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MICROSOFT ENTERPRISE AGREEMENT

This Microsoft Enterprise Agreement ("Agreement") is entered into between CITY OF GLENDALE, an Arizona
municipal cotporation ("City"), and SHI International Cotp., 2 New Jersey Corporation, ("SHI") as of
Ccdeponr 27 2011,

RECITAL

A. City intends to acquire tights to use certain Microsoft licenses (the “Software”).
B. The State of Atizona procured the Software from SHI, a value-added reseller of certain Microsoft software.

C. The State of Arizona made the Software procured from SHI available to the City and other public agencies
in Arizona.

D. City desires to acquire, and SHI is willing to sell, licenses to the Software.

E. City and SHI desire to memorialize their agreement with this document.
AGREEMENT

1. SHI acknowledges that the City is putchasing the Software pursuant to Arizona State Contract No.
ADSPO11-007500 (“State Contract”). City will enjoy all the rights and remedies available to the State of
Arizona under the State Contract.

2. City and SHI understand that certain forms and agreements from Microsoft (“Microsoft Forms™) must be
signed and agreed to by the City befote the City can receive the Software from SHI and Microsoft. This
Agreement authorizes the City’s Chief Information Officer to consent ot sign the Microsoft Forms and
submit to SHI for further processing, if necessary. Upon receiving the signed Microsoft Forms from the
City’s Chief Information Officer, SHI will promptly forward the signed Microsoft Forms to Microsoft.

[SIGNATURES ON NEXT PAGE]
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“City”:

City of Glendale,
an Arizona municipal cotporation
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Ed Beasley, City Manager
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City Attorney } B

“SHI”

SHI International Cotp., a New Jetsey
corporation
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EXHIBIT A

Microsoft Enterprise Agreement — Government Pricing




MICROSOFT ENTERPRISE AGREEMETN

Licensed software and products

Quantity Part Number Description
Core Device CAL SA
1370 W06-01069 Core Device CAL Bridge to Office 365 SA
200 U3J-00027 SQL Device CAL SA
1570 359-00792 Office 365 Plan E1 User Subscription
200 TPA-00001 Exchange Online Kiosk User Subscription
Annual Add-on Products for above referenced licenses and
subscriptions
1 810-04760 SQL Setver Enterprise — SA
843 6VC-01253 Windows Remote Desktop Services Device CAL —SA
7 6VC-01251 Windows Remote Desktop Setvice Device CAL — L&SA




EXHIBIT B

SHI Electronic Document Submission Authorization




Electronic Document Submission Authorization

By signing below, you agree that the accompanying contract documentation is authorized
to be submitted to Microsoft Licensing, G.P. via electronic means.

Additionally, you acknowledge and consent that:

The electronically submitted version of the contract document(s) is a legally binding
arrangement, and that no other copies of the agreement will be processed.

Upon execution by Microsoft, the contract documentation will be returned to you
with an original Microsoft signature on your non-original signature document.

Customer Name

City of Glendale

Custhresentative Signature

|
Customer PrinteWnd Title

Orneces, MuRPHY , CTTO

Date

/0-27-201/

innavative Solutions. World Class Support.




EXHIBIT C

SHI Document Revision Authorization




Document Revision Authorization

By signing below, you agree to allow the SHI Microsoft Contracts Audit Team to make necessary cosmetic
changes and minor revisions to your Microsoft Documentation Package including, but not limited to, the
following: ’

e Correcting typographical errors
e Adding/correcting previous enrollment / agreement numbers and or expiration dates

e Adding/correcting amendment ID numbers

(Your Microsoft Document Package may include some of the following documents: Enrollment Paperwork, Previous
Enroliment Forms, Amendments, etc.)

Additionally, you acknowledge that:

e You will be notified of any and all change(s) the SHI Microsoft Contracts team makes while
submitting your Enroliment to Microsoft.

e Changes made by the SHI Microsoft Contracts team will NOT alter any terms and/or conditions of
your agreement nor will these changes alter the pricing for your Enrollment.

Customer Name

City of Glendale

Customer resentative Signature
7>

Customer Printed Name(qrﬂTitle

CHARLES pMORPHY
Date

10-279.20//

}ﬁwmx‘éve Solutipns. }i?aiéxf Class Suppart. SGFT WARE;“ ; g - INTEGRATION '




Electronic Document Submission Authorization

By signing below, you agree that the accompanying contract documentation is authorized
to be submitted to Microsoft Licensing, G.P. via electronic means.

Additionally, you acknowledge and consent that:

e The electronically submitted version of the contract document(s) is a legally bmdmg
arrangement, and that no other copies of the agreement will be processed.

¢ Upon execution by Microsoft, the contract documentation will be returned to you
with an original Microsoft signature on your non-original signature document.

Customer Name

City of Glendale

CustomeZepresentatlve Slgnature

Customer Printed Na\mé and Title

Oniers s MUrRPHY  C77.0

/6277 26/ /)

“Ipnovative Solutions. Warld Closs Suppert.




Document Revision Authorization

By signing below, you agree to allow the SHI Microsoft Contracts Audit Team to make necessary cosmetic
changes and minor revisions to your Microsoft Documentation Package including, but not limited to, the
following:

e Correcting typographical errors

e Adding/correcting previous enroliment / agreement numbers and or expiration dates

¢ Adding/correcting amendment ID numbers

(Your Microsoft Document Package may include some of the following documents: Enrollment Paperwork, Previous
Enrollment Forms, Amendments, etc.)

Additionally, you acknowledge that:

e You will be notified of any and all change(s) the SHI Microsoft Contracts team makes while
" submitting your Enrollment to Microsoft.

e Changes made by the SHI Microsoft Contracts team will NOT alter any terms and/or conditions of
your agreement nor will these changes alter the pricing for your Enroliment.

Customer Name

City of Glendale
Customer, Representative Slgnature

Customer Printed l\l\amfjand Title
Crtreiss puR PHY

Date

10-20.20//

lanovative Ea{fmms é-"wig Class Eﬂpwﬂ.‘ L




Microsoft | Volume Licensing

Program Signature Forr

SGN- | 000-nancycal-51243

MBAMBSA number | -

Agresment number. | - «O‘iﬁEBOQﬁiQ' )
Note: Enter the applicable active nuribers associzted
with the documents below. Microsoft - requires the
associated active number ué indicated here, or listed
belowas new, ;

This signature form and all contract dosuments identified in the table below are entered into between the
Customer and the Microsoft Affiliate signing, as of the effective date identified below.
9 N i‘?‘m .

[}c R Namerﬁa

<Choose Agreement> ; | Document Number. d
- <Choose Agreement> ”
<Choose Agreement>
<Choose Agreement>
<Choose Agreement> .
Enterprise Enroliment e ae
<Choose Enrolimént/Affiliate Registration For
<Choose Enroliment/Affiliate Registration Form
<Choose Enroliment/Affiliate Registration Form
_Adding Enterprise Online Svcs Amencment
“Other Enferprise Products Amendment

Grace Period Amendment . Mﬁﬁ*r(nawy” N i
Document Description > .. ~ | Document Number.or Code
DocumentDeseription - | Document Number orCode.. . -

By:sigrin§ below, Customer and the Micrasioft Affiliate agree that both, parties (1), have received, fead and
understand the above contract -documets, including any wepsites ‘6 *decuments incorporated ;@by
reference and any ameﬂd’mér}ts and (2) ag ‘ee to be bound by the terms of all such documents.

[ e

Name of Entity (must be legal entity nane) *
City of Glendale ‘ L ‘ -
o Vg Signature / Wi
Signature * @Q 7/){?( / //f
i i
* A ﬁ URFL 5
Printed Name m’?ﬂ&éjﬂt PEY | printed Name Mebfin Felieke
Printed Title* C.L70 / Printed Title Program panager, COmPZT
Signature Date * 027120/ / Signature Date 28 2011
(date Microsoft Afilliate countarsigns) DCT W ]

ProgramSignForm(MSSign)NANENGHOct2010) Page tof2




Tax ID

Effective Date 3’ -1-201\

{may be different than Microsoffs signature date)

o indicaies required fisld

Optional 2™ Customer signature or Qutt:

Customer

Name of Entity (mus% be legal entitfy name) *
Lyt ¢F LLENDALE

(NP

Signature *

Printed Name * @f/mzzﬁ*) MURPITY
Printed Title* 0 770
Signature Date* /27 20/ /

ourcer Signature (if applicable)

Name of Entity (must be legal entity name) *

Signature *

Printed Name *
Printed Title *
Signature Date *

If Custorner requires physical media, adcitional contacts,
include the appropriate form{s) wzth this signature form. If no. for

will be sent.

After this signature form is signed by the Customer, s '
channel partner or Microsoft aggaunt mar ager, who
i **osoft;gC“

the signature form is full

Dept. 551, Vo : ns
6100 Neil Road, Suite 210 =
Reno, Nevada 89511-1137
USA R

oris reportmgumultiple previous Enroliments,
mcfuded no physmal media

is to Customer's
address. When

ProgramSignFom(MSSign)(NA){ENG)(OmZ0110)

Page2of2




H

Tawy

BvisgEsex =
5100 Neil Road .
Reno. NV 89511-1137

FaXx 110 vau vouw

Volume Licensing Customet,

\Welcome to the Microsoft Volume Licensing Program Enclosed is your ¢

» - : . ) g i -0 > Y oDpvY
of. yout new Volume Licensing Agreement with Microsoft, which is now inp;
effect with your COMPant.

By now you chould have received an email notification from Microsoft
regarding acceptance of the terms and conditions of y
Agreement. The em )

| notificat : our Volume Licensing
: : ail nott ication contains current confract information such
25 licensing pools, partcipant contact information, and mote k
[n addition to the ele;ttomc email acceptance letter, you should have received

> 1 ! s 1 1 3 e a
second email from Microsoft, with information regarding an online resource

. 5 - . &

called V o\‘urr}e Licensing Service Center (VLSC), which contains detailed and
confidential information regar

‘ _ nano! ding your Microsoft Volume Licensing account
including transaction history, product downloa >
Product Keys.

ds, and Volume Licensing

If you have not received yout electronic acceptance notification ot VLSC
instructions please contact your Large Account Reseller or E
Advisor for assistance.

nterprise Software

Keep this contract

of the terms and co

in a secure location. It is important that you understand all

aditions contained within, and can
qucsuons ar1se.

access the nformation if

‘V'hank you,

\licrosoft Licensing, GP

MECIO50

i Licensing, GF 18 8n equal opportunity employes

e




it | Volume Licensing

Enterprise Enroliment | State and Local

Enterprise Enrolimant number Proposal 1D

(MzTGEEH B pompiete)

Pravioas Enfolimant numbaer &aﬁaffr;ﬁ?fén?%gf&éggs’ #1311

tReseller o vaipisie) |

! ifconsalitating romy moliipie previsus EClimERts WD § dftwace Assurarce: copiete e mgitple pravious Enveiiment tor and alizen it 1o this
Enroiifiant Enterprise oty b renowey o A Dialiting Enrgiment Additorel Pioducs can b enewed from sry provious
ParmiiignUsirSoiee

This Mictosoft Enterpriss Enrollment is envered into between the entities as of the effective date identified
in the signature form. Customer represerts and warrants that it is the same Customer, ar 30 Affiligte of
e Custarmer, that enlersd into the Enterp ise Agreement identified above. :
Thfs et Sanshis 13 st st (2] the termis of the Entrprise Agreemant identified on the
signature form, and (3) ol “conitact information form o m wlipie previous enrolmert 1ne
that may be required, f C sr's Erite ‘prise Agreement is a version 6.4 or earlier, the Deskiop Terms
and Conditions are incorporated by refere ice. o i
Al terms used but not defin ,
corifiict the terms of th

Effective date. If €

the svent of any

active dat er i§ renewir g Software Assurante from ohe or more previous Quallfying.
Enrcliments, then 1 ate will be the day after the first Enio ment expires. Otherwise the
offective date will Be the date this Enrolirantis accepted by Microsoft. |

If renewing Software Assurancs, the Res aller wil need 10 insert the previous Enroliment rumberand &nd
date in the respective hoxes above. ‘

Yerm. This Enroliment wi xpice 38 full calendar months'from the effective date, It could be terminated

earlier or renewed as provided in the Mit rosoft Enterprise Agreervant. Wicrosoft will agvise Custornes of
it expires.
seller will provice Customer with Customer's Praduct pricing and order. Prices

the renewal options befor

Product ofder. The ic
stermined by gragment between Customer and the

and billing terms for all Pi 2 : :
Resslier. The Reseller wil provide Micro soft with e order separately from this Enroliment

Qualifying systems Licenses. All des! top operaling system Licenses provided under this program are
upgrade Licenses. Jfirty sy stem Licenses are avallable under this prograf If Customer
gelacts the Desktop 3 & Winc ows Deskiop Operating System Upgrade & Software Assurance,
all Gualified Deskiops on which the Wir dows Desktop Operating Systern Upgrade must be licensed to
run one of the rualifying opirating systems entified in  the Product List at
Jpaiaptlyse teltviaisil Ensing/onmiE Nots that the list of operating systems that qualify for the
Windows Deskiop Ogerating Systert Uograde varies with the circumstances of the orter. That list is
more extensive at the time of the initial order than it is for some subseguernt tue-ups and system
refreshes during:the term of this Envoliment.

roducts ordered will b

e

For example, Windows %P Home Etitor: or successor Products are not quatifying opérating systems.

EA000EN oV ADCHUS SLGENG)(JuI20410) Page 1 oi4
Document X30-0111 2




1. Contact information.

Each party will notify the other in writing if any of the information in the following contact information
page(s) changes. The asterisks (*) indica'e required fields. By providing contact information, Customer
consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and other
parties that help administer this Enroliment. The personal information provided in connection with this
Enroliment will be used and protectec in accordance with the privacy statement available at
hitp:/llicensing.microsoft.com.

a. Primary contact information: The Customer of this Enrollment must identify an individual
from inside its organization t serve as the primary contact. This contact is the default
administrator for this Enroliment and receives all notices unless Microsoft is provided written
notice of a change. The adrinistrator may appoint other administrators and grant others
access to online information.

Name of entity (must be legz! entity name)* City of Glendale
Contact name* First David Last Atchison

Contact email address* Datchison@glendaleaz.com
Street address* 6830 N 57" Jrive

City* Glendale State * AZ Postal code* 85301
Country* UBA

Phone* 623-930-2909 Fax
Tax ID (if applicable)

administrator
receives all

b. Notices. and onii
permissions
notices.

Contact name .First ‘Johr L
Contact email address* JHuley@
Street address* 6830 N 57" Drive

City* Glendale State * AZ Postal code
Country*:USA
Phone* 62

: 2890 Fax ' ;

his contact is a third darty (not the Custom
sonally identifiable informa ion of the Customer.

er). ‘Waming: ~This contact receives

C. Language preference: Select the language for notices. English

d. Microsoft account manager: Provide the Microsoft account manager contact for this
Customer.

Microsoft account manager name: Mike Klee
Microsoft account manager amail address: Michael Klee@microsoft.com

e. If Customer requires a separate contact for any of the following, attach the Supplemental
Contact Information form. Ott erwise, the notices contact remains the default.

Additional notices contac

Software Assurance manzger

Subscrigtion manager

Online Services manager

Customeér Support Manag ar (CSM) contact

s & & & 9»

f. Isa purchase under this Enroliment being financed through MS Financing? [ Yes, No.

EAZ009ENGov(AOC){US)SLGENG)HO2009) Page 2 of 4
! Document X20-00096




g. Reseller information -
Reseller company name* SH International Corp
Streef address (PO boxes will not be accepted)* 33 Knightsbridge Rd
City* Piscataway State * NJ P ystal code® 08854
Country* USA.
Contact name * Thawmer Cateles
Phone* 808-764-8888
o ¥
Contact gmail address™ msteam@shi.com

The undersigned confirms thet the information is comect.

 Name of Fleseller* SH Inteinational Corp
- Signature’ ﬂmw O, Cf{}{;?

S i i = ' 4
Printed name® Tlomat  (ag ﬁ?f
Printed title* Licensing Specialist
| Bate* (3 /3 g /201

or the Reseller chooses to discontinue doing business
vose @ replacement. If Customer intends to change tHe
and the former Reselier, in writing on & form provided at

h the change is fo take effect. THe change will take

wdate s Customer's signature.

Changing & Reseller. If Microsoft
with one another, Cust gif
jeast 90 days prh
effect BO days |

2. Defining your Enterprise.

" Use this section to identify which A . are included in the Enterprise., Custtimer's Entefprise friust
consist of entire govemment agt

; " departments or legal jurisdictions, not partial govemment
agencies, depariments, or lepal jurisdicliors. (Check only one boX i his.section.).
[ Only you (ahd no tifer affiiiates) Will b participating

[7] Customer and all Affilistes are includ=d (excluding new Affilistes with which you consalidate in the
future) '

[ Thetollowing Affifiates are excluded

3. Establishing Customer price level.

The price level indicated in this sectior will be the price level for the initial Enroflment term for EH
Enterprise Products orcered and for any ,dditional Products in the same pool(s). The price level for any
other Additional Producs will be level D",

Customer represents that the total number of Qualified
e is, o will be ncreased to, this number during the initial 1570 ,§
This number mu st be equal to atleast 250 desktops).

Qualified Desktops:
Desklops in its Enli
term of this Enrolime

EARGOTER oV ADCHUSISLOIENGIIUIR010) Page 3014

Dacumsnt X20-01112




Qualified Users: Customer repfesems {i a1 the total number of Qualified Users in 1 e
| its Enterprise is, or will be increased to, this number during the initial term of this | 1670

| En imem{‘?mu number must be equal to at least 250 Users). g

Qualified  Qualified

Price level gorpuols inwhich | pestitop i
. Cusiomerorders an Entes 4 .
25& 102,300 A  Prosucly D. D
2450 10 5,069 T B o ‘
5,000 t0 14,999 & Price level for pogis i wiish
s Cumemar SoaE 0, reer A
15,000 and above T Enterpnse POt

4, Enterprise Product orders.

Customer must select a desktop plafor n of any Individual Enterprise Product before it can order
Aé«gi;txonat Produc CA ~Hio 1 15t he the same across the Enterprise. The cormponants of the

duct arg adertzﬁecﬁ nthe Psoduct Ltst

 Please choose the En: o' doslop option (Select 1y
] Enterprise E)esktnp with mrice O] Enterprise ‘E}‘es%:i
O meam;ot}al De&k&op with WDOP prafesslonal ﬁes!d p
@ Custom ﬁBSkap or Individ al Enmmri@a Product Cmpanant{s}

Selectat keasz 1 eomponent. (Ferfull atform Wmdcws Deskw;ni Offce and €I eent ﬁccasﬂs
License domponants rmust all be se ected 3 :

[ Windows i}eskmm includes Windows &eﬁm Operatmg System Upgrade
dows VDA): <§ glect Oneg>

B’ Office: Office Profes sional Plus
‘ ! A,ccess Licerise: Core GAL

Fﬁr‘aﬁy C‘iiaﬁ;ﬁ Aamﬁ 1 fﬁ&n&z&, pleas e indicate whether 1Ecensmg by Qegkmp orUser: Deskiop

Unless statedimdfcated athemse fficosoft will ibvoice Cus:omers Raseller in 3 equai annual
instaliments. The firsl instaliment will b invoiced upon Microscoft's acceptance of this Enroliment and
thereafter on the anniversary of the Erm% nent. Al subsequent new Additional | Products and trug-ups are

bilted tn full

EAZOOSENGov{AOCHUSIBLGIENGIIWESTD) F‘}‘(a:?gv 4004
' Document X20-01112




Microsoft | Volume Licensing

Enterprise Enroliment
Amendment ID M55

For the purposes of this' Amendnien, “Entity” can mean the signing entity, Customer, Enrolied
Affiliate, Govemment Partner; Insti , or other party entering into a volume licensing program
agreement. Notwithstanding anything *» the contrary or in addition to any terms in the Enroliment, the
Enroliment is.amended as follows:

Entity may submit a renewal cder no later than 90 days after the expiration date of
Enrollment/Authorization number § 323088, so long as the effective date of Entity's renewal order
starts one day following the expirat »n of the previous term.

In the absence of this Amendmen: or an on-time renewal order, Entity loses the opportunity to
renew Software Assurance, and St dscription Licenses may be impacted.

. Grace Period B B
EnrAmend(WWHENGHJul2011) i Page 10f 1




Micresoft | Volume Licensing

Enterprise EnrollmentProduct Selection Form — Add
Other Enterprise Products Amendment
Amendment ID M37

The following selection is added tc the: Product Selection Form under “Other Enterprise Products”.
These Products do not contribute to Price Level determination.

One Note
Project

Project CAL <Choose>
Windows RN S CAL <Choose>
SQL CAL
RDS CAL ~ <
Visi

1670

OiOR|OoIca

EnrAmend(ind)(WWENGYJui2017) Other Enterprise Products B
' L M37 Page 1 of 1




Microsoft ! Volu me Licensing
Enterprise Enrollment Amendment — Adding Enterprise
Online Services (New end Renewal) — State and Local
Amendment [D W21

This amendment ("Amendment”) is entercd Into between the parties as of the effective date identified on
the signature form. It amends the Enterp ise Enroliment. Except for changes made by this Amendment,
the Enroliment remains unchanged and in full force and effect. This Amendment shall automatically
terminate upon any termination or expiraion of the Enrollment. This Amendment must be accompanied
by a Product Selection form. '

Terms and Conditions

1. Definitions.

Capitalized terms used but n
Agreement and Enterprise E

ovided in the

*Customer Data” mea soft by,
or on behaif of, Enrglle

“Enterprise Ohline Servic
Product List and chosen by En
treated as Online Services, except as

! hotad.
“Enterprise Product” means any Deskto)y Platform , ,
Product in the Product List and chosen Ly Enrolled Affiliate: under this Enrollment. Enterprise E’rggucts
‘ ualified Devices and Qualified Users on en Enterprise-wide basis

d

Affiliate’s right tor use the-guantity of a Prod
e on'a.subscriplion-basis (“Subscription:License!
nses Jriderthis agreement;

*Online Services” means the Microsoft-hosted services identified in the Online Services section of the
Product List.

“Product” means all software, Online Services and other web-based services, including pre-refease or
beta versions, identified on the Product List.

“Qualified Device” means any personal deskiop computer, portable computer, workstation, or similar
device that is used by or for the benefii of Enrolled Affiliate’s Enterprise. It does not include: {1) any
computer that is designated as a server and not used as a personal computer, (2) any Industry Device,
(3) any device running an embedded operating system (e.g., Windows Phone 7) that does not access a
virtual desktop infrastructure, or (4) any device that is not managed andfor confrolled either directly or
indirectly by Enrolled Affiliate’s Enterprise. Enrolled Affiliate may include as a Qualified Device any
device which would be excluded above (€.g., Industry Device),

“Qualified User” means a person (e.g.. smployee, consultant, contingent staff) who: (1) is & user of a
Qualified Device, or (2) accesses any uerver software requiring an Enlerprise Product Client Access

EAEnrAmend{indINAYENSYJul2011) Ac ding Enterprise Online Services {New and Renewal) Page 1 of 1 g
N w21




Licens? or any Enterprise Online Service. It does not include a person who accesses server software or
an Online Service solely under a License identified in the Qualified User exemptions in the Product List.

“Reserved License” means for an Online :3ervice identified as eligible for true-ups in the Product List, the
License reserved by Enrolled Affiliate pricr to use and for which Microsoft will make the Online Service
available for activation.

“‘I:rgnsition" means the conversion of ore or more License to or from another License(s). Products
eligible for Transition and permitted Trans tions are identified in the Product List.

“Transition Period” means the time betwesn the Transition and the next Enrollment anniversary date for
which the Transition is reported.

2. Purpose.

This Amendment enables Enrolled Affiliat:’'s Enterprise to obtain, or subscribe to, Licenses for Enterprise
Products, Enterprise Online Services, ani Additional Products. Enrolled Affiliate may choose between
on-premise software and Online Services as well as the ability to transition Licenses to Online Services
while maintaining Enterprise-wide covera je. Additionally, Enterprise Online Services may be purchased
without Erniterprise-wide coverage.

3. Transitions.

ransitioned

ftware Assurance as of the
be | dered for all such
ericd. Software Assurance
] icenses for which Software
Assurgince, was-current a: the time of ¢ snsition. Software Assurance may; not

fied.to Licenses trensferred by En i :

b, Effect
perpetual Licenses paid in ful,
{i)y New version rights will be granted for perpetual Licenses covered by Software Assurance
up fo the end of the Transition Period.

(iiy For L&SA not paid in ful at the end of the Transition Period, Enrolled Affiliate will have
perpetual Licenses fora proportional amount equal to the total of instaliments paid versus
total amounts due (paid end payable) for the Transitioned Product.

{ili) For L&SA not paid in full or granted a perpetual License in accordance with the above or
Subscription Licenses, all rights to Transitioned Licenses cease at the end of the
Transition Period.

EAEnrAmend(Ind{NAYENG){Jui2011) Ac ding Enterprise Online Services (New and Renewal) Page 2 of 1 ;
W2




4, Pricing.

a. How to Establish a Price Lavel, Price levels for Enterprise Product and Enterprise Online
Services will be as follows: ’

(i} If all Products selected i1 the pool are licensed by Device, price level is based on the
initial Qualified Desktop count;

(i) If all Products selected in the pool are licensed by User, price level is based on the initial
Qualified User count; and

(iii) if Products selected in tye pool are licensed by both User and Device, price level is
based on the greater of tf e Qualified User or Qualified Desktop count in the initial order.

Price levels for Additione| Products will be based upon the corresponding price level of
the Enterprise Product ard Enterprise Online Services Product pools. If Enrolied Affiliate
does riot order an Enteprise Product or Enterprise Online Service from one of the
Product pools, the price ‘evel for Additional Products in that pool will be price level “D”
throughout the term of tha: Enrollment. :

b. Setting Prices. Enrolled Affil ate's pricing for each Product will be established by its Reseller.
Microsoft's prices for Resellers for Products identified in:the initial order process are fixed
throughout the Enrollment te'm. Pricing for Additional-Products added after the initial order
will be as described in the Enerprise Agreemen :

5.

nore Ent se . Products or a mix of Enter’pr%se
cOrresp<>nd'ng@§nterprisé Online: Services. for that group. e
4 : ’ e ’ .

Lo US \

b. Adding Products.

(i}. Adding new Products not previously ordered. Enrolled Affitiate may add new
Enterprise Products by entering into a new Enroilment or as part ‘'of a renewal. New
Enterprise Online Services may be added by contacting a Reselier. New Additional
Products, other than Online Services, may be used if an order is placed in the month the
Product s first used. Foi Additional Products that are Online Services, an initial order for
the Online Service is required prior to use.

(i) Adding Licenses for praviously ordered Products. Additional Licenses for previously
ordered Products must tie ircluded in the next true-up order, Enrolled Affiliate must Licenses for
Online Services prior to ise, unless the Online Services are (1) identified as eligible for
true-up in the Product Lig; or (2) included as part of other Licenses {e.g., Enterprise CAL).

c. True-up orders. Enrolled Afiliate must submit an annual true-up order that accounts for
changes since the initial order or last true-up order, including: (1) any increase in Licenses,
including any increase in Qualified Devices or Qualified Users and Reserved Licenses; {2)
Transitions (if permitted); o° (3) Subscription License quantity reductions (if permitted).

EAEnrAmend(lnd)(NA)(ENG){Julzm 1 Adding Enterprise Online Services (New and Renewal} Page 3 of 11
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Microsoft, at its discretion ard as permitted by applicable law, may validate the customer
true-up data submitted throuch a formal product deployment assessment, using an approved
Software Asset Management ‘SAM’) Partner.

The true-up order must oe “eceived by Microsoft between 60 and 30 days prior to the
Enroliment anniversary dete. The third-year anniversary true-up order is due within 30 days
prior to the Expiration Date. Enrolled Affiliate may true-up more often than at each
Enroliment anniversary date ¢xcept for Subscription License reductions.

(i} Enterprise Products. Errolled Affiliate must determine the current number of Qualified
Devices and Qualified Users (if ordering user-based Licenses) and order the License
difference (if any), including any Enterprise Onling Services,

(i) Additional Products. For Products which have been previously ordered, Enrolled
Affiliate must determine tiie Additional Products used and order the License difference (if
any). -

(iii) Online Services. For Online Services identified as eligible for true-up orders in the

Product List, Enrolled Alfiliate must first reserve the additional Licenses prior to use.

Microsoft will provide a report of Reserved Licenses in excess of existing orders to

Enrolled Affiliate and its Feseller. Reserved Licenses.will be invoiced retroactively for the

prior year based upon the month in which they werg.reserved.

“commitment,
; nimum requirémerits &re
mazintained.

3) For Additional Products available as Subscription Licenses, Enrolled Affiliate may
reduce the Licenses. If the License count is reduced to zero, then Enrolied Affiliate’s
use of the applicable Subscription License will be cancei!ed.

invoices will be adjusted to reflect any reductions in Subscription Licenses at the true-up
order Enroliment anniver:ary date and effective as of such date. ,

{viijUpdate statement. An (pdate statement must be submitted instead of a true-up order if,
as of the initial order ot last true-up order, Enrolled Affiliate’s Enterprise has not: (1}
changed the number of Jualified Devices and Qualified Users licensed with Enterprise
Products or Enterprise Online Services; and (2) increased its usage of Additional
Products. This update statement must be signed by Enrolled Affiliate’s authorized
representative. The updete statement must be received by Microsoft between 60 and 30
days prior to the Enroliment anniversary date. The last ypdate statement is due at least
30 days prior to the Expi-ation Date.
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d. Step-up Licenses. For Licenses eligible for a step-up under this Enrollment, Enrolied
Affiliate may step-up to a high 2r edition or suite as follows:

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

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

* {iii) If Enrofled Affiliate has previously ordered an Online Service as an Additional Product
and wants to step-up 1o a1 Enterprise Online Service eligible for a Transition, the step-up
may be reported as a Traxsition.

(iv) If Enrolled Affiiate Transitions a License, it may be able to further step-up the
Transitioned License. If linrolled Affiliate chooses to step-up and the step-up License is
separately eligible to be Transitioned, such step-up Licenses may result in a License
reduction at the Enroliment anniversary date following the step-up.

6. End of Enrollment term options for Online Services where Enrolled
Affiliate elects not to Rerew. ‘

a. Online Services eligible for an Extended |

for an Extended Term in the F'roduct List, thi

Enrollment initial or.reénewal te rm.

vides identified as eligible
ak the end of the

y. miist submit a request to
prior to the Expiration

Date.
.

has opted for the

uring Exended Term.If E ;
must submit:a

tm and. later determines not'to continue™
“-notice of cancellation for sach'On
‘ llowing 30 deys'afte

. Ohline Services: notieligible for an Extended Term: If Online Services are not identifiedias

eligible for an Extended Tern in the Product List, the Licenses will be cancelled and will
terminate as of the Expiraton Date. Any associated media must be uninstalled and
destroyed and Enrolled Affiliate’s Enterprise must discontinue use. Microsoft may request
written certification to verify compliance.

¢. Customer Data. Upon expiration or termination of a License for Online Services, Enrolled
Affiliate must tell Microsoft whether to:

(i) disable its account and than delete its Customer Data {*Data Deletion™); or

(i} retain its Customer Data n a limited functien account for at least 90 days after expiration
or termination of the Licnse for such Online Service (the “Retention Period”) so that
Enrolled Affiliate may 2xtract its Customer Data.

(iil) i Enrolled Affiliate indicaes Data Deletion, Enrolied Affiliate will not be able to extract its
Customer Data. If Enrolled Affiliate indicates it wants a Retention Period, Enrolled
Affiliate will be able tc exract its Customer Data through Microsoft's standard processes
and tools, and Enrolled Affiliate will reimburse Microsoft if thers are any applicable costs
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to the {axtént allowed by uipplicable law. If Enrolled Affiliate does not indicate either Data
Deletion or a Retenticn F eriod, Microsoft will retain Enrolied Affiliate’s Customer Data in
accordance with the Reteation Pericd. :

(iv) Following the expiration ¢f the Retention Period, Microsoft will disable Enrolled Affiliate’s
accourt and then delete i s CustomerData.

(v} Enrolied Affiliate agrees 1at, other than as described above, Microsoft has no obligation
to continue to hold, export or return Envolled Affiliate's Customer Data. Enrolied Affiliate
agress Microsoft has no liability whatsoever for deletion of Enrolled Affiliate’s Customer
Data pursuant to these te'ms,

d. Termination for. cause. For Subscription Licenses, in the event of a breach by Microsoft,
Microsoft will issue Reseler 1 credit for any amount paid in advance that would apply after
the date of fermination ’ :

7.  Online Services Supplernental Terms and Conditions
a. Limited Warranty for Online Services.

 .accordance with the applicable
ration of Enrolled Affiliate’s use of
applicable Service Level

Microsoft warrants that the Online Services will perforny:
Service Level Agreement. Th's limited warranty is for.t
the Onling Service, subject 1o the notice requ
Agreement. : :

‘Microsoft within

(i} anyimplied warranties, g 1aran
law last for one year flom the start«

imed as a mattér of

accident, abuse or use in a

(i) the lirg}:ited;’warranty does not cover
from

nsistent witr thls agreement «
Microsoft; reasonable contr

nty does:not apply to components
to redistribufe; . .- 00

»(l'w)f the' v?éi:?éfxfy does not éppiy’to free, trial, pre-release, or beta products; and - %
(v} the limited warranty does not apply to problems caused by the failure to meet minimum
system requirements. ’

OTHER THAN THIS LIMITED WARRANTY, MICROSOFT PROVIDES NO OTHER
EXPRESS OR IMPLIED WA RRANTIES OR CONDITIONS. MICROSOFT DISCLAIMS ANY
IMPLIED REPRESENTAT ONS, WARRANTIES OR CONDITIONS, INCLUDING
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
SATISFACTORY QUALITY, TITLE OR NON-INFRINGEMENT. THESE DISCLAIMERS
WILL APPLY UNLESS APPIICABLE LAW DOES NOT PERMIT THEM.

b. Enrolled Agffiiiate’s agreement to protect.

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

(iy any Customer Data or ton-Microsoft software Microsoft hosts ‘'on Enrolled Afﬁligte’s
behalf infringes the thirc party's patent, copyright, or trademark or makes intentional
untewfiul use of its Trade Secret; or
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(i) arise from Enrofled Affilia'e's or its end user's violation of the terms of this agreement.

Enrofied Affiliate must pay thi: amount of any resulting adverse final judgment {or seftlement
to which Enrolled Affiliate corisents). This section provides Microsoft's exclusive remedy for
these claims.

Microsoft rust notify Enrolled Affiliate promptly in writing of a claim subject to this section.
Microsoft must (1) give Enroled Affiliate sole control over the defense or settlement of such
claim; and (2} provide reascnable assistance in defending the claim. Enrolled Affiliate will
reimburse Microsoft for reasonable out of pocket expenses that it incurs in providing
assistance.

¢. Limitation on liability.

To the extent permitted by «ipplicable law, the liability of each party, its Affiliates, and its
Contractors arising under th's agreement is limited to direct damages up to the amount
Enrolled Affiliate was require:i to pay for the Online Service giving rise to that liability during
the prior 12 months. In the case of Onliné Services provided free of charge, or code that
Enrolled Affiliate is authorized to redistribute to third parties without separate payment to
Microsoft, Microsoft's liability is fimited to U.S, $5,000. These limitations apply regardless of
whether tha liability is based on breach of contract, tort (including negligence), strict liability,
breach of warranties, or any ther legal theory. Howeyer, these monetary limitations will not
apply to: ' o ey

(i) Microsoft's. obligations under the sect] ’Vt‘itled “Defense of
infringement, misappropr.ation, and third i

under the sec of theve Supple!

protect”;

that, in jurisdictions
and “negligence
“recklessness”™);

gations under the section,of
ysoft's liability arising out of or
the amount Enrolle i
ior 12.monthsy

« P P
{ifl} liabilities arising-out ¢f any breach
the Master Terms entitlec "Qpnﬁdenti

in relatfon to Customer Ciata shall in all cases be limi

d for the Online Servics giving rise to-that lial

iability for personal injiy. of death caused bﬁy;;ea :

vees or.agents; or '

fraudulent mxsrepreseﬁtén v,

(v} violation by-either party o' the other party's intellectual property rights.
TO THE EXTENT PERMITTED BY APPLICABLE LAW, WHATEVER THE LEGAL BASIS
FOR THE CLAIM, NEITHER PARTY, NOR ANY OF ITS AFFILIATES OR CONTRACTORS,
WILL BE LIABLE FOR AN'' INDIRECT, CONSEQUENTIAL, SPECIAL, OR INCIDENTAL
DAMAGES, OR DAMACES FOR LOST PROFITS, REVENUES, BUSINESS
INTERRUPTION, OR LOSS OF BUSINESS INFORMATION ARISING IN CONNECTION
WITH THIS AGREEMENT. EVEN [F ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OR IF SUCH POSSIBILITY WAS REASONABLY FORESEEABLE. HOWEVER,
THIS EXCLUSION DOES NOT APPLY TO EITHER PARTY’S LIABILITY TO THE OTHER
FOR VIOLATION OF ITS CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT
THAT SUCH VIOLATION RELATES TO CUSTOMER DATA), THE OTHER PARTY'S
INTELLECTUAL PROPERT ! RIGHTS, OR MICROSFT’S OBLIGATIONS IN THE SECTION
OF THE MASTER TERMS TITLED “DEFENSE OF INFRINGEMENT,
MISAPPROPRIATION, ANI) THIRD PARTY CLAIMS” OR ENROLLED AFFILIATE'S
OBLIGATIONS IN THE SECTION OF THESE SUPPLEMENTAL TERMS TITLED
“ENROLLED AFFILIATE'S AGREEMENT TO PROTECT.”
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d. Open Source License restri:tions.

Certain third party license terms require that computer code be generally (1) disclosed in
source code form to third prties; (2) licensed to third parties for the purpose of making
derivative works; or (3) redisti ibutable to third parties at no charge (collectively, “*Open Source
License Terms™). Neither par y may use, incorporate, modify, distribute, provide access to, or
combine the computer code ¢f the othier with any cther computer code or intellectual property
{collectively, *Provide™) in a rianner that would subject the other's computer code to Open
Source License Terms. Micrisoft is not responsible for Enrolled Affiliate’s upload, use or
distribution of Enrolled Affiliat's code from the Online Services. Enrolled Affiliate may upload
code to an Online Servise and allow third parties access fo use or download Enrolled
Affiliate’s code on the Online Service, provided that (1) such use is not restricted by a license
agreement or the Product Us2 Rights and (2) any Open Source License Terms apply sotely
to Enrolled Affiliate and their uploaded code, and not to any code or Products provided by
Microsoft. Each party warran s that it will not provide the other party with, or give third parties
access through the Online ¢ ervices to, computer code that is governed by Open Source
License Terms; except as described above.

e. Applicability of Supplemental Terms.

These Supplemental Terms apply only to Enrolied Affiliate’s purchase and use of Online
Services. Services (e.g., consulting or professional sery -and Products other than Online
Services remain subject to tre terms of the Ent ent, the Envollment, and any
terms referenced therein. In the case of any co Supplemental Terms and
the terms and conditions of tr e Enterprise Agreer esalved by their

)
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Enterprise and Enterprise Subscription Enroliment Product
Selection Form

_Step 1. Please indicate Enrolled Affiliats’s primary product option(s) for this enroliment:
X Enterprise Product Platform or individual Enterprise Products:
Components only (not full plattorn:)
Enterprise Onling Services

Step 2. (Only if selecting Enterprise >roduct Platform or individual Enterprise Product above)
Enrolled Affiliate must enter all fields below:

1570 Quaitﬁeo | Devices 1,670 Qualified Users Device/User Ratio: 1.00

Step 3. Select the Pmducts and Quan ities Enrolled Affiliate is ordermg on its initial Enrollment
Order. Quantity may not incitde any duantities of Licenses to which Enrolled Affiliate is
transitioning within' Enroliment term. For Licenses fo which Enralled Affiliate is transitioning,

select the Product and choose ‘0 for quantnty *

[loffice Pro Plus
[KOffice Pro:P Ofice 365

"IX) Office 365 (Plan £
] Office 365 (Plan E4) *

. Core CAL Bridg:
Enterprise CAL (ECiL)

ECAL , ,

ECAL. Bridge for Office 365

ECAL Bridge for Windows Intune
ECAL Bridge for Office 365 and Windows Intune

The Client Access License selection must be the same across the Enterpnse Specify whether
licensing CAL per Device or User: <Choose One>

OIC|O|Q

[ Windows OS Upgrace
[J windows VDA
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Windows Intune
[X Windows Intune Add-on’

[] Microsoft Desktop Of timization Pack (MDOP)®

If selecting Windowé Desktop or Wirdows Intune option, Enrolied Affiliate acknowledges thek
following:

a. The Windows Desktop Opereting System Upgrads licenses offered through this Enrcliment
are not full licenses. The Einrolled Affiliate and any included Affiliates have qualifying
operaling system licenses for all devices on which ‘the Windows Desktop Operating System
Upgrade or Windows Intunie lizenses are run.

b. In order to use a third party .o reimage the Windows Operating System Upgrade, Enrolled
Affiliate must certify that it nas acquired qualifying operating system licenses. See the
Product List for details.

Step 4. Establish the Enrolled Affiliate’; Price Level. Enrolle
Software Assurance and Licerises in each of the gr
quantities entered in the above tale. If Enrolle di rise Product or
Enterprise Online Service associeled with-an g
Additional Products in are pool will b
Do not include Bri ;
Enterprise O
il

Produ

~ Office Professional Plus + Offic
Professional Plus for Office 365 +;

Office 365 (Plans

Windows VDA + Windows intune 1
Pm foéringiPea!

Enterprise Products} and Enterprise Online Services: Set price level using the D

_highest quantity from Groups 1 through -} ,

Additional Product Application Pool: 3et price level using guantity from Group 1

Additional Product Server Pool: Set frice level using the highest quantity from Group

2or3 :

Additional Product $Systems Pool: Se! price level using quantity from Group 4

' Additional Products may be included on the 1irder, but are not selected on this form.

2windows Intune Add-on requires purchase o’ Windows OS Upgrade or Windows VDA.

3 MDOP requires purchase of Windows O Upgrade, Windows VDA, or Windows Intune.

Price Level

ol O {0
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