtain all
required consents from third parties under applicable privacy and data protection law before
providing personal information to Microsoft.

b. Personal information collected under this agreement (i) may be transferred, stored and
processed in the United States or any other country in which Microsoft or its contractors
maintain facilities and (jii) will be subject to the privacy terms specified in the Use Rights.
Microsoft abides by the EU Safe Harbor and the Swiss Safe Harbor frameworks as set forth
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10.

11.

P :%«'.""

x

Defense of third party claims.
redi Ry

by the U.S. Department of Commerce regarding the collection, use, and retention of data
from the European Union, the European Economic Area, and Switzerland.

U.S. export jurisdiction. Products and Fixes are subject to U.S. export jurisdiction.
Enrolled Affiliate must comply with all applicable international and national laws, including the
U.S. Export Administration Regulations and International Traffic in Arms Regulations, and
end-user, end use and destination restrictions issued by U.S. and other governments related
to Microsoft products, services and technologies.

Warranties.

a. Limited warranties and remedies.

(i) Software. Microsoft warrants that each version of the Software will perform substantially
as described in the applicable Product documentation for one year from the date the
Enterprise is first licensed for that version. If it does not and the Enterprise notifies
Microsoft within the warranty term, then Microsoft will, at its option (1) return the price
Enrolled Affiliate paid for the Software license, or (2) repair or replace the Software.

(ii) Online Services. Microsoft warrants that each Onling Service will perform in accordance
with the applicable SLA during the Enterpnses use.- The Enterprise’s remedies for
breach of this warranty are in the SLA. '

The remedies above are the Enterprise’s sole remedles for b h dl} ‘'of the warranties in this

section. Customer waives any breach of warranty clalms n ?:lg_a duurlg the warranty
period. Y A ‘a TS

Exclusions. i _'_'—--‘-i'_-: anties in this agrehgment do no?@verp 1' s Cause -.accident,
abuse, or/iSetinsa matdr inconsistent: with this Agteemeht, including ¥aj 0 meet
minimum~System require ts.’.Theése warranties’ do not.apply 10 free, € ra%se or
hﬁgai’roducts orto comg.gms of Rg;ducts;hat Enrg, ) redistribute.

DISCLAIMER.* Microsoft prowdésno othera‘qalta dmons and disclaims any
other express, implied, or statutary wairanties, inc udmg warranties of quality, title,
non-infringement, merchantability, anﬂ ness for a particular purpose.

~

y Mucrosoft Microsoft will defend Enrolled Affiliate agamst any claims made by an
unaffiliated third party (1) that any Product or Fix infringes its patent, copyright, or trademark
or makes unlawful use of its Trade Secret; or (2) that arises from Microsoft’s provision of an
Online Service in violation of laws applicable to all online services providers. Microsoft Will
pay the amount of any resulting adverse final judgment or approved settlement. This does not
apply to claims based on (i) Customer Data; (ii) non-Microsoft software; (iiij) modifications to a
Product or Fix Enrolled Affiliate makes or any specifications or materials Enrolled Affiliate
provides; (iv) Enrolled Affiliate’s combination of the Product or Fix with (or damages based on
the value of) a non-Microsoft product, data, or business process; (v) Enrolled Affiliate’s use of
a Microsoft trademark without express, written consent or the use or redistribution of a
Product or Fix in violation of this Agreement; (vi) Enrolled Affiliate’s continued use of a
Product or Fix after being notified to stop due to a third party claim; or (vii) Products or Fixes
provided free of charge.

By Enrolled Affiliate. Enrolled Affiliate will defend Microsoft against any claims made by an
unaffiliated third party that:

(i) any Customer Data or non-Microsoft software Microsoft hosts on Enrolled Affiliate's
behalf infringes the third party’s patent, copyright, or trademark or makes unlawful use of
its Trade Secret; or
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(i) arises from use of an Online Service in violation of applicable laws and regulations; a
violation of the legal rights of others; or unauthorized access to or disruption of any
service, data, account, or network in connection with the use of the Online Services.

Enrolled Affiliate will pay the amount of any adverse final judgment or approved settiement
resulting from a claim covered by this section titied “By Enrolled Affiliate.”

c. Rights and remedies in case of possible infringement or misappropriation. If Microsoft
reasonably believes that a claim under this section may result in a legal bar prohibiting
Enrolled Affiliate’s use of the Product or Fix, Microsoft will seek to obtain the right for Enrolled
Affiliate to keep using it or modify or replace it with a functional equivalent, in which case
Enrolled Affiliate must discontinue use of the prior version immediately. If these options are
not commercially reasonable, Microsoft may terminate Enrolled Affiliate’s right to the Product
or Fix and refund any amounts Enrolled Affiliate has paid for those rights to Software or Fixes
and, for Online Services, any amount paid for a usage period after the termination date.

d. Other terms. The party being defended under this section 11 must notify the other party
promptly of any claim subject to the subsection titled “By Microsoft,” give the other party sole
control over the defense or settlement, and provide reasonable assistance in defending the
claim. The party providing the protection will reimburse the other party for reasonable out of
pocket expenses that it incurs in providing assistance. Any settlement must be approved in
writing by the defending party. The remedies provided in this section 11 are the exclusive
remedies for the claims described in this section.- LG

For each Product, each pa '--.;_, , aggregate lia Fblhty to the 3{ r unde ,' .

to direct damages finalfyi 8 d.in an amQunt not toexceed the amo ts al A NE S
to pay for the applicable; Sroducts durin the‘lfn‘l'mf this. Agreememt 3C ="' T o
a. Onfine Services. For"Onh?a Semﬁ Macroqoﬁ s maximum | 'hty 1o/ Ennollq_q Affiliate for
any incident gifiing rise to a claim Will ot excegd tl@ gt arolled- Affiliate paid for the

Online Service during the 12 months’ belgl'?illeq Wy > L

b. Free Products and Distributable Code.’ for Products provided free of charge and code
that Enrollgd Affiliate is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft’s liability is limited to direct damages fi naIIy awarded up to US$5,000.

EEEXCTusions. In no event will either party be liable for md:rect, mcndental, special, punitive, or
“consequential damages, including loss of use, loss of profits, or interruption of business,
however caused or on any theory of liability. . ‘

12. Limitation of hab: ity.

d. Exceptions. No limitation or exclusions will apply to liability arising out of either party’s (1) !
confidentiality obligations (except for all liability related to Customer Data, which will remain
subject to the limitations and exclusions above); (2) defense obligations; or (3) violation of the
other party’s intellectual property rights.

13. Verifying compliance.

a. Right to verify compliance. Enrolled Affiliate must keep accurate and complete records
relating to all use and distribution of Products by Enrolled Affiliate and its Affiliates. Microsoft
has the right, at its expense, to the extent permitted by applicable law, to verify Enrolled
Affiliate and its Affiliates’ compliance with the Product’s license terms for the Products.

b. Verification process and limitations. Microsoft will provide Enrolled Affiliate at least 30
days’' notice of its intent to verify compliance. Verification will take place during normal
business hours and in a manner that does not interfere unreasonably with Enrolled Affiliate’s
operations. Microsoft will engage an independent auditor, which will be subject to a
confidentiality obligation.  Enrolled Affiliate must promptly provide the independent auditor

EA2015Agr(US)SLG(ENG)(Aug2015) 5 I:;gz% 91 ZB ; 2-,
gcumen -




with any information the auditor reasonably requests in furtherance of the verification,
including access to systems running the Products and evidence of Licenses for Products
Enrolled Affiliate hosts, sublicenses, or distributes to third parties. Enrolled Affiliate agrees to
complete Microsoft’s seif-audit process, which Microsoft may require as an aiternative to a
third party audit. Any information collected in the self-audit will be used solely for purposes of
determining compliance.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use or
distribution, then within 30 days, (1) Enrolled Affiliate must order sufficient licenses to cover
that use or distribution, and (2) if unlicensed use or distribution is 5% or more, Enrolled
Affiliate must reimburse Microsoft for the cost Microsoft has incurred in verification and
acquire the necessary additional licenses at 125% of the price based on the then-current
price list and Enrolled Affiliate price level. The unlicensed use percentage is based on the
total number of licenses purchased compared to actual install base. If there is no unlicensed
use, Microsoft will not subject Enrolied Affiliate to another verification for at least one year.
By exercising the rights and procedures described above, Microsoft does not waive its rights
to enforce this Agreement or to protect its intellectual property by any other means permitted
by law.

14. Miscellaneous.

a. Notices. Notices to Microsoft must be sent to .the Mlcrusofl »add:ess on the signature form
with a copy sent to the address below. Notites must be i Whiting and_will be treated as
delivered on the da e shown on the return receipt or’ oni r OH& confirmation of
delivery. Microsaft¥may provide info jon to Enrdl filiate mmg ordering
deadlines, sepyi and_subscription information in By. email to
contacts provig y 1 nr&lled Aff Iiate Emails will ba tre asy mission
date e g - <y

. ‘ﬁ"ts'
to:
K3 RE
Microsoft Corporation R
Legal and Corporate Affairs
Volume-Liceénsing Group
s One -Microsoft Way
R Redmond, WA 98052
o @t USA

b. Assignment. Either party may assign this Agreement to an Affiliate, but must notify the other
party in writing of the assignment. Any other proposed assignment must be approved by the
other party in writing. Assignment will not relieve the assigning party of its obligations under
the assigned agreement. Any attempted assignment without required approval will be void.

c. Severability. If any provision in this agreement is found unenforceable, the balance of the
agreement will remain in full force and effect.

d. Use of contractors. Microsoft may use contractors to perform services, but will be
responsible for their performance subject to the terms of this Agreement.

e. Waiver. Failure to enforce any provision of this agreement will not constitute a waiver. Any
waiver must be in writing and signed by the waiving party.

f. Applicable law; dispute resolution. The temms of this Agreement will be governed by the
laws of Customer’s state, without giving effect to its conflict of laws. Disputes relating to this
Agreement will be subject to applicable dispute resolution laws of Customer’s state.

EA2015Agr(US)SLG(ENG)(Aug2015) Page 10 of 11

Document X20-12056




g. This Agreement is not exclusive. Customer and its Affiliates are free to enter into
agreements to license, use or promote non-Microsoft products.

h. Management and Reporting. Customer and/or Enrolled Affiliate may manage account
details (e.g., contacts, orders, Licenses, software downloads) on Microsoft's Volume
Licensing Service Center (“VLSC") web site (or successor site) at:
https://www.microsoft.com/licensing/servicecenter. Upon the effective date of this Agreement
and any Enrollments, the contact(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

i. Order of precedence. In the case of a conflict between any documents in this Agreement
that is not expressly resolved in those documents, their terms will control in the following
order from highest to lowest priority: (1) this Enterprise Agreement, (2) any Enroliment, (3)
the Product Terms, (4) the Online Services Terms, (5) orders submitted under this
Agreement, and (6) any other documents in this Agreement. Terms in an amendment control
over the amended document and any prior amendments concerning the same subject matter.

j. Survival. All provisions survive termination or expiration of this Agreement except those
requiring performance only during the term of the agreement..

k. Free Products. It is Microsoft's intent that the terms of this Agreement and the Use Rights be
in compliance with all applicable federal law and regulations. Any free Product provided to
Enrolled Affiliate is for the sole use and benefit of the Enrolled Aff liate, and is not provided for
use by or personal benefit of any specﬂ' c govemment employea 3

B d by buth parties, except
that Mucrosoft may ghange the Produc rkTams and. the ‘Use JRights from)tlme to time in
accordance withdR€¥€hms of this Agreement. Any confii nsﬁ > and Boy

in an Enrolied Affiliaie’s purchase order will not apply. 1cmgdﬂma require

sign a newsAgreeMesit or an amendment ‘before an Enro fﬁ@ ente'

upder this agreement. z.‘ \-4 % % -

m. Voluntary Preduct Access:b:i‘t;y Ternpla“; Sod %aﬂ upports 1he governments
obligation to provide accessible techndlogies to Ifs Giti with disapilities as required by
Section 508 of the Rehabilitation Act of: !973 and its state law counterparts. The Voluntary
Product Accessibility Templates (“VPATs‘& for the Microsoft technologies used in providing
the online-services can be found at Microsoft's VPAT page. 'Further information regarding
Microsoft's commitment to accessibility can be found at http: {fwww mlcrosoft com/enable.

-?E":Wml disaster. In the event of a “natural disaster,” Microsoft may provide additional
“dssistance or rights by posting them on http://www.microsoft.com at such time.

o. Copyright violation. Except as set forth in the section above entitled "Transfemng and
reassigning Licenses”, the Enrolled Affiliate agrees to pay for, and comply with the terms of
this Agreement and the Use Rights, for the Products it uses. Except to the extent Enrolled
Affiliate is licensed under this Agreement, it will be responsible for its breach of this contract
and violation of Microsoft’s copyright in the Products, including payment of License fees
specified in this Agreement for unlicensed use.

p. Calendar days. Any reference in this Agreement or an Enroliment to a "day" means a
calendar day, except references that specify “business day”.
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