F. Consent Agenda - Information Technology
ITEM 17.

S

fdrevard

AGENDA REPORT
December 4, 2018

Microsoft Agreement for Office Suites and Windows 10 Enterprise

SUBJECT:
Approval Re: Microsoft Agreement for Office Suites and Windows 10 Enterprise

FISCAL IMPACT:

Fiscal Impact: Expenditures of $488,940 have been quoted from state contracts for the
licenses, upgrades and support under the Enterprise Agreement program. These costs
are included in the approved budget for FY 18/19 under the Service Change Justification
section of Information Technology Department's budget packet for the Microsoft EA
Agreement and the Microsoft SharePoint Upgrade.

DEPT/OFFICE.
Information Technology

REQUESTED ACTION:

It is requested that the Board of County Commissioners approve the Microsoft Enterprise
Agreement (No. 01E73902) for volume licensing program, waive jurisdiction in Brevard
County regarding Section 18 in the Enterprise Agreement, and appoint the County
Manager to execute the program enrollment form and all documents relating to the
program.

SUMMARY EXPLANATION and BACKGROUND:

County departments under the Board are presently utilizing Microsoft Office Suites 2010
and Windows 7 Operating Systems. Both of these products will no longer be supported
in 2020. New computers are being procured with Windows 10 Professional Operating
Systems, but this operating system does not allow administrative and management
control features only found in Windows 10 Enterprise Operating Systems. As the
applications age, incompatibilities occur with the newer office suites. It is recommended
by the Information Technology Department to enroll under a Microsoft volume licensing
program, under Enterprise agreement no. 01E73902, established for state and local
government agencies. Under this program, all County user computers will be upgraded
to Windows 10 Enterprise Operating System and Office 2016 Suite. This agreement also
provides continuous and automatic product upgrades with support for operating systems
and Office Suites. This agreement also allows for and provides upgrades to the
County's SharePoint site, or BEACH, which will allow full compatibility with the new
Office Suites and also provide significant ADA compliance features and tools.




The Microsoft's Enterprise Agreement (copy is attached to this agenda report) for state
and local agencies, Section 18, reads, "The exclusive venue of any legal or equitable
action that arises out of or relates to the Agreement shall be an appropriate state court in
Leon County, Florida". In order to enter into the Agreement, the Board will need to waive
jurisdiction in Brevard County. See Brevard County’s Resolution No. 2017-064
(attached).

With the approval from the Board to enroll under the enterprise agreement, the
Information Technology Department also requests the Board’s authorization to appoint
the County Manager to execute the initial enroliment form and any future documents and
purchase requisitions relating to this program.

CLERK TO THE BOARD INSTRUCTIONS:

None

ATTACHMENTS:

Description

Copy of Microsoft EA No. 01E73902

Copy of Microsoft Enterprise Enrollment Form for Volume Licensing
Microsoft Program Signature Form

Copy of Brevard County Resolution No. 217-064

Copy of .T.D. FY 18-19 budget page
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BnEVAné:mnf;,

BOARD OF COUNTY COMMISSIONERS FLORIDA'S SPACE COAST

Tammy Rowe, Clerk to the Board, 400 South Street = PO, Box 999, Titusville, Florida 32781-0999 Telephone: (321) 637-2001
Fax: (321) 264-6972
Tammy.Rowe@brevardclerk.us

December 5, 2018

MEMORANDUM

TO: Jeff McKnight, Information Technology Director

RE: Item F.17., Microsoft Agreement for Office Suites and Windows 10 Enterprise
The Board of County Commissioners, in regular session on December 4, 2018,
approved Microsoft Agreement No. 01E73902 for Volume Licensing Program, waiving
jurisdiction in Brevard County regarding Section 18 in the Enterprise Agreement; and
authorized appointing the County Manager to execute the program enroliment form and
all documents relating to the Program. Enclosed are two executed Agreements for your
action.

Upon execution by Microsoft Corporation, please provide the fully-executed
Agreement to this office for inclusion in the official minutes.

Your continued cooperation is greatly appreciated.
Sincerely yours,

BOARD OF COUNTY COMMISSIONERS
SCOTT ELLIS, CLERK

dlmry Keaoe
Tammy Rowe, Deputy Clerk
/ds
Encls. (2)
cc:  Contracts Administration
County Manager

Finance
Budget

PRINTED ON RECYCLED PAPER



| Micrasofi Volume Licensing

Amendment to Contract Documents

A MNumbe
greement Number 01E73902 002-kayleed-S-14

This amendment (*Amendment”) is entered into between the parties identified on the attached program
signature form. It amends the Enrollment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enrollment or Agreement.

Enterprise Agreement
Amendment ID CTM-3

This amendment (the "Amendment”) No. 3 is entered into between the parties identified in the signature
block. It amends the Enterprise Agreement (the ‘Agreement”) identified above. All terms used but not
defined in this Amendment will have the same meanings provided in the Agreement, as previously
amended.

Number 4 in amendment No. 2 with Proposal ID “000-kayleed-S-101" is hereby revised and replaced
by the following:

4) A new section 2(f)(iii) titled “Discounted Pricing and Alternative Promotional Pricing” is hereby
added to the Agreement as follows;
Discounted Pricing and Alternative Promotional Pricing.
The following additional definitions will apply:
"Aggregate G3 Count” means, as of the date it is measured by Microsoft, the aggregate total of

unexpired G3 or Higher USLs licensed through each of the Qualifying State Agencies’
Enroliments;

“G3 or Higher USL" means Office 365 Government User Subscription Licenses (G3 USL) or
any higher edition Online Service that includes the components of the G3 USL {e.g., G4 or
Enterprise Cloud Suite USLs);

“Maximum Aggregate G3 Count” means, for purposes of the Reseller's calculations for any
Qualifying State Agencies’ invoice under an Enroliment, the highest Aggregate G3 Count
measured by Microsoft as of any Volume Determination Date;

‘Qualifying State Agencies” means the entities listed below:

Qualifying State Agencies

Agency for State Technology

Agency for Healthcare Administration

Agency for Persons with Disabilities

Department of Agriculture & Consumer Services

Department of Legal Affairs (Attorney General)

AmendmenlApp v4.0 CTM-CTC-ENR BD
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Auditor General
Department of Business & Professional Regulation

Department of Children & Families

Department of Citrus

Deparlment of Corrections

Florida Clerks of Court Operations Corporation

Department of Economic Opportunity

Florida Davelopmental Disabilities Council

Florida Housing Finance Corporation

Space Florida

Department of Education

Depariment of Elder Affairs

Department of Emergency Management

Department of Environmental Protection

Department of Financial Services

Fist & Wildlife Conservation Commission

Florida Guardian Ad Litem Program

Florida Cabinet

Execulive Office of the Governor

Department of Health

Department of Highway Safety & Motor Vehicles
Florida House of Representatives

Department of Juvenile Justice

Department of Law Enforcement

Department of Lottery

Department of Management Services

Depariment of Military Afiairs

Office of Financial Regulation

Office of Insurance Regulation

Office of Legislative
Office of Legislative Information Technology Services

Florida Commission on Offender Review

Public Service Commission

Department of Revenue
Visit Florida

| OPPAGA

PERC

Florida Retirement System

AmendmentApp v4.0 CTM-CTC-ENR BD
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Justice Adminisirative Commission

State Fire Marshall

Enterprise Florida

Florida Senate

Deparimeant of State

Division of Administrative Hearings

Florida Commission on Human Realations

Florida State Board of Administration

Florida State Courts

Department of Transportation

Repartment of Veterans' Affairs

“Volume Determination Date” means: (a) the Initial Billing Date and each date which occurs 30
days prior to a Subsequent Billing Date; and (b) for all other orders and License Reservations
for the G3 or Higher USL, each date which occurs 30 days prior to the Subsequent Billing Date.

Discounted Pricing,

A. Microsoft is providing Discounted Pricing to Reseller for Qualifying State Agencies whose
users who are eligible to purchase the “From SA” G3 User Subscription Licenses (“From

SA G3 USLs) in the following scenarios:

i.  From SA G3 USLs may be purchased instead of SA for fully paid, perpetual
Licenses with active SA for the Qualifying Products in the table below.

e = e R D

Office Professional Plus and Core CAL Sdrte

Corz CAL Bridge for Office 36512

Office Professional Plus and Enterprise CAL
Sulte

Enterprise CAL Bridge for Office 36512

1Required for Purchase at earoliment annlversary only.
Purchase not required for users tlso licensed with Enterprise Mobility + Security.

il.  Attheir next Enrollment renewal, customers who have licensed G3 USLs prior to
August 1, 2014 under a current Enrollment may purchase corresponding From
SA G3 USLs to license all respective users including those users added during
the remainder of their current Enrollment term.

iii. At their next Enroliment renewal, customers whose effective date of their current
Enroliment term occurred on or after August 1, 2014 and whose users have been
licensed for G3 USLs for a minimum of three full years as of the expiration date of
thelr Enroliment term may purchase corresponding From SA G3 USLs for the
applicable users. New users added mid-term who have not been licensed for G3
USLs for a full three years do not qualify to renew From SA G3 USLs. For the
avoidance of doubt, it is possible to renew an Enrollment with a mix of users who
qualify for From SA G3 USLs and those wha need to license full G3 USLs,

Net new users added mid-term to an Enroliment that has been renewed pursuant to any
one of the above three scenarios will always be added with a full G3 UslL.

B. The levels of the Discounted Pricing that Microsoft will provide to Enrolled Affiliates via the

Reseller for Qualifying State Agencies for the From SA G3 USL are as follows:

AmendmentApp v4.0 CTM-CTC-ENR 8D
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The "Sub-50K Level," is equal to Level D, and applies to all payments for which the
Maximum Aggregate G3 Count, as of the Volume Determination Date which
occurred immediately prior to the payment date, is less than 50,000;

The "50K Level," is, at 2 minimum, 5% off Level D, and applies to all payments for
which the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is between 50,000 and
59,999; and

The "60K Level," is, at a minimum, 10% off Level D, and applies to all payments
for which the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is between 60,000 and
79,998; and

The "80K" Level," is, at a minimum, 15% off Level D, and applies to all payments
forwhich the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is equal to or greater than
80,000,

Actual prices for order(s) will be between Enrolled Affiliate and Enrolled Affiliate’s Reseller,

Microsoft is under no obligation to continue Discounted Pricing upon expiration of this

Agreement.

Alternative Promotional Pricing for G3. This promotion expired June 1, 2016 and is
no longer applicable to the purchase of licenses for new users.

Except for changes made by this Amendment, the Enrollment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision in this Amendment
and any provision in the Enrollment or Agreement identified above, this Amendment shall control.

L This Amendment must be attached to a signature form to be valid.

Microsoft Internal Use Only:

FL DMS Amend No. 3x.docx CTM CTM-CTC-ENR BD

AmendmentApp v4.0

CTM-CTC-ENR BD
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5 Microsoft Volume Licensing

Program Signature Form

MBA/MBSA rumber Oez-kay!eed-s-i 4

Agresmani number ME73802

Note: Enler the applicable active numbers associated wih the documents bafow. Microsofi requires
the essoclated active number be Indicated here, or listed befow as new,

Fer the purposes of this form, *Customer can mean the signing entity, Enrolled Affiliate,
CGovernment Partner, Institution, orolher parly entaring Into a volume licensing program sgresment,

This slgnature form and all contract documents Identified In the table below are entered Inte betwesn
the Customer and ths Microsolt Affillate signing, 23 of the effsctive date Identified below,

0 z LG . al) DOEQO wlal”
A

<Cliouss Agresmant> Dacument Number or Code
<Chaoss Agreement> Document Number or Code
<Choose Agreement> Document Number or Coda
<Choose Agreement> Document Number or Cods
=Chcose Agresment> Bocument Number or Coda
=Chogss Enrollment/Registration> Decument Number or Coda
<Chocse Enrollment/Registration> Document Number or Cods
| <Chooss Enrollment/Ragistration> Document Number or Coda
<Choose Enroliment/Reglstration> Document Number or Code
<Chaose Enroliment/Registrafion> Document Number or Code
| Amendment CTM-CTC-ENR (01E73802)
Document Description Document Nurnber or Code
Document Description - Document Numker or Code
| Document Deserption Becument Number or Code
Daogumient Description Document Number or Code

By signing below, Custorner and the MicrosoRt Affillate agree that both parties (1) havs recelved, read
and understend the abova contract documents, including any websitss er documents Incorporated by
reference and any amendments and (2) agres to be bound by the terms of all such documents.

TS Fps - e =

*lineas

S A u
nt

nt ol Manageme

A B B cistomer.
Name of Entity (must wﬂnt‘ nanme
Signature® MY

Printad First and Last Nama® jﬁ”ﬁ{ Zez o Horvn
Printed Tite 1P o

Signature Date® 3/2_-7/30/?'

Tax D
* Indicates roquired fleld

Services

ProgramSignFcrm(MSSlqn)(NA.LaWnﬁxERAMU{mem1 4) Pagaial2




B8 Microsoft |

Microgoft Corporation -
Printed Title
Signatuye Date - MAR 2 B st
{dats Microsoft Afiliate countersigna}

’ Elizab b églf of

Agrasment Effactive Datel '3/“ [ o Duly Authorized on al
{may be ditlerent than Microsoft's signature date) icrosoft Corporation

Printed Title
Signaturs Date®

bR e e G
Mame of Entity {must be legal entity namaj*
Signaturs*
Printed First and Last Name*
Printad Title

Signature Data*

*indicates raquirad field

If Customer requires physical media, additional contacts, or is reporiing multiple previous Enroliments,
Include the eppropriate form(s) with this slgnatura form.

After this signaturs form [s signed by the Customer, send it and the Contract Documents to Custemer's
channel partner or MicrosoR acoount manager, who must submit them to the following address, When
the slgnature form s fully executad by Microsoft, Customer will recolvs a confirmation copy.

Mlerosoft Corporation
Dept. §51, Voluma Licensing
6100 Nel Road, Sulte 210
Reno, Nevada 89511-1137
USA

ProgramSignFamm{MSSignYNA, LatAm]EXERAMLIENGXAug2014) Pagazoi2
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Amendment to Contract Documents

Enterprise Agreement
Amendment ID CTM-2

Agreemenl number

01E73902

000-kaylded-§-101

This mendment (the “Amencment”) No. 2 Is entered into tetween tne parties Identified in the
slgnature block. It amends the Enterprise Agreement (the “Agresment’) ldentified above, All terms
used but not defined In this Amendment will have the same meanings provided in the Agreement, as
previously amended.

1} Seclion 6a, “Term”, is hereby amended and restated as follows:

d. Term. The term of this Agresment will be 60 ful calendar months from the Effective date
tnless terminated by seither party as described below. Each Enterprise  Enrolimant
(“Enrolimant”) will have the ferm provided in that Enroliment.

2] Section 1 Is amended 1o add the foflowing definltioris:

“Level D* means the volume Price level that applies to the Customer's: Enrolled Affillate’s
when those Enrollod Affillates collectively have' 15,000 or more devices/uses,

“Price Level” is'the valume pricing that applies 4

0 the number of devicesfusers in a.specified

fange. There are four price levels as follows;

*  Level A=250-2,300 devices/users

e Level B=2,400-5999 devices/users
*  Llevel G=6,000-14,999 devicesfusers
¢ Level D= 15,000+ devices/users

3} Section 2(N)(8), “Establishing Price:Levels”, is heraby amended to read as fallows:

1. Each Enrolled Affiliate's Price Level will ba Level D for al) Enterprise Products, Enterprise
Online Services, Online Services and Additional Products ordered under any Enrollment.
2, State Reseller Price List ("SRPL"}. In addition to 1 gbove, for the parpstual on-
premises licenses for the Enterprise Products named in the table below, Microsoft wil
provide the Reseller the correspondlng discourits through June 30, 2016,
& Microsoft periodically validates volumes associated with the SRPL. Microsoft's

Volumie Licensing

Entt:r_p-rhe Product 1 - Discotnt Laval )
.. . ) Lay Falnus: 7.5%
| Office Profasslonal/Stsndard I ketred Genlns:7.5% . ‘
‘AmendmentApp v3.1 CTM-CTCAGR Bb

Page 1 of'5

TS TS et 1 o o oD -

e G S TR e



[ Level D minus 7.5%

Windows Operating System 5‘
i Level D minus 9% _1

i' Core/Enterprise Client Access License Suites

4) A new section 2(f)iii) fitlsd “Discounted Pricing and Altemative Promational Pricing” Is hereby

added to the Agreement as follows:

Dlscounted Fricing and Alternative Promotional Pricing.

The foliowing additional definitions will spply:

“Aggregate G3-Count” means, as of the date it is measured by Microsoft, the aggregate total

of unexpired G3 or Higher USLs licensed through each of the Qualifylng State Agencies'
Enrollments;

"G3 or Higher USL" means Office :365 Government User Subscription Licenses (G3.USL) Qr
any higher edition Online Servics that Includes the componsnts of the G3 USL (e.g., G4 of
Enterprise Cloud Sulte USLs); )

“Maximum Aggregate G3 Count® means, for purposes of the Ressller's calculations for any
Quallfying Sfate Agencles’ invoice under an Enrollment, the highest Aggregate G3 Count
measured by Microsoft as of any Volume Determination Date;

"Qualifying State Agencies” maans the entities lisfed below:

Qualifying State Agencles
Agency for State Technology
Agenay for Healthcare Adminlstration

i-Department of Legal Affairs (Attorney General)

_Agency for Persons with Disabilities
Dapartment of Agriculture & Consumér Services

' Auditor Genaral

Department of Business & Professional Regulation
Department of Children & Families
Department of Citrus

i Department of Corrections

, Florlda Clerks of Court Operations Corporation
Repariment of Econom_lr_; Opporiunity

Florida Developments! Disabilities Council

Florida Housing Finance Corporation

Space Florida

Department of Education

Depariment of Eider Affairs

Department of Emergency Management

Department of Environmental Protection

Department of Financlal Services:

Flsh & Wildlifa Conservation Commission

AmendmeniApp v3.1 CTM-CTC-AGR BD
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Florida Guardian Ad Litem Program
Florida Cabinet '
Exscutlve Office of the Gevernor
_Deparimant of Haalth
Department of Highway Safsty & Motor Vehiglos
Florida House of Representatives
Déuartm'em- of Juveriile Justica
Departraent of Law Enforcemerit
Depanmang of Lottery o
Departmerit of Management Services
Departmenit of Military Aliairs
Office of Financial Regulation
Offics of Insurarice Regulation
| Ofiice of Legislative

Office of Legislative Information Technology Sarvices

Florida Commission on Offender Review

Public Service Camr_niss!on

Department of'Ravanpe
VisitFlorida

OPPAGA

'PERC y

Florlda Retirement System :
Justice Adminlstrative Comimission
State Flre Marshall

Enterprise Florida

Florida Senate

| Department of Sfate

Division of Administrativi Hearings

Fiorida Commission on Human Relations
Florlda Stats Board of Administration
Florida State Courts

Department of Transportation
LDepanmen{ of Velerans® Affalrs

“Volume Determination Date” means:: (a) the Inifial Billing Date and each date which occurs
30 days. prior to & Subsequent Billing 'Dats; and (b) for all other orders and License
Reservations for the G3 or Higher USL, each date which occurs 30 days prior to the
Subsequent Billing Date.

AmendmenlApp va.{ CTM-CTC-AGR 8D
Page 3of 5
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5)

Discounted Pricing. Qualifylng State Agencies shall receive Discounted Pricing through
Reseller via an Enrollment renewal of the G3 USL. Discounted Pricing applies 1o a specific
part number for customers who previously invested in Software Assuranes.  Enrolled
Affiliate's ability to receive the Discountad Pricing Is dependent on them owning Office
Professlonal Plus and elther the Core CAL Suite or the Enterprise CAL Suife licenses,

The levels of the Discounted Pricing that Micrasofi will provide to Enrolied Affiliates via the:
Ressller for Quallfying State Agsncies for the G3:USL ars as fallows:

l.  The “Sub-50K Level* is equal to Level D, and applies to all payments. for which
the Maximum Aggregate G3 Count, as of the Volume Determination Date which
eocurred Immediately prior to the payment date, is less than 50,000;

I The "50K Level" Is;at a minimum, 5% off Level D, and applies to all payments for
which the: Maximum Aggregate G3 Count, as of the Volume Determination Date
which. occurred immediately prior to the payment date, is between 50,000 and
59,998 and '

.  The “60K Level” is, ata minimurn, 10% off Level D, and applies to all payments:

for which the Maximum Aggregate G3 Count, as of the Volume Datermination
Date which occurred immediately prior to the payment dats, Is betwasn 60,000
and 78,999; and

Iv.  The "80K" Level,” is, at & minimum, 15% off Level D, and applles to all paymerits
for which the Maximum . Aggregate G3 Count, as of the Volume Determination
Date which occurred immedlately prior to the payment date, Is equal to or greater
than BO,000.

Microsoft is under no obligatlon to. continué Discounted Friclng upon explration of this
Agreement, .

N
Prets

full @3 USL for purchases on or before June 1, 2016, Enrolled Affiliate’s actual final
price:will be established by a separate agreement between Enrolied Affiliate and ils
Reseller.

Microsoft Is under no obligation to continus this altemnative promotional pricing after Jurie 1,
20186.

A new Section 2(fY(iv) ttlsd “Enterprise Cloud Suite Pricing” (ECS) is hereby added to the
Agreement as follows:

ECS Pricing. Qualifylng State: Agencies who own licenses that include Office Professianal
Plus, slther the Core CAL Suite or the Enterprise CAL Suite, and the Enterprise Mobllity Stite
are eligible to renew ECS at pricing that reflects thelr previous investment jn Software
Assurance, Specifically, they can purchase the “EC& from-SA" SKU and Microscft s offering
promotional pricing for this SKU at 15% off of Level D until June 1, 2016.

8. Those entities listed on the table ©n page 2 who do not qualify for the "ECS from SA"
promational pricing offer, Microsoft Is offering 15% off of Level D'for the full User
Subscription License for ECS If a purchase Is made by June 1, 2016. Enrolled
Afifillate will obtaln final pricing from Its Reseller,

Microsoft Is under ho ‘obligation to confinue this promotianst pricing-after June 1, 2016,

This amendment is valld until explration of the currerit term of this Agreement.

Except for changes made by this amendment, all terms of this Agreement remain unchanged. By
signing below, the parlies-agres to be bound by the terms of this amendment.

AmendmentApp v3:1 CTM-CTC-AGR 80
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Name of Entity™
Florlda Dapartmiont of Managoment Services Mlerosoft Corporation
Signature* d:'/e%ﬂ. Slgnat"ra
3 <
Printed Namg ¥ . Printed A ” Za =
Prin dodd (G
Printed Tille * Printe P//
Deputy Stcvcfoes, i L L
4 v L == HOy
Signature Date * Signatre Date ﬂdicrosoft Corporation
5-— fzf o f& (dato Migronon ffiliste corntersigns)
EffsciveDate /¢ [ro(C
“indicates requlred fiald [ {may bé difarort than aur siynature date)

Please sigh this amendment and send to Customer's Reseller. Customer's Reseller must submiit fo
the following address, When the amendment is fully signed, Customer will recelve a confirming copy.

Microsoft Corporation
Dept. £51, Volume Licensing
6100 Nall Road, Sulte 210°
Reno, Nevada 89511:1137
USA

Prepared By: Kaylse Deegan, LE

Microsoft Internal Use Only:

iﬁﬁs"é}i}"g‘*’“ "2 | o CTM-CTC-AGR f BD '
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Miicrosofi Volume Licensing

Enterprise Agreement
Amendment ID CTM

Agreement mumber

OAE7390 20—

000-kaylsed-S-070

This amendment (the *Amendment’) Is entzred inlo belween the pariies Identified in the signature Block.
It amends the Enterprise Agreemant {ihe *Agraemenl’) identified above, All terms used bul not defined
In this Amendmant will heve the seme meanings providad In the Agreemenl, excluding any definltions
provided in dacumenls or websites slaled in the Agreement s Incorperstad by referance, but by way
of tnis Amendment, not Incorporated,

Nolwithslanding anything lo the contrary In the Agraamenl as amended, including the two doecuments
Incorporated by reference, or in eny Enrzliment, the parties agree to amend the Agreament as follows:

1) Tha third paragraph on the first page Is heraby smanded to read as follows:

This Agreement, for purposes of the rolatlonship betwoon Micrasoff and Customer, consisls of
these Agresment tsrms and conditions, Including any amantments.

This Agraoment, for purposes of the Enrollad Affiliales, conblals of (1) thése Agreement lerms
and cendilfons, including any amendment and the signalura form and e atlachmenls dentited
therein, (2) the Preducl Lisl, {3) the Usa Righls applicabla to Praducls lcansad under this
Agreemeni, (4) any Afiiiste Enroliment entarsd inlo under this Agreement, and (5] any ordes
submillled under this Agreemant.

2) ‘Thefourth paragraph on the first page Is hereby amanded 1o read as follows:
Please nole: Documenls referenced in this Agraement bul not altached to the signalure form

may be found at hlip/iwwnw.microgoft. comiicensing/contracts,

3) The fallowing additional peragraph is hereby added lo the first page under the {ille “Terms and
Conditlons" and before Secllon 1, “Definitions™;

The ecranyms, (ilias, words and phrases heroln shall bs construed according lo lieir plaln
masning, In light of the conlext and subject matles, unless exprassly definad otharwise in tha
Agreemon! a3 amendad.

4} The definition of “Affiliate™ Is hereby amended lo read as follows:
“Affiliate”

2. with regard to Customer /s subject fo Rule 60A-1.005 of the Flotida Adminisiralive

Cede,

(1} eny governmeni agency, departmenl. offics, lasirumantalily, division, unit or othar
enllly of the stals or local government thet Is suparyised by ot is part of Customer,
or which supervises Cuzlomer or of which Customer is a parl, or which Is under
common supervision with Cuslomer;

{1} any county. borough, commonwaeallh, city, municipality, town, township, special
purpose districl, or othar similar type of governmental Instrumentalily established
by the laws of Customer's state and located within Customer's stale jurisdiclion
and geographlc boundaries; and

AmendmeniApp v3.0 CCTM CC™ BD
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8)

6)

7)

8)

9)

(ili} any other entily in Customer’s state expressly authorized by the faws of Customer’s
state lo purchase under slale conlracts; provided thal a state and Its Affillatas shall
nal, for purposes of fhis definition, be consldered to be Afflliales of the federal
governmen! and ils Affilates; and

b. wilh regard to Microsolt, eny legal entily that Microsolt owns, that owns Micrasofl, or

Ihal is under common ownership with Microsofl;

The definition of *Trade Secret” is hereby amended to read as foRaws:
“Trade Secret" Is as dafined under seclion 812,087, Florids Sialutes.

The definition of “Reseller* is hareby amended Io read as follows:

“Reselier” means a Licensing Solutions Provider auiharized by Microsolt to resell Licenses
pursuant lo the lerms of this Agraement and selected by the Customer lo rossll Ucansas (o
Enrolled Affitales;

Seclion 2.d. of lhe Agreement, "How Enrolled Alfiliatas acquire Licenses”, Is hereby emended
1o read as follows:

How Enrolled Affiliates acquire Licenses. An Enrolled Affiliate will acgulre iis
Licenses lhrough ils chosen Ressller. Cuslomer will provide Resalsr vith regular
updsales Indicaling Resaller producls approved for purchass by Enrolled Affliiates, and
Kanlily these producls on the Customer's websito. Orders wil be mads oul to and
submilied to the Enrolied Affiliate's Reseller. Microsalt will Invelce that Reseller
according to the lerms in the epplicable Enroliment.

Seclion 2.e, of ihe Agréement, "Chocsing ahd maintalning a Roseller”, is hareby amendad
toread as followsi ~ "

Choosing ant/ rhsfnwra'lnl’ng a Reseller. Guslomer musl éhoose end mainlaln & Resaller or
multiple Reseflers autherized In thé Unlled Slatas. Envolfad Afiliale musl uss the Reseller(s}
Cuslomer has aulhorized lo service this Agroament,

Seclion 8.c. of the Agrasment, "Mid-term termination for non-appropriation of funds", is
hereby amended to reed as follows: '

Mid-term terminatlon for non-appropriation of Funds. Cuslomer may lemminate this
Agrsement or an Ensolled Affilate an Enroliment without liability, penally or further obligation ta
meke paymenis If funds to make payments undsr the Agreemenl or Enrollmen! are not
appraprialed cor sliocated by the Custamer or the Enrollad Alfiflale for such purpose. Per
saclion 287.0582, Florida Slatules, the Slale of Florida’s performance and obligation to pay
under this contract Is contingent upon an ennuel appropriation by the Legisialure.

10) The secand paragraph of Socllon 6.d. of the Agreernent, “Termination for cause®, is heraby

amended to read 2s follows:;

Termination for cause. If MicrosoR gives such notlca lo an Enrolled Affiliate, Microsoft also
will give Customer & copy of that nolice and Cuslomer agraes lo help Iry lo resolve the breach,
ITthe breach affects other Enroliments and c2nnol be rasolved batwean Microsoft and Enrollad
Affitlate, together vith Custorner’s help, within & reasanable pericd of time, Microsolt may
terminale the ellacled Enrclimeni(s) that gave rise to the broach. i an Enrolled Afiiliale ceases
to be Gustomer's Affillate, it must promplly nolify Microsoft, and Microsolt may lerminate the
former Affiliata's Enrollment. If an Enrolled Alffiate terminates lis Enrolimant as a rasult of a
breach by MicrosoR, or if MicrosoR terminates an Enroliment becausa Enralled Affiliata ceases
to be Customer's Affiliata, then Enrolled Affliate will have the early termination tights described
below.

11) Saction 8.6{1) of the Agreemenl, “Effoct of termination or explration” is hereby amanded to

read as lofiows:
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(I} Enrofed Afiiliale must erder Licenses for all copies of Products It has run for which It
has nat previously submillad an order. Any and all unpaid paymenls or eny arder of
any kind, Including subscriplion services, ramaln due and payable, Except a3 provided
in the subsecion tiled “Early terminafion.” all unpaid payments for Lienses
lr;;n;(ﬁalely bacome due and payable subject fo the Enrolled Alfiliala’s agreement with
[{ gsellar,

12) Section 7.e. of the Agreement, “Restrictions on use”, is hereby amended to resd as follows:

Resiriclions on use. Enroltad Affiliale must nol {and must not allempt l0) raverse engineer,
decomplle, or disassemble any Product of Fix. Excepl as expressly permilted in this
ogreement, Enrolfed Affilisles mus! not (1) separala and tun paris of 2 Preduc! on more than
one compuler, upgrads or downgrade parts of a Product at different times, or transfar paris of
& Product separataly; or (2} distribute, sublicenss, rent, leaso, lend, or host any Producl, or Fix,

13) Sactlen B of the Agreamant, “Confldantlality”, the first paragraph is hereby amended 1o cead
as follows:

The terns and conditions of this Agreement are nol confidentlal,

“Cenfidentlal Informatien” is non-publlc Information that is designaled *confldantial®, prepriatary,
or “trade secrel” by Microsoll or an Enrolied Affliiate and which Is prolecied from unlawiyl
disclosura by spplicable fadoral lsw cr epplicable slafo law. Confidential Informallon does not
include information Ihal {a) becomes publicly available withaut a breach of his agreement, (b)
was lawfully known or racelved by the receiving pary withopt an obligation lo keep i
confidential, (c) is independenlly developed, or (d) Is @ comment or suggestion one parly
volunleers about {he other's business, products er senvices,

14) A new Seglion 3.8, anlfﬂad “Location of Customer Data at Rest” [s hereby ndded (o the
Agreemant: :

Location of Customer Data at Rest. MicrosoR will slors Customer Data st rest within certain
majer geographic areas (each, a Geo) as follows: E

« Office 365 Services. i Cusiomer provislons its tenant in the Unhed States or the EU,
Microsot will store the following Customer Data sl rest within thet Geo: (1) Exchange
Onlina mailbox conten! {e-mall body, calender entres, and the conlenl of e-mail
altachments} and {2) SharePolnt Onfin sita contant 2nd Lhe files stored within thal sita.

+ Microsoft Intune Online Services, When Cuslomer provisions a tanant account,
Customer  selecls &n  available Geo where Customer Data a!
sest will be glored. Microsalt will not kransfer tha Customer Data oulsida ¢f Customer's
selected Geo excepl as noted in the *Data Location™ section of the MicrosoR Intune Trust
Cenler.

« Microsoft Azure Cora Services. }f Customer conflgurss a particular servlce 1o be
deployed wilhln a Geo then, lor that sorvice, Microsofl will store Cuslomer Data al rest
within the specifled Geo. Certsln services may not enable Customer to configure
deployment in & particular Gea or outside (he Unlled Stalas and may store backups In
ofher lacations, as delallad In tha Microsoft Azure Trusl Center (which Microsolt may
update lrom Ume Lo Ume, bul Microsolt will nol add excaptions for exisling Services In
gencral jeloasa),

« Microsaft Dynamlcs CRM Online Services. For enllies managed by the Microsolt
Dynamics CRM Online Service, If Customer provislons ils lenant in the Unjted Stalas or
EU, MicrosoR will stora Customer Datla at rest in the United States or EU, as applicable,

Microsott does not central or tmit the reglons from which Customer or Cusiomer's end users
may access of move Customer Dala.

15) Section 11.a. of tha Agreement, the paragraph enliled "Delense of third pardy claims by
Microsoft", is hereby amended and restaled in its enlirety 2s lollows:
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By Microsoft. Microsoft will defend Enrclled Affiiate agalnst eny claims made by an
unaffiliated third party (1) that any Praducl or Fix Infringes its pelant, copyright, ot tradamark er
makes unlawful use of Its Trade Secral. or (2) that arlses from Microsoft's provision of an Online
Service in violation of subsaclion (a) of the secton litled “Compliance and epplicable faws,
privacy, and securlly* above. Microsoft will pay the amount of any resuliing adverse final
Judgment or approved eslllement. Microsofl's obiigations under this section 11.e will no! apply
{o the extent thal the clalm cr award is based cn;

{ Cuslomer Dsla

(i}} non-Microsoft sofiware;

(i) modificalions fo a Froduct or Fix Enrolfad Affifale makes or any spedificalions or
malorials Enrolfed ARiale provides;

(iv) Enrolled Afiiiale’s combination of (he Producl or Fix with (or damages based on the
valig of) 8 non-Microsofl produd!, dets, or business process;

(v) Enrollod Afiilate's use of & MicrosoR trademark without exprass, wriiton canson! o the
usa or redislributlon of a Produe! or Fix in violalion of this Agrasmept;

(vi) Enrolied Afttisle’s use of a Froduct or Fix after Microsoft nolifies Enroiled Affillate (o
discontinua thet usa due o s third pary clalm;

(vl} Preducls or Fixes provided free of chargs;

(vlii) Any Trace Secrel cloim, where Customeror Enolled Affifale acqulres the Trade Sacral
(1) through Improper means; (2) under circumstances giving rise (o a duly to maintain
fis secrecy or Hmit lls uss; or (3) from a parson (other (han Microsoft or ils Afiiliales)
who owed [o the perly esserting the claim a duly to maintaln the secrecy or llmil ihe
use of lhe Trade Secrel; o

(Ix) Any Cusfomer Dala or non-Microsofl software Microseft-hiésts an Cuslomer's behall
Infringes the third party’s patent, copyright, or lradsmarkor makes inlenlicnal unlawha
use ol lls_Trdde Sacrol; or I 2

(x) Cuslonjers or its Enrolled Afilisle's violalion of subsaction (a) of thé seclion liled,
“Compliance and sppliceble laws, privacy, and security”. above; & viclslion of ihe
lagal rights of othars; or unauthodzed accoss to e disruption of any sarvics, dala,
account, or network In connection with the use of the Online Services.

In &ddilion, Customsr agrags that:

{2) Any Guslomer Dala or non-Microsaft sofiwsare thal Microsoll hosts will nel Infringa on
any third party’s paleni, copyright, or lrademark nor make Intentional unfavdul use of
eny Ihird party’s Trade Secral; and

(b) Customer er ils Erralied Affiliate wh! nol viclsle its obiigations of subsaclion (s} of the
soclion filed, "Compllance and applicable laws, privacy, and security™ above.

(c) Customar will not:

0] Provide or mmke avalleble Cuslomer Dais, non-Microsoff softwere,
modificallons Enrolled Afillale mskes lo & Product er Fix thal Infringes a third
party's patent, copyright, or lradomark or makes ntentional unlawiu! use of s
Trade Secral;

()  Combine a Product er Fix with 8 non-Microsell producl, service, dala or
business process;

(Y  Modily any Product or Fix;

(iv) Redlslrbule the Product or Fix, or uss such Product or Fix for the benaiil of
eny unelliliated third pariy, excepl 8s exprassly permitled by this Agreemen!
and the Online Servicos Terms;

v} Use our irademark(s) without our expresz wrilten consent to do so; and

(v} Inlentionally use or disclase a third party’s Trade Secret.
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Any violallon of the [oregoing vill be deemad a malerisl breach of this Agreemen! and
the Onling Services Tarms.

16) Secilon 11.b. of the Agreemenl, "Defense of third party claims By Enrolled Affiliats™ is

sliicken in 13 enlirety. The saclion number s reserved,

17) Seclion 13.c. of the Agraement, "Verifyinp compliance — Remedies for non-compllance", is

emended to reed as follows:

Ramedies for non-compliance. I verificalion or self-audit reveals any unficensed use or
distribution, then within 60 days, {1) Enrolied Affillale must order sufficiant Boansasto cover that
use or distribution, and (2) itunlicensed usa or distribution Is 5% or more, Enrollad Affiliate must
reimburss Microsoft for the cost Microsoft has Incurred In verficalion and'aequira the nacessary
additional licensas at 125% of the price basad on the then-currant prica list and Enrolled Affiliate
price lavel. The unficensed use percentagais based on tha total number of licenses purchased
compared lo eclual inslell base. For cladly, Enrcllsd Afliliale’s use of Frodiucts or Online
Sarvices In accerdance wilh lrue-up requiremonls as sel forth In fhe Enterprise Enroifmant is
nol unficanzed vaa. If there Is no unlicensed use, Microsoll will nol underiake saother
verification of lhe same Enrolled Affiliale for al least ona year. By exertising the rights end
precetures described above, Microsofl does nol waive its flahts lo snforce this Agreement or
to protect lls Intellactuel proporty by any other means permiited by law.

18) Seclion 14,1, of the Agreemen!, “Appllcable law; disputs resolution® Is hareby amended to

read as lollows:

Applicable law; dlspute resolufion. Tha lanms of this Agreement will be governad by the laws
of Cuslomer's state, wilhout giving effec! (o Ils confllcl of faws Judsprudenca. Disputes relaling
to this Agreement will be subject (o appiicable dispute reselution laws. of Cuslomer's state. Tha
exdlusive venua cf any legal or equilable eclion that arises oul of or relatas to the Agraement
shall ba an appropriale slate courl In Leon Counly, Florlda.

16) Seclion 4., of tha Agreement, *Ordar of pracedence”, I3 heteby amendad to read as follows:

Order of precedence, Solely regarding the relationship hétween Microsoft and an Enrolled
Affiliale per sectien 1), sbove, In the case of & conflicl between eny documenls in the
Agrebment, as amended, the terms will control In the following order of descending pricrty: (1)
this Agreemenl as amonded, (2) any Enroliment as emended, (3) the Product List and Use
Rights incorporaled by rafstence at hijp:/Ayww. miérosoft.comflicansing/coniracls, or successer
silg {4) orders submillad under this Agreement, and (6) any olher documents Incorporated by
reference Inlo en Enroliment ef hito:furvaw. microsoll.comiicensing/conimcls, or sucepssor e,
Taerms In an emendment conlrol over the amended document and any prior amendments
conceming lhe same subjact mattar.

20) A new Seclion 14.5, entitled, *“Cooperation with the Inspectar General®, is herehy added lo

the Agreemenl:

Cooperation with the Inspecter General. Pursuan! lo saclion 20.055(5), Florida Stalutes,
conlraclor and any subconlraclors undarstand and will comply with Uielr duly o cooperale with
the Inspeclar genaral In eny nvestigelion, audil, Inspaclion, raview, of heaiing direclly and
reasonably relaled lo this Agreement.

For the aveoldanca of doubl, this provision will, lo the extenl permilted by Florlda law, not be
construed to permit the Inspactor general, Cuslomer, or any Afililates the right lo fnvasligate,
sudlt, Inspacl, or review any Microsofi daota cenlet(s) or any confidentlat records or other
Information Ihat may exist betwean Microsofl and Its pariners partaining to this Agreement.

21) A naw Section 141, enlilled, "No financial obligation” is hereby added to the Agreement:

No financial obligation. No financia) cbligation of sny kind Is crealed as a resull of the
Agcgement.
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22} A new Section 14.u, entilfed, "Inability o Indomnify or Hold Harmiess” Is hareby sddod to
the Agrsement:

Inabllity to lademnify or Hold Harmless, Cuslomer and all Enrolled Afiiliatas [hal are slale
agencies or subdivisions, as defined In seclion 768.28, Florida Stalutes, have no stalutory
authorlty to Indemnify or hold harmless. Nothing In this Agreement as amended shall be
censtrued as an obligalion for Cuslomer or an Affillate Lo hold Microsolt harmiess, to Indsmnify
Microsef, or 1o defend Microsoft and its supphiers from and against any clalms or lawstuils,
Including allorney’s fees for any reason whatsoevar, Noihing in this Agrzement a5 amended
shall be construed to be a waiver of severeign immunity by ihe Cuslomer or tho Enrollad Affifiale
lo which saveraign immunily applies. Nolhing In this Agraoment as amended shali ba canslrued
as consent by a stale agency or subdivision of the Stale of Florida 1o be sued by third parties
In any matter.

23) A new Section 14.v. entitled, *Public Recards® is hereby added to the Agraement:

Public Records.

a. Florida law govams (he responsibilities and obligalions related to maintalning racords
marked by Microsofi as *trade sacrel” "proptielary” or as “confidential® information
("Confidentiat Information”). Such respensibilities and cbfigations refated lo Confidential
Information will continue so long as tha Customer or Enroied Alfillata possass Confidénlial
Information of Microsoft. Only documents marked as lrade secrel, proprietary, or as
confldential information will bs prolecied from unlswiul disclosura by the Customer and
Enrolled Affillala as trade secret, proprietary, or a5 confidéntial,

b. MicresoRt will be sclely responsible for defending their claims of trada secrel, propretery or
confidentiality. Custemar and/or Enolled Affillate will provide reasonabla nen-monetary
assistahice In defending clalms srising under this peragraph, . .

¢. The partles undessiand that Microsoft Is not acting on behalf of Custlomer ar Encollad
Afiiliales under this Agrasmenl as thal is understood under segtion 119.0701, Flodda
Staiutes, nior thal services ars balng supplied under this Agresment. = b

24) A new Section 14,w, entitled, "Ownér.ablp" Is hereby added to meAgreemamt.

Ownership. Intelisctual properly cwmership of preexisling softwata used by an Enrofied
Affiale pursuani lo an Enraltment will remaln with Microsofl.

25) A new Seclion 14.x. entlilad, “Responsitility” Is hereby added to the Agreemeani;

Responasibllity. The Customer end Enrclied Affiliales are only responsibla for costs ar
damages lhat erlse from the acts or omissions of their employees, and caly o the extent
elfowable under Flarlda law.

26) A new Section 14.y. entitled, “Indemnification” is hareby added to the Agreemant;

Indemnification. The Cuslomer does not indemnlify any entity 35 a result of exaculing the
Agreemaent and Enrolled Affilates do not indemnily any enllly as 8 resull of execuling any
Enrolimenls that arfse from the Agreemant.

27) A new Section 14.2. enlilled, "Vold Pravisions™ is hareby added to the Agreement:

Vold Pravisions. Provislons of the Agreament that are prohibited under Florida constitutional
or statutery provision, or Flerida judicial declsion, are vold.

28) A new Seclion 14.2.a. enlited, “Qualifying State Agency Pricing®, is hareby addad to the
Agreemanl!

Quallfying State Agency Pricing. As o Qualilying Stale Aganciesthst have axeculed
an Enterprise Enroliment pricr 1o expiration of Entarprise Agreemant Mo, 01E73214,
the monthly per-user Reseller price and paymient lerms for 0365 G3 will remaln sel al
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the 70K Level pricing (hrough eupiration of the Enolled Affliales' Enterprise

Eprcliment,

Excopl for changes rmade by this amendment, all lerms of this Agreement remain unchanged, By
slaning below, the partles egraa to be bound by the térms of the Entarprise Agraamant for State
and Local with the Document Code of X20-10207 ss medified by

this amendment,

I

Mama of Entity *
Florida Department of Managemient S Microsoft Corporatlon
Slgnotura *

Printed Name C‘:‘h‘(//j%/‘oe//

[ ot
sere IR o Lol

ag Microsoft

Printed Titla® £ p_aL{-:-q

Micresoft-Corporation

inted Tille

DEC 28 2015

Sigrawra Date* 72/2 8 15

*Indicales required lreld

o2 ReSg AtdhOZ0d 0 behalf of
1

Signalure Dab aurg Wells

pernton

12{28 015

{ruTy be differard than Sur slgnanure ats)

Please sign this amendment and send lo Customar’s Reseller. Cuslomier's Reseller must submit {o the
following address. When the amendmeni ts fully signed. Customer will racelve a canfirming copy.

Micrasoft Carporation
Dept. 551, Voluma Licensing
6100 Naif Read, Suite 210
Renoc, Nevada 89511-1137
USA

Preparad By: Kaylee Desgan, LE

MicrosoR Internal Use Only:

| CTM-CTC-AGR-
FL EA amendment 12.3 FINAL ; OST.OTC BD

AmerdmerdAgn v3 0

CCTM CCTM

BD

Pago7al?

« = 8- I8 - . Y . om




B 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 Enrollment entered
into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier. Any reference
in this Agreement or an Enroliment 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 List, (3) the Use Rights applicable to
Products licensed under this Agreement, (4) any Affiliate Enrollment 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 List 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 licensed.

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;

(i) 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;

“available” means Microsoft has made Licenses for that Product available on the Product List for ordering
under a particular licensing program;

“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 the use of the Online Services.
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“Enrolled Affiliate” means an entity, either Customer or any one of Customer's Affiliates, that has entered
into an Enrollment under this Agreement;

“Enrollment” 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 releases
generally (such as service packs).

‘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;

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

“Product’ means all products identified in the Product List, such as all Software, Online Services and other
web-based services, including pre-release or beta versions.

“Product List” means the statement published by Microsoft from time to time at the Volume Licensing Site.
The Product List includes Product-specific conditions or limitations on the acquisition of licenses for
Products.

‘Reseller” means a large account Reseller authorized by Microsoft to resell Licenses under this program;

“SLA" means Service Level Agreement, which specifies the standards to which Microsoft agrees to adhere
and by which it measures the level of service for an Online Service. The SLA is available at the Volume
Licensing Site. =3

“Software” means licensed copies of Microsoft software identified on the Product List. Software does not
include Online Services, but Software may be part of an Online Service;

“Software Assurance” is an offering by Microsoft that provides new version rights and other benefits for
Products as further described in the Product List.

“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.

“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 or at a successor
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 Use Rights.
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
Affiiate may acquire Product Licenses. Under the Enterprise program, Customer and its
Affiliates may order Licenses for Products by entering into Enrollments.

b. Enrollments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enroliments to order Products. Subscription Enrollments may be available for
some of these Enrollments.  Notwithstanding any other provision of this Agreement, only
Enrolled Affiliates identified in an Enrollment will be responsible for complying with the terms
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of that Enrollment, including the terms of this Agreement incorporated by reference in that
Enroliment.

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.

d. How Enrolled Affiliates acquire Licenses. An Enrolled Affiliate will acquire its Licenses
through its chosen Reseller. Orders will be made out to and submitted to the Enrolled Affiliate’s
Reseller. Microsoft will invoice that Reseller according to the terms in the applicable Enrollment.

e. Choosing and maintaining a Reseller. Each Enrolled Affiliate must choose and maintain a
Reseller authorized in the United States.

f. Pricing.

(i) Establishing Price Levels. Enrolled Affiliate’s Price Level will be Level D for all Enterprise
Products, Enterprise Online Services, Online Services and Additional Products ordered
under any Enrollment.

(i) Placing Orders through Reseller. Orders under an Enrollment will be made to the
Reseller. Microsoft will invoice the Reseller according to the terms in the applicable
Enroliment. Throughout this Agreement the term “price” refers to reference price. The
Reseller and the Enrolled Affiliate will determine the Enrolled Affiliate’s actual price and
payment terms.

g. Order Requirements. Order Requirements are outlined in each Enrollment.

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.

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 Enrollment. The rights granted are subject to the terms
of this Agreement, the Use Rights and the Product List. 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 Enroliment 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 Enrollment or Use Rights, all other Licenses
become perpetual only when all payments for that License have been made and the initial
Enroliment term has expired.

c. Applicable Use Rights.

(i) Products (other than Online Services). The Use Rights in effect on the effective date of
the Enrollment will apply to Enterprise’s use of the version of each Product that is current
at the time. For future versions and new Products, the Use Rights in effect when those
versions and Products are first released will apply. Changes Microsoft makes to the Use
Rights for a particular version will not apply unless the Enrolled Affiliate chooses to have
those changes apply.

(i) Online Services. For Online Services, the Use Rights in effect on the subscription start
date will apply for the subscription term as defined in the Product List,
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d. Downgrade rights. Enrolled Affiliate may use an earlier version of a Product other than Online

Services 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 earlier
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.

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 use the new version immediately.

(i) Except as otherwise permitted under an Enrollment, 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.

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.

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.

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.

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 Products for a 60 day evaluation period, and (3) use
one complimentary copy of any licensed Product for back-up or archival purposes for each of
its distinct geographic locations. Trials for Online Services may be available if specified in the
Use Rights.

Right to re-image. In certain cases, re-imaging is permitted using the Product media. If the
Microsoft Product is licensed (1) from an original equipment manufacturer (OEM), (2) as a full
packaged Product through a retail source, or (3) under another Microsoft program, then media
provided under this Agreement may generally be used to create images for use in place of
copies provided through that separate source. This right is conditional upon the following:

(i) Separate Licenses must be acquired from the separate source for each Product that is re-
imaged.
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(i) The Product, language, version, and components of the copies made must be identical to
the 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 List.

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 fully-paid perpetual Licenses to:
(i) an Affiliate or

(i) 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.

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, the applicable Use Rights, use
restrictions, limitations of liability (including exclusions and warranty provisions), and the
transfer restrictions described in this section. Any License transfer not made in compliance
with this section will be void. :

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 full calendar months from the Effective date
unless terminated by either party as described below. Each Enrollment will have the term
provided in that Enroliment.

Termination without cause. Either party may terminate this Agreement, without cause, upon
60 days written notice. In the event of termination, new Enrollments will not be accepted, but
any existing Enrollment will continue for the term of such Enrollment and will continue to be
governed by this Agreement.

Mid-term termination for non-appropriation of Funds. Enrolled Affiliate may terminate this
Agreement or an Enroliment 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 purpose.

Termination for cause. Without limiting any other remedies it may have, either party may
terminate an Enrollment if the other party materially breaches its obligations under this
Agreement, including any obligation to submit orders or pay invoices. Exceptwhere 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.

EA2014Agr(US)SLG(ENG)(Nov2014) Page 5 of 12

Document X20-10207



i 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
Enrolliments 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 Enrolled Affiliate ceases to be Customer's Affiliate, it must
promptly notify Microsoft, and Microsoft may terminate the former Affiliate’s Enrollment. If an
Enrolled Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft
terminates an Enrollment 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. If (1) an Enrolled Affiliate terminates its Enrollment 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 Enrollment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

(i) It 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 instaliment 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 advance that would apply after the date
of termination.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in a prior term of the terminated Enroliment.

f. Effect of termination or expiration. When an Enrollment expires or is terminated,

(i) Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an order. Any and all unpaid payments 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.

(ii) Enrolled Affiliate's right to Software Assurance benefits under 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.
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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.

7. Use, ownership, 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 the Fix
is not provided for a specific Product, any use terms Microsoft provides with the Fix will apply.
If no use terms are provided, Enrolled Affiliate shall have a non-exclusive, perpetual, fully paid-
up license to use and reproduce the Fix solely for its internal business use. Enrolled Affiliate
may not modify, change the file name or combine any Fix with any non-Microsoft computer
code, except as expressly permitted in another agreement.

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. Enrolled
Affiliate may not install or use non-Microsoft software or technology in any way that would
subject Microsoft's intellectual property or technology to obligations beyond those included in
this agreement.

d. Sample Code. Upon payment in full, Microsoft grants the Enterprise a non-exclusive,
perpetual, non-transferable, license to use and modify any software code that Microsoft
provides for purposes of illustration (“Sample Code”) and to reproduce and distribute the object
code form of the Sample Code for Enrolled Affiliate’s internal business purposes only and not
to any unaffiliated third party.

e. Restrictions on use. Enrolled Affiliate must not (and must not attempt to) reverse engineer,
decompile, or disassemble -any Product or Fix. Except as expressly permitted in this
agreement, Customer must not (1) separate and run parts of a Product on more than one
computer, upgrade or downgrade parts of a Product at different times, or transfer parts of a
Product separately; or (2) distribute, sublicense, rent, lease, lend, or host any Product, or Fix.

f. Reservation of rights. All rights not expressly granted are reserved to Microsoft.

g. Supportability of Products. Support for Products is available under the terms of a
supplemental agreement, a separate Statement of Services or under the terms set forth at
http://support. microsoft.com/ or a successor site. Premier Support Services, Microsoft
Consulting Services, and other professional services may only be purchased under a Microsoft
Services Agreement.

8. Confidentiality.

“Confidential Information” is non-public information that is designated “confidential’ or that a reasonable
person should understand to be confidential, including Customer Data. Confidential Information does not
include information that (a) becomes publicly available without a breach of this agreement, (b) was
lawfully known or received by the receiving party without an obligation to keep it confidential, (c) is
independently developed, or (d) is a comment or suggestion one party volunteers about the other’s
business, products or services.

Each party will take reasonable steps to protect the other party’s Confidential Information and will use the
other party's Confidential Information only for purposes of the parties’ business relationship under this
agreement. Neither party will disclose that information to third parties, except to its employees, Affiliates,
contractors, advisors and consultants (collectively, “Representatives”) and then only on a need-to-know
basis under nondisclosure obligations at least as protective as this agreement. Each party remains
responsible for the use of the Confidential Information by its Representatives and, in the event of the
discovery of any unauthorized use or disclosure, must promptly notify the other party.
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A party may disclose the other party’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 Representatives who have had access to
Confidential Information. Each party agrees that use of information 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 for Customer Data until it is deleted from the Online Services, and for all other
Confidential Information, for a period of five years after the Confidential Information is received.

9. Compliance and applicable laws, privacy, and security.

a. Microsoft and Enrolled Affiliate each will comply with all applicable laws and regulations
(including applicable security breach notification law). However, Microsoft is not responsible
for compliance with any laws applicable to Enrolled Affiliate or Enrolled Affiliate’s industry or
government function that are not also generally applicable to information technology services
providers.

b. 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.

c. Personal information collected through Products (i) may be transferred, stored and processed
in the United States or any other country in which Microsoft or its contractors maintain facilities
and (ii) 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 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.

d. 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. For additional information related to Microsoft compliance
with export rules, see http://www.microsoft.com/exporting.

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 Microsoft user documentation for one year from the date
Enrolled Affiliate is first licensed for that version. If it does not and Enrolled Affiliate notifies
Microsoft within the warranty term, then Microsoft will, at its option (1) return the price paid
by Enrolled Affiliate for the Software license, or (2) repair or replace the Software.

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

The remedies above are Customer’s sole remedies for breach of the warranties in this section.

b. Exclusions. The limited warranties in this section titled “Warranties” do not cover problems
caused by accident, abuse, or use in a manner inconsistent with this Agreement, including
failure to meet minimum system requirements. These warranties do not apply to free, trial, pre-
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release, or beta Products, or to components of Products that Enrolled Affiliate is permitted to
redistribute.

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

11.  Defense of third party claims.

a.

By Microsoft. Microsoft will defend Enrolled Affiliate against 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 subsection (a) of the section titled “Compliance and applicable laws,
privacy, and security” above. Microsoft will pay the amount of any resulting adverse final
judgment or approved settlement. This does not apply to:

(i) Customer Data;
(ii) 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 trademarks without express, written consent or the
use or redistribution of a Product or Fix in violation of this Agreement;

(vi) Enrolled Affiliate’s use of a Product or Fix after Microsoft notifies Enrolled Affiliate to
discontinue that use 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, ortrademark or makes unlawful use of its Trade
Secret;

- (i) arises from violation of subsection (a) of the section titled “Compliance and applicable laws,

privacy, and security” above; 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; or

(iii) are based on items excluded from Microsoft's defense obligations in the subsection titled
“By Microsoft” above.

Enrolied 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. 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.

Other terms. The party being defended under this section titled “Defense of third party claims”
must notify the other party promptly of any claim subject to the subsection titled “By Microsoft,”
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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 titled "Defense of third party claims” are the exclusive remedies for the claims described
in this section.

12.  Limitation of liability.

a.

General. The total liability of each party, including its Affiliates and contractors, for claims
arising under this Agreement is limited to direct damages up to the following amounts (1) for
each Product other than Online Services, the amount Enrolled Affiliate was required to pay for
the Product under this Agreement, and (2) for Online Services, the amount Enrolled Affiliate
paid for the Online Service during the prior 12 months before the cause of action arose; but in
no event will a party's aggregate liability for any Online Service exceed the total amount paid
for that Online Service under this Agreement. In the case of Products provided free of charge,
previews, or code that Enrolled Affiliate is authorized to redistribute to third parties without
separate payment to Microsoft, Microsoft's liability is limited to direct damages up to U.S.
$5,000. These limitations apply regardless of whether the liability is based on breach of
contract, tort (including negligence), strict liability, breach of warranties, or any other legal
theory.

Affiliates and contractors. Microsoft and Enrolled Affiliate each agree not to bring any action
against the other's Affiliates or contractors in respect of any matter disclaimed on their behalf
in this Agreement. Each party will be responsible for its actions in the event of any breach of
this provision.

EXCLUSION OF CERTAIN DAMAGES. Neither party nor their Affiliates or contractors
will be liable for any indirect, consequential, special or incidental damages, or damages
for lost profits, revenues, business interruption, or loss of business information in
connection with this agreement, even if advised of the possibility of such damages or if
such possibility was reasonably foreseeable.

Limits. The limits and exclusions in this section titled “Limitation of liability” do not apply to
either party's (1) obligations under the section titled “Defense of third party claims”, or (2)
liability for violation of its confidentiality obligations (except obligations related to Customer
Data) or 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, to the extent permitted by applicable law, to verify Enrolled Affiliate and its
Affiliates’ compliance with the license terms for Products, at Microsoft's expense.

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 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
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.
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C.

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 undertake another verification of the same Enrolled Affiliate 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 the courier or fax confirmation of delivery.
Microsoft may provide information to Enrolled Affiliate about upcoming ordering deadlines,
services, and subscription information in electronic form, including by email to contacts
provided by Enrolled Affiliate. Emails will be treated as delivered on the transmission date.

A copy of each notice should be sent
to: i .
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 assignment of rights 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.

g- This Agreement is not exclusive. Customer and its Afiiliates are free to enter into agreements
to license, use or promote non-Microsoft software.
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h. Entire agreement. This Agreement, the Product List, all Enrollments under this Agreement,
and the Use Rights constitute the entire agreement concerning the subject matter and
supersede any prior or contemporaneous communications.

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 of
descending priority: (1) this Enterprise Agreement, (2) any Enrollment, (3) the Product List, (4)
the Use Rights, (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. Provisions regarding ownership and license rights, fees, Use Rights, restrictions on
use, evidence of perpetual licenses, transfer of licenses, warranties, defense of third party
claims, limitations of liability, confidentiality, compliance verification, obligations on termination
or expiration and the other provisions in this section entitled “Miscellaneous” will survive
termination or expiration of this Agreement.

k. No transfer of ownership. Microsoft does not transfer any ownership rights in any licensed
Product. The Products are protected by copyright and other intellectual property rights laws
and international treaties.

l. 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 government employee.

m. Amendments. Any amendment to this Agreement must be executed by both parties, except
that Microsoft may change the Product List and the Use Rights in accordance with the terms
of this Agreement. Any conflicting terms and conditions contained in a purchase order will not
apply. Microsoft may require Customer to sign a new agreement or an amendment before an
Enrolled Affiliate enters into an Enrolliment under this agreement.

n. Resellers and other third parties cannot bind Microsoft. Resellers and other third parties
do not have authority to bind or impose any obligation or liability on Microsoft.

o. Voluntary Product Accessibility Templates. Microsoft supports the government's obligation
to provide accessible technologies to its citizens with disabilities as required by Section 508 of
the Rehabilitation Act of 1973, 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://www.microsoft.com/enable.

p. Natural 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.

q. 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.

r. Calendardays. 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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B2 Microsoft Volume Licensing

Enterprise Enrollment State and Local
P eroson o compley | 58600217 i appieatie

Previous Enrollment number
(Reseller to complete)

This Enroliment must be attached to a signature form to be valid.

This Microsoft Enterprise Enrollment 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) the Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information Form, Previous Agreement/Enroliment form,
and other forms that may be required, and (7) any order submitted under this Enrollment. This Enroliment
may only be entered into under a 2011 or later Enterprise Agreement. By entering into this Enroliment,
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:/Mww.microsoft.com/licensing/contracts. In the event of
any conflict the terms of this Agreement control.

Effective date. If Enrolled Affiliate is renewing Software Assurance or Subscription 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. If this Enroliment is renewed, the effective date of the
renewal term will be the day after the Expiration Date of the initial term. Otherwise, the effective date will
be the date this Enroliment is accepted by Microsoft. Any reference to “anniversary date” refers to the
anniversary of the effective date of the applicable initial or renewal term for each year this Enrollment 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 theinitial term. The renewal term will expire 36 full calendar months after the
effective date of the renewal term.

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 Enroliment;

‘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.
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Membership in the Community is ultimately at Microsoft's discretion, which may vary by Government
Community Cloud Service.

“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 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 Enrollment 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 device (such as a personal 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 design program used by an architect or
a point of sale program) (“Industry Program”). The device may include features and functions derived from
Micresoft software or third-party software. If the device performs desktop functions (such as email, word
processing, spreadsheets, database, network or Internet browsing, or scheduling, or personal finance),
then the desktop functions: (1) may only be used for the purpose of supporting the Industry Program
functionality; 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 directly 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 Pro locally (in a physical or virtual operating system environment), or (2) a device used to access
a virtual 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, or (3) not a Managed Device. At
its 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.
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“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,
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 Qualified Devices not covered by a License are only used
by users covered with a user License). -

(i) Enterprise Online Services only. If :no Enterprise Product is ordered, then Enrolled
Affiliate need only maintain at least 250 Subscription Licenses for Enterprise Online
Services. Yy, G

b. Additional Products. Upon sétisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products.

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 rights will not apply to Enrolled
Affiliate's use of that Product during that term.

d. Country of usagé, Enroiled 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.

() 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.
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(i) 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
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.

(i) 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 place a reservation order for 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 ordered but not yet invoiced to Enrolled Affiliate and its
Reseller. Reserved Licenses will be invoiced retroactively to the month in which they were
ordered. b

(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 the Product Terms, as follows:

1) For Subscription Licenses that are part of an'Enterprise-wide purchase, Licenses may
be reduced if the total quantity of Licenses and Software Assurance for an applicable
group meets-or exceeds the quantity of Qualified Devices and Qualified Users (if
ordering user-based Licenses) identified on the Product Selection Form, and includes
any additional Qualified 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 Servif;es 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
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 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
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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.

(vii)Late true-up order. If the true-up order or update statement is not received when due,
Microsoft will invoice Reseller for all Reserved Licenses not previously invoiced and
Subscription License reductions cannot be reported until the following Enrollment
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:

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

(i) 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 Enrollment, 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 orderad.

Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enroliment as set forth in the Enterprise Agreement.

3. Pricing.

a.

b.

4.

Price Levels. For both the initial and any renewal term Enrolled Affiliate’s Price Level for all
Products ordered under this Enrollment will be Level "D’ throughout the term of the Enroliment.

Setting Prices. Enrolled Affiliate's prices for each Product or Service will be established by its
Reseller. Except for Online Services designated in the Product Terms as being exempt from
fixed pricing, As long as Enrolled Affiliate continues to qualify for the same price level,
Microsoft's prices for Resellers for each Product or Service ordered will be fixed throughout the
applicable initial or renewal Enrollment term. Microsoft’'s prices to Resellers are reestablished
at the beginning of the renewal term.

Payment 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 installments. The first
installment will be invoiced upon Microsoft's acceptance of this Enrollment and remaining installments will
be invoiced on each subsequent 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 Enrollment term and termination.

a. General. Atthe 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.
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b. Renewal option. At the Expiration Date of the initial term, Enrolled Affiliate can renew

Products by renewing this Enrollment for one additional 36-month term or by signing a new
Enroliment. Microsoft must receive a Renewal Form, Product Selection Form, and renewal
order prior to or at 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 Enrollment, 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 Enrollment. An extended term feature that allows Online Services
to continue month-to-month (“Extended Term”) for up to one year, unless designated
in the Product Terms to continue until cancelled, is available. During the Extended
Term, Online Services will be invoiced monthly at the then-current published price as
of the Expiration Date plus a 3% administrative fee. If Enrolled Affiliate wants an
Extended Term, Enrolled Affiliate must submit a request to Microsoft at least 30 days
prior to the Expiration Date. ) \

2) Cancellation during Extended Term. At any time during the first year of the
Extended Term, Enrolied Affiliate may terminate the Extended Term by submitting a
notice of cancellation to Microsoft for each Online Service. Thereafter, either party
may terminate the Extended Term by providing the other with a notice of cancellation
for each Online Service. Cancellation will be effective at the end of the month following
30 days after Microsoft has received or issued the notice.

(iii) Subscription Licenses and Online Services not eligible for an Extended 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
“Termination for cause” section of the Agreement. In addition, it shall be a breach of this
Enroliment if Enrolled Affiliate or any Affiliate in the Enterprise that uses Government
Community Cloud Services fails to meet and maintain the conditions of membership in the
definition of Community. - -

Early ferhination.‘ﬁAny;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.

6. Government Community Cloud.

a.

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
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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 members may use Government Community Cloud Services.

b. Allterms 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.
(i) 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.
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Enrollment 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
O Enrolled Affiliate and all Affiliates

O 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):

O Enrolled Affiliate and all Affiliates, with following Affiliate(s) excluded:

b. Please indicate whether the Enrolled Affiliate's Enterprise will include all new Affiliates acquired
after the start of this Enrollment: Exclude future Affiliates

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 Enrollment by Microsoft, its Affiliates, and other parties
that help administer this Enroliment. 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/licensina/servicecenter.

a. Primary contact. This contact is the primary contact for the Enrollment 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)* Brevard County Board of County
Commissioners

Contact name* First Wally Last Phillips

Contact email address* wally.phillips@brevardfl.gov

Street address* 2725 Judge Fran Jamieson Wa Building C Room 202
City* Viera

State/Province* FL

Postal code* 32940-6605-

(For U.S. addresses, please provide the zip + 4, e.g. XXXXX-XXXX)
Country* United States

Phone* 321-617-7395

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
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access to others, and (3) is authorized to order Reserved Licenses for eligible Online Servies,
including adding or reassigning Licenses and stepping-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 Wally Last Phillips

Contact email address* wally.phillips@brevardfl.gov

Street address* 2725 Judge Fran Jamieson Wa Building C Room 202
City* Viera

State/Province* FL

Postal code* 32940-6605-

(For U.S. addresses, please provide the zip + 4, £.9. XXXXX=XXXX)
Country* United States

Phone* 321-617-7395

Language preference. Choose the language for notices. English

O This contact is a third party (not the Enrolled Affiliate). Warning: This contact receives
personally identifiable information of the Customer and its Affiliates.

* indicates required fields

c. Online Services Manager. This contact is authorized to manage the Online Services ordered
under the Enrollment 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 Wally Last Phillips

Contact email address* wally.phillips@brevardfl.gov

Phone* 321-617-7395

O This contact is from a third party organization (not the entity). Warning: This contact receives
personally identifiable information of the entity.

* indicates required fields

d. Reseller information. Reseller contact for this Enrollment is:

Reseller company name* SH| International Corp.

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

State/Province* NJ

Postal code* 08873

Country* United States

Contact name* Amanda Bongiovi

Phone* 888-764-8888

Contact email address* msteam@shi.com

*indicates required fields

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

Signature*

Printed name*
Printed title*
Date*

* indicates required fields
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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.

e. [fEnrolled 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

(ii) Software Assurance manager

(iii) Subscriptions manager

(iv) Customer Support Manager (CSM) contact

3. Financing elections.
Is a purchase under this Enroliment being financed through MS Financing? O Yes, B No.

If a purchase under this Enroliment is financed through MS Financing, and Enrolled Affiliate chooses not to
finance any associated taxes, it must pay these taxes directly to Microsoft.
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B8 Microsoft Volume Licensing

Program Signature Form

MBA/MBSA number

Agreement number 01E73902

Note: Enter the applicable active numbers associated with the documents below. Microsoft
requires the associated active number be indicated here, or listed below as new.

For the purposes of this form, “Customer’” can mean the signing entity, Enrolled Affiliate,
Government Partner, Institution, or other party entering into a volume licensing program
agreement.

This signature form and all contract documents identified in the table below are entered into between
the Customer and the Microsoft Affiliate signing, as of the effective date identified below.

Contraét Document ] Number or Code

Enterprise Enroliment (lndiret) X20-10634
| Product Selection Form 0777577.003_PSF

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above contract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents.

Name of Entity (must e | gél eptity name)* Brevard County Board of County Commissioners
Signature*

~ B . .
Printed fj;sﬁ/bét Name*Kristine Isnardi
Printed Title Chalr

Signature Date* December 4, 2018

TaxID

* indicates required field

Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
(may be different than Microsoft's signature date)

ProgramSignForm(MSSign)(NA, LatAm)ExBRAMLIENG)(Aug2014) Page 10of 2



Optional 2" Customer signature or Outsourcer signature (if applicable)

Name of Entity (must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

Outsourcer : :

Name of Entity (must be legal entity name)*
Signature*

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

If Customer requires physical media, additional contacts, or is reporting multiple previous Enroliments,
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Contract Documents to
Customer’s channel partner or Microsoft account manager, who must submit them to the following
address. When the signature form is fully executed by Microsoft, Gustomer will receive a confirmation
copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, Nevada 89511-1137
USA
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RESOLUTION NO. 2017- 064

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF
BREVARD COUNTY, FLORIDA, PROVIDING FOR THE WAIVER OF VENUE
IN CERTAIN AGREEMENTS/CONTRACTS WITH STATE OR FEDERAL
GOVERNMENT AGENCIES ALLOWING VENUE TO BE IN JURSIDICTIONS
OTHER THAN BREVARD COUNTY; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, Brevard County Departments/Offices on behalf of the Brevard County
Board of County Commissioners regularly receive grant agreements and contracts with
state and federal agencies to leverage public dollars for a variety of public programs and
projects; and .

WHEREAS, some grant agreements and contracts require venue for litigation of
disputes in locations outside of Brevard County’s jurisdiction, which conflicts with the
Board's standard policy in BCC-25 requiring venue in Brevard courts (state cases in
Brevard County and federal cases in the middle district court in Orlando); and

WHEREAS, county staff routinely seeks a waiver to the venue policy for such grant -
agreements and contracts and the Board regularly approves the waiver requests; and

WHEREAS, it is requested that the Board approve a blanket waiver of the venue
policy for grant agreements/contracts between the county and state or federal agencies;
and

WHEREAS, it is also requested that the board delegate authority to appropriate
staff, who otherwise are authorized to execute such grant agreements/contracts with state
or federal agencies, to “‘waive” venue allowing venue to occur as required by such state or
federal entity.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissioners
of Brevard County, Florida as follows:

1. A blanket waiver to the Board’s venue policy in BCC-25 is
approved for grant agreements/contracts between the
county and state or federal agencies.

2. The waiver applies to agreements/contracts approved by
the Board and those that are approved by authorized staff.

3. The Resolution shall be effective immediately upon adoption.

DONE, ORDERED AND ADOPTED in Regular Session this 11 day of April, 2017.
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ATTEST:
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BOARD OF COUNTY COMMISSIONERS
OF BREVARD COUNTY, FLORIDA

Curt Smith, Chairman
As approved by Board 4/11/17
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INFORMATION TECHNOLOGY: SERVICE CHANGE JUSTIFICATION

FUNDED
) . SERVICE CHANGE Microsoft Enterprise Agreement - upgrades and
PROGRAM: ClienrSevices TITLE: support for Softf:vare oi County Co:f)uters
LOCATION/AREA: Countywide
MANDATES:
Level Mandated Yes / No References

Federal Law No

State Statute No

Voter Referendum No

County Ordinance No

County Policy/Administrative Order No

SERVICE CHANGE DESCRIPTION:
An Enterprise Agreement with Microsoft providing continuous and automatic product upgrades with support for
operating systems and Office Suites.

JUSTIFICATION OF NEED:

Presently most of the users of County computers work with Legacy Office 2010 Suites, have many incompatibilites with
newer Office Suites. Also, this Legacy Office 2010 Suite does not include critical management tools necessary for
administration and management of computer networks.

OUTCOME OF SERVICE CHANGE:

Implementation of an Enterprise Agreement will provide upgrades to the Office Suite Applications for all users. Also it will
provide Windows 10 Enterprise Operating Systems, allowing the necessary administration and management tools. It has
been determine that Microsoft soon, will not support the older Legancy Suite therefore transitioning to the upgrade will
keep stability in Brevard County's operating systems. This upgrade will provide significant security enhancements as well
as tools and functions that promote standardization and increased accessibility for those with disabilities.

FISCAL IMPACT:
FUNDING SOURCE(S):  Charges for Services and General Fund
EXPENDITURES: REVENUES:
Recurring Costs Revenues Generated as a Result $406,622
Compensation And Benefits + $0 of the Program Change
Operating Expenses + 50
Capital Qutlay + S0
Total Recurring Costs = 4]
Non-Recurring Costs (First Year only)
Compensation And Benefits +
Operating Expenses + $406,622
Capital Outlay, Debt + )
Total Non-Recurring Costs e $406,622
Total Expenditures $406,622 PERSONNEL IMPACT (+/-): 0

ALTERNATIVE FUNDING STATEMENT:

User fees through the cost allocation program can be increased, however that would likely have a significant impact on
every department's budget development process.
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Volume Licensing

Amendment to Contract Documents

A N
greement Number 01E73902 002-kayleed-S-14

This amendment (“Amendment”) is entered into between the parties identified on the attached program
signature form. It amends the Enrollment or Agreement identified above. All terms used but not defined
in this Amendment will have the same meanings provided in that Enrollment or Agreement.

Enterprise Agreement
Amendment ID CTM-3

This amendment (the “Amendment”) No. 3 is entered into between the parties identified in the signature
block. It amends the Enterprise Agreement (the "Agreement”) identified above. Allterms used but not
defined in this Amendment will have the same meanings provided in the Agreement, as previously
amended.

Number 4 in amendment No. 2 with Proposal ID *000-kayleed-S-101" is hereby revised and replaced
by the following:

4) A new section 2(f)(iii} titled “Discounted Pricing and Alternative Promotional Pricing” is hereby
added to the Agreement as follows:
Discounted Pricing and Alternative Promotional Pricing.
The following additional definitions will apply:
"Aggregate G3 Count” means, as of the date it Is measured by Microsoft, the aggregate total of

unexpired G3 or Higher USLs licensed through each of the Qualifying State Agencies’
Enroliments;

“G3 or Higher USL" means Office 365 Government User Subscription Licenses (G3 USL) or
any higher edition Online Service that includes the components of the G3 USL {e.q., G4 or
Enterprise Cloud Suite USLs);

“Maximum Aggregate G3 Count' means, for purposes of the Reseller's calculations for any
Qualifying State Agencies’ invoice under an Enroliment, the highest Aggregate G3 Count
measured by Microsoft as of any Volume Determination Date;

“Qualifying State Agencies” means the entities listed below:

| Qualifying State Agencies

| Agency for State Technology

Agency for Healthcare Administration

Agency for Persons with Disabilities

Department of Agriculture & Consumer Services
| Department of Legal Affairs (Attorney General)

AmendmentApp v4.0 CTM-CTC-ENR BD
Page 1 of 4



Auditor General

Department of Business & Professional Regulation

Department of Children & Familles

Department of Citrus
Department of Corrections
Florida Clerks of Court Operations Corporation

Depariment of Economic Opportunity

Flarida Developmental Disabilities Council

Fiorida Housing Finance Corporation

Spaca Florida

Department of Education
Depariment of Elder Affairs
Department of Emergency Management

Department of Environmental Protestion

Department of Financia) Services
Fish & Wildlife Conservation Commission

Florida Guardian Ad Litem Program
Florida Cabinet
Executive Offlce of the Governor

Department of Health
Department of Highway Safaty & Motor Vehicles

Florida House of Representatives

Department of Juvenile Justice

Depariment of Law Enforcement

Department of Lottery

Department of Management Services
Department of Military Affairs
Office of Financial Regulation

Office of Insurance Regulation

Office of Legislative

Office of Legislative Information Technelogy Services

| Florida Commission on Offender Review

Public Service Commission

Department of Revenue
Visit Florida

OPPAGA

PERC

Florida Retirement System

AmendmentApp v4.0 CTM-CTC-ENR BD
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Justice Administrative Commission
State Fire Marshall

Enterprise Florida

Florida Senate

Department of State

| Division of Administrative Hearings

Florida Commission on Human Relations

Florida State Board of Administration
Florida State Couris
Department of Transportation

Deparlment of Veterans' Affairs

“Volume Determination Date” means: (a) the Initial Billing Date and each date which occurs 30
days prior to a Subsequent Billing Date: and (b) for all other orders and License Reservations
for the G3 or Higher USL, each date which occurs 30 days prior to the Subsequent Billing Date.

Discounted Pricing.

A. Microsoft is providing Discounted Pricing to Reseller for Qualifying State Agencies whose
users who are eligible to purchase the “From SA” G3 User Subscription Licenses (“From
SA G3 USLs) in the following scenarios:

i.  From SA G3 USLs may be purchased instead of SA for fully paid, perpetual

Licenses with active SA for the Qualifying Products in the table below.
A S T R i i e EAL SRR S )
Gifice Professional Plus and Core CALSurte | Core CAL Bridge for Office 365'2

Office Professional Plus and Enterprise CAL Enterprise CAL Bridge for Office 36512
Sulte

!Required for Purchose at ensollment anaiversary only.
2Purchase not required for users also licensed with Enterprise Mobility + Security.

ii.  Attheir next Enrollment renewal, customers who have licensed G3 USLs prior ta
August 1, 2014 under a current Enroliment may purchase corresponding From
SA G3 USLs to license all respective users including those users added during
the remainder of thelr current Enroliment term.

iii.  Attheir next Enrollment renewal, customers whose effective date of their current
Enrollment term occurred on or after August 1, 2014 and whose users have been
licensed for G3 USLs for a minimum of three full years as of the expiration date of
their Enroliment term may purchase corresponding From SA G3 USLs for the
applicable users. New users added mid-term who have not been licensed for G3
USLs for a full three years do not qualify to renew From SA G3 USLs. For the
avoidance of doubt, it is possible to renew an Enroliment with a mix of users who
qualify for From SA G3 USLs and those who need to license full G3 USLs,

Net new users added mid-term to an Enrollment that has been renewed pursuant to any
one of the above three scenarios will always be added with a full G3 USL.

B. The levels of the Discounted Pricing that Microsoft will provide to Enrolled Affiliates via the
Reseller for Qualifying State Agencies for the From SA G3 USL are as follows:

AmendmentApp v4.0 CTM-CTC-ENR BD
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iii.

The “Sub-50K Level," is equal to Level D, and applies to all payments for which the
Maximum Aggregate G3 Count, as of the Volume Determination Date which
occurred Immediately prior to the payment date, is less than 50,000;

The "50K Level,” is, at a minimum, 5% off Level D, and applies to all payments for
which the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is between 50,000 and
59,999; and

The "60K Level," is, at a minimum, 10% off Level D, and applies to all payments
for which the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is between 60,000 and
79,999; and

The “80K" Level,” is, at a minimum, 15% off Level D, and applies to all payments
for which the Maximum Aggregate G3 Count, as of the Volume Determination Date
which occurred immediately prior to the payment date, is equal to or greater than
80,000.

Actual prices for order(s) will be between Enrolled Affiliate and Enrolled Affiliate’s Reseller,

Microsoft is under no obligation to continue Discounted Pricing upon expiration of this

Agreement,

Alternative Promotional Pricing for G3. This promotion expired June 1, 2016 and is
no longer applicable to the purchase of licenses for new users.

Except for changes made by this Amendment, the Enrollment or Agreement identified above remains
unchanged and in full force and effect. If there is any conflict between any provision n this Amendment
and any provision in the Enroliment or Agreement identified above, this Amendment shall contral.

This Amendment must be attached to a signature form to be valid.

Microsoft Internal Use Only:

FL DMS Amend No. 3x.docx CTM CTM-CTC-ENR BD

AmendmentApp v4.0
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25 Microsoft Volure Licensing

Program Signature Form

MBAMBSA rumbar Boz-kayieed-s-id

Agresmari number 01E73802

Note: Enter the applicable actlve numbers associated wih the documents below. Microsoft requires
the assodlated ective number be Indicated here, or listed below as new.

For the purposes of this form, *Customer can mean the signing entity, Enrolled Affiliate,
Government Pariner, Institution, erother parly entering Into avolume lleznsing program agreement,

This signature form and all contract documents Identified In the table below ara entered Inta batwesn
the Customer and the Microsolt Affillate signing, as of the effective date Identified below.

e o N - T od b ] Sl P 4 e PSR T P o A VR ]
-"'C}'pnqu_ct,nucumanl ﬂm& ._-;I.{. I__;-I;F:g.;;lpl_umlﬂr_qrcadq‘- fErew: ".';-!

i ke L S SR i et h Nt g R L T |

Daeumant Number or Coce
<Chocsa Agreement> Decument Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Decument Numbars or Cods
<Choose Agraement> Document Number or Code
<Choosa Enrollment/Registration> Document Number or Code
<Choose Enroliment/Registration> Document Number or Coda
=Chooss Enrollment/Ragistration> Document Number or Coda
<Choese Enroliment/Reglstration> Document Number or Code
<Chooese Enrollment/Reqistration> Document Number or Code

| Arnendment CTM-CTC-ENR {01E73502)
Documant Degeription Document Nurnber or Code
Document Description - Document Numbsr or Code
Document Deseription Decument Number or Code
Dogument Description Document Number or Coda

By signing below, Customer and the Microsoft Affiliata agres that both parties (1) have received, read
and understand the ebova contract documents, including any websites or documents Incorporated by
referance and any amendments and (2) agres to be bound by the terms of all such documents.

= ~ = e

SRR Lot

Namo of Enlity (must ba legat Bnij
Slgnatura® /ng

Printad First and Last Name* A Zactren
Prnted Title  CAtf o

Signature Date® 3 /., / ZD/5

Tax ID
* Indicates raquirad flsld

I e -

nment of Management Seryices

ProgramSignFem(MSSign}NA,LalAm)ExBRAMLIENG X Aug2014) Page1of2




A

T et |

Frinted Title

Signaturs Date

(dats Microsoft Affiliale counterigns) ;

EHEB nicrosoft
Mgf;cﬁ Corporation
MAR 28 2018

\
Agresment ERactive Datel 2| { !’&0{9’—
{may be differsnl than Micrescft's signature ata)

—Elizabeth Uzueta
Dulngﬁthoﬂzed on behalf of

icrosoft Corporation

Optional 2 Customer signature or Outs

b i g -»f:'.-"h,’- AL

s Rt i A

Printzd First a
Printed Tille
Signaturs Date”

* indicatas required field

s L e 2
T P B

Signature*

Printed First and Last Name*

Printed Title
Signature Date?

*Indicates raquirad Tlekd

If Customer requires physical media, addilional contaets, or

Includs the appropriate form(s) witir this slgnature form.

Is reporting multiple previous Enroliments,

After this slgnature form Is signed by the Customer, send it and the Contract Documents to Customer's
channel partner or Microsoft account manager, who must submit them {o the TollowIng address, When
the slgnature form Is fully executad by Microsoft, Customer will recolve a confirmation copy.

Mlcrosoft Corporation
Dept. 551, Volume Licensing
6100 Nell Road, Suite 210
Reno, Navada 89511-1137
USA

ngramsIgnFomelSSlanNA,Lan)EXBRAMU(ENGXAIJg2014)

Fage 20f2




