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== Microsoft Volume Licensing

Amendment to Contract Documents

Agreement Number

01E73902 000-madokane-S-273

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

Enterprise Enroliment
Custom Terms CTM

This amendment (the “Amendment”) 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.

1) Section 6a, “Term”, is hereby amended and restated as follows:

a. Term. The term of this Agreement will be 74 full calendar months from the
Effective date unless terminated by either party as described below. Each
Enterprise Enrollment (“Enrollment”) will have the term provided in that Enroliment.
As a result of this term extension, the expiration date shall be Jan 31, 2022.

2) Section 2(f)(i), “Establishing Price Levels”, is hereby amended to read as follows:

i. Each 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.

3) Enterprise Agreement Proposal ID 002-kayleed-S-14, Amendment ID: CTM-3 and
Proposal ID 000-kayleed-S-101, Amendment ID: CTM-2 will both expire and become
null and void effective November 30, 2020. All other terms and conditions of this
Agreement will remain in full force and effect.

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.

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

Microsoft Internal Use Only:

Master Extension .docx CTM CTM-CPT-CPC-FWK- | BD
CPT-CPC-FWK-CTC-
AGR

AmendmentApp v4.0 CTM-CPT-CPC-FWK-CPT-CPC-FWK-CTC-AGR BD

Page 1 of 2



DocuSign Envelope ID: 9EBA2C82-EB64-4617-99FA-1EF942C48C63

AmendmentApp v4.0 CTM-CPT-CPC-FWK-CPT-CPC-FWK-CTC-AGR BD
Page 2 of 2



DocuSign Envelope ID: 9EBA2C82-EB64-4617-99FA-1EF942C48C63
] .
m Microsoft

Program Signature Form

MBA/MBSA number

Agreement number 01E73902

Volume Licensing

000-madokane-S-273

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.

Contract Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Agreement>

Document Number or Code

<Choose Enrollment/Registration>

Document Number or Code

<Choose Enrollment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

<Choose Enroliment/Registration>

Document Number or Code

Amendment

CTM-CPT-CPC-FWK-CPT-CPC-FWK-CTC-
AGR (01E73902)

Document Description

Document Number or Code

Document Description

Document Number or Code

Document Description

Document Number or Code

Document Description

Document Number or Code

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.

Customer

DocuSigned by:

Signature*

Name of Entity{must be legal entity name)* Florida Department of Management Services

2EERSCZRBAGD34CA

Printed First and Last Name* Jonathan R. Satter
Printed Title Secretary
Signature Date* 10/1/2020 | 12:11 PM EDT

Tax ID

* indicates required field

ProgramSignForm(MSSign)(NA,LatAm)ExBRA,MLI(ENG)(May2020) Page 1 of 2
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Microsoft Affiliate

DocuSigned by: Microsoft Corporation

Signature L U‘WJ’{“ SWV"

6EST1AB9BAF2488—

Printed First and Last Name Claudia Servin

Printed Title Authorized Signer

Sighature Date
(date Microsoft Affiliate countersigns) 10/1/2020 | 12:09 PM EDT

Agreement Effective Date
(may be different than Microsoft’s signature date) 12/01/2015

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

Customer

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)*

Sighature*

Printed First and Last Name*
Printed Title

Signature Date*

* indicates required field

If Customer requires 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, Customer will receive a confirmation copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6880 Sierra Center Parkway
Reno, Nevada 89511

USA

ProgramSignForm(MSSign)(NA,LatAm)ExBRA,MLI(ENG)(May2020) Page 2 of 2
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Volume Licensing

Amendment to Contract Documents

Agreement 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 Promotionai 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)

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



Auditor General

Department of Business & Professional Regulation

Department of Children & Families

Department of Citrus

Department of Corrections

Florida Clerks of Court Operations Corporation

Department of Economic Opportunity

Florida Developmental Disabilities Council

Florida Housing Finance Corporation

Space Florida

Department of Education

Department of Elder Affairs

Department of Emergency Management

Department of Environmental Protection

Department of Financial Services

Fish & Wildlife Conservation Commission

Florida Guardian Ad Litem Program
Florida Cabinet
Executive 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

Department of Military Affairs

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 Administrative Commission
State Fire Marshall
Enterprise Florida

Florida Senate

Depariment of State

Division of Administrative Hearings

Florida Commission on Human Relations

Florida State Board of Administration
Florida State Courts
Department of Transportation

Department 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.

Gaulies) CAL Sule e
Office Professional Plus and Core CAL Surte | Core CAL Bridge for Office 3652
Office Professional Plus and Enterprise CAL | Enterprise CAL Bridge for Office 3651
Suite
1Required for Purchase at enrollment anniversary only.
2Purchase not required for users also licensed with Enterprise Mobifity + Security.

ii.  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 Enroliment term.

ii.  Attheir 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
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
ane 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
Page 3of 4



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 in this Amendment
and any provision in the Enroliment or Agreement identifled above, this Amendment shall control.

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

Microsoft Internal Use Only:
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Ejf? Microsoft Volume Licensing

Program Signature Form

MBA/MBSA numbar UOZ-kayleed-s-ﬂ

Agresmeni number B1E73902

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 dentified below.

&#<.. iINumber or Code
Document Number or Code
<Choose Agreement> Document Number or Code
<Choose Agreement> Document Number or Code
<Chaese Agreement> BPocument Number or Code
<Choose Agreement> Document Number or Cods
<Choose Enrollment/Registration> Document Number or Code
<Chocse Enroliment/Registration> Document Number or Code
<Choose Enrollment/Registration> Document Number or Cade
<Choose Enroliment/Reglstration> . Document Number or Code
<Choose Enroliment/Regisiration> Document Number or Code
Amendment CTM-CTC-ENR {01E73902)
Bocument Desgeription Document Number or Code
Document Description - Cocument Number or Code
Document Deseription Document Number or Code
Dagumient Description Document Numbsr or Coda

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

L=

E

Name of Entity (mustW nwn/epaem of nagent Sarvices
Signature®

Printed First and Last Name* il Zactlen

Pinted Tite A1/ o

Signature Date® _3 /2_-7 / 20/5

Tax ID
* Indicates roquired fisld

ProgramSignFerm{MS8ign)(NA, LatAm)ExBRAMLIENEY Aug2014) Page 1of 2




__-__-_“_n—'l
BE Microsaft .
Microsoft Corporation
Signature Date MAR 28 2018
(date Microsoft Affilinte countersigns)
-t th llzueta
—Elizabet! ot
t Effective Dats! 2| !Z@[ Authorized on beha
&gﬂ;"i:?ﬂe’:ml th:n szosoﬂ'se signﬁhllre ate) 5—_ Du‘{,iicrosoﬂ Co;poratlon

of Entity (must be legal entity name)*
m
Printed First ahd Last Name*
Printed Title
Signature Date*

* indicates required fald

i i TN T ENE Y. » (it
RGN et o Outaourcer S50
Namae of Entity (must be legal entity name)*
Signature®
Printed First and Last Name*
Printed Title
Signature Date*
*indicates required fieid

If Customer requires physical media, additional contacls, or Is reporting multiple previous Enrolliments,
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 followlng address. When
the signature form is fully executed by Microsoft, Customer will recelve a confirmation copy.

Microsoft Corporation
Dept. 551, Voluma Licensing
6100 Nell Road, Sulte 210
Reno, Mevada 89511-1137
USA

ProgramSignFarm(MSSign)(NA,LatAm)EXBRAMLIENGAug2014) Pege 2 of 2
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Amendment to Contract Documents

Enterprise Agreement
Amendment ID CTM-2

Agraement number 01E73902

000-kaylesd-S-101

This amendment {the *Amendment’) No. 2 is entered into between the pariies Identiflad in the
signature block, It amends the Enterprise Agreement (the “Agreement”} identifled above, Adl terms
used but not defined In this Amendment wit have the same meanings pravided in the Agreemsnt, as
previously amended,

1} Section 6a, “Term", is hereby amended and restated as follows:

a. Term. The term of this Agresment will be 60 full calendar months from the Effective date

("Enroliment™) will have the term providad in that:Enroliment.
2} Section 1 i amended to add the following definitioris:

“Leval ©* means the volume price level that applies to the Custormer's Enrolled Affillate's
when those Enrolled Affillates coliectively have 15,000 or more devices/uses.

*Price Leve!" is'the volume pricing that applies 10 the number of devicesfusers in a.specified
range. There are four price levels as folldws:

+  level A = 250-2,300 devices/users

¢ Level B =2 400-5999 devices/usars
+ Level C=86,000-14,599 devicesfusers
¢ Level D= 15,000+ devices/users

3} Section 2((1}, "Esta‘b_iishing__:Prica Levels”, is hereby amended to read as follows:

1. Each Enrolled Affiliate’s Price Leve! will ba Level D for all Entarprise Products, Enterprise
Online Services, Online Services and Additional Products ordersd under any Enroliment

2. Siate Reseller Price List ("SRPL"), In addition to 1 above, for the parpetual on-
premises ficenses for the Enterprise Products ramed in the table below, Microsoft wil
provide the Reseller the corresponding discourits through June 30,2018,

& Microsoft periodically validates volummes associated with the SRPL, Microsoft's
last validation occurred on Aprll 3, 2014. As Microsoft reviewed the licensad
quantties to prepare for anvtber volume price adjustment in April 2018, it

“determined that the. volume of perpetual on-premises ficenses have significantly
declined. Therefora, Micrasoft will be discontinuing the SRPL. for Enroilments
‘with an effective date on or after July 1, 2018,

unless terminated by sither party as described below, Each Enterprise Enroliment

i Enterprise Product R Dlerount Lavel

i - PRy i
é;{g{f ice ProfossionsifStandard Levai B T’fi 7%

AmentmentApp v3.1 CTM-CYC-ABR 212 ]
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{

i ! .
| Windows Operating System [ Level D minus 7.5%

. T 5
| Core/Enterprise Clent Access License Suites i Level D minus 9%

4) A new section 2(f)ii) titted “Discounted- Pricing and Altemative Promotional Pricing” is hereby
added to the Agreement as follows:

Dlscounted 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 Qualifylng State Agencies’
‘Enroliments;

33 or Higher USL" means Office 365 Goveriment Usar Subscription Licenses (G3.USL) or
any higher edition Online Service that Includes the components of the G3 USL {a.g., /G4 or
Enterprise Cioud Sulte USLs);

“Maximum Aggrégate G3 Count* means, for purposes of the Ressller's calculations for any
Qualifying State Agencies' invoice under an Enrallment, the highest Aggregate G2 Count
measured by Microsoft as of any Volume Determination Date;

"Qualifying State Agericles™ means the entities listed below;

Qualifying State Agencies

| Agency for State Technology

| Agency for Healthcare Adminisiration

| Agency for Persons with Disabilites

Dapartment of Agricuiture & Consumer Services

- Department of Legal Affairs (Attorney Generaf)
LAuditor Genaral

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

Depariment of Citrus
BPepartment of Comections

( Florida Clerks of Court Operations Corporation
Bepariment of Enon’om_ig Oppodunity

Flofida Developments! Disabilities Gouncl!

Florida Housing Finance Corporation
Space Florlda _

Department of Education
Depariment of Elder Affairs

| Department of Emergency Management ;
| Department of Environmental Frotection
Department of Financial Ssrvices:

{_Fish & Wildiife Conservation Commission

AmendmentApp v3.1 CTM-CTC-AGR BD
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Floride Guardian Ad Litem Program
Florida Cabinet
Exocutive Offivs of the Goverrior
Deparimant of Hoalth

Deparimint of Highway Safsly & Motor Vehicles
Florida House of Representatives

Department 61‘ Juvenile Justice

Department of Law Enforcement
Beparimont of Lottery _

Bepartment. of Manggement Servica_as
Department of Mifteiry Affairs
Qffice of Finencial Regulation
Office of Insurance Regulation
Office of Legisiative

| Office of Lagislative Information Technology Sarvices

Ftorida Commission on Offender Review

Public Servica Gemmissi_on

Department of Revenug

Visit Florida
OPPAGA
PERC . .
Florida Retirement Systern

Justics Adnﬁnisfr_ativé Commission )
_State Flre Marstall

Enterprise Florida

Florida Senate

Department of Slate

-Division of Administative Hearings

Florida Commission on Human Relations
Florida State Béard of Administration
Fiorida State Courts

Department of Transportation '

Department of Velerans' Afiairs

“Volume Determination Date” means: (a) the Initial Billing Date and each date which QCCUs
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 gocurs 30 days prior to the
Subsequent Billing Date,

AmendmeniApp v3. 1 CTM-CTCAGR 8D
Page 3of 5




Discounted Pricing. Qualifying State Agencles shall receive Discounted Pricing through
Resaller via an Enrollment repewal of the G3 USL. Discountad Pricing applias fo a specific
part number for customers who previously invesied in Sofiware Assurancs.  Enrclled
Affiliste’s abillty 1o receive the Discounted Priclng is dependent on them owning Offica
Professional Plus and elther the Gére GAL Suite or the Enterprise CAL Suite licenseg,

The levels of the Discounted Pricing that Microsoft will provide to Enrolied Affillates via the
Reselier for Qualifylng State Agencias for the G3. USL are as follows;

L The "Sub-50K Level is aqual to Level D, and applies to all payments. for which
the Maximum Aggregate G3 Count, as of the Volume Determination Date which
oceurred immediatelyprior to the payment date, is less than 56,000;

I The*s0K Level” s ata minimum, 5% off Level D, and applies to all payments for
which the Maxfmum Aggregate G3 Count, as of the Volume Determination Date
which. occurred immediately prior 1o the. payment date, is between 50,000 and
59,093; and ] )

. The 60K Level," is, at-a minimum, T 0% off Level D, and applies to afl payments
for which the Maxirium Aggregate G3 Count, as of the Volume Detarminatlon
Date which oceurrad immediately prior to the paymaent date, is batwesn €0,000
and 78,998: and '

lv.  The *80K" Lavel," i, at-a 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 immediataly prior to the payment date, is equal to or greater
than 80,000,

Microsoft is under no obligation to continue Discounted Pricing upon explration of this
Agraement, .
At
Alternative Promotional Pricing for G3. Those entities listad on the table on page
2 who do not quality for the Discounted Pricing shall receive 15% off Level D for the
full &3 USL forpurchases on or before June 1, 2016, Enrolled Afflliate’s actual fina!
price will be. established by a separate agreement befween Enrolied Affiliate and ils
Resoller,

Microsoft is under na abligation to continue this aliernative promotional pricing after Juris 1,
2016.

5} A new Section 2(f)(iv) titled “Enterprise Cloud Suile Pricing” (ECS) is hereby added t¢ the
Agreement as follows;

ECS Pricing. Qualifying State: Agencies who own licenses that include Office Professional
Plus, efther the Core CAL Suits or the Entornrise CAL Suite, and the Enterprise Mobflity Suite
are; eligible to renew ECS at pricing that reflects their previous: investment i Software
Assurance, -Specifically; they can purchase the “ECS from SA™ SKU and Microsoft Is offering
promational pricing for this SKU at 15% off of Level D unfil Junie 1, 2016.

8. Those enfities listed on the table on 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 Jume 1, 2016. Enrolled
Affillate will obtain final pricing from its. Resallar.

Microsoft s under no obligation to-continue this promotionat pricing-after June 1, 2018.

This amendmant is valid until explration of the surrent term of this Agreement.

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

AmerximentApp v3.1 CTM-CTC-AGR BD
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Nare of Entiy ~
Florlda Department of Management Services

= w5 = e

Microsoft Corporation

Signature * ﬁ/%é

. _ Slgna’tt’ra

Prirdad Name ¢

Y s

PrintedfName

Printed] THle

Printed Title
Deptty Stetzpoesy

Signature Date *

- 14-1t

Sigratire Date Microgoft Corporation

{dste Misrosof pfilinte coEniarsigng)

*indicates required field

Plsase sign:this amendment and send te Customer's Reseller. Customer's Reseller must submit 1o
the following address, When the smendment is fully signed, Customer will recelve a confirming copy.

Microsoft Corporation
Dept. 551, Voluma Licensing
6100 Nell Road, Suite 210
Reno, Nevada 89511-1137
USA

Effactive Date & / 14 [r006
[ {may be diffacerd than our wignature date)

i

Prapared By: Kayiee Deegan, LE

Microsoft Internal Use Qnly:

FL EA amiandmant No. 2
31015 FiNALs | CTM

CTN-CTC-AGR BD
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" Microsoft Volume Licensing
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Enterprise Agreement
Amendment ID CTM

i g
AAEF390 3

000-kayleed-S-070

This amendment (the "Amendment’) is entered into belween the parties identified in the signature block.
It amends the Enterprise Agreement (the “Agreement”) identified above, Allterms used but nat defined
In this Amendmaent will heve the same meanings provided in: the Agreement. excluding any definitions
provided in dacuments or websites staled in the Agreement as Incorparaled by referance, but by way
of this Amendmant, not Incorporaled.

Noiwithslanding anything fo the contrary in the Agreement as amended, including the Iwo documents
incorporated by reference, or in any Enczliment, the parties agree o amend the Agreemaent as follows;

1) The third paragraph on {hie {irat page Is heraby smended to read as follows:

This Agresment, for purposes of tho rolationship betwoen Microsoft and Gustomer, consists of
these Agreament terms and conditions, Including any amentments,

This Agraomenl, for purposss of the Envolled Affiiates, conslsts of (1) those Agreemant lerms
and condflions, Including any smendment and the signature form and ail atiachment® identilied
therein, {2) the Praduct Lisl, (3) the Use Righls applicatia to Products flcensed under this
Agreement, {4) any Afiliste Enrolimant entersd inlo Under this Agreamaent, and (5] any ordar
submiited under this Agreemmanl.

2) The lourth paragraph on the first paga is hereby amended to read as follows:
Please naote: Documenls refsrenced in this Agreement but not attached to the signalure form

may be found at hitp/www.microsofl, comficensing/contracts.

3} The lollowing additional paragraph is hereby added lo the first page under the titla “Terms and
Conditions" and before Sectlon 1, “Definitions™.

The ecronyms, lilles, words and phrases heroln shall be consirued according to their plaln
meaning, in light of the context and subjec] matler, uniass exprassly defined otherwise in the
Agreement as amendad.

4) The definition of “Affiliale” is hereby amended (o read as follows;
“Affilinte”

a. with regard o Customer /s subjecl lo Rule 60A-1.005 of the Florida Adminisirative

Cada,

(i} any governmeni agency, department, office, instrumantality, divislon, unit or other
entily of the state or local government that Is suparvised by of is part of Customer,
or which suparvises Cuslomer or of which Customer is a parl, or whichi is under
common supervision with Cuslomaer;

(i} any county. borough, commonwsalth, city, municipality, town, township, special
purpose district, or other similar type of governmentat Instrumentality established
by lhe laws of Customers state and located within Customer's state jurisdiciion
and geographic boundardes; and
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(i) any other enlily in Customer’s state expressly authorized by the faws of Customer's
state to purchase under stsla conltracts; provided that e state and Its Affillates shsll
nat, for purpases of fhis definltion, be consldered to be Affliates of the federal
government and ils Affiflates; and

b. with regard to Microsolt, any fegal entily that Microsolt owns, thal owns Microsof, or
thal is under common ownership with Microsoft;

5) The definition of "Trade Secret” is hereby amended o read as follows:
“Trade Secre!” Is as defined under seclion 812,087, Florida Siaties.

6) The definition of “Reseller” ja hareby amended fo read as follows:

*Reselfer” moans & Licensing Solutions Provider aulhorized by Microsolt (o resell Licenses
pursuanl lo the fenns of this Agraement and sefected by the Customer o raseli Lcansss lo
Enrolled Afitiates;

7} Seaclion 2.d. of the Agreement, “How Enrolled Afiiliates acquire Licenses”, is hereby amended
10 read as follows:

How Enrolled Affiliates acquire Licenses, An Enrclled Affiliate will acqulre ils
Licenses lhrough its chusen Reseller, Customer wif provide Reseler vith regular
updaies Indicating Ressller products spproved for purchase by Enroflad Affiifates, and
Kenlily these producls on the Customer's websile. Orders will be made oul ta and
submitted to the Enrolled Affliate's Resellar. Microsoft wiil involce that Reseller
according to the terma in the applicable Enroliment,

8) Section 2.e. of the Agréement, *Choosing and maintalning a Reseller”, is hareby amandad
to read as follows:

Choosing and ﬁlaln.ta'lning a Reseller. Customer mus! éhoose and maintain a Reseller or
multiple Rasefers suthorized in the Unlled Slates. Enrclied Affiiate mus! use the Rosefler(s)
Cusfomer has authorized lo service this Agreement. .

8) Section 6.c. of the Agreement, “Mid-term fermination for non-appropriation of Funds®, is
hereby amendad to raad as follows:

Mid-term termination for non-appropriation of Funds. Cuslomer may tarminate this
Agreement or an Enrolled Affillate an Enraliment without lisbility, penalty or further obligation to
meke payments il funds to make payments under the Agreemsnt or Enroliment are not
appropriated or gllocaled by the Customer or the Enrollad Affiliate for such purpose. Per
seclion 287.0582, Florida Statules, the Stale of Florida's performance and obligation to pay
untler this conlract fs confingent upon an ennual sppropriation by the Legisialure,

10) The second paragraph of Soclion 6.d. of the Agreement, “Termination for cause®, is heraby
smended to read as follows:

Termination for cause. Il Microsoft gives such notice to an Enralled Affiliate, Microsoft also
will give Customer a copy of that nolice and Customer agrees 10 help iy lo resolve the breach.
if the breach atfects ather Enroliments and cannot be ressived batwean Micrasoft and Enrollad
Affiiiate, together with Custorher's help, within a reasonable period of time, Microscht may
terminale the affecled Enrclimeni(s) thet gave rise to the breach, if an Enrolled Affiliate ceases
to be Customer's Affiliate, #t must promptly nolify Microso, and Microsoft may terminate the
fonmer Afiiliata's Enroliment. If an Enrolted Alliliate terminates its Enroliment as a resuit of a
breach by Microseoh, or if Microsolt terminates an Enrolimen! becauss Enrclied Affiliate ceases
to be Customer’s Affifiate, then Enrclled Afiiliate will have the early lermination rights described
Selow.

11) Section §.£(1) of the Agreemsnl, "Effact of termination or explration” is hereby amended fo
read as foliows:
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{% Enrofed Afilliste must crder Licenses for all copies of Products it has run for which It
has not previously submittad an order. Any and all unpaid payments or eny order of
any kind, Including subscription services, remaln due and payable. Except as provided
in the subseclion tilled “Early tsrminalion,” all unpaid payments for Licenses
i:;unediateiy become due and payvable subject o the Enrofled Alfiliata’s agreement with
the Resefier,

12) Section 7.e. of the Agreament, “Restrictions on use”, Is hereby amended to read as follows:

Resitictions on use. Enroffed Alfiliale must not {end must not atlempt ta) reverse engineer,
decompile, or disassemble any Product of Flx. Excep! as expressly pemitted in this
agreement, Enroffed Afffielas must not (1) separala and tun parts of 2 Product on more than
one computar, upgrade or downgrade pans of a Protuct at different times, or transfar paris of
8 Peoduct separataly; or {2) distribute, sublicensa, 1ent, leass, lend, or host any Product, or Fix,

13} Sactien B of the Agreament, “Confidantiality”. the first paragraph is hereby amanded o read
as follows:

The tenins and conditions of this Agreament are nol confidential,

*Confidential Information” is non-public information that is designated “confidential®, propristary,
or “trade secret® by Microsolt or an Enrolfed Affiliate and wivch Is prolecled from untawiol
disclosura by spplicable fadoral law or applicable sieto law. Confidential Informallon does not
include information thai (a) becomes publicty avallabla withaut a breach of this agreement, (b)
was lawiully known or received by the recelving pary withopt an obligation (o keep i
confidential, () is independently developed, or {(d) is a comment or suggestion one parly
volunteers about the other's business, products or Sefvices,

14) A new Section 8.8, entitled "Location of Customer Data at Rest” is hereby added to the
Agreement: ;

Location of Customer Data at Rest. MicrosoR will slore Customer Data el rest within certain
major geographic areas {each, a Geo) as follows:

« Office 365 Services. If Customer provistons ils tenant in the United States or the EU,
Microsoft will store the following Customer Dala st rest within thet Geao: (1) Exchange
Online mailbox content {e-mafl body, calendsr entries, and the conlen! of e-mail
altachments} and {2) SharePoint Online sita contant and the files stored within that site.

» Microsoft Intune Online Servicas, When Cuslomer provisions & tenant account,
Customer selecls wan  avallable Geo where Guslomer Data ot
rest will be stored. Microsolt will not ransfer tha Customer Data oulside of Cusiomer's
selected Geo excepl as noted in the "Data Location” section of the Microsoft Intune Trusl
Cenler.

« Microsoft Azure Core Services. il Customer conflgures a particular service 1o be
deployed within a Geo then, for thet service, Microsoflt will store Customer Data al rest
within the specHlsd Geo. Certsln services may not enable Customer o configure
deployment in & particular Geo or autside the Uniled Statas and may store backups in
ofhar locations, as detailad In the Microsoft Azure Teust Center (which Micrasolt may
updale from time to Ume, but Microsoft will not add exceptions for axisting Services in
general seloass),

» Microsoft Dynamics CRM Online Services. For enllilies managed by the Micrmosolt
Dynamics CRM Onling Service, if Customer provisions ils lenant in the Unjted Stales or
EU, MicrasoRt wilt stora Customer Dala at resl in the United States or EU, as applicable.

Microsoft does not centrol or timit the regions from which Customer or Cusiomer's end users
may access of move Customer Data.

15) Section 11.8. of the Agreement, the paragraph enlitled “Defense of third parly claims by
Microsoft”, is hereby amended and restaled in its enlirety as follows:
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By Microsoft. Microsolt will defend Enrolled Affiliate agalnst sny claims made by an
unaffiliated third party { 1} that any Product or Fix infringes ils patent, copyrighl, or rademark er
makes unkawful use of its Trade Secrel; or (2) that arises from Microsofl's provision of an Online
Service in violation of subseclion (s) of the section tilled "Compliance and epplicable taws,
privacy, and security® above. Microsoft will pay the amount of any resulling adverse final
fudgmant or approved selifement. Microsoft's obiigalions under this section 11.e will no! apply
to the exfent that the claim or award is based on:

{y Cusltomer Dala

(il} non-Microsoft sofiware;

{iil) modificalions to a Product or Fix Enrolled Affiiale makes or any spedificalions or
materlals Enrolled Afiiiale provides;

{iv] Enrolled Affiiale’s combination of ihe Produc! or Fix with (or damages based on the
valite of) B non-Microsofl produc, dela, or business pracess;

(v) Enroliod Alfflate's use of a Microsolt trademark without express, wrilton consont or the
use or radisiribulion of a Prodiict or Fix in violation of this Agresment:

{vi} Enrollad Affiate’s use of 8 Product or Fix after Mitrosoft notilies Enrclled Affiliste to
discontinue that usa due (o a third parly claim;

{vil} Producls or Fixes provided free of charge;

{vlii} Any Trade Secrel cloim, where Customeror Envoliad Affiiiale acquires the Yrade Secrel
{1) through improper maeans; {2) under circumstances giving rise (o a duly lo mainiain
fis secrecy or hmit s use; or (3} from a person {other than Microsolt or i3 Afiiliales)
who owed to the perly esserting the claim e duly fo mainiain the secrecy or it the
use of the Trade Secref; :

(Ix} Any Cusiomer Dala or non-Microsoft software Microsoft-hosis on Costomer's behall
Infringes the third parly's patent, copyripit, or lradaniarkor makes infentionat unfawhin
use of lis_Trdade Secrot; or i & i

(x) Cuslonjer's or lis Enrolled Affilisie’s violalion of subsaction () of thé section tiled,
“Compliance anid sppliceble laws, privacy, and security” above; 8 viclation of the
legal rights of othars; or unauthorized access lo or disuption of any service, dala,
account, ar network In conneclion with the use of the Online Sarvices.

In additfon, Customer agroes that:

(8) Any Guslomer Data or non-Microsoft software thal Micrasoll hosts will nof infringe on
any third parly's pelent, copyright, or lrademark nor make intenlional unfawiuf use of
any third parly's Trade Secrel; and

{(b) Gustamer or its Enralied Affiiate wiil nol viclsle its obligations of subsaction (s} of the
saction ftled, “Complianice and appiicable laws, privacy, and security” above.

(¢} Customar will nof:

L] Provide or nmke avaifeble Customer Dais, non-Microsoff software,
modificalions Enrolled Afiiliale maekes 1o a Product or Fix thal Infringes & third
patty's patent, copyright, or lradomork or makas Intentional unlawlul use of Rs
Trade Secral;

(1}] Combine & Product ¢r Fix with a non-Microsoll produc!, service, dala or
business process;

{7 Moaily any Product or Fix;

{iv) Redlslrdbule the Froduct or Fix, or use such Product or Fix for the benefl of
eny unalfiiated third parly, except as exprassly permitied by lhis Agreament
and the Online Servicos Terms;

) Use our trademark(s) without our express wriltan consen! lo da so; and
{vi) Intentionally use or disclose a third parly’s Trade Secrel.
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Any violaion of the foregoing vill be deemed & malerial breach of this Agreanten! and
ihe Online Services Tarms.

16) Seclion 11.b. of the Agreemenl, “Defense of third party claims By Enrolled Affiliate” is
sliicken in is entirsty. The seclion number is reserved.

17) Seclion 13.c. of the Agreement, "Verifylng compliance - Remedies for non-compllance”, is
amended to read as follows:

Remedies for non-compliance. | verificalion or setf-audlt reveals any unlicensed use or
distribution, then within 60 days. (1) Enrclled Affiliale must order sufficient icenses to cover that
use or distribution, and (2) if unlicensed use or distribution Is 5% or more, Enrolied Affiliate must
reimburee Microsclt for the cost Microsolt has incurred In vedfication and ‘acquire thé necessary
edditional licenses al 125% of the price based onthe then-current prica list and Enrofled Affiltate
price fevel. The unficensed use percentage is based on tha total number of licenses purchased
compared o aclual insiall base. For clarilly, Enrolfed Affiliale’s use of Products or Online
Services In accordance wilh true-up requiremanis as sel forth in the Enterprise Enroifment is
nol uniicansed vse. If there Is no unlicensed use, Microsofl will not underiake snother
verification of the seme Enrolled Afiiliate for al loast ona year. By exercising the righits end
procedures descelbed above, Microsofl does nol walve its rights lo enforce this Agreement or
1o protect its Inteilectual proponty by any other means permiited by law.

18) Section 14.1. of the Agreement, “Appiicable law:; dispute resolution” is hereby amended to
read as foltows:

Applicable Iaw; dispute resolution. The tarms of this Agreement will be governed by the iaws
of Customer's state, without giving eflact Lo lis conflict of faws Jurisprudenca, Disputes relsting
to this Agreement will be subject lo appiicable dispute resolition laws.bf Cuslomer’s state. 7he
axclusive venue of any legal or aquitable action the! arises out of or relates to the Agresment
shail be an appropriate slate court in Leon Counly, Florida.

198) Seclion 14.1. of the Agreement, *Order of precedsnce”, is hereby amendead 1o read as foliaws:

Order of precedence, Solely regarding the relationship heétween Microsoft and an Enrolled
Afiiliale per section 1), sbove, In the case of 8 conflicl between any documenis in the
Agrabmanl, 28 amanded, the larms will control in the fellowing order of descending priosity: (1)
this Agreement as amanded, (2)-any Enroliment as emsnded, (3) the Product List and Use
Righls incorporated by reference at hiip:fiyww.microsoll.comficensing/coniracls, or succossor
sile {4) orders submillad under this Agreement, and (€) any olher documenls Incorporated by
refarance Inlo an Encoliment af hito:/ferww. micrasofi comflicensing/coniracis, or successor site.

Terms in an amendment control over the amended document and eny prior amendments
conceming lhs same subject matler.

20) A new Section 14.s, entilled, “Cooperation with the Inspoctor General”, is hereby added 1o
the Agreement:

Cooperation with (ha inspector General. Pursuant lo seclion 20.055(5), Flarida Stalutes,
conlractor and any subconlractors understand and will comply with their duty to cooperale wilh
the Inspeclor genaral In eny investigalion, audil, Inspeclion, raview, or hearing direclly and
reasonably related to this Agreement.

For the avoidance ol doubt, this provision will, fo the extenl permilled by Ficrida law., nol be
construed to permit the Inspector genaral, Cuslomer, or any Affillates the rght to invastigate,
audlt, Inspacl, or review any Microsoft data center(s) or any confidential records or other
Information that may exist betwean Microsofl and Its partners pertaining to this Agreement.

21) A new Section 14.1, entitled, "No financial obligation” is hereby added to the Agreement:

No financla! obligatien. No financia) obligation of any kind [& crealed as a resull of tha
Agreement.
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22) A new Section 14.u. enlitied, "Inabliity to (ndemnify or Hold Harmiess" is hareby addod to
the Agreement:

Inabllity to Indemnify or Hold Harmless. Cuslomer and all Enrolled Afiiliatas thal are siate
agencies or subdivisions, as defined in seclion 768,28, Fiorida Siatutes, have no statutory
authorlty fo Indemnify or hold harmless. Nothing in this Agreement as amended shall be
construed as an obligation for Cuslomer or an Afiiliate to hold Micrasaft hanmiless, to indamniy
Microsefl, or to defend Microsoft and its suppliers from and against any claims or lawsuits,
Including attarney’s fees for any reason whatsoevar, Nothing in this Agreement as amended
shall be construed lo ba a waiver of sovereign immunily by the Cuslomer or the Enrolled Afffiate
lo which sovereign immunity applies, Nothing in this Agreoment as amended shall be construed
a‘ns consent by a state agency or subdivision of the Stale of Florida 1o be sued by third pariies
any matter.

23) A now Section 14.v. entitled, "Public Records® is hereby added to the Agreement:

Public Records.

& Floride law govams the responsibilities and obligalions related to maintaining records
marked by Microsofl as “lade secrel,” “proptielary” or as “confidenfial” information
("Confidential Information™). Such responsibilities and obfigations refated lo Confidential
Information will continue so long ss lhe Custemner or Enrolled Affiilate possess Confidéntial
Infarmation of Microsoft. Only documenls marked ss lrade secrel, proprietary, or as
confidential information will ba prolectad from unlawful disclosure by the Customer and
Enrolied Affillate as trads secret, proprietary, or as confidéntial,

b, MicrosoRt will be solely responsible for defending thelr clsims of irada secrel, proprietary or
confidentiality. Customar and/or Enrclled Affiliate will provide ressonable nen-monetary
assistabice in defending claims arising under {hs paragraph. .

¢. Tha partles undersiand that Microsoft s not ecting on behalf of Customer or Enroliad
Affilistes under this Agresmenl as that is understood under section 119.9704, Florids
Stalutes, nor thal services are belng supplied under this Ajreement. .

24) A new Seclion 14,w. entitled, "Ownership” Is hereby added to the Agreenent;

Ownarship, Intellsctual properly ownership of preexisting’ software used by an Enrcfled
Affiiale pursuant lo an Enrcliment will remali with Microsofl.

25) A new Seclion 14.x. entltled, *Responsibility” is hereby added to the Agreement:

Responsibllity. The Customer end Enrclied Affiliates are only respongible for costs or
damages lhat erlse from the acls or omissions of their employees, and only 1o the extent
elfowable under Florida law.

26) A new Section 14.y. entitled, “Indemnification” Is hereby added {o the Agreement:

Indemnification. The Cusiomer does nol indemnify any entily as 2 resull of execufing the
Agreement and Enmlled Affitfates do nol indemnify any entity as a resull of execuling any
Enroliments thal arisa from lhe Agreement,

27) A new Section 14,2, entilied, “Vold Provisions” is harehy added to the Agreement:

Void Pravisions. Provisions ol the Agreement that are prohibited under Florida constitutional
or statulory provision, or Fiorlda judicial decision, are vold.

2B} A new Sectian 14.8.8. enlitied, “Qualifying State Agency Pricing”, is hereby added to the
Agreamant:

Qualifying State Agency Pricing. As (o Qualilying State Agenciesthat have gxaculed
an Enterprise Enroliment prior to expiration of Entarprise Agreement No. 01E73214,
the monthly per-user Reseller price and payment terms for 0385 G3 will remain sel at
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1

the 70K Level pricing through expiration of the Enrolled Affiffates' Enterprise

Enrciiment.

Excepl for changes made by this amendment, all lerms of this Agreemerit remain unchanged. By
slgning below, the pariles agraa to be bound by the térms of the.Enterprise Agraement for Stale
and Local with the Document Ceode of X20-10207 as modified by this smendment,

Name of Entily *
Florida Depart%of Management i,rvices

Microsoft Corporatlan

Signatura *

Printed Name

Chaed Foprel!

S'mw\iﬁuh |.A ﬂi ,(:,E

Printed Title *

Secrtfrry

signatwa Date* 72/ 28 [15

* indicales requirad field

tmay b gilfarant than dur st ul.'lm

Please sign this amendment and send fo Custamet’s Reseller. Cuslomér's Resaller must submit (o the
tollowing address. When the amendment Is fully signed. Custamer will racelive a canfirming eopy.

Microsoft Carporstion
Dept. 551, Volume Licensing
6100 Nail Road, Suita 210
Reno, Nevada 89511-1137
USA

Preparad By: Kayles Deegan, LE

Microsoft inlernai Use Only:

I CTM-CTC-AGR- |
FL EA amendment 12,3 FINAL : 0ST-0TC BD
AmncndmenlAgs v3 0 CCTM CCTM BD

- = = R Y

Page Tel7




o= Microsoft Volume Licensing

Enterprise Agreement State and Local

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

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

Effective date. The effective date of this Agreement is the earliest effective date of any Enroliment entered
into under this Agreement or the date Microsoft accepts this Agreement, whichever is earlier. Any reference
in this Agreement or an 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 Enroliment entered into under this Agreement,
and (5) any order submitted under this Agreement.

Please note: Documents referenced in this Agreement but not attached to the signature form may be found
at http://www.microsoft.com/licensing/contracts and are incorporated in this Agreement by reference,
including the Product 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
Enrollment 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.

“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
Affiliate 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 Enroliments may be available for
some of these Enrolliments. 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 Enroliment.

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 Enroliment.

(ii) 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
Enrolliment. 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.

Order Requirements. Order Requirements are outlined in each Enroliment.

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

c. Applicable Use Rights.

(i) Products (other than Online Services). The Use Rights in effect on the effective date of
the 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. Downgraderights. 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 Enroliment. 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.

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

f. License confirmation. This Agreement, the applicable Enroliment, Enrolled Affiliate’s order
confirmation, and any documentation evidencing transfers of perpetual Licenses, together with
proof of payment, will be Enrolled Affiliate’s evidence of all Licenses obtained under an
Enrollment.

g. 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.

b. Copies for training/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use up to 20 complimentary copies of any licensed Product in a
dedicated training facility on its premises for purposes of 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.

c. 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.

b. Notification of License Transfer. Enrolled Affiliate must notify Microsoft of a License transfer
by completing a license transfer form, which can be obtained from
http://www.microsoft.com/licensing/contracts and sending the completed form to Microsoft
before the License transfer. No License transfer will be valid unless Enrolled Affiliate provides
to the transferee, and the transferee accepts in writing, 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.

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

6. Term and termination.

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

b. Termination without cause. Either party may terminate this Agreement, without cause, upon
60 days written notice. In the event of termination, new Enroliments 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.

c. 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 Enrollment are not appropriated or allocated
by the Enrolled Affiliate for such purpose.

d. 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. Except where the breach
is by its nature not curable within 30 days, the terminating party must give the other party 30
days’ notice of its intent to terminate and an opportunity to cure the breach.
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If Microsoft gives such notice to an Enrolled Affiliate, Microsoft also will give Customer a copy
of that notice and Customer agrees to help resolve the breach. If the breach affects other
Enrollments and cannot be resolved between Microsoft and Enrolled Affiliate, together with
Customer’s help, within a reasonable period of time, Microsoft may terminate this Agreement
and all 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 Enroliment 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 Enrollment.

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 Enrollment for non-
appropriation of funds, or (4) Microsoft terminates an Enrollment for non-payment due to non-
appropriation of funds, then the Enrolled Affiliate will have the following options:

() 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

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

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

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

(iii) In the case of Early Termination under Subscription 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 Enrollment.

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.

(if) 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.

(i) 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, or trademark or makes unlawful use of its Trade
Secret;

(if) 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.

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

Rights and remedies in case of possible infringement or misappropriation. 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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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:

Microsoft Corporation

Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond, WA 98052

USA

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.

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

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

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.

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.

This Agreement is not exclusive. Customer and its Affiliates 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. Inthe 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 Enroliment, (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.

I. 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 Enrollment 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.

0. 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 (“VPATSs”) 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.

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