IN THE COUNTY LEGISLATURE OF JACKSON COUNTY, MISSOURI

A RESOLUTION authorizing the Director of Finance and Purchasing to execute an
Agreement with Microsoft for the furnishing of Microsoft Office 365 email software upgrade.

RESOLUTION NO. 19093, February 29, 2016

INTRODUCED BY Dennis Waits, County Legislator

WHEREAS, by Resolution 18902, dated August 6, 2015, the Legislature did award term

and supply contracts for the furnishing of software for use County-wide; and,

WHEREAS, the Director of Information Technology recommends an upgrade of the
County’s email server to Microsoft Office 365, which will expand the County’s storage
needs, fulfill FBI requirements for information security, and protect the County from data

loss; and,

WHEREAS, the needed software upgrade will be purchased through existing term and

supply contracts authorized by Resolution 18902; and,

WHEREAS, the attached Agreement with Microsoft for the purchase of this software

includes indemnification language that requires the approval of the Legislature; and,

WHEREAS, execution of this Agreement with Microsoft is in the best interests of the

health, safety, and welfare of the citizens of Jackson County; now therefore,




BE IT RESOLVED by the County Legislature of Jackson County, Missouri, that the Director
of Finance and Purchasing be, and is hereby authorized, to execute for the County the
attached Agreement with Microsoft for the furnishing of Microsoft Office 365, and any other

documents needed to give effect to this Resolution.




Effective Date: This Resolution shall be effective immediately upon its passage by a
majority of the Legislature.

APPROVED AS TO FORM:

Deputy County Counselor

County Couns?%r -
Certificate of Passage

| hereby certify that the attacf?d resolution, Resgjution No. 19093 of February 29,
2016, was duly passed on W , 2016 by the Jackson

County Legislature. The votes thereon were as folfows:

Yeas 7 Nays O
Abstaining o Absent ©
2.29.16 s fEpene
Date Mary Jo Spin
Clerk of Legis|atyre




BT Microsoft Volume Licensing

Enterprise Enroliment State and Local Res. 19033
Enterprise Enroliment number Framework ID
(Microsoft to complete) (if applicable)

Previous Enrollment number
(Reseller to complete)

- This Enrollment must be attached to a signature form to be valid.

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 Enrollment 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
Enroliment. This Enrollment may only be entered into under a 2011 or later Enterprise Agreement. By
entering into this Enrollment, Enrolled Affiliate agrees to be bound by the terms and conditions of the
Enterprise Agreement.

All terms used but not defined are located at http://www.microsoft. com/hcensnnq/contracts In the event of
any conflict the terms of this Agreement control. &

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscnptuon Licenses from one or
more previous Enrollments or agreements, then the effective date will be the day . after the first prior
Enroliment or agreement expires or terminates. Otherwise, the effective date will be the date this Enrollment
is accepted by Microsoft. Any reference to “anniversary date” refers to the anniversary of the effective date
each year this Enroliment is in effect.

Term. The initial term of this Enrollment will expire on the last day of the month, 36 full calendar months
from the effective date of the initial term. If the Enrollment is renewed, the renewal term will expire 36 full
calendar. months after the effective date of the renewal term. Any reference in this Enrollment to "day" will
be a'calendar day.

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroliment 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 Enroliment.

‘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.
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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 Enroliment. 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 Enroliment. 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 designated as such in the Use Rights
and Product Terms.

“Industry Device” (also known as line of business device) means any device that: (1) is not useable in its
deployed configuration as a general purpose personal computing deviee (such as apersonal computer), a
multi-function server, or a commercially viable substitute for one of these systems and (2).only employs an
industry or task-specific software program (e.g. a computer-aided desige program used by an architect or
a point of sale program) ("Industry Program”). The device may include features and functions derived from
Microsoft software or thlrd-pady software. If the device performs desktop functions (Sl,lch--as ‘email, word
processing, spreadsheéts, database, netwark or Internet browsing, ot scheduling, or persenal finance),
then the deskiop functions: (1) may only be used for the purpose of Supporting the Industry Program
functionalityi’ and (2) must be technically integrated with the Industry Program or employ technically
enforced policies or architecture to operate only when used with the Industry Program functionality,

“Managed Device” means any device on which any Affiliate in the 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” means any device that is used by or for the benefit of Enrolled Affiliate’s Enterprise and
is: (1) a personal desktop computer, portable computer, workstation, or similar device capable of running
Windows Prolocally (in a physical or virtual operating system eavironment), or (2) a device used to access
avirdual desktop 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 Enrolled 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 the License Type, with one or more
Enterprise Products or a mix of Enterprise Products and the corresponding Enterprise
Online Services (as long as all Quallfled Dewces ‘ot covered bya License are only used
by users covered with a user Llcense)

(ii) Enterprise Onllne Services only. [f no Enterprise Product is ordefed, , then-Enrolled
Affiliates neéed only maintain at least 250 Subscription L:censes for Enterprise Online
Services. .

b. Additional Products. Upon satisfying the ‘minimum order raqulrements above, Enrolled
Affiliate may order Additional Products and Services.

c. Use Rights for Enterprise Products. For Enterprise Products, if a new Product version has
more restrictive use rights than the version that is current at the start of the applicable initial or
renewal term of the Enrollment, those more restrictive use nghts will not apply to Enrolled
Affiliate’s use of that Product during that term.

... Country of usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any additional orders. -

e. Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized 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.

() Enterprise Products. For Enterprise Products, Enrolled 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.

(ii) Additional Products. For Additional Products that have been previously ordered under
this Enrollment, 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.

(iii) 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 Affiliate may reduce the quantity of
Subscription Licenses at the Enrollment anniversary date on a prospective basis if
permitted in theProduct Terms, as follows: :

1) For Sdbscﬂpﬁon Licenses that are part of an Enterprise- v.wde purchase, Licenses may
be reduced if the total quantity of Licenses and Software Assurance for an apphcable
group meets or exceeds the quantity of Qualified Devices and Qualified Users (if
ordering user-based Licenses) identified on the Product 8election Form, and includes
any additional Qualifi ed Devices and Qualified Users added in any prior true-up orders.
Step-up Licenses do not count towards this total count.

2) For Enterprise Online Services that are not a part of an Enterprise-wide 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
~ reduce the Licenses. If the License count is reduced to zero, then Enrolled Affiliate’s
i use of the applicable Subscription License will be cancelled.

Invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enroliment 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 Enrollment 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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(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 foliowing Enrollment
anniversary date (or at Enroliment 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 Enrollment, 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 discretion and at its expense, verify compliance
with this Enroliment as set forth in the Enterprise Agreement.

Pricing.

b.

Price Levels. For both the initial and any renewal term Enrolled Affiliate's Pﬂge Level for all
Products ordered under this Enroliment will be Level “D! throughoutthe term of the Enroliment.

Setting Prices. Enrofled Affiliate's prices for each Product or Service wili be established by its
Reseller. As I8ng as Enrolled Affillate continues to qualify for the same price leVel, Microsoft's
prices for Resellers for each Product or Service will be fixed throughout the applicable initial or
renewal Enroliment term. Price levels and Microsoft'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
initiative. Any changes will be based upon price level rules in the Product Selection 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 Enrollment. If spread payments are elected, unless indicated
otherwise, Microsoft will invoice Enrolled Affiliate’s Reseller in three equal annual installments. The first
installment will be invoiced upon Microsoft's acceptance of this Enrollment 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 mustimmediately 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 Enrolliment for one additional 36 full calendar month term or signing
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6.

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 Enroliments at renewal.

If Enrolled Affiliate elects not to renew.

(i) Software Assurance. If Enrolied 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 available at the end
of the Enroliment initial or renewal term.

1) Extended Term. Licenses for Online Services will automatically expire in accordance
with the terms of the Enroliment. 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 Expiration Date. :

2) Cancellation during Extended Term. If Enrolféd Affiliate has opted for the Extended
Term and later determines not to continue with the: Extended Term,"Reseller must
submita notice-of cancellation for each Online Service. Cancellation will be effective
at the ‘end of the month following 30 days af;er Microsoft has recefufédﬂ'le noﬂce

(iii) Subscriptlon Licenses and Online Services not eligible for an Exterlded Term. If

" Enrolled Affiliate elects not to renew, the Licenses will be cancelled and will terminate as
of the Expiration Date. Any associated media must be uninstalled and destroyed and
Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may request written
certification to verify compliance.

Termination for cause. Any termination for cause of this Enrollment will be subject to the
“Terminatien for cause” section of the Agreemerit In addition, it shall be a breach of this
Enrolimént if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
Community Cloud Services fails to meet and maintain the conditioris of membership in the
definition of Community.

Early termination. Any Early termination of this Enrollment 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.

Government Community Cloud.

Community requirements. If Enrolled Affiliate purchases Government Community
Cloud Services, Enrolled 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 a 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.

¢. 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.

-

}‘ e
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Enroliment Details

1. Enrolled Affiliate’s Enterprise.

a. ldentify 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
Enrolled 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):

[ Enrolled Affilidte and all Affiliates, withfollowing Affiliaté(s) excluded:

b. Please indicate whether the Enrolled Affiliate's Enterprise will include all new Affiliates acquired
after the start of this Enroliment: <Choose One>

2. Contact 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 Enrollment. The personal information provided in connection with this Enroliment
will be used 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 Enrolliment 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 12t 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. XXX0X-XXXX)
Country* USA

Phone* 816-881-3160

Tax ID

* indicates required fields

b. 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. xxxxx—xxxx)

Country* s o

Phone*

Language preferenr.'.e Choose the language for notices. Engﬁsh

[] This contact is a third party (not the Enrolled Affi hate) Warmng Tfﬁscontact recewes

perscmallyr identifiable information of the Clistomer and its Afflllates BMEE v
* indicates required fields ; ad : (,

c. Online Serviaes Manager. This contact is authorizedto manag_é_‘gihe Online Services ordered
under the Enroliment and (for applicable Online Services) to add or reassign Licenses and
step-up prior to a true-up order.

Same as notices contact and Online Administrator (default if no information is provided
below, even if box is not checked)

Contact name*: First Last

Contact email address*

Phone*

[] This contact is from a third party organization (not the entity). Warnlng Thls contact
receives personally identifiable information of the entity.

* indicates required fields

d. 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* 888-764-8888

Contact email address* msteam@shi.com

* indicates required fields
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By signing below, the Reseller identified above confirms that all information provided in this
Enrolliment is correct.

Signature*

Printed name*
Printed title*
Date*

* indicates required fields

Changing a Reseller. |f 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.

e. 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. A

(i) Additional notices contact

(ii) Software Assurance manager

(iif) Subscriptions manager i
(iv) Customer Suppprt Manager (CSM) contact 0 e

3. Financing eleetions, o
Is a purchase under this Enroilment being financed through MS Flnancing‘? D‘Yes ENO

If a purchase under this EnroIImen? is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to. M crosoft.
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Enterprise Enrollment Product Selection Form Microsoft ‘ Volume Licensing

Proposal ID Enroliment Number

0368698.004 N [ |

Language: English (United States)

Enterprise 0 1,300 < No User Licenses

Office 365 GOV E1 1,270

Office 365 GOV E3 30|

2 3 4

~ |Office Professional Plus + Client Access License + Client Access (Win Enterprise
~ [Office 365 ProPlus + Office [Office 365 (Plans E1, E3, License + Windows Upgrade + Win VDA
- |365 (Plans E3, E4 and ES) + E4 and ES5) + Enterprise Intune + EMS USL+ |+ Win SA per User
~ |Enterprise Cloud Suite USL ICloud Suite USL Enterprise Cloud USL + Win VDA per
Suite USL User USL +
Enterprise Cloud
Suite USL

30 1300 o 0

Enterprlse Products and Enterprise Online Servnces USLs Unless otherwnse lndlcated in assoclated contrac‘t
documents, Price level set using the highest quantity from Groups 1 through 4. D

lAdditional Product Application Pool: Unless otherwise indicated in associated contract documents, Price level
Iset using quantity from Group 1, g 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.

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:
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Microsoft |Volume Licensing

Enterprise Enroliment Product Selection Form

Quantity of Licenses and Software Assurance 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 1: 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,

|the 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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B Microsoft Volume Licensing

Enterprise Agreement State and Local

Not for Use with Micrasoft 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 Enrollment
entered into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier. Any
reference in this Agreement or an Enrollment 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 Terms 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 documents 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 signing and periodically thereafter,
and fully understand all terms and conditions applicable to Products Ilcensed

Terms and Conditions

1. Definitions.
“Affiliate” means
a. with regard to Customer,

(i) any government agency, department, office, instrumentality, 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
supervision 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 Enrolled 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
Enrollment 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 Enrollment and its
Affiliates, as appropriate;

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

“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 as all Software, Online Services and
other web-based services, including pre-release or beta versions..

“Product Terms” means the document that provides mformatlon about -Microsoft Products and
Professional Services available through volume licensing. The Broduct Terms document is published on
the Volume Licensing Site and is updated from time to time. 1

“SLA” means Service Level.Agreement, which specfes the minimufm senﬁée Ievel for onlme Servlces
and is published on the Velume: Licensing Site. e

“Software” means licénsed 'tfoplés of Microsoft software identified on the Praduct Terms Soﬂwane does
not include Online Services, but Software may be part of an Online Service;:

“Software Assurance” is arf offering by Microsoft that provides new veision rights énd o‘ther benefits for
Products as further described in the Product Temns. -,

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

“use™or "run" means to copy, install, use, access, display, run or otherwise interact.
+ o

“Use Rights” means the use rights or terms of service for each Product published on the Volume
Licensing 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 Terms.

“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. Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enrollments to order Products. Subscription Enroliments may be available
for some of these Enrollments. Notwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enroillment 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 limited 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 Rights in effect on the effective date
of the Enroliment will apply to Enterprise’s ‘use of the version of each Product that is
current at the time. For future versions and new Prodiicts, the Use Rights in effect when
those versions and Products are first released will apply. Ghanges Microsoft makes to
the Use Rights for.a particular version will not apply uniess the Enrolled Affiliate chooses
to have those ehanges apply. The Use Rights applicable to perpetual i Llcenses that were
acquired under a previous agreement or Enroliment are determined bf the Agfeement or
Enrolfment under which they were acquired. Renewai of Soﬁware Assurance does not
“_ehange which Use Rights apply fo those Llcenses

(ii) ‘Online Sefvices. For Online Services, the Use nghlsin eifecl on the $ubscr|pt|on start
date will apply for the subscription term as defined in the Product Terms,

d. Downgrade rights. Enrolled Affiliate may use an earlier version of a Product other than
Online Seiyvices than the version that is current on the effective date of the Enroliment. In
that case, the Use Rights for the current version apply to the use of the earlier version. If the
eatlier-Product version includes features that are not in the new version, then the Use Rights
applicable to the earlier version apply with respect to those features.

- '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.

(ii) 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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4.

e

Reorganizations, consolidations and privatizations. If the number of Licenses covered
by an Enrollment 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
Enrollment, Microsoft will work with Enrolled Affiliate in good faith to determine how to
accommodate its changed circumstances in the context of this Agreement.

Making copies of Products and re-imaging rights.

gy
e WY

T MR

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 fulfilment 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.

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 training on that particular Product,
(2) use up to 10 complimentary copies of any Prdducts for a 60 day evaluation period, and (3)
use one complimentary copy of any licensed Product for backsup or archival purposes for
each of its distinct geographic locations. ~ Trials for Online Services miay be available if
specified in the Use Rights. 2 . e RN e - g

Right to re-image. In certain cases, re-imaging is permitted usjl:ig ihe“P iﬁg_di_a. If the

Microsoft Praduet’ss licensed (1) from an original equipment manufacturer (OEM), (2) s a full
packaged Product through:a retail source, or (8) under another Microsoft ‘program, then
media provided under this Agreement may generally be used fo create images for use in
place of copie$ provided through that separate source, This Tight is conditional upon the
following:

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

(i) The Product, language, version, and components of the copies made must be identical to
A"’ﬁfé 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.

(iii) Except for copies of an operating system and copies of Products licensed under another
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.

Transferring and reassigning Licenses.

License transfers. Enrolled Affiliate may transfer only fully-paid perpetual Licenses to:

(i) an Affiliate or
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(i) an unaffiliated third party in connection with (A) a privatization of an Affiliate or agency or
of an operating division of Enrolied 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.

a. Term. The term of this Agreement will be 36-fuill calendar months from the Effective date
unless terminated by either party as described below. Each Enmliment will have the term
provided in that Eproliment. .

b. Termination wfthom cause. Either party may terminate thls Agreeﬂﬁgt without cause,
upon 60 .days written notice. In the event of termination, new Enrollments wills :not be
accepted, but any existing Enroliment will ‘continue for the term of suchEnrollment and will
continue to be governed by this Agreement.

¢. Mid-term termination for non-appropriation of Funds Enrolled Affi llate may terminate
this Agreement or an Enrollment without liability, penalty or further obligation to make
payments if funds to make payments under the Agreement or Enroliment 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
términate an Enroliment 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
Enroliments 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 Enroliments under it. If an Enrolied 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 Enroliment 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 Enroliment.

e. Early termination. [f (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
Enroliment for non-appropriation of funds, or (4) Microsoft terminates an Enroliment 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 installments, in
which case, the Enrolled Affiliate will have perpetual rights for all Licenses it has ordered,;
or

(i) 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 Enroliments, 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 of breach by Microsoft, Microsoft
will issue Reseller a credit for any amount paid in advar;ce tnal would apply after the
date of termination. ._e" 3

Nothing in this section shall affect perpetual License nghts ggmred erlner m a separate
agreementorina prior term of the temminated Enrollment TR

f. Effect of termmaﬁon or expiration. When an Enrollment exptrea or is ’te’mmated

(i) Enrolled Affiliate must order Licenses for all copies of Psbducts it has run for wh{é‘h it has
“not previously submitted an order. Any and all quald paymbnts or any order of any kind,
including subscription services, remain due and payable. Except as provided in the
subsection titled “Early termination,” all unpaid payments for Licenses immediately
become due and payable.

(i) Enrolled Affiliate’s right to Software Assuranice benefits ynder this Agreement ends if it
does$ not renew Software Assurance.

g. Modification 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
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 Enroliments 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. Enrolied 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 (ii) 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 “copfidential” or that a reasonable
person should understand is confidential, including Customer. Data. Confidential Information does not
include information that (a) becomes publicly available without a breach of this agreement, (b) the
receiving party received lawfully from another source without a conﬁdentiamygbﬁgatlon, «c) is
independently developed, or (d) is a comment or suggestlon volunteered ahyut’lhe other pa{ty s
business, products or serwce& 4 File

Each party will take reasoglable steps to protect the other's Conﬂdenﬂal Infor
party’s Confidential Information enly for purposes of the parties’ busmeg.s re[
disclose that'Confidential Information to third pagties, except to its empl’oyegg, Affi Iiates cdn!racmrs
advisors and consultants (‘Representatives”) and then only on.a need-to-knnw basis indernondisclosure
obligations at least as protective as this agreement. Each party remains responsmle for the use of the
Confidential Information by its Representatives and, in the event of discovery of any unauthorized use or
disclosure, must promptly notify the other party. 3

A party may disclose_the other's Confidential Information 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.

Neither party is 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 (i) 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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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.

c. 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.

10. 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 Enterprise’s useé. The Enterprise’s remedies for
breach of this warranty are in the SLA. '

The remedies above are the Enterprise’s sole yemedies’ for breach of the warranties in this
section. Customer waives any breach of warranty ‘claims ‘.nbtj;made during the warranty
period. : . b

b. Exclusions. The wan'antles in this agreement do not Qover probiems _Fused by .accident,
abuse, or'use lin a manner inconsistent with this Agreement, mclud__' ) fajlure 'to meet
minimum’system requirements.  Theése warranties do not apply to free, nal, ﬁ;e-re!aase or
beta Products, or to com ponents of Praducts that Enrolled Afﬁllate is permitted to redistribute.

c. DISCLAIMER.® Microsoft provides no other warranllas or conditions and disclaims any
other express, implied, or statutory warrantles, mcludmg warranties of quality, title,
non-infringement, merchantability, and fitness for a particular purpose.

11. Defense of third party claims.

a. By Microsoft. Microsoft will defend Enrolled Affiliate agamst any claims made by an

s unaffiliated third party (1) that any Product or Fix infringes its patent, eopyright, 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 settiement. This does not

apply to claims based on (i) Customer Data; (i) non-Microsoft software; (iii) 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.

b. 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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12. Limitation of l:abmty

(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 settlement
resulting from a claim covered by this section titled “By Enrolled Affiliate.”

Rights and remedies in case of possible infringement or misappropriation. [f 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.

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.

For each Product, each party’s ma:umum aggregate Iiabuhty to the other under this A reement is limited
to direct damages finally.awarded in an amount not to exceed the amounts Enrofled Affiliate was required
to pay for the appllcable Products during the term of this Agreernent subject to the foumng s

a. Online Services. ForOnline Senvices, Microsoft's ma‘xln‘ium Ildblhty io Enrolled Affiliate for

any incident giing rise to a claim will not exceed the amount Enrolled Affiliate paid for the
Online Service during the 12 months beéforé the incident.

Free Products and Distributable Code. For Products provided free of charge and code
that Enrolled Affiliate is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft's liability is limited to direct damages finally awarded up to US$5,000.

‘Exclusions. In no event will either party be liable for indirect,“iﬁcidental, special, punitive, or

consequential damages, including loss of use, loss of profits, or interruption of business,
however caused or on any theory of liability. '

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.

b.

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.

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
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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
Enrolied Affiliate hosts, sublicenses, or distributes to third parties. Enrolled Affiliate agrees to
complete Microsoft’s self-audit process, which Microsoft may require as an alternative 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 Microsoft address on the signature form
with a copy sent to the address below. Notices must be in writing and will be treated as
delivered on the date shown on the return receipt or ‘on fhe @oﬁner or fax confirmation of
delivery. Microsoft may provide information to Enrolled Afﬂlla;,e “about_upcoming ordering
deadlines, services, ‘and subscription information in electronic form, i luding “by. email to
contacts proﬁﬂed by Enrolled Affiliate. Emails will be treated as de1were @i{fe trﬁnsm ission
date

A copy of each notice should be sent
to:
Microsoft Corporation
Legal and Corporate Affairs
Volume- Licensing Group
- One Microsoft Way
Redmond, WA 98052
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 terms 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.
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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 Enroliments, 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 Enrollment, (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 Affiliate, and is not provided for
use by or personal benefit of any specific govemment employee.

. Amendments. Any amendment to this Agreement must be executed by bath parties, except
that Microsoft may.ghange the Product Terms and the Use Rights . from time to time in
accordance withs iérms of this Agreement. Any conflicting terms and conditions contained
in an Enralied Afﬁ] e's purchase order will not apply. Microsoft may require Customer to
sign a new agreemenl or an amendment before an Enrolied Affiliate enters: '_o an Enroliment
under this agreement.

m. Voluntary Preduct Accessibility Templates.. Microsoft supports the’ "governments
obligation to provide accessible technologies 1o its citizens with disabilities as required by
Section 508 of the Rehabilitation Act of 1973, and jts 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://www.microsoft.com/enable.

n. Ngit'i.'aral disaster. In the event of a “natural disaster,” Microsoft may provide additional
assistance 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 “Transferring 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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